
lntravitreal Aflibercept Sham Treatment IAI to IAI (Week 24 to Sham Treatment to 

Injection (IAI) (Baseline to Week 24) Week 100) IAI (Week 24 to Week 

(Baseline to Week 24) 100) 

Iris neovascularisation A [21* 0/114 (0%) 4/74 (5.41%) 0/110(0%) 0/60 (0%) 

Lacrimation increased A [21* 0/114 (0%) 0/7 4 (0%) 0/110(0%) 4/60 (6.67%) 

Macular oedema A [21* 0/114 (0%) 0/7 4 (0%) 20/110 (18.18%) 0/60 (0%) 

Maculopathy A [21* 10/114 (8.77%) 0/7 4 (0%) 6/110 (5.45%) 0/60 (0%) 

Optic disc vascular disorder A [21* 8/114 (7.02%) 0/7 4 (0%) 6/110 (5.45%) 5/60 (8.33%) 

Retinal exudates A l21* 7/114 (6.14%) 0/7 4 (0%) 0/110(0%) 5/60 (8.33%) 

Retinal haemorrhage A l11* 0/114 (0%) 0/7 4 (0%) 6/110 (5.45%) 4/60 (6.67%) 

Retinal pigment epitheliopathy A [21* 0/114 (0%) 0/7 4 (0%) 0/110(0%) 12/60 (20%) 

Retinal vascular disorder A [21* 6/114 (5.26%) 4/74 (5.41%) 8/110 (7.27%) 0/60 (0%) 

Visual acuity reduced A [21* 7/114 (6.14%) 12/74 (16.22%) 27/110 (24.55%) 8/60 ( 13.33%) 

Vitreous detachment A [21* 0/114 (0%) 5/7 4 (6.76%) 8/110 (7.27%) 0/60 (0%) 

Vitreous floaters A [21* 6/114 (5.26%) 0/7 4 (0%) 0/110(0%) 0/60 (0%) 

Infections and infestations 

Influenza A* 0/114 (0%) 0/7 4 (0%) 7/110 (6.36%) 0/60 (0%) 

Nasopharyngitis A* 0/114 (0%) 4/74 (5.41%) 6/110 (5.45%) 0/60 (0%) 

Upper respiratory tract infection A* 6/114 (5.26%) 0/7 4 (0%) 6/110 (5.45%) 0/60 (0%) 

Investigations 

Blood pressure systolic increased A* 0/114 (0%) 0/7 4 (0%) 0/110(0%) 4/60 (6.67%) 
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lntravitreal Aflibercept Sham Treatment 

Injection (IAI) (Baseline to Week 24) 

(Baseline to Week 24) 

Blood urine present A* 0/114 (0%) 

lntraocular pressure increased A [11* 0/114 (0%) 

Protein urine present A* 0/114 (0%) 

Vascular disorders 

Hypertension A* 10/114 (8.77%) 

* Indicates events were collected by non~systematic methods. 

A Term from vocabulary, MedDRA Version 13.1 

[1] Ocular AE Fellow Eye 

[2] Ocular AE Study Eye 

[Not specified] 

0/7 4 (0%) 

0/7 4 (0%) 

0/7 4 (0%) 

4/7 4 (5.41 % ) 

IAI to IAI (Week 24 to Sham Treatment to 

Week 100) IAI (Week 24 to Week 

100) 

0/110(0%) 4/60 (6.67%) 

0/110(0%) 4/60 (6.67%) 

0/110(0%) 5/60 (8.33%) 

13/110 (11.82%) 9/60(15%) 

More Information ............................................................................................................................................................................................................................................................................................................................ .. 

Certain Agreements: 

Principal Investigators are NOT employed by the organization sponsoring the study. 

There IS an agreement between the Principal Investigator and the Sponsor (or its agents) that restricts the Pl's rights to discuss or 

publish trial results after the trial is completed. 

Results Point of Contact: 
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Name/Official Title: Clinical Trials Administrator 
Organization: Regeneron Pharmaceuticals 
Phone: 914 847 5385 
Email: clinicaltrials@regeneron.com 

Scroll up io access ihe controls 

U,S. National Library of Medicine I U.S, National Institutes of Health I U,S. Department of Health & Hurmm Se1vices 

Scroll to Hie StudY, toQ 
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• U. S,National Library of Medicine 

History of Changes for Study: NCT00943072 

Vascular Endothelial Growth Factor (VEGF) Trap .. Eye: Investigation of Efficacy and Safety in Central Retinal 

Vein Occlusion (CRVO) 

Latest version (submitted AQril 16, 20'13) on ClinicalTrials,ggy 

, A study version is represented by a row in the table. 

, Select two study versions to compare. One each from columns A and B, 

11 Choose either the 11 Merged 11 or 11Side-by-Side 11 comparison format to specify how the two study versions are to be displayed. The Side-by-Side format only 

applies to the Protocol section of the study, 

11 Click 11Compare 11 to do the comparison and show the differences. 

, Select a version's Submitted Date link to see a rendering of the study for that version. 

, The yellow A/8 choices in the table indicate the study versions currently compared below. A yellow table row indicates the study version currently being viewed, 

11 Hover over the 11 Recruitment Status 11 to see how the study's recruitment status changed. 

, Study edits or deletions are displayed in ffia. 

, Study additions are displayed in !.w~~.n.t 

Study Record Versions·······················································································································································································································································-··························· 

Version I A I B I Submitted Date Changes 

•''\ (\ l) \) JulY. 20, 2009 None (earliest Version on record) 

2 "''\ •'''\ l.,: l.,: September 3, 2009 Contacts/Locations and Study Status 
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Version I A I B I Submitted Date I 
I 
' 

Changes 

3 
(\ n October 71 2009 Contacts/Locations and Study Status t ... ) \'\,,/ 

4 
t\ t\ 

December 31 2009 Study Status \' \' .. i .. i 

5 
t'\ 
\) 

••'\ (.,.1 Februa1:y '18, 2010 Contacts/Locations and Study Status 

6 
l'\ 
\) 

t .. ''\ 
\.i Julyj, 2010 Recruitment Status, Study Status and Contacts/Locations 

7 
l .. "\ 
\..,,l 

l .... '\ 

\.l November 181 2010 Study Status 

8 
t') 
\, .. l 

t"\ 
\,.) Februa[Y 11, 2011 Study Status and Study Design 

''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''"''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''"'''' 

9 
(\ 
\.,..) 

(\ 
\. .. ) 

10 
•''\ l .. } •''\ l) 

11 "'\ t) "'\ t) 

12 @ @ 

13 
.l'\ 
\,i 

/"''\ 
\ .. ,l 

Mayj, 2011 Study Status 

Mayj, 2011 Study Status 

March 28, 2012 Sponsor/Collaboratorsl Study Status and Contacts/Locations 

June 7, 2012 Recruitment Status I Study Status 

6P.ril 161 2013 Outcome Measuresl Study Status1 More Information I Reported Adverse Events 1 Baseline Characteristics and 

Participant Flow 

@Merged 
Comparison Format: 

0 Side-by-Side 

Scroll up to access the controls 

Study NCT00943072 
Submitted Date: June 7, 2012 (v12) 

Study Identification ............................................................................................................................................................................................................................................................................................................................. . 

Unique Protocol ID: VGFT-OD-0819 
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Brief Title: Vascular Endothelial Growth Factor (VEGF) Trap-Eye: Investigation of Efficacy and Safety in Central 

Retinal Vein Occlusion (CRVO) 

Official Title: A Randomized, Double Masked, Controlled Phase 3 Study of the Efficacy, Safety, and Tolerability of 

Repeated lntravitreal Administration of Vascular Endothelial Growth Factor Trap-Eye in Subjects With 

Macular Edema Secondary to Central Retinal Vein Occlusion 

Secondary IDs: 

Study Status .......................................................................................................................................................................................................................................................................................................................................... . 

Record Verification: June 2012 

Overall Status: Completed 

Study Start: July 2009 

Primary Completion: October 2010 [Actual] 

Study Completion: April 2012 [Actual] 

First Submitted: July 10, 2009 

First Submitted that July 20, 2009 

Met QC Criteria: 

First Posted: July 21, 2009 [Estimate] 

Certification/Extension May 9, 2011 

First Submitted: 

Certification/Extension May 9, 2011 

First Submitted that 

Met QC Criteria: 

Certification/Extension May 16, 2011 [Estimate] 

First Posted: 

Last Update Submitted that June 7, 2012 

Met QC Criteria: 

Last Update Posted: June 11, 2012 [Estimate] 
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Sponsor/Collaborators 

Sponsor: Regeneron Pharmaceuticals 

Responsible Party: Sponsor 

Collaborators: Bayer 

Oversight ·····················································································································································································································································································································································. 

U.S. FDA-regulated Drug: 

U.S. FDA-regulated Device: 

Data Monitoring: Yes 

Study Description ..................................................................... ·.····· ......................................................................................................................................................................................................................................................................................................................................................................................................................................................................................................................................................................... . 

Brief Summary: This is a phase 3 study to determine the efficacy of VEGF Trap-Eye injected into the eye on vision 

function in subjects with macular edema as a consequence of central retinal vein occlusion. 

Detailed Description: 

Conditions .................................................................................................................................................................................................................................................................................................................................................... . 

Conditions: Macular Edema Secondary to Central Retinal Vein Occlusion 

Keywords: Macular edema 

Retinal vein occlusion 

CRVO 

VEGF Trap-Eye 

best-corrected visual acuity 

Regeneron 

COPERNICUS 

Study Design ............................................................................................................................................................................................................................................................................................................................................. . 

Study Type: lnterventional 

Primary Purpose: Treatment 

Study Phase: Phase 3 

lnterventional Study Model: Parallel Assignment 

Number of Arms: 2 
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Masking: Quadruple (Participant, Care Provider, Investigator, Outcomes Assessor) 

Allocation: Randomized 

Enrollment: 189 [Actual] 

Arms and Interventions ............................................................................................................................................................................................................................................................................................................... .. 

I 

I Arms 
I 

Assigned Interventions 

I Experimental: VEGF Trap-Eye 

l
1 

Monthly IVT injection of VEGF Trap-Eye 2.0 mg until Week 

1 
24 Primary Endpoint 

I 

I Biological: VEGF Trap-Eye 2.0mg 

I Monthly intravitreal injection out to the Week 24 Primary 
I 
1 endpoint 
I 

\ 

I Sham Comparator: Sham 

I Monthly Sham IVT injection until Week 24 Primary Endpoint 
I 
I 

I 

I Drug: Sham 
1

1 

Monthly sham intravitreal injection out to Week 24 Primary 

1 
Endpoint 

I 

Outcome Measures ............................................................................................................................................................................................................................................................................................................................ . 

Primary Outcome Measures: 

1. The primary efficacy measure is improvement in visual acuity versus baseline after 6 months of treatment. 

Week 24 

Secondary Outcome Measures: 

2. Visual acuity 

Week 24 

3. Retinal thickness by OCT 

Week 24 

Eligibility ........................................................................................................................................................................................................................................................................................................................................................ · 

Minimum Age: 18 Years 

Maximum Age: 

Sex: All 

Gender Based: 
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Accepts Healthy Volunteers: No 

Criteria: Inclusion Criteria: 

• Subjects at least 18 years of age with center-involved macular edema secondary to CRVO with 

mean central retinal thickness ~ 250 µm on OCT 

• ETDRS best corrected visual acuity of 20/40 to 20/320 (73 to 24 letters) in the study eye 

Exclusion Criteria: 

• Previous treatment with anti-angiogenic drugs in the study eye (Pegaptanib sodium,anecortave 

acetate, bevacizumab, ranibizumab, etc.) 

• Prior panretinal laser photocoagulation or macular laser photocoagulation in the study eye 

• CRVO disease duration > 9 months from date of diagnosis 

• Previous use of intraocular corticosteroids in the study eye or use of periocular corticosteroids in 

the study eye within the 3 months prior to Day 1 

• Iris neovascularization, vitreous hemorrhage, traction retinal detachment, or preretinal fibrosis 

involving the macula in either the study eye or fellow eye 

Contacts/Locations ....................................................................................................................................................................................................................................................................................................................... . 

Study Officials: Clinical Trial Management 

Study Director 

Regeneron Pharmaceuticals 

Locations: United States, Arizona 

Phoenix, Arizona, United States, 85014 

Phoenix, Arizona, United States, 85020 

Tucson, Arizona, United States, 85704 

United States, California 

Arcadia, California, United States, 91007 

Beverly Hills, California, United States, 90211 

La Jolla, California, United States, 92037 
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Mountain View, California, United States, 94040 

Oakland, California, United States, 94609 

Sacramento, California, United States, 95841 

Torrance, California, United States, 90503 

United States, Connecticut 

New London, Connecticut, United States! 06320 

United States, Florida 

Altamonte Springs, Florida, United States, 32701 

Fort Lauderdale, Florida1 United States, 33334 

Fort Myers, Florida, United States, 33907 

Fort Myers! Florida, United States, 33912 

Miami, Florida, United States, 33143 

Palm Beach Gardens, Florida, United States, 3341 0 

Winter Haven, Florida, United States, 33880 

United States, Georgia 

Augusta1 Georgia, United States, 30909 

United States, Illinois 

Chicago, Illinois! United States, 60612 

United States, Kansas 

Wichita, Kansas, United States1 67214 

United States, Maryland 

Baltimore, Maryland, United States, 21209 

Hagerstown, Maryland, United States, 217 40 

Towson, Maryland, United States, 21204 
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United States, Massachusetts 

Boston, Massachusetts! United States, 02114 

United States, Michigan 

Grand Rapids! Michigan, United States, 49525 

Jackson 1 Michigan, United States 1 48104 

United States, Nebraska 

Lincoln, Nebraska, United States, 68506 

United States, Nevada 

Las Vegas, Nevada, United States, 89135 

United States, New Jersey 

Northfield! New Jersey, United States, 08225 

Toms River, New Jersey1 United States1 08755 

United States, New York 

Rochester1 New York, United States1 14620 

United States, North Carolina 

WinstonRSalem, North Carolina, United States, 27157 

United States, Ohio 

Cleveland! Ohio, United States! 44195 

United States, Oklahoma 

Oklahoma City, Oklahoma, United States, 73104 

United States, Oregon 

Portland, Oregon, United States! 97210 

Salemi Oregon, United States, 97302 

United States, Pennsylvania 
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Kingston, Pennsylvania, United States, 18704 

Pittsburgh, Pennsylvania1 United States, 15213 

United States, South Carolina 

West Columbia, South Carolina, United States! 29169 

United States, South Dakota 

Rapid City} South Dakota, United States, 57701 

United States, Tennessee 

Nashville, Tennessee, United States, 37203 

United States, Texas 

Abilene, Texas, United States, 79606 

Ft Worth, Texas, United States, 76102 

Houston 1 Texas, United States, 77030 

San Antonio, Texas! United States, 78240 

Canada, British Columbia 

Vancouver, British Columbia, Canada, V5Z 3N9 

Victoria, British Columbia, Canada, V8V 4X3 

Canada, Nova Scotia 

Halifax, Nova Scotia, Canada, B3H 2Y9 

Canada, Ontario 

Landoni Ontario, Canada, N6A 4V2 

Mississauga, Ontario, Canada, L4W 1W9 

Toronto, Ontario, Canada, M4N 3M5 

Colombia, Antioquia 

Medellin, Antioquia, Colombia 
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Colombia 

Bogota, Colombia 

India, A.p. 

Hyderabad, Ap., India, 500034 

India, Karnataka 

Bangalore, Karnataka, India, 56001 0 

India, West Bengal 

Kolkata, West Bengal, India, 700073 

Israel 

Kfar-Saba, Israel, 44281 

Petah Tikva, Israel, 49100 

Rehovot, Israel, 76100 

Tel Aviv, Israel, 64239 

IPDSharing .............................................................................................................................................................................................................................................................................................................................................. . 

Plan to Share I PD: 

References .................................................................................. ,, .............................................. ,, .............................................. ,, .............................................. ,, .............................................. ,, ............................................................... . 

Citations: 

Links: 

Available IPD/lnformation: 

Scroll up to access the controls Scroll to the Study toQ 

U.S National Libra1~1 of Medicine I U.S. National Institutes of Health I U.S Department of Health & Human Services 
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• U. S,National Library of Medicine 

History of Changes for Study: NCT00943072 

Vascular Endothelial Growth Factor (VEGF) Trap .. Eye: Investigation of Efficacy and Safety in Central Retinal 

Vein Occlusion (CRVO) 

Latest version (submitted AQril 16, 20'13) on ClinicalTrials,ggy 

, A study version is represented by a row in the table. 

, Select two study versions to compare. One each from columns A and B, 

11 Choose either the 11 Merged 11 or 11Side-by-Side 11 comparison format to specify how the two study versions are to be displayed. The Side-by-Side format only 

applies to the Protocol section of the study, 

11 Click 11Compare 11 to do the comparison and show the differences. 

, Select a version's Submitted Date link to see a rendering of the study for that version. 

, The yellow A/8 choices in the table indicate the study versions currently compared below. A yellow table row indicates the study version currently being viewed, 

11 Hover over the 11 Recruitment Status 11 to see how the study's recruitment status changed. 

, Study edits or deletions are displayed in ffia. 

, Study additions are displayed in !.w~~.n.t 

Study Record Versions·······················································································································································································································································-··························· 

Version I A I B I Submitted Date Changes 

•''\ (\ l) \) JulY. 20, 2009 None (earliest Version on record) 

2 "''\ •'''\ l.,: l.,: September 3, 2009 Contacts/Locations and Study Status 
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Version I A I B I Submitted Date I 
I 
' 

Changes 

3 
(\ n October 71 2009 Contacts/Locations and Study Status t ... ) \'\,,/ 

4 
t\ t\ 

December 31 2009 Study Status \' \' .. i .. i 

5 
t'\ 
\) 

••'\ (.,.1 Februa1:y '18, 2010 Contacts/Locations and Study Status 

6 
l'\ 
\) 

t .. ''\ 
\.i Julyj, 2010 Recruitment Status, Study Status and Contacts/Locations 

7 
l .. "\ 
\..,,l 

l .... '\ 

\.l November 181 2010 Study Status 

8 
t') 
\, .. l 

t"\ 
\,.) Februa[Y 11, 2011 Study Status and Study Design 

''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''"''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''"'''' 

9 
(\ 
\.,..) 

(\ 
\. .. ) 

10 
•''\ l .. } •''\ l) 

11 ~~ ~.I ~~ ~,I 

12 ('\ 
\,.•' 

('\ 
\,.•' 

13 
.l'\ 
\,i 

/"''\ 
\ .. ,l 

Mayj, 2011 Study Status 

Mayj, 2011 Study Status 

March 28, 2012 Sponsor/Collaboratorsl Study Status and Contacts/Locations 

June 7, 2012 Recruitment Status I Study Status 

6P.ril 161 2013 Outcome Measuresl Study Status1 More Information I Reported Adverse Events 1 Baseline Characteristics and 

Participant Flow 

® Merged 
Comparison Format: 

0 Side-by-Side 

Scroll up to access the controls 

Study NCT00943072 
Submitted Date: March 28, 2012 (v11) 

Study Identification ............................................................................................................................................................................................................................................................................................................................. . 

Unique Protocol ID: VGFT-OD-0819 
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Brief Title: Vascular Endothelial Growth Factor (VEGF) Trap-Eye: Investigation of Efficacy and Safety in Central 

Retinal Vein Occlusion (CRVO) 

Official Title: A Randomized, Double Masked, Controlled Phase 3 Study of the Efficacy, Safety, and Tolerability of 

Repeated lntravitreal Administration of Vascular Endothelial Growth Factor Trap-Eye in Subjects With 

Macular Edema Secondary to Central Retinal Vein Occlusion 

Secondary IDs: 

Study Status .......................................................................................................................................................................................................................................................................................................................................... . 

Record Verification: March 2012 

Overall Status: Active, not recruiting 

Study Start: July 2009 

Primary Completion: October 2010 [Actual] 

Study Completion: April 2012 [Anticipated] 

First Submitted: July 10, 2009 

First Submitted that July 20, 2009 

Met QC Criteria: 

First Posted: July 21, 2009 [Estimate] 

Certification/Extension May 9, 2011 

First Submitted: 

Certification/Extension May 9, 2011 

First Submitted that 

Met QC Criteria: 

Certification/Extension May 16, 2011 [Estimate] 

First Posted: 

Last Update Submitted that March 28, 2012 

Met QC Criteria: 

Last Update Posted: March 30, 2012 [Estimate] 
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Sponsor/Collaborators 

Sponsor: Regeneron Pharmaceuticals 

Responsible Party: Sponsor 

Collaborators: Bayer 

Oversight ·····················································································································································································································································································································································. 

U.S. FDA-regulated Drug: 

U.S. FDA-regulated Device: 

Data Monitoring: Yes 

Study Description ..................................................................... ·.····· ......................................................................................................................................................................................................................................................................................................................................................................................................................................................................................................................................................................... . 

Brief Summary: This is a phase 3 study to determine the efficacy of VEGF Trap-Eye injected into the eye on vision 

function in subjects with macular edema as a consequence of central retinal vein occlusion. 

Detailed Description: 

Conditions .................................................................................................................................................................................................................................................................................................................................................... . 

Conditions: Macular Edema Secondary to Central Retinal Vein Occlusion 

Keywords: Macular edema 

Retinal vein occlusion 

CRVO 

VEGF Trap-Eye 

best-corrected visual acuity 

Regeneron 

COPERNICUS 

Study Design ............................................................................................................................................................................................................................................................................................................................................. . 

Study Type: lnterventional 

Primary Purpose: Treatment 

Study Phase: Phase 3 

lnterventional Study Model: Parallel Assignment 

Number of Arms: 2 
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Masking: Quadruple (Participant, Care Provider, Investigator, Outcomes Assessor) 

Allocation: Randomized 

Enrollment: 189 [Actual] 

Arms and Interventions ............................................................................................................................................................................................................................................................................................................... .. 

I 

I Arms 
I 

Assigned Interventions 

I Experimental: VEGF Trap-Eye 

l
1 

Monthly IVT injection of VEGF Trap-Eye 2.0 mg until Week 

1 
24 Primary Endpoint 

I 

I Biological: VEGF Trap-Eye 2.0mg 

I Monthly intravitreal injection out to the Week 24 Primary 
I 
1 endpoint 
I 

\ 

I Sham Comparator: Sham 

I Monthly Sham IVT injection until Week 24 Primary Endpoint 
I 
I 

I 

I Drug: Sham 
1

1 

Monthly sham intravitreal injection out to Week 24 Primary 

1 
Endpoint 

I 

Outcome Measures ............................................................................................................................................................................................................................................................................................................................ . 

Primary Outcome Measures: 

1. The primary efficacy measure is improvement in visual acuity versus baseline after 6 months of treatment. 

Week 24 

Secondary Outcome Measures: 

2. Visual acuity 

Week 24 

3. Retinal thickness by OCT 

Week 24 

Eligibility ........................................................................................................................................................................................................................................................................................................................................................ · 

Minimum Age: 18 Years 

Maximum Age: 

Sex: All 

Gender Based: 

 
APOTEX V. REGENERON IPR2022-01524 

REGENERON EXHIBIT 2008 PAGE 3983



Accepts Healthy Volunteers: No 

Criteria: Inclusion Criteria: 

• Subjects at least 18 years of age with center-involved macular edema secondary to CRVO with 

mean central retinal thickness ~ 250 µm on OCT 

• ETDRS best corrected visual acuity of 20/40 to 20/320 (73 to 24 letters) in the study eye 

Exclusion Criteria: 

• Previous treatment with anti-angiogenic drugs in the study eye (Pegaptanib sodium,anecortave 

acetate, bevacizumab, ranibizumab, etc.) 

• Prior panretinal laser photocoagulation or macular laser photocoagulation in the study eye 

• CRVO disease duration > 9 months from date of diagnosis 

• Previous use of intraocular corticosteroids in the study eye or use of periocular corticosteroids in 

the study eye within the 3 months prior to Day 1 

• Iris neovascularization, vitreous hemorrhage, traction retinal detachment, or preretinal fibrosis 

involving the macula in either the study eye or fellow eye 

Contacts/Locations ....................................................................................................................................................................................................................................................................................................................... . 

Study Officials: Clinical Trial Management 

Study Director 

Regeneron Pharmaceuticals 

Locations: United States, Arizona 

Phoenix, Arizona, United States, 85014 

Phoenix, Arizona, United States, 85020 

Tucson, Arizona, United States, 85704 

United States, California 

Arcadia, California, United States, 91007 

Beverly Hills, California, United States, 90211 

La Jolla, California, United States, 92037 
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Mountain View, California, United States, 94040 

Oakland, California, United States, 94609 

Sacramento, California, United States, 95841 

Torrance, California, United States, 90503 

United States, Connecticut 

New London, Connecticut, United States! 06320 
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ARVO Annual Meeting Abstract I April 2010 

DA VINCI: DME and VEGF Trap-Eye: 
INvestigation of Clinical Impact: Phase 2 
Study in Patients With Diabetic Macular 
Edema (DME) 

J. C. Major,.JL.; D. M. Brown; DA VINCI Study GrouP-

[ + Author Affiliations & Notes 

Investigative Ophthalmology & Visual Science April 2010, Vol.51, 6426. doi: 

Abstract 
Purpose: : VEG F Trap-Eye (VTE) is a recombinant fusion protein consisting of VEG F binding 

domains of human VEGF receptors 1 and 2 fused to the Fe domain of human lgG1. This 

phase 2 study assesses the efficacy and safety of intravitreal VTE vs. laser 

photocoagulation in DME at the 24-week primary endpoint. 

Methods:: DA VINCI is a multi-center, randomized, active-controlled Phase 2 clinical study, 

designed to assess safety and efficacy of 4 dose/dose intervals of VTE in comparison to 

laser photocoagulation. 221 patients were randomized (219 treated) to 1 of the following 

treatment arms: 0.5mg q4wks, 2mg q4wks, 2mg q8wks, 2mg prn or laser 

photocoagulation. The primary endpoint is the mean change from baseline in BCVA at 

week 24. Secondary endpoints include changes in retinal thickness (CRT) on OCT and 

central retinal sensitivity. Central retinal sensitivity was measured using the Nidek MP-1 

microperimeter with values corresponding to the OCT central subfield. 

Results:: At 6 months, the mean change in BCVA for each VTE arm ranged from +8.5 to 

+11.4 letters and was statistically significantly better than the mean change in BCVA in the 

laser arm (+2.5 letters; p<0.01 ). No significant difference was noted among the VTE arms. 

Anatomical effects (mean change in CRT) for each VTE arm ranged from -127µm to -195µm 

and were significantly greater than the mean change in CRT for the laser arm (-68µm; 

p<0.01 ). VTE arms had a mean gain in central retinal sensitivity ranging from 1.5 to 4.1 dB, 

while the laser arm had a mean decrease of -0.4dB. VTE was generally well-tolerated, and  
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adverse events (AEs) reported were those typically associated with intravitreal injections or 

underlying disease. There were two cases of endophthalmitis, one culture negative and 

one positive for Staphylococcus epidermidis. The most frequent AEs reported in the VTE 

arm include conjunctiva! hemorrhage, eye pain, floaters, ocular hyperemia, and increased 

IOP. 

Conclusions: : In this patient population at the 24-week primary endpoint, intravitreal VTE 

was generally well tolerated and produced significant improvements from baseline in 

visual acuity and retinal thickness and a trend toward improvement in central retinal 

sensitivity as compared to laser photocoagulation. 

Clinical Trial: : www.clinicaltrials.gov NCT00789477 

Keywords: diabetic retinopathy • clinical (human) or epidemiologic studies: treatment/prevention 

assessment/controlled clinical trials• vascular endothelial growth factor 

© 2010, The Association for Research in Vision and Ophthalmology, Inc., all rights reserved. 
Permission to republish any abstract or part of an abstract in any form must be obtained in 

writing from the ARVO Office prior to publication. 
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ARVO Annual Meeting Abstract I April 2011 

Randomized, Double-masked, Active-
controlled Phase 3 Trial Of The Efficacy And 
Safety Of lntravitreal VEGF Trap-Eye In Wet 
AMD: One-year Results Of The View-1 Study 
Quan D. Ngwy:en; Jeffery: Heier; David Brown; Allen Ho; Peter Kaiser; Robert Vitti; VIEW 1 StudY. GrouP-

[ + Author Affiliations & Notes 

Investigative Ophthalmology & Visual Science April 2011, Vol.52, 3073. doi: 

Abstract 
Purpose:: To evaluate the efficacy and safety of VEGF Trap-Eye (VTE) vs ranibizumab in 

patients with choroidal neovascularization (CNV) secondary to age-related macular 

degeneration (AM D). 

Methods: : In this non-inferiority study conducted in N. America, 1217 patients were 

randomized to VTE 0.5 mg every month (4 weeks; 0.5q4wk), 2 mg every month (2q4wk), 2 

mg every 2 months (8 weeks; 2q8wk) following 3 monthly doses, or ranibizumab 0.5 mg 

every month (Rq4wk). The proportion of patients avoiding moderate vision loss (patients 

losing <15 ETD RS letters) from baseline to week 52 was the primary endpoint. Secondary 

endpoints included the mean change from baseline in best corrected visual acuity by an 

ETDRS letter score. 

Results:: The proportions of patients maintaining vision at 52 weeks were 94.4%, 95.9%, 

95.1 %, and 95.1 % for Rq4wk, 0.5q4wk, 2q4wk, and 2q8wk, respectively. All VTE groups 

were non-inferior (non-inferiority margin of 10%) to ranibizumab. Mean improvements 

from baseline in ETDRS letter score for Rq4wk, 0.5q4wk, 2q4wk and 2q8wk were 8.1, 6.9, 

10.9, and 7.9 letters, respectively. 2q4wk was significantly better (P<0.01) than Rq4wk; 

differences between the other VTE groups and Rq4wk were non-significant. The incidences 

of ocular treatment emergent adverse events (AEs) were similar across all treatments, with 
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the most frequent AEs associated with the injection procedure, the underlying disease, 

and/or the aging process. The most frequent ocular AEs were conjunctiva! hemorrhage, 

macular degeneration, eye pain, vitreous detachment, and vitreous floaters. 

Conclusions: : Dosing monthly or every two months with VEGF Trap-Eye was non-inferior 

to monthly ranibizumab. VEGF Trap-Eye was generally well tolerated and had a generally 

favorable safety profile. Based upon these results, VEGF Trap-Eye may provide convenient 

management of wet AMD with predictable, every two month dosing. 

Clinical Trial: : http://www.clinicaltrials.gov NCT00509795 

Keywords: age-related macular degeneration • vascular endothelial growth factor• clinical 

(human) or epidemiologic studies: treatment/prevention assessment/controlled clinical trials 

© 2011, The Association for Research in Vision and Ophthalmology, Inc., all rights reserved. 
Permission to republish any abstract or part of an abstract in any form must be obtained in 

writing from the ARVO Office prior to publication. 
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ARVO Annual Meeting Abstract I May 2006 

Results of a Phase I, Dose-Escalation, 
Safety, Tolerability, and Bioactivity Study of 
lntravitreous VEGF Trap in Patients With 
Neovascular Age-Related Macular 
Degeneration 
Q.D. Ngl:JY.en; S.M. Shah: D. Browning; P. Sonkin: H. Hudson; K. Chu: K. Rich: A. Lucas: J. Cedarbaum; P.A. 

CamP-ochiaro 

[ + Author Affiliations & Notes 

Investigative Ophthalmology & Visual Science May 2006, Vol.47, 2144. doi: 

Abstract 
Purpose:: To determine the safety, tolerability, maximum tolerated dose, and bioactivity 

of intravitreous injection of VEG F Trap in patients with neovascular age-related macular 

degeneration (AMO). 

Methods:: Patients with neovascular AMO who had lesions:: 12 disc areas in size with at 

least 50% active choroidal neovascularization and best-corrected visual acuity (VA) of::,'; 

20/40 (ETORS protocol) received a single intravitreous injection of VEGF Trap at day 0. 

Safety assessments included eye examinations, vital signs, and laboratory tests 

(hematology, chemistry, urinalysis, levels of VEGF Trap and antibodies directed against 

VEGF Trap). Measures of bioactivity were changes from baseline in VA, excess foveal 

thickness and excess macular volume determined by optical coherence tomography, and 

lesion size and leakage determined by fluorescein angiography. Patients were monitored 

for 12 weeks following VEGF Trap administration. 

Results: : Three patients at each of 4 dose levels, 0.05, 0.15, 0.5, and 1 mg, have been 

enrolled. There have been no serious adverse events and no identifiable intraocular 

inflammation. Excess foveal thickness and excess macular volume decreased rapidly after 
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injection of VEGF Trap. At day 29, excess foveal thickness was reduced by at least 70% in 

75% of patients and VA was stable or improved in 75% of patients. 

Conclusions: : lntravitreous injection of up to 1 mg of VEGF Trap has been well-tolerated. 

Although the number of patients in each cohort is small, preliminary evidence of 

bioactivity in patients with neovascular AMD has been seen. Higher doses are being 

investigated to identify the ideal dose of VEGF Trap for a phase II trial in patients with 

neovascular AMD. 

Keywords: macula/fovea • choroid: neovascularization • clinical (human) or epidemiologic studies: 

treatment/prevention assessment/controlled clinical trials 

© 2006, The Association for Research in Vision and Ophthalmology, Inc., all rights reserved. 
Permission to republish any abstract or part of an abstract in any form must be obtained in 

writing from the ARVO Office prior to publication. 
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(Mark One) 

0 

□ 

UNITED STATES SECURITIES AND EXCHANGE COMMISSION 
Washington, D.C. 20549 

Form 10-K 

ANNUAL REPORT PURSUANT TO SECTION 13 OR 15 (d) OF THE SECURITIES EXCHANGE ACT OF 1934 
For the fiscal year ended December 31, 2007 

OR 
TRANSITION REPORT PURSUANT TO SECTION 13 OR 15 (d) OF THE SECURITIES EXCHANGE ACT OF 
1934 

Commission File Nnmber 0-19034 

REGENERON PHARMACEUTICALS, INC. 
(Exact name of registrant as specified in its charter) 

New York 13-3444607 
(State or other jurisdiction of 

incorporation or organization) 

(I.R.S. Employer Identification No) 

777 Old Saw Mill River Road, Tarrytown, New York 
(Address of principal executive offices) 

(914) 347-7000 
(Registrant's telephone number, including area code) 

Securities registered pnrsnant to Section 12(b) of the Act: None 

Securities registered pnrsnant to Section 12(g) of the Act: 

10591-6707 
(Zip code) 

Title of each class 
Common Stock - par value $.00 I per share 

Name of each exchange on which registered 
Nasdaq Global Market 

Securities registered pursuant to section 12(g) of the Act: None 

Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act. Yes 0 No □ 

Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or l5(d) of the Act. Yes □ No 0 

Indicate by check mark whether the registrant (I) has filed all reports required to be filed by Section 13 or l5(d) of the Securities Exchange Act of 1934 during the 
preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject to such filing requirements for the past 
90 days. Yes 0 No □ 

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K (§ 229.405 of this chapter) is not contained herein, and will not be 
contained, to the best of registrant's knowledge, in definitive proxy or information statements incorporated by reference in Part III of this Form 10-K or any amendment to 
this Form 10-K. 0 

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting company. See the 
definitions of "large accelerated filer," "accelerated filer" and "smaller reporting company" in Rule l2b-2 of the Exchange Act. (Check one): 

Large accelerated filer 0 Accelerated filer □ Non-accelerated filer □ Smaller reporting company □ 
(Do not check if a smaller reporting company) 

Indicate by check mark whether the registrant is a shell company (as defined in Rule l2b-2 of the Act). Yes □ No 0 

The aggregate market value of the common stock held by non-affiliates of the registrant was approximately $1,112,577,000 computed by reference to the closing 
sales price of the stock on NASDAQ on June 30, 2007, the last trading day of the registrant's most recently completed second fiscal quarter. 

The number of shares outstanding of each of the registrant's classes of common stock as of February 15, 2008: 

Class of Common Stock 

Class A Stock, $.001 parvalue 
Common Stock, $.0OI par value 

DOCUMENTS INCORPORATED BY REFERENCE: 

Number of Shares 

2,257,698 
76,727,047 

Specified portions of the Registrant's definitive proxy statement to be filed in connection with solicitation of proxies for its 2007 Annual Meeting of Shareholders 
are incorporated by reference into Part III of this Form 10-K. Exhibit index is located on pages 59 to 61 of this filing. 
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PART I 

Item 1. Business 

This Annual Report on Form 10-K contains forward-looking statements that involve risks and uncertainties relating to future events and the future financial 
performance of Regeneron Pharmaceuticals, Inc., and actual events or results may differ materially. These statements concern, among other things, the possible 
success and therapeutic applications of our product candidates and research programs, the timing and nature of the clinical and research programs now underway 
or planned, and the future sources and uses of capital and our financial needs. These statements are made by us based on management's current beliefs and 
Judgment. In evaluating such statements, stockholders and potential investors should specifically consider the various factors identified under the caption "Risk 
Factors" which could cause actual results to differ materially from those indicated by such forward-looking statements. We do not undertake any obligation to 
update publicly any forward-looking statement, whether as a result of new information, future events, or otherwise, except as required by law. 

General 

Regeneron Pharmaceuticals, Inc. is a biopharrnaceutical company that discovers, develops, and intends to commercialize pharmaceutical products for the 
treatment of serious medical conditions. We currently have four clinical development programs, including three late-stage clinical programs: ARCAL YST™(rilonacept; 
also known as IL-I Trap) in various inflammatory indications, aflibercept (VEGF Trap) in oncology, and the VEGF Trap-Eye formulation in eye diseases using intraocular 
delivery. Aflibercept is being developed in oncology in collaboration with the sanofi-aventis Group. The VEGF Trap-Eye is being developed in collaboration with Bayer 
HealthCare LLC. Our fourth clinical development program is REGN88, an antibody to the Interleukin-6 receptor (IL-6R) that is being developed with sanofi-aventis. 
REGN88 entered clinical development in patients with rheumatoid arthritis in the fourth quarter of 2007. We expect that our next generation of product candidates will be 
based on our proprietary technologies for developing human monoclonal antibodies. Our antibody program is being conducted in collaboration with sanofi-aventis. 
Our preclinical research programs are in the areas of oncology and angiogenesis, ophthalmology, metabolic and related diseases, muscle diseases and disorders, 
inflammation and immune diseases, bone and cartilage, pain, and cardiovascular diseases. Developing and commercializing new medicines entails significant risk and 
expense. Since inception we have not generated any sales or profits from the commercialization of any of our product candidates. 

Our core business strategy is to maintain a strong foundation in basic scientific research and discovery-enabling technology and combine that foundation with 
our manufacturing and clinical development capabilities to build a successful, integrated biopharmaceutical company. We believe that our ability to develop product 
candidates is enhanced by the application of our technology platforms. Our discovery platforms are designed to identify specific genes of therapeutic interest for a 
particular disease or cell type and validate targets through high-throughput production of mammalian models. Our human monoclonal antibody technology 
(Veloclmmune®) and cell line expression technologies may then be utilized to design and produce new product candidates directed against the disease target. Based on 
the Veloclmmune platform which we believe, in conjunction with our other proprietary technologies, can accelerate the development of fully human monoclonal 
antibodies, we moved our first antibody product candidate (REGN88) into clinical trials in the fourth quarter of 2007. We plan to advance two new antibody product 
candidates into clinical development in 2008 and an additional two to three antibody product candidates each year thereafter beginning in 2009. We continue to invest 
in the development of enabling technologies to assist in our efforts to identify, develop, and commercialize new product candidates. 

Late-Stage Clinical Programs: 

1. ARCALYST™ -Inflammatory Diseases 

AR CAL YST™(rilonacept; also known as IL-I Trap) is a protein-based product candidate designed to bind the interleukin-I ( called IL-1) cytokine and prevent its 
interaction with cell surface receptors. We are evaluating ARCAL YST™ in a number of diseases and disorders where IL-1 may play an important role, including a group 
of 
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rare diseases called Cryopyrin-Associated Periodic Syndromes (CAPS) and other diseases associated with inflammation. 

In November 2007, we announced that we received notification from the U.S. Food and Drug Administration (FDA) that the action date for the FD A's priority 
review of the Biologics License Application (ELA) for ARCAL YST™ in CAPS had been extended three months to February 29, 2008. In August 2007, the FDA granted 
priority review status to the ELA for ARCAL YST™ for the long-term treatment of CAPS. The FDA previously granted Orphan Drug status and Fast Track designation 
to ARCAL YST™ for the treatment of CAPS. In July 2007, ARCAL YST™ also received Orphan Drug designation in the European Union for the treatment of CAPS. 

CAPS represents a group of rare inherited auto-inflammatory conditions, including Familial Cold Autoinflammatory Syndrome (FCAS) and Muckle-Wells 
Syndrome (MWS). CAPS also includes Neonatal Onset Multisystem Inflammatory Disease (NOMID). ARCAL YSTTM has not been studied, and is not expected to be 
indicated, for the treatment of NOMID. The syndromes included in CAPS are characterized by spontaneous, systemic inflammation and are termed auto-inflammatory 
disorders. A novel feature of these conditions (particularly FCAS and MWS) is that exposure to mild degrees of cold temperature can provoke a major inflammatory 
episode that occurs within hours. CAPS is caused by a range of mutations in the gene NLRP3 (formerly known as CIASJ) which encodes a protein named cryopyrin. 
Currently, there are no medicines approved for the treatment of CAPS. 

We have initiated a Phase 2 safety and efficacy trial of ARCAL YSTTM in the prevention of gout flares induced by the initiation of uric acid-lowering drug 
therapy used to control the disease. We previously reported positive results from an exploratory proof of concept study of ARCAL YST™ in ten patients with chronic 
active gout. In those patients, treatment with AR CAL YST™ demonstrated a statistically significant reduction in patient pain scores in the single-blind, placebo
controlled study. Mean patients' pain scores, the key symptom measure in persistent gout, were reduced 41 % (p=0.025) during the first two weeks of active treatment 
and reduced 56% (p<0.004) after six weeks of active treatment. In this study, in which safety was the primary endpoint measure, treatment with ARCAL YST™ was 
generally well-tolerated. We are also evaluating the potential use of ARCAL YST™in other indications in which IL-I may play a role. 

Under a March 2003 collaboration agreement with Novartis Pharma AG, we retain the right to elect to collaborate in the future development and 
commercialization of a Novartis IL-I antibody which is in clinical development. Following completion of Phase 2 development and submission to us of a written report 
on the Novartis IL-I antibody, we have the right, in consideration for an opt-in payment, to elect to co-develop and co-commercialize the Novartis IL-I antibody in 
North America. Ifwe elect to exercise this right, we are responsible for paying 45% of post-election North American development costs for the antibody product. In 
return, we are entitled to co-promote the Novartis IL-I antibody and to receive 45% of net profits on sales of the antibody product in North America. Under certain 
circumstances, we are also entitled to receive royalties on sales of the Novartis IL-I antibody in Europe. 

Under the collaboration agreement, Novartis has the right to elect to collaborate in the development and commercialization of a second generation IL-I Trap 
following completion of its Phase 2 development, should we decide to clinically develop such a second generation product candidate. Novartis does not have any 
rights or options with respect to our ARCAL YST™ product candidate currently in clinical development. 

2. Ajlibercept (VEGF Trap) - Oncology 

Aflibercept is a protein-based product candidate designed to bind all forms of Vascular Endothelial Growth Factor-A (called VEGF-A, also known as Vascular 
Permeability Factor or VPF) and the related Placental Growth Factor (called PIGF), and prevent their interaction with cell surface receptors. VEGF-A (and to a less 
validated degree, PIGF) is required for the growth of new blood vessels that are needed for tumors to grow and is a potent regulator of vascular permeability and 
leakage. 

Aflibercept is being developed in cancer indications in collaboration with sanofi-aventis. We and sanofi-aventis began the first four trials of our global Phase 3 
development program in the second half of 2007. One trial is evaluating aflibercept in combination with docetaxel/prednisone in patients with first line metastatic 
androgen 

2 
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independent prostate cancer. A second trial is evaluating aflibercept in combination with docetaxel in patients with second line metastatic non-small cell lung cancer. 
The third Phase 3 trial is evaluating aflibercept in first-line metastatic pancreatic cancer in combination with gemcitabine. The fourth Phase 3 trial is evaluating 
aflibercept in second-line metastatic colorectal cancer in combination with FOLFIRI (Folinic Acid (leucovorin), 5-fluorouracil, and irinotecan). In all of these trials, 
aflibercept is being combined with the current standard of chemotherapy care for the stated development stage of the cancer type. 

The collaboration is conducting a number of other trials in the global development program for aflibercept. Five safety and tolerability studies of aflibercept in 
combination with standard chemotherapy regimens are continuing in a variety of cancer types to support the Phase 3 clinical program. Sanofi-aventis has also 
expanded the development program to Japan, where they are conducting a Phase I safety and tolerability study in combination with another investigational agent in 
patients with advanced solid malignancies. 

The collaboration is also conducting Phase 2 single-agent studies of aflibercept in advanced ovarian cancer (AOC), non-small cell lung adenocarcinoma 
(NSCLA), and AOC patients with symptomatic malignant ascites (SMA). The AOC and NSCLA trials are fully enrolled and ongoing. The SMA trial is approximately 
50% enrolled and continues to enroll patients. In 2004, the FDA granted Fast Track designation to aflibercept for the treatment of SMA. 

In addition, more than 10 studies are currently underway or scheduled to begin that are being conducted in conjunction with the National Cancer Institute (NCI) 
Cancer Therapy Evaluation Program (CTEP) evaluating aflibercept as a single agent or in combination with chemotherapy regimens in a variety of cancer indications. 

The first registration submission to a regulatory agency for aflibercept is possible as early as 2008, potentially as third line treatment as a single agent in 
advanced ovarian cancer (AOC) or in AOC patients with SMA. However, in order for our ongoing Phase 2 study in AOC to be sufficient to support such a submission, 
we believe that the final unblinded results of the study would have to demonstrate a more robust response rate than that reported in the interim analysis of blinded data 
from the study presented in June 2007 at the annual meeting of the American Society of Clinical Oncology (ASCO). 

Cancer is a heterogeneous set of diseases and one of the leading causes of death in the developed world. A mutation in any one of dozens of normal genes can 
eventually result in a cell becoming cancerous; however, a common feature of cancer cells is that they need to obtain nutrients and remove waste products, just as 
normal cells do. The vascular system normally supplies nutrients to and removes waste from normal tissues. Cancer cells can use the vascular system either by taking 
over preexisting blood vessels or by promoting the growth of new blood vessels (a process known as angiogenesis). Vascular Endothelial Growth Factor (VEGF) is 
secreted by many tumors to stimulate the growth of new blood vessels to supply nutrients and oxygen to the tumor. VEGF blockers have been shown to inhibit new 
vessel growth, and, in some cases, can cause regression of existing tumorvasculature. Countering the effects ofVEGF, thereby blocking the blood supply to tumors, 
has demonstrated therapeutic benefits in clinical trials. This approach of inhibiting angiogenesis as a mechanism of action for an oncology medicine was validated in 
February 2004, when the FDA approved Genentech, Inc. 's VEGF inhibitor, Avastin®. Avastin® (a trademark of Genentech, Inc.) is an antibody product designed to 
inhibit VEGF and interfere with the blood supply to tumors. 

Aflibercept Collaboration with the sanofi-aventis Group 

In September 2003, we entered into a collaboration agreement with Aventis Pharmaceuticals, Inc. (predecessor to sanofi-aventis U.S.) to collaborate on the 
development and commercialization of aflibercept in all countries other than Japan, where we retained the exclusive right to develop and commercialize aflibercept. In 
January 2005, we and sanofi-aventis amended the collaboration agreement to exclude, from the scope of the collaboration, the development and commercialization of 
aflibercept for intraocular delivery to the eye. In December 2005, we and sanofi-aventis amended our collaboration agreement to expand the territory in which the 
companies are collaborating on the development of aflibercept to include Japan. Under the collaboration agreement, as amended, we and sanofi-aventis will share co
promotion rights and profits on sales, if any, of aflibercept outside of Japan for disease indications included in our collaboration. In Japan, we are entitled to a royalty of 
approximately 35% on annual sales of aflibercept, subject to certain potential adjustments. We may also receive up to $400.0 million in milestone 

 
APOTEX V. REGENERON IPR2022-01524 

REGENERON EXHIBIT 2008 PAGE 3999



payments upon receipt of specified marketing approvals. This total includes up to $360.0 million in milestone payments related to receipt of marketing approvals for up 
to eight aflibercept oncology and other indications in the United States or the European Union. Another $40.0 million of milestone payments relate to receipt of 
marketing approvals for up to five oncology indications in Japan. 

Under the aflibercept collaboration agreement, as amended, agreed upon worldwide development expenses incurred by both companies during the term of the 
agreement will be funded by sanofi-aventis. If the collaboration becomes profitable, we will be obligated to reimburse sanofi-aventis for 50% of aflibercept development 
expenses in accordance with a formula based on the amount of development expenses and our share of the collaboration profits and Japan royalties, or at a faster rate 
at our option. 

3. VEGF Trap -Eye Diseases 

The VEGF Trap-Eye is a form of the VEGF Trap that has been purified and formulated with excipients and at concentrations suitable for direct injection into the 
eye. The VEGF Trap-Eye currently is being tested in a Phase 3 trial in patients with the neovascular form of age-related macular degeneration (wet AMD) and has 
completed a small pilot study in patients with diabetic macular edema (DME). 

In the clinical development program for the VEGF Trap-Eye, we and Bayer HealthCare have initiated a Phase 3 study of the VEGF Trap-Eye in wet AMD. This 
first trial, known as VIEW I (YEGF Trap: !nvestigation of §fficacy and Safety in Y:f._ et age-related macular degeneration), is comparing the VEGF Trap-Eye and 
Genentech, Inc. 's Lucentis® (ranibizumab ), an anti-angiogenic agent approved for use in wet AMD. This Phase 3 trial is evaluating dosing intervals of four and eight 
weeks for the VEGF Trap-Eye compared with ranibizumab dosed according to its label every four weeks. We and Bayer HealthCare plan to initiate a second Phase 3 trial 
in wet AMD in 2008. This second trial will be conducted primarily in the European Union and other parts of the world outside the U.S. 

In October 2007, we and Bayer HealthCare announced positive results from the full analysis of the primary 12-week endpoint of a Phase 2 study evaluating the 
VEGF Trap-Eye in wet AMD. The VEGF Trap-Eye met the primary study endpoint of a statistically significant reduction in retinal thickness, a measure of disease 
activity, after 12 weeks of treatment compared with baseline (all five dose groups combined, mean decrease of 119 microns, p<0.000 I). The mean change from baseline in 
visual acuity, a key secondary endpoint of the study, also demonstrated statistically significant improvement (all groups combined, increase of 5. 7 letters, p<0.000 I). 
Preliminary analyses at 16 weeks showed that the VEGF Trap-Eye, dosed monthly, achieved a mean gain in visual acuity of 9.3 to 10 letters (for the 0.5 and 2 mg dose 
groups, respectively). In additional exploratory analyses, the VEGF Trap-Eye, dosed monthly, reduced the proportion of patients with vision of 20/200 or worse (a 
generally accepted definition for legal blindness) from 14.3% at baseline to 1.6% at week 16; the proportion of patients with vision of 20/40 or better (part of the legal 
minimum requirement for an unrestricted driver's license in the U.S.) was likewise increased from 19.0% at baseline to 49.2% at 16 weeks. These findings were presented 
at the Retina Society Conference in September 2007. 

We and Bayer HealthCare are also developing the VEGF Trap-Eye in DME. In May 2007, at the annual meeting of the Association for Research in Vision and 
Ophthalmology (ARVO), the companies reported results from a small pilot study of the VEGF Trap-Eye in patients with DME. In the study, the VEGF Trap-Eye was well 
tolerated and demonstrated activity in five patients, with decreases in retinal thickness and improvement in visual acuity. 

VEGF-A both stimulates angiogenesis and increases vascular permeability. It has been shown in preclinical studies to be a major pathogenic factor in both wet 
AMD and diabetic retinopathy, and it is believed to be involved in other medical problems affecting the eyes. In clinical trials, blocking VEGF-A has been shown to be 
effective in patients with wet AMD, and Macugen® (OSI Pharmaceuticals, Inc.) and Lucentis® (Genentech, Inc.) have been approved to treat patients with this 
condition. 

Wet AMD and diabetic retinopathy (DR) are two of the leading causes of adult blindness in the developed world. In both conditions, severe visual loss is 
caused by a combination of retinal edema and neovascular proliferation. DR is a major complication of diabetes mellitus that can lead to significant vision impairment. 
DR is 
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characterized, in part, by vascular leakage, which results in the collection of fluid in the retina. When the macula, the central area of the retina that is responsible for fine 
visual acuity, is involved, loss of visual acuity occurs. This is referred to as diabetic macular edema (DME). DME is the most prevalent cause of moderate visual loss in 
patients with diabetes. 

Collaboration with Bayer HealthCare 

In October 2006, we entered into a collaboration agreement with Bayer HealthCare for the global development and commercialization outside the United States 
of the VEGF Trap-Eye. Under the agreement, we and Bayer HealthCare will collaborate on, and share the costs of, the development of the VEGF Trap-Eye through an 
integrated global plan that encompasses wet AMD, diabetic eye diseases, and other diseases and disorders. Bayer HealthCare will market the VEGF Trap-Eye outside 
the United States, where the companies will share equally in profits from any future sales of the VEGF Trap-Eye. If the VEGF Trap-Eye is granted marketing 
authorization in a major market country outside the United States, we will be obligated to reimburse Bayer HealthCare for 50% of the development costs that it has 
incurred under the agreement from our share of the collaboration profits. Within the United States, we retain exclusive commercialization rights to the VEGF Trap-Eye 
and are entitled to all profits from any such sales. We received an up-front payment of $75.0 million from Bayer HealthCare. In 2007, we received a $20.0 million 
milestone payment from Bayer HealthCare following dosing of the first patient in the Phase 3 study of the VEGF Trap-Eye in wet AMD, and can earn up to $90.0 million 
in additional development and regulatory milestones related to the development of the VEGF Trap-Eye and marketing approvals in major market countries outside the 
United States. We can also earn up to $135.0 million in sales milestones if total annual sales of the VEGF Trap-Eye outside the United States achieve certain specified 
levels starting at $200.0 million. 

Antibody Research Technologies and Development Program: 

One way that a cell communicates with other cells is by releasing specific signaling proteins, either locally or into the bloodstream. These proteins have distinct 
functions, and are classified into different "families" of molecules, such as peptide hormones, growth factors, and cytokines. All of these secreted ( or signaling) 
proteins travel to and are recognized by another set of proteins, called "receptors," which reside on the surface of responding cells. These secreted proteins impact 
many critical cellular and biological processes, causing diverse effects ranging from the regulation of growth of particular cell types, to inflannnation mediated by white 
blood cells. Secreted proteins can at times be overactive and thus result in a variety of diseases. In these disease settings, blocking the action of secreted proteins can 
have clinical benefit. 

Regeneron scientists have developed two different technologies to design protein therapeutics to block the action of specific secreted proteins. The first 
technology, termed the "Trap" technology, was used to generate our current clinical pipeline, including aflibercept, the VEGF Trap-Eye, and ARCAL YST™. These 
novel "Traps" are composed of fusions between two distinct receptor components and the constant region of an antibody molecule called the "Fe region", resulting in 
high affinity product candidates. 

Regeneron scientists also have discovered and developed a new technology for designing protein therapeutics that facilitates the discovery and production of 
fully human monoclonal antibodies. We call our technology Ve/oclmmune®and, as described below, we believe that it is an improved way of generating a wide variety 
of high affinity, therapeutic, fully human monoclonal antibodies. 

Veloclmmune® (Human Monoclonal Antibodies) 

We have developed a novel mouse technology platform, called Veloclmmune, for producing fully human monoclonal antibodies. The Ve/oclmmune mouse 
platform was generated by exploiting our Ve loci Gene technology platform (see below), in a process in which six megabases of mouse immune gene loci were replaced, 
or "humanized," with corresponding human immune gene loci. The Ve/oclmmune mice can be used to generate efficiently fully human monoclonal antibodies to targets 
of therapeutic interest. Veloclmmune and our related technologies offer the potential to increase the speed and efficiency through which human monoclonal antibody 
therapeutics may be discovered and validated, thereby improving the overall efficiency of our early stage drug development activities. We are utilizing the 
Ve/oclmmune technology to produce our next generation of drug 

 
APOTEX V. REGENERON IPR2022-01524 

REGENERON EXHIBIT 2008 PAGE 4001



candidates for preclinical development and are exploring possible additional licensing or collaborative arrangements with third parties related to Ve/oclmmune and 
related technologies. 

Antibody Collaboration with the sanofi-aventis Group 

In November 2007, we and sanofi-aventis entered into a global, strategic collaboration to discover, develop, and commercialize fully human monoclonal 
antibodies. The first therapeutic antibody to enter clinical development under the collaboration, REGN88, is an antibody to the Interleukin-6 receptor (IL-6R), which has 
started clinical trials in rheumatoid arthritis. The second is expected to be an antibody to Delta-like ligand-4 (Dll4) which is currently scheduled to commence clinical 
development in mid-2008. The collaboration is governed by a Discovery and Preclinical Development Agreement and a License and Collaboration Agreement. We 
received a non-refundable, up-front payment of$85.0 million from sanofi-aventis under the discovery agreement. In addition, sanofi-aventis will fund up to 
$475.0 million ofour research for identifying and validating potential drug discovery targets and developing fully human monoclonal antibodies against these targets 
through December 31, 2012. Sanofi-aventis also has an option to extend the discovery program for up to an additional three years for further antibody development and 
preclinical activities. 

For each drug candidate identified under the discovery agreement, sanofi-aventis has the option to license rights to the candidate under the license agreement. 
If it elects to do so, sanofi-aventis will co-develop the drug candidate with us through product approval. Development costs will be shared between the companies, 
with sanofi-aventis funding drug candidate development costs up front. We are responsible for reimbursing sanofi-aventis for half of the total development costs it 
paid for all collaboration products from our share of profits from commercialization of collaboration products to the extent they are sufficient for this purpose. Sanofi
aventis will lead commercialization activities for products developed under the license agreement, subject to our right to co-promote such products. The parties will 
equally share profits and losses from sales within the United States. The parties will share profits outside the United States on a sliding scale based on sales starting at 
65% (sanofi-aventis)/35% (us) and ending at 55% (sanofi-aventis)/45% (us), and will share losses outside the United States at 55% (sanofi-aventis)/45% (us). In 
addition to profit sharing, we are entitled to receive up to $250.0 million in sales milestone payments, with milestone payments commencing after aggregate annual sales 
outside the United States exceed $1.0 billion on a rolling 12-month basis. 

License Agreement with AstraZeneca 

In February 2007, we entered into a non-exclusive license agreement with AstraZeneca UK Limited that allows AstraZeneca to utilize our Ve/oclmmune® 
technology in its internal research programs to discover human monoclonal antibodies. Under the terms of the agreement, AstraZeneca made a $20.0 million non
refundable, up-front payment to us. AstraZeneca is required to make up to five additional annual payments of $20.0 million, subject to its ability to terminate the 
agreement after making the first three additional payments or earlier if the technology does not meet minimum performance criteria. We are entitled to receive a mid
single-digit royalty on any future sales of antibody products discovered by AstraZeneca using our Ve/oclmmune technology. 

License Agreement with Astellas 

In March 2007, we entered into a non-exclusive license agreement with Astellas Pharma Inc. that allows Astellas to utilize our Veloclmmune technology in its 
internal research programs to discover human monoclonal antibodies. Under the terms of the agreement, Astellas made a $20.0 million non-refundable, up-front 
payment to us. Astellas is required to make up to five additional annual payments of $20.0 million, subject to its ability to terminate the agreement after making the first 
three additional payments or earlier if the technology does not meet minimum performance criteria. We are entitled to receive a mid-single-digit royalty on any future 
sales of antibody products discovered by Astellas using our Veloclmmune technology. 

Ve/ociGene® and Ve/ociMouse™ (Target Validation) 

Our Ve loci Gene platform allows custom and precise manipulation of very large sequences of DNA to produce highly customized alterations of a specified 
target gene and accelerates the production of knock-out and transgenic 
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expression models without using either positive/negative selection or isogenic DNA. In producing knock-out models, a color or fluorescent marker is substituted in 
place of the actual gene sequence, allowing for high-resolution visualization of precisely where the gene is active in the body, during normal body functioning, as well 
as in disease processes. For the optimization of pre-clinical development and toxicology programs, Ve loci Gene offers the opportunity to humanize targets by replacing 
the mouse gene with the human homolog. Thus, Ve loci Gene allows scientists to rapidly identify the physical and biological effects of deleting or over-expressing the 
target gene, as well as to characterize and test potential therapeutic molecules. 

The Ve/ociMouse technology also allows for the direct and immediate generation of genetically altered mice from embryonic stem cells (ES cells), thereby 
avoiding the lengthy process involved in generating and breeding knockout mice from chimeras. Mice generated through this method are normal and healthy and 
exhibit a 100% germ-line transmission. Furthermore, Regeneron's Ve/ociMice are suitable for direct phenotyping or other studies. 

National Institutes of Health Grant 

In September 2006, we were awarded a five-year grant from the National Institutes of Health (NIH) as part of the NIH's Knockout Mouse Project. The goal of the 
Knockout Mouse Project is to build a comprehensive and broadly available resource of knockout mice to accelerate the understanding of gene function and human 
diseases. We use our Ve/ociGene technology to take aim at 3,500 of the most difficult genes to target and which are not currently the focus of other large-scale 
knockout mouse programs. We also agreed to grant a limited license to a consortium of research institutions, the other major participants in the Knockout Mouse 
Project, to use components of our Ve/ociGene technology in the Knockout Mouse Project. We are generating a collection of targeting vectors and targeted mouse 
ES cells which can be used to produce knockout mice. These materials will be made widely available to academic researchers without charge. We will receive a fee for 
each targeted ES cell line or targeting construct made by us or the research consortium and transferred to commercial entities. 

Under the NIH grant, we are entitled to receive a minimum of $17.9 million overa five-year period. We will receive another$1.0 million to optimize our existing 
C57BL/6 ES cell line and its proprietary growth medium, both of which will be supplied to the research consortium for its use in the Knockout Mouse Project. We have 
the right to use, for any purpose, all materials generated by us and the research consortium. 

Cell Line Expression Technologies 

Many proteins that are of potential pharmaceutical value are proteins which are "secreted" from the cells into the bloodstream. Examples of secreted proteins 
include growth factors (such as insulin and growth hormone) and antibodies. Current technologies for the isolation of cells engineered to produce high levels of 
secreted proteins are both laborious and time consuming. We have developed enabling platforms for the high-throughput, rapid generation of high-producing cell lines 
for our Traps and our Ve/oclmmune human monoclonal antibodies. 

Research Programs: 

Oncology and Angiogenesis 

In many clinical settings, positively or negatively regulating blood vessel growth could have important therapeutic benefits, as could the repair of damaged and 
leaky vessels. VEGF was the first growth factor shown to be specific for blood vessels, by virtue of having its receptor specifically expressed on blood vessel cells. In 
1994, we discovered a second family of angiogenic growth factors, termed Angiopoietins, and we have received patents covering members of this family. Angiopoietins 
include naturally occurring positive and negative regulators of angiogenesis, as described in numerous scientific manuscripts published by our scientists and their 
collaborators. Angiopoietins are being evaluated in preclinical research by us and our academic collaborators. Our preclinical studies have revealed that VEGF and 
Angiopoietins normally function in a coordinated and collaborative manner during blood vessel growth. Manipulation of both VEGF and Angiopoietins seems to be of 
value in blocking vessel growth. We have research programs focusing on several targets in the areas of oncology and angiogenesis. 

Tumors depend on the growth of new blood vessels (a process called "angiogenesis") to support their continued growth. Therapies that block tumor 
angiogenesis, specifically those that block VEGF, the key initiator of 
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tumor angiogenesis, recently have been validated in human cancer patients. However, anti-VEGF approaches do not work in all patients, and many tumors can become 
resistant to such therapies. 

In the December 21, 2006 issue of the journal Nature, we reported data from a preclinical study demonstrating that blocking an important cell signaling molecule, 
known as Delta-like Ligand 4 (Dll4), inhibited the growth of experimental tumors by interfering with their ability to produce a functional blood supply. The inhibition of 
tumor growth was seen in a variety of tumor types, including those that were resistant to blockade of VEGF, suggesting a novel anti-angiogenesis therapeutic 
approach. We plan in mid-2008 to commence Phase I clinical development of a fully human monoclonal antibody to Dll4 that was discovered using our Ve/oclmmune 
technology. 

Metabolic and Related Diseases 

Food intake and metabolism are regulated by complex interactions between diverse neural and hormonal signals that serve to maintain an optimal balance 
between energy intake, storage, and utilization. The hypothalamus, a small area at the base of the brain, is critically involved in integrating peripheral signals which 
reflect nutritional status and neural outputs which regulate appetite, food seeking behaviors, and energy expenditure. Metabolic disorders, such as type 2 diabetes, 
reflect a dysregulation in the systems which ordinarily tightly couple energy intake to energy expenditure. Our preclinical research program in this area encompasses 
the study of peripheral (hormonal) regulators of food intake and metabolism in health and disease. We have identified several targets in these therapeutic areas and are 
evaluating potential antibodies to evaluate in preclinical studies. 

Muscle Diseases and Disorders 

Muscle atrophy occurs in many neuromuscular diseases and also when muscle is unused, as often occurs during prolonged hospital stays and during 
convalescence. Currently, physicians have few options to treat subjects with muscle atrophy or other muscle conditions which afflict millions of people globally. Thus, 
a treatment that has beneficial effects on skeletal muscle could have significant clinical benefit. Our muscle research program is currently focused on conducting in vivo 
and in vitro experiments with the objective of demonstrating and further understanding the molecular pathways involved in muscle atrophy and hypertrophy, and 
discovering therapeutic candidates that can modulate these pathways. We have several molecules in late stage research and are evaluating them for possible further 
development. 

Other Therapeutic Areas 

We also have research programs focusing on ophthalmology, inflammatory and immune diseases, bone and cartilage, pain, and cardiovascular diseases. 

Manufacturing 

In 1993, we purchased our I 04,000 square foot Rensselaer, New York manufacturing facility, and in 2003 completed a 19,500 square foot expansion of this 
facility. This facility is used to manufacture therapeutic candidates for our own preclinical and clinical studies. We also used the facility to manufacture a product for 
Merck & Co., Inc. under a contract that expired in October 2006. In July 2002, we leased 75,000 square feet in a building near our Rensselaer facility which we have used 
primarily for the manufacture of Traps and for warehouse space. In June 2007, we exercised a purchase option on this building, which totals 272,000 square feet 
(including the 75,000 square feet we already leased), and completed the purchase of this property in October 2007. At December 31, 2007, we employed 207 people at 
our Rensselaer facilities. There were no impairment losses associated with long-lived assets at these facilities as of December 31, 2007. 

Among the conditions for regulatory marketing approval of a medicine is the requirement that the prospective manufacturer's quality control and manufacturing 
procedures conform to the good manufacturing practice (GMP) regulations of the health authority. In complying with standards set forth in these regulations, 
manufacturers must continue to expend time, money, and effort in the areas of production and quality control to ensure full technical compliance. Manufacturing 
establishments, both foreign and domestic, are also subject to inspections by or under the authority of the FDA and by other national, federal, state, and local 
agencies. If our manufacturing facilities fail 
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to comply with FDA and other regulatory requirements, we will be required to suspend manufacturing. This would likely have a material adverse effect on our financial 
condition, results of operations, and cash flow. 

Competition 

We face substantial competition from pharmaceutical, biotechnology, and chemical companies (see "Risk Factors -Even if our product candidates are 
approved for marketing their commercial success is highly uncertain because our competitors have received approval for products with the same mechanism of 
action, and competitors may get to the marketplace before we do with better or lower cost drugs or the market for our product candidates may be too small to 
support commercialization or sufficient profitability."). Our competitors include Genentech, Novartis, ffizer Inc., Bayer HealthCare, Onyx Pharmaceuticals, Inc., 
Abbott Laboratories, sanofi-aventis, Merck, Amgen Inc., Roche, and others. Many of our competitors have substantially greater research, preclinical, and clinical 
product development and manufacturing capabilities, and financial, marketing, and human resources than we do. Our smaller competitors may also be significant if they 
acquire or discover patentable inventions, form collaborative arrangements, or merge with large pharmaceutical companies. Even ifwe achieve product 
commercialization, one or more of our competitors may achieve product commercialization earlier than we do or obtain patent protection that dominates or adversely 
affects our activities. Our ability to compete will depend on how fast we can develop safe and effective product candidates, complete clinical testing and approval 
processes, and supply commercial quantities of the product to the market. Competition among product candidates approved for sale will also be based on efficacy, 
safety, reliability, availability, price, patent position, and other factors. 

ARCALYS1™ The availability of highly effective FDA approved TNF-antagonists such as Enbrel® (Immunex Col]Joration), Remicade® (Centocor, Inc.), and 
Humira® (Abbott) and the IL-I receptor antagonist Kineret (Amgen), and other marketed therapies, makes it difficult to successfully develop and commercialize 
ARCAL YST™. Even if ARCAL YST™ is ever approved for sale, it will be difficult for our drug to compete against these FDA approved drugs because doctors and 
patients will have significant experience using these effective medicines. Moreover, there are both small molecules and antibodies in development by third parties that 
are designed to block the synthesis of interleukin-I or inhibit the signaling of interleukin-I. For example, Eli Lilly and Company, Novartis, and Xoma Ltd. are each 
developing antibodies to interleukin-I and Amgen is developing an antibody to the interleukin-I receptor. These drug candidates could offer competitive advantages 
over ARCAL YST™. The successful development of these competing molecules could delay or impair our ability to successfully develop and commercialize 
ARCALYST™. 

Ajlibercept and VEGF Trap-Eye. Many companies are developing therapeutic molecules designed to block the actions ofVEGF specifically and angiogenesis 
in general. A variety of approaches have been employed, including antibodies to VEGF, antibodies to the VEGF receptor, small molecule antagonists to the VEGF 
receptor tyrosine kinase, and other anti-angiogenesis strategies. Many of these alternative approaches may offer competitive advantages to our VEGF Trap in efficacy, 
side-effect profile, or method of delivery. Additionally, some of these molecules are either already approved for marketing or are at a more advanced stage of 
development than our product candidate. 

In particular, Genentech has an approved VEGF antagonist, A vastin®, on the market for treating certain cancers and a number of pharmaceutical and 
biotechnology companies are working to develop competing VEGF antagonists, including Novartis, Pfizer, and Imclone Systems Incol]Jorated. Many of these 
molecules are further along in development than aflibercept and may offer competitive advantages over our molecule. Novartis has an ongoing Phase 3 clinical 
development program evaluating an orally delivered VEGF tyrosine kinase inhibitor in different cancer settings. Each of Pfizer and Onyx Pharmaceuticals (together with 
its partner Bayer) has received approval from the FDA to market and sell an oral medication that targets tumor cell growth and new vasculature formation that fuels the 
growth of tumors. 

The market for eye disease products is also very competitive. Novartis and Genentech are collaborating on the commercialization and further development of a 
VEGF antibody fragment (Lucentis®) for the treatment of age-related macular degeneration (wet AMD) and other eye indications that was approved by the FDA in June 
2006. Many other companies are working on the development of product candidates for the potential treatment of wet AMD that act by blocking VEGF, VEGF 
receptors, and through the use of soluble ribonucleic acids (sRNAs) that 

9 

 
APOTEX V. REGENERON IPR2022-01524 

REGENERON EXHIBIT 2008 PAGE 4005



modulate gene expression. In addition, ophthalmologists are using off-label a third-party reformulated version of Genentech's approved VEGF antagonist, Avastin, with 
success for the treatment of wet AMD. The National Eye Institute plans to initiate a Phase 3 trial to compare Lucentis to Avastin in the treatment of wet AMD. Avastin 
is also being evaluated in eye diseases in trials that have been initiated in the United Kingdom, Canada, Brazil, Mexico, Germany, Israel, and other areas. 

REGN88. We are developing REGN88 for the treatment of rheumatoid arthritis as part of our global, strategic collaboration with sanofi-aventis to discover, 
develop, and commercialize fully human monoclonal antibodies. The availability of highly effective FDA approved TNF-antagonists such as Enbrel® (Immunex), 
Remicade® (Centocor), and Humira® (Abbott), and other marketed therapies makes it difficult to successfully develop and commercialize REGN88. REGN88 is a human 
monoclonal antibody targeting the interleukin-6 receptor. Roche is developing an antibody against the interleukin-6 (IL-6) receptor. Roche's antibody has completed 
Phase 3 clinical trials and is the subject of a filed Biologics License Application with the FDA for the treatment of rheumatoid arthritis. Roche's IL-6 receptor antibody, 
other clinical candidates in development, and the drugs on the market to treat rheumatoid arthritis could offer competitive advantages over REGN88. This could delay or 
impair our ability to successfully develop and commercialize REGN88. 

Other Areas. Many pharmaceutical and biotechnology companies are attempting to discover new therapeutics for indications in which we invest substantial 
time and resources. In these and related areas, intellectual property rights have been sought and certain rights have been granted to competitors and potential 
competitors of ours, and we may be at a substantial competitive disadvantage in such areas as a result of, among other things, our lack of experience, trained personnel, 
and expertise. A number of corporate and academic competitors are involved in the discovery and development of novel therapeutics that are the focus of other 
research or development programs we are now conducting. These competitors include Amgen and Genentech, as well as many others. Many firms and entities are 
engaged in research and development in the areas of cytokines, interleukins, angiogenesis, and muscle conditions. Some of these competitors are currently conducting 
advanced preclinical and clinical research programs in these areas. These and other competitors may have established substantial intellectual property and other 
competitive advantages. 

If a competitor announces a successful clinical study involving a product that may be competitive with one of our product candidates or the grant of marketing 
approval by a regulatory agency for a competitive product, the announcement may have an adverse effect on our operations or future prospects or on the market price 
of our Common Stock. 

We also compete with academic institutions, goverrnnental agencies, and other public or private research organizations, which conduct research, seek patent 
protection, and establish collaborative arrangements for the development and marketing of products that would provide royalties or other consideration for use of their 
technology. These institutions are becoming more active in seeking patent protection and licensing arrangements to collect royalties or other consideration for use of 
the technology they have developed. Products developed in this manner may compete directly with products we develop. We also compete with others in acquiring 
technology from these institutions, agencies, and organizations. 

Patents, Trademarks, and Trade Secrets 

Our success depends, in part, on our ability to obtain patents, maintain trade secret protection, and operate without infringing on the proprietary rights of third 
parties (see "Risk Factors - We may be restricted in our development and/or commercialization activities by, and could be sub1ect to damage awards if we are 
found to have infringed, third party patents or other proprietary rights."). Our policy is to file patent applications to protect technology, inventions, and 
improvements that we consider important to our business and operations. We are the nonexclusive licensee of a number of additional U.S. patents and patent 
applications. We also rely upon trade secrets, know-how, and continuing technological innovation in an effort to develop and maintain our competitive position. We or 
our licensors or collaborators have filed patent applications on various products and processes relating to our product candidates as well as other technologies and 
inventions in the United States and in certain foreign countries. We intend to file additional patent applications, when appropriate, relating to improvements in 
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these technologies and other specific products and processes. We plan to aggressively prosecute, enforce, and defend our patents and other proprietary technology. 

Patent law relating to the patentability and scope of claims in the biotechnology field is evolving and our patent rights are subject to this additional uncertainty. 
Others may independently develop similar products or processes to those developed by us, duplicate any of our products or processes or, if patents are issued to us, 
design around any products and processes covered by our patents. We expect to continue, when appropriate, to file product and process patent applications with 
respect to our inventions. However, we may not file any such applications or, if filed, the patents may not be issued. Patents issued to or licensed by us may be 
infringed by the products or processes of others. 

Defense and enforcement of our intellectual property rights can be expensive and time consuming, even if the outcome is favorable to us. It is possible that 
patents issued or licensed to us will be successfully challenged, that a court may find that we are infringing validly issued patents of third parties, or that we may have 
to alter or discontinue the development of our products or pay licensing fees to take into account patent rights of third parties. 

Government Regulation 

Regulation by government authorities in the United States and foreign countries is a significant factor in the research, development, manufacture, and marketing 
of our product candidates (see "Risk Factors -If we do not obtain regulatory approval for our product candidates, we will not be able to market or sell them."). All 
of our product candidates will require regulatory approval before they can be commercialized. In particular, human therapeutic products are subject to rigorous 
preclinical and clinical trials and other pre-market approval requirements by the FDA and foreign authorities. Many aspects of the structure and substance of the FDA 
and foreign pharmaceutical regulatory practices have been reformed during recent years, and continued reform is under consideration in a number of jurisdictions. The 
ultimate outcome and impact of such reforms and potential reforms cannot be predicted. 

The activities required before a product candidate may be marketed in the United States begin with preclinical tests. Preclinical tests include laboratory 
evaluations and animal studies to assess the potential safety and efficacy of the product candidate and its formulations. The results of these studies must be submitted 
to the FDA as part of an Investigational New Drug Application, which must be reviewed by the FDA before proposed clinical testing can begin. Typically, clinical 
testing involves a three-phase process. In Phase 1, trials are conducted with a small number of subjects to determine the early safety profile of the product candidate. In 
Phase 2, clinical trials are conducted with subjects afflicted with a specific disease or disorder to provide enough data to evaluate the preliminary safety, tolerability, 
and efficacy of different potential doses of the product candidate. In Phase 3, large-scale clinical trials are conducted with patients afflicted with the specific disease or 
disorder in order to provide enough data to understand the efficacy and safety profile of the product candidate, as required by the FDA. The results of the preclinical 
and clinical testing of a biologic product candidate are then submitted to the FDA in the form of a Biologics License Application, or ELA, for evaluation to determine 
whether the product candidate may be approved for commercial sale. In responding to a ELA, the FDA may grant marketing approval, request additional information, or 
deny the application. 

Any approval required by the FDA for any of our product candidates may not be obtained on a timely basis, or at all. The designation of a clinical trial as being 
of a particular phase is not necessarily indicative that such a trial will be sufficient to satisfy the parameters of a particular phase, and a clinical trial may contain 
elements of more than one phase notwithstanding the designation of the trial as being of a particular phase. The results of preclinical studies or early stage clinical trials 
may not predict long-term safety or efficacy of our compounds when they are tested or used more broadly in humans. 

Approval of a product candidate by comparable regulatory authorities in foreign countries is generally required prior to commencement of marketing of the 
product in those countries. The approval procedure varies among countries and may involve additional testing, and the time required to obtain such approval may 
differ from that required for FDA approval. 
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Various federal, state, and foreign statutes and regulations also govern or influence the research, manufacture, safety, labeling, storage, record keeping, 
marketing, transport, and other aspects of pharmaceutical product candidates. The lengthy process of seeking these approvals and the compliance with applicable 
statutes and regulations require the expenditure of substantial resources. Any failure by us or our collaborators or licensees to obtain, or any delay in obtaining, 
regulatory approvals could adversely affect the manufacturing or marketing of our products and our ability to receive product or royalty revenue. 

In addition to the foregoing, our present and future business will be subject to regulation under the United States Atomic Energy Act, the Clean Air Act, the 
Clean Water Act, the Comprehensive Enviromnental Response, Compensation and Liability Act, the National Enviromnental Policy Act, the Toxic Substances Control 
Act, the Resource Conservation and Recovery Act, national restrictions, and other current and potential future local, state, federal, and foreign regulations. 

Business Segments 

Through 2006, our operations were managed in two business segments: research and development, and contract manufacturing. The research and development 
segment includes all activities related to the discovery of pharmaceutical products for the treatment of serious medical conditions, and the development and 
commercialization of these discoveries. It also includes revenues and expenses related to (i) research and development activities conducted under our collaboration 
agreements with third parties and our grant from the NIH, and (ii) the supply of specified, ordered research materials using Regeneron-developed proprietary 
technology. The contract manufacturing segment included all revenues and expenses related to the commercial production of products under contract manufacturing 
arrangements. During 2006 and 2005, the Company manufactured a product for Merck under a contract that expired in October 2006. For financial information about 
these segments, see Note 20, "Segment Information", beginning on page F-36 in our Financial Statements. Due to the expiration of our manufacturing agreement with 
Merck, beginning in 2007, we only have a research and development business segment. 

Employees 

As of December 31, 2007, we had 682 full-time employees, of whom 107 held a Ph.D. orM.D. degree or both. We believe that we have been successful in 
attracting skilled and experienced personnel in a highly competitive enviromnent; however, competition for these personnel is intense. None of our personnel are 
covered by collective bargaining agreements and our management considers its relations with our employees to be good. 

Available Information 

We file annual, quarterly, and current reports, proxy statements, and other documents with the Securities and Exchange Commission, or SEC, under the 
Securities Exchange Act of 1934, or the Exchange Act. The public may read and copy any materials that we file with the SEC at the SEC's Public Reference Room at 
100 F Street, NE, Washington, DC 20549. The public may obtain information on the operation of the Public Reference Room by calling the SEC at 1-800-SEC-0330. Also, 
the SEC maintains an Internet website that contains reports, proxy and information statements, and other information regarding issuers, including Regeneron, that file 
electronically with the SEC. The public can obtain any documents that we file with the SEC at http://www.sec.gov. 

We also make available free of charge on or through our Internet website (http://www.regn.com) our Annual Report on Form 10-K, Quarterly Reports on 
Form 10-Q, Current Reports on Form 8-K, and, if applicable, amendments to those reports filed or furnished pursuant to Section 13(a) or 15(d) of the Exchange Act, as 
soon as reasonably practicable after we electronically file such material with, or furnish it to, the SEC. 

Item IA. Risk Factors 

We operate in an enviromnent that involves a number of significant risks and uncertainties. We caution you to read the following risk factors, which have 
affected, and/or in the future could affect, our business, operating results, financial condition, and cash flows. The risks described below include forward-looking 
statements, and actual events and our actual results may differ substantially from those discussed in these forward-looking statements. Additional risks and 
uncertainties not currently known to us or that we currently deem immaterial may also impair 
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our business operations. Furthermore, additional risks and uncertainties are described under other captions in this report and should be considered by our investors. 

Risks Related to Our Financial Results and Need for Additional Financing 

We have had a history of operating losses and we may never achieve profitability. If we continue to incur operating losses, we may be unable to continue our 
operations. 

From inception on January 8, 1988 through December 31, 2007, we had a cumulative loss of $793.2 million. If we continue to incur operating losses and fail to 
become a profitable company, we may be unable to continue our operations. We have no products that are available for sale and do not know when we will have 
products available for sale, if ever. In the absence of revenue from the sale of products or other sources, the amount, timing, nature or source of which cannot be 
predicted, our losses will continue as we conduct our research and development activities. 

We may need additional funding in the future, which may not be available to us, and which may force us to delay, reduce or eliminate our product development 
programs or commercialization efforts. 

We will need to expend substantial resources for research and development, including costs associated with clinical testing of our product candidates. We 
believe our existing capital resources, including funding we are entitled to receive under our collaboration agreements, will enable us to meet operating needs through 
at least 2012; however, one or more of our collaboration agreements may terminate, our projected revenue may decrease, or our expenses may increase and that would 
lead to our capital being consumed significantly before such time. We may require additional financing in the future and we may not be able to raise such additional 
funds. If we are able to obtain additional financing through the sale of equity or convertible debt securities, such sales may be dilutive to our shareholders. Debt 
financing arrangements may require us to pledge certain assets or enter into covenants that would restrict our business activities or our ability to incur further 
indebtedness and may contain other terms that are not favorable to our shareholders. If we are unable to raise sufficient funds to complete the development of our 
product candidates, we may face delay, reduction or elimination of our research and development programs or preclinical or clinical trials, in which case our business, 
financial condition or results of operations may be materially harmed. 

We have a significant amount of debt that is scheduled to mature in 2008. 

We have $200.0 million of convertible debt that, unless converted to shares of our Common Stock, will mature in October 2008. Our debt obligations could 
require us to use a significant portion of our cash to pay principal and interest on our debt. 

Risks Related to Development of Our Product Candidates 

Successful development of any of our product candidates is highly uncertain. 

Only a small minority of all research and development programs ultimately result in commercially successful drugs. We have never developed a drug that has 
been approved for marketing and sale, and we may never succeed in developing an approved drug. Even if clinical trials demonstrate safety and effectiveness of any of 
our product candidates for a specific disease and the necessary regulatory approvals are obtained, the commercial success of any of our product candidates will 
depend upon their acceptance by patients, the medical community, and third-party payers and on our partners' ability to successfully manufacture and commercialize 
our product candidates. Our product candidates are delivered either by intravenous infusion or by intravitreal or subcutaneous injections, which are generally less well 
received by patients than tablet or capsule delivery. If our products are not successfully commercialized, we will not be able to recover the significant investment we 
have made in developing such products and our business would be severely harmed. 

We are studying our lead product candidates, aflibercept, VEGF Trap-Eye, and AR CAL YST™, in a wide variety of indications. We are studying aflibercept in a 
variety of cancer settings, the VEGF Trap-Eye in different eye diseases and ophthalmologic indications, and ARCAL YST™ in a variety of systemic inflammatory 
disorders. 
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Many of these current trials are exploratory studies designed to identify what diseases and uses, if any, are best suited for our product candidates. It is likely that our 
product candidates will not demonstrate the requisite efficacy and/or safety profile to support continued development for most of the indications that are being, or are 
planned to be, studied. In fact, our product candidates may not demonstrate the requisite efficacy and safety profile to support the continued development for any of 
the indications or uses. 

Clinical trials required for our product candidates are expensive and time-consuming, and their outcome is highly uncertain. If any of our drug trials are 
delayed or achieve unfavorable results, we will have to delay or may be unable to obtain regulatory approval for our product candidates. 

We must conduct extensive testing of our product candidates before we can obtain regulatory approval to market and sell them. We need to conduct both 
preclinical animal testing and human clinical trials. Conducting these trials is a lengthy, time-consuming, and expensive process. These tests and trials may not achieve 
favorable results for many reasons, including, among others, failure of the product candidate to demonstrate safety or efficacy, the development of serious or life
threatening adverse events (or side effects) caused by or connected with exposure to the product candidate, difficulty in enrolling and maintaining subjects in the 
clinical trial, lack of sufficient supplies of the product candidate or comparator drug, and the failure of clinical investigators, trial monitors and other consultants, or trial 
subjects to comply with the trial plan or protocol. A clinical trial may fail because it did not include a sufficient number of patients to detect the endpoint being 
measured or reach statistical significance. A clinical trial may also fail because the dose(s) of the investigational drug included in the trial were either too low or too high 
to determine the optimal effect of the investigational drug in the disease setting. For example, we are studying higher doses of ARCA!. YST™ in different diseases after 
a Phase 2 trial using lower doses of ARCA!. YSTrM in subjects with rheumatoid arthritis failed to achieve its primary endpoint. 

We will need to reevaluate any drug candidate that does not test favorably and either conduct new trials, which are expensive and time consuming, or abandon 
the drug development program. Even if we obtain positive results from preclinical or clinical trials, we may not achieve the same success in future trials. Many 
companies in the biopharrnaceutical industry, including us, have suffered significant setbacks in clinical trials, even after promising results have been obtained in earlier 
trials. The failure of clinical trials to demonstrate safety and effectiveness for the desired indication(s) could harm the development of the product candidate(s), and our 
business, financial condition, and results of operations may be materially harmed. 

The data from the Phase 3 clinical program for ARCALYST™ in CAPS (Cryopyrin-Associated Periodic Syndromes) may be inadequate to support regulatory 
approval for commercialization of ARCALYST™. 

We submitted a completed ELA to the FDA for ARCA!. YST™ in CAPS in the second quarter of 2007. However, the efficacy and safety data from the Phase 3 
clinical program included in the ELA may be inadequate to support approval for commercialization of ARCA!. YSTrM. The FDA and other regulatory agencies may have 
varying interpretations of our clinical trial data, which could delay, limit, or prevent regulatory approval or clearance. 

Further, before a product candidate is approved for marketing, our manufacturing facilities must be inspected by the FDA and the FDA will not approve the 
product for marketing if we or our third party manufacturers are not in compliance with current good manufacturing practices. Even if the FDA and similar foreign 
regulatory authorities do grant marketing approval for ARCA!. YSTfM, they may pose restrictions on the use or marketing of the product, or may require us to conduct 
additional post-marketing trials. These restrictions and requirements would likely result in increased expenditures and lower revenues and may restrict our ability to 
commercialize ARCA!. YSTfM profitably. 

In addition to the FDA and other regulatory agency regulations in the United States, we are subject to a variety of foreign regulatory requirements governing 
human clinical trials, marketing and approval for drugs, and commercial sales and distribution of drugs in foreign countries. The foreign regulatory approval process 
includes all of the risks associated with FDA approval as well as country-specific regulations. Whether or not we obtain FDA approval for a product in the United 
States, we must obtain approval by the comparable regulatory authorities of foreign countries before we can commence clinical trials or marketing of ARCA!. YST™ in 
those countries. 
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Serious complications or side effects have occurred, and may continue to occur, in clinical trials of some of our product candidates which could lead to delay 
or discontinuation of development and severely harm our business. 

During the conduct of clinical trials, patients report changes in their health, including illnesses, injuries, and discomforts, to their study doctor. Often, it is not 
possible to determine whether or not the drug candidate being studied caused these conditions. Various illnesses, injuries, and discomforts have been reported from 
time-to-time during clinical trials of our product candidates. It is possible as we test our drug candidates in larger, longer, and more extensive clinical programs, 
illnesses, injuries, and discomforts that were observed in earlier trials, as well as conditions that did not occur or went undetected in smaller previous trials, will be 
reported by patients. Many times, side effects are only detectable after investigational drugs are tested in large scale, Phase 3 clinical trials or, in some cases, after they 
are made available to patients after approval. If additional clinical experience indicates that any of our product candidates has many side effects or causes serious or 
life-threatening side effects, the development of the product candidate may fail or be delayed, which would severely harm our business. 

Our aflibercept (VEGF Trap) is being studied for the potential treatment of certain types of cancer and our VEGF Trap-Eye candidate is being studied in diseases 
of the eye. There are many potential safety concerns associated with significant blockade of vascular endothelial growth factor, or VEGF. These serious and potentially 
life-threatening risks, based on the clinical and preclinical experience of systemically delivered VEGF inhibitors, including the systemic delivery of the VEGF Trap, 
include bleeding, intestinal perforation, hypertension, and proteinuria. These serious side effects and other serious side effects have been reported in our systemic 
VEGF Trap studies in cancer and diseases of the eye. In addition, patients given infusions of any protein, including the VEGF Trap delivered through intravenous 
administration, may develop severe hypersensitivity reactions or infusion reactions. Other VEGF blockers have reported side effects that became evident only after 
large scale trials or after marketing approval and large number of patients were treated. These include side effects that we have not yet seen in our trials such as heart 
attack and stroke. These and other complications or side effects could harm the development of aflibercept for the treatment of cancer or the VEGF Trap-Eye for the 
treatment of diseases of the eye. 

It is possible that safety or tolerability concerns may arise as we continue to test AR CAL YST™ in patients with inflammatory diseases and disorders. Like 
cytokine antagonists such as Kineret® (Amgen), Enbrel® (Immunex), and Remicade® (Centocor), ARCAL YST™ affects the immune defense system of the body by 
blocking some of its functions. Therefore, AR CAL YST™ may interfere with the body's ability to fight infections. Treatment with Kineret® (Amgen), a medication that 
works through the inhibition of IL-I, has been associated with an increased risk of serious infections, and serious infections have been reported in patients taking 
ARCAL YST™. One subject with adult Still's diseases in a study of ARCAL YST™ developed an infection in his elbow with mycobacterium intracellulare. The patient 
was on chronic glucocorticoid treatment for Still's disease. The infection occurred after an intraarticular glucocorticoid injection into the elbow and subsequent local 
exposure to a suspected source of mycobacteria. One patient with polymayalgia rheumatica in another study developed bronchitis/sinusitis, which resulted in 
hospitalization. One patient in an open-label study of ARCAL YST™ in CAPS developed sinusitis and streptococcus pneumoniae meningitis and subsequently died. In 
addition, patients given infusions of ARCAL YST™ have developed hypersensitivity reactions or infusion reactions. These or other complications or side effects could 
impede or result in us abandoning the development of ARCAL YST™. 

Our product candidates in development are recombinant proteins that could cause an immune response, resulting in the creation of harmful or neutralizing 
antibodies against the therapeutic protein. 

In addition to the safety, efficacy, manufacturing, and regulatory hurdles faced by our product candidates, the administration ofrecombinant proteins 
frequently causes an immune response, resulting in the creation of antibodies against the therapeutic protein. The antibodies can have no effect or can totally 
neutralize the effectiveness of the protein, or require that higher doses be used to obtain a therapeutic effect. In some cases, the antibody can cross react with the 
patient's own proteins, resulting in an "auto-immune" type disease. Whether antibodies will be created can often not be predicted from preclinical or clinical 
experiments, and their detection or appearance is often delayed, so that there can be no assurance that neutralizing antibodies will not be detected at a later date, in 
some cases even after pivotal clinical trials have been completed. Of the clinical study subjects who 
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received AR CAL YST™ for rheumatoid arthritis and other indications, fewer than 5% of patients developed antibodies and no side effects related to antibodies were 
observed. Using a very sensitive test, approximately 40% of the patients in the CAPS pivotal study tested positive at least once for low levels of antibodies to 
ARCAL YST™. Again, no side effects related to antibodies were observed and there were no observed effects on drug efficacy or drug levels. However, it is possible 
that as we continue to test aflibercept and VEGF Trap-Eye with more sensitive assays in different patient populations and larger clinical trials, we will find that subjects 
given aflibercept and VEGF Trap-Eye develop antibodies to these product candidates, and may also experience side effects related to the antibodies, which could 
adversely impact the development of such candidates. 

We may be unable to formulate or manufacture our product candidates in a way that is suitable for clinical or commercial use. 

Changes in product formulations and manufacturing processes may be required as product candidates progress in clinical development and are ultimately 
commercialized. For example, we are currently testing a new formulation of the VEGF Trap-Eye. Ifwe are unable to develop suitable product formulations or 
manufacturing processes to support large scale clinical testing of our product candidates, including aflibercept, VEGF Trap-Eye, ARCAL YST™, and REGN88, we may 
be unable to supply necessary materials for our clinical trials, which would delay the development of our product candidates. Similarly, if we are unable to supply 
sufficient quantities of our product or develop product formulations suitable for commercial use, we will not be able to successfully commercialize our product 
candidates. 

Risks Related to Intellectual Property 

If we cannot protect the confidentiality of our trade secrets or our patents are insufficient to protect our proprietary rights, our business and competitive 
position will be harmed. 

Our business requires using sensitive and proprietary technology and other information that we protect as trade secrets. We seek to prevent improper 
disclosure of these trade secrets through confidentiality agreements. If our trade secrets are improperly exposed, either by our own employees or our collaborators, it 
would help our competitors and adversely affect our business. We will be able to protect our proprietary rights from unauthorized use by third parties only to the extent 
that our rights are covered by valid and enforceable patents or are effectively maintained as trade secrets. The patent position of biotechnology companies involves 
complex legal and factoal questions and, therefore, enforceability cannot be predicted with certainty. Our patents may be challenged, invalidated, or circumvented. 
Patent applications filed outside the United States may be challenged by third parties who file an opposition. Such opposition proceedings are increasingly common in 
the European Union and are costly to defend. We have patent applications that are being opposed and it is likely that we will need to defend additional patent 
applications in the futore. Our patent rights may not provide us with a proprietary position or competitive advantages against competitors. Furthermore, even if the 
outcome is favorable to us, the enforcement of our intellectoal property rights can be extremely expensive and time consuming. 

We may be restricted in our development and/or commercialization activities by, and could be subject to damage awards if we are found to have infringed, 
third party patents or other proprietary rights. 

Our commercial success depends significantly on our ability to operate without infringing the patents and other proprietary rights of third parties. Other parties 
may allege that they have blocking patents to our products in clinical development, either because they claim to hold proprietary rights to the composition of a product 
or the way it is manufactured or used. Moreover, other parties may allege that they have blocking patents to antibody products made using our Ve/oclmmune 
technology, either because of the way the antibodies are discovered or produced or because of a proprietary position covering an antibody or the antibody's target. 

We are aware of patents and pending applications owned by Genentech that claim certain chimeric VEGF receptor compositions. Although we do not believe 
that aflibercept or the VEGF Trap-Eye infringes any valid claim in these patents or patent applications, Genentech could initiate a lawsuit for patent infringement and 
assert that its patents are valid and cover aflibercept or the VEGF Trap-Eye. Genentech may be motivated to initiate such a lawsuit at some point in an effort to impair 
our ability to develop and sell aflibercept or the VEGF Trap-Eye, which 
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represents a potential competitive threat to Genentech's VEGF-binding products and product candidates. An adverse determination by a court in any such potential 
patent litigation would likely materially harm our business by requiring us to seek a license, which may not be available, or resulting in our inability to manufacture, 
develop and sell aflibercept or the VEGF Trap-Eye or in a damage award. 

We are aware of patents and pending applications owned by Roche that claim antibodies to the interleukin-6 receptor and methods of treating rheumatoid 
arthritis with such antibodies. We are developing REGN88, an antibody to the interleukin-6 receptor, for the treatment of rheumatoid arthritis. Although we do not 
believe that REGN88 infringes any valid claim in these patents or patent applications, Roche could initiate a lawsuit for patent infringement and assert its patents are 
valid and cover REGN88. 

Further, we are aware of a number of other third party patent applications that, if granted, with claims as currently drafted, may cover our current or planned 
activities. We cannot assure you that our products and/or actions in manufacturing and selling our product candidates will not infringe such patents. 

In December 2003, we entered into a non-exclusive license agreement with Cellectis Inc. that granted us certain rights in a family of patents relating to 
homologous recombination. Cellectis now claims that agreements we entered into relating to our Veloclmmune mice with AstraZeneca, Astellas, and sanofi-aventis are 
outside of the scope of our license from Cellectis. We disagree with Cellectis' position and are in discussions with Cellectis regarding this matter, If we are not able to 
resolve this dispute, Cellectis may commence a lawsuit against us and our Veloclmmune licensees alleging infringement of Cellectis' patents. 

Any patent holders could sue us for damages and seek to prevent us from manufacturing, selling, or developing our drug candidates, and a court may find that 
we are infringing validly issued patents of third parties. In the event that the manufacture, use, or sale of any of our clinical candidates infringes on the patents or 
violates other proprietary rights of third parties, we may be prevented from pursuing product development, manufacturing, and commercialization of our drugs and may 
be required to pay costly damages. Such a result may materially harm our business, financial condition, and results of operations. Legal disputes are likely to be costly 
and time consuming to defend. 

We seek to obtain licenses to patents when, in our judgment, such licenses are needed. If any licenses are required, we may not be able to obtain such licenses 
on commercially reasonable terms, if at all, The failure to obtain any such license could prevent us from developing or commercializing any one or more of our product 
candidates, which could severely harm our business. 

Regulatory and Litigation Risks 

If we do not obtain regulatory approval for our product candidates, we will not be able to market or sell them. 

We cannot sell or market products without regulatory approval, Ifwe do not obtain and maintain regulatory approval for our product candidates, the value of 
our company and our results of operations will be harmed. In the United States, we must obtain and maintain approval from the United States Food and Drug 
Administration (FDA) for each drug we intend to sell. Obtaining FDA approval is typically a lengthy and expensive process, and approval is highly uncertain. Foreign 
governments also regulate drugs distributed in their country and approval in any country is likely to be a lengthy and expensive process, and approval is highly 
uncertain. None of our product candidates has ever received regulatory approval to be marketed and sold in the United States or any other country. We may never 
receive regulatory approval for any of our product candidates. 

Before approving a new drug or biologic product, the FDA requires that the facilities at which the product will be manufactured be in compliance with current 
good manufacturing practices, or cGMP requirements. Manufacturing product candidates in compliance with these regulatory requirements is complex, time
consuming, and expensive. To be successful, our products must be manufactured for development, following approval, in commercial quantities, in compliance with 
regulatory requirements, and at competitive costs. If we or any of our product collaborators or third-party manufacturers, product packagers, or labelers are unable to 
maintain regulatory compliance, the FDA can impose regulatory sanctions, including, among other things, refusal to approve a pending 
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application for a new drug or biologic product, or revocation of a pre-existing approval. As a result, our business, financial condition, and results of operations may be 
materially harmed. 

If the testing or use of our products harms people, we could be subject to costly and damaging product liability claims. 

The testing, manufacturing, marketing, and sale of drugs for use in people expose us to product liability risk. Any informed consent or waivers obtained from 
people who sign up for our clinical trials may not protect us from liability or the cost of litigation. Our product liability insurance may not cover all potential liabilities or 
may not completely cover any liability arising from any such litigation. Moreover, we may not have access to liability insurance or be able to maintain our insurance on 
acceptable terms. 

Our operations may involve hazardous materials and are subject to environmental, health, and safety laws and regulations. We may incur substantial liability 
arising from our activities involving the use of hazardous materials. 

As a biopharmaceutical company with significant manufacturing operations, we are subject to extensive enviromnental, health, and safety laws and regulations, 
including those governing the use of hazardous materials. Our research and development and manufacturing activities involve the controlled use of chemicals, viruses, 
radioactive compounds, and other hazardous materials. The cost of compliance with enviromnental, health, and safety regulations is substantial. If an accident 
involving these materials or an environmental discharge were to occur, we could be held liable for any resulting damages, or face regulatory actions, which could 
exceed our resources or insurance coverage. 

Changes in the securities laws and regulations have increased, and are likely to continue to increase, our costs. 

The Sarbanes-Oxley Act of 2002, which became law in July 2002, has required changes in some of our corporate governance, securities disclosure and 
compliance practices. In response to the requirements of that Act, the SEC and the NASDAQ Stock Market have promulgated rules and listing standards covering a 
variety of subjects. Compliance with these rules and listing standards has increased our legal costs, and significantly increased our accounting and auditing costs, and 
we expect these costs to continue. These developments may make it more difficult and more expensive for us to obtain directors' and officers' liability insurance. 
Likewise, these developments may make it more difficult for us to attract and retain qualified members of our board of directors, particularly independent directors, or 
qualified executive officers. 

In future years, if we are unable to conclude that our internal control over financial reporting is effective, the market value of our common stock could be 
adversely affected. 

As directed by Section 404 of the Sarbanes-Oxley Act of 2002, the SEC adopted rules requiring public companies to include a report of management on the 
Company's internal control over financial reporting in their annual reports on Form 10-K that contains an assessment by management of the effectiveness of our 
internal control over financial reporting. In addition, the independent registered public accounting firm auditing our financial statements must attest to and report on the 
effectiveness of our internal control over financial reporting. Our independent registered public accounting firm provided us with an unqualified report as to the 
effectiveness of our internal control over financial reporting as of December 31, 2007, which report is included in this Annual Report on Form 10-K. However, we cannot 
assure you that management or our independent registered public accounting firm will be able to provide such an unqualified report as of future year-ends. In this 
event, investors could lose confidence in the reliability of our financial statements, which could result in a decrease in the market value of our common stock. In 
addition, if it is determined that deficiencies in the design or operation of internal controls exist and that they are reasonably likely to adversely affect our ability to 
record, process, summarize, and report financial information, we would likely incur additional costs to remediate these deficiencies and the costs of such remediation 
could be material. 
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Risks Related to Our Reliance on Third Parties 

If our antibody collaboration with sanofi-aventis is terminated, our business operations and our ability to discover, develop, manufacture, and commercialize 
our pipeline of product candidates in the time expected, or at all, would be materially harmed. 

We rely heavily on the funding from sanofi-aventis to support our target discovery and antibody research and development programs. Sanofi-aventis has 
committed to pay up to $475.0 million between 2008 and 2012 to fund our efforts to identify and validate drug discovery targets and pre-clinically develop fully human 
monoclonal antibodies against such targets. In addition, sanofi-aventis funds almost all of the development expenses incurred by both companies in connection with 
the clinical development of antibodies that sanofi-aventis elects to co-develop with us. We rely on sanofi-aventis to fund these activities. In addition, with respect to 
those antibodies that sanofi-aventis elects to co-develop with us, such as REGN88, we rely on sanofi-aventis to lead much of the clinical development efforts and assist 
with obtaining regulatory approval, particularly outside the United States. We also rely on sanofi-aventis to lead the commercialization efforts to support all of the 
antibody products that are co-developed by sanofi-aventis and us. If sanofi-aventis does not elect to co-develop the antibodies that we discover or opts-out of their 
development, we would be required to fund and oversee on our own the clinical trials, any regulatory responsibilities, and the ensuing commercialization efforts to 
support our antibody products. Sanofi-aventis may terminate the collaboration for our material breach or, in the case of the discovery agreement, if certain minimal 
criteria for the discovery program are not achieved by December 31, 20 IO. If sanofi-aventis terminates the antibody collaboration or fails to comply with its payment 
obligations thereunder, our business, financial condition, and results of operations would be materially harmed. We would be required to either expend substantially 
more resources than we have anticipated to support our research and development efforts, which could require us to seek additional funding that might not be available 
on favorable terms or at all, or materially cut back on such activities. While we cannot assure you that any of the antibodies from this collaboration will ever be 
successfully developed and commercialized, if sanofi-aventis does not perform its obligations with respect to antibodies that it elects to co-develop, our ability to 
develop, manufacture, and commercialize these antibody product candidates will be significantly adversely affected. 

If our collaboration with sanofi-aventis for ajlibercept (VEGF Trap) is terminated, or sanofi-aventis materially breaches its obligations thereunder, our 
business, operations and financial condition, and our ability to develop, manufacture, and commercialize ajlibercept in the time expected, or at all, would be 
materially harmed. 

We rely heavily on sanofi-aventis to lead much of the development of aflibercept. Sanofi-aventis funds all of the development expenses incurred by both 
companies in connection with the aflibercept program. If the aflibercept program continues, we will rely on sanofi-aventis to assist with funding the aflibercept program, 
provide commercial manufacturing capacity, euroll and monitor clinical trials, obtain regulatory approval, particularly outside the United States, and lead the 
commercialization of aflibercept. While we cannot assure you that aflibercept will ever be successfully developed and commercialized, if sanofi-aventis does not 
perform its obligations in a timely manner, or at all, our ability to develop, manufacture, and commercialize aflibercept in cancer indications will be significantly adversely 
affected. Sanofi-aventis has the right to terminate its collaboration agreement with us at any time upon twelve months advance notice. If sanofi-aventis were to 
terminate its collaboration agreement with us, we would not have the resources or skills to replace those of our partner, which could require us to seek additional 
funding that might not be available on favorable terms or at all, and could cause significant delays in the development and/or manufacture of aflibercept and result in 
substantial additional costs to us. We have limited commercial capabilities and would have to develop or outsource these capabilities. Termination of the sanofi-aventis 
collaboration agreement would create substantial new and additional risks to the successful development and commercialization of aflibercept. 
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If our collaboration with Bayer HealthCare for the VEGF Trap-Eye is terminated, or Bayer HealthCare materially breaches its obligations thereunder, our 
business, operations and financial condition, and our ability to develop and commercialize the VEGF Trap-Eye in the time expected, or at all, would be 
materially harmed. 

We rely heavily on Bayer HealthCare to assist with the development of the VEGF Trap-Eye. Under our agreement with them, Bayer HealthCare is required to 
fund approximately half of the development expenses incurred by both companies in connection with the global VEGF Trap-Eye development program. If the VEGF 
Trap-Eye program continues, we will rely on Bayer HealthCare to assist with funding the VEGF Trap-Eye development program, lead the development of the VEGF 
Trap-Eye outside the United States, obtain regulatory approval outside the United States, and provide all sales, marketing and commercial support for the product 
outside the United States. In particular, Bayer HealthCare has responsibility for selling VEGF Trap-Eye outside the United States using its sales force. While we cannot 
assure you that the VEGF Trap-Eye will ever be successfully developed and commercialized, if Bayer HealthCare does not perform its obligations in a timely manner, or 
at all, our ability to develop, manufacture, and commercialize the VEGF Trap-Eye outside the United States will be significantly adversely affected. Bayer HealthCare has 
the right to terminate its collaboration agreement with us at any time upon six or twelve months advance notice, depending on the circumstances giving rise to 
termination. If Bayer HealthCare were to terminate its collaboration agreement with us, we would not have the resources or skills to replace those of our partner, which 
could require us to seek additional finding that might not be available on favorable terms or at all, and could cause significant delays in the development and/or 
commercialization of the VEGF Trap-Eye outside the United States and result in substantial additional costs to us. We have limited commercial capabilities and would 
have to develop oroutsource these capabilities outside the United States. Termination of the Bayer HealthCare collaboration agreement would create substantial new 
and additional risks to the successful development and commercialization of the VEGF Trap-Eye. 

Our collaborators and service providers may fail to perform adequately in their efforts to support the development, manufacture, and commercialization of our 
drug candidates. 

We depend upon third-party collaborators, including sanofi-aventis, Bayer HealthCare, and service providers such as clinical research organizations, outside 
testing laboratories, clinical investigator sites, and third-party manufacturers and product packagers and labelers, to assist us in the manufacture and development of 
our product candidates. If any of our existing collaborators or service providers breaches or terminates its agreement with us or does not perform its development or 
manufacturing services under an agreement in a timely manner or at all, we could experience additional costs, delays, and difficulties in the manufacture, development or 
ultimate commercialization of our product candidates. 

Risks Related to the Manufacture of Our Product Candidates 

We have limited manufacturing capacity, which could inhibit our ability to successfully develop or commercialize our drugs. 

Our manufacturing facility is likely to be inadequate to produce sufficient quantities of product for commercial sale. We intend to rely on our corporate 
collaborators, as well as contract manufacturers, to produce the large quantities of drug material needed for commercialization of our products. We rely entirely on third
party manufacturers for filling and finishing services. We will have to depend on these manufacturers to deliver material on a timely basis and to comply with regulatory 
requirements. Ifwe are unable to supply sufficient material on acceptable terms, or ifwe should encounter delays or difficulties in our relationships with our corporate 
collaborators or contract manufacturers, our business, financial condition, and results of operations may be materially harmed. 

We must expand our own manufacturing capacity to support the planned growth of our clinical pipeline. Moreover, we may expand our manufacturing capacity 
to support commercial production of active pharmaceutical ingredients, or AP!, for our product candidates. This will require substantial additional expenditures, and we 
will need to hire and train significant numbers of employees and managerial personnel to staff our facility. Start-up costs can be large and scale-up entails significant 
risks related to process development and manufacturing yields. We may 
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be unable to develop manufacturing facilities that are sufficient to produce drug material for clinical trials or connnercial use. This may delay our clinical development 
plans and interfere with our efforts to connnercialize our products. In addition, we may be unable to secure adequate filling and finishing services to support our 
products. As a result, our business, financial condition, and results of operations may be materially harmed. 

We may be unable to obtain key raw materials and supplies for the manufacture of our product candidates. In addition, we may face difficulties in developing or 
acquiring production technology and managerial personnel to manufacture sufficient quantities of our product candidates at reasonable costs and in compliance with 
applicable quality assurance and enviromnental regulations and govermnental permitting requirements. 

If any of our clinical programs are discontinued, we may face costs related to the unused capacity at our manufacturing facilities. 

We have large-scale manufacturing operations in Rensselaer, New York. We use our facilities to produce bulk product for clinical and preclinical candidates for 
ourselves and our collaborations. If our clinical candidates are discontinued, we will have to absorb one hundred percent of related overhead costs and inefficiencies. 

Certain of our raw materials are single-sourced from third parties; third-party supply failures could adversely affect our ability to supply our products. 

Certain raw materials necessary for manufacturing and formulation of our product candidates are provided by single-source unaffiliated third-party suppliers. 
We would be unable to obtain these raw materials for an indeterminate period of time if these third-party single-source suppliers were to cease or interrupt production 
or otherwise fail to supply these materials or products to us for any reason, including due to regulatory requirements or action, due to adverse financial developments 
at or affecting the supplier, or due to labor shortages or disputes. This, in turn, could materially and adversely affect our ability to manufacture our product candidates 
for use in clinical trials, which could materially and adversely affect our business and future prospects. 

Also, certain of the raw materials required in the manufacturing and the formulation of our clinical candidates may be derived from biological sources, including 
mannnalian tissues, bovine serum, and human serum albumin. There are certain European regulatory restrictions on using these biological source materials. If we are 
required to substitute for these sources to comply with European regulatory requirements, our clinical development activities may be delayed or interrupted. 

Risks Related to Commercialization of Products 

If we are unable to establish sales, marketing, and distribution capabilities, or enter into agreements with third parties to do so, we will be unable to 
successfully market and sell future products. 

We have no sales or distribution personnel or capabilities and have only a small staff with connnercial capabilities. Ifwe are unable to obtain those capabilities, 
either by developing our own organizations or entering into agreements with service providers, we will not be able to successfully sell any products that we may obtain 
regulatory approval for and bring to market in the future. In that event, we will not be able to generate significant revenue, even if our product candidates are approved. 
We cannot guarantee that we will be able to hire the qualified sales and marketing personnel we need or that we will be able to enter into marketing or distribution 
agreements with third-party providers on acceptable terms, if at all. Under the terms of our collaboration agreement with sanofi-aventis, we currently rely on sanofi
aventis for sales, marketing, and distribution of aflibercept in cancer indications, should it be approved in the future by regulatory authorities for marketing. We will 
have to rely on a third party or devote significant resources to develop our own sales, marketing, and distribution capabilities for our other product candidates, 
including the VEGF Trap-Eye in the United States, and we may be unsuccessful in developing our own sales, marketing, and distribution organization. 
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Even if our product candidates are approved for marketing, their commercial success is highly uncertain because our competitors have received approval for 
products with the same mechanism of action, and competitors may get to the marketplace before we do with better or lower cost drugs or the market for our 
product candidates may be too small to support commercialization or sufficient profitability. 

There is substantial competition in the biotechnology and pharmaceutical industries from pharmaceutical, biotechnology, and chemical companies. Many of our 
competitors have substantially greater research, preclinical and clinical product development and manufacturing capabilities, and financial, marketing, and human 
resources than we do. Our smaller competitors may also enhance their competitive position if they acquire or discover patentable inventions, form collaborative 
arrangements, or merge with large pharmaceutical companies. Even if we achieve product commercialization, our competitors have achieved, and may continue to 
achieve, product commercialization before our products are approved for marketing and sale. 

Genentech has an approved VEGF antagonist, Avastin® (Genentech), on the market for treating certain cancers and many different pharmaceutical and 
biotechnology companies are working to develop competing VEGF antagonists, including Novartis, OSI Pharmaceuticals, and Pfizer. Many of these molecules are 
farther along in development than aflibercept and may offer competitive advantages over our molecule. Novartis has an ongoing Phase 3 clinical development program 
evaluating an orally delivered VEGF tyrosine kinase inhibitor in different cancer settings. Each of Pfizer and Onyx Pharmaceuticals (together with its partner Bayer 
HealthCare) has received approval from the FDA to market and sell an oral medication that targets tumor cell growth and new vasculature formation that fuels the 
growth of tumors. The marketing approvals for Genentech's VEGF antagonist, Avastin® (Genentech), and their extensive, ongoing clinical development plan for 
Avastin® (Genentech) in other cancer indications, make it more difficult for us to euroll patients in clinical trials to support aflibercept and to obtain regulatory approval 
of aflibercept in these cancer settings. This may delay or impair our ability to successfully develop and commercialize aflibercept. In addition, even if aflibercept is ever 
approved for sale for the treatment of certain cancers, it will be difficult for our drug to compete against Avastin® (Genentech) and the FDA approved kinase inhibitors, 
because doctors and patients will have significant experience using these medicines. In addition, an oral medication may be considerably less expensive for patients 
than a biologic medication, providing a competitive advantage to companies that market such products. 

The market for eye disease products is also very competitive. Novartis and Genentech are collaborating on the commercialization and further development of a 
VEGF antibody fragment (Lucentis®) for the treatment of age-related macular degeneration (wet AMD) and other eye indications that was approved by the FDA in June 
2006. Many other companies are working on the development of product candidates for the potential treatment of wet AMD that act by blocking VEGF, VEGF 
receptors, and through the use of soluble ribonucleic acids (sRNAs) that modulate gene expression. In addition, ophthalmologists are using off-label a third-party 
reformatted version of Genentech's approved VEGF antagonist, Avastin®, with success for the treatment of wet AMD. The National Eye Institute recently has received 
funding for a Phase 3 trial to compare Lucentis® (Genentech) to Avastin® (Genentech) in the treatment of wet AMD. The marketing approval of Lucentis® (Genentech) 
and the potential off-label use of Avastin® (Genentech) make it more difficult for us to euroll patients in our clinical trials and successfully develop the VEGF Trap-Eye. 
Even if the VEGF Trap-Eye is ever approved for sale for the treatment of eye diseases, it may be difficult for our drug to compete against Lucentis® (Genentech), 
because doctors and patients will have significant experience using this medicine. Moreover, the relatively low cost of therapy with Avastin® (Genentech) in patients 
with wet AMD presents a further competitive challenge in this indication. 

The availability of highly effective FDA approved TNF-antagonists such as Enbrel® (Immunex), Remicade® (Centocor), and Humira® (Abbott), and the IL-I 
receptor antagonist Kineret® (Amgen), and other marketed therapies makes it more difficult to successfully develop and commercialize ARCAL YST™. This is one of 
the reasons we discontinued the development of ARCAL YST™ in adult rheumatoid arthritis. In addition, even if ARCAL YST™ is ever approved for sale, it will be 
difficult for our drug to compete against these FDA approved TNF-antagonists in indications where both are useful because doctors and patients will have significant 
experience using these effective medicines. Moreover, in such indications these approved therapeutics may offer competitive advantages over ARCAL YST™, such as 
requiring fewer injections. 
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There are both small molecules and antibodies in development by other companies that are designed to block the synthesis of interleukin-I or inhibit the 
signaling of interleukin-I. For example, Eli Lilly and Company, Xoma Ltd., and Novartis are each developing antibodies to interleukin-I and Amgen is developing an 
antibody to the interleukin-I receptor. Novartis has commenced advanced clinical testing of its IL-I antibody in Muckle-Wells Syndrome, which is part of the group of 
rare genetic diseases called CAPS. Novartis' IL-I antibody and these other drug candidates could offer competitive advantages over AR CAL YST™. The successful 
development of these competing molecules could delay or impair our ability to successfully develop and connnercialize AR CAL YS T™. For example, we may find it 
difficult to euroll patients in clinical trials for ARCAL YST™ if the companies developing these competing interleukin-I inhibitors commence clinical trials in the same 
indications. 

We are developing ARCAL YST™ for the treatment of a group of rare diseases associated with mutations in the NLRP3 gene. These rare genetic disorders 
affect a small group of people, estimated to be in the hundreds. There may be too few patients with these genetic disorders to profitably commercialize AR CAL YST™ in 
this indication. 

We are developing REGN88 for the treatment ofrheumatoid arthritis. The availability of highly effective FDA approved TNF-antagonists such as Enbrel® 
(Immunex), Remicade® (Centocor), and Humira® (Abbott), and other marketed therapies makes it more difficult to successfully develop and commercialize REGN88. 
REGN88 is a human monoclonal antibody targeting the interleukin-6 receptor. Roche is developing an antibody against the interleukin-6 (IL-6) receptor. Roche's 
antibody has completed Phase 3 clinical trials and is the subject of a filed Biologics License Application with the FDA. Roche's IL-6 receptor antibody, other clinical 
candidates in development, and drugs now or in the future on the market to treat rheumatoid arthritis could offer competitive advantages over REGN88. This could 
delay or impair our ability to successfully develop and commercialize REGN88. 

The successful commercialization of our product candidates will depend on obtaining coverage and reimbursement for use of these products from third-party 
payers and these payers may not agree to cover or reimburse for use of our products. 

Our products, if commercialized, may be significantly more expensive than traditional drug treatments. Our future revenues and profitability will be adversely 
affected if United States and foreign governmental, private third-party insurers and payers, and other third-party payers, including Medicare and Medicaid, do not 
agree to defray or reimburse the cost of our products to the patients. If these entities refuse to provide coverage and reimbursement with respect to our products or 
provide an insufficient level of coverage and reimbursement, our products may be too costly for many patients to afford them, and physicians may not prescribe them. 
Many third-party payers cover only selected drugs, making drugs that are not preferred by such payer more expensive for patients, and require prior authorization or 
failure on another type of treatment before covering a particular drug. Payers may especially impose these obstacles to coverage on higher-priced drugs, as our product 
candidates are likely to be. 

We are seeking approval to market AR CAL YST™ for the treatment of a group of rare genetic disorders called CAPS. There may be too few patients with CAPS 
to profitably connnercialize ARCAL YSTTM. Physicians may not prescribe AR CAL YST™ and CAPS patients may not be able to afford ARCAL YST™ if third party 
payers do not agree to reimburse the cost of AR CAL YST™ therapy and this would adversely affect our ability to commercialize AR CAL YST™ profitably. 

In addition to potential restrictions on coverage, the amount of reimbursement for our products may also reduce our profitability. In the United States, there 
have been, and we expect will continue to be, actions and proposals to control and reduce healthcare costs. Government and other third-party payers are challenging 
the prices charged for healthcare products and increasingly limiting, and attempting to limit, both coverage and level of reimbursement for prescription drugs. 

Since our products, including ARCAL YSTTM, will likely be too expensive for most patients to afford without health insurance coverage, if our products are 
unable to obtain adequate coverage and reimbursement by third-party payers our ability to successfully commercialize our product candidates may be adversely 
impacted. Any limitation on the use of our products or any decrease in the price of our products will have a material adverse effect on our ability to achieve profitability. 
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In certain foreign countries, pricing, coverage and level of reimbursement of prescription drugs are subject to governmental control, and we may be unable to 
negotiate coverage, pricing, and reimbursement on terms that are favorable to us. In some foreign countries, the proposed pricing for a drug must be approved before it 
may be lawfully marketed. The requirements governing drug pricing vary widely from country to country. For example, the European Union provides options for its 
member states to restrict the range of medicinal products for which their national health insurance systems provide reimbursement and to control the prices of medicinal 
products for human use. A member state may approve a specific price for the medicinal product or it may instead adopt a system of direct or indirect controls on the 
profitability of the company placing the medicinal product on the market. Our results of operations may suffer if we are unable to market our products in foreign 
countries or if coverage and reimbursement for our products in foreign countries is limited. 

Risk Related to Employees 

We are dependent on our key personnel and if we cannot recruit and retain leaders in our research, development, manufacturing, and commercial 
organizations, our business will be harmed. 

We are highly dependent on certain of our executive officers. Ifwe are not able to retain any of these persons or our Chairman, our business may suffer. In 
particular, we depend on the services of P. Roy Vagelos, M.D., the Chairman of our board of directors, Leonard Schleifer, M.D., Ph.D., our President and Chief Executive 
Officer, George D. Yancopoulos, M.D., Ph.D., our Executive Vice President, Chief Scientific Officer and President, Regeneron Research Laboratories, and Neil 
Stahl, Ph.D., our Senior Vice President, Research and Development Sciences. There is intense competition in the biotechnology industry for qualified scientists and 
managerial personnel in the development, manufacture, and commercialization of drugs. We may not be able to continue to attract and retain the qualified personnel 
necessary for developing our business. 

Risks Related to Our Common Stock 

Our stock price is extremely volatile. 

There has been significant volatility in our stock price and generally in the market prices of biotechnology companies' securities. Various factors and events 
may have a significant impact on the market price of our common stock. These factors include, by way of example: 

progress, delays, or adverse results in clinical trials; 

announcement of technological innovations or product candidates by us or competitors; 

fluctuations in our operating results; 

public concern as to the safety or effectiveness of our product candidates; 

developments in our relationship with collaborative partners; 

developments in the biotechnology industry or in government regulation of healthcare; 

large sales of our common stock by our executive officers, directors, or significant shareholders; 

arrivals and departures of key personnel; and 

general market conditions. 

The trading price of our Common Stock has been, and could continue to be, subject to wide fluctuations in response to these and other factors, including the 
sale or attempted sale of a large amount of our Common Stock in the market. Broad market fluctuations may also adversely affect the market price of our Common Stock. 

Future sales of our common stock by our significant shareholders or us may depress our stock price and impair our ability to raise funds in new share 
offerings. 

A small number of our shareholders beneficially own a substantial amount of our common stock. As of December 31, 2007, our seven largest shareholders 
beneficially owned 54.0% of our outstanding shares of Common 
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Stock, assuming, in the case of Leonard S. Schleifer, M.D. Ph.D., our Chief Executive Officer, and P. Roy Vagelos, M.D., our Chairman, the conversion of their Class A 
Stock into Common Stock and the exercise of all options held by them which are exercisable within 60 days of December 31, 2007. As of December 31, 2007, sanofi
aventis beneficially owned 14,799,552 shares of Common Stock, representing approximately 19.3% of the shares of Common Stock then outstanding. Under our investor 
agreement with sanofi-aventis, sanofi-aventis may not sell these shares until December 20, 2012 except under limited circumstances and subject to earlier termination 
rights of these restrictions upon the occurrence of certain events. Notwithstanding these restrictions, if sanofi-aventis, or our other significant shareholders or we, sell 
substantial amounts of our Common Stock in the public market, or the perception that such sales may occur exists, the market price of our Common Stock could fall. 
Sales of Common Stock by our significant shareholders, including sanofi-aventis, also might make it more difficult for us to raise funds by selling equity or equity
related securities in the future at a time and price that we deem appropriate. 

Our existing shareholders may be able to exert significant influence over matters requiring shareholder approval. 

Holders of Class A Stock, who are generally the shareholders who purchased their stock from us before our initial public offering, are entitled to ten votes per 
share, while holders of Common Stock are entitled to one vote per share. As of December 31, 2007, holders of Class A Stock held 22.8% of the combined voting power 
of all of Common Stock and Class A Stock then outstanding. These shareholders, if acting together, would be in a position to significantly influence the election of our 
directors and to effect or prevent certain corporate transactions that require majority or supermajority approval of the combined classes, including mergers and other 
business combinations. This may result in our company taking corporate actions that you may not consider to be in your best interest and may affect the price of our 
Common Stock. As of December 31, 2007: 

our current executive officers and directors beneficially owned 12.6% of our outstanding shares of Common Stock, assuming conversion of their Class A 
Stock into Common Stock and the exercise of all options held by such persons which are exercisable within 60 days of December 31, 2007, and 27. 7% of the 
combined voting power of our outstanding shares of Common Stock and Class A Stock, assuming the exercise of all options held by such persons which are 
exercisable within 60 days of December 31, 2007; and 

our seven largest shareholders beneficially owned 54.0% of our outstanding shares of Common Stock, assuming, in the case of Leonard S. 
Schleifer, M.D., Ph.D., our Chief Executive Officer, and P. Roy Vagelos, M.D., our Chairman, the conversion of their Class A Stock into Common Stock and the 
exercise of all options held by them which are exercisable within 60 days of December 31, 2007. In addition, these seven shareholders held 58.0% of the 
combined voting power of our outstanding shares of Common Stock and Class A Stock, assuming the exercise of all options held by our Chief Executive 
Officer and our Chairman which are exercisable within 60 days of December 31, 2007. 

Pursuant to an investor agreement, sanofi-aventis has agreed to vote its shares, at sanofi-aventis' election, either as recommended by our board of directors or 
proportionally with the votes cast by our other shareholders, except with respect to certain change of control transactions, liquidation or dissolution, stock issuances 
equal to or exceeding 10% of the then outstanding shares or voting rights of Common Stock and Class A Stock, and new equity compensation plans or amendments if 
not materially consistent with our historical equity compensation practices. 

The anti-takeover effects of provisions of our charter, by-laws, and of New York corporate law and the contractual "standstill" provisions in our investor 
agreement with sanofi-aventis, could deter, delay, or prevent an acquisition or other "change in control" of us and could adversely affect the price of our 
Common Stock. 

Our amended and restated certificate of incorporation, our by-laws and the New York Business Corporation Law contain various provisions that could have the 
effect of delaying or preventing a change in control of our company or our management that shareholders may consider favorable or beneficial. Some of these 
provisions could discourage proxy contests and make it more difficult for you and other shareholders to elect directors and take 
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other corporate actions. These provisions could also limit the price that investors might be willing to pay in the future for shares of our common stock. These 
provisions include: 

authorization to issue "blank check" preferred stock, which is preferred stock that can be created and issued by the board of directors without prior 
shareholder approval, with rights senior to those of our common shareholders; 

a staggered board of directors, so that it would take three successive annual meetings to replace all of our directors; 

a requirement that removal of directors may only be effected for cause and only upon the affirmative vote of at least eighty percent (80%) of the outstanding 
shares entitled to vote for directors, as well as a requirement that any vacancy on the board of directors may be filled only by the remaining directors; 

any action required or permitted to be taken at any meeting of shareholders may be taken without a meeting, only if, prior to such action, all of our 
shareholders consent, the effect of which is to require that shareholder action may only be taken at a duly convened meeting; 

any shareholder seeking to bring business before an annual meeting of shareholders must provide timely notice of this intention in writing and meet various 
other requirements; and 

under the New York Business Corporation Law, in addition to certain restrictions which may apply to "business combinations" involving the Company and 
an "interested shareholder", a plan of merger or consolidation of the Company must be approved by two-thirds of the votes of all outstanding shares entitled 
to vote thereon. See the risk factor immediately above captioned "Our existing shareholders may be able to exert significant influence over matters 
requiring shareholder approval." 

Until the later of the fifth anniversaries of the expiration or earlier termination of our antibody collaboration agreements with sanofi-aventis or our aflibercept 
collaboration with sanofi-aventis, sanofi-aventis will be bound by certain "standstill" provisions, which contractually prohibit sanofi-aventis from acquiring more than 
certain specified percentages of the Company's Class A Stock and Common Stock (taken together) or otherwise seeking to obtain control of the Company. 

In addition, we have a Change in Control Severance Plan and our chief executive officer has an employment agreement that provides severance benefits in the 
event our officers are terminated as a result of a change in control of the Company. Many of our stock options issued under our 2000 Long-Term Incentive Plan may 
become fully vested in connection with a "change in control" of our company, as defined in the plan. 

Item lB. Unresolved Staff Comments 

None. 

Item 2. Properties 

We conduct our research, development, manufacturing, and administrative activities at our owned and leased facilities. We currently lease approximately 
232,000 square feet of laboratory and office facilities in Tarrytown, New York under operating lease agreements. In December 2006, we entered into a new operating 
lease agreement for approximately 221,000 square feet of laboratory and office space at the Company's current Tarrytown location. The new lease includes 
approximately 27,000 square feet that we currently occupy (the "retained facilities") and approximately 194,000 square feet to be located in new facilities that are under 
construction and expected to be completed in mid-2009. In October 2007, we amended the December 2006 operating lease agreement to increase the amount of new 
space we will lease from approximately 194,000 square feet to approximately 230,000 square feet, for an amended total under the new lease of approximately 
257,000 square feet. The term of the lease is expected to commence in mid-2008 and will expire approximately 16 years later. Under the new lease we also have various 
options and rights on additional space at the Tarrytown site, and will continue to lease our present facilities until the new facilities are ready for occupancy. In addition, 
the lease contains three renewal options to extend the term of the lease by five years each and early termination options for our retained facilities only. The lease 
provides 
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for monthly payments over the term of the lease related to our retained facilities, the costs of construction and tenant improvements for our new facilities, and 
additional charges for utilities, taxes, and operating expenses. 

In November 2007 we entered into a new operating sublease for approximately 10,000 square feet of office space in Tarrytown, New York. The lease expires in 
September 2009 and we have the option to extend the term for two additional terms of three months each. 

We own a facility in Rensselaer, New York, consisting of two buildings totaling approximately 123,500 square feet of research, manufacturing, office, and 
warehouse space. In June 2007, we exercised a purchase option on a 272,000 square foot building in Rensselaer, New York. Prior to the purchase, which was completed 
in October 2007, the Company leased approximately 75,000 square feet of manufacturing, office, and warehouse space in that building. 

The following table summarizes the information regarding our current property leases: 

Location 
Square 
Footage ~xpiration 

(I) Excludes additional rental charges for utilities, taxes, and operating expenses, as defined. 

Current Monthly 
Base Rental 
Charges (1) 

Renewal Option 
Available 

(2) Upon completion of the new facilities, as described above, we will release the 205,000 square feet of space in our current facility and take over 230,000 square 
feet in the newly constructed buildings. 

(3) Estimated based upon expected completion of our new facilities, as described above. 

(4) Relates to sublease in Tarrytown, New York as described above. 

We believe that our existing owned and leased facilities are adequate for ongoing, research, development, manufacturing, and administrative activities. 

In the future, we may lease, operate, or purchase additional facilities in which to conduct expanded research and development activities and manufacturing and 
commercial operations. 

Item 3. Legal Proceedings 

From time to time, we are a party to legal proceedings in the course of our business. We do not expect any such current legal proceedings to have a material 
adverse effect on our business or financial condition. 

Item 4. Submission of Matters to a Vote of Security Holders 

No matters were submitted to a vote of our security holders during the last quarter of the fiscal year ended December 31, 2007. 
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PART II 

Item 5. Market for Registrant's Common Equity, Related Stockholder Matters, and Issuer Purchases of Equity Securities 

Our Common Stock is quoted on The NASDAQ Stock Market under the symbol "REGN." Our Class A Stock, par value $.00 I per share, is not publicly quoted or 
traded. 

The following table sets forth, for the periods indicated, the range of high and low sales prices for the Common Stock as reported by The NASDAQ Stock 
Market: 

2007 

As of February 15, 2008, there were 515 shareholders of record of our Common Stock and 42 shareholders of record of our Class A Stock. 

We have never paid cash dividends and do not anticipate paying any in the foreseeable future. 

28.74 

24.90 

17.55 

16.77 

The information under the heading "Equity Compensation Plan Information" in our definitive proxy statement with respect to our 2008 Annual Meeting of 
Shareholders to be filed with the SEC is incorporated by reference into Item 12 of this Report on Form 10-K. 
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STOCK PERFORMANCE GRAPH 

Set forth below is a line graph comparing the cumulative total shareholder return on Regeneron's Common Stock with the cumulative total return of (i) The 
Nasdaq Pharmaceuticals Stocks Index and (ii) The Nasdaq Stock Market (US,) Index for the period from December 31, 2002 through December 31, 2007, The comparison 
assumes that $100 was invested on December 31, 2002 in our Common Stock and in each of the foregoing indices, All values assume reinvestment of the pre-tax value 
of dividends paid by companies included in these indices, The historical stock price performance of our Common Stock shown in the graph below is not necessarily 
indicative of future stock price performance, 
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12/31/2002 12/31/2003 12/31/2004 12/31/2005 12/31/2006 12/31/2007 

Regeneron $100.00 $ 79.47 $ 49.76 $ 85.90 $108.43 $130.47 
Nasdaq Phann 100.00 146.59 156.13 171.93 168.29 176.97 
Nasdaq US 100.00 149.52 162.72 166.18 182.57 197.98 
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Item 6. Selected Financial Data 

The selected financial data set forth below for the years ended December 31, 2007, 2006, and 2005 and at December 31, 2007 and 2006 are derived from and 
should be read in conjunction with our audited financial statements, including the notes thereto, included elsewhere in this report. The selected financial data for the 
years ended December 31, 2004 and 2003 and at December 31, 2005, 2004, and 2003 are derived from our audited financial statements not included in this report. 

Year Ended December 31, 
2007 2006 2005 2004 2003 

(In thousands, except per share data) 

("SFAS 123R") 

Net income (loss) per share, diluted $ (159) $ (177) $ (171) $ 0.74 $ (213) 

At December 31, 
2007 2006 2005 2004 2003 

(In thousands) 
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Item 7. Management's Discussion and Analysis of Financial Condition and Results of Operations 

Overview 

We are a biopharmaceutical company that discovers, develops, and intends to commercialize pharmaceutical products for the treatment of serious medical 
conditions. We currently have four clinical development programs, including three late-stage clinical programs: AR CAL YSTTM (rilonacept; also known as IL-I Trap) in 
various inflammatory indications, aflibercept (VEGF Trap) in oncology, and the VEGF Trap-Eye formulation in eye diseases using intraocular delivery. Aflibercept is 
being developed in oncology in collaboration with sanofi-aventis. The VEGF Trap-Eye is being developed in collaboration with Bayer HealthCare LLC. Our fourth 
clinical development program is REGN88, an antibody to the Interleukin-6 receptor (IL-6R) that entered clinical development in patients with rheumatoid arthritis in the 
fourth quarter of 2007. We expect that our next generation of product candidates will be based on our proprietary technologies for developing human monoclonal 
antibodies. Our antibody program is being conducted in collaboration with sanofi-aventis. Our preclinical research programs are in the areas of oncology and 
angiogenesis, ophthalmology, metabolic and related diseases, muscle diseases and disorders, inflammation and immune diseases, bone and cartilage, pain, and 
cardiovascular diseases. 

Developing and commercializing new medicines entails significant risk and expense. Since inception we have not generated any sales or profits from the 
commercialization of any of our product candidates and we may never receive such revenues. Before revenues from the commercialization of our product candidates 
can be realized, we ( or our collaborators) must overcome a number of hurdles which include successfully completing research and development and obtaining 
regulatory approval from the FDA and regulatory authorities in other countries. In addition, the biotechnology and pharmaceutical industries are rapidly evolving and 
highly competitive, and new developments may render our products and technologies uncompetitive or obsolete. 

From inception on January 8, 1988 through December 31, 2007, we had a cumulative loss of $793 .2 million. In the absence of revenues from the commercialization 
of our product candidates or other sources, the amount, timing, nature, and source of which cannot be predicted, our losses will continue as we conduct our research 
and development activities. We expect to incur substantial losses over the next several years as we continue the clinical development of the VEGF Trap-Eye and 
ARCAL YST™; advance new product candidates into clinical development from our existing research programs utilizing our technology for designing fully human 
monoclonal antibodies; continue our research and development programs; and commercialize product candidates that receive regulatory approval, if any. Also, our 
activities may expand over time and require additional resources, and we expect our operating losses to be substantial over at least the next several years. Our losses 
may fluctuate from quarter to quarter and will depend on, among other factors, the progress of our research and development efforts, the timing of certain expenses, and 
the amount and timing of payments that we receive from collaborators. 

As a company that does not expect to be profitable over the next several years, management of cash flow is extremely important. The most significant use of our 
cash is for research and development activities, which include drug discovery, preclinical studies, clinical trials, and the manufacture of drug supplies for preclinical 
studies and clinical trials. We are reimbursed for some of these research and development activities by our collaborators. Our principal sources of cash to-date have 
been from sales of common equity and convertible debt and from funding from our collaborators in the form of up-front payments, research progress payments, and 
payments for our research and development activities. 

In 2007, our research and development expenses totaled $201.6 million In 2008, we expect these expenses to increase substantially as we ( i) expand our research 
and preclinical and clinical development activities in connection with our new antibody collaboration with sanofi-aventis, (ii) expand our Phase 3 VEGF Trap-Eye clinical 
program and our ARCAL YSTTM and aflibercept clinical programs, and (iii) increase our research and development headcount. Due to our new antibody collaboration 
with sanofi-aventis, we expect a greater proportion of our research and development expenses to be funded by our collaborators in 2008 than in 2007. 

A primary driver of our expenses is our number of full-time employees. Our annual average headcount in 2007 was 627 compared with 573 in 2006 and 696 in 
2005. In 2007 our average headcount increased primarily to support our expanded development programs for the VEGF Trap-Eye and ARCAL YSTTM and our plans to 
move our first antibody candidate into clinical trials. In 2006, our average headcount decreased primarily as a result of reductions 
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made in the fourth quarter of 2005 and mid-year in 2006. These workforce reductions were associated with narrowing the focus of our research and development efforts, 
substantial improvements in manufacturing productivity, the June 2005 expiration of our collaboration with Procter & Gamble, and the completion of contract 
manufacturing for Merck in October 2006. In 2008, we expect our average headcount to increase to approximately 825-875 primarily to support the expansion of our 
research and development activities as described above, especially in connection with our new antibody collaboration with sanofi-aventis. 

The planning, execution, and results of our clinical programs are significant factors that can affect our operating and financial results. In our clinical programs, 
key events in 2007 and plans for 2008 are as follows: 

Product Candidate 

ARCAL YSTTM (rilonacept; also 
knownasIL-1 Trap) 

Aflibercept (VEGF Trap -
Oncology) 

VEGF Trap-Eye (intravitreal 
injection) 

2007 Events 

Completed the 24-week open-label safety extension phase 
of the Phase 3 trial in CAPS 

FDA accepted ELA submission for CAPS 

Granted Orphan Drug designation in CAPS in European 
Union 

• Reported positive results in exploratory proof-of-concept 
study in patients with chronic active gout 

• Initiated Phase 2 trial evaluating safety and efficacy of 
ARCAL YSTTM in preventing gout-induced flares in patients 
initiating allopurinol therapy 

• Sanofi-aventis initiated four Phase 3 trials of aflibercept in 
combination with standard chemotherapy regimens 

NCI/CTEP initiated 10 studies of aflibercept 

Reported interim results from Phase 2 single-agent trials in 
advanced ovarian cancer and in non-small cell lung 
adenocarcinoma 

• Initiated Japanese Phase I trial of aflibercept in 
combination with another investigational agent in patients 
with solid malignancies 

• Initiated first Phase 3 trial in wet AMD in patients in the 
U.S. and Canada 

• Reported positive primary endpoint results and 
preliminary extended treatment results of Phase 2 trial in wet 
AMD 

• Reported positive results in Phase I trial in DME 
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2008 Events/Plans 

Receive FDA review decision on ELA submission for 
CAPS (expected at the end of February 2008) 

• If marketing approval is obtained, launch ARCAL YSTTM 
commercially in CAPS 

• Evaluate ARCAL YST™ in certain other disease indications 
in which IL-I may play an important role 

• Sanofi-aventis to initiate a fifth Phase 3 study of aflibercept 
in combination with standard chemotherapy regimen 

• Report final data from Phase 2 single-agent trials in 
advanced ovarian cancer and in non-small cell lung 
adenocarcinoma 

• Complete enrollment of Phase 2 single-agent study in 
symptomatic malignant ascites (SMA) 

Report interim data from the SMA Phase 2 trial 

NCI/CTEP to begin to report data from trials 

NCI/CTEP to initiate additional exploratory safety and 
efficacy studies 

• Initiate second Phase 3 trial in wet AMD in the European 
Union and certain other countries around the world 

• Explore additional eye disease indications 
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Product Caudidate 

Antibodies 

Collaborations 

2007 Events 

Entered global, strategic collaboration agreement with 
sanofi-aventis to discover, develop, and commercialize fully 
human monoclonal antibodies 

• Initiated Phase I trial for REGN88 in rheumatoid arthritis 

2008 Events/Plans 

Initiate Phase I trial for the Dll4 antibody in oncology 

Report data for Phase I trial of REGN88 in rheumatoid 
arthritis 

• Advance a third antibody candidate into clinical 
development 

Our current collaboration agreements with sanofi-aventis and Bayer HealthCare, and our expired agreement with The Procter & Gamble Company, are 
summarized below. 

The sanofi-aventis Group 

Ajlibercept 

In September 2003, we entered into a collaboration agreement with Aventis Pharmaceuticals Inc. (predecessor to sanofi-aventis U.S.) to collaborate on the 
development and commercialization of aflibercept in all countries other than Japan, where we retained the exclusive right to develop and commercialize aflibercept. 
Sanofi-aventis made a non-refundable, up-front payment of $80.0 million and purchased 2,799,552 newly issued umegistered shares of our Common Stock for 
$45.0 million. 

In January 2005, we and sanofi-aventis amended the collaboration agreement to exclude, from the scope of the collaboration, the development and 
commercialization of aflibercept for intraocular delivery to the eye. In connection with this amendment, sanofi-aventis made a $25.0 million non-refundable payment to 
us. 

In December 2005, we and sanofi-aventis amended our collaboration agreement to expand the territory in which the companies are collaborating on the 
development of aflibercept to include Japan. In connection with this amendment, sanofi-aventis agreed to make a $25.0 million non-refundable, up-front payment to us, 
which was received in January 2006. Under the collaboration agreement, as amended, we and sanofi-aventis will share co-promotion rights and profits on sales, if any, 
of aflibercept outside of Japan for disease indications included in our collaboration. In Japan, we are entitled to a royalty of approximately 35% on annual sales of 
aflibercept. We may also receive up to $400.0 million in milestone payments upon receipt of specified marketing approvals. This total includes up to $360.0 million in 
milestone payments related to the receipt of marketing approvals for up to eight aflibercept oncology and other indications in the United States or the European Union. 
Another $40.0 million of milestone payments relate to receipt of marketing approvals for up to five aflibercept oncology indications in Japan. 

We have agreed to manufacture clinical supplies of aflibercept at our plant in Rensselaer, New York. Sanofi-aventis has agreed to be responsible for providing 
commercial scale manufacturing capacity for aflibercept. 

Under the collaboration agreement, as amended, agreed upon worldwide development expenses incurred by both companies during the term of the agreement 
will be funded by sanofi-aventis. If the collaboration becomes profitable, we will be obligated to reimburse sanofi-aventis for 50% of aflibercept development expenses, 
including 50% of the $25.0 million payment received in connection with the January 2005 amendment to our collaboration agreement, in accordance with a formula 
based on the amount of development expenses and our share of the collaboration profits and Japan royalties, or at a faster rate at our option. Since inception of the 
collaboration through December 31, 2007, we and sanofi-aventis have incurred $306.8 million in agreed upon development expenses related to the aflibercept program. 
In addition, if the first commercial sale of an aflibercept product for intra ocular delivery to the eye predates the first commercial sale of an aflibercept product under the 
collaboration by two years, we will begin reimbursing sanofi-aventis for up to $7.5 million of aflibercept development expenses in accordance with a formula until the 
first commercial aflibercept sale under the collaboration occurs. 
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Sanofi-aventis has the right to terminate the agreement without cause with at least twelve months advance notice. Upon termination of the agreement for any 
reason, any remaining obligation to reimburse sanofi-aventis for 50% of aflibercept development expenses will terminate and we will retain all rights to aflibercept. 

Antibodies 

In November 2007, we and sanofi-aventis entered into a global, strategic collaboration to discover, develop, and commercialize fully human monoclonal 
antibodies. The first therapeutic antibody to enter clinical development under the collaboration, REGN88, is an antibody to the Interleukin-6 receptor (IL-6R), which has 
started clinical trials in rheumatoid arthritis. The second is expected to be an antibody to Delta-like ligand-4 (Dll4), which is currently slated to enter clinical development 
in mid-2008. 

The collaboration is governed by a Discovery and Preclinical Development Agreement and a License and Collaboration Agreement. We received a non
refundable, up-front payment of $85.0 million from sanofi-aventis under the discovery agreement. In addition, sanofi-aventis will fund up to $4 75.0 million of our 
research for identifying and validating potential drug discovery targets and developing fully human monoclonal antibodies against such targets through December 31, 
2012, subject to specified funding limits of $75.0 million for the period from the collaboration's inception through December 31, 2008, and $100.0 million annually in each 
of the next four years. The discovery agreement will expire on December 31, 2012; however, sanofi-aventis has an option to extend the agreement for up to an additional 
three years for further antibody development and preclinical activities. We will lead the design and conduct of research activities, including target identification and 
validation, antibody development, research and preclinical activities through filing of an Investigational New Drug Application, toxicology studies, and manufacture of 
preclinical and clinical supplies. 

For each drug candidate identified under the discovery agreement, sanofi-aventis has the option to license rights to the candidate under the license agreement. 
If it elects to do so, sanofi-aventis will co-develop the drug candidate with us through product approval. Under the license agreement, agreed upon worldwide 
development expenses incurred by both companies during the term of the agreement will be funded by sanofi-aventis, except that following receipt of the first positive 
Phase 3 trial results for a co-developed drug candidate, subsequent Phase 3 trial-related costs for that drug candidate ( called Shared Phase 3 Trial Costs) will be shared 
80% by sanofi-aventis and 20% by us. If the collaboration becomes profitable, we will be obligated to reimburse sanofi-aventis for 50% of development expenses that 
were fully funded by sanofi-aventis (or half of $0.7 million as of December 31, 2007) and 30% of Shared Phase 3 Trial Costs, in accordance with a defined formula based 
on the amounts of these expenses and our share of the collaboration profits from commercialization of collaboration products. If sanofi-aventis does not exercise its 
option to license rights to a particular drug candidate under the license agreement, we will retain the exclusive right to develop and commercialize such drug candidate, 
and sanofi-aventis will receive a royalty on sales, if any. 

Sanofi-aventis will lead commercialization activities for products developed under the license agreement, subject to our right to co-promote such products. The 
parties will equally share profits and losses from sales within the United States. The parties will share profits outside the United States on a sliding scale based on sales 
starting at 65% (sanofi-aventis)/35% (us) and ending at 55% (sanofi-aventis)/45% (us), and losses outside the United States at 55% (sanofi-aventis)/45% (us). In 
addition to profit sharing, we are entitled to receive up to $250.0 million in sales milestone payments, with milestone payments commencing only if and after aggregate 
annual sales outside the United States exceed $ 1.0 billion on a rolling 12-month basis. 

We are obligated to use commercially reasonable efforts to supply clinical requirements of each drug candidate under the collaboration until commercial 
supplies of that drug candidate are being manufactured. 

With respect to each antibody product which enters development under the license agreement, sanofi-aventis or we may, by giving twelve months notice, opt
out of further development and/or commercialization of the product, in which event the other party retains exclusive rights to continue the development and/or 
commercialization of the product. We may also opt-out of the further development of an antibody product if we give notice to sanofi-aventis within thirty days of the 
date that sanofi-aventis enters joint development of such antibody product under the license agreement. Each of the discovery agreement and the license agreement 
contains other termination provisions, including for material breach by the other party and, in the case of the discovery agreement, a 
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termination right for sanofi-aventis under certain circumstances, including if certain minimal criteria for the discovery program are not achieved. Prior to December 31, 
2012, sanofi-aventis has the right to terminate the discovery agreement without cause with at least three months advance written notice; however, except under defined 
circumstances, sanofi-aventis would be obligated to immediately pay to us the full amount of unpaid research funding during the remaining term of the research 
agreement through December 31, 2012. Upon termination of the collaboration in its entirety, our obligation to reimburse sanofi-aventis for development costs out of any 
future profits from collaboration products will terminate. 

In December 2007, we sold sanofi-aventis 12 million newly issued, unregistered shares of Common Stock at an aggregate cash price of $312.0 million, or $26.00 
per share of Common Stock. As a condition to the closing of this transaction, sanofi-aventis entered into an investor agreement with us. Under the investor agreement, 
sanofi-aventis has three demand rights to require us to use all reasonable efforts to conduct a registered underwritten public offering with respect to shares of the 
Common Stock beneficially owned by sanofi-aventis immediately after the closing of the transaction. Until the later of the fifth anniversaries of the expiration or earlier 
termination of the license and collaboration agreement and the existing collaboration agreement with sanofi-aventis for the development and commercialization of 
aflibercept, sanofi-aventis will be bound by certain "standstill" provisions. These provisions include an agreement not to acquire more than a specified percentage of 
the outstanding shares of Class A Stock and Common Stock. The percentage is currently 25% and will increase to 30% after December 20, 2011. Sanofi-aventis has also 
agreed not to dispose of any shares of Common Stock that were beneficially owned by sanofi-aventis immediately after the closing of the transaction until 
December 20, 2012, subject to certain limited exceptions. Following December 20, 2012, sanofi-aventis will be permitted to sell shares of Common Stock (i) in a registered 
underwritten public offering undertaken pursuant to the demand registration rights granted to sanofi- aventis and described above, subject to the underwriter's broad 
distribution of securities sold, (ii) pursuant to Rule 144 under the Securities Act and transactions exempt from registration under the Securities Act, subject to a volume 
limitation of one million shares of Common Stock every three months and a prohibition on selling to beneficial owners, or persons that would become beneficial owners 
as a result of such sale, of 5% or more of the outstanding shares of Common Stock and (iii) into an issuertenderoffer, or a tenderofferby a third party that is 
recommended or not opposed by our Board of Directors. Sanofi-aventis has agreed to vote, and cause its affiliates to vote, all shares of our voting securities they are 
entitled to vote, at sanofi-aventis' election, either as recommended by our Board of Directors or proportionally with the votes cast by our other shareholders, except 
with respect to certain change of control transactions, liquidation or dissolution, stock issuances equal to or exceeding 10% of the then outstanding shares or voting 
rights of Common Shares, and new equity compensation plans or amendments if not materially consistent with our historical equity compensation practices. The rights 
and restrictions under the investor agreement are subject to termination upon the occurrence of certain events. 

Bayer HealthCare LLC 

In October 2006, we entered into a license and collaboration agreement with Bayer HealthCare to globally develop, and commercialize outside the United States, 
the VEGF Trap-Eye. Under the terms of the agreement, Bayer HealthCare made a non-refundable, up-front payment to us of $75.0 million In August 2007, we received a 
$20.0 million milestone payment from Bayer HealthCare following dosing of the first patient in the Phase 3 study of the VEGF Trap-Eye in wet AMD, and are eligible to 
receive up to $90.0 million in additional development and regulatory milestones related to the VEGF Trap-Eye program. We are also eligible to receive up to an 
additional $135.0 million in sales milestones when and if total annual sales of the VEGF Trap-Eye outside the United States achieve certain specified levels starting at 
$200.0 million. 

We will share equally with Bayer HealthCare in any future profits arising from the commercialization of the VEGF Trap-Eye outside the United States. If the 
VEGF Trap-Eye is granted marketing authorization in a major market country outside the United States and the collaboration becomes profitable, we will be obligated to 
reimburse Bayer HealthCare out of our share of the collaboration profits for 50% of the agreed upon development expenses that Bayer HealthCare has incurred (or half 
of $25.4 million at December 31, 2007) in accordance with a formula based on the amount of development expenses that Bayer HealthCare has incurred and our share of 
the collaboration profits, or at a faster rate at our option. Within the United States, we are responsible for any future commercialization of the VEGF Trap-Eye and retain 
exclusive rights to any future profits from commercialization. 
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Agreed upon development expenses incurred by both companies in 2007 under a global development plan were shared as follows: The first $50.0 million was 
shared equally and we were solely responsible for up to the next $40.0 million. Neither party was reimbursed for any development expenses that it incurred prior to 2007. 

In 2008, agreed upon VEGF Trap-Eye development expenses incurred by both companies under a global development plan will be shared as follows: Up to the 
first $70.0 million will be shared equally, we are solely responsible forup to the next $30.0 million, and over $100.0 million will be shared equally. In 2009 and thereafter, 
all development expenses will be shared equally. We are also obligated to use commercially reasonable efforts to supply clinical and commercial product requirements. 

Bayer HealthCare has the right to terminate the agreement without cause with at least six months or twelve months advance notice depending on defined 
circumstances at the time of termination. In the event of termination of the agreement for any reason, we retain all rights to the VEGF Trap-Eye. 

For the period from the collaboration's inception in October 2006 through September 30, 2007, all up-front licensing, milestone, and cost-sharing payments 
received or receivable from Bayer HealthCare had been fully deferred and included in deferred revenue for financial statement purposes. In the fourth quarter of 2007, 
we and Bayer HealthCare approved a global development plan for the VEGF Trap-Eye in wet AMD. The plan includes estimated development steps, timelines, and 
costs, as well as the projected responsibilities of each of the companies. In addition, in the fourth quarter of 2007, we and Bayer HealthCare reaffirmed the companies' 
commitment to a DME development program and had initial estimates of development costs for the VEGF Trap-Eye in DME. As a result, effective in the fourth quarter 
of 2007, we determined the appropriate accounting policy for payments from Bayer HealthCare and cost-sharing of our and Bayer HealthCare's VEGF Trap-Eye 
development expenses, and the financial statement classifications and periods in which past and future payments from Bayer HealthCare (including the $75.0 million up
front payment and development and regulatory milestone payments) and cost-sharing ofVEGF Trap-Eye development expenses will be recognized in our Statement of 
Operations. 

The Procter & Gamble Company 

In May 1997, we entered into a long-term collaboration with Procter & Gamble to discover, develop, and commercialize pharmaceutical products, and Procter & 
Gamble agreed to provide funding in support of our research efforts related to the collaboration. In accordance with the companies' collaboration agreement, Procter & 
Gamble was obligated to fund our research on therapeutic areas that were of particular interest to Procter & Gamble through December 2005, with no further research 
obligations by either party thereafter. Under the collaboration agreement, research support from Procter & Gamble was $2.5 million per quarter, plus annual adjustments 
for inflation, through December 2005. 

In June 2005, we and Procter & Gamble amended our collaboration agreement. Under the terms of the modified agreement, the two companies agreed that the 
research activities being pursued under the collaboration agreement were completed on June 30, 2005, six months prior to the December 31, 2005 expiration date in the 
collaboration agreement. Procter & Gamble agreed to make a one-time $5.6 million payment to Regeneron, which was received in July 2005, and to fund our research 
under the agreement through the second quarter of 2005. We agreed to pay Procter & Gamble approximately$ 1.0 million to acquire certain capital equipment owned by 
Procter & Gamble and located at our facilities. We and Procter & Gamble divided rights to research programs and preclinical product candidates that were developed 
during the research term of the collaboration. Neither party has the right to participate in the development or commercialization of the other party's product candidates. 
We are entitled to receive royalties based on any future product sales of a Procter & Gamble preclinical candidate arising from the collaboration, and Procter & Gamble 
is entitled to receive a small royalty on any sales of a single Regeneron candidate that is not currently being developed. Neither party is entitled to receive either 
royalties or other payments based on any other products arising from the collaboration. 
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Other Agreements 

AstraZeneca 

In February 2007, we entered into a non-exclusive license agreement with AstraZeneca UK Limited that allows AstraZeneca to utilize our Ve/oclmmune 
technology in its internal research programs to discover human monoclonal antibodies. Under the terms of the agreement, AstraZeneca made a $20.0 million non
refundable, up-front payment to us. AstraZeneca is required to make up to five additional annual payments of $20.0 million, subject to its ability to terminate the 
agreement after making the first three additional payments or earlier if the technology does not meet minimum performance criteria. We are entitled to receive a mid
single-digit royalty on any future sales of antibody products discovered by AstraZeneca using our Ve/oclmmune technology. 

Astellas 

In March 2007, we entered into a non-exclusive license agreement with Astellas Pharma Inc. that allows Astellas to utilize our Veloclmmune technology in its 
internal research programs to discover human monoclonal antibodies. Under the terms of the agreement, Astellas made a $20.0 million non-refundable, up-front 
payment to us. Astellas is required to make up to five additional annual payments of $20.0 million, subject to its ability to terminate the agreement after making the first 
three additional payments or earlier if the technology does not meet minimum performance criteria. We are entitled to receive a mid-single-digit royalty on any future 
sales of antibody products discovered by Astellas using our Veloclmmune technology. 

National Institutes of Health 

In September 2006, we were awarded a five-year grant from the National Institutes of Health (NIH) as part of the NIH's Knockout Mouse Project. The goal of the 
Knockout Mouse Project is to build a comprehensive and broadly available resource of knockout mice to accelerate the understanding of gene function and human 
diseases. We use our Ve/ociGene® technology to take aim at 3,500 of the most difficult genes to target and which are not currently the focus of other large-scale 
knockout mouse programs. We also agreed to grant a limited license to a consortium of research institutions, the other major participants in the Knockout Mouse 
Project, to use components of our Ve/ociGene technology in the Knockout Mouse Project. We are generating a collection of targeting vectors and targeted mouse 
embryonic stem cells (ES cells) which can be used to produce knockout mice. These materials will be made widely available to academic researchers without charge. We 
will receive a fee for each targeted ES cell line or targeting construct made by us or the research consortium and transferred to commercial entities. 

Under the NIH grant, we are entitled to receive a minimum of $17.9 million overa five-year period. We will receive another$1.0 million to optimize our existing 
C57BL/6 ES cell line and its proprietary growth medium, both of which will be supplied to the research consortium for its use in the Knockout Mouse Project. We have 
the right to use, for any purpose, all materials generated by us and the research consortium. 

Accounting for Stock-based Employee Compensation 

Effective January I, 2005, we adopted the fair value based method of accounting for stock-based employee compensation under the provisions of Statement of 
Financial Accounting Standards No. (SFAS) 123, Accounting for Stock-Based Compensation, using the modified prospective method as described in SFAS 148, 
Accounting for Stock-Based Compensation - Transition and Disclosure. As a result, in 2005, we recognized compensation expense, in an amount equal to the fair 
value of share-based payments (including stock option awards) on their date of grant, over the vesting period of the awards using graded vesting, which is an 
accelerated expense recognition method. Under the modified prospective method, compensation expense for Regeneron is recognized for (a) all share based payments 
granted on or after January I, 2005 and (b) all awards granted to employees prior to January I, 2005 that were unvested on that date. Prior to the adoption of the fair 
value method, we accounted for stock-based compensation to employees under the intrinsic value method of accounting set forth in Accounting Principles Board 
Opinion No. (APB) 25, Accounting for Stock Issued to Employees, and related interpretations. Therefore, compensation expense related to employee stock options was 
not reflected in operating expenses in any period prior to the first quarter of 2005 and prior period operating results were not restated. 
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Effective January I, 2006, we adopted the provisions of SFAS 123R, Share-Based Payment, which is a revision of SFAS 123. SFAS 123R focuses primarily on 
accounting for transactions in which an entity obtains employee services in share-based payment transactions, and requires the recognition of compensation expense 
in an amount equal to the fair value of the share-based payment (including stock options and restricted stock) issued to employees. SFAS 123R requires companies to 
estimate the number of awards that are expected to be forfeited at the time of grant and to revise this estimate, if necessary, in subsequent periods if actual forfeitures 
differ from those estimates. Effective January I, 2005, and prior to our adoption of SFAS 123R, we recognized the effect of forfeitures in stock-based compensation cost 
in the period when they occurred, in accordance with SFAS 123. Upon adoption of SFAS 123R effective January I, 2006, we were required to record a cumulative effect 
adjustment to reflect the effect of estimated forfeitures related to outstanding awards that were not expected to vest as of the SFAS 123R adoption date. This 
adjustment reduced our loss by $0.8 million and is included in our operating results for the year ended December 31, 2006 as a cumulative-effect adjustment of a change 
in accounting principle. Exclusive of the cumulative-effect adjustment, the effect of the change from applying the provisions of SFAS 123 to applying the provisions of 
SFAS 123R on our loss from operations, net loss, and net loss per share for the year ended December 31, 2006 was not significant, and there was no impact to our cash 
flows for the year ended December 31, 2006. 

Non-cash stock-based employee compensation expense related to stock option awards (Stock Option Expense) recognized in operating expenses totaled 
$28.0 million, $18.4 million, and $19.9 million for the years ended December 31, 2007, 2006, and 2005, respectively. In addition, for the year ended December 31, 2005, 
$0.1 million of Stock Option Expense was capitalized into inventory. As of December 31, 2007, there was $60.6 million of stock-based compensation cost related to 
outstanding nonvested stock options, net of estimated forfeitures, which had not yet been recognized in operating expenses. We expect to recognize this 
compensation cost over a weighted-average period of 1.8 years. In addition, there are 723,092 options which are unvested as of December 31, 2007 and would become 
vested upon our products achieving certain sales targets and the optionee satisfying certain service conditions. Potential compensation cost, measured on the grant 
date, related to these performance options totals $2. 7 million and will begin to be recognized only if, and when, these options' performance condition is considered to 
be probable of attaimnent. 

Assumptions 

We use the Black-Scholes model to estimate the fair value of each option granted under the Regeneron Pharmaceuticals, Inc. 2000 Long-Term Incentive Plan. 
Using this model, fair value is calculated based on assumptions with respect to (i) expected volatility of our Common Stock price, (ii) the periods of time over which 
employees and members of our board of directors are expected to hold their options prior to exercise (expected lives), (iii) expected dividend yield on our Common 
Stock, and (iv) risk-free interest rates, which are based on quoted U.S. Treasury rates for securities with maturities approximating the options' expected lives. Expected 
volatility has been estimated based on actual movements in our stock price over the most recent historical periods equivalent to the options' expected lives. Expected 
lives are principally based on our limited historical exercise experience with option grants with similar exercise prices. The expected dividend yield is zero as we have 
never paid dividends and do not currently anticipate paying any in the foreseeable future. The following table summarizes the weighted average values of the 
assumptions we used in computing the fair value of option grants during 2007, 2006, and 2005: 

2007 2006 2005 

Changes in any of these assumptions may materially affect the fair value of stock options granted and the amount of stock-based compensation recognized in 
any period. 
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Results of Operatious 

Years Ended December 31, 2007 and 2006 

Net Loss: 

Regeneron reported a net loss of $105.6 million, or $1.59 per share (basic and diluted), for the year ended December 31, 2007, compared to a net loss of 
$102.3 million, or $1.77 per share (basic and diluted) for 2006. 

Revenues: 

Revenues for the years ended December 31, 2007 and 2006 consist of the following: 

2007 2006 

(In millions) 

Sanofi-aventis 

Total revenue $ 125.0 $ 63.4 

We recognize revenue from sanofi-aventis, in connection with our aflibercept and antibody collaborations, in accordance with Staff Accounting 
Bulletin No. 104, Revenue Recognition (SAE 104) and FASB Emerging Issue Task Force Issue No. 00-21, Accounting for Revenue Arrangements with Multiple 
Deliverables (EITF 00-21) (see "Critical Accounting Policies and Significant Judgments and Estimates"). We earn contract research and development revenue from 
sanofi-aventis which, as detailed below, consists partly of reimbursement for research and development expenses and partly of the recognition of revenue related to 
non-refundable, up-front payments of $105.0 million related to the aflibercept collaboration and $85.0 million related to the antibody collaboration. Non-refundable, up
front payments are recorded as deferred revenue and recognized over the period over which we are obligated to perform services. We estimate our performance periods 
based on the specific terms of the collaboration agreements, and adjust the performance periods, if appropriate, based on the applicable facts and circumstances. 

December 31, 
~anofi-aventis Contract Research & Development Revenue 2007 2006 

(In millions) 

Total aflibercept 

Total antibody 

Sanofi-aventis• reimbursement of Regeneron• s aflibercept expenses increased in 2007 compared to 2006, primarily due to higher preclinical and clinical 
development costs. Recognition of deferred revenue related to sanofi-aventis' up-front aflibercept payments decreased in 2007 from 2006 due to an extension of the 
estimated performance period over which this deferred revenue is being recognized. As of December 31, 2007, $61.2 million 
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of the original $105 .0 million of up-front payments related to aflibercept was deferred and will be recognized as revenue in future periods. 

In 2007, sanofi-aventis' reimbursement of Regeneron' s antibody expenses consisted of $3 .0 million under the collaboration's discovery agreement and 
$0.7 million of REGN88 development costs under the license agreement. Recognition of deferred revenue under the antibody collaboration related to sanofi-aventis' 
$85. 0 million up-front payment. As of December 31, 2007, $84. I million of this up-front payment was deferred and will be recognized as revenue in future periods. 

As described above, effective in the fourth quarter of 2007, the Company determined the appropriate accounting policy for payments from Bayer HealthCare. 
The $75.0 million up-front licensing payment and the $20.0 million milestone payment (which was received in August 2007 and not considered substantive) from Bayer 
HealthCare are being recognized as contract research and development revenue over the related estimated performance period in accordance with SAE 104 and 
EITF 00-21. In periods when we recognize VEGF Trap-Eye development expenses that we incur under the collaboration, we also recognize, as contract research and 
development revenue, the portion of those VEGF Trap-Eye development expenses that is reimbursable from Bayer HealthCare. In periods when Bayer HealthCare incurs 
agreed upon VEGF Trap-Eye development expenses that benefit the collaboration and Regeneron, we also recognize, as additional research and development expense, 
the portion of Bayer HealthCare's VEGF Trap-Eye development expenses that we are obligated to reimburse. In the fourth quarter of 2007, when we commenced 
recognizing previously deferred payments from Bayer HealthCare and cost-sharing of our and Bayer HealthCare's 2007 VEGF Trap-Eye development expenses, we 
recognized, as a cumulative catch-up, contract research and development revenue of $35.9 million, consisting of (i) $15.9 million related to the $75.0 million up-front 
licensing payment and the $20.0 million milestone payment, and (ii) $20.0 million related to the portion of our 2007 VEGF Trap-Eye development expenses that is 
reimbursable from Bayer HealthCare. As of December 31, 2007, $79 .1 million of the up-front licensing and milestone payments was deferred and will be recognized as 
revenue in future periods. 

Other contract research and development revenue includes $5.5 million and $0.5 million, respectively, recognized in connection with our five-year grant from the 
NIH, which we were awarded in September 2006 as part of the NIH's Knockout Mouse Project. 

Contract manufacturing revenue in 2006 related to our long-term agreement with Merck & Co., Inc., which expired in October 2006, to manufacture a vaccine 
intermediate at our Rensselaer, New Yark facility. Revenue and the related manufacturing expense were recognized as product was shipped, after acceptance by Merck. 
Included in contract manufacturing revenue in 2006 was $1.2 million of deferred revenue associated with capital improvement reimbursements paid by Merck prior to 
commencement of production. We do not expect to receive any further contract manufacturing revenue from Merck. 

In connection with our license agreement with AstraZeneca, as described above, the $20.0 million non-refundable, up-front payment, which we received in 
February 2007, was deferred and is being recognized as revenue ratably over the twelve month period beginning in February 2007. In connection with our license 
agreement with Astellas, as described above, the $20.0 million non-refundable, up-front payment, which we received in April 2007, was deferred and is being recognized 
as revenue ratably over the twelve month period beginning in June 2007. For the year ended December 31, 2007, we recognized $28.4 million of technology licensing 
revenue related to these agreements. 
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Expenses: 

Total operating expenses increased to $239.5 million in 2007 from $171.1 million in 2006. Our average employee headcount in 2007 increased to 627 from 573 in 
2006, primarily to support our expanded development programs for the VEGF Trap-Eye and AR CAL YSTTM and our activities to move our first antibody candidate 
(REGN88) into clinical trials. Operating expenses in 2007 and 2006 include a total of $28.0 million and $18.4 million of Stock Option Expense, respectively, as detailed 
below: 

~xpenses 

Re~¢aftli ~® d¢y~l(Jprp¢ilt 
General and administrative 

~xpenses 

Total operating expenses $ 

For the Year Ended December 31, 2007 

Expenses Before 
Inclusion of Stock 

Option Expense 
Stock Option 

Expense 
(In millions) 

For the Year Ended December 31, 2006 
Expenses Before 

Inclusion of Stock 
Option Expense 

7.8 

Stock Option 
Expense 

(In millions) 

0.3 

Expenses as 
Reported 

Expenses as 
Reported 

8.1 

152.7 $ 18.4 $ 171.1 

The increase in total Stock Option Expense in 2007 was primarily due to the higher fair market value of our Common Stock on the date of our annual employee 
option grants made in December 2006 in comparison to the fair market value of our Common Stock on the dates of annual employee option grants made in recent prior 
years. 

Research and Development Expenses: 

Research and development expenses increased to $201.6 million for the year ended December 31, 2007 from $137.1 million for 2006. The following table 
summarizes the major categories of our research and development expenses for the years ended December 31, 2007 and 2006: 

Year Ended December 31, 

~esearch and Development Expenses 2007 2006 
Increase 

(Decrease) 
(In millions) 

23.2 17.5 

(I) Includes $13.1 million and $8.4 million of Stock Option Expense for the years ended December 31, 2007 and 2006, respectively. 

(2) Represents the full cost of manufacturing drug for use in research, preclinical development, and clinical trials, including related payroll and benefits, Stock 
Option Expense, manufacturing materials and supplies, 
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depreciation, and occupancy costs of our Rensselaer manufacturing facility. Includes $3 .0 million and $1.8 million of Stock Option Expense for the years ended 
December 31, 2007 and 2006, respectively. 

(3) Under our collaboration with Bayer HealthCare, in periods when Bayer HealthCare incurs VEGF Trap-Eye development expenses, we also recognize, as 
additional research and development expense, the portion of their VEGF Trap-Eye development expenses that we are obligated to reimburse. In the fourth 
quarter of 2007, when we commenced recognizing cost-sharing of our and Bayer HealthCare's 2007 VEGF Trap-Eye development expenses, we recognized as 
additional research and development expense a cumulative catch-up of$10.6 million ofVEGF Trap-Eye development expenses that we were obligated to 
reimburse to Bayer HealthCare. 

Payroll and benefits increased primarily due to the increase in employee headcount, as described above, annual compensation increases effective in 2007, and 
higher Stock Option Expense, as described above. Clinical trial expenses increased due primarily to higher costs related to our Phase 3 study of the VEGF Trap-Eye in 
wet AMD, which we initiated in the third quarter of 2007, and our ongoing Phase I and 2 studies of the VEGF Trap-Eye in wet AMD. Clinical manufacturing costs 
increased due primarily to higher costs related to manufacturing ARCAL YSTrM and preclinical and clinical supplies ofREGN88, which were partly offset by lower costs 
related to manufacturing aflibercept and the VEGF Trap-Eye. Research and preclinical development costs increased primarily due to higher costs related to our human 
monoclonal antibody programs, including REGN88, and utilization of our proprietary technology platforms. Occupancy and other operating costs primarily increased in 
connection with higher Company headcount and to support our expanded research and development activities. 

We budget our research and development costs by expense category, rather than by project. We also prepare estimates of research and development cost for 
projects in clinical development, which include direct costs and allocations of certain costs such as indirect labor, Stock Option Expense, and manufacturing and other 
costs related to activities that benefit multiple projects, and, under our collaboration with Bayer HealthCare, the portion of Bayer HealthCare's VEGF Trap-Eye 
development expenses that we are obligated to reimburse. Our estimates of research and development costs for clinical development programs are shown below: 

!roject Costs 2007 

Total research and development expenses $ 201.6 

Year Ended December 31, 

2006 

(In millions) 

$ 137.1 

Increase 
(Decrease) 

$ 64.5 

Drug development and approval in the United States is a multi-step process regulated by the FDA. The process begins with discovery and preclinical 
evaluation, leading up to the submission of an IND to the FDA which, if successful, allows the opportunity for study in humans, or clinical study, of the potential new 
drug. Clinical development typically involves three phases of study: Phase I, 2, and 3. The most significant costs in clinical development are in Phase 3 clinical trials, as 
they tend to be the longest and largest studies in the drug development process. Following successful completion of Phase 3 clinical trials for a biological product, a 
biologics license application (or ELA) must be submitted to, and accepted by, the FDA, and the FDA must approve the ELA prior to commercialization of the drug. It is 
not uncommon for the FDA to request additional data following its review of a ELA, which can significantly increase the drug development timeline and expenses. We 
may elect either on our own, or at the request of the FDA, to conduct further studies that are referred to as Phase 3B and 4 studies. Phase 3B studies are initiated and 
either completed or substantially completed while the ELA is under FDA review. These studies are conducted under an IND. Phase 4 studies, also referred to as post
marketing studies, are studies that are initiated and conducted after the FDA has approved a product for marketing. In addition, as discovery research, preclinical 
development, and clinical programs progress, opportunities to expand development of drug candidates into new disease indications can emerge. We may elect to add 
such new disease indications to our development efforts (with the approval of our collaborator for joint development programs), thereby extending the period in 
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which we will be developing a product. For example, we, and our collaborators, where applicable, continue to explore further development of ARCAL YSTrM, aflibercept, 
and the VEGF Trap-Eye in different disease indications. 

There are numerous uncertainties associated with drug development, including uncertainties related to safety and efficacy data from each phase of drug 
development, uncertainties related to the enrollment and performance of clinical trials, changes in regulatory requirements, changes in the competitive landscape 
affecting a product candidate, and other risks and uncertainties described in Item IA, "Risk Factors" under "Risks Related to Development of Our Product Candidates," 
"Regulatory and Litigation Risks," and "Risks Related to Commercialization of Products." The lengthy process of seeking FDA approvals, and subsequent compliance 
with applicable statutes and regulations, require the expenditure of substantial resources. Any failure by us to obtain, or delay in obtaining, regulatory approvals could 
materially adversely affect our business. 

For these reasons and due to the variability in the costs necessary to develop a product and the uncertainties related to future indications to be studied, the 
estimated cost and scope of the projects, and our ultimate ability to obtain governmental approval for commercialization, accurate and meaningful estimates of the total 
cost to bring our product candidates to market are not available. Similarly, we are currently unable to reasonably estimate if our product candidates will generate 
product revenues and material net cash inflows. In the second quarter of 2007, we submitted a ELA for ARCAL YST™ for the treatment of CAPS, a group of rare genetic 
disorders. We cannot predict whether or when the commercialization of ARCAL YSJ'TM in CAPS will result in a material net cash inflow to us. 

Contract Manufacturing Expenses: 

We had no contract manufacturing expenses in 2007 compared to $8.1 million in 2006, due to the expiration of our manufacturing agreement with Merck in 
October 2006. 

General and Administrative Expenses: 

General and administrative expenses increased to $37.9 million in 2007 from $25.9 million in the same period of 2006 primarily due to (i) higher Stock Option 
Expense, as described above, (ii) higher compensation expense principally due to annual increases effective in 2007 and higher administrative headcount to support our 
expanded research and development activities, (iii) recruitment and related costs associated with expanding our headcount in 2007, (iv) higher fees for consultants and 
other professional services on various corporate matters, and (v) market research and related expenses incurred in 2007 in connection with our ARCAL YST™ and VEGF 
Trap-Eye programs. 

Other Income and Expense: 

Investment income increased to $20.9 million in 2007 from $16.5 million in 2006, resulting primarily from higher balances of cash and marketable securities (due, in 
part, to the up-front payment received from Bayer HealthCare in October 2006, as described above, and the receipt of net proceeds from the November 2006 public 
offering of our Common Stock). This increase was partly offset by a $5.9 million charge in 2007 related to marketable securities which we considered to be other than 
temporarily impaired in value. In the second half of 2007, deterioration in the credit quality of marketable securities from two issuers has subjected us to the risk of being 
unable to recover their full principal value, which totals $14.0 million. Interest expense was $12.0 million in 2007 and 2006. Interest expense is attributable primarily to 
$200.0 million of convertible notes issued in October 200 I, which mature in October 2008 and bear interest at 5.5% per annum. 

Years Ended December 31, 2006 and 2005 

Net Loss: 

Regeneron reported a net loss of $102.3 million, or $1.77 per share (basic and diluted), for the year ended December 31, 2006, compared to a net loss of 
$95 .4 million, or $1.71 per (basic and diluted) for 2005. 
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Revenues: 

Revenues for the years ended December 31, 2006 and 2005 consist of the following: 

2006 2005 

(In millions) 

Other 

Contract manufacturing revenue 

We earn contract research and development revenue from sanofi-aventis which, as detailed below, consists partly ofreimbursement for research and 
development expenses and partly of the recognition of revenue related to a total of $105.0 million of non-refundable, up-front payments received in 2003 and 2006. Non
refundable, up-front payments are recorded as deferred revenue and recognized over the period over which we are obligated to perform services. We estimate our 
performance period based on the specific terms of each agreement, and adjust the performance periods, if appropriate, based on the applicable facts and circumstances. 

December 31, 
~anofi-aventis Contract Research & Development Revenue 2006 2005 

(In millions) 

R¢geii¢wii•¢xp¢ils(:•i(:iii.ibµt~eiii¢iii 
Recognition of deferred revenue related to up-front payments 

Sanofi-aventis' reimbursement ofRegeneron aflibercept expenses increased in 2006 compared to 2005, primarily due to higher costs related to our manufacture 
of aflibercept clinical supplies during the first half of 2006. Recognition of deferred revenue related to sanofi-aventis' up-front payments also increased in 2006 from the 
same period in 2005, due to our receipt in Januaiy 2006 of a $25.0 million non-refundable, up-front payment from sanofi-aventis related to the expansion of the 
companies' aflibercept collaboration to include Japan. As of December 31, 2006, $70.0 million of the original $105.0 million of up-front payments was deferred and will be 
recognized as revenue in future periods. 

Contract research and development revenue earned from Procter & Gamble decreased in 2006 compared to 2005, as the research activities being pursued under 
our December 2000 collaboration agreement with Procter & Gamble, as amended, were completed on June 30, 2005, as described above under "Collaborations - The 
Procter & Gamble Company." Since the second quarter of 2005, we have not received, and do not expect to receive, any further contract research and development 
revenue from Procter & Gamble. 

In October 2006 we entered into our VEGF Trap-Eye collaboration with Bayer HealthCare. In the fourth quarter of 2007, we determined the appropriate 
accounting policy for payments from Bayer HealthCare and, in 2007, commenced recognizing previously deferred payments in our Statement of Operations through a 
cumulative catch-up, as described above. Accordingly, there was no contract research and development revenue earned from Bayer HealthCare in 2006. As of 
December 31, 2006, the $75.0 million up-front payment received from Bayer HealthCare in October 2006 was deferred and will be recognized as revenue in future periods. 

Other contract research and development revenue includes $0.5 million recognized in connection with our NIH Grant, as described above. 

Contract manufacturing revenue relates to our long-term agreement with Merck, which expired in October 2006, to manufacture a vaccine intermediate at our 
Rensselaer facility. Contract manufacturing revenue decreased in 2006 compared to 2005 due to a decrease in product shipments to Merck in 2006. Revenue and the 
related 
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manufacturing expense were recognized as product was shipped, after acceptance by Merck. Included in contract manufacturing revenue in 2006 and 2005 were 
$1.2 million and $1.4 million, respectively, of deferred revenue associated with capital improvement reimbursements paid by Merck prior to commencement of 
production. We do not expect to receive any further contract manufacturing revenue from Merck and there was no Merck deferred revenue as of the end of 2006. 

Expenses: 

Total operating expenses decreased to $171.1 million in 2006 from $190.6 million in 2005 due, in part, to our lower headcount, as described above. (Also see 
"Severance Costs" below.) 

Operating expenses in 2006 and 2005 include a total of $18.4 million and $19.9 million of Stock Option Expense, respectively, as detailed below: 

~xpenses 

Total operating expenses $ 

~xpenses 

Total operating expenses $ 

Research and Development Expenses: 

For the Year Ended December 31, 2006 

Expenses Before 
Inclusion of Stock 

Option Expense 

152.7 

Stock Option 
Expense 

$ 18.4 

Expenses as 
Reported 

$ 171.1 

For the Year Ended December 31, 2005 

Expenses Before 
Inclusion of Stock 

170.7 

Stock Option 

$ 19.9 

Expenses as 
Reported 

$ 190.6 

Research and development expenses decreased to $137.1 million for the year ended December 31, 2006 from $155.6 million for 2005. The following table 
summarizes the major categories of our research and development expenses for the years ended December 31, 2006 and 2005: 

~esearch and Development Expenses 2006 

costs 

Total research and development $ 137.1 

Year Ended December 31, 

2005 

$ 155.6 

Increase 
(Decrease) 

$ (18.5) 

(I) Includes $8.4 million and $10.5 million of Stock Option Expense for the years ended December 31, 2006 and 2005, respectively. 

(2) Represents the full cost of manufacturing drug for use in research, preclinical development, and clinical trials, including related payroll and benefits, Stock 
Option Expense, manufacturing materials and supplies, depreciation, and occupancy costs of our Rensselaer manufacturing facility. Includes $ 1.8 million and 
$1.4 million of Stock Option Expense for the years ended December 31, 2006 and 2005, respectively. 
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Payroll and benefits decreased principally due to our lower headcount in 2006. In addition, payroll and benefits in 2006 and 2005 included $0.4 million and 
$2.2 million, respectively, of severance costs associated with our workforce reduction plan that we initiated in October 2005. Clinical trial expenses decreased primarily 
due to lower ARCAL YSTrM costs in 2006 as we discontinued clinical development of ARCAL YST™ in adult rheumatoid arthritis and osteoarthritis in the second half of 
2005. This decrease was partly offset by higher 2006 VEGF Trap-Eye costs related to Phase I and Phase 2 clinical trials that we are conducting in wet AMD. Clinical 
manufacturing costs decreased because of lower costs in 2006 related to manufacturing ARCAL YST™ clinical supplies, which were partially offset by higher costs 
related to manufacturing aflibercept clinical supplies. Research and preclinical development costs decreased principally because of lower costs for general research 
supplies in 2006 as we narrowed the focus of our research and development efforts due, in part, to the expiration of our collaboration with Procter & Gamble in June 
2005, as described above. Occupancy and other operating costs decreased primarily due to our lower 2006 headcount and lower costs for utilities associated with our 
leased research facilities in Tarrytown, New York. 

We budget our research and development costs by expense category, rather than by project. We also prepare estimates of research and development cost for 
projects in clinical development, which include direct costs and allocations of certain costs such as indirect labor, non-cash stock-based employee compensation 
expense related to stock option awards, and manufacturing and other costs related to activities that benefit multiple projects. Our estimates of research and 
development costs for clinical development programs are shown below: 

!roject Costs 2006 

Year Ended December 31, 

2005 

(In millions) 

Increase 
(Decrease) 

For the reasons described above under "Research and Development Expenses" for the years ended December 31, 2007 and 2006, and due to the variability in 
the costs necessary to develop a product and the uncertainties related to future indications to be studied, the estimated cost and scope of the projects, and our ultimate 
ability to obtain govermnental approval for commercialization, accurate and meaningful estimates of the total cost to bring our product candidates to market are not 
available. Similarly, we are currently unable to reasonably estimate if our product candidates will generate product revenues and material net cash inflows. 

Contract Manufacturing Expenses: 

Contract manufacturing expenses decreased to $8.1 million in 2006, compared to $9.6 million in 2005, primarily because we shipped less product to Merck in 
2006. 

General and Administrative Expenses: 

General and administrative expenses increased to $25.9 million in 2006 from $25.4 million in the same period of 2005 as higher legal expenses related to general 
corporate matters and higher patent-and trademark-related costs were partly offset by lower professional fees for internal audit and other administrative advisory 
services and lower administrative facility costs. 

Other Income and Expense: 

In June 2005, we and Procter & Gamble amended our collaboration agreement and agreed that the research activities of both companies under the collaboration 
agreement were completed. In connection with the amendment, Procter & Gamble made a one-time $5.6 million payment to us, which we recognized as other contract 
income in 2005. In January 2005, we and sanofi-aventis amended our collaboration agreement to exclude rights to 
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develop and connnercialize aflibercept for intraocular delivery to the eye. In connection with the amendment, sanofi-aventis made a one-time $25.0 million payment to 
us, which we recognized as other contract income in 2005. 

Investment income increased to $16.5 million in 2006 from $10.4 million in 2005, due primarily to higher balances of cash and marketable securities (due, in part, 
to the up-front payment received from Bayer HealthCare in October 2006, as described above, and the receipt of net proceeds from the November 2006 public offering of 
our Connnon Stock), as well as higher effective interest rates on investment securities in 2006. Interest expense was $12.0 million in 2006 and 2005. Interest expense is 
attributable primarily to $200.0 million of convertible notes issued in October 200 I, which mature in 2008 and bear interest at 5.5% per annum. 

Liquidity and Capital Resources 

Since our inception in 1988, we have financed our operations primarily through offerings of our equity securities, a private placement of convertible debt, 
payments earned under our past and present research and development and contract manufacturing agreements, including our agreements with sanofi-aventis, Bayer 
HealthCare, and Merck, and investment income. 

Years Ended December 31, 2007 and 2006 

At December 31, 2007, we had $846.3 million in cash, cash equivalents, restricted cash and marketable securities compared with $522.9 million at December 31, 
2006. In connection with our non-exclusive license agreements with AstraZeneca and Astellas, as described above, AstraZeneca and Astellas each made an up-front 
payment to us of $20.0 million in February and April 2007, respectively. In August 2007, we received a $20.0 million milestone payment from Bayer HealthCare following 
dosing of the first patient in our Phase 3 study of the VEGF Trap-Eye in wet AMD. In December 2007, we received an $85.0 million upfront payment in connection with 
our new collaboration with sanofi-aventis to discover, develop, and connnercialize fully human monoclonal antibodies. Sanofi-aventis also purchased 12 million newly 
issued, unregistered shares of our Common Stock in December 2007 for gross proceeds to us of $312.0 million. 

Cash Provided by Operations: 

Net cash provided by operations was $27.4 million in 2007 and $23.1 million in 2006, and net cash used in operations was $30.3 million in 2005. Our net losses of 
$105.6 million in 2007, $102.3 million in 2006, and $95.4 million in 2005 included $28.1 million, $18.7 million, and $21.9 million, respectively, of non-cash stock-based 
employee compensation costs, consisting primarily of Stock Option Expense. Our net losses also included depreciation and amortization of $11.5 million, $14.6 million, 
and $15.5 million in 2007, 2006, and 2005, respectively, and a $5.9 million non-cash charge in 2007 related to marketable securities which we considered to be other than 
temporarily impaired in value. 

In 2007, end-of-year accounts receivable increased by $10.8 million compared to 2006 due to higher receivable balances related to our collaborations with sanofi
aventis and Bayer HealthCare. Also, prepaid expenses and other assets increased $9.6 million at December 31, 2007 compared to end-of-year 2006 due primarily to 
higher prepaid clinical trial costs. At December 31, 2007, our deferred revenue balances increased by $89.8 million, compared to end-of-year 2006, due primarily to (i) the 
$85.0 million up-front payment received from sanofi-aventis, (ii) the $20.0 million milestone payment from Bayer HealthCare which was deemed to be non-substantive 
and fully deferred, and (iii) the two $20.0 million up-front payments received from each of AstraZeneca and Astellas, all as described above, partly offset by 2007 
revenue recognition, principally from these deferred payments and prior year deferred payments from sanofi-aventis and Bayer HealthCare, in our Statement of 
Operations. Accounts payable, accrued expenses, and other liabilities increased $18.2 million at December 31, 2007 compared to end-of-year 2006 primarily due to a 
$4.9 million cost-sharing payment due to Bayer Healthcare in connection with the companies' VEGF Trap-Eye collaboration and higher accruals in 2007 for payroll costs 
and clinical-related expenses. 

In 2006, end-of-year accounts receivable balances decreased by $29.0 million compared to 2005, due to the January 2006 receipt of a $25.0 million up-front 
payment from sanofi-aventis, which was receivable at December 31, 2005, in connection with an amendment to our aflibercept collaboration to include Japan, and lower 
amounts due from sanofi aventis for reimbursement of aflibercept development expenses. Also, our deferred revenue balances at December 31, 2006 increased by 
$60.8 million compared to end-of-year 2005, due primarily to the October 2006 $75.0 million up-front payment from Bayer, as described above, partly offset by 2006 
revenue 
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recognition from deferred sanofi-aventis up-front payments. In 2005, our deferred revenue balances increased by $14.5 million compared to 2004, due primarily to the 
January 2006 $25.0 million up-front payment from sanofi-aventis, which was receivable at December 31, 2005, partly offset by 2005 revenue recognition from deferred 
sanofi-aventis up-front payments. 

The majority of our cash expenditures in 2007, 2006, and 2005 were to fund research and development, primarily related to our clinical programs and, in 2007, our 
preclinical human monoclonal antibody programs. In 2007, 2006, and 2005, we made two semi-annual interest payments totaling $11.0 million per year on our convertible 
senior subordinated notes. 

Cash Provided by Investing Activities: 

Net cash used in investing activities was $85.7 million in 2007 and $155.1 million in 2006, and net cash provided by investing activities was $115.5 million in 2005. 
In 2007 and 2006, purchases of marketable securities exceeded sales or maturities by $67.3 million and $150. 7 million, respectively, whereas in 2005, sales or maturities of 
marketable securities exceeded purchases by $120.5 million. In addition, capital expenditures in 2007 included the purchase of land and a building in Rensselaer, NY for 
$9.0 million. 

Cash Provided by Financing Activities: 

Cash provided by financing activities was $319.4 million in 2007, $185.4 million in 2006, and $4.1 million in 2005. In 2007, sanofi-aventis purchased 12 million 
newly issued, unregistered shares of our Common Stock for gross proceeds to us of $312.0 million. In 2006, we completed a public offering of 7.6 million shares of our 
Common Stock and received proceeds, after expenses, of $174.6 million. In addition, proceeds from issuances of Common Stock in connection with exercises of 
employee stock options were $7.6 million in 2007, $10.4 million in 2006, and $4.1 million in 2005. 

Collaborations with the sanofi-aventis Group: 

Ajlibercept 

Under our aflibercept collaboration agreement with sanofi-aventis, as described under "Collaborations" above, agreed upon worldwide aflibercept development 
expenses incurred by both companies during the term of the agreement, including costs associated with the manufacture of clinical drug supply, will be funded by 
sanofi-aventis. If the collaboration becomes profitable, we will be obligated to reimburse sanofi-aventis for 50% of these development expenses, including 50% of the 
$25.0 million payment received in connection with the January 2005 amendment to our collaboration agreement, in accordance with a formula based on the amount of 
development expenses and our share of the collaboration profits and Japan royalties, or at a faster rate at our option. In addition, if the first commercial sale of an 
aflibercept product for intraocular delivery to the eye predates the first commercial sale of an aflibercept product under the collaboration by two years, we will begin 
reimbursing sanofi-aventis for up to $7.5 million of aflibercept development expenses in accordance with a formula until the first commercial aflibercept sale under the 
collaboration occurs. Since inception of the collaboration agreement through December 31, 2007, we and sanofi-aventis have incurred $306.8 million in agreed upon 
development expenses related to aflibercept. Currently, multiple clinical studies to evaluate aflibercept as both a single agent and in combination with other therapies in 
various cancer indications are ongoing, and we and sanofi-aventis plan to initiate additional aflibercept clinical studies in 2008. 

Sanofi-aventis funded $38.3 million, $36.4 million, and $33.9 million, respectively, ofour aflibercept development costs in 2007, 2006, and 2005, of which 
$10.5 million, $6.8 million, and $10.5 million, respectively, were included in accounts receivable as of December 31, 2007, 2006, and 2005. In addition, we received up-front 
payments of $80.0 million in September 2003 and $25.0 million in January 2006 from sanofi-aventis in connection with our collaboration. Both up-front payments were 
recorded to deferred revenue and are being recognized as contract research and development revenue over the period during which we expect to perform services. In 
2007, 2006, and 2005, we recognized $8.8 million, $11.4 million, and $9.5 million of revenue, respectively, related to these up-front payments. 

48 

 
APOTEX V. REGENERON IPR2022-01524 

REGENERON EXHIBIT 2008 PAGE 4044



Sanofi-aventis has the right to terminate the agreement without cause with at least twelve months advance notice. Upon termination of the agreement for any 
reason, any remaining obligation to reimburse sanofi-aventis for 50% of aflibercept development expenses will terminate and we will retain all rights to aflibercept. 

Antibodies 

As part of the discovery agreement under our collaboration with sanofi-aventis to discover, develop, and commercialize fully human monoclonal antibodies, as 
described under "Collaborations" above, sanofi-aventis will fund up to $475.0 million of our research through December 31, 2012, subject to specified funding limits of 
$75.0 million for the period from the collaboration's inception through December 31, 2008, and $100.0 million annually in each of the next four years. The discovery 
agreement will expire on December 31, 2012; however, sanofi-aventis has an option to extend the agreement for up to an additional three years for further antibody 
development and preclinical activities. 

As part of the license agreement under the collaboration, agreed upon worldwide development expenses incurred by both companies during the term of the 
agreement will be funded by sanofi-aventis, except that following receipt of the first positive Phase 3 trial results for a co-developed drug candidate, subsequent Phase 
3 trial-related costs (called Shared Phase 3 Trial Costs) for that drug candidate will be shared 80% by sanofi-aventis and 20% by us. If the collaboration becomes 
profitable, we will be obligated to reimburse sanofi-aventis for 50% of development expenses that were fully funded by sanofi-aventis (or half of $0. 7 million as of 
December 31, 2007) and 30% of Shared Phase 3 Trial Costs, in accordance with a defined formula based on the amounts of these expenses and our share of the 
collaboration profits from commercialization of collaboration products. The first therapeutic antibody to enter clinical development under the collaboration is REGN88, 
which has started clinical trials in rheumatoid arthritis. The second is expected to be a Dll4 antibody, which is currently slated to enter clinical development in mid-2008. 

In 2007, sanofi-aventis funded $3 .0 million of our expenses under the collaboration's discovery agreement and $0. 7 million of our REGN88 development costs 
under the license agreement. These amounts were included in accounts receivable as of December 31, 2007. In addition, the $85.0 million up-front payment received 
from sanofi-aventis in December 2007 was recorded to deferred revenue and is being recognized as contract research and development revenue over the period during 
which we expect to perform services. In 2007, we recognized $0.9 million related to this up-front payment. 

With respect to each antibody product which enters development under the license agreement, sanofi-aventis or we may, by giving twelve months notice, opt
out of further development and/or commercialization of the product, in which event the other party retains exclusive rights to continue the development and/or 
commercialization of the product. We may also opt-out of the further development of an antibody product if we give notice to sanofi-aventis within thirty days of the 
date that sanofi-aventis enters joint development of such antibody product under the license agreement. Each of the discovery agreement and the license agreement 
contains other termination provisions, including for material breach by the other party and, in the case of the discovery agreement, a termination right for sanofi-aventis 
under certain circumstances, including if certain minimal criteria for the discovery program are not achieved. Prior to December 31, 2012, sanofi-aventis has the right to 
terminate the discovery agreement without cause with at least three months advance written notice; however, except under defined circumstances, sanofi-aventis 
would be obligated to immediately pay to us the full amount of unpaid research funding during the remaining term of the research agreement through December 31, 
2012. Upon termination of the collaboration in its entirety, our obligation to reimburse sanofi-aventis for development costs out of any future profits from collaboration 
products will terminate. 

Collaboration with Bayer HealthCare: 

Under our collaboration agreement with Bayer HealthCare, as described under "Collaborations" above, agreed upon VEGF Trap-Eye development expenses 
incurred by both companies in 2007 under a global development plan, were shared as follows: The first $50.0 million was shared equally and we were solely responsible 
forup to the next $40.0 million. In 2007, cost-sharing between Bayer HealthCare and us of VEGF Trap-Eye development expenses resulted in (i) reimbursement of 
$14.3 million of our VEGF Trap-Eye development expenses by Bayer HealthCare, 
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of which $2.8 million was included in accounts receivable at December 31, 2007, and (ii) payment of$4.9 million ofBayerHealthCare VEGF Trap-Eye development 
expenses by us, which was included in accrued expenses at December 31, 2007. Neither party was reimbursed for any development expenses that it incurred prior to 
2007. 

In 2008, agreed upon VEGF Trap-Eye development expenses incurred by both companies under a global development plan will be shared as follows: Up to the 
first $70.0 million will be shared equally, we are solely responsible forup to the next $30.0 million, and over $100.0 million will be shared equally. In 2009 and thereafter, 
all development expenses will be shared equally. 

If the VEGF Trap-Eye is granted marketing authorization in a major market country outside the United States and the collaboration becomes profitable, we will be 
obligated to reimburse Bayer HealthCare out of our share of the collaboration profits for 50% of the agreed upon development expenses that Bayer HealthCare has 
incurred (or half of $25.4 million as of December 31, 2007) in accordance with a formula based on the amount of development expenses that Bayer HealthCare has 
incurred and our share of the collaboration profits, or at a faster rate at our option. In 2007, we and Bayer HealthCare initiated a Phase 3 study of the VEGF Trap-Eye in 
wet AMD. A second Phase 3 study of the VEGF Trap-Eye in wet AMD is planned for 2008. 

We received a $75.0 million up-front payment in October 2006 and a $20.0 non-substantive milestone payment in August 2007 from Bayer HealthCare in 
connection with our collaboration. Both payments were recorded to deferred revenue and are being recognized as contract research and development revenue over the 
period during which we expect to perform services. In 2007, we recognized $15.9 million of revenue related to these deferred payments. We did not recognize revenue in 
connection with our collaboration with Bayer HealthCare in 2006. 

Bayer HealthCare has the right to terminate the agreement without cause with at least six months or twelve months advance notice depending on defined 
circumstances at the time of termination. In the event of termination of the agreement for any reason, we retain all rights to the VEGF Trap-Eye. 

National Institutes of Health Grant: 

Under our five-year grant from the NIH, as described under "Other Agreements" above, we are entitled to receive a minimum of $17.9 million over a five-year 
period, subject to compliance with the grant's terms and annual funding approvals, and another $1.0 million to optimize our existing C57BL/6 ES cell line and its 
proprietary growth medium. In 2007 and 2006, we recognized $5.5 million and $0.5 million, respectively, ofrevenue related to the NIH Grant, of which $1.0 million and 
$0.5 million, respectively, was receivable at the end of 2007 and 2006. In 2008, we expect to receive funding of approximately $5 million for reimbursement of Regeneron 
expenses related to the NIH Grant. 

License Agreement with AstraZeneca and Astellas: 

Under these non-exclusive license agreements, AstraZeneca and Astellas each made a $20.0 million non-refundable, up-front payment to us in February and 
April 2007, respectively. AstraZeneca and Astellas are each required to make up to five additional annual payments of $20.0 million, subject to each licensee's ability to 
terminate its license agreement with us after making the first three additional payments or earlier if the technology does not meet minimum performance criteria. 

Severance Costs: 

In September 2005, we announced plans to reduce our workforce by approximately 165 employees in connection with narrowing the focus of our research and 
development efforts, substantial improvements in manufacturing productivity, the September 2005 expiration of our collaboration with Procter & Gamble, and the 
completion of contract manufacturing for Merck in late 2006. The majority of the headcount reduction occurred in the fourth quarter of 2005. The remaining headcount 
reductions occurred in 2006 as we completed activities related to contract manufacturing for Merck. 

Costs associated with the workforce reduction were comprised principally of severance payments and related payroll taxes, employee benefits, and 
outplacement services. Termination costs related to 2005 workforce reductions were expensed in the fourth quarter of 2005, and included $0.2 million of non-cash 
expenses. Estimated 
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termination costs associated with the workforce reduction in 2006 were measured in October 2005 and expensed ratably over the expected service period of the affected 
employees in accordance with SFAS 146,Accountingfor Costs Associated with Exit or Disposal Activities. Total costs associated with the 2005 and 2006 workforce 
reductions were $2.6 million, of which $2.2 million was charged to expense in the fourth quarter of2005 and $0.4 million was charged to expense in 2006. 

Convertible Debt: 

In 200 I, we issued $200.0 million aggregate principal amount of convertible senior subordinated notes in a private placement and received proceeds, after 
deducting the initial purchasers' discount and out-of pocket expenses, of $192. 7 million. The notes bear interest at 5.5% per annum, payable semi-annually, and mature 
in 2008. The notes are convertible into shares of our Common Stock at a conversion price of approximately $30.25 per share, subject to adjustment in certain 
circumstances. If the price per share of our Common Stock is above $30.25 at maturity, we would expect the notes would be converted into shares of Common Stock. 
Otherwise, we will be required to repay the $200.0 million aggregate principal amount of the notes or refinance the notes prior to maturity; however, we can provide no 
assurance that we will be able to successfully arrange such refinancing. 

New Operating Lease - Tarrytown, New York Facilities: 

We currently lease approximately 232,000 square feet of laboratory and office facilities in Tarrytown, New York under operating lease agreements. In December 
2006, we entered into a new operating lease agreement for approximately 221,000 square feet of laboratory and office space at our current Tarrytown location. The new 
lease includes approximately 27,000 square feet that we currently occupy (our retained facilities) and approximately 194,000 square feet to be located in new facilities 
that are under construction and expected to be completed in mid-2009. In 2007, we amended the December 2006 operating lease agreement to increase the amount of 
new space we will lease from approximately 194,000 square feet to approximately 230,000 square feet, for an amended total under the new lease of approximately 
257,000 square feet. The term of the lease is now expected to commence in mid-2008 and will expire approximately 16 years later. Under the new lease we also have 
various options and rights on additional space at the Tarrytown site, and will continue to lease our present facilities until the new facilities are ready for occupancy. In 
addition, the lease contains three renewal options to extend the term of the lease by five years each and early termination options for our retained facilities only. The 
lease provides for monthly payments over the term of the lease related to our retained facilities, the costs of construction and tenant improvements for our new 
facilities, and additional charges for utilities, taxes, and operating expenses. 

In connection with the new lease agreement, in December 2006, we issued a letter of credit in the amount of $1.6 million to our landlord, which is collateralized by 
a $1.6 million bank certificate of deposit. 

Capital Expenditures: 

Our additions to property, plant, and equipment totaled $19.6 million in 2007, $3.3 million in 2006, and $4.7 million in 2005. In 2008, we expect to incur 
approximately $55 to $65 million in capital expenditures primarily in connection with expanding our manufacturing capacity at our Rensselaer, New York facilities and 
tenant improvements and related costs in connection with our new Tarrytown operating lease, as described above. We expect that approximately $30 million of 
projected 2008 Tarrytown tenant improvement costs will be reimbursed by our landlord in connection with our new operating lease. 

Funding Requirements: 

Our total expenses for research and development from inception through December 31, 2007 have been approximately $1,352 million. We have entered into 
various agreements related to our activities to develop and commercialize product candidates and utilize our technology platforms, including collaboration agreements, 
such as those with sanofi-aventis and Bayer HealthCare, and agreements to use our Ve/ocigene technology platform. We incurred expenses associated with these 
agreements, which include an allocable portion of general and administrative costs, of$108.2 million, $43.4 million, and $42.2 million in 2007, 2006, and 2005, respectively. 
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We expect to continue to incur substantial funding requirements primarily for research and development activities (including preclinical and clinical testing). 
Before taking into account reimbursements from collaborators, we currently anticipate that approximately 55-65% of our expenditures for 2008 will be directed toward 
the preclinical and clinical development of product candidates, including ARCAL YSTrM, aflibercept, VEGF Trap-Eye, and monoclonal antibodies (including REGN88 
and the Dll4 antibody); approximately 15-20% of our expenditures for 2008 will be applied to our basic research and early preclinical activities and the remainder of our 
expenditures for 2008 will be used for the continued development of our novel technology platforms, capital expenditures, and general corporate purposes. 

In connection with our funding requirements, the following table summarizes our contractual obligations as of December 31, 2007. These obligations and 
commitments assume non-termination of agreements and represent expected payments based on current operating forecasts, which are subject to change: 

Total 

Total contractual obligations 

(I) Includes amounts representing interest. 

Less than 
one year 

$ 276.5 

Payments Due by Period 

1 to 3 3 to 5 Greater than 
years years 5 years 

(In millions) 

$ 193.6 

(2) Includes projected obligations based, in part, upon budgeted construction and tenant improvement costs related to our new operating lease for facilities under 
construction in Tarrytown, New York, as described above. Excludes future contingent rental costs for utilities, real estate taxes, and operating expenses. In 
2007, these costs were $8.8 million 

(3) Purchase obligations primarily relate to (i) research and development commitments, including those related to clinical trials, (ii) capital expenditures for 
equipment acquisitions, and (iii) license payments. Our obligation to pay certain of these amounts may increase or be reduced based on certain future events. 
Open purchase orders for the acquisition of goods and services in the ordinary course of business are excluded from the table above. 

Under our collaboration with Bayer HealthCare, over the next several years we and Bayer HealthCare will share agreed upon VEGF Trap-Eye development 
expenses incurred by both companies, under a global development plan, as described above. In addition, under our collaboration agreements with sanofi-aventis and 
Bayer HealthCare, if the applicable collaboration becomes profitable, we have contingent contractual obligations to reimburse sanofi- aventis and Bayer HealthCare for 
a defined percentage (generally 50%) of agreed-upon development expenses incurred by sanofi-aventis and Bayer HealthCare, respectively. Profitability under each 
collaboration will be measured by calculating net sales less agreed-upon expenses. These reimbursements would be deducted from our share of the collaboration 
profits (and, for our aflibercept collaboration with sanofi-aventis, royalties on product sales in Japan) otherwise payable to us unless we agree to reimburse these 
expenses at a faster rate at our option. Given the uncertainties related to drug development (including the development of aflibercept and co-developed antibody 
candidates in collaboration with sanofi-aventis and the VEGF Trap-Eye in collaboration with Bayer HealthCare) such as the variability in the length of time necessary to 
develop a product candidate and the ultimate ability to obtain goverrnnental approval for commercialization, we are currently unable to reliably estimate if our 
collaborations with sanofi-aventis and Bayer HealthCare will become profitable. 

The amount we need to fund operations will depend on various factors, including the status of competitive products, the success of our research and 
development programs, the potential future need to expand our professional and support staff and facilities, the status of patents and other intellectual property rights, 
the delay or failure of a clinical trial of any of our potential drug candidates, and the continuation, extent, and success of our collaborations with sanofi-aventis and 
Bayer HealthCare. Clinical trial costs are dependent, among other things, on the size and duration of trials, fees charged for services provided by clinical trial 
investigators and other third 
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parties, the costs for manufacturing the product candidate for use in the trials, and for supplies, laboratory tests, and other expenses. The amount of funding that will 
be required for our clinical programs depends upon the results of our research and preclinical programs and early-stage clinical trials, regulatory requirements, the 
duration and results of clinical trials underway and of additional clinical trials that we decide to initiate, and the various factors that affect the cost of each trial as 
described above. In the future, if we are able to successfully develop, market, and sell certain of our product candidates, we may be required to pay royalties or 
otherwise share the profits generated on such sales in connection with our collaboration and licensing agreements. 

We expect that expenses related to the filing, prosecution, defense, and enforcement of patent and other intellectual property claims will continue to be 
substantial as a result of patent filings and prosecutions in the United States and foreign countries. 

We believe that our existing capital resources, including funding we are entitled to receive under our collaboration agreements, will enable us to meet operating 
needs through at least 2012. However, this is a forward-looking statement based on our current operating plan, and there may be a change in projected revenues or 
expenses that would lead to our capital being consumed significantly before such time. If there is insufficient capital to fund all of our planned operations and activities, 
we believe we would prioritize available capital to fund preclinical and clinical development of our product candidates. Other than the $1.6 million letter of credit issued 
to our landlord in connection with our new operating lease for facilities in Tarrytown, New York, as described above, we have no off-balance sheet arrangements. In 
addition, we do not guarantee the obligations of any other entity. As of December 31, 2007, we had no established banking arrangements through which we could 
obtain short-term financing or a line of credit. In the event we need additional financing for the operation of our business, we will consider collaborative arrangements 
and additional public or private financing, including additional equity financing. Factors influencing the availability of additional financing include our progress in 
product development, investor perception of our prospects, and the general condition of the financial markets. We may not be able to secure the necessary funding 
through new collaborative arrangements or additional public or private offerings. If we cannot raise adequate funds to satisfy our capital requirements, we may have to 
delay, scale-back, or eliminate certain of our research and development activities or future operations. This could materially harm our business. 

Critical Accounting Policies and Significant Judgments and Estimates 

Revenue Recognition: 

We recognize contract research and development revenue and research progress payments in accordance with Staff Accounting Bulletin No. 104, Revenue 
Recognition (SAE 104) and Emerging Issues Task Force 00-21, Accounting for Revenue Arrangements with Multiple Deliverables (EITF 00-21). We earn contract 
research and development revenue and research progress payments in connection with collaboration and other agreements to develop and commercialize product 
candidates and utilize our technology platforms. The terms of these agreements typically include non-refundable up-front licensing payments, research progress 
(milestone) payments, and payments for development activities. Non-refundable up-front license payments, where continuing involvement is required of us, are 
deferred and recognized over the related performance period. We estimate our performance period based on the specific terms of each agreement, and adjust the 
performance periods, if appropriate, based on the applicable facts and circumstances. Payments which are based on achieving a specific substantive performance 
milestone, involving a degree of risk, are recognized as revenue when the milestone is achieved and the related payment is due and non-refundable, provided there is 
no future service obligation associated with that milestone. Substantive performance milestones typically consist of significant achievements in the development life
cycle of the related product candidate, such as completion of clinical trials, filing for approval with regulatory agencies, and approvals by regulatory agencies. In 
determining whether a payment is deemed to be a substantive performance milestone, we take into consideration (i) the nature, timing, and value of significant 
achievements in the development life-cycle of the related development product candidate, (ii) the relative level of effort required to achieve the milestone, and (iii) the 
relative level of risk in achieving the milestone, taking into account the high degree of uncertainty in successfully advancing product candidates in a drug development 
program and in ultimately attaining an approved drug product. Payments for achieving milestones which are not considered substantive are accounted for as license 
payments and recognized over the related performance period. 
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We enter into collaboration agreements that include varying arrangements regarding which parties perform and bear the costs of research and development 
activities. We may share the costs of research and development activities with our collaborator, such as in our VEGF Trap-Eye collaboration with Bayer HealthCare, or 
we may be reimbursed for all or a significant portion of the costs of our research and development activities, such as in our aflibercept and antibody collaborations with 
sanofi-aventis. We record our internal and third-party development costs associated with these collaborations as research and development expenses. When we are 
entitled to reimbursement of all or a portion of the research and development expenses that we incur under a collaboration, we record those reimbursable amounts as 
contract research and development revenue proportionately as we recognize our expenses. If the collaboration is a cost-sharing arrangement in which both we and our 
collaborator perform development work and share costs, in periods when our collaborator incurs development expenses that benefit the collaboration and Regeneron, 
we also recognize, as additional research and development expense, the portion of the collaborator's development expenses that we are obligated to reimburse. In 
addition, we record revenue in connection with a govermnent research grant using a proportional performance model as we incur expenses related to the grant, subject 
to the grant's terms and annual funding approvals. 

In connection with non-refundable licensing payments, our performance period estimates are principally based on projections of the scope, progress, and 
results of our research and development activities. Due to the variability in the scope of activities and length of time necessary to develop a drug product, changes to 
development plans as programs progress, and uncertainty in the ultimate requirements to obtain govermnental approval for commercialization, revisions to performance 
period estimates are possible, and could result in material changes to the amount of revenue recognized each year in the future. In addition, performance periods may be 
extended if development programs encounter delays or we and our collaborators decide to expand our clinical plans for a drug candidate into additional disease 
indications. Also, if a collaborator terminates an agreement in accordance with the terms of the agreement, we would recognize any unamortized remainder of an up
front or previously deferred payment at the time of the termination. For the year ended December 31, 2006, changes in estimates of our performance periods, including 
an extension of our estimated performance period for our aflibercept collaboration with sanofi-aventis, did not have a material impact on contract research and 
development revenue that we recognized. For the year ended December 31, 2007, we recognized $2.6 million less in contract research and development revenue, 
compared to amounts recognized in 2006, in connection with $105.0 million of non-refundable up-front payments previously received from sanofi-aventis pursuant to 
the companies' aflibercept collaboration, due to an extension of our estimated performance period. 

Clinical Trial Expenses: 

Clinical trial costs are a significant component of research and development expenses and include costs associated with third-party contractors. We outsource 
a substantial portion of our clinical trial activities, utilizing external entities such as contract research organizations, independent clinical investigators, and other third
party service providers to assist us with the execution of our clinical studies. For each clinical trial that we conduct, certain clinical trial costs are expensed immediately, 
while others are expensed over time based on the expected total number of patients in the trial, the rate at which patients enter the trial, and the period over which 
clinical investigators or contract research organizations are expected to provide services. 

Clinical activities which relate principally to clinical sites and other administrative functions to manage our clinical trials are performed primarily by contract 
research organizations (CROs). CROs typically perform most of the start-up activities for our trials, including document preparation, site identification, screening and 
preparation, pre-study visits, training, and program management. On a budgeted basis, these start-up costs are typically 10% to 15% of the total contract value. On an 
actual basis, this percentage range can be significantly wider, as many of our contracts with CROs are either expanded or reduced in scope compared to the original 
budget, while start-up costs for the particular trial may not change materially. These start-up costs usually occur within a few months after the contract has been 
executed and are event driven in nature. The remaining activities and related costs, such as patient monitoring and administration, generally occur ratably throughout 
the life of the individual contract or study. In the event of early termination of a clinical trial, we accrue and recognize expenses in an amount based on our estimate of 
the remaining non-cancelable obligations associated with the winding down of the clinical trial and/or penalties. 
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For clinical study sites, where payments are made periodically on a per-patient basis to the institutions performing the clinical study, we accrue on an estimated 
cost-per-patient basis an expense based on subject enrollment and activity in each quarter. The amount of clinical study expense recognized in a quarter may vary from 
period to period based on the duration and progress of the study, the activities to be performed by the sites each quarter, the required level of patient enrollment, the 
rate at which patients actually enroll in and drop-out of the clinical study, and the number of sites involved in the study. Clinical trials that bear the greatest risk of 
change in estimates are typically those that have a significant number of sites, require a large number of patients, have complex patient screening requirements, and 
span multiple years. During the course of a trial, we adjust our rate of clinical expense recognition if actual results differ from our estimates. Our estimates and 
assumptions for clinical expense recognition could differ significantly from our actual results, which could cause material increases or decreases in research and 
development expenses in future periods when the actual results become known. No material adjustments to our past clinical trial accrual estimates were made during the 
years ended December 31, 2007 or 2006. 

Depreciation of Property, Plant, and Equipment: 

Property, plant, and equipment are stated at cost. Depreciation is provided on a straight-line basis over the estimated useful lives of the assets. Expenditures for 
maintenance and repairs which do not materially extend the useful lives of the assets are charged to expense as incurred. The cost and accumulated depreciation or 
amortization of assets retired or sold are removed from the respective accounts, and any gain or loss is recognized in operations. The estimated useful lives of property, 
plant, and equipment are as follows: 

3-5 

Leasehold improvements are amortized over the shorter of the lease term or the estimated useful lives of the assets. Costs of construction of certain long-lived 
assets include capitalized interest which is amortized over the estimated useful life of the related asset. 

In some situations, the life of the asset may be extended or shortened if circumstances arise that would lead us to believe that the estimated life of the asset has 
changed. The life of leasehold improvements may change based on the extension of lease contracts with our landlords. Changes in the estimated lives of assets will 
result in an increase or decrease in the amount of depreciation recognized in future periods. 

Stock-based Employee Compensation: 

Effective January I, 2005, we adopted the fair value based method of accounting for stock-based employee compensation under the provisions of SFAS 123, 
Accounting for Stock-Based Compensation, using the modified prospective method as described in SFAS 148, Accounting for Stock-Based Compensation -
Transition and Disclosure. As a result, in 2005, we recognized compensation expense, in an amount equal to the fair value of share-based payments (including stock 
option awards) on their date of grant, over the vesting period of the awards using graded vesting, which is an accelerated expense recognition method. Under the 
modified prospective method, compensation expense for Regeneron is recognized for (a) all share based payments granted on or after January I, 2005 and (b) all awards 
granted to employees prior to January I, 2005 that were unvested on that date. Prior to the adoption of the fair value method, we accounted for stock-based 
compensation to employees under the intrinsic value method of accounting set forth in APB 25, Accounting for Stock Issued to Employees, and related interpretations. 
Therefore, compensation expense related to employee stock options was not reflected in operating expenses in any period prior to the first quarter of 2005 and prior 
period operating results have not been restated. 

Effective January I, 2006, we adopted the provisions of SFAS 123R, Share-Based Payment, which is a revision of SFAS 123. SFAS 123R focuses primarily on 
accounting for transactions in which an entity obtains employee services in share-based payment transactions, and requires the recognition of compensation expense 
in an amount equal to the fair value of the share-based payment (including stock options and restricted stock) issued to employees. SFAS 123R requires companies to 
estimate the number of awards that are expected to be forfeited at the 
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time of grant and to revise this estimate, if necessary, in subsequent periods if actual forfeitures differ from those estimates. Effective January I, 2005, and prior to our 
adoption of SFAS 123R, we recognized the effect of forfeitures in stock-based compensation cost in the period when they occurred, in accordance with SFAS 123. 
Upon adoption of SFAS 123R effective January I, 2006, we were required to record a cumulative effect adjustment to reflect the effect of estimated forfeitures related to 
outstanding awards that were not expected to vest as of the SFAS 123R adoption date. This adjustment reduced our loss by $0.8 million and is included in our 
operating results for the year ended December 31, 2006 as a cumulative-effect adjustment of a change in accounting principle. 

We use the Black-Scholes model to estimate the fair value of each option granted under the Regeneron Pharmaceuticals, Inc. 2000 Long-Term Incentive Plan. 
Using this model, fair value is calculated based on assumptions with respect to (i) expected volatility of our Common Stock price, (ii) the periods of time over which 
employees and members of our board of directors are expected to hold their options prior to exercise (expected lives), (iii) expected dividend yield on our Common 
Stock, and (iv) risk-free interest rates, which are based on quoted U.S. Treasury rates for securities with maturities approximating the options' expected lives. Expected 
volatility has been estimated based on actual movements in our stock price over the most recent historical periods equivalent to the options' expected lives. Expected 
lives are principally based on our limited historical exercise experience with option grants with similar exercise prices. The expected dividend yield is zero as we have 
never paid dividends and do not currently anticipate paying any in the foreseeable future. 

Future Impact of Recently Issued Accounting Standards 

In September 2006, the Financial Accounting Standards Board (FASB) issued SFAS 157, Fair Value Measurements, which defines fair value, establishes a 
framework for measuring fair value in generally accepted accounting principles (GAAP), and expands disclosures about fair value measurements. SF AS 157 is effective 
for financial statements issued for fiscal years beginning after November 15, 2007, however on December 14, 2007, the FASB issued a proposed staff position (FSP 
FAS 157-b) which would delay the effective date of SFAS 157 for nonfinancial assets and nonfinancial liabilities to fiscal years beginning after November 15, 2008. We 
are required to adopt SFAS 157 as it relates to our financial assets and financial liabilities effective for the fiscal year beginning January I, 2008, and as it relates to our 
nonfinancial assets and nonfinancial liabilities for the fiscal year beginning January I, 2009. Our management does not anticipate that the adoption of SFAS 157 will 
have a material impact on our financial statements. 

In February 2007, the FASB issued SFAS 159, The Fair Value Option for Financial Assets and Financial Liabilities. SFAS 159 permits entities to choose to 
measure many financial instruments and certain other items at fair value. The objective is to improve financial reporting by providing entities with the opportunity to 
mitigate volatility in reported earnings caused by measuring related assets and liabilities differently without having to apply complex hedge accounting provisions. 
SFAS 159 is effective for financial statements issued for fiscal years beginning after November 15, 2007. We are required to adopt SFAS 159 effective for the fiscal year 
beginning January I, 2008. Our management does not anticipate that the adoption of SFAS 159 will have a material impact on our financial statements. 

In June 2007, the Emerging Issues Task Force issued Statement No. 07-3, Accounting for Non-refundable Advance Payments for Goods or Services to Be Used 
in Future Research and Development Activities (EITF 07-3). EITF 07-3 addresses how entities involved in research and development activities should account for the 
non-refundable portion of an advance payment made for future research and development activities and requires that such payments be deferred and capitalized, and 
recognized as an expense when the goods are delivered or the related services are performed. EITF 07-3 is effective for fiscal years beginning after December 15, 2007, 
including interim periods within those fiscal years. We are required to adopt EITF 07-3 effective for the fiscal year beginning January I, 2008. Our management does not 
anticipate that the adoption of EITF 07-3 will have a material impact on our financial statements. 

Item 7A. Quantitative and Qualitative Disclosure About Market Risk 

Interest Rate Risk: 

Our earnings and cash flows are subject to fluctuations due to changes in interest rates primarily from our investment of available cash balances in investment 
grade corporate, asset-backed, and U.S. government securities. 
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We do not believe we are materially exposed to changes in interest rates. Under our current policies we do not use interest rate derivative instruments to manage 
exposure to interest rate changes. We estimated that a one percent change in interest rates would result in approximately a $1.9 million and $1.7 million decrease in the 
fair value of our investment portfolio at December 31, 2007 and 2006, respectively. The increase in the potential impact of an interest rate change at December 31, 2007, 
compared to December 31, 2006, is due primarily to slight increases in our investment portfolio's duration to maturity at the end of 2007 versus the end of 2006. 

Credit Quality Risk: 

We have an investment policy that includes guidelines on acceptable investment securities, minimum credit quality, maturity parameters, and concentration and 
diversification. Nonetheless, deterioration of the credit quality of an investment security subsequent to purchase may subject us to the risk of not being able to recover 
the full principal value of the security. In 2007, we recognized a $5.9 million charge related to marketable securities which we considered to be other than temporarily 
impaired in value. 

Item 8. Financial Statements and Supplementary Data 

The financial statements required by this Item are included on pages F-1 through F-38 of this report. The supplementary financial information required by this 
Item is included at pages F-37 and F-38 of this report. 

Item 9. Changes in and Disagreements with Accountants on Accounting and Financial Disclosure 

Not applicable. 

Item 9A. Controls and Procedures 

Evaluation of Disclosure Controls and Procedures 

The Company's management, with the participation of our chief executive officer and chief financial officer, conducted an evaluation of the effectiveness of the 
Company's disclosure controls and procedures (as such term is defined in Rules 13a-15(e) and 15d-15(e) under the Securities Exchange Act of 1934 (the "Exchange 
Act")) as of the end of the period covered by this Annual Report on Form 10-K. Based on this evaluation, our chief executive officer and chief financial officer each 
concluded that, as of the end of such period, our disclosure controls and procedures were effective in ensuring that information required to be disclosed by the 
Company in the reports that it files or submits under the Exchange Act is recorded, processed, summarized, and reported on a timely basis, and is accumulated and 
communicated to the Company's management, including the Company's chief executive officer and chief financial officer, as appropriate to allow timely decisions 
regarding required disclosure. 

Management Report on Internal Control over Financial Reporting 

Our management is responsible for establishing and maintaining adequate internal control over financial reporting, as such term is defined in Rules 13a-15(f) and 
15d-15(f) under the Exchange Act. Our management conducted an evaluation of the effectiveness of our internal control over financial reporting using the framework in 
Internal Control - Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission. Based on that evaluation our 
management has concluded that our internal control over financial reporting was effective as of December 31, 2007. The effectiveness of our internal control over 
financial reporting as of December 31, 2007 has been audited by PricewaterhouseCoopers LLP, an independent registered public accounting firm, as stated in their 
report which appears herein. 

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections of any evaluation of 
effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in conditions, or that the degree of compliance with the 
policies or procedures may deteriorate. 

Changes in Internal Control over Financial Reporting 

There has been no change in our internal control over financial reporting (as such term is defined in Rules 13a-15(f) and 15d-15(f) under the Exchange Act) 
during the quarter ended December 31, 2007 that has materially affected, or is reasonably likely to materially affect, our internal control over financial reporting. 
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Our management, including our chief executive officer and chief financial officer, does not expect that our disclosure controls and procedures or internal 
controls over financial reporting will prevent all errors and all fraud. A control system, no matter how well conceived and operated, can provide only reasonable, not 
absolute, assurance that the objectives of the system are met and cannot detect all deviations. Because of the inherent limitations in all control systems, no evaluation 
of controls can provide absolute assurance that all control issues and instances of fraud or deviations, if any, within the company have been detected. Projections of 
any evaluation of effectiveness to future periods are subject to the risks that controls may become inadequate because of changes in conditions, or that the degree of 
compliance with the policies or procedures may deteriorate. 

Item 9B. Other Information 

None. 

PART III 

Item 10. Directors and Executive Officers and Corporate Governance 

The information required by this item ( other than the information set forth in the next paragraph in this Item 10) will be included under the captions "Election of 
Directors," "Board Committees and Meetings," "Executive Officers of the Company," and "Section 16(a) Beneficial Ownership Reporting Compliance," in our definitive 
proxy statement with respect to our 2008 Annual Meeting of Shareholders to be filed with the SEC, and is incorporated herein by reference. 

We have adopted a code of business conduct and ethics that applies to our officers, directors and employees. The full text of our code of business conduct and 
ethics can be found on the Company's website (http://www.regn.com) under the Investor Relations heading. 

Item 11. Executive Compensation 

The information called for by this item will be included under the captions "Compensation Committee Report," "Compensation Committee Interlocks and Insider 
Participation," "Executive Compensation" and "Compensation of Directors" in our definitive proxy statement with respect to our 2008 Annual Meeting of Shareholders 
to be filed with the SEC, and is incorporated herein by reference. 

Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters 

The information called for by this item will be included under the captions "Equity Compensation Plan Information", "Security Ownership of Management" and 
"Stock Ownership of Certain Beneficial Owners" in our definitive proxy statement with respect to our 2008 Annual Meeting of Shareholders to be filed with the SEC, 
and is incorporated herein by reference. 

Item 13. Certain Relationships and Related Transactions, and Director Independence 

The information required by this item will be included under the captions "Elections of Directors" and "Review of Transactions with Related Persons" in our 
definitive proxy statement with respect to our 2008 Annual Meeting of Shareholders to be filed with the SEC, and is incorporated herein by reference. 

Item 14. Principal Accountant Fees and Services 

The information called for by this item will be included under the caption "Information about Fees Paid to Independent Registered Public Accounting Firm" in 
our definitive proxy statement with respect to our 2008 Annual Meeting of Shareholders to be filed with the SEC, and is incorporated herein by reference. 

PART IV 

Item 15. Exhibits and Financial Statement Schedules 

(a) 1. Financial Statements 
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The financials statements filed as part of this report are listed on the Index to Financial Statements on page F-1. 

2. Financial Statement Schedules 

All schedules for which provision is made in the applicable accounting regulations of the Securities and Exchange Commission are not required under the 
related instructions or are inapplicable and therefore have been omitted. 

3. Exhibits 

Exhibit 
Number 

3.1 
3.2 (a) 

JO.I (b) 
10.2 (c) 
10.3.1 (d) 
10.3.2 (d) 
10.3.3 (e) 
10.3.4 (f) 
10.3.5 (g) 

10.3.6 (g) 

10.3.7 (h) 

10.4 (d) 
10.5* (i) 
10.6 U) 
10.7 (k) 

10.8 (k) 

10.9* (I) 
10.10* (m) 

10.11 * (n) 

10.11.1 * (i) 

10.11.2 (o) 

10.11.3* (p) 

10.11.4* (p) 

~escription 

Restated Certificate of Incorporation, filed February 11, 2008 with the New York Secretary of State. 
By-Laws of the Company, currently in effect (amended through November 9, 2007). 
1990 Amended and Restated Long-Term Incentive Plan. 
2000 Long-Term Incentive Plan. 
Amendment No. I to 2000 Long-Term Incentive Plan, effective as of June 14, 2002. 
Amendment No. 2 to 2000 Long-Term Incentive Plan, effective as of December 20, 2002. 
Amendment No. 3 to 2000 Long-term Incentive Plan, effective as of June 14, 2004. 
Amendment No. 4 to 2000 Long-term Incentive Plan, effective as of November 15, 2004. 
Form of option agreement and related notice of grant for use in connection with the grant of options to the Registrant's non-employee 
directors and named executive officers. 
Form of option agreement and related notice of grant for use in connection with the grant of options to the Registrant's executive officers 
other than the named executive officers. 
Form of restricted stock award agreement and related notice of grant for use in connection with the grant of restricted stock awards to the 
Registrant's executive officers. 
Employment Agreement, dated as of December 20, 2002, between the Company and Leonard S. Schleifer, M.D., Ph.D. 
Employment Agreement, dated as of December 31, 1998, between the Company and P. Roy Vagelos, M.D. 
RegeneronPharmaceuticals, Inc. Change in Control Severance Plan, effective as of February I, 2006. 
Indenture, dated as of October 17, 2001, betweenRegeneronPharmaceuticals, Inc. and American Stock Transfer & Trust Company, as 
trustee. 
Registration Rights Agreement, dated as of October 17, 200 I, among Regeneron Pharmaceuticals, Inc., Merrill Lynch & Co., Merrill Lynch, 
Pierce, Fenner & Smith Incorporated, and Robertson Stephens, Inc. 
IL-I License Agreement, dated June 26, 2002, by and among the Company, Immunex Corporation, and Amgen Inc. 
Collaboration, License and Option Agreement, dated as of March 28, 2003, by and between Novartis Pharma AG, Novartis Pharmaceuticals 
Corporation, and the Company. 
Collaboration Agreement, dated as of September 5, 2003, by and between Aventis Pharmaceuticals Inc. and Regeneron Pharmaceuticals, 
Inc. 
Amendment No. I to Collaboration Agreement, by and between Aventis Pharmaceuticals Inc. and Regeneron Pharmaceuticals, Inc., 
effective as of December 31, 2004. 
Amendment No. 2 to Collaboration Agreement, by and between Aventis Pharmaceuticals Inc. and Regeneron Pharmaceuticals, Inc., 
effective as of January 7, 2005. 
Amendment No. 3 to Collaboration Agreement, by and between Aventis Pharmaceuticals Inc. and Regeneron Pharmaceuticals, Inc., 
effective as of December 21, 2005. 
Amendment No. 4 to Collaboration Agreement, by and between sanofi-aventis U.S., LLC (successor in interest to Aventis Pharmaceuticals, 
Inc.) and Regeneron Pharmaceuticals, Inc., effective as of January 31, 2006. 
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Exhibit 
Number 

10.12 (n) 

10.13* (q) 

10.14* (r) 

10.15 (s) 
10.16* (t) 

10.17* (u) 

10.18* 

10.19* 

10.20 

10.21 

12.1 
23.1 
31.1 
31.2 
32 

Description: 

~escription 

Stock Purchase Agreement, dates as of September 5, 2003, by and between Aventis Pharmaceuticals Inc. and Regeneron Pharmaceuticals, 
Inc. 
License and Collaboration Agreement, dated as of October 18, 2006, by and between Bayer HealthCare LLC and Regeneron 
Pharmaceuticals, Inc. 
Non Exclusive License and Material Transfer Agreement, dated as of February 5, 2007 by and between AstraZeneca UK Limited and 
Regeneron Pharmaceuticals, Inc. 
Lease, dated as of December 21, 2006, by and between BMR-Landmark at Eastview LLC and Regeneron Pharmaceuticals, Inc. 
Non Exclusive License and Material Transfer Agreement, dated as of March 30, 2007, by and between Astellas Pharma Inc. and Regeneron 
Pharmaceuticals, Inc. 
First Amendment to Lease, by and between BMR-Landmark at Eastview LLC and Regeneron Pharmaceuticals, Inc., effective as of 
October 24, 2007. 
Discovery and Preclinical Development Agreement, dated as of November 28, 2007, by and between Aventis Pharmaceuticals Inc. and 
Regeneron Pharmaceuticals, Inc. 
License and Collaboration Agreement, dated as of November 28, 2007, by and among Aventis Pharmaceuticals Inc., sanofi-aventis 
Amerique Du Nord and Regeneron Pharmaceuticals, Inc. 
Stock Purchase Agreement, dated as of November 28, 2007, by and among sanofi-aventis Amerique Du Nord, sanofi-aventis US LLC and 
Regeneron Pharmaceuticals, Inc. 
Investor Agreement, dated as of December 20, 2007, by and among sanofi-aventis, sanofi-aventis US LLC, Aventis Pharmaceuticals Inc., 
sanofi-aventis Amerique du Nord, and Regeneron Pharmaceuticals, Inc. 
Statement re: computation of ratio of earnings to combined fixed charges of Regeneron Pharmaceuticals, Inc. 
Consent of PricewaterhouseCoopers LLP, Independent Registered Public Accounting Firm. 
Certification of CEO pursuant to Rule 13a-l 4(a) under the Securities and Exchange Act of 193 4. 
Certification of CFO pursuant to Rule 13a-14(a) under the Securities and Exchange Act of 1934. 
Certification of CEO and CFO pursuant to 18 U.S.C. Section 1350. 

(a) Incorporated by reference from the Form 8-K for Regeneron Pharmaceuticals, Inc., filed November 13, 2007. 

(b) Incorporated by reference from the Company's registration statement on Form S-1 (file number 33-39043). 

( c) Incorporated by reference from the Form 10-K for Regeneron Pharmaceuticals, Inc., for the fiscal year ended December 31, 2001, filed March 22, 2002. 

(d) Incorporated by reference from the Form 10-K for Regeneron Pharmaceuticals, Inc., for the fiscal year ended December 31, 2002, filed March 31, 2003. 

(e) Incorporated by reference from the Form 10-Q for Regeneron Pharmaceuticals, Inc. for the quarter ended June 30, 2004, filed August 5, 2004. 

(f) Incorporated by reference from the Form 8-K for Regeneron Pharmaceuticals, Inc., filed November 17, 2004. 

(g) Incorporated by reference from the Form 8-K for Regeneron Pharmaceuticals, Inc., filed December 16, 2005. 

(h) Incorporated by reference from the Form 8-K for Regeneron Pharmaceuticals, Inc., filed December 13, 2004. 

(i) Incorporated by reference from the Form 10-K for Regeneron Pharmaceuticals, Inc. for the fiscal year ended December 31, 2004, filed March 11, 2005. 

U) Incorporated by reference from the Form 8-K for Regeneron Pharmaceuticals, Inc., filed January 25, 2006. 

(k) Incorporated by reference from the Company's registration statement on Form S-3 (file number333-74464). 
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(1) 

(m) 

(n) 

(o) 

(p) 

(q) 

(r) 

(s) 

(t) 

(u) 

Incorporated by reference from the Form 10-Q for Regeneron Pharmaceuticals, Inc. for the quarter ended June 30, 2002, filed August 13, 2002. 

Incorporated by reference from the Form 10-Q for Regeneron Pharmaceuticals, Inc. for the quarter ended March 31, 2003, filed May 15, 2003. 

Incorporated by reference from the Form 10-Q for Regeneron Pharmaceuticals, Inc. for the quarter ended September 30, 2003, filed November 11, 2003. 

Incorporated by reference from the Form 8-K for Regeneron Pharmaceuticals, Inc., filed Januaiy 11, 2005. 

Incorporated by reference from the Form 10-K for Regeneron Pharmaceuticals, Inc., for the fiscal year ended December 31, 2005, filed Februaiy 28, 2006. 

Incorporated by reference from the Form 8-K for Regeneron Pharmaceuticals, Inc., filed October 18, 2006. 

Incorporated by reference from the Form 10-K for Regeneron Pharmaceuticals, Inc for the year ended December 31, 2006, filed March 12, 2007. 

Incorporated by reference from the Form 8-K for Regeneron Pharmaceuticals, Inc., filed December 22, 2006. 

Incorporated by reference from the Form 10-Q for Regeneron Pharmaceuticals, Inc for the quarter ended March 31, 2007, filed May 4, 2007. 

Incorporated by reference from the Form 10-Q for Regeneron Pharmaceuticals, Inc for the quarter ended September 31, 2007, filed November 7, 2007. 

Portions of this document have been omitted and filed separately with the Commission pursuant to requests for confidential treatment pursuant to Rule 24b-2. 
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SIGNATURE 

Pursuant to the requirements of Section 13 or 15(d) 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. 

Dated: New York, New York 
February 27, 2008 

REGENERON PHARMACEUTICALS, INC. 

By: Isl LEONARD S. SCHLEIFER 

Leonard S. Schleifer, M.D., Ph.D. 
President and Chief Executive Officer 

POWER OF ATTORNEY 

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Leonard S. Schleifer, President and 
Chief Executive Officer, and Murray A Goldberg, Senior Vice President, Finance & Administration, Chief Financial Officer, Treasurer, and Assistant Secretary, and each 
of them, his true and lawful attorney-in-fact and agent, with the full power of substitution and resubstitution, for him and in his name, place, and stead, in any and all 
capacities therewith, to sign any and all amendments to this report on Form 10-K, and to file the same, with all exhibits thereto, and other documents in connection 
therewith, with the Securities and Exchange Commission, granting unto each said attorney-in-fact and agent full power and authority to do and perform each and every 
act in person, hereby ratifying and confirming all that each said attorney-in-fact and agent, or either of them, or their or his substitute or substitutes, may lawfully do or 
cause to be done by virtue hereof. 

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons on behalf of the registrant and 
in the capacities and on the dates indicated: 

~ignature 

Isl LEONARD S. SCHLEIFER 

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

Isl MURRAY A. GOLDBERG 

Murray A Goldberg 

Isl DOUGLASS. MCCORKLE 

Douglas S. McCorkle 

Isl GEORGED. YANCOPOULOS 

George D. Yancopoulos, M.D., Ph.D 

Isl P.RoYVAGELOS 

P. Roy Vagelos, M.D. 

Isl CHARLES A. BAKER 

Charles A Baker 

Title 

President, Chief Executive Officer, and Director (Principal Executive Officer) 

Senior Vice President, Finance & Administration, Chief Financial Officer, Treasurer, and 
Assistant Secretary (Principal Financial Officer) 

Vice President, Controller and Assistant Treasurer (Principal Accounting Officer) 

Executive Vice President, Chief Scientific Officer, President, Regeneron Research 
Laboratories, and Director 

Chairman of the Board 

Director 
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~ignature 

Isl MICHAEL S. BROWN 

Michael S. Brown, M.D. 

Isl ALFRED G. GILMAN 

Alfred G. Gilman, M.D., Ph.D. 

Isl JOSEPH L. GOLDSTEIN 

Joseph L. Goldstein, M.D. 

Isl ARTHUR F. RYAN 

ArthurF. Ryan 

Isl GEORGE L. SING 

George L. Sing 

Title 

Director 

Director 

Director 

Director 

Director 
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 

To the Board of Directors and Stockholders of 
Regeneron Pharmaceuticals, Inc.: 

In our opinion, the accompanying balance sheets and the related statements of operations, stockholders' equity and cash flows present fairly, in all material 
respects, the financial position of Regeneron Pharmaceuticals, Inc. at December 31, 2007 and 2006, and the results of its operations and its cash flows for each of the 
three years in the period ended December 31, 2007 in conformity with accounting principles generally accepted in the United States of America. Also in our opinion, the 
Company maintained, in all material respects, effective internal control over financial reporting as of December 31, 2007, based on criteria established in Internal 
Control -Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission (COSO). The Company's management is 
responsible for these financial statements, for maintaining effective internal control over financial reporting and for its assessment of the effectiveness of internal 
control over financial reporting, included in Management's Report on Internal Control over Financial Reporting appearing under Item 9A. Our responsibility is to 
express opinions on these financial statements and on the Company's internal control over financial reporting based on our integrated audits. We conducted our audits 
in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those standards require that we plan and perform the audits to 
obtain reasonable assurance about whether the financial statements are free of material misstatement and whether effective internal control over financial reporting was 
maintained in all material respects. Our audits of the financial statements included examining, on a test basis, evidence supporting the amounts and disclosures in the 
financial statements, assessing the accounting principles used and significant estimates made by management, and evaluating the overall financial statement 
presentation. Our audit of internal control over financial reporting included obtaining an understanding of internal control over financial reporting, assessing the risk 
that a material weakness exists, and testing and evaluating the design and operating effectiveness of internal control based on the assessed risk. Our audits also 
included performing such other procedures as we considered necessary in the circumstances. We believe that our audits provide a reasonable basis for our opinions. 

As discussed in note 2 to the financial statements, effective January I, 2006, the Company changed its method of accounting for share-based payment, to 
conform with F ASE Statement of Financial Accounting Standards No. 123 (revised 2004 ), "Share-based Payment." 

A company's internal control over financial reporting is a process designed to provide reasonable assurance regarding the reliability of financial reporting and 
the preparation of financial statements for external purposes in accordance with generally accepted accounting principles. A company's internal control over financial 
reporting includes those policies and procedures that (i) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions 
and dispositions of the assets of the company; (ii) provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial 
statements in accordance with generally accepted accounting principles, and that receipts and expenditures of the company are being made only in accordance with 
authorizations of management and directors of the company; and (iii) provide reasonable assurance regarding prevention or timely detection of unauthorized 
acquisition, use, or disposition of the company's assets that could have a material effect on the financial statements. 

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections of any evaluation of 
effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in conditions, or that the degree of compliance with the 
policies or procedures may deteriorate. 

New York, New York 
February 27, 2008 

PricewaterhouseCoopers LLP 
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Marketable securities 

Total liabilities 

Accumulated deficit 

Total stockholders' 

REGENERON PHARMACEUTICALS, INC. 

BALANCE SHEETS 
December 31, 2007 and 2006 

The accompanying notes are an integral part of the financial statements, 
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REGENERON PHARMACEUTICALS, INC. 

STATEMENTS OF OPERATIONS 

For the Years Ended December 31, 2007, 2006, and 2005 

General and administrative 

Loss from operations 

Net loss before cumulative effect of a change in accounting principle 
Qt1t1111!~ti'l"¢#f¢~@0\ci()pti))g ::,ti1t~111¢llt ()ffi®llciaj M¢()1lXlti))g :i,iallci(l)'c:1$N(),1z::iK("S:l'A$ i::i,~,,) 
Net loss 

Net 

Net loss 
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2007 2006 2005 

(In thousands, except per share data) 

(105,600) (103,150) 
813 

(95,446) 
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Issuance 
tendered 

Change in net unrealized gain (loss) on marketable securities 

REGENERON PHARMACEUTICALS, INC. 

STATEMENTS OF STOCKHOLDERS' EQUITY 
For the Years Ended December 31, 2007, 2006, and 2005 

Additional 

Accumulated 

Other Total 

Class A Stock Common Stock Paid-in Unearned Accumulated Comprehensive Stockholders' Comprehensive 

Shares Amount Shares Amount Capital Compensation Deficit Income (Loss) ~ Income (Loss) 

(In thousands) 

494 

11 

Issuance of Common Stock in connection with exercise of stock options, net of shares 

(Continued) 
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REGENERON PHARMACEUTICALS, INC. 

STATEMENTS OF STOCKHOLDERS' EQUITY - (Continued) 
For the Years Ended December 31, 2007, 2006, and 2005 

Additional 

Accumulated 

Other Total 

Class A Stock Common Stock Paid-in Unearned Accumulated Comprehensive Stockholders' Comprehensive 

Shares Amount Shares Amount ~ Compensation Deficit Income (Loss) ~ Income (Loss) 

(In thousands) 

Issuance of Common Stock in connection with Company 401(k) Savings Plan 
65 

Balance, December 31, 2007 2,260 $ 76,592 $ 77 $1,253,235 

The accompanying notes are an integral part of the financial statements. 
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Sales or maturities of marketable securities 

Increase in restricted cash 

activities 

Other 

Net increase in cash and cash 

Cash and cash equivalents at end of period 

Cash paid for interest 

REGENERON PHARMACEUTICALS, INC. 

STATEMENTS OF CASH FLOWS 
For the Years Ended December 31, 2007, 2006, and 2005 

$ 

The accompanying notes are an integral part of the financial statements. 
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2007 2006 2005 

(In thousands) 

11,000 $ 11,000 $ 11,002 
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1. Organization and Business 

REGENERON PHARMACEUTICALS, INC. 

NOTES TO FINANCIAL STATEMENTS 
For the years ended December 31, 2007, 2006, and 2005 

(Unless otherwise noted, dollars in thousands, except per share data) 

Regeneron Pharmaceuticals, Inc. (the "Company" or "Regeneron") was incorporated in January 1988 in the State of New York. The Company is engaged in 
research and development programs to discover and commercialize therapeutics to treat human disorders and conditions. The Company's facilities are located in New 
York. The Company's business is subject to certain risks including, but not limited to, uncertainties relating to conducting pharmaceutical research, obtaining 
regulatory approvals, commercializing products, and obtaining and enforcing patents. 

2. Summary of Significant Accounting Policies 

Cash and Cash Equivalents 

For purposes of the statement of cash flows and the balance sheet, the Company considers all highly liquid debt instruments with a maturity of three months or 
less when purchased to be cash equivalents. The carrying amount reported in the balance sheet for cash and cash equivalents approximates its fair value. 

Property, Plant, and Equipment 

Property, plant, and equipment are stated at cost. Depreciation is provided on a straight-line basis over the estimated useful lives of the assets. Expenditures for 
maintenance and repairs which do not materially extend the useful lives of the assets are charged to expense as incurred. The cost and accumulated depreciation or 
amortization of assets retired or sold are removed from the respective accounts, and any gain or loss is recognized in operations. The estimated useful lives of property, 
plant, and equipment are as follows: 

Building and improvements 
Laboratory and computer equipment 
Furniture and fixtures 

7-30 years 
3-5 years 

5 years 

Leasehold improvements are amortized over the shorter of the lease term or the estimated useful lives of the assets. Costs of construction of certain long-lived 
assets include capitalized interest which is amortized over the estimated useful life of the related asset. 

Accounting for the Impairment of Long-Lived Assets 

The Company periodically assesses the recoverability of long-lived assets, such as property, plant, and equipment, and evaluates such assets for impairment 
whenever events or changes in circumstances indicate that the carrying amount of an asset may not be recoverable. Asset impairment is determined to exist if estimated 
future undiscounted cash flows are less than the carrying amount in accordance with Statement of Financial Accounting Standards No. ("SFAS") 144, Accounting for 
the Impairment or Disposal of Long-Lived Assets. For all periods presented, no impairment losses were recorded. 

Patents 

As a result of the Company's research and development efforts, the Company has obtained, applied for, or is applying for, a number of patents to protect 
proprietary technology and inventions. All costs associated with patents are expensed as incurred. 
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Revenue Recognition 

REGENERON PHARMACEUTICALS, INC. 

NOTES TO FINANCIAL STATEMENTS - (Continued) 
(Unless otherwise noted, dollars in thousands, except per share data) 

a. Contract Research and Development and Research Progress Payments 

The Company recognizes contract research and development revenue and research progress payments in accordance with Staff Accounting Bulletin No. 104, 
Revenue Recognition ("SAE 104") and Emerging Issues Task Force 00-21,Accountingfor Revenue Arrangements with Multiple Deliverables ("EITF 00-21"). The 
Company earns contract research and development revenue and research progress payments in connection with collaboration and other agreements to develop and 
commercialize product candidates and utilize the Company's technology platforms. The terms of these agreements typically include non-refundable up-front licensing 
payments, research progress (milestone) payments, and payments for development activities. Non-refundable up-front license payments, where continuing 
involvement is required of the Company, are deferred and recognized over the related performance period. The Company estimates its performance period based on the 
specific terms of each agreement, and adjusts the performance periods, if appropriate, based on the applicable facts and circumstances. Payments which are based on 
achieving a specific performance milestone, involving a degree of risk, are recognized as revenue when the milestone is achieved and the related payment is due and 
non-refundable, provided there is no future service obligation associated with that milestone. Substantive performance milestones typically consist of significant 
achievements in the development life-cycle of the related product candidate, such as completion of clinical trials and approvals by regulatory agencies. In determining 
whether a payment is deemed to be a substantive performance milestone, the Company takes into consideration (i) the nature, timing, and value of significant 
achievements in the development life-cycle of the related development product candidate, (ii) the relative level of effort required to achieve the milestone, and (iii) the 
relative level of risk in achieving the milestone, taking into account the high degree of uncertainty in successfully advancing product candidates in a drug development 
program and in ultimately attaining an approved drug product. Payments for achieving milestones which are not considered substantive are accounted for as license 
payments and recognized over the related performance period. 

The Company enters into collaboration agreements that include varying arrangements regarding which parties perform and bear the costs of research and 
development activities. The Company may share the costs of research and development activities with a collaborator, such as in the Company's VEGF Trap-Eye 
collaboration with Bayer HealthCare LLC, or the Company may be reimbursed for all or a significant portion of the costs of the Company's research and development 
activities, such as in the Company's aflibercept and antibody collaborations with sanofi-aventis. The Company records its internal and third-party development costs 
associated with these collaborations as research and development expenses. When the Company is entitled to reimbursement of all or a portion of the research and 
development expenses that it incurs under a collaboration, the Company records those reimbursable amounts as contract research and development revenue 
proportionately as the Company recognizes its expenses. If the collaboration is a cost-sharing arrangement in which both the Company and its collaborator perform 
development work and share costs, in periods when the Company's collaborator incurs development expenses that benefit the collaboration and Regeneron, the 
Company also recognizes, as additional research and development expense, the portion of the collaborator's development expenses that the Company is obligated to 
reimburse. In addition, the Company records revenue in connection with a government research grant using a proportional performance model as it incurs expenses 
related to the grant, subject to the grant's terms and annual funding approvals. 

In connection with non-refundable licensing payments, the Company's performance period estimates are principally based on projections of the scope, 
progress, and results of its research and development activities. Due to the variability in the scope of activities and length of time necessary to develop a drug product, 
changes to development plans as programs progress, and uncertainty in the ultimate requirements to obtain governmental approval for commercialization, revisions to 
performance period estimates are possible, and could result in material changes to the amount of revenue recognized each year in the future. In addition, performance 
periods may be extended if the Company and its collaborators decide to expand the clinical plans for a drug candidate into 
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REGENERON PHARMACEUTICALS, INC. 

NOTES TO FINANCIAL STATEMENTS - (Continued) 
(Unless otherwise noted, dollars in thousands, except per share data) 

additional disease indications. Also, if a collaborator terminates an agreement in accordance with the terms of the agreement, the Company would recognize any 
unamortized remainder of an up-front or previously deferred payment at the time of the termination. 

b. Contract Manufacturing 

The Company manufactured product and performed services for a third party under a contract manufacturing agreement which expired in October 2006. 
Contract manufacturing revenue was recognized as product was shipped and as services were performed (see Note 13). 

c. Technology Licensing 

The Company enters into non-exclusive license agreements with third parties that allow the third party to utilize the Company's Veloclmmune® technology in 
its internal research programs. The terms of these agreements include annual, non-refundable, up-front payments and entitle the Company to receive royalties on any 
future sales of products discovered by the third party using the Company •s Veloclmmune technology (see Note 12). Annual, non-refundable, up-front payments under 
these agreements, where continuing involvement is required of the Company, are deferred and recognized ratably over their respective annual license periods. 

Investment Income 

Interest income, which is included in investment income, is recognized as earned. 

Research and Development Expenses 

Research and development expenses include costs directly attributable to the conduct of research and development programs, including the cost of salaries, 
payroll taxes, employee benefits, materials, supplies, depreciation on and maintenance of research equipment, costs related to research collaboration and licensing 
agreements (see Note 10), the cost of services provided by outside contractors, including services related to the Company •s clinical trials, clinical trial expenses, the full 
cost of manufacturing drug for use in research, preclinical development, and clinical trials, amounts that the Company is obligated to reimburse to collaborators for 
research and development expenses that they incur (see Note 11 ), expenses related to the development of manufacturing processes prior to commencing commercial 
production of a product under contract manufacturing arrangements, and the allocable portions of facility costs, such as rent, utilities, insurance, repairs and 
maintenance, depreciation, and general support services. All costs associated with research and development are expensed as incurred. 

Clinical trial costs are a significant component of research and development expenses and include costs associated with third-party contractors. The Company 
outsources a substantial portion of its clinical trial activities, utilizing external entities such as contract research organizations, independent clinical investigators, and 
other third-party service providers to assist the Company with the execution of its clinical studies. For each clinical trial that the Company conducts, certain clinical trial 
costs are expensed immediately, while others are expensed over time based on the expected total number of patients in the trial, the rate at which patients enter the trial, 
and the period over which clinical investigators or contract research organizations are expected to provide services. 

Clinical activities which relate principally to clinical sites and other administrative functions to manage the Company's clinical trials are performed primarily by 
contract research organizations ("CROs"). CROs typically perform most of the start-up activities for the Company's trials, including document preparation, site 
identification, screening and preparation, pre-study visits, training, and program management. On a budgeted basis, these start-up costs are typically 10% to 15% of the 
total contract value. On an actual basis, this percentage range can be significantly wider, as many of the Company's contracts are either expanded or reduced in scope 
compared to the original budget, while start-up costs for the particular trial may not change materially. These start-up costs usually occur within a few months after the 
contract has been executed and are event driven in nature. The remaining 
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REGENERON PHARMACEUTICALS, INC. 

NOTES TO FINANCIAL STATEMENTS - (Continued) 
(Unless otherwise noted, dollars in thousands, except per share data) 

activities and related costs, such as patient monitoring and administration, generally occur ratably throughout the life of the individual contract or study. In the event 
of early termination of a clinical trial, the Company accrues and recognizes expenses in an amount based on its estimate of the remaining non-cancelable obligations 
associated with the winding down of the clinical trial and/or penalties. 

For clinical study sites, where payments are made periodically on a per-patient basis to the institutions performing the clinical study, the Company accrues on 
an estimated cost-per-patient basis an expense based on subject enrollment and activity in each quarter. The amount of clinical study expense recognized in a quarter 
may vary from period to period based on the duration and progress of the study, the activities to be performed by the sites each quarter, the required level of patient 
enrollment, the rate at which patients actually enroll in and drop-out of the clinical study, and the number of sites involved in the study. Clinical trials that bear the 
greatest risk of change in estimates are typically those that have a significant number of sites, require a large number of patients, have complex patient screening 
requirements, and span multiple years. During the course of a trial, the Company adjusts its rate of clinical expense recognition if actual results differ from the 
Company's estimates. The Company's estimates and assumptions for clinical expense recognition could differ significantly from its actual results, which could cause 
material increases or decreases in research and development expenses in future periods when the actual results become known. 

Per Share Data 

Net income (loss) per share, basic and diluted, is computed on the basis of the net income (loss) for the period divided by the weighted average number of 
shares of Common Stock and Class A Stock outstanding during the period. Basic net income (loss) per share excludes restricted stock awards until vested. Diluted net 
income per share is based upon the weighted average number of shares of Common Stock and Class A Stock outstanding, and of common stock equivalents 
outstanding when dilutive. Common stock equivalents include: (i) outstanding stock options and restricted stock awards under the Company's Long-Term Incentive 
Plans, which are included under the treasury stock method when dilutive, and (ii) Common Stock to be issued under the assumed conversion of the Company's 
outstanding convertible senior subordinated notes, which are included under the if-converted method when dilutive. The computation of diluted net loss per share for 
the years ended December 31, 2007, 2006, and 2005 does not include common stock equivalents, since such inclusion would be antidilutive. Disclosures required by 
SFAS 128, Earnings per Share, have been included in Note 19. 

Income Taxes 

The Company recognizes deferred tax liabilities and assets for the expected future tax consequences of events that have been included in the financial 
statements or tax returns. Under this method, deferred tax liabilities and assets are determined on the basis of the difference between the tax basis of assets and 
liabilities and their respective financial reporting amounts ("temporary differences") at enacted tax rates in effect for the years in which the differences are expected to 
reverse. A valuation allowance is established for deferred tax assets for which realization is uncertain. See Note 17. 

Comprehensive Income (Loss) 

The Company presents comprehensive income (loss) in accordance with SFAS 130,Reporting Comprehensive Income. Comprehensive income (loss) of the 
Company includes net income (loss) adjusted for the change in net unrealized gain or loss on marketable securities. The net effect of income taxes on comprehensive 
income (loss) is immaterial. Comprehensive losses for the years ended December 31, 2007, 2006, and 2005 have been included in the Statements of Stockholders' Equity. 
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Concentrations of Credit Risk 

REGENERON PHARMACEUTICALS, INC. 

NOTES TO FINANCIAL STATEMENTS - (Continued) 
(Unless otherwise noted, dollars in thousands, except per share data) 

Financial instruments which potentially subject the Company to concentrations of credit risk consist of cash, cash equivalents, marketable securities, and 
receivables from sanofi-aventis and Bayer HealthCare. The Company generally invests its excess cash in obligations of the U.S. government and its agencies, 
investment grade debt securities issued by corporations, governments, and financial institutions, bank deposits, asset-backed securities, commercial paper, and money 
market funds that invest in these instruments. The Company has an investment policy that includes guidelines on acceptable investment securities, minimum credit 
quality, maturity parameters, and concentration and diversification. Nonetheless, deterioration of the credit quality of an investment security subsequent to purchase 
may subject the Company to the risk of not being able to recover the full principal value of the security. The Company recognizes a charge to earnings in a period when 
the Company considers a marketable security to be other than temporarily impaired in value. 

Risks and Uncertainties 

Regeneron has had no sales of its products and there is no assurance that the Company's research and development efforts will be successful, that the 
Company will ever have commercially approved products, or that the Company will achieve significant sales of any such products. The Company has generally 
incurred net losses and negative cash flows from operations since its inception. Revenues to date have principally been limited to (i) payments from the Company's 
collaborators and other entities for the Company's development activities with respect to product candidates and to utilize the Company's technology platforms, 
(ii) payments for past contract manufacturing activities, and (iii) investment income. The Company operates in an environment of rapid change in technology and is 
dependent upon the services of its employees, consultants, collaborators, and certain third-party suppliers, including single-source unaffiliated third-party suppliers of 
certain raw materials and equipment. Regeneron, as licensee, licenses certain technologies that are important to the Company's business which impose various 
obligations on the Company. IfRegeneronfails to comply with these requirements, licensors may have the right to terminate the Company's licenses. 

Contract research and development revenue in 2007 was primarily earned from sanofi-aventis and Bayer HealthCare under collaboration agreements (see 
Note 11 for the terms of these agreements). The Company recognizes revenue from its collaborations with sanofi-aventis and Bayer HealthCare in accordance with 
SAE 104 and EITF 00-21, as described above. These collaboration agreements contain early termination provisions, as defined, by sanofi-aventis or Bayer HealthCare, 
as applicable. 

Use of Estimates 

The preparation of financial statements in conformity with generally accepted accounting principles requires management to make estimates and assumptions 
that affect the amounts reported in the financial statements and accompanying notes. Actual results could differ from those estimates. Significant estimates include 
(i) useful lives of property, plant, and equipment, (ii) the periods over which certain revenues and expenses will be recognized, including contract research and 
development revenue recognized from non-refundable licensing payments and expense recognition of certain clinical trial costs which are included in research and 
development expenses, (iii) the extent to which deferred tax assets and liabilities are offset by a valuation allowance, and (iv) the fair value of stock options on their date 
of grant using the Black-Scholes option-pricing model, based on assumptions with respect to (a) expected volatility of our Common Stock price, (b) the periods of time 
over which employees and members of the Company's board of directors are expected to hold their options prior to exercise ( expected lives), ( c) expected dividend yield 
on the Company's Common Stock, and (d) risk-free interest rates, which are based on quoted U.S. Treasury rates for securities with maturities approximating the 
options' expected lives. In addition, in connection with the recognition of compensation expense in accordance with the provisions of SFAS 123R, Share-
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REGENERON PHARMACEUTICALS, INC. 

NOTES TO FINANCIAL STATEMENTS - (Continued) 
(Unless otherwise noted, dollars in thousands, except per share data) 

Based Payment, as described below, the Company is required to estimate, at the time of grant, the number of stock option awards that are expected to be forfeited. 

Stock-based Employee Compensation 

Effective January I, 2005, the Company adopted the fair value based method of accounting for stock-based employee compensation under the provisions of 
SFAS 123, Accounting for Stock-Based Compensation, using the modified prospective method as described in SFAS 148, Accounting for Stock-Based 
Compensation - Transition and Disclosure. As a result, in 2005, the Company recognized compensation expense, in an amount equal to the fair value of share-based 
payments (including stock option awards) on their date of grant, over the vesting period of the awards using graded vesting, which is an accelerated expense 
recognition method. Under the modified prospective method, compensation expense for the Company is recognized for (a) all share based payments granted on or after 
January I, 2005 (including replacement options granted under the Company's stock option exchange program which concluded on January 5, 2005 (see Note 14)) and 
(b) all awards granted to employees prior to January I, 2005 that were unvested on that date. 

Effective January I, 2006, the Company adopted the provisions of SFAS 123R, Share-Based Payment, which is a revision of SFAS 123. SFAS 123R focuses 
primarily on accounting for transactions in which an entity obtains employee services in share-based payment transactions, and requires the recognition of 
compensation expense in an amount equal to the fair value of the share-based payment (including stock options and restricted stock) issued to employees. SFAS 123R 
requires companies to estimate, at the time of grant, the number of awards that are expected to be forfeited and to revise this estimate, if necessary, in subsequent 
periods if actual forfeitures differ from those estimates. Effective January I, 2005 and prior to the Company's adoption of SFAS 123R, the Company recognized the 
effect of forfeitures in stock-based compensation cost in the period when they occurred, in accordance with SFAS 123. Upon adoption of SFAS 123R effective 
January I, 2006, the Company was required to record a cumulative effect adjustment to reflect the effect of estimated forfeitures related to outstanding awards that were 
not expected to vest as of the SFAS 123R adoption date. This adjustment reduced the Company's loss by $0.8 million and is included in the Company's operating 
results in 2006 as a cumulative-effect adjustment of a change in accounting principle. 

For the years ended December 31, 2007, 2006, and 2005, $28.0 million, $18.4 million, and $19.9 million, respectively, of non-cash stock-based employee 
compensation expense related to stock option awards (" Stock Option Expense") was recognized in operating expenses. In addition, for the year ended December 31, 
2005, $0.1 million of Stock Option Expense was capitalized in inventory. 

Other disclosures required by SFAS 123 and SFAS 123R have been included in Note 14. 

Statement of Cash Flows 

Supplemental disclosure of noncash investing and financing activities: 

In 2007, 2006, and 2005, the Company recognized $0.1 million, $0.3 million, and $1.9 million, respectively, of compensation expense related to Restricted Stock 
awards, the fair value of which is expensed, on a pro rata basis, over the period that the restrictions on the shares lapse (see Note 14). 

Included in accounts payable and accrued expenses at December 31, 2007, 2006, and 2005 were $1.7 million, $0.8 million, and $0.2 million of capital expenditures, 
respectively. 

Included in accounts payable and accrued expenses at December 31, 2006, 2005, and 2004 were $1.4 million, $1.9 million, and $0.6 million, respectively, of accrued 
40 l(k) Savings Plan contribution expense. During the first quarter of 2007, 2006, and 2005, the Company contributed 64,532, 120,960, and 90,385 shares, respectively, of 
Common Stock to the 40l(k) Savings Plan in satisfaction of these obligations. 
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REGENERON PHARMACEUTICALS, INC. 

NOTES TO FINANCIAL STATEMENTS - (Continued) 
(Unless otherwise noted, dollars in thousands, except per share data) 

Included in mmketable securities at December 31, 2007, 2006, and 2005 were $2.2 million, $1.5 million, and $1.2 million of accrued interest income, respectively. 

Future Impact of Recently Issued Accounting Standards 

In September 2006, the Financial Accounting Standards Board ("FASB") issued SFAS 157, Fair Value Measurements, which defines fair value, establishes a 
framework for measuring fair value in generally accepted accounting principles ("GAAP"), and expands disclosures about fair value measurements. SFAS 157 is 
effective for financial statements issued for fiscal years beginning after November 15, 2007, however on December 14, 2007, the FASB issued a proposed staff position 
("FSP FAS 157-b") which would delay the effective date of SFAS 157 for nonfinancial assets and nonfinancial liabilities to fiscal years beginning after November 15, 
2008. The Company is required to adopt SFAS 157 as it relates to the Company's financial assets and financial liabilities effective for the fiscal year beginning 
January I, 2008, and as it relates to the Company's nonfinancial assets and nonfinancial liabilities for the fiscal year beginning January I, 2009. Management does not 
anticipate that the adoption of SF AS 157 will have a material impact on the Company's financial statements. 

In February 2007, the FASB issued SFAS 159, The Fair Value Option for Financial Assets and Financial Liabilities. SFAS 159 permits entities to choose to 
measure many financial instruments and certain other items at fair value. The objective is to improve financial reporting by providing entities with the opportunity to 
mitigate volatility in reported earnings caused by measuring related assets and liabilities differently without having to apply complex hedge accounting provisions. 
SFAS 159 is effective for financial statements issued for fiscal years beginning after November 15, 2007. The Company is required to adopt SFAS 159 effective for the 
fiscal year beginning January I, 2008. Management does not anticipate that the adoption of SFAS 159 will have a material impact on the Company's financial 
statements. 

In June 2007, the Emerging Issues Task Force issued Statement No. 07-3, Accounting for Non-refundable Advance Payments for Goods or Services to Be Used 
in Future Research and Development Activities ("EITF 07-3"). EITF 07-3 addresses how entities involved in research and development activities should account for 
the non-refundable portion of an advance payment made for future research and development activities and requires that such payments be deferred and capitalized, 
and recognized as an expense when the goods are delivered or the related services are performed. EITF 07-3 is effective for fiscal years beginning after December 15, 
2007, including interim periods within those fiscal years. The Company is required to adopt EITF 07-3 effective for the fiscal year beginning January I, 2008. 
Management does not anticipate that the adoption of EITF 07-3 will have a material impact on the Company's financial statements. 

3. Severance Costs 

In September 2005, the Company announced plans to reduce its workforce by approximately 165 employees in connection with narrowing the focus of the 
Company's research and development efforts, substantial improvements in manufacturing productivity, the June 2005 expiration of the Company's collaboration with 
The Procter & Gamble Company, and the completion of contract manufacturing for Merck & Co., Inc. in late 2006. The majority of the headcount reduction occurred in 
the fourth quarter of 2005. The remaining headcount reductions occurred during 2006 as the Company completed activities related to contract manufacturing for Merck. 

Costs associated with the workforce reduction were comprised principally of severance payments and related payroll taxes, employee benefits, and 
outplacement services. Termination costs related to 2005 workforce reductions were expensed in the fourth quarter of 2005, and included non-cash expenses due to the 
accelerated vesting of certain stock options and restricted stock held by affected employees. Estimated termination costs associated with the planned workforce 
reduction in 2006 were measured in October 2005 and were expensed ratably over the expected service period of the affected employees in accordance with SF AS 146, 
Accounting for 
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NOTES TO FINANCIAL STATEMENTS - (Continued) 
(Unless otherwise noted, dollars in thousands, except per share data) 

Costs Associated with Exit or Disposal Activities. The total costs associated with the 2005 and 2006 workforce reductions were $2.6 million, including $0.2 million of 
non-cash expenses. 

Severance costs associated with the workforce reduction plan that were charged to expense in 2005, 2006, and 2007 consist of the following: 

Accrued liability 
at December 31, 

2005 

severance costs 

Total $ 2,213 $ 1,130 $ 1,083 

Accrued liability 
Costs charged to Costs paid or at December 31, 

expense 2006 settled in 2 006 2006 

severance costs 

Accrued liability 
Costs charged to Costs paid or at December 31, 
expense in 2007 settled in 2007 2007 

Employee severance, payroll taxes, and benefits $ 43 $ (106) $ 

These severance costs are included in the Company's Statement of Operations for the years ended December 31, 2007, 2006, and 2005 as follows: 

Total 

2007 

R&D 

$ 43 

R&D 

33 

$ 350 

2006 

G&A 

For segment reporting purposes (see Note 20), all severance-related expenses are included in the Research & Development segment. 

4. Marketable Securities 

2005 

R&D G&A 

206 

$ 2,155 $ 58 

The Company considers its unrestricted marketable securities to be "available-for-sale," as defined by SFAS 115, Accounting for Certain Investments in Debt 
and Equity Securities. Gross unrealized holding gains and losses are reported as a net amount in a separate component of stockholders' equity entitled Accumulated 
Other Comprehensive Income (Loss). The net change in unrealized holding gains and losses is excluded from operations and included in stockholders' equity as a 
separate component of comprehensive loss. 
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The following tables sunnnarize the amortized cost basis of marketable securities, the aggregate fair value of marketable securities, and gross umealized holding 
gains and losses at December 31, 2007 and 2006: 

Unrealized Holding 
Gains (Losses) Net 

Asset-backed securities 

In addition, cash equivalents at December 31, 2007 and 2006 included an umealized holding loss of $9 thousand and an umealized holding gain of $12 thousand, 
respectively. 

Realized gains and losses are included as a component of investment income. For the years ended December 31, 2007, 2006, and 2005, gross realized gains and 
losses on sales of marketable securities was not significant. In computing realized gains and losses, the Company computes the cost of its investments on a specific 
identification basis. Such cost includes the direct costs to acquire the securities, adjusted for the amortization of any discount or premium. In 2007, deterioration in the 
credit quality of marketable securities from two issuers 
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has subjected the Company to the risk of not being able to recover the full principal value of these securities, which totals $14.0 million. Since market activity for these 
securities is very limited, their fair values at December 31, 2007 were developed based on information provided by the Company's investment advisors, including but 
not limited to estimated value of the assets underlying each security and quoted bid prices, as applicable. As a result, the Company recognized a $5.9 million charge 
related to these marketable securities, which the Company considered to be other than temporarily impaired. Excluding these other than temporarily impaired securities, 
fair value of marketable securities has been estimated based on inputs that are observable for each security, either directly or indirectly, through corroboration with 
observable market data. 

The following table shows the unrealized losses and fair value of the Company's marketable securities with unrealized losses that are deemed to be only 
temporarily impaired, aggregated by investment category and length of time that individual securities have been in a continuous unrealized loss position, at 
December 31, 2007 and 2006. The securities listed at December 31, 2007 mature at various dates through December 2009. 

Less than 12 Months 

Fair Value Unrealized Loss 

Certificates of deposit 9,218 
$ 

12 Months or Greater 

Fair Value Unrealized Loss 

$ 15,#6 $ 

Total 

Fair Value 

9,218 

Unrealized 

~ 

_____Q) 
$ (5'7Q) 

At December 31, 2007, the unrealized losses in the Company's marketable securities were primarily caused by general instability in the credit markets at the end 
of 2007. At December 31, 2006, the unrealized losses in the Company's marketable securities were primarily caused by interest rate increases, which generally resulted in 
a decrease in the market value of the Company's portfolio. Based upon the Company's currently projected sources and uses of cash, the Company intends to hold 
these securities until a recovery of fair value, which may be maturity. Therefore, the Company does not consider these marketable securities at December 31, 2007 and 
2006 to be other than temporarily impaired. However, further deterioration in the credit markets may subject the Company to the risk of not being able to recover the full 
principal value of certain of its marketable securities, which could have a material impact on the Company's financial statements. 
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Accounts receivable as of December 31, 2007 and 2006 consist of the following: 

6. Property, Plant, and Equipment 

Property, plant, and equipment as of December 31, 2007 and 2006 consist of the following: 

and computer equipment 

Less, accumulated depreciation and amortization 

2007 

$ 14;2,4:4 

$ 18,320 

2006 

$)i,<JOQ 

$ 7,493 

In October 2007, the Company purchased land and a building in Rensselaer, New York for $9.0 million. The Company previously leased manufacturing, office, 
and warehouse space in a portion of the purchased building (see Note 10). 

Depreciation and amortization expense on property, plant, and equipment amounted to $ I 0. 4 million, $14 .3 million, and $15.4 million for the years ended 
December 31, 2007, 2006, and 2005, respectively. Included in these amounts was $0.7 million and $0.9 million of depreciation and amortization expense related to contract 
manufacturing that was capitalized into inventory for the years ended December 31, 2006 and 2005, respectively. 

7. Accounts Payable and Accrued Expenses 

Accounts payable and accrued expenses as of December 31, 2007 and 2006 consist of the following: 

2007 2006 

$ l!;l2ll $ 4,34'1 
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Deferred revenue as of December 31, 2007 and 2006 consists of the following: 

9. Stockholders Equity 

The Company's Restated Certificate of Incorporation provides for the issuance of up to 40 million shares of Class A Stock, par value $0.001 per share, and 
160 million shares of Common Stock, par value $0.00 I per share. Shares of Class A Stock are convertible, at any time, at the option of the holder into shares of Common 
Stock on a share-for-share basis. Holders of Class A Stock have rights and privileges identical to Common Stockholders except that Class A Stockholders are entitled 
to ten votes per share, while Common Stockholders are entitled to one vote per share. Class A Stock may only be transferred to specified Permitted Transferees, as 
defined. Under the Company's Restated Certificate of Incorporation, the Company's Board of Directors (the "Board") is authorized to issue up to 30 million shares of 
preferred stock, in series, with rights, privileges, and qualifications of each series determined by the Board. 

In October 200 I, the Company completed a private placement of $200.0 million aggregate principal amount of senior subordinated notes, which are convertible 
into shares of the Company's Common Stock See Note 10, 

In November 2006, the Company completed a public offering of 7.6 million shares of Common Stock at a price of $23.03 per share and received proceeds, after 
expenses, of$174.6 million. 

In September 2003, sanofi-aventis purchased 2,799,552 newly issued, unregistered shares of the Company's Common Stock for $45.0 million. See Note IL 

In December 2007, sanofi-aventis purchased 12 million newly issued, unregistered shares of the Company's Common Stock for an aggregate cash price of 
$312.0 million. As a condition to the closing of this transaction, sanofi-aventis entered into an investor agreement with the Company, Under the investor agreement, 
sanofi-aventis has three demand rights to require the Company to use all reasonable efforts to conduct a registered underwritten public offering with respect to shares 
of the Company's Common Stock beneficially owned by sanofi-aventis immediately after the closing of the transaction. Until the later of the fifth anniversaries of the 
expiration or earlier termination of the License and Collaboration Agreement under the Company's antibody collaboration with sanofi-aventis (see Note 11) and the 
Company's collaboration agreement with sanofi-aventis for the development and commercialization of aflibercept (see Note 11), sanofi-aventis will be bound by certain 
"standstill" provisions. These provisions include an agreement not to acquire more than a specified percentage of the outstanding shares of the Company's Class A 
Stock and Common Stock The percentage is currently 25% and will increase to 30% after December 20, 2011. Sanofi-aventis has also agreed not to dispose of any 
shares of the Company's Common Stock 
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that were beneficially owned by sanofi-aventis inunediately after the closing of the transaction until December 20, 2012, subject to certain limited exceptions. Following 
December 20, 2012, sanofi-aventis will be permitted to sell shares of the Company's Conunon Stock (i) in a registered underwritten public offering imdertaken pursuant 
to the demand registration rights granted to sanofi-aventis and described above, subject to the underwriter's broad distribution of securities sold, (ii) pursuant to 
Rule 144 under the Securities Act and transactions exempt from registration under the Securities Act, subject to a volume limitation of one million shares of the 
Company's Conunon Stock every three months and a prohibition on selling to beneficial owners, or persons that would become beneficial owners as a result of such 
sale, of 5% or more of the outstanding shares of the Company's Conunon Stock and (iii) into an issuer tender offer, or a tender offer by a third party that is 
recommended or not opposed by the Company's Board of Directors. Sanofi-aventis has agreed to vote, and cause its affiliates to vote, all shares of the Company's 
voting securities they are entitled to vote, at sanofi-aventis' election, either as reconunended by the Company's Board of Directors or proportionally with the votes cast 
by the Company's other shareholders, except with respect to certain change of control transactions, liquidation or dissolution, stock issuances equal to or exceeding 
I 0% of the then outstanding shares or voting rights of the Company's Class A Stock and Common Stock, and new equity compensation plans or amendments if not 
materially consistent with the Company's historical equity compensation practices. The rights and restrictions under the investor agreement are subject to termination 
upon the occurrence of certain events. 

10. Commitments and Contingencies 

a. Operating Leases 

The Company currently leases laboratory and office facilities in Tarrytown, New York under operating lease agreements. In December 2006, the Company 
entered into a new operating lease agreement to lease laboratory and office space that is now under construction and expected to be completed in mid-2009 at the 
Company's current Tarrytown location, plus retain a portion of the Company's existing space. In October 2007, the Company amended the December 2006 operating 
lease agreement to increase the amount of new space to be leased. The term of the lease is expected to commence in mid-2008 and will expire approximately 16 years 
later. Under the new lease the Company also has various options and rights on additional space at the Tarrytown site, and will continue to lease its present facilities 
until the new facilities are ready for occupancy. In addition, the lease contains three renewal options to extend the term of the lease by five years each and early 
termination options for the Company's retained facilities only. The lease provides for monthly payments over the term of the lease related to the Company's retained 
facilities, the costs of construction and tenant improvements for the Company's new facilities, and additional charges for utilities, taxes, and operating expenses. 

In connection with the new lease agreement, in December 2006, the Company issued a letter of credit in the amount of $1.6 million to its landlord, which is 
collateralized by a $1.6 million bank certificate of deposit. The certificate of deposit has been classified as restricted cash at December 31, 2007 and 2006 in the 
accompanying financial statements. 

In November 2007, the Company entered into a new operating sublease for additional office space in Tarrytown, New York. The lease expires in September 2009 
and contains two renewal options to extend the term of the sublease by three months each. 

The Company formerly leased manufacturing, office, and warehouse facilities in Rensselaer, New York under an operating lease agreement. The lease provided 
for base rent plus additional rental charges for utilities, taxes, and operating expenses, as defined. In June 2007, the Company exercised a purchase option under the 
lease and, in October 2007, purchased the land and building (see Note 6). 

The Company leases certain laboratory and office equipment under operating leases which expire at various times through 2011. 
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Based, in part, upon budgeted construction and tenant improvement costs related to our new operating lease for facilities to be constructed in Tarrytown, New 
York, as described above, at December 31, 2007, the estimated future minimum noncancelable lease commitments under operating leases were as follows: 

December 31, 

2011 

Rent expense under operating leases was: 

Year Ending December 31, 

In addition to its rent expense for various facilities, the Company paid additional rental charges for utilities, real estate taxes, and operating expenses of 
$8.8 million, $8. 7 million, and $9.5 million for the years ended December 31, 2007, 2006, and 2005, respectively. 

b. Convertible Debt 

In October 200 I, the Company issued $200.0 million aggregate principal amount of convertible senior subordinated notes ("Notes") in a private placement for 
proceeds to the Company of $192. 7 million, after deducting the initial purchasers' discount and out-of-pocket expenses (collectively, "Deferred Financing Costs"). The 
Notes bear interest at 5.5% per annum, payable semi-annually, and mature on October 17, 2008. Deferred Financing Costs, which are included in other assets, are 
amortized as interest expense over the period from the Notes' issuance to stated maturity. The Notes are convertible, at the option of the holder at any time, into shares 
of the Company's Common Stock at a conversion price of approximately $30.25 per share, subject to adjustment in certain circumstances. Regeneron may also redeem 
some or all of the Notes at any time if the closing price of the Company's Common Stock has exceeded 140% of the conversion price then in effect for a specified period 
of time. The fair market value of the Notes fluctuates over time. The estimated fair value of the Notes at December 31, 2007 was approximately $206.1 million. 

c. Research Collaboration and Licensing Agreements 

As part of the Company's research and development efforts, the Company enters into research collaboration and licensing agreements with related and 
unrelated companies, scientific collaborators, universities, and consultants. These agreements contain varying terms and provisions which include fees and milestones 
to be paid by the Company, services to be provided, and ownership rights to certain proprietary technology developed under the agreements. Some of the agreements 
contain provisions which require the Company to pay royalties, as defined, at rates that range from 0.25% to 16.5%, in the event the Company sells or licenses any 
proprietary products developed under the respective agreements. 

Certain agreements under which the Company is required to pay fees permit the Company, upon 30 to 90-day written notice, to terminate such agreements. With 
respect to payments associated with these agreements, the 
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Company incurred expenses of $1.0 million, $1.1 million, and $1.0 million for the years ended December 31, 2007, 2006, and 2005, respectively. 

In July 2002, Amgen Inc. and Immunex Corporation (now part of Amgen) granted the Company a non-exclusive license to certain patents and patent 
applications which may be used in the development and commercialization of AR CAL YST™(rilonacept; also known as IL-I Trap). The license followed two other 
licensing arrangements under which Regeneron obtained a non-exclusive license to patents owned by ZymoGenetics, Inc. and Tularik Inc. for use in connection with 
the ARCAL YSTTM program. These license agreements would require the Company to pay royalties based on the net sales of AR CAL YST™ if and when it is approved 
for sale. In total, the royalty rate under these three agreements would be in the mid-single digits. 

In December 2003, the Company entered into a non-exclusive license agreement with Cellectis Inc. that granted the Company certain rights in a family of patents 
relating to homologous recombination. Cellectis now claims that agreements the Company entered into relating to its Veloclmmune mice with AstraZeneca UK Limited, 
Astellas Pharma Inc., and sanofi-aventis are outside of the scope of the Company's license from Cellectis. The Company disagrees with Cellectis' position and is in 
discussions with Cellectis regarding this matter. If the Company is not able to resolve this dispute, Cellectis may commence a lawsuit against the Company and its 
Ve/oclmmune licensees alleging infringement of Cellectis' patents. The Company is unable to estimate the losses or expenses, if any, that may result from the resolution 
of this matter; however, such losses or expenses could be material. 

11. Research and Development Agreements 

The Company has entered into various agreements related to its activities to develop and commercialize product candidates and utilize its technology platforms. 
Amounts earned by the Company in connection with these agreements, which were recognized as contract research and development revenue or other contract 
income, as applicable, totaled $96.6 million, $51.1 million, and $83.1 million in 2007, 2006, and 2005, respectively. Total Company incurred expenses associated with these 
agreements, which include reimbursable and non-reimbursable amounts, an allocable portion of general and administrative costs, and cost-sharing of a collaborator's 
development expenses, where applicable (see Bayer HealthCare below), were $108.2 million, $43.4 million and $42.2 million in 2007, 2006, and 2005, respectively. 
Significant agreements of this kind are described below. 

a. The sanofi-aventis Group 

Ajlibercept 

In September 2003, the Company entered into a collaboration agreement (the "Aventis Agreement") with Aventis Pharmaceuticals Inc. (predecessor to sanofi
aventis U.S.), to jointly develop and commercialize aflibercept. In connection with this agreement, sanofi-aventis made a non-refundable, up-front payment of 
$80.0 million and purchased 2,799,552 newly issued unregistered shares of the Company's Common Stock for $45.0 million. 

In January 2005, the Company and sanofi-aventis amended the Aventis Agreement to exclude intraocular delivery of aflibercept to the eye ("Intraocular 
Delivery") from joint development under the agreement, and product rights to aflibercept in Intraocular Delivery reverted to Regeneron. In connection with this 
amendment, sanofi-aventis made a $25.0 million non-refundable payment to Regeneron (the "Intraocular Termination Payment") in January 2005. 

In December 2005, the Company and sanofi-aventis amended the Aventis Agreement to expand the territory in which the companies are collaborating on the 
development of aflibercept to include Japan. In connection with this amendment, sanofi-aventis agreed to make a $25.0 million non-refundable, up-front payment to the 
Company, which was received in January 2006. Under the Aventis Agreement, as amended, the Company and sanofi-aventis will share co-promotion rights and profits 
on sales, if any, of aflibercept outside of Japan, for disease indications 
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included in the companies' collaboration, The Company is entitled to a royalty of approximately 35% on annual sales of aflibercept in Japan, subject to certain potential 
adjustments, The Company may also receive up to $400,0 million in additional milestone payments upon receipt of specified marketing approvals, This total includes up 
to $360,0 million in milestone payments related to the receipt of marketing approvals for up to eight aflibercept oncology and other indications in the United States or 
the European Union, Another $40,0 million of milestone payments relate to receipt of marketing approvals for up to five aflibercept oncology indications in Japan, 

Under the Aventis Agreement, as amended, agreed upon worldwide development expenses incurred by both companies during the term of the agreement will be 
funded by sanofi-aventis, If the collaboration becomes profitable, Regeneron will be obligated to reimburse sanofi-aventis for 50% of these development expenses, or 
half of $306,8 million as of December 31, 2007, in accordance with a formula based on the amount of development expenses and Regeneron's share of the collaboration 
profits and Japan royalties, or at a faster rate at Regeneron's option, Regeneron has the option to conduct additional pre-Phase III studies at its own expense, In 
connection with the January 2005 amendment to the Aventis Agreement, the Intraocular Termination Payment of $25,0 million will be considered an aflibercept 
development expense and will be subject to 50% reimbursement by Regeneron to sanofi-aventis, as described above, if the collaboration becomes profitable, In 
addition, if the first commercial sale of an aflibercept product in Intra ocular Delivery predates the first commercial sale of an aflibercept product under the collaboration 
by two years, Regeneron will begin reimbursing sanofi-aventis for up to $7,5 million of aflibercept development expenses in accordance with a formula until the first 
commercial aflibercept sale under the collaboration occurs, 

Sanofi-aventis has the right to terminate the agreement without cause with at least twelve months advance notice, Upon termination of the agreement for any 
reason, Regeneron's obligation to reimburse sanofi-aventis, for 50% of aflibercept development expenses will terminate, and the Company will retain all rights to 
aflibercept 

Revenue related to payments from sanofi-aventis under the Aventis Agreement, as amended, is being recognized in accordance with SAE 104 and EITF 00-21 
(see Note 2), The up-front payments received in September 2003 and January 2006, of $80,0 million and $25,0 million, respectively, and reimbursement ofRegeneron
incurred development expenses, are being recognized as contract research and development revenue over the related performance period, The Company recognized 
$4 7, I million, $4 7 ,8 million, and $43, 4 million of contract research and development revenue in 2007, 2006, and 2005, respectively, in connection with the Aventis 
Agreement, as amended, The Company also recognized the $25,0 million Intraocular Termination Payment as other contract income in 2005, At December 31, 2007 and 
2006, amounts receivable from sanofi-aventis totaled $10,5 million and $6,9 million, respectively, and deferred revenue was $61,2 million and $70,0 million, respectively, 
in connection with the Aventis Agreement 

Antibodies 

In November 2007, the Company entered into a global, strategic collaboration (the "Antibody Collaboration") with sanofi-aventis to discover, develop, and 
commercialize fully human monoclonal antibodies, In connection with the collaboration, in December 2007, sanofi-aventis purchased 12 million newly issued, 
unregistered shares of the Company's Common Stock for $312,0 million (see Note 9), 

The Antibody Collaboration is governed by a Discovery and Preclinical Development Agreement (the "Discovery Agreement") and a License and 
Collaboration Agreement (the "License Agreement"), The Company received a non-refundable, up-front payment of$85,0 million from sanofi-aventis under the 
Discovery Agreement In addition, sanofi-aventis will fund up to $4 75,0 million of the Company's research for identifying and validating potential drug discovery 
targets and developing fully human monoclonal antibodies against such targets through December 31, 2012, subject to specified funding limits of $75,0 million for the 
period from the collaboration's inception through December 31, 2008, and $100,0 million annually in each of the next four years, The Discovery 
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Agreement will expire on December 31, 2012; however, sanofi-aventis has an option to extend the agreement for up to an additional three years for further antibody 
development and preclinical activities. 

For each drug candidate identified under the Discovery Agreement, sanofi-aventis has the option to license rights to the candidate under the License 
Agreement. If it elects to do so, sanofi-aventis will co-develop the drug candidate with the Company through product approval. If sanofi-aventis does not exercise its 
option to license rights to a particular drug candidate under the License Agreement, the Company will retain the exclusive right to develop and commercialize such drug 
candidate, and sanofi-aventis will receive a royalty on sales, if any. Upon inception of the Antibody Collaboration, the Company and sanofi-aventis began co
developing the first therapeutic antibody, REGN88, under the License Agreement. 

Under the License Agreement, agreed upon worldwide development expenses incurred by both companies during the term of the agreement will be funded by 
sanofi-aventis, except that following receipt of the first positive Phase 3 trial results for a co-developed drug candidate, subsequent Phase 3 trial-related costs for that 
drug candidate ("Shared Phase 3 Trial Costs") will be shared 80% by sanofi-aventis and 20% by Regeneron. If the Antibody Collaboration becomes profitable, 
Regeneron will be obligated to reimburse sanofi-aventis for 50% of development expenses that were fully funded by sanofi-aventis ( or half of $0. 7 million as of 
December 31, 2007) and 30% of Shared Phase 3 Trial Costs, in accordance with a defined formula based on the amounts of these expenses and the Company's share of 
collaboration profits from commercialization of collaboration products. 

Sanofi-aventis will lead commercialization activities for products developed under the License Agreement, subject to the Company's right to co-promote such 
products. The parties will equally share profits and losses from sales within the United States. The parties will share profits outside the United States on a sliding scale 
based on sales starting at 65% (sanofi-aventis)/35% (Regeneron) and ending at 55% (sanofi-aventis)/45% (Regeneron), and losses outside the United States at 55% 
(sanofi-aventis)/45% (Regeneron). In addition to profit sharing, the Company is entitled to receive up to $250.0 million in sales milestone payments, with milestone 
payments commencing only if and after aggregate annual sales outside the United States exceed$ 1.0 billion on a rolling 12-month basis. 

Regeneron is obligated to use commercially reasonable efforts to supply clinical requirements of each drug candidate under the Antibody Collaboration until 
commercial supplies of that drug candidate are being manufactured. 

With respect to each antibody product which enters development under the License Agreement, sanofi-aventis or the Company may, by giving twelve months 
notice, opt-out of further development and/or commercialization of the product, in which event the other party retains exclusive rights to continue the development 
and/or commercialization of the product. The Company may also opt-out of the further development of an antibody product if it gives notice to sanofi-aventis within 
thirty days of the date that sanofi-aventis enters joint development of such antibody product under the License Agreement. Each of the Discovery Agreement and the 
License Agreement contains other termination provisions, including for material breach by the other party and, in the case of the Discovery Agreement, a termination 
right for sanofi-aventis under certain circumstances, including if certain minimal criteria for the discovery program are not achieved. Prior to December 31, 2012, sanofi
aventis has the right to terminate the Discovery Agreement without cause with at least three months advance written notice; however, except under defined 
circumstances, sanofi-aventis would be obligated to immediately pay to the Company the full amount of unpaid research funding during the remaining term of the 
research agreement through December 31, 2012. Upon termination of the collaboration in its entirety, the Company's obligation to reimburse sanofi-aventis for 
development costs out of any future profits from collaboration products will terminate. Upon expiration of the Discovery Agreement, sanofi-aventis has an option to 
license the Company's Ve/oclmmune technology for agreed upon consideration. 
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Revenue related to payments from sanofi-aventis under the Antibody Collaboration is being recognized in accordance with SAE 104 and EITF 00-21 (see 
Note 2). The $85.0 million up-front payment received in December 2007 and reimbursement of Regeneron-incurred expenses under the Discovery and License 
Agreements are being recognized as contract research and development revenue over the related performance period. In connection with the Antibody Collaboration, 
the Company recognized $4.6 million of contract research and development revenue in 2007. In addition, at December 31, 2007, amounts receivable from sanofi-aventis 
totaled $3. 7 million and deferred revenue was $84. I million. 

b. Bayer HealthCare LLC 

In October 2006, the Company entered into a license and collaboration agreement with Bayer HealthCare LLC to globally develop, and commercialize outside the 
United States, the Company's VEGF Trap for the treatment of eye disease by local administration ("VEGF Trap-Eye"). Under the terms of the agreement, Bayer 
HealthCare made a non-refundable, up-front payment to the Company of $75.0 million. In addition, the Company is eligible to receive up to $110.0 million in 
development and regulatory milestones related to the VEGF Trap-Eye program, of which the Company received a $20.0 million milestone payment in August 2007 in 
connection with the initiation of a Phase 3 trial of the VEGF Trap-Eye in the neovascular form of age-related macular degeneration ("wet AMD"). The Company is also 
eligible to receive up to an additional $135.0 million in sales milestones when and if total annual sales of the VEGF Trap-Eye outside the United States achieve certain 
specified levels starting at $200.0 million. 

The Company will share equally with Bayer HealthCare in any future profits arising from the commercialization of the VEGF Trap-Eye outside the United States. 
If the VEGF Trap-Eye is granted marketing authorization in a major market country outside the United States and the collaboration becomes profitable, the Company will 
be obligated to reimburse Bayer HealthCare out of its share of the collaboration profits for 50% of the agreed upon development expenses that Bayer HealthCare has 
incurred (or half of$25.4 million as of December 31, 2007) in accordance with a formula based on the amount of development expenses that Bayer HealthCare has 
incurred and the Company's share of the collaboration profits, or at a faster rate at the Company •s option. Within the United States, the Company is responsible for any 
future commercialization of the VEGF Trap-Eye and retains exclusive rights to any future profits from commercialization. 

Agreed upon development expenses incurred by both companies in 2007 under a global development plan were shared as follows: The first $50.0 million were 
shared equally and the Company was solely responsible for up to the next $40.0 million. Neither party was reimbursed for any development expenses that it incurred 
prior to 2007. 

In 2008, agreed upon VEGF Trap-Eye development expenses incurred by both companies under a global development plan will be shared as follows: Up to the 
first $70.0 million will be shared equally, the Company is solely responsible forup to the next $30.0 million; and over $100.0 million will be shared equally. In 2009 and 
thereafter, all development expenses will be shared equally. Regeneron is also obligated to use commercially reasonable efforts to supply clinical and commercial 
product requirements. 

Bayer HealthCare has the right to terminate the Bayer Agreement without cause with at least six months or twelve months advance notice depending on defined 
circumstances at the time of termination. In the event of termination of the agreement for any reason, the Company retains all rights to the VEGF Trap-Eye. 

For the period from the collaboration's inception in October 2006 through September 30, 2007, all up-front licensing, milestone, and cost-sharing payments 
received or receivable from Bayer HealthCare had been fully deferred and included in deferred revenue for financial statement purposes. In the fourth quarter of 2007, 
Regeneron and Bayer HealthCare approved a global development plan for the VEGF Trap-Eye in wet AMD. The plan includes estimated development steps, timelines, 
and costs, as well as the projected responsibilities of and costs to be incurred by each of the companies. In addition, in the fourth quarterof 2007, Regeneron and Bayer 
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HealthCare reaffirmed the companies' commitment to a DME development program and had initial estimates of development costs for the VEGF Trap-Eye in DME. As a 
result, effective in the fourth quarter of 2007, the Company determined the appropriate accounting policy for payments from Bayer HealthCare and cost-sharing of the 
Company's and BayerHealthCare's VEGF Trap-Eye development expenses, and the financial statement classifications and periods in which past and future payments 
from Bayer HealthCare (including the $75.0 million up-front payment and development and regulatory milestone payments) and cost-sharing ofVEGF Trap-Eye 
development expenses will be recognized in the Company's Statement of Operations. 

The $75.0 million up-front licensing payment and $20.0 million milestone payment (which was not considered substantive) from Bayer HealthCare are being 
recognized as contract research and development revenue over the related estimated performance period in accordance with SAE 104 and EITF 00-21 (see Note 2). In 
periods when the Company recognizes VEGF Trap-Eye development expenses that the Company incurs under the collaboration, the Company also recognizes, as 
contract research and development revenue, the portion of those VEGF Trap-Eye development expenses that is reimbursable from Bayer HealthCare. In periods when 
Bayer HealthCare incurs agreed upon VEGF Trap-Eye development expenses that benefit the collaboration and Regeneron, the Company also recognizes, as additional 
research and development expense, the portion of Bayer HealthCare's VEGF Trap-Eye development expenses that the Company is obligated to reimburse. In the fourth 
quarter of 2007, when the Company commenced recognizing previously deferred payments from Bayer HealthCare and cost-sharing of the Company's and Bayer 
HealthCare's 2007 VEGF Trap-Eye development expenses, the Company recognized, as a cumulative catch-up, contract research and development revenue of 
$35.9 million, consisting of (i) $15.9 million related to the $75.0 million up-front licensing payment and the $20.0 million milestone payment, and (ii) $20.0 million related to 
the portion of the Company's 2007 VEGF Trap-Eye development expenses that is reimbursable from Bayer HealthCare. In addition, in the fourth quarter of 2007, the 
Company recognized as additional research and development expense a cumulative catch-up of $10,6 million of 2007 VEGF Trap-Eye development expenses that the 
Company was obligated to reimburse to Bayer HealthCare. 

At December 31, 2007, in connection with cost-sharing of VEGF Trap-Eye development expenses under the collaboration, $4.9 million was payable to Bayer 
HealthCare and $2.8 million was receivable from Bayer HealthCare. In addition, at December 31, 2007 and 2006, deferred revenue from the Company's collaboration with 
Bayer HealthCare was $79.1 million and $75.0 million, respectively. 

c. The Procter & Gamble Company 

In May 1997, the Company entered into a long-term collaboration with The Procter & Gamble Company to discover, develop, and commercialize pharmaceutical 
products, and Procter & Gamble agreed to provide funding for Regeneron's research efforts related to the collaboration. In accordance with the companies' 
collaboration agreement (the "P&G Agreement"), Procter & Gamble was obligated to fund Regeneron research on therapeutic areas that were of particular interest to 
Procter & Gamble through December 2005, with no further research obligations by either party thereafter. Under the P&G Agreement, research support from Procter & 
Gamble was $2.5 million per quarter, plus adjustments for inflation, through December 2005. 

In June 2005, the Company and Procter & Gamble amended the P&G Agreement. Pursuant to the terms of the modified agreement, the Company and Procter & 
Gamble agreed that the research activities of the parties under the P&G Agreement were completed on June 30, 2005, six months prior to the December 31, 2005 
expiration date in the P&G Agreement. In connection with the amendment, Procter & Gamble made a one-time $5.6 million payment to Regeneron and the Company paid 
approximately $1.0 million to Procter & Gamble to acquire certain capital equipment owned by Procter & Gamble and located at the Company's facilities. Procter & 
Gamble and the Company divided rights to research programs and pre-clinical product candidates that were developed during the research term of the P&G Agreement. 
Neither party has the right to participate in the development or commercialization of the other party's product candidates. The Company is entitled to receive royalties 
based on any future 
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product sales of a Procter & Gamble pre-clinical candidate arising from the collaboration, and Procter & Gamble is entitled to receive a small royalty on any sales of a 
single Regeneron candidate that is currently not being developed. Neither party is entitled to receive royalties or other payments based on any other products arising 
from the collaboration. 

Contract research and development revenue related to the Company's collaboration with Procter & Gamble was $6.0 million in 2005. In addition, the one-time 
$5.6 million payment made by Procter & Gamble to the Company in connection with the amendment to the P&G Agreement was recognized as other contract income in 
2005. 

d. Serono, S.A. (now part of Merck KGaA) 

In December 2002, the Company entered into an agreement (the "Serono Agreement") with Sero no S.A. to use Regeneron's proprietary Ve loci Gene® 
technology platform to provide Serono with knock-out and transgenic mammalian models of gene function ("Materials"). The Serono Agreement contains provisions 
for minimum yearly order quantities. In connection with its orders for Materials, Sero no makes advance payments to Regeneron, which are accounted for as deferred 
revenue. Regeneron recognizes revenue and reduces the deferred revenue balance as Materials are shipped to and accepted by Sero no. In 2007, 2006, and 2005, the 
Company recognized $2.4 million, $1.8 million, and $2.2 million, respectively, of contract research and development revenue in connection with the Serono Agreement. 

e. National Institutes of Health 

In September 2006, the Company was awarded a grant from the National Institutes of Health ("NIH") as part of the NIH's Knockout Mouse Project. The NIH 
grant provides a minimum of $17 .9 million in funding over a five-year period, subject to compliance with its terms and annual funding approvals, for the Company• s use 
of its Ve loci Gene technology to generate a collection of targeting vectors and targeted mouse embryonic stem cells which can be used to produce knockout mice. The 
Company will also receive another $1.0 million in funding to optimize certain existing technology for use in the Knockout Mouse Project. In 2007 and 2006, the Company 
recognized contract research and development revenue of$5.5 million and $0.5 million, respectively, from the NIH Grant. 

12. Technology Licensing Agreements 

In February 2007, the Company entered into a non-exclusive license agreement with AstraZeneca UK Limited that allows AstraZeneca to utilize the Company •s 
Ve/oclmmune technology in its internal research programs to discover human monoclonal antibodies. Under the terms of the agreement, AstraZeneca made a 
$20.0 million non-refundable, up-front payment to the Company which was deferred and is being recognized as revenue ratably over the twelve month period beginning 
in February 2007. AstraZeneca is required to make up to five additional annual payments of $20.0 million, subject to its ability to terminate the agreement after making 
the first three additional payments or earlier if the technology does not meet minimum performance criteria. These additional payments will be recognized as revenue 
ratably over their respective annual license periods. The Company is entitled to receive a mid-single-digit royalty on any future sales of antibody products discovered 
by AstraZeneca using the Company's Ve/oclmmune technology. In connection with the AstraZeneca license agreement, for the year ended December 31, 2007, the 
Company recognized $17.1 million of revenue and, at December 31, 2007, deferred revenue was $2.9 million. 

In March 2007, the Company entered into a non-exclusive license agreement with Astellas Pharma Inc. that allows Astellas to utilize the Company• s 
Ve/oclmmune technology in its internal research programs to discover human monoclonal antibodies. Under the terms of the agreement, Astellas made a $20.0 million 
non-refundable, up-front payment to the Company, which was deferred and is being recognized as revenue ratably over the twelve month period beginning in June 
2007. Astellas is required to make up to five additional annual payments of 
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$20.0 million, subject to its ability to terminate the agreement after making the first three additional payments or earlier if the technology does not meet minimum 
performance criteria. These additional payments will be recognized as revenue ratably over their respective annual license periods. The Company is entitled to receive a 
mid-single-digit royalty on any future sales of antibody products discovered by Astellas using the Company's Ve/oclmmune technology. In connection with the 
Astellas license agreement, for the year ended December 31, 2007, the Company recognized $11.3 million of revenue and, at December 31, 2007, deferred revenue was 
$8. 7 million. 

13. Manufacturing Agreement 

During 1995, the Company entered into a long-term manufacturing agreement with Merck & Co., Inc., as amended, (the "Merck Agreement") to produce an 
intermediate (the "Intermediate") for a Merck pediatric vaccine at the Company• s Rensselaer, New York facility. The Company modified portions of its facility for 
manufacture of the Intermediate and assisted Merck in securing regulatory approval for such manufacture in the Company's facility. The Merck Agreement called for 
the Company to manufacture Intermediate for Merck for a specified period of time (the "Production Period"), with certain minimum order quantities each year. The 
Production Period commenced in November of 1999 and originally extended for six years. In February 2005, the Company and Merck amended the Merck Agreement to 
extend the Production Period through October 2006, at which time the Merck Agreement terminated. 

Merck agreed to reimburse the Company for the capital costs to modify the facility ("Capital Costs"). Merck also agreed to pay an annual facility fee (the 
"Facility Fee") of $1.0 million beginning March 1995, subject to annual adjustment for inflation. During the Production Period, Merck agreed to reimburse the Company 
for certain manufacturing costs, pay the Company a variable fee based on the quantity of Intermediate supplied to Merck, and make additional bi-annual payments 
("Additional Payments"), as defined. In addition, Merck agreed to reimburse the Company for the cost of Company activities performed on behalf of Merck prior to the 
Production Period and for miscellaneous costs during the Production Period ("Internal Costs"). These payments were recognized as contract manufacturing revenue as 
follows: (i) payments for Internal Costs were recognized as the activities were performed, (ii) the Facility Fee and Additional Payments were recognized over the period 
to which they related, (iii) payments for Capital Costs were deferred and recognized as Intermediate was shipped to Merck, and (iv) payments related to the manufacture 
of Intermediate during the Production Period ("Manufacturing Payments") were recognized after the Intermediate was tested and approved by, and shipped (FOB 
Shipping Point) to, Merck. 

In 2006 and 2005, Merck contract manufacturing revenue totaled $12.3 million and $13. 7 million, respectively. Such amounts include $1.2 million and $1. 4 million 
of previously deferred Capital Costs, respectively. 

14. Long-Term Incentive Plans 

During 2000, the Company established the Regeneron Pharmaceuticals, Inc. 2000 Long-Term Incentive Plan ("2000 Incentive Plan") which, as amended, 
provides for the issuance ofup to 18,500,000 shares of Common Stock in respect of awards. In addition, shares of Common Stock previously approved by shareholders 
for issuance under the Regeneron Pharmaceuticals, Inc. 1990 Long-Term Incentive Plan(" 1990 Incentive Plan") that are not issued under the 1990 Incentive Plan, may 
be issued as awards under the 2000 Incentive Plan. Employees of the Company, including officers, and nonemployees, including consultants and nonemployee 
members of the Company's board of directors, (collectively, "Participants") may receive awards as determined by a committee of independent directors ("Committee"). 
The awards that may be made under the 2000 Incentive Plan include: (a) Incentive Stock Options ("ISOs") and Nonqualified Stock Options, (b) shares of Restricted 
Stock, (c) shares of Phantom Stock, (d) Stock Bonuses, and (e) Other Awards. 
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Stock Option awards grant Participants the right to purchase shares of Common Stock at prices determined by the Committee; however, in the case of an ISO, 
the option exercise price will not be less than the fair market value of a share of Common Stock on the date the Option is granted. Options vest over a period of time 
determined by the Committee, generally on a pro rata basis over a three to five year period. The Committee also determines the expiration date of each Option; however, 
no ISO is exercisable more than ten years after the date of grant. The maximum term of options that have been awarded under the 2000 Incentive Plan is ten years. 

Restricted Stock awards grant Participants shares of restricted Common Stock or allow Participants to purchase such shares at a price determined by the 
Committee. Such shares are nontransferable for a period determined by the Committee ("vesting period"). Should employment terminate, as defined by the 2000 
Incentive Plan, the ownership of the Restricted Stock, which has not vested, will be transferred to the Company, except under defined circumstances with Committee 
approval, in consideration of amounts, if any, paid by the Participant to acquire such shares. In addition, if the Company requires a return of the Restricted Shares, it 
also has the right to require a return of all dividends paid on such shares. 

Phantom Stock awards provide the Participant the right to receive, within 30 days of the date on which the share vests, an amount, in cash and/or shares of the 
Company's Common Stock as determined by the Committee, equal to the sum of the fair market value of a share of Common Stock on the date such share of Phantom 
Stock vests and the aggregate amount of cash dividends paid with respect to a share of Common Stock during the period from the grant date of the share of Phantom 
Stock to the date on which the share vests. Stock Bonus awards are bonuses payable in shares of Common Stock which are granted at the discretion of the Committee. 

Other Awards are other forms of awards which are valued based on the Company's Common Stock. Subject to the provisions of the 2000 Incentive Plan, the 
terms and provisions of such Other Awards are determined solely on the authority of the Committee. 

During 1990, the Company established the 1990 Incentive Plan which, as amended, provided for a maximum of 6,900,000 shares of Common Stock in respect of 
awards. Employees of the Company, including officers, and nonemployees, including consultants and nonemployee members of the Company's board of directors, 
received awards as determined by a committee of independent directors. Under the provisions of the 1990 Incentive Plan, there will be no future awards from the plan. 
Awards under the 1990 Incentive Plan consisted of Incentive Stock Options and Nonqualified Stock Options which generally vested on a pro rata basis over a three or 
five year period and have a term of ten years. 

The 1990 and 2000 Incentive Plans contain provisions that allow for the Committee to provide for the immediate vesting of awards upon a change in control of 
the Company, as defined. 

As of December 31, 2007, there were 744,879 shares available for future grants under the 2000 Incentive Plan. 

a. Stock Options 

Transactions involving stock option awards during 2005, 2006, and 2007 under the 1990 and 2000 Incentive Plans are summarized in the table below. 
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2007 

Number of 
Shares 

$ 

$ 

Weighted
Average 

Exercise Price 

18'.68 

10.51 

9.84 

10.58 

17.09 

17.41 

Weighted
Average 

Remaining 
Contractual 

Term 
(in years) 

6.62 $ 

Intrinsic 
Value 

(in thousands) 

The Company satisfies stock option exercises with newly issued shares of the Company's Common Stock. The total intrinsic value of stock options exercised 
during 2007, 2006, and 2005 was $12.6 million, $13.2 million, and $1.6 million, respectively. The intrinsic value represents the amount by which the market price of the 
underlying stock exceeds the exercise price of an option. 

The Company grants stock options with exercise prices that are equal to or greater than the market price of the Company's Common Stock on the date of grant. 
The table below summarizes the weighted-average exercise prices and weighted-average grant-date fair values of options issued during the years ended December 31, 
2005, 2006, and 2007. 
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Number of 
Options Granted 

3,415,743 

The following table sunnnarizes stock option information as of December 31, 2007: 

Range of 
Exercise Prices 

$51.56 to $51.56 

Number 
Outstanding 

Options Outstanding 

Weighted-Average 
Remaining 

Contractual Life 

335 

2.16 $ 

Weighted
Average 

Exercise Price 

Weighted
Average Exercise 

Price 

21.78 

Weighted
Average Fair 

Value 

11.13 

Options Exercisable 

Number 
Exercisable 

$ 

$ 

Weighted
Average 

Exercise Price 

51.56 

Non-cash stock-based employee compensation expense recognized in operating expenses is provided in Note 2. As of December 31, 2007, there was 
$60.6 million of stock-based compensation cost related to outstanding nonvested stock options, net of estimated forfeitures, which had not yet been recognized in 
operating expenses. The Company expects to recognize this compensation cost over a weighted-average period of 1.8 years. In addition, there are 723,092 options 
which are unvested as of December 31, 2007 and would become vested upon the attainment of certain performance and service conditions. Potential compensation 
cost, measured on the grant date, related to these performance options totals $2. 7 million and will begin to be recognized only if, and when, these options' performance 
condition is considered to be probable of attainment. 

Fair value Assumptions: 

The fair value of each option granted under the Regeneron Pharmaceuticals, Inc. 2000 Incentive Plan during 2007, 2006, and 2005 was estimated on the date of 
grant using the Black-Scholes option-pricing model. Using this model, fair value is calculated based on assumptions with respect to (i) expected volatility of the 
Company's Connnon Stock price, (ii) the periods of time over which employees and members of the Company's board of directors are expected to hold their options 
prior to exercise (expected lives), (iii) expected dividend yield on the Company's Connnon Stock, and (iv) risk-free interest rates, which are based on quoted 
U.S. Treasury rates for securities with maturities approximating the options' expected lives. Expected volatility has been estimated based on actual movements in the 
Company's stock price over the most recent historical periods equivalent to the options' expected lives. Expected lives are principally based on the Company's limited 
historical exercise experience with option grants with similar exercise prices. The expected dividend yield is zero as the Company has never paid dividends and does not 
currently anticipate paying any in the foreseeable future. The following table summarizes 
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the weighted average values of the assumptions used in computing the fair value ofoption grants during 2007, 2006, and 2005. 

Risk-free interest rate 3.60% 

2005 Stock Option Exchange: 

4.51% 4.16% 

In December 2004, the Company's shareholders approved a stock option exchange program. Under the program, Company regular employees who work an 
average of 20 hours per week, other than the Company's chairman and the Company's president and chief executive officer, were provided the opportunity to make a 
one-time election to surrender options granted under the 1990 and 2000 Incentive Plans that had an exercise price of at least $18.00 and exchange them for replacement 
options granted under the 2000 Incentive Plan in accordance with the following exchange ratios: 

~xercise Price of Eligible Options 

Exchange Ratio 
(Number of Eligible 

Options to be 
Surrendered and 

Cancelled for Each 

2.00 

Participation in the stock option exchange program was voluntary, and non-employee directors, consultants, former employees, and retirees were not eligible to 
participate. The participation deadline was January 5, 2005 and 329 eligible employees participated in the program. These employees elected to exchange options with a 
total of 3,665,819 underlying shares of Common Stock, and the Company issued 1,977,840 replacement options with an exercise price of $8.50 per share on January 5, 
2005. 

Each replacement option was completely unvested upon grant. Each replacement option granted to an employee other than our executive vice president and 
senior vice presidents will ordinarily become vested and exercisable with respect to one-fourth of the shares initially underlying such option on each of the first, 
second, third and fourth anniversaries of the grant date so that such replacement option will be fully vested and exercisable four years after it was granted. Each 
replacement option granted to the Company's executive vice president and senior vice presidents will ordinarily vest with respect to all shares underlying such option 
if both (i) the Company's products have achieved gross sales of at least $100 million during any consecutive twelve month period ( either directly by the Company or 
through its licenses) and (ii) the specific executive or senior vice president has remained employed by the Company for at least three years from the date of grant. For all 
replacement options, the recipient's vesting and exercise rights are contingent upon the recipients continued employment through the applicable vesting date and 
subject to the other terms of the 2000 Incentive Plan and the applicable option award agreement. As is generally the case with respect to the option award agreements 
for options that were eligible for exchange pursuant to the stock option exchange program, the option award agreements for replacement options include provisions 
whereby the replacement options may be fully vested in connection with a "Change in Control" of the Company, as defined in the 2000 Incentive Plan. 

Under the stock option exchange program, each replacement option has a term equal to the greater of (i) the remaining term of the surrendered option it replaces 
and (ii) six years from the date of grant of the replacement 
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option. This was intended to ensure that the employees who participated in the stock option exchange program would not derive any additional benefit from an 
extended option term unless the surrendered option had a remaining term of less than six years. In connection with the replacement options issued under the stock 
option exchange program, the Company will recognize total incremental compensation cost of $2.0 million over the vesting periods of these options. 

b. Restricted Stock 

A summary of the Company• s activity related to Restricted Stock awards for the years ended December 31, 2005 and 2006 is summarized below: 

Restricted Stock: 
Number of 

Shares 

Weighted
Average 

Grant Date 
Fair Value 

In December 2007, the Company awarded a grant of Restricted Stock to the Company• s executive vice president. In accordance with generally accepted 
accounting principles, the Company records unearned compensation in Stockholders• Equity related to grants of Restricted Stock awards. This amount is based on the 
fair market value of shares of the Company's Common Stock on the date of grant and is expensed, on a pro rata basis, over the period that the restriction on these 
shares lapse, which is five years for the grant made in 2007, approximately two years for grants made in 2003, and 18 months for grants made in 2004. In addition, 
unearned compensation in Stockholders• Equity is reduced due to forfeitures of Restricted Stock resulting from employee terminations. Prior to the adoption of 
SFAS 123R, unearned compensation was included as a separate component of Stockholders• Equity. Effective January I, 2006, unearned compensation is combined 
with additional paid-in capital in accordance with the provisions of SFAS 123R. 

In connection with the 2007 grant of Restricted Stock, the Company recorded unearned compensation in Stockholder's Equity of $11.0 million, which was 
combined with additional paid-in capital. In connection with forfeitures of past Restricted Stock awards, the Company reduced unearned compensation by $17 
thousand and $0.1 million in 2006 and 2005, respectively. The Company recognized non-cash compensation expense from Restricted Stock awards of $0.1 million, 
$0.3 million, and $1.9 million in 2007, 2006, and 2005, respectively. As of December 31, 2007, there were 500,000 unvested shares of Restricted Stock outstanding and 
$10.9 million of stock-based compensation cost related to these unvested shares which had not yet been recognized in operating expenses. 

15, Executive Stock Purchase Plan 

In 1989, the Company adopted an Executive Stock Purchase Plan (the "Plan") under which 1,027,500 shares of Class A Stock were reserved for restricted stock 
awards. The Plan provides for the compensation committee of the board of directors to award employees, directors, consultants, and other individuals ("Plan 
participants") who render service to the Company the right to purchase Class A Stock at a price set by the compensation committee. The Plan provides for the vesting 
of shares as determined by the compensation committee and, should the 
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Company's relationship with a Plan participant terminate before all shares are vested, unvested shares will be repurchased by the Company at a price per share equal to 
the original amount paid by the Plan participant During 1989 and 1990, a total of 983,254 shares were issued, all ofwhichvested as of December 31, 1999, As of 
December 31, 2007, there were 44,246 shares available for future grants under the Plan, 

16. Employee Savings Plan 

In 1993, the Company adopted the provisions of the Regeneron Pharmaceuticals, Inc, 40 l(k) Savings Plan (the "Savings Plan"), The terms of the Savings Plan 
provide for employees who have met defined service requirements to participate in the Savings Plan by electing to contribute to the Savings Plan a percentage of their 
compensation to be set aside to pay their future retirement benefits, as defined, The Savings Plan, as amended and restated, provides for the Company to make 
discretionary contributions ("Contribution"), as defined, The Company recorded Contribution expense of $1,4 million in 2007, $1,3 million in 2006, and $2,0 million in 
2005; such amounts were accrued as liabilities at December 31, 2007, 2006, and 2005, respectively, During the first quarter of 2008, 2007, and 2006, the Company 
contributed 58,575, 64,532, and 120,960 shares, respectively, of Common Stock to the Savings Plan in satisfaction of these obligations, 

17. Income Taxes 

In 2007, 2006, and 2005, the Company incurred net losses for tax purposes and recognized a full tax valuation against deferred taxes, Accordingly, no provision 
or benefit for income taxes has been recorded in the accompanying financial statements, 

The tax effect of temporary differences, net operating loss carry-forwards, and research and experimental tax credit carry-forwards as of December 31, 2007 and 
2006 was as follows: 

The Company's valuation allowance increased by $30,7 million in 2007, due primarily to the temporary difference related to deferred revenue, principally 
resulting from the non-refundable up-front payment received from sanofi-aventis in December 2007 (see Note 11), In 2006, the Company's valuation allowance 
increased by $41,6 million, due primarily to increases in the Company's net operating loss carry-forward and the temporary difference related to deferred revenue, 
principally resulting from the non-refundable up-front payment received from Bayer HealthCare in 2006 (see Note 11), 

Effective January I, 2007, the Company adopted the provisions of FASB Interpretation No, 48 ("FIN 48"), Accounting for Uncertainty in Income Taxes - an 
interpretation of FASB Statement No, 109, The implementation of FIN 48 had no impact on the Company's financial statements as the Company has not recognized 
any uncertain income tax positions, 
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The Company is primarily subject to U.S. federal and New York State income tax. For all years presented, the Company's effective income tax rate is zero. The 
difference between the Company's effective income tax rate and the Federal statutory rate of 35% is attributable to state tax benefits and tax credit carry-forwards offset 
by an increase in the deferred tax valuation allowance. The Company's 1992 and subsequent tax years remain open to examination by U.S. federal and state tax 
authorities. 

The Company's policy is to recognize interest and penalties related to income tax matters in income tax expense. As of January I and December 31, 2007, the 
Company had no accruals for interest or penalties related to income tax matters. 

As of December 31, 2007, the Company had available for tax purposes unused net operating loss carry-forwards of $423.2 million which will expire in various 
years from 2008 to 2027 and included $12.7 million of net operating loss carry-forwards related to exercises of Nonqualified Stock Options and disqualifying 
dispositions of Incentive Stock Options, the tax benefit from which, if realized, will be credited to additional paid-in capital. The Company's research and experimental 
tax credit carry-forwards expire in various years from 2008 to 2027. Under the Internal Revenue Code and similar state provisions, substantial changes in the Company's 
ownership have resulted in an annual limitation on the amount of net operating loss and tax credit carry-forwards that can be utilized in future years to offset future 
taxable income. This annual limitation may result in the expiration of net operating losses and tax credit carry-forwards before utilization. 

18. Legal Matters 

From time to time, the Company is a party to legal proceedings in the course of the Company's business. The Company does not expect any such current legal 
proceedings to have a material adverse effect on the Company •s business or financial condition. Costs associated with the Company •s resolution of legal proceedings 
are expensed as incurred. 

19. Net Loss Per Share Data 

The Company• s basic net loss per share amounts have been computed by dividing net loss by the weighted average number of Common and Class A shares 
outstanding. Net loss per share is presented on a combined basis, inclusive of Common Stock and Class A Stock outstanding, as each class of stock has equivalent 
economic rights. In 2007, 2006, and 2005, the Company reported net losses; therefore, no common stock equivalents were included in the computation of diluted net 
loss per share since such inclusion would have been antidilutive. The calculations of basic and diluted net loss per share are as follows: 

December 31, 
2007 2006 2005 
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REGENERON PHARMACEUTICALS, INC. 

NOTES TO FINANCIAL STATEMENTS - (Continued) 
(Unless otherwise noted, dollars in thousands, except per share data) 

Shares issuable upon the exercise of options, vesting of restricted stock awards, and conversion of convertible debt, which have been excluded from the diluted 
per share amounts because their effect would have been antidilutive, include the following: 

December 31, 
2007 2006 2005 

in thousands 

In connection with the Company's stock option exchange program (see Note 14), on January 5, 2005, eligible employees elected to exchange options with a total 
of 3,665,819 underlying shares of Common Stock, and the Company issued 1,997,840 replacement options with an exercise price of $8,50 per share, 

20. Segment Information 

Through 2006, the Company's operations were managed in two business segments: research and development, and contract manufacturing, 

Research and development,' Includes all activities related to the discovery of pharmaceutical products for the treatment of serious medical conditions, and the 
development and commercialization of these discoveries, This segment includes revenues and expenses related to activities conducted under research and 
development agreements (see Note 11) and technology licensing agreements (see Note 12), 

Contract manufacturing,, Includes all revenues and expenses related to the commercial production of products under contract manufacturing arrangements, 
During 2006 and 2005, the Company produced a vaccine intermediate for Merck & Co,, Inc, under a manufacturing agreement, which expired in October 2006 (see 
Note 13), 

The accounting policies for the segments are the same as those described in Note 2, Summary of Significant Accounting Policies, Due to the expiration of the 
Company's manufacturing agreement with Merck in October 2006, beginning in 2007, the Company only has a research and development business segment Therefore, 
segment information has not been provided for 2007 in the table below, 
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REGENERON PHARMACEUTICALS, INC. 

NOTES TO FINANCIAL STATEMENTS - (Continued) 
(Unless otherwise noted, dollars in thousands, except per share data) 

The following table presents information about reported segments for the years ended December 31, 2006 and 2005. 

Revenues 

Research & 
Development 

Contract 
Manufacturing 

Reconciling 
Items 

(I) Depreciation and amortization related to contract manufacturing is capitalized into inventory and included in contract manufacturing expense when the product 
is shipped. 

(2) Represents the cumulative effect of adopting SFAS 123R (see Note 2). 

(3) Represents investment income net of interest expense related to convertible notes issued in October 200 I (see Note 10). For the year ended December 31, 2006, 
also includes the cumulative effect of adopting SFAS 123R (see Note 2). 

(4) Includes cash and cash equivalents, marketable securities, restricted cash (where applicable), prepaid expenses and other current assets, and other assets. 

21. Unaudited Quarterly Results 

Summarized quarterly financial data for the years ended December 31, 2007 and 2006 are set forth in the following tables. 

First Quarter 
Ended 

March 31, 
2007 

F-37 

Second Quarter 
Ended 

June 30, 
2007 

Third Quarter 
Ended 

September 30, 
2007 

(Unaudited) 

Fourth Quarter 
Ended 

December 31, 
2007 (1) 
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Net loss 

REGENERON PHARMACEUTICALS, INC. 

NOTES TO FINANCIAL STATEMENTS - (Continued) 
(Unless otherwise noted, dollars in thousands, except per share data) 

First Quarter 
Ended 

March 31, 
2006 

Second Quarter 
Ended 

June 30, 
2006 

Third Quarter 
Ended 

September 30, 
2006 

(Unaudited) 

Fourth Quarter 
Ended 

December 31, 
2006 

(I) As described in Note 11, effective in the fourth quarter of 2007, the Company determined the appropriate accounting policy for payments from Bayer 
HealthCare. As a result, in the fourth quarter of 2007, when the Company commenced recognizing previously deferred payments from Bayer HealthCare and 
cost-sharing of the Company's and Bayer HealthCare' s 2007 VEGF Trap-Eye development expenses, the Company recognized contract research and 
development revenue from Bayer HealthCare of $35. 9 million and additional research and development expense of $10.6 million. 
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Exhibit 
Number ~escription 

3.1 
3.2 (a) 

IO.I (b) 
10.2 (c) 
10.3.1 (d) 
10.3.2 (d) 
10.3.3 (e) 
10.3.4 (f) 
10.3.5 (g) 

10.3.6 (g) 

10.3.7 (h) 

10.4 (d) 
10.5* (i) 
10.6 U) 
10.7 (k) 

10.8 (k) 

10.9* (1) 
IO.IO* (m) 

10.11 * (n) 

10.11.1 * (i) 

10.11.2 (o) 

10.11.3* (p) 

10.11.4* (p) 

10.12 (n) 

10.13* (q) 

10.14* (r) 

EXHIBIT INDEX 

Restated Certificate of Incorporation, filed February 11, 2008 with the New York Secretary of State. 
By-Laws of the Company, currently in effect (amended through November 9, 2007). 
1990 Amended and Restated Long-Term Incentive Plan. 
2000 Long-Term Incentive Plan. 
Amendment No. 1 to 2000 Long-Term Incentive Plan, effective as of June 14, 2002. 
Amendment No. 2 to 2000 Long-Term Incentive Plan, effective as of December 20, 2002. 
Amendment No. 3 to 2000 Long-term Incentive Plan, effective as of June 14, 2004. 
Amendment No. 4 to 2000 Long-term Incentive Plan, effective as of November 15, 2004. 
Form of option agreement and related notice of grant for use in connection with the grant of options to the Registranf s non-employee 
directors and named executive officers. 
Form of option agreement and related notice of grant for use in connection with the grant of options to the Registranf s executive officers 
other than the named executive officers. 
Form of restricted stock award agreement and related notice of grant for use in connection with the grant of restricted stock awards to the 
Registrant° s executive officers. 
Employment Agreement, dated as of December 20, 2002, between the Company and Leonard S. Schleifer, M.D., Ph.D. 
Employment Agreement, dated as of December 31, 1998, between the Company and P. Roy Vagelos, M.D. 
RegeneronPharmaceuticals, Inc. Change in Control Severance Plan, effective as of February 1, 2006. 
Indenture, dated as of October 17, 2001, between Regeneron Pharmaceuticals, Inc. and American Stock Transfer & Trust Company, as 
trustee. 
Registration Rights Agreement, dated as of October 17, 2001, among Regeneron Pharmaceuticals, Inc., Merrill Lynch & Co., Merrill Lynch, 
Pierce, Fenner & Smith Incorporated, and Robertson Stephens, Inc. 
IL-1 License Agreement, dated June 26, 2002, by and among the Company, Immunex Corporation, and Amgen Inc. 
Collaboration, License and Option Agreement, dated as of March 28, 2003, by and between Novartis Pharma AG, Novartis Pharmaceuticals 
Corporation, and the Company. 
Collaboration Agreement, dated as of September 5, 2003, by and between Aventis Pharmaceuticals Inc. and Regeneron Pharmaceuticals, 
Inc. 
Amendment No. 1 to Collaboration Agreement, by and between Aventis Pharmaceuticals Inc. and Regeneron Pharmaceuticals, Inc., 
effective as of December 31, 2004. 
Amendment No. 2 to Collaboration Agreement, by and between Aventis Pharmaceuticals Inc. and Regeneron Pharmaceuticals, Inc., 
effective as of January 7, 2005. 
Amendment No. 3 to Collaboration Agreement, by and between Aventis Pharmaceuticals Inc. and Regeneron Pharmaceuticals, Inc., 
effective as of December 21, 2005. 
Amendment No. 4 to Collaboration Agreement, by and between sanofi-aventis U.S., LLC (successor in interest to Aventis Pharmaceuticals, 
Inc.) and Regeneron Pharmaceuticals, Inc., effective as of January 31, 2006. 
Stock Purchase Agreement, dated as of September 5, 2003, by and between Aventis Pharmaceuticals Inc. and Regeneron Pharmaceuticals, 
Inc. 
License and Collaboration Agreement, dated as of October 18, 2006, by and between Bayer HealthCare LLC and Regeneron 
Pharmaceuticals, Inc. 
Non Exclusive License and Material Transfer Agreement, dated as of February 5, 2007 by and between AstraZeneca UK Limited and 
Regeneron Pharmaceuticals, Inc. 
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Exhibit 
Number ~escription 

10.15 
10.16* 

10.17* 

10.18* 

10.19* 

10.20 

10.21 

12.1 
23.1 
31.1 
31.2 
32 

Description: 

(s) 
(t) 

(u) 

Lease, dated as of December 21, 2006, by and between BMR-Landmark at Eastview LLC and Regeneron Pharmaceuticals, Inc. 
Non Exclusive License and Material Transfer Agreement, dated as of March 30, 2007, by and between Astellas Pharma Inc. and Regeneron 
Pharmaceuticals, Inc. 
First Amendment to Lease, by and between BMR-Landmaik at Eastview LLC and Regeneron Pharmaceuticals, Inc., effective as of 
October 24, 2007. 
Discovery and Preclinical Development Agreement, dated as of November 28, 2007, by and between Aventis Pharmaceuticals Inc. and 
Regeneron Pharmaceuticals, Inc. 
License and Collaboration Agreement, dated as of November 28, 2007, by and among Aventis Pharmaceuticals Inc., sanofi-aventis 
Amerique du Nord and Regeneron Pharmaceuticals, Inc. 
Stock Purchase Agreement, dated as of November 28, 2007, by and among sanofi-aventis Amerique du Nord, sanofi-aventis US LLC and 
Regeneron Pharmaceuticals, Inc. 
Investor Agreement, dated as of December 20, 2007, by and among sanofi-aventis, sanofi-aventis US LLC, Aventis Pharmaceuticals Inc., 
sanofi-aventis Amerique du Nord, and Regeneron Pharmaceuticals, Inc. 
Statement re: computation of ratio of earnings to combined fixed charges of Regeneron Pharmaceuticals, Inc. 
Consent of PricewaterhouseCoopers LLP, Independent Registered Public Accounting Firm. 
Certification of CEO pursuant to Rule 13a-14(a) under the Securities and Exchange Act of 1934. 
Certification of CFO pursuant to Rule 13a-14 (a) under the Securities and Exchange Act of 1934. 
Certification of CEO and CFO pursuant to 18 U.S.C. Section 1350. 

(a) Incorporated by reference from the Form 8-K for Regeneron Pharmaceuticals, Inc., filed November 13, 2007. 

(b) Incorporated by reference from the Company's registration statement on Form S-1 (file number 33-39043). 

( c) Incorporated by reference from the Form 10-K for Regeneron Pharmaceuticals, Inc., for the fiscal year ended December 31, 2001, filed March 22, 2002. 

(d) Incorporated by reference from the Form 10-K for Regeneron Pharmaceuticals, Inc., for the fiscal year ended December 31, 2002, filed March 31, 2003. 

(e) Incorporated by reference from the Form 10-Q for Regeneron Pharmaceuticals, Inc. for the quarter ended June 30, 2004, filed August 5, 2004. 

(f) Incorporated by reference from the Form 8-K for Regeneron Pharmaceuticals, Inc., filed November 17, 2004. 

(g) Incorporated by reference from the Form 8-K for Regeneron Pharmaceuticals, Inc., filed December 16, 2005. 

(h) Incorporated by reference from the Form 8-K for Regeneron Pharmaceuticals, Inc., filed December 13, 2004. 

(i) Incorporated by reference from the Form 10-K for Regeneron Pharmaceuticals, Inc. for the fiscal year ended December 31, 2004, filed March 11, 2005. 

U) Incorporated by reference from the Form 8-K for Regeneron Pharmaceuticals, Inc., filed January 25, 2006. 

(k) Incorporated by reference from the Company's registration statement on Form S-3 (file number333-74464). 

(I) Incorporated by reference from the Form 10-Q for Regeneron Pharmaceuticals, Inc. for the quarter ended June 30, 2002, filed August 13, 2002. 

(m) Incorporated by reference from the Form 10-Q for Regeneron Pharmaceuticals, Inc. for the quarter ended March 31, 2003, filed May 15, 2003. 

(n) Incorporated by reference from the Form 10-Q for Regeneron Pharmaceuticals, Inc. for the quarter ended September 30, 2003, filed November 11, 2003. 

(o) Incorporated by reference from the Form 8-K for Regeneron Pharmaceuticals, Inc., filed January 11, 2005. 

(p) Incorporated by reference from the Form 10-K for Regeneron Pharmaceuticals, Inc., for the fiscal year ended December 31, 2005, filed February 28, 2006. 
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(q) 

(r) 

(s) 

(t) 

(u) 

Incorporated by reference from the Form 8-K for Regeneron Pharmaceuticals, Inc., filed October 18, 2006. 

Incorporated by reference from the Form 10-K for Regeneron Pharmaceuticals, Inc for the year ended December 31, 2006, filed March 12, 2007. 

Incorporated by reference from the Form 8-K for Regeneron Pharmaceuticals, Inc., filed December 22, 2006. 

Incorporated by reference from the Form 10-Q for Regeneron Pharmaceuticals, Inc for the quarter ended March 31, 2007, filed May 4, 2007. 

Incorporated by reference from the Form 10-Q for Regeneron Pharmaceuticals, Inc for the quarter ended September 31, 2007, filed November 7, 2007. 

Portions of this document have been omitted and filed separately with the Commission pursuant to requests for confidential treatment pursuant to Rule 24b-2. 
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RESTATED CERTIFICATE OF INCORPORATION 

OF REGENERON PHARMACEUTICALS, INC. 

UNDER SECTION 807 THE BUSINESS CORPORATION LAW 

The undersigned hereby certify that: 

1. The name of the Corporation is Regeneron Pharmaceuticals, Inc. (the "Corporation"). 

Exhibit 3.1 

2. The Certificate of Incorporation of the Corporation was filed with the Department of State of the State of New York on January 11, 1988. 

3. This Restated Certificate of Incorporation restates the Certificate of Incorporation, as heretofore amended, without amendment or change 
to read as herein set forth in full. 

4. This Restated Certificate oflncorporation has been authorized by resolution duly adopted by the Corporation's Board of Directors. 

Accordingly, the Certificate oflncorporation, as heretofore amended, is hereby restated to be and read in its entirety as follows: 

"ARTICLE I 

NAME OF CORPORATION 

The name of the corporation is Regeneron Pharmaceuticals, Inc. (the "Corporation"). 

ARTICLE II 

CORPORA TE PURPOSES 

The purpose or purposes for which the Corporation is formed is as follows, to wit: 
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To own, operate, manage and do everything normally associated with conducting the business of chemists, druggists, manufacturers, 
researchers, distributors, and dealers in medical, pharmaceutical, chemical and other preparations and compounds. 

To engage in any lawful act or activity for which corporations may be formed under the Business Corporation Law. The Corporation is not 
formed to engage in any act or activity requiring the consent or approval of any state official, department, board, agency or other body without 
such consent or approval first being obtained. 

To own, operate, manage, acquire and deal in property, real and personal, which may be necessary to the conduct of the business. 

The Corporation shall have all of the powers enumerated in Section 202 of the Business Corporation Law, subject to any limitations provided 
in the Business Corporation Law or any other statutes in the State of New York. 

ARTICLE III 

COUNTY OF OFFICE 

The county in which the office of the Corporation is to be located in the State of New York is New York. 

ARTICLE IV 

STOCK 

The aggregate number of shares of all classes of capital stock which the Corporation shall have the authority to issue is two hundred and 
thirty million (230,000,000) shares, consisting of (a) 160,000,000 shares of common stock, par value $.001 per share ("Common Stock"), 
(b) 40,000,000 shares of Class A Stock, par value $.001 per share (the "Class A Stock", and collectively, such Common Stock and Class A Stock are 
referred to herein as the "Common Shares"), and (c) 30,000,000 shares of preferred stock, par value $.01 per share. 

1. Preferred Stock 

The Board of Directors is hereby expressly authorized, by resolution or resolutions, to provide, out of the unissued and undesignated shares 
of preferred stock, for one or more series of preferred stock. Before any shares of any such series are issued, the Board of Directors shall fix, and 
hereby is expressly empowered to fix, by resolution or resolutions, the following provisions of the shares thereof: 

( a) the designation of such series, the number of shares to constitute such series, and the stated value thereof if different from the par value 
thereof; 

(b) whether the shares of such series shall have voting rights, in addition to any voting rights provided by law, and, if so, the terms of such 
voting rights, which may be general or limited; 

2 
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(c) the dividends, if any, payable on such series, whether any such dividends shall be cumulative, and, if so, from what dates, the conditions 
and dates upon which such dividends shall be payable, the preference or relation which such dividends shall bear to the dividends payable on any 
shares of stock of any other class or any other series of this class; 

(d) whether the shares of such series shall be subject to redemption by the Corporation, and, if so, the terms and conditions of such 
redemption, including the manner of selecting shares for redemption if less than all shares of such series are to be redeemed, the date or dates 
upon or after which they shall be redeemable, and the amount per share payable in case of redemption, which amount may vary under different 
conditions and at different redemption dates; 

( e) the amount or amounts payable upon shares of such series upon, and the rights of the holders of such series in, the voluntary or 
involuntary liquidation, dissolution or winding up, or upon any distribution of the assets, of the Corporation, and whether such rights shall be in 
preference to, or in another relation to, the comparable rights of any other class or classes or series of stock; 

(f) whether the shares of such series shall be subject to the operation of a retirement or sinking fund and, if so, the extent to and manner in 
which any such retirement or sinking fund shall be applied to the purchase or redemption of the shares of such series for retirement or other 
corporate purposes and the terms and provisions relative to the operation thereof; 

(g) whether the shares of such series shall be convertible into, or exchangeable for, shares of stock of any other series of this class or any 
other securities and, if so, the price or prices or the rate or rates of conversion or exchange and the method, if any, of adjusting the same, and any 
other terms and conditions of conversion or exchange; 

(h) the limitations and restrictions, if any, to be effective while any shares of such series are outstanding upon the payments of dividends or 
the making of other distributions on, and upon the purchase, redemption or other acquisition by the Corporation of, the Common Stock or shares 
of stock of any other class or any other series of this class; 

(i) the conditions or restrictions, if any, upon the creation of indebtedness of the Corporation or upon the issue of any additional stock, 
including additional shares of such series or of any other series of this class or of any other class; and 

(i) any other powers, preferences and relative, participating, optional and other special rights, and any qualifications, limitations and 
restrictions thereof. 

The powers, preferences and relative, participating, optional and other special rights of each series of preferred stock, and the qualifications, 
limitations of restrictions thereof, if any, may differ from those of any and all other series at any time outstanding. All shares of any one series of 
preferred stock shall be identical in all respects with all other shares of such series, except that shares of any one series issued at different times 
may differ as to the dates from which dividends thereon shall accrue and/or be cumulative. 
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2. Common Stock and Class A Stock 

(a) General. Except as hereinafter expressly set forth in Section 2, and subject to the rights of the holders of preferred stock at any time 
outstanding, the Class A Stock and the Common Stock, both of which are classes of common stock, shall have the same rights and privileges and 
shall rank equally, share ratably and be identical in respects as to all matters, including rights in liquidation. 

(b) Voting Rights. Except as otherwise expressly provided by law, and subject to any voting rights provided to holders of preferred stock by 
this Certificate of Incorporation the Common Shares have exclusive voting rights on all matters requiring a vote of shareholders. 

The holders of Common Stock shall be entitled to one vote per share on all matters to be voted on by the shareholders of the Corporation. 
The holders of Class A Stock shall be entitled to ten votes per share on all matters to be voted on by the shareholders of the Corporation. 

Except as otherwise provided in this Certificate of Incorporation or as required by law, the holders of shares of Class A Stock and the holders 
of shares of Common Stock shall vote together as one class on all matters submitted to a vote of shareholders of the Corporation. 

(c) Dividends and Distributions. Subject to the rights of the holders of preferred stock, and subject to any other provisions of this Certificate 
of Incorporation, as it may be amended from time to time, holders of Class A Stock and Common Stock shall be entitled to receive such dividends 
and other distributions in cash, in property or in shares of the Corporation as may be declared thereon by the Board of Directors from time to time 
out of assets or funds of the Corporation legally available therefore; provided, however, that no cash, property or share dividend or distribution 
may be declared or paid on the outstanding shares of either the Class A Stock or the Common Stock unless an identical per share dividend or 
distribution is simultaneously declared and paid on the outstanding shares of the other such class of common stock; provided, further, however, 
that a dividend of shares may be declared and paid in Class A Stock to holders of Class A Stock and in Common Stock to holders of Common 
Stock if the number of shares paid per share to holders of Class A Stock and to holders of Common Stock shall be the same. If the Corporation 
shall in any manner subdivide, combine or reclassify the outstanding shares of Class A Stock or Common Stock, the outstanding shares of the 
other such class of common stock shall be subdivided, combined or reclassified proportionally in the same manner and on the same basis as the 
outstanding shares of Class A Stock or Common Stock, as the case may be, have been subdivided, combined or reclassified. 

(d) Optional Conversion. 

( 1) The shares of Common Stock are not convertible into or exchangeable for shares of Class A Stock or any other shares of securities of 
the Corporation. 

(2) Each share of Class A Stock may be converted, at any time and at the option of the holder thereof, into one fully paid and 
nonassessable share of Common Stock. 
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(e) Mandatory Conversion. 

(1) Upon a Transfer by a Holder, other than to a "Permitted Transferee" of such Holder, shares of Class A Stock so Transferred shall, at 
midnight on the thirtieth day after delivery of written notice by the Corporation to such Holder that such Transfer has been made to a person other 
than a Permitted Transferee (for purposes of this paragraph (1), the "Conversion Time"), be automatically converted, without further act on 
anyone's part, into an equal number of shares of Common Stock, and the stock certificates formerly representing such shares of Class A Stock 
shall thereupon and thereafter be deemed to represent the like number of shares of Common Stock; provided, however, that such automatic 
conversion of Class A Stock shall not occur if such shares of Class A Stock, prior to the Conversion Time, are Transferred back to such Holder or 
to one or more Permitted Transferees of such Holder. 

(2) For purposes ofthis Section 2(e): A "Permitted Transferee" of a Holder shall mean, the following: 

(i) In the case of any Holder, the Corporation or any one or more of its directly or indirectly wholly owned subsidiaries; 

(ii) In the case of a Holder who is a natural person: 

(A) The spouse of such Holder (the "Spouse"), any lineal ancestor of such Holder or of the Spouse, and any person who is 
a lineal descendent of a grandparent of such Holder or of the Spouse, or a spouse of any such lineal descendent or such lineal ancestor 
(collectively, the "Family Members"); 

(B) A trust (including a voting trust) exclusively for the benefit of one or more of (x) such Holder, (y) one or more of his or 
her Family Members or (z) any organization to which contributions are deductible under 50 l(c)(3) of the Internal Revenue Code of 1986, as 
amended or any successor provision (the "Internal Revenue Code") or for estate or gift tax purposes (a "Charitable Organization"); provided 
that such trust may include a general or special power of appointment for such Holder or Family Members (a "Trust"); provided, further, that 
if by reason of any change in the beneficiaries of such Trust, such Trust would not have qualified, at the time of the Transfer of Class A 
Stock to such Trust (for purposes of this sub-paragraph (B), the "Transfer Date"), as a Permitted Transferee, all shares of Class A Stock so 
Transferred to such Trust shall, at midnight on the thirtieth day after delivery of written notice by the Corporation to the trustee of such 
Trust of such change of beneficiary (for purposes of this sub-paragraph (B), the "Conversion Time"), be automatically converted, without 
further act on anyone's part, into an equal number of shares of Common stock, and the stock certificates formerly representing such shares 
of Class A Stock 
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shall thereupon and thereafter be deemed to represent the like number of shares of Common Stock; provided, however, that such automatic 
conversion of such shares of Class A Stock shall not occur if, prior to the Conversion Time, (x) by reason of additional changes in the 
beneficiary of such Trust, such Trust would again have qualified as a "Permitted Transferee" of such Holder on the Transfer Date, or 
(y) such Trust Transfers such shares of Class A Stock to one or more persons who would qualify as a Permitted Transferee of the Holder 
who Transferred such shares to such Trust as if such Holder did not so Transfer such shares; 

(C) A Charitable Organization established solely by one or more of such Holder or a Family Member; 

(D) An Individual Retirement Account, as defined in Section 408(a) of the Internal Revenue Code, of which such Holder is a 
participant or beneficiary, provided that such Holder has the power to direct the investment of funds deposited into such Individual 
Retirement Account and to control the voting of securities held by such Individual Retirement Account (an "IRA"); 

(E) A pension, profit sharing, stock bonus or other type of plan or trust of which such Holder is a participant or beneficiary 
and which satisfies the requirements for qualification under Section 40 l(k) of the Internal Revenue Code, provided that such Holder has the 
power to direct the investment of funds deposited into such plan or trust and to control the voting of securities held by such plan or trust (a 
"Plan"); 

(F) Any corporation or partnership directly or indirectly controlled, individually or as a group, only by such Holder and/or 
any of his Permitted Transferees as determined under this clause (ii); provided that if by reason of any change in the direct or indirect control 
of such corporation or partnership, such corporation or partnership would not have qualified, at the time of the Transfer of Class A Stock to 
such corporation or partnership, as a Permitted Transferee of such Holder, all shares of Class A Stock so Transferred to such corporation or 
partnership shall in the manner set forth in paragraph ( d) hereof, be converted into an equal number of shares of Common Stock; and 

(G) The estate, executor, executrix or other personal representative, custodian, administrator or guardian of such Holder. 
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(iii) In the case of a Holder holding the shares of Class A Stock in question as trustee of an IRA, a Plan or a Trust, "Permitted 
Transferee" means (x) the person who transferred Class A Stock to such IRA, such Plan or such Trust, (y) any Permitted Transferee of any 
such person determined pursuant to this Section 2( e) and (z) any successor trustee or trustees in such capacity of such IRA, such Plan or such 
Trust, 

(iv) In the case of a Holder which is a partnership, "Permitted Transferee" means any other person, directly or indirectly controlling, 
controlled by or under direct or indirect common control with such partnership, provided that, ifby reason of any change in the direct or 
indirect control of such person, such person would not have qualified, at the time of the Transfer of the Class A Stock to such person, as a 
Permitted Transferee of such partnership, all shares of Class A Stock so Transferred to such person shall, in the manner set forth in paragraph 
( 4) hereof, be converted into an equal number of shares of Common Stock; 

(v) In the case of a Holder which is a corporation ( other than a Charitable Organization) "Permitted Transferee" means any other 
person directly or indirectly controlling, controlled by or under direct or indirect common control with such corporation; provided that if by 
reason of any change in the direct or indirect control of such person, such person would not have qualified, at the time of the Transfer of the 
Class A Stock to such person, as a Permitted Transferee of such corporation, all shares of Class A Stock so Transferred to such person shall, in 
the manner set forth in paragraph ( 4) hereof, be converted into an equal number of shares of Common Stock; and 

(vi) In the case of a Holder which is the estate of a deceased Holder or who is the executor, executrix or other personal 
representative, custodian or administrator of such Holder, or guardian of a disabled or adjudicated incompetent Holder or which is the estate of 
a bankrupt or insolvent Holder, which owns the shares of Class A Stock in question, "Permitted Transferee" means a Permitted Transferee of 
such deceased, or adjudicated incompetent, disabled, bankrupt or insolvent Holder as otherwise determined pursuant to this Section 2(e ). 

As used in this Section 2(e), the term "control" means the possession, direct or indirect, of the power to direct or cause the direction of the 
management and policies of the controlled person or entity. 

As used in this Section 2( e ), the term "Holder" means any holder of Class A Stock or of the proxy to vote shares of Class A Stock. 

As used in this Section 2(e), the term "person" shall mean both natural persons and legal entities, unless otherwise specified. The 
relationship of any person that is derived by or through legal adoption shall be considered a natural relationship. 
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Each joint owner of shares or owner of a connnunity property interest in shares of Class A Stock shall be considered a "Holder" of such 
shares. A minor for whom shares of Class A Stock are held pursuant to a Uniform Transfer to Minors Act or similar law shall be considered a 
Holder of such shares. 

As used in this Section 2(e), a "Transfer" shall mean any Type of transfer of shares of Class A Stock, whether by sale, exchange, gift, 
operation of law, pledge, or otherwise or any transfer of the power to vote such shares by proxy or by transferring any proxy, and shares of 
Class A Stock shall refer to either (i) such shares of Class A Stock so transferred, (ii) the power to vote such shares so transferred or (iii) shares of 
Class A Stock for which the power to vote was so transferred, as the case may be. 

(3) Notwithstanding anything to the contrary set forth herein, any Holder may pledge the shares of Class A Stock belonging to such 
Holder to a pledgee pursuant to a bona fide pledge of such shares as collateral security for indebtedness due to the pledgee, provided that such 
pledgee does not have the power to vote such shares and such shares remain subject to the provisions of this Section. In the event of foreclosure 
or other similar action by the pledgee, such shares, at midnight on the thirtieth day after delivery of notice by the Corporation to the pledgor of 
such foreclosure or other similar action (for purposes of this paragraph (3) the "Conversion Time"), shall be automatically converted, without 
further act on anyone's part, into an equal number of shares of Common Stock and the stock certificates formerly representing such shares of 
Class A Stock shall thereupon and thereafter be deemed to represent the like number of shares of Connnon Stock: provided, however, that such 
automatic conversion of such shares of Class A Stock shall not occur if, prior to the Conversion Time, (x) such pledged shares of Class A Stock 
are transferred to a Permitted Transferee of the pledgor or (y) such foreclosure or other similar action is cancelled or annulled so that the pledgor 
retains the right to vote such shares. 

( 4) Ifby reason of any change of the direct or indirect control of a person subsequent to any Transfer to such person, such person would 
not have qualified, at the time of the Transfer of the Class A Stock to such person (the "Transfer Date"), as a Permitted Transferee under clause (ii) 
(F), clause (iv) or clause (v), as the case may be, all shares of Class A Stock Transferred pursuant to the relevant clause to such person shall, at 
midnight on the thirtieth day after delivery of written notice by the Corporation to such person of such change of the direct or indirect control of 
such person (the "Conversion Time"), be automatically converted, without further act on anyone's part, into an equal number of shares of 
Connnon Stock, and the stock certificates formerly representing such shares of Class A Stock shall thereupon and thereafter be deemed to 
represent the like number of shares of Connnon Stock: provided, however, that such automatic conversion of Class A Stock shall not occur if, prior 
to the Conversion Time, (x) by reason of additional changes in the direct or indirect control of such person, such person would again have 
qualified on the Transfer Date as a "Permitted Transferee" under clause (ii)(F), clause (iv) or clause (v), as the case may be, or (y) such person 
Transfers all such shares of Class A Stock owned by such person to one or more persons who would qualify as a "Permitted Transferee" of the 
transferor of the Class A Stock to such person as if the transferor did not Transfer such shares on the Transfer Date. 
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(5) A good faith determination by the Board of Directors of the Corporation (x) that a transferee of shares of Class A Stock is or is not a 
Permitted Transferee of the transferor of such shares to such transferee on the date of Transfer, or (y) that, by reason of any change in the direct 
or indirect control of such transferee subsequent to such Transfer, such person would have or have not qualified at the time of the Transfer of the 
Class A Stock to such person as a Permitted Transferee shall be conclusive. 

( 6) All notices provided for herein shall be deemed to have been delivered three days after being sent by registered or certified mail, return 
receipt requested, postage prepaid, to the person to whom it is directed. If notice is to a Holder, such notice should be sent to him at the address 
set forth at the office of the Transfer Agent of the Corporation. If notice is to any other person, such notice should be sent to him at the address 
known by the Corporation at the time the notice is sent. 

(7) The Corporation may, as a condition to the transfer or the registration of transfer of shares of Class A Stock to a purported Permitted 
Transferee, require the furnishing of such affidavits or other proof as it deems necessary to establish that such transferee is a Permitted 
Transferee. Each certificate representing shares of Class A Stock shall be endorsed with a legend that states that shares of Class A Stock are not 
transferable other than to certain transferees and are subject to certain restrictions as set forth in the Certificate of Incorporation of the Corporation 
filed with the Secretary of the State of New York. 

(8) This Section 2(e) may not be amended without the affirmative vote of holders of the majority of the shares of Class A Stock and the 
affirmative vote of the holders of two-thirds of the shares of Common Stock, each voting separately as a class. 

(f) Conversion Procedures. 

( 1) Each conversion of shares pursuant to Section 2( d) hereto will be effected by the surrender of the certificate or certificates, duly 
endorsed, representing the shares to be converted at the principal office of the Corporation at any time during normal business hours, together 
with a written notice by the holder stating the number of shares that such holder desires to convert and the names or name in which he wishes the 
certificate or certificates for the Common Stock to be issued. Such conversion shall be deemed to have been effected as of the close of business on 
the date on which such certificate or certificates have been surrendered, and at such time, the rights of any such holder with respect to the 
converted shares of such holder will cease and the person or persons in whose name or names the certificate or certificates for shares are to be 
issued upon such conversion will be deemed to have become the holder or holders of record of such shares represented thereby. 

Promptly after such surrender, the Corporation will issue and deliver in accordance with the surrendering holder's instructions the certificate 
or certificates for the Common Stock issuable upon such conversion and a certificate representing any Class A Stock which was represented by 
the certificate or certificates delivered to the Corporation in connection with such conversion, but which was not converted. 
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(2) The issuance of certificates upon conversion of shares pursuant to Section 2( d) hereto will be made without charge to the holder or 
holders of such shares for any issuance tax (except stock transfer tax) in respect thereof or other costs incurred by the Corporation in connection 
therewith. 

(3) The Corporation shall at all times reserve and keep available out of its authorized but unissued shares of Common Stock or its treasury 
shares, solely for the purpose of issuance upon the conversion of the Class A Stock, such number of shares of Common Stock as may be issued 
upon conversion, of all outstanding Class A Stock. 

( 4) Shares of the Class A Stock surrendered for conversion as above provided or otherwise acquired by the corporation shall be cancelled 
according to law and shall not be reissued. 

ARTICLEV 

DESIGNATION OF SECRETARY OF STATE 
AS AGENT FOR SERVICE OF PROCESS 

The Secretary of State is designated as agent of the Corporation upon whom process against it may be served. The post office address to 
which the Secretary of State shall mail a copy of any process against the Corporation served upon him is: 

Regeneron Pharmaceuticals, Inc. 
777 Old Saw Mill River Road 
Tarrytown, New York 10591 

Attention: Secretary 

ARTICLE VI 

BOARD OF DIRECTORS 

The number of Directors of the Corporation constituting the entire Board of Directors shall be not less than three or more than fifteen. The 
Board of Directors shall determine from time to time the number of Directors who shall constitute the entire Board of Directors. Any such 
determination made by the Board of Directors shall continue in effect unless and until changed by the Board of Directors, but no such change 
shall affect the term of any Directors then in office. Directors need not be shareholders of the Corporation. 

Commencing at the Annual Meeting of Shareholders held in 1991, the terms of office of the Board of Directors shall be divided into three 
classes, Class I, Class II and Class III, as shall be determined by the Board of Directors. All classes shall be as nearly equal in number as possible, 
and no class shall include less than three nor more than nine Directors. Any vacancy on the Board of Directors that results from an increase in the 
number of Directors and any other vacancy on the Board may be filled only by the Board provided that a quorum is then in office and present, or 
only by a majority of the Directors then in office, if less than a quorum is then in 
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office, or by a sole remaining Director. Directors elected to fill a newly created directorship or other vacancies shall be classified and hold office as 
provided by statute. 

The terms of office of the respective classes of directors initially classified shall be as follows: ( 1) Class I shall expire at the Annual Meeting 
of Shareholders to be held in 1992; (2) Class II shall expire at the Annual Meeting of Shareholders to be held in 1993; and (3) Class III shall expire at 
the Annual Meeting of Shareholders to be held in 1994. At each Annual Meeting of Shareholders after the aforementioned initial classification, the 
successors to Directors whose terms shall then expire shall be elected to serve from the time of election and qualification until the third Annual 
Meeting following election and until a successor shall have been duly elected and shall have qualified. 

The Directors of any class of Directors of the Corporation may not be removed prior to the expiration date of their terms of office except for 
cause and by an affirmative vote of at least eighty percent (80%) of the outstanding shares of all classes of capital stock of the Corporation 
entitled to vote for such member(s) of the Board of Directors at the Annual Meeting of Shareholders or at any Special Meeting of Shareholders 
called by the Board of Directors or by the Chairman of the Board or by the President for this purpose. 

ARTICLE VII 

LIMITATION OF DIRECTOR AND OFFICER LIABILITY 

To the fullest extent now or hereafter permitted under the New York Business Corporation Law, no director or officer of the Corporation shall 
be personally liable to the Corporation or its shareholders for monetary damages for any breach of fiduciary duty in such capacity. No amendment 
or repeal of this Article 7 shall adversely affect any right or protection of any director or officer of the Corporation existing at the time of such 
amendment or repeal with respect to acts or omissions occurring prior to such amendment or repeal. 

AR TI CLE VIII 

PREEMPTIVE RIGHTS 

No holder of Common Shares, or preferred stock of any designation or series shall, as such holder, have any right to purchase or subscribe 
for (i) any stock of any class, or any warrant or warrants, option or options, or other instrument or instruments that shall confer upon the holder or 
holders thereof the right to subscribe for or purchase or receive from the Corporation any stock of any class or classes which the Corporation may 
issue or sell, whether or not such stock shall be convertible into or exchangeable for any other stock of the Corporation of any class or classes and 
whether or not such stock shall be unissued shares authorized by the Certificate of Incorporation or by any amendment thereto or shares of stock 
of the Corporation acquired by it after the issuance thereof, or (ii) any obligation which the Corporation may issue or sell that shall be convertible 
into or exchangeable for any shares of stock of the Corporation of any class or classes, or to which shall be attached or appurtenant to any warrant 
or warrants, option or options or other instrument or instruments that shall confer upon the holder or holders of such obligation the right to 
subscribe for or purchase or receive from the Corporation any shares of its stock of any class or classes. 
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Upon any issuance for money or other consideration of any stock of the Corporation that may be authorized from time to time, no holder of 
stock, irrespective of the kind of such stock, shall have any preemptive or other right to subscribe for, purchase or receive any proportionate or 
other share of the stock so issued, and the Board of Directors may dispose of all or any portion of such stock as and when it may determine free of 
any such rights, whether by offering the same to shareholders or by sale or other disposition as said Board may deem advisable." 

IN WITNESS WHEREOF, this Restated Certificate oflncorporation has been signed as of the 25th day of January, 2008, and affirmed that the 
statements made herein are true under penalties of perjury. 

/s/ Leonard S. Schleifer 
Leonard S. Schleifer, President 

/s/ Stuart A. Kolinski 
Stuart A. Kolinski, Secretary 
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RESTATED CERTIFICATE OF INCORPORATION 

OF 

REGENERON PHARMACEUTICALS, INC. 

UNDER SECTION 807 OF THE BUSINESS CORPORATION LAW 

SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP 
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Exhibit 10.18 

DISCOVERY AND PRECLINICAL DEVELOPMENT AGREEMENT 

THIS DISCOVERY AND PRECLINICAL DEVELOPMENT AGREEMENT ("Agreement"), dated as of November 28, 2007 (the "Effective Date"), 
is by and between AVENTIS PHARMACEUTICALS INC. ("Sanofi"), a corporation organized under the laws of Delaware, having a principal place 
of business at 55 Corporate Boulevard, Bridgewater, New Jersey 08807, an indirect wholly owned subsidiary of Sanofi-Aventis, a company 
organized under the laws of France with its principal headquarters at 17 4, avenue de France, 7 5103 Paris, France (" Sanofi Parent"), and 
REGENERON PHARMACEUTICALS, INC., a corporation organized under the laws of New York and having a principal place of business at 777 
Old Saw Mill River Road, Tarrytown, New York 10591, USA ("Regeneron") (with each of Sanofi and Regeneron referred to herein individually as a 
"~" and collectively as the "Parties"). 

WHEREAS, Regeneron plans to undertake a broad therapeutic antibody discovery and development program with the objective of identifying 
and validating potential drug discovery targets for the purpose of discovering fully human monoclonal antibody product candidates against those 
targets using its proprietary Velocimmune® and related suite of technologies; and 

WHEREAS, Sanofi is interested in funding and assisting with Regeneron's plans to discover and validate potential drug discovery targets for 
the purpose of discovering fully human monoclonal antibody product candidates in exchange for an option to license certain rights to the 
resulting fully human monoclonal antibodies under the terms set forth in this Agreement and in the License and Collaboration Agreement (as 
further defined in Article 1 below) to be entered into between the parties contemporaneously with the execution of this Agreement; 

NOW, THEREFORE, in consideration of the following mutual promises and obligations, and for other good and valuable consideration the 
adequacy and sufficiency of which are hereby acknowledged, the Parties agree as follows: 

ARTICLE 1 
DEFINITIONS 

Capitalized terms used in this Agreement, whether used in the singular or plural, except as expressly set forth herein, shall have the meanings 
set forth below: 

1.1 "Affiliate" shall mean, with respect to any Person, another Person which controls, is controlled by, or is under common control with such 
Person. A Person shall be deemed to control another Person if such Person possesses, directly or indirectly, the power to direct or cause the 
direction of the management and policies of such Person, whether through the ownership of voting securities, by contract, or otherwise. Without 
limiting the generality of the foregoing, a Person shall be deemed to control another Person if any of the following conditions is met: (a) in the case 
of corporate entities, direct or indirect ownership of at least fifty percent ( 50%) of the stock or shares having the right to vote for the election of 
directors, and (b) in the case of non-corporate entities, direct or indirect ownership of at least fifty percent (50%) of the equity interest with the 
power to direct the management and policies of such non-corporate entities. The Parties acknowledge that in the case of certain entities organized 
under the laws of 
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certain countries outside of the United States, the maximum percentage ownership permitted by law for a foreign investor may be less than fifty 
percent (50%), and that in such case such lower percentage shall be substituted in the preceding sentence, provided that such foreign investor 
has the power to direct the management and policies of such entity. For purposes of this Agreement, in no event shall Sanofi or any of its 
Affiliates be deemed Affiliates of Regeneron or any of its Affiliates nor shall Regeneron or any of its Affiliates be deemed Affiliates of Sanofi or 
any of its Affiliates. For purposes of this Agreement, neither Sanofi Pasteur nor Merial Limited, nor any of their respective subsidiaries or joint 
ventures, shall be deemed to be Affiliates of Sanofi or any of its Affiliates. 

1.2 "Agreement" shall have the meaning set forth in the introductory paragraph, including all Schedules and Exhibits. 

1.3 "Alliance Manager" shall have the meaning set forth in Section 3.2. 

1.4 "Antibody" shall mean******************************, and any composition or formulation that incorporates or includes any of the 
foregoing. 

1.5 "Aventis Collaboration Agreement" shall mean the Collaboration Agreement, dated as of September 5, 2003, by and between sanofi-aventis 
US (as successor in interest to Sanofi) and Regeneron, as amended by the First Amendment, dated as of December 31, 2004, the Second 
Amendment, dated as of January 7, 2005, the Third Amendment, dated as of December 21, 2005, the Fourth Amendment, dated as of January 31, 
2006, and Section 11.2 of the Stock Purchase Agreement, as the same may be further amended from time to time. 

1.6 "Business Day" shall mean any day other than a Saturday, a Sunday or a day on which commercial banks in New York, New York, United 
States or Paris, France are authorized or required by Law to remain closed. 

1.7 "Commercially Reasonable Efforts" shall mean the carrying out of obligations or tasks by a Party in a sustained manner using good faith 
commercially reasonable and diligent efforts, which efforts shall be consistent with the exercise of prudent scientific and business judgment in 
accordance with the efforts such Party devotes to products or research or development projects owned by it of similar scientific and commercial 
potential. Commercially Reasonable Efforts shall be determined on a Target-by-Target and Antibody-by-Antibody (including MTCs) basis in view 
of conditions prevailing at the time, and evaluated taking into account all relevant factors. 

1.8 "Competing Refused Candidate" shall mean any Refused Candidate having the same Target as a Licensed Product (as long as such 
Licensed Product is licensed to Sanofi under the License and Collaboration Agreement). 

1.9 "Confidential Information" shall have the meaning set forth in Section 9.1. 

1.10 "Contract Year" shall mean the period beginning on the Effective Date and ending on December 31, 2008, and each succeeding twelve 
(12) month period thereafter during the term 
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of the Discovery Program (except that the last Contract Year shall end on the effective date of any termination or expiration of this Agreement). 

1.11 "CPI" shall mean the Consumer Price Index -All Urban Consumers published by the United States Department of Labor, Bureau of 
Statistics ( or its successor equivalent index). 

1.12 "Damages" shall have the meaning set forth in Section 10. l(a). 

1.13 "Default Interest Rate" shall have the meaning set forth in Section 4.7. 

1.14 "Disclosing Party" shall have the meaning set forth in Section 9.1. 

1.15 "Discovery Plan" shall have the meaning set forth in Section 2.3. 

1.16 "Discovery Program" shall mean all research and development activities to be performed under this Agreement 
************************************* 

1.17 "Discovery Program Costs" shall mean all Out-of-Pocket Costs, FTE Costs and Manufacturing Costs incurred by Regeneron, after the 
Effective Date directly in connection with the performance of the Discovery Program (and, as such costs relate to a particular Licensed Product, 
ending on the last day of the month preceding the month in which the Opt-In Notice for such Licensed Product is received by Regeneron). 

1.18 "Effective Date" shall have the meaning set forth in the introductory paragraph. 

1.19 "Excluded Candidates" shall mean Antibodies (including MTCs) against Targets set forth in Schedule 1.19 as of the Effective Date and 
those Targets that will be notified by Sanofi to Regeneron pursuant to the second sentence of Section 2.8(b)(i). 

1.20 "Executive Officers" shall mean the Chief Executive Officer of Regeneron and the most senior Research and Development Officer of Sanofi 
Parent, or their respective designees with equivalent decision-making authority with respect to matters under this Agreement. 

1.21 "FDA" shall mean the United States Food and Drug Administration and any successor agency thereto. 

1.22 "Force Majeure" shall have the meaning set forth in Article 11. 

1.23 "FTE" shall mean a full time equivalent employee (i.e., one fully-committed or multiple partially-committed employees aggregating to one 
full-time employee) employed by Regeneron ( or its Affiliate) who performs work under the Discovery Program, with such commitment of time and 
effort to constitute one employee performing such work on a full-time basis, which for purposes hereof shall be ******** hours per year. 

1.24 "FTE Cost" shall mean, for all activities performed under the Discovery Program, the product of (a) the number ofFTEs performing 
activities under the Discovery Program and (b) the FTE Rate. 
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1.25 "FTE Rate" shall mean$***** in the first Contract Year, such amount to be adjusted as of January 1, 2009 and annually thereafter by the 
sum of ( a) the percentage increase or decrease, if any, in the CPI for the twelve ( 12) months ending June 30 of the Contract Year prior to the 
Contract Year for which the adjustment is being made, ********************. 

1.26 "GAAP" shall mean generally accepted accounting principles as applicable in the United States. 

1.27 "Governmental Authority" shall mean any court, agency, authority, department, regulatory body, or other instrumentality of any 
government or country or of any national, federal, state, provincial, regional, county, city, or other political subdivision of any such government or 
any supranational organization of which any such country is a member. 

1.28 "IAS/IFRS" shall mean International Financial Reporting Standards adopted by the International Accounting Standards Board. 

1.29 "IFM" shall have the meaning set forth in Section 2.1 l(d)(ii). 

1.30 "Immunoconjugate" shall mean an Antibody ( or derivative or fragment thereof) linked to a cytotoxic or any molecule potentially able to 
enhance the therapeutic activity of such Antibody ( or derivative or fragment thereof). 

1.31 "IND" shall mean, with respect to each Product Candidate, an Investigational New Drug Application filed with the FDA with respect to 
such Product Candidate pursuant to 21 C.F.R. § 312 before the commencement of clinical trials involving such Product Candidate, including all 
amendments and supplements to such application, or any equivalent filing with any Regulatory Authority outside the United States. 

1.32 "IND Preparation" shall mean all drug development activities in support of a Lead Candidate or Product Candidate up to the filing of the 
IND for the Phase I Clinical Trial, including, but not limited to, assay development, sample analysis, preclinical toxicology, preclinical 
pharrnacokinetics and toxicokinetics, pharmacological assessment (if applicable), cell line development and protein chemistry sciences, formulation 
development, clinical trial protocol development, IND drafting and data compilation, and manufacturing preclinical and clinical supplies. 

1.33 "Indenmified Party" shall have the meaning set forth in Section 10.2(a). 

1.34 "Indemnifying Party" shall have the meaning set forth in Section 10.2(a). 

1.35 "Initial Development Plan" shall have the meaning set forth in Section 5.3. 

1.36 "Investor Agreement" shall mean the Investor Agreement by and between (a) Sanofi, Sanofi Parent, sanofi-aventis US LLC, and Sanofi
A ventis Amerique du Nord and (b) Regeneron, substantially in the form of Exhibit B to the Stock Purchase Agreement, which will be entered into 
concurrently with the closing under the Stock Purchase Agreement. 
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1.37 "Joint Research Connnittee" or "JRC" shall mean the Joint Research Connnittee described in Section 3. l(a). 

1.38 "Joint Inventions" shall have the meaning set forth in Section 6. l(b). 

1.39 "Joint Patent Rights" shall mean Patent Rights that cover a Joint Invention. 

1.40 "Know-How" shall mean, with respect to each Party and its Affiliates, any and all proprietary technical or scientific information, data, test 
results, knowledge, techniques, discoveries, inventions, specifications, designs, trade secrets, regulatory filings and other information (whether or 
not patentable or otherwise protected by trade secret Law) and that are not disclosed or claimed by such Party's Patents or Patent Applications. 

1.41 "Law" or "Laws" shall mean all laws, statutes, rules, regulations, orders, judgments, injunctions, and/or ordinances of any Governmental 
Authority in the Territory. 

1.42 "Lead Candidate" shall mean, for any Program Target, each Antibody, including MT Cs, that satisfies the applicable criteria set forth in 
Schedule 1.42 and is selected by Regeneron to begin IND Preparation under this Agreement. 

1.43 "License and Collaboration Agreement" shall mean the License and Collaboration Agreement between the Parties, dated as of the date of 
this Agreement, the terms of which are incorporated by reference into, and are part of, this Agreement. 

1.44 "Licensed Product" shall mean any Product Candidate for which Sanofi has exercised its Opt-In Rights pursuant to Section 5 .4 below. 

1.45 "Licensed Refused Sanofi Candidate" shall have the meaning set forth in Section 2.12. 

1.46 "Manufacturing Cost" shall mean the fully burdened cost (without mark-up) of manufacturing Product Candidates and Lead Candidates for 
preclinical activities and Phase I Clinical Trials (and, if agreed by the Parties other clinical trials), and the cost for providing dedicated 
manufacturing capacity for Lead Candidates and Product Candidates, in each case, as calculated in accordance with Schedule 1.46. 

1.47 "Maximum Annual Discovery Program Costs" shall have the meaning set forth in Section 4.2. 

1.48 "Mice" shall mean***************************. 

1.49 "Mice-Derived Therapeutic ( or Diagnostic) Candidate" or "MTC'' shall mean any Antibody derived from Mice. 

1.50 "Modified Clause" shall have the meaning set forth in Section 14.7. 

1.51 "Net Sales" shall mean the gross amount invoiced for bona fide arms' length sales of Royalty Products in the Territory by or on behalf of a 
Party, or its Affiliates or sublicensees to 
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Third Parties, less the following deductions, determined in accordance with IAS/IFRS ( or GAAP for the US) consistently applied: 

(a) normal and customary trade, cash, quantity and free-goods allowances granted and taken directly with respect to sales of such Royalty 
Products; 

(b) amounts repaid or credited by reason of defects, rejections, recalls, returns, rebates, allowances and billing errors; 

(c) chargebacks and other amounts paid on sale or dispensing of Royalty Products; 

(d) Third Party cash rebates and chargebacks related to sales of Royalty Products, to the extent allowed; 

(e) retroactive price reductions that are actually allowed or granted; 

(t) compulsory refunds, credits and rebates directly related to the sale of Royalty Products, accrued, paid or deducted pursuant to 
agreements (including, but not limited to, managed care agreements) or governmental regulations; 

(g) freight, postage, shipment and insurance costs ( or wholesaler fees in lieu of those costs) and customs duties incurred in delivering 
Royalty Products that are separately identified on the invoice or other documentation; 

(h) sales taxes, excess duties, or other consumption taxes and compulsory payments to Governmental Authorities or other governmental 
charges imposed on the sale of Royalty Products, which are separately identified on the invoice or other documentation; 

(i) as agreed by the Parties, any other specifically identifiable costs or charges included in the gross invoiced sales price of such Royalty 
Product falling within categories substantially equivalent to those listed above and ultimately credited to customers or a Governmental Authority 
or agency thereof; 

(i) invoiced amounts that are written off as uncollectible in accordance with a Party's or its Affiliates' or sub licensees' respective accounting 
principles as applied consistently 

Net Sales in currency other than United States Dollars shall be translated into United States Dollars according to the provisions of Section 4.6 of 
this Agreement. 

Sales between the Parties, or between the Parties and their Affiliates or sublicensees, for resale, shall be disregarded for purposes of calculating 
Net Sales. Any of the items set forth above that would otherwise be deducted from the invoice price in the calculation of Net Sales but which are 
separately charged to, and paid by, Third Parties shall not be deducted from the invoice price in the calculation of Net Sales. In the case of any sale 
of a Royalty Product for consideration other than cash, such as barter or countertrade, Net Sales shall be calculated on the fair market value of the 
consideration received as agreed by the Parties. Solely for purposes of calculating Net Sales, if a Party or its Affiliates or sublicensee sells such 
Royalty Products in the form of a combination 
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product containing any Royalty Product and one or more active ingredients (whether combined in a single formulation or package, as applicable, 
or formulated or packaged separately but sold together for a single price in a manner consistent with the terms of this Agreement) (a "Combination 
Product"), then prior to the first commercial sale of such Combination Product, the Parties shall agree on the value of each component of such 
Combination Product and the appropriate method for accounting for sale of such Combination Product. For the avoidance of doubt, for the 
purposes of this Agreement, Immunoconjugates shall not be deemed Combination Products. 

1.52 "Opt-In Notice" shall have the meaning set forth in Section 5.4. 

1.53 "Opt-In Period" shall have the meaning set forth in Section 5.4. 

1.54 "Opt-In Report" shall have the meaning set forth in Section 5.2. 

1.55 "Opt-In Rights" shall have the meaning set forth in Section 5.1. 

1.56 "Out-of-Pocket Costs" shall mean costs and expenses paid to Third Parties ( or payable to Third Parties and accrued in accordance with 
GAAP) by Regeneron (or its Affiliate) directly in connection with the performance of the Discovery Program. 

1.57 ~ or "Parties" shall have the meaning set forth in the introductory paragraph. 

1.58 "Patent Application" shall mean any application for a Patent. 

1.59 "Patent Rights" shall mean unexpired Patents and Patent Applications. 

1.60 "Patents" shall mean patents together with all substitutions, divisions, continuations, continuations-in-part, reissues, reexaminations, 
extensions, registrations, patent term adjustments or extensions, supplemental protection certificates and renewals of any of the foregoing, and all 
counterparts thereof in any country in the Territory. 

1.61 "Person" shall mean and include an individual, partnership, joint venture, limited liability company, corporation, firm, trust, unincorporated 
organization and government or other department or agency thereof. 

1.62 "Phase I Clinical Trial" shall mean the first clinical trial of a Product Candidate following IND Preparation. 

1.63 "Product Candidate" shall mean any Lead Candidate that substantially completes IND Preparation and is ready to be offered for license to 
Sanofi under the Opt-In Rights. 

1.64 "Product Patent Rights" shall mean any Patent or Patent Application having a specification which supports a claim that may be infringed 
by making, using, selling, importing or exporting a Lead Candidate or Product Candidate in the Discovery Program, including, without limitation, 
any derivatives, fragments, compositions of matter or uses, thereof. 
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1.65 "Program Target" shall mean a Target that is selected by Regeneron, subject to Section 2.4, as a Target against which Antibodies are to be 
generated under the Discovery Program. 

1.66" Publishing Party" shall have the meaning set forth in Section 9.3. 

1.67 " Receiving Party "shall have the meaning set forth in Section 9.1. 

1.68 " Refused Candidate" shall have the meaning set forth in Section 5 .6 (i). 

1.69 "Regeneron" shall have the meaning set forth in the introductory paragraph. 

1.70" Regeneron Indenmitees" shall have the meaning set forth in Section 10. l(a). 

1.71 "Regeneron Intellectual Property" shall mean the Regeneron Patent Rights and the Regeneron Know-How. 

1.72 "Regeneron Know-How" shall mean any and all Know-How now or hereafter during the term of the Discovery Program owned by, licensed 
to or otherwise held by Regeneron or any of its Affiliates ( other than Sanofi Know-How and Know-How included in Joint Inventions) with the 
right to sub license the same necessary or useful for the performance of the Discovery Program. 

1.73 "Regeneron Patent Rights" shall mean those Patent Rights now or hereafter during the term of the Discovery Program owned by, licensed 
to or otherwise held by Regeneron or any of its Affiliates ( other than Sanofi Patent Rights and Patent Rights included in Joint Inventions) with the 
right to sublicense the same and which include at least one (1) claim which would be infringed by the research, development, manufacture or use of 
the Mice or any Target, Antibody (including any MTC), Lead Candidate or Product Candidate in the Discovery Program. 

1.74 "Regeneron Sole Inventions" shall have the meaning set forth in Section 6.l(a). 

1.75 "Regeneron Target IP" shall mean****************************. 

1.76 "Regulatory Authority" shall mean any federal, national, multinational, state, provincial or local regulatory agency, department, bureau or 
other governmental entity anywhere in the world with authority over the activities conducted under the Discovery Program. 

1.77 "Royalty Product" shall mean**********************************. 

1.78" Royalty Term "shall have the meaning set forth in Section 4.5. 

1.79 "Sanofi "shall have the meaning set forth in the introductory paragraph. 

1.80" Sanofi Divested Antibody" shall have the meaning set forth in Section 2.8(b )(vii). 

1.81" Sanofi Indenmitees" shall have the meaning set forth in Section 10. l(b ). 
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1.82 "Sanofi Intellectual Property" shall mean the Sanofi Patent Rights and the Sanofi Know-How. 

1.83 "Sanofi Know-How" shall mean any and all Know-How now or hereafter during the term of the Discovery Program (including the Tail 
Period) owned by, licensed to or otherwise held by Sanofi or any of its Affiliates ( other than Regeneron Know-How and Know-How included in 
Joint Inventions) with the right to sub license the same necessary or useful for the performance of the Discovery Program. 

1.84 "Sanofi Patent Rights" shall mean those Patent Rights now or hereafter during the term of the Discovery Program owned by, licensed to or 
otherwise held by Sanofi or any of its Affiliates ( other than Regeneron Patent Rights and Patent Rights included in Joint Inventions) with the right 
to sublicense the same and which include at least one (1) claim which would be infringed by the research, development, manufacture or use of the 
Mice or any Target, Antibody (including any MTC), Lead Candidate or Product Candidate in the Discovery Program. 

1.85 "Sanofi Sole Inventions" shall have the meaning set forth in Section 6. l(a). 

1.86 "Sanofi Sole Projects" shall have the meaning set forth in Section 2.8(b)(iii). 

1.87 "Sanofi Targets" shall have the meaning set forth in Section 2.4. 

1.88 "Sanofi Target IP" shall mean*********************************. 

1.89 "Sole Inventions" shall have the meaning set forth in Section 6. l(a). 

1.90 "Solely Developed****************." shall have the meaning set forth in Section bl.!.f!u. 
1.91 "Stock Purchase Agreement" shall mean the Stock Purchase dated as of the Effective Date by and between (a) Sanofi, sanofi-aventis US 

LLC, and Sanofi-Aventis Amerique du Nord and (b) Regeneron. 

1.92 "Tail Period" shall have the meaning set forth in Section 2.9. 

1. 93 "Target" shall mean any gene, receptor, ligand, or other molecule ( a) potentially associated with a disease activity, and (b) which 
potentially has a biological activity that is modified by direct interaction with an Antibody, including any MTC, or (c) to which an Antibody, 
including any MTC, binds. 

1.94 "Target List" shall mean the list of Targets in the Discovery Program, including a description of the stage of discovery or pre-clinical 
development of each such Target in the Discovery Program, which list shall be in the form attached as Schedule 1. 94, and which list shall be 
updated by the JRC on a quarterly basis in accordance with Section 3. l(c) below. 

1.95 "Term" shall have the meaning set forth in Section 12.1. 

1.96 "Territory" shall mean all the countries and territories of the world. 
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1.97 "Third Party" shall mean any Person other than Sanofi or Regeneron or any Affiliate of either Party. 

1.98 "Third Party Opportnnities" shall have the meaning set forth in Section 2.8(a)(ii). 

1.99 "Valid Claim" shall mean a claim of an issued and unexpired Patent (including the term of any patent term extension, supplemental 
protection certificate, renewal or other extension) which has not been held unpatentable, invalid or unenforceable in a final decision of a court or 
other Government Authority of competent jurisdiction from which no appeal may be or has been taken, and which has not been admitted to be 
invalid or unenforceable through reissue, re-examination, disclaimer or otherwise. 

ARTICLE2 
DISCOVERY PROGRAM 

2.1 Discovery Program. The objective of the Parties during the Discovery Program is for Regeneron to discover, identify and/or validate Targets 
from which to select Program Targets, generate Antibodies, including MTCs, against such Program Targets (including Program Targets that are 
Sanofi Targets) from which to select Lead Candidates, and develop them through IND Preparation to offer to Sanofi for joint development and 
commercialization under the terms set forth herein and in the License and Collaboration Agreement. During the first five ( 5) years of the Discovery 
Program, Regeneron will use Commercially Reasonable Efforts (i) to discover, identify and validate Targets and (ii) to select Program Targets for 
review and discussion by the JRC pursuant to Section 3.1 herein. ****************************************. Regeneron will use 
Commercially Reasonable Efforts to mannfacture preclinical and clinical supplies of the Lead Candidates and Product Candidates for the Discovery 
Program and the Phase 1 Clinical Trial. The JRC will prioritize the Antibodies, including MTCs, to be further pursued as Lead Candidates, and 
Regeneron will commence IND Preparation activities only for those Antibodies, including MTCs, that meet the applicable criteria set forth in 
Schedule 1.42. The JRC will evaluate, select and prioritize Targets for the Target List. However, Regeneron will have the right to conduct Target 
discovery and validation on Targets as part of the Discovery Program before they are formally approved by the JRC for selection on the Target 
List but shall notify the JRC of any new Target at the next meeting of the JRC. Subject to Sanofi's selection rights under Section 3. l(e) and the 
other terms of this Agreement, Regeneron will have sole responsibility for the design and conduct of all activities under the Discovery Program, 
including, without limitation, decisions relating to initiation and termination of programs and activities, mannfacturing activities, and staffing and 
resource allocation between different programs and activities in the Discovery Program. Sanofi, through the JRC, will provide consultation and 
advice to support Regeneron's efforts. 

2.2 Term of the Discovery Program. The Discovery Program shall commence on the Effective Date and shall end on December 31, 2012 unless 
(a) terminated earlier in accordance with the provisions of this Agreement or (b) extended by Sanofi for the Tail Period pursuant to the terms of 
Section 2.9. 

2.3 Discovery Plans. Regeneron will prepare an annual research discovery and pre-clinical development plan (the "Discovery Plan") for the 
Discovery Program setting forth the 
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overall strategy, plans, and estimated budget for the Discovery Program for the ensuing Contract Year, which it will submit to the JRC for review 
and comment. For each Lead Candidate, the Discovery Plan will include activities and a planned timeline for IND Preparation. Regeneron shall 
consider in good faith comments on the Discovery Plan from Sanofi's representatives on the JRC. Except for the initial Discovery Plan (which will 
be provided to the JRC within sixty (60) days of the Effective Date), Regeneron will present an updated Discovery Plan to the JRC at least two (2) 
months prior to the end of each Contract Year. 

2.4 Sanofi Targets. In the event that at any time the JRC is unable to agree on the Targets to include on the Target List, Sanofi will have the right 
to select and maintain in each update to the Target List up to************************ of the Targets included under the following headings 
of the Target List: ******************************************. Neither Regeneron nor Regeneron's representatives on the JRC shall 
have the right to reject, replace, or discriminate against such Sanofi Targets without the agreement of Sanofi's representatives on the JRC. Sanofi 
shall provide Regeneron's representatives on the JRC with its proposed list of Targets at least ten (10) Business Days before each JRC meeting for 
consideration by the JRC and, if necessary, selection by Sanofi to make up its ********** of the Target List as described in this Section 2.4. 

2.5 Commercially Reasonable Efforts; Compliance with Laws. During the term of the Discovery Program, Regeneron will use Commercially 
Reasonable Efforts to discover and develop Product Candidates to offer for license to Sanofi pursuant to the Opt-In Rights. Without limiting the 
foregoing, Regeneron will use Commercially Reasonable Efforts to identify Lead Candidates and complete IND Preparation for Lead Candidates in 
a timely manner during the term of the Discovery Program. Each Party hereby covenants and agrees to comply with applicable Laws in performing 
activities connected with the Discovery Program. 

2.6 Exchange of Information. Regeneron will share information with the JRC in a timely manner concerning the progress of the Discovery 
Program consistent with Section 3. l(b). Without limiting the foregoing, at least five (5) calendar days prior to each regular quarterly meeting of the 
JRC, Regeneron will use its Commercially Reasonable Efforts to provide to Sanofi's representatives on the JRC a written report (in electronic form) 
sunnnarizing the material activities undertaken by Regeneron in connection with the Discovery Plan, including information concerning new Targets 
proposed for the Target List, new Program Targets, new Lead Candidates and new Product Candidates. In addition, Regeneron will provide Sanofi 
with proposed Targets for inclusion on the updated Target List and Target proposed not to be pursued further under the Discovery Program at 
least ten (10) Business Days prior to each regular quarterly meeting of the JRC. Sanofi shall have the right to reasonably request and to receive in a 
timely manner clarifications and answers to questions with respect to such reports and any other data or information it reasonably requests with 
respect to the conduct of the Discovery Program. 

2.7 Further Assurances and Transaction Approvals. Upon the terms and subject to the conditions hereof, each of the Parties will use 
Commercially Reasonable Efforts to (a) take, or cause to be taken, all actions necessary, proper or advisable under applicable Laws or otherwise to 
consummate and make effective the transactions contemplated by this Agreement, (b) obtain from the requisite Governmental Authorities any 
consents, licenses, permits, waivers, approvals, 
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authorizations, or orders required to be obtained or made in connection with the authorization, execution, and delivery of this Agreement and the 
consummation of the transactions contemplated by this Agreement, and (c) make all necessary filings, and thereafter make any other advisable 
submissions, with respect to this Agreement and the transactions contemplated by this Agreement required under applicable Laws. The Parties 
will cooperate with each other in connection with the making of all such filings, including by providing copies of all such non-confidential 
documents to the other Party and its advisors prior to the filing and, if requested, by accepting all reasonable additions, deletions, or changes 
suggested in connection therewith. Each Party will furnish all information required for any applicable or other filing to be made pursuant to the 
rules and regulations of any applicable Laws in connection with the transactions contemplated by this Agreement. 

2.8 Exclusive Discovery Program. 

(a) Exclusivity. 

(i) General. Subject to the other subparagraphs in this Section 2.8, *****************************************************. 
(ii) Third Party Opportunities. Subject to the other sub-paragraphs in this Section 2.8, as part of the Discovery Program, the Parties may 

evaluate new Targets, Antibodies, and antibody technologies owned or controlled by Third Parties ("Third Party Opportunities") to determine 
whether such Targets, Antibodies or antibody technologies should be licensed or acquired by the Parties for the Discovery Program. Should a 
Party identify such a Third Party Opportunity that it is interested in acquiring or licensing for inclusion in the Discovery Program, it shall notify the 
other Party for consideration and discussion. If the Parties approve the inclusion of such Third Party Opportunity in the Discovery Program, the 
Parties shall decide which Party will license or otherwise acquire rights to the Third Party Opportunity and include the applicable Target, Antibody 
or antibody technology, as the case may be, in the Discovery Program. 

***************************************************************** 
(b) Exclusions. Notwithstanding subsection (a) above, the following shall apply: 

(i) Excluded Candidates. Regeneron (and its Affiliates) shall have the right to develop and commercialize Excluded Candidates of 
Regeneron as listed in Schedule 1.19 either on its own or with Third Parties outside the Discovery Program without restriction under this 
Agreement, and Sanofi (and its Affiliates) shall have the right to develop and commercialize Excluded Candidates of Sanofi listed in paragraph A of 
Schedule 1.19 on its own or with Third Parties outside the Discovery Program without restriction under this Agreement. 
**************************************. For the avoidance of doubt, each Party shall have the right to develop and commercialize 
Antibodies (including, in the case of Regeneron, MT Cs) against Targets of the other Party's Excluded Candidates on its own or with Third Parties 
outside the Discovery Program without restriction under this Agreement. 
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(ii) Refused Candidates. Regeneron (and its Affiliates) shall have the right to develop and commercialize Refused Candidates outside the 
Discovery Program as set forth in Section 5.6 below, unless ********************************. 

(iii) Sanofi Sole Projects. Sanofi shall only be entitled to take a total ofup to************************************ into 
development outside the Discovery Program, such Antibodies being defined as the "Sanofi Sole Projects". Sanofi Sole Projects may be generated 
from either its internal research and/or its acquisition from Third Parties as follows: 

(1) Antibodies. Sanofi and its Affiliates shall have the right to develop and commercialize Antibodies outside the Discovery Program 
(including Antibodies licensed or acquired from a Third Party or through the acquisition of a Third Party that owns or controls an Antibody), 
provided that, such Antibodies are not against Targets on the Target List. Sanofi shall notify Regeneron in writing of the Target(s) for each 
such Antibody at the time******************************************. Regeneron and its Affiliates shall have the right to 
discover, develop and commercialize Antibodies (including MTCs) against any such Target(s) without restriction under this Agreement 
outside the Discovery Program and this Agreement; or 

(2) Targets. Sanofi shall be entitled to discover Targets that are not on the Target List and to exclude from the Target List, Targets 
proposed by Regeneron for the Target List, if such Targets ******************************************. In order to exclude such 
Targets, Sanofi must provide written notice of such exclusion to Regeneron within sixty (60) days after its receipt of the Regeneron proposal 
together with a signed certificate from an officer of Sanofi Parent certifying that 
***********************************************. Each Party and their respective Affiliates shall have the right to discover, 
develop, and commercialize Antibodies (including, in the case ofRegeneron, MTCs) against any such Target outside the Discovery Program 
without restriction under this Agreement. *******************************************. Sanofi shall notify Regeneron's 
representatives on the JRC before initiating discovery efforts on a Target other than a Sanofi Target to be included in the Discovery Program 
that was formerly on the Target List (but is no longer on the Target List), to determine whether Regeneron's representatives on the JRC are 
interested in re initiating discovery or validation activities against such Target as part of the Discovery Program. 

(iv) Third Party Antibodies In Development. Sanofi and its Affiliates shall have the right to develop and commercialize an acquired 
Antibody (whether such acquisition is by direct acquisition, by license or through the acquisition of a Third Party that owns or controls an 
Antibody(ies) (the "Acquired Antibody") that at the time of acquisition*************************************. Sanofi shall notify 
promptly Regeneron of such acquisition or license (including the identity of the Target) and may continue the development of such Acquired 
Antibody and other Antibodies 
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against such Target without restriction outside of the Discovery Program and this Agreement. In the event of such an acquisition or license by 
Sanofi, the applicable Target shall no longer be a deemed a Program Target and shall be removed from the Target List, and Sanofi shall no longer 
have any rights to any Antibodies, including MTCs, against such Target under this Agreement. Regeneron may continue to develop and 
commercialize ( on its own or with one or more Third Parties) any MT Cs or other Antibodies against such Target and may practice and use any 
Regeneron Intellectual Property, including, without limitation, the Mice, in connection with such activities, without restriction outside the 
Discovery Program and this Agreement. ***************. 

(v) Company Acquisitions For clarification, where Sanofi or its Affiliates acquire rights to an Acquired Antibody by the acquisition of a 
Third Party or part or the whole of its business, Sanofi may as an alternative to any rights under Sections 2.8(b)(iii) and JlYl above, either include 
the applicable Target for the Acquired Antibody on the Target List (either with Regeneron's consent or as one of the Sanofi Targets), or commit in 
writing to Regeneron to divest such Acquired Antibody (by sale or license) within*********************. 

(vi) Regulatory Divestitures. In the event that Sanofi acquires rights to an Acquired Antibody as a result of its acquisition of a Third Party 
and believes, based on the reasonable advice of its outside legal counsel, that it is required by Law to divest its interest in the Antibodies against 
such Target in the Discovery Program, then Sanofi shall have the right to exclude such Target from the Discovery Program, and develop and 
commercialize such Acquired Antibodies outside the Discovery Program and the terms of this Agreement. Sanofi shall no longer have any rights 
to any Antibodies, including MTCs, against such Target under this Agreement ("Sanofi Divested Antibodies"); however, 
********************************************. Either Party shall have the right to develop and commercialize Antibodies against the 
applicable Target(s) outside the Discovery Program and the terms of this Agreement, and Regeneron shall have and retain exclusive rights to any 
Antibodies, including MTCs, discovered in the Discovery Program against such Target without restrictions under this Agreement. 

(vii)************************************************. 

(viii) * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *. 

2.9 Tail Period. At Sanofi's sole option, upon prior written notice to Regeneron, such notice to be delivered no later than June 30, 2012 
(**************************) (as applicable, the "Tail Period Notice Date"), the term of the Discovery Program may be extended for up to 
three (3) additional years (as designated by Sanofi in its notice) (the "Tail Period"). If Sanofi fails to provide such written notice by the applicable 
Tail Period Notice Date, the Discovery Program shall expire on December 31, 2012 (***********************). Sanofi 
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shall identify in its written notice the specific Program Targets, Lead Candidates, and Product Candidates to be included in the Discovery Program 
during the Tail Period. Within ninety (90) days ofreceipt of Sanofi's notice, the Parties shall agree on a plan and budget (which shall be on a cost 
basis) to perform the activities set forth below and as requested by Sanofi to be carried out for each Contract Year of the Tail Period. In the event 
the Parties do not agree on the commercial reasonableness of such budget, then such dispute shall be referred to binding arbitration pursuant to 
the provisions of Article 13. During the Tail Period, Regeneron will use Commercially Reasonable Efforts 
************************************** 

2.10 Research Licenses; Licenses Generally. Each Party hereby grants to the other Party and its Affiliates a non-exclusive, non-transferable, 
worldwide, royalty-free, research license, without the right to sublicense, under the Regeneron Intellectual Property and the Sanofi Intellectual 
Property, respectively, solely to perform the Discovery Program. For the avoidance of doubt, neither Party shall use the licenses granted in this 
Section 2.10 for the benefit, directly or indirectly, of any Third Party. Except as expressly provided for herein, nothing in this Agreement grants 
either Party any right, title or interest in and to the intellectual property rights of the other Party (either expressly or by implication or estoppel). 
Except as expressly provided for in this Section 2.10 or elsewhere in this Agreement, neither Party will be deemed by this Agreement to have been 
granted any license or other rights to the other Party's Patent Rights or Know-How, either expressly or by implication, estoppel or otherwise. Upon 
expiration or earlier termination of the Discovery Program, the licenses granted in Section 2.10 herein shall automatically terminate. 

2.11 Immunoconjugates. * * ** * * ** * * ** * * ** * * ** * * ** * * ** * * ** * * ** * * ** * *. 

2.12 Sanofi Target Licenses. With respect to any Product Candidate against a Sanofi Target that becomes a Refused Candidate ("Licensed 
Refused Sanofi Candidate") or any Sanofi Divested Antibody, Sanofi hereby grants to Regeneron a non-transferable, non-exclusive, worldwide, 
royalty-bearing (in accordance with Section 4.4 herein) license, with the right to sublicense, under the Sanofi Target IP solely to make, have made, 
use, sell, offer to sell and import such Licensed Refused Sanofi Candidate or Sanofi Divested Antibody, as the case may be. 

Where such Licensed Refused Sanofi Candidate is an Immunoconjugate, then*****************************. 

2.13 Non-Exclusive License to Sanofi. Regeneron hereby grants Sanofi and its Affiliates a worldwide, non-exclusive, non-transferable, royalty
free license, without the right to sublicense, under Regeneron Intellectual Property discovered directly in connection with the performance of the 
Discovery Program claiming Targets on the Target List and/or methods of use related to the inhibition or use of such Targets for use by Sanofi 
and its Affiliates in connection with the manufacture, use, sale, offer to sell, and import of small molecule drug and diagnostic products. 

2.14 Invention Assignment. All of the employees, officers and consultants of each Party that are supporting the performance of its obligations 
under this Agreement shall have executed agreements or have existing obligations under law requiring, in the case of employees 
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and officers, assignment to such Party of all inventions made during the course of and as the result of their association with such Party and, in the 
case of employees, officers and consultants, obligating the individual to maintain as confidential such Party's Confidential Information which such 
Party may receive, to the extent required to support such Party's obligations under this Agreement. 

2.15 Supply ofVelociGene® Mice. Within ninety (90) days of the Effective Date or as otherwise mutually agreed by the Parties in writing, the 
Parties shall enter into a "Mouse Purchase Agreement" pursuant to which Regeneron will use its proprietary technology for the production of 
genetically modified mouse embryonic stem cell lines and mice derived from the corresponding mouse stem cell lines for Sanofi. The commercial 
terms of the "Mouse Purchase Agreement" are outlined in Exhibit B. 

2.16 Option for Veloclmmune® License. At Sanofi's request within sixty (60) days of the fifth anniversary of the Effective Date ( or the third 
anniversary of the Effective Date in the event that Sanofi terminates this Agreement in accordance with Section 12.4), the Parties shall enter into a 
License and Material Transfer Agreement ( the "License and MT A") under which Regeneron will license Veloclmmune to Sanofi. 
***********************************. As used in this Section 2.16, Veloclmmune shall mean Regeneron's Mice technology as previously 
licensed by Regeneron to Third Parties as of the Effective Date. The License and MT A shall contain such other customary terms and conditions 
consistent with those included in Regeneron's Veloclmmune license agreements existing as of the Effective Date. 

2.17 Option for *********************Licenses. To the extent that Regeneron decides to license either its 
*************************technologies or other Antibody Know How (any such technologies and Know How being licensed by 
Regeneron, being referred to as the "Additional Technologies) to commercial entities, then at Sanofi's request, at any time between the fifth 
anniversary of the Effective Date(************************************) and one hundred eighty (180) days following the expiration or 
earlier termination of the Discovery Program, the Parties shall enter into a definitive agreement under which Regeneron will license the applicable 
Additional Technologies to Sanofi. The definitive agreement(s) for the Additional Technologies to be licensed to Sanofi shall contain commercial 
and other terms and conditions that are not materially less favorable, when taken as a whole, than those included in any then-existing license 
agreements with Third Parties for such Additional Technologies, if any. 

2.18 Third Party Platform Licenses. ********************************. 

ARTICLE3 
JOINT RESEARCH COMMITTEE 

3 .1 The Joint Research Committee. 

(a) Formation, Composition and Membership. Within thirty (30) days after the Effective Date, the Parties will establish the JRC, which shall 
consist of at least three (3) senior representatives appointed by each ofRegeneron and Sanofi. Each Party may replace its Committee members 
upon written notice to the other Party; provided that such replacement is of 
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comparable standing and authority within that Party's organization as the person he or she is replacing ( or is otherwise reasonably acceptable to 
the other Party). The JRC will have two (2) co-chairpersons, one designated by each ofRegeneron and Sanofi. 

(b) Meetings of the JRC. The JRC shall hold an initial joint meeting within forty-five ( 45) days of the Effective Date or as otherwise agreed by 
the Parties. Thereafter, the JRC shall meet at least once every calendar quarter, unless the JRC co-chairpersons otherwise agree. All JRC meetings 
may be conducted by telephone, video-conference or in person as determined by the JRC co-chairpersons; provided, however, that the JRC shall 
meet in person at least once each calendar year, unless the Parties mutually agree to meet by alternative means. Unless otherwise agreed by the 
Parties, all in-person meetings for JRC shall be held on an alternating basis between Regeneron's facilities and Sanofi's facilities. Further, each co
chairperson shall be entitled to call meetings in addition to the regularly scheduled quarterly meetings. The co-chairpersons, with the assistance of 
the Alliance Managers, shall coordinate activities to prepare and circulate an agenda in advance of each meeting and prepare and issue draft 
minutes of each meeting within fourteen ( 14) days thereafter and final minutes within thirty (30) days thereafter, such final minutes to include the 
updated Target List. With the consent of the Parties (not to be unreasonably withheld or delayed), a reasonable number of other representatives of 
a Party may attend any JRC meeting as non-voting observers (provided that such additional representatives are under obligations of 
confidentiality and non-use applicable to the Confidential Information of the other Party that are at least as stringent as those set forth in Article 9 
below). Each Party shall be responsible for all of its own personnel and travel costs and expenses relating to participation in JRC meetings. 

(c) Duties. The JRC shall: 

(i) discuss the objectives of the Discovery Program; 

(ii) review and comment on the Discovery Plan; 

(iii) exchange and review scientific information and data relating to the activities being conducted under, and the then-current progress of, 
the Discovery Program, including the exchange and review of data and other information resulting from the Discovery Program, and establish 
processes for the exchange of information relating to the progress of the Discovery Program; 

(iv) discuss experiments believed by a Party's representatives on the JRC to be necessary to properly evaluate Program Targets, Lead 
Candidates and Product Candidates; 

(v) provide assistance and recommendations on the direction of the Discovery Program; 

(vi) evaluate, select and prioritize Targets proposed by each Party for inclusion on the initial Target List and all quarterly updates thereto 
(subject to Section 2.4, which updates shall conform to the format of the Target List; 
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(vii) discuss whether an Antibody, including any MTC, satisfies the criteria of Lead Candidates attached in Schedule 1.42; 

(viii) review and prioritize Lead Candidates; 

(ix) consider and act upon such other matters as specified in this Agreement or as otherwise agreed to by the Parties; 

(x) make any such decisions as are expressly allocated to the JRC under this Agreement; and 

At the request of either Party's representatives to the JRC, conduct ad hoc meetings in addition to the quarterly meetings of the JRC as reasonably 
necessary to coordinate and expedite all decisions made by the JRC. 

(d) Decision Making. The JRC shall operate by consensus. The representatives of each Party shall have collectively one (1) vote on behalf of 
such Party; provided that no such vote taken at a meeting shall be valid unless a representative of each Party is present and participating in the 
vote. Notwithstanding the foregoing, each Party, in its sole discretion, by written notice to the other Party, may choose not to have 
representatives on the JRC and leave decisions of the JRC to representatives of the other Party. 

3.2 Alliance Management. Each of Sanofi and Regeneron shall appoint a senior representative who possesses a general understanding of 
research, clinical, and regulatory issues to act as its Alliance Manager ("Alliance Manager"). Each Alliance Manager shall be charged with 
creating and maintaining a collaborative work environment between the Parties. Each Alliance Manager will also be responsible for providing 
single-point communication for seeking consensus both internally within the respective Party's organization and with the other Party's 
organization, including facilitating review of external corporate communications. 

3 .3 Resolution of Governance Matters. 

(a) Generally. The Parties shall cause their respective representatives on the JRC to use their Commercially Reasonable Efforts to resolve all 
matters presented to them as expeditiously as possible. 

(b) Executive Officers' Resolution of Disputes. In the event that the JRC is, after a period of thirty (30) days from the date a matter is 
submitted to it for decision, unable to make a decision due to a lack of required unanimity, or the Parties are unable to agree on the budget for the 
Initial Development Plan for a Product Candidate in accordance with Section 5 .3 below, either Party may require that the matter be submitted to the 
Executive Officers for a joint decision. In such event, the co-chairpersons of the JRC, by written notice to each Party delivered within five ( 5) days 
after receipt of the notice from a Party pursuant to the immediately preceding sentence, shall formally request that the dispute be resolved by the 
Executive Officers, specifying the nature of the dispute with sufficient specificity to permit adequate consideration by such Executive Officers. The 
Executive Officers shall diligently and in good faith, attempt to resolve the referred dispute within thirty (30) days of receiving such written 
notification or such 
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longer period of time as the Executive Officers may agree in writing. Regeneron' s Executive Officer shall have the deciding vote over all matters 
referred to the Executive Officers by the JRC, other than matters related to the commercial reasonableness of the budget for the Initial Development 
Plan for a Product Candidate which shall be resolved in accordance with Section 13 .1 below should the Executive Officers fail to resolve such 
matter. 

3 .4 Obligations of the Parties and their Affiliates. The Parties shall cause their respective designees on the JRC and their respective Executive 
Officers to take the actions and make the decisions provided herein to be taken and made by such respective designees and Executive Officers in 
the manner and within the applicable time periods provided herein. 

ARTICLE4 
PAYMENTS 

4.1 Upfront Payment. Within five (5) Business Days of the Effective Date, Sanofi will pay to Regeneron the non-refundable, non-creditable 
amount of US $85,000,000 (which will not be reduced by any withholding or similar taxes) as consideration for access to Regeneron's research 
capabilities and suite of discovery technologies and the co-exclusive (with Regeneron) rights granted to Sanofi hereunder during the term of the 
Discovery Program, including the Tail Period, if any. 

4.2 Discovery Program Costs. Commencing on the Effective Date and continuing during the term of the Discovery Program, Sanofi shall be 
responsible for paying one hundred percent (100%) of all Discovery Program Costs, including Discovery Program Costs incurred for a Product 
Candidate until the anticipated IND filing date for such Product Candidate, regardless of whether Sanofi exercises its Opt-In Rights in accordance 
with Section 5.1; provided that, except as set forth below, the total annual Discovery Program Costs to be paid by Sanofi in each of the first five 
(5) years of the Discovery Program (the "Maximum Annual Discovery Program Costs") shall not exceed the following amounts (as calculated for 
each Contract Year): 

Contract Year 
1 
2 
3 
4 
5 

Maximum Annual Discovery Program Costs 

********** 
********* 
********* 
********* 
********* 

In the event that the Discovery Program Costs incurred in any Contract Year are less than the Maximum Annual Discovery Program Costs for such 
Contract Year, the amount of such shortfall up to ten percent ( 10%) of the Maximum Annual Discovery Program Costs stated immediately above 
for each Contract Year may be carried over to the ensuing Contract Year and added to the Maximum Annual Discovery Program Costs for such 
ensuing Contract Year except for any such shortfall at the end of Contract Year 5, such that Regeneron's right to carry over any shortfall shall not 
be applicable into or during the Tail Period. At least sixty (60) days prior to the end of each Contract Year, Regeneron shall notify Sanofi if it 
reasonably believes that the total Discovery Program Costs for such Contract Year will be less than the Maximum Annual 
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Discovery Program Costs for such Contract Year and whether Regeneron intends to apply such shortfall amount to the Discovery Program Costs 
for the ensuing Contract Year. 

To the extent that Sanofi performs any activities under the Discovery Program, it shall do so at its sole cost and expense and such costs and 
expenses shall not be treated as Discovery Program Costs for purposes of calculating the Maximum Annual Discovery Program Costs unless the 
JRC expressly requests Sanofi to perform any such activities, in which case the mutually agreed upon costs directly related to such activities shall 
be included in the calculation of the Maximum Annual Discovery Program Costs. The Parties acknowledge that payments made by Sanofi pursuant 
to this Section 4.2 are being made as research and development expenses, as defined in the U.S. Internal Revenue Code Section 41, and agree that 
any and all credits or deductions to which either party may be entitled on account of research performed pursuant to such payments shall be 
allocated to Sanofi to the extent of such payments. 

4.3 Reports and Discovery Program Cost Payments. Within forty-five (45) days following the end of each calendar quarter, Regeneron shall 
deliver electronically to Sanofi a written report setting forth in reasonable detail the Discovery Program Costs incurred by Regeneron in such 
calendar quarter along with an invoice therefore. Sanofi shall reimburse Regeneron for all undisputed Discovery Program Costs set forth in each 
report within thirty (30) days after its receipt thereof. Any disputed, unpaid Discovery Program Costs that are determined to be due and payable to 
Regeneron under this Agreement shall be paid with the Default Interest Rate. 

4.4 Royalty Payments for Royalty Products(i). If either Party, or its Affiliate or licensee successfully develops and commercializes a Royalty 
Product, then the commercializing Party shall pay to the non-commercializing Party, within sixty (60) days following the end of each calendar 
quarter, the following royalties on the aggregate Net Sales of such, respective Royalty Products during the Royalty Term: 
***************************** 

In the event that any Royalty Product requires a sub-license to Sanofi Patent Rights or Regeneron Patent Rights, as applicable, and such sub
license is granted under this Agreement, then any financial remuneration that the licensing Party is required to pay to a Third Party for its license 
from the Third Party shall be considered a pass-through cost to be borne by the Party developing and/or commercializing the Royalty Product. 

4.5 Royalty Reporting. The royalties payable under Sections 4.4 (i), 4.4(iv), and 4.4(v) of this Agreement shall each be paid for the period of time, 
as determined on a Royalty Product-by-Royalty Product and country-by-country basis, commencing on the Effective Date and ending on the later 
to occur of (a)************************ and, if applicable, (b) the expiration of the last to expire Valid Claim of the Licensed Sanofi Target IP 
or Regeneron Target IP, as the case may be. The royalties payable under Sections 4.4 (ii), 4.4 (iii), and 4.4(vi) of this Agreement shall each be paid 
on a Royalty Product-by-Royalty Product and country-by-country basis, commencing on the Effective Date and ending on the expiration of the 
last to expire Valid Claim of the licensed Sanofi Target IP (the applicable period of time during which royalties are payable pursuant to this 
sentence and the preceding sentence being referred to as the applicable "Royalty Term"). During the applicable Royalty Term, the Party owing 
royalties shall deliver to 

20 

 
APOTEX V. REGENERON IPR2022-01524 

REGENERON EXHIBIT 2008 PAGE 4140



the other Party with each royalty payment a report detailing in reasonable detail the information necessary to calculate the royalty payments due 
under this Agreement for such calendar quarter, including the following information, specified on a Royalty Product-by-Royalty Product and 
country-by-country basis: (a) total gross invoiced amount from sales of each Royalty Product by a Party, its Affiliates and sub licensees; (b) all 
relevant deductions from gross invoiced amounts to calculate Net Sales; (c) Net Sales; and (d) royalties payable. 

4.6 Payment Method and Currency. All payments under this Agreement shall be made by bank wire transfer in immediately available funds to an 
account designated by the Party to which such payments are due. All sums due under this Agreement shall be payable in United States Dollars. In 
those cases where the amount due in United States Dollars is calculated based upon one or more currencies other than United States Dollars, such 
amounts shall be converted to United States Dollars using the average of the buying and selling exchange rate for conversion of the applicable 
foreign currency into United States Dollars, using the spot rates (the "Closing Mid-Point Rates" found in the "Dollar spot forward against the 
Dollar" table published by The Financial Times, or any other publication as agreed to by the Parties) from the last Business Day of the preceding 
month. 

4.7 Late Payments. All late payments made under this Agreement (including payments made pursuant to Sections 4.4 and 4.5 above), shall earn 
interest, to the extent permitted by applicable Law, from the date due until paid at a rate equal to the thirty (30) day London Inter-Bank Offering 
Rate (LIBOR) U.S. Dollars, as quoted in The Wall Street Journal (U.S., Eastern Edition) effective for the date on which the payment was due 
***************** (such sum being referred to as the "Default Interest Rate"). 

4.8 Taxes. Except as set forth in Section 4.1, any withholding or other taxes that a Party is required by Law to withhold or pay on behalf of the 
other Party, with respect to any payments to such other Party hereunder, shall be deducted from such payments and paid to the appropriate tax 
authority contemporaneously with the remittance to such other Party; provided, however, that the remitting Party shall furnish the other Party with 
proper evidence, including any self-reporting documentation, of the taxes so paid. Each Party shall cooperate with the other and furnish the other 
Party with appropriate documents to secure application of the most favorable rate of withholding tax under applicable Law ( or exemption from such 
withholding tax payments, as applicable). 

ARTICLES 
OPT-IN RIGHTS TO LICENSE PRODUCT CANDIDATES 

5.1 Opt-In Rights to License Product Candidates. Subject to the last sentence of this Section 5.1 and the other terms of this Agreement, Sanofi 
shall have the exclusive right during the term of the Discovery Program to elect to jointly (with Regeneron) develop and commercialize each 
Product Candidate as set forth below, under the terms and conditions set forth in the License and Collaboration Agreement (the "Opt-In Rights"). 
While the Opt-In Rights are in effect with respect to an Antibody from the Discovery Program, including a MTC in the Discovery Program, 
Regeneron will not grant to any Third Party rights to any such Antibody. The Opt-In Rights will expire and Sanofi will no longer have any rights or 
licenses to any Antibodies, including MTCs, under this Agreement upon the expiration or earlier 
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termination of the Discovery Program. After the first five (5) years of the Discovery Program ( or if the Discovery Program is earlier terminated by 
Sanofi under the terms of Section 12.4), the Opt-In Rights shall remain in effect during the Tail Period solely with respect to Lead Candidates and 
other Antibodies and MTCs against any applicable Targets properly identified by Sanofi in its notice to extend the Discovery Program through the 
Tail Period provided under Section 2. 9. 

5.2 Process for Opt-In Rights. ** * * ** * ** * * ** * * ** * ** * * ** * * ** * * ** * **. 
5.3 Initial Development Plan. Within thirty (30) days after Sanofi's receipt of the Opt-In Report, the Parties shall jointly commence, and thereafter 

as promptly as practicable complete, preparation of a plan and budget for the planned development activities for such Product Candidate through 
the completion of the Phase I Clinical Trial (the "Initial Development Plan"), the final budget included in which shall be subject to Sanofi's written 
approval, not to be unreasonably withheld or delayed: provided, however, that (i) the Parties shall not be required to continue or complete such 
preparation if the Opt-In Period for such Product Candidate has expired without Sanofi having timely exercised its Opt-In Rights with respect 
thereto or Sanofi shall have otherwise advised Regeneron in writing that it will not exercise its Opt-In Rights with respect to such Product 
Candidate and (ii) if the Parties are unable to agree on a final budget the matter shall first be referred to the Executive Officers in accordance with 
Section 3.3(b) above, and if such Executive Officers are unable to resolve such matter, it shall be submitted to binding arbitration to be conducted 
in accordance with Section 13.1 below. If Sanofi properly exercises its Opt-In Rights with respect to a Product Candidate, such Product Candidate 
shall be developed in accordance with the Initial Development Plan until the Parties agree to the "Global Development Plan" as such term is 
defined in the License and Collaboration Agreement. 

5.4 Opt-In Exercise. Sanofi may exercise its Opt-In Rights under this Agreement and license a Product Candidate under the License and 
Collaboration Agreement by delivering to Regeneron a written notice of exercise in the form annexed hereto as Exhibit A (an "Opt-In Notice") on or 
before the later of (i) ******************************, ("the "Opt-In Period"), 

********************************************************* 
5.5 Dll4 and REGN-88. Sanofi exercised its Opt-In Rights to REGN-88 as of the Effective Date and shall be deemed to have exercised its Opt-In 

Right with respect to Delta-like ligand-4 (Dll4) MT Cs as of the Effective Date. For clarification, development of the Delta-like ligand-4 (Dll4) MTCs 
shall be conducted under this Agreement until such time as an IND is filed. 

5.6 Refused Candidates. If Sanofi does not provide Regeneron with an Opt-In Notice within the Opt-In Period with respect to a particular 
Product Candidate, or Sanofi notifies Regeneron that it will not exercise Opt-In Rights with respect to the Product Candidate, then the following 
shall apply: 

(i) Refused Candidate. The Opt-In Rights shall expire with respect to that Product Candidate (a "Refused Candidate"). All licenses granted 
in Section 2.10 shall automatically expire with respect to each Product Candidate upon such Product Candidate becoming a Refused Candidate. 
Following such time as a Product Candidate becomes a Refused Candidate, except as set forth below, the applicable Target 
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shall no longer be deemed a Program Target and shall be removed from the Target List and Sanofi shall no longer have any rights to any 
Antibodies, including MT Cs, against such Target under this Agreement. Sanofi shall have a one-time right within four ( 4) weeks of the date a 
Product Candidate becomes a Refused Candidate to designate the Target for such Refused Candidate as one of its Sanofi Targets. 

(ii) Regeneron Rights. Regeneron may continue to develop and commercialize ( on its own or with one or more Third Parties) any Refused 
Candidate without restriction outside the Discovery Program and this Agreement, unless the Refused Candidate is a Competing Refused 
Candidate, in which case, Section 2.S(b)(ii) shall apply. In addition, unless Sanofi has exercised its right under Section 5.6(i) to designate the 
applicable Target for a Refused Candidate as one of its Sanofi Targets, then Regeneron may continue to develop and commercialize ( on its own or 
with one or more Third Parties) any MTCs or other Antibodies against such Target and may practice and use any Regeneron Intellectual Property, 
including, without limitation, the Mice, in connection with such activities. If Sanofi has designated the applicable Target for the Refused Candidate 
as a Sanofi Target pursuant to Section 5.6(i), then all Antibodies (including MTCs) against such Target that were generated under the Discovery 
Program other than the Refused Candidate shall remain part of the Discovery Program. 

(iii) Sanofi Rights. Neither Sanofi nor its Affiliates, either directly or through any Third Party, may develop or commercialize an Antibody 
that is against the Target of a Refused Candidate **********************************. 

ARTICLE6 
NEWLY CREATED INVENTIONS 

6.1 Ownership of Newly Created Intellectual Property. 

(a) Each Party shall exclusively own all intellectual property (including, without limitation, Know-How, Patents and Patent Applications and 
copyrights) discovered, invented, authored or otherwise created solely by such Party, its employees, agents and consultants under the Discovery 
Program ("Sole Inventions"). Sole Inventions made solely by Sanofi, its employees, agents and consultants are referred to herein as "Sanofi Sole 
Inventions." Sole Inventions made solely by Regeneron, its employees, agents and consultants are referred to herein as "Regeneron Sole 
Inventions." The Parties agree that nothing in this Agreement, and no use by a Party of the other Party's Intellectual Property pursuant to this 
Agreement, shall vest in a Party any right, title or interest in or to the other Party's Intellectual Property, other than the license rights expressly 
granted hereunder. 

(b) The Parties shall jointly own all intellectual property (including, without limitation, Know-How, Patents and Patent Applications and 
copyrights) discovered, invented, authored or otherwise created under the Discovery Programs that is invented or authored jointly by an 
individual or individuals having an obligation to assign such intellectual property to Sanofi ( or for which ownership vests in Sanofi by operation 
of law), on the one hand, and an individual or individuals having an obligation to assign such intellectual property to Regeneron ( or for 
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which ownership vests in Regeneron by operation oflaw), on the other hand, on the basis of each Party having an undivided interest in the whole 
(" Joint Inventions"). 

(c) Notwithstanding the foregoing in Section 6. l(b), (i) for purposes of determining whether a patentable invention is a Sanofi Sole Invention, 
a Regeneron Sole Invention or a Joint Invention, questions of inventorship shall be resolved in accordance with United States patent laws, as 
determined, if necessary, by an independent third party, (ii) for purposes of determining whether a copyrighted work is a Sanofi Sole Invention, a 
Regeneron Sole Invention or a Joint Invention, questions of copyright authorship shall be resolved in accordance with United States copyright 
laws, and (iii) for purposes of determining whether Know-How ( other than copyrighted work and Patent Applications) is a Sanofi Sole Invention, a 
Regeneron Sole Invention or a Joint Invention, questions of authorship or inventorship shall be resolved in accordance with the laws of the State 
of New York, United States. 

(d) To the extent that any right, title or interest in or to any intellectual property discovered, invented, authored or otherwise created under 
this Agreement vests in a Party or its Affiliate, by operation of Law or otherwise, in a manner contrary to the agreed upon ownership as set forth in 
this Agreement, such Party ( or its Affiliate) shall, and hereby does, irrevocably assign to the other Party any and all such right, title and interest in 
and to such intellectual property to the other Party without the need for any further action by any Party. 

(e) The Parties hereby agree that each Party's use of the Joint Inventions shall be governed by the terms and conditions of this Agreement 
including the following: each Party's interest in the Joint Inventions may be sublicensed to Third Parties, and any ownership rights therein 
transferred, in whole or in part, by each Party without consent of the other Party (unless otherwise prohibited by this Agreement or the License 
and Collaboration Agreement); provided that (i) each of the Parties acknowledges that it receives no rights to any Intellectual Property of the other 
Party underlying or necessary for the use of any Joint Invention, except as otherwise set forth herein or in the License and Collaboration 
Agreement, (ii) each Party agrees not to transfer any of its ownership interest in any of the Joint Inventions without securing the transferee's 
written agreement to be bound by the terms of this Section 6.l(e), (iii) during the Discovery Program, each Party agrees not to license its interest in 
any Joint Invention with the right to use such Joint Invention for developing, manufacturing or commercializing antibodies (except for developing, 
manufacturing or commercializing a Party's Antibodies that may be included in the exclusions described in Section 2.8 (b) of the Agreement), and 
(iv) nothing in this Article 6 shall relieve a Party or its Affiliates of their obligations under Article 9 with respect to Confidential Information 
provided by the other Party or such other Party's Affiliates. Neither Party hereto shall have the obligation to account to the other Party for any 
revenues or profits obtained from any transfer of its interest in, or its use, sublicense or other exploitation of, the Joint Inventions outside the 
scope of the Discovery Program. Each of the Parties ( or its Affiliate), as joint owner of the Joint Inventions, agrees to cooperate with any 
enforcement actions brought by the other joint owner(s) against any Third Parties, and further agrees not to grant any licenses to any such Third 
Parties against which such enforcement actions are brought during the time of such dispute, without the prior written consent of the other joint 
owner(s), such consent not to be unreasonably withheld. The provisions governing Joint Inventions set forth in this Section 6. l(e) shall survive 
the expiration or termination of this Agreement. 
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6.2 Prosecution and Maintenance of Patent Rights. 

(a) Subject to the terms of the License and Collaboration Agreement with respect to Licensed Products, Regeneron shall prepare, file, 
prosecute and maintain Patents and Patent Applications (as applicable) included in the Regeneron Patent Rights and Regeneron shall confer with 
and keep Sanofi reasonably informed regarding the status of such activities to the extent they are Product Patent Rights. 
******************************************** 

(b) With respect to any Joint Patent Rights, the Parties shall consult with each other regarding the filing, prosecution and maintenance of any 
Patents and Patent Applications, and responsibility for such activities shall be the obligation ofRegeneron. Regeneron shall undertake such 
filings, prosecutions and maintenance in the names of both Parties as co-owners 
********************************************************* 

( c) The Parties shall have the following obligations with respect to the filing, prosecution and maintenance of any Joint Patent Rights, as well 
as any Product Patent Rights: (i) the prosecuting Party (the "Prosecuting Party") shall provide the other Party (the "Non-Prosecuting Party") with 
notice and a copy of a substantially completed draft of any Patent Application at least thirty (30) days prior to the filing of any such Patent 
Application by the Prosecuting Party and incorporate all reasonable comments provided by the Non-Prosecuting Party within such thirty (30) day 
period unless the Prosecuting Party reasonably believes that such comments will adversely affect the scope or validity of the Patent Application 
or resulting Patent (it being understood that the Parties will discuss any points of disagreement and work to resolve disagreements during this 
thirty (30) day period); (ii) the Prosecuting Party shall notify the Non-Prosecuting Party prior to its filing of a Patent Application; (iii) the 
Prosecuting Party shall consult with the Non-Prosecuting Party promptly following the filing of the Patent Application to mutually determine in 
which countries it shall file convention Patent Applications; (iv) the Prosecuting Party shall provide the Non-Prosecuting Party promptly with 
copies of all material communications received from or filed in patent offices with respect to such applications and incorporate all reasonable 
comments provided by the Non-Prosecuting Party, unless the Prosecuting Party reasonably believes that such comments will adversely affect the 
validity or scope of the Patent Application or resulting Patent for both Parties; and (v) the Prosecuting Party shall provide the Non-Prosecuting 
Party a reasonable time prior to taking or failing to take action that would affect the scope or validity of rights under any Patent Applications or 
Patents, but in no event less than sixty (60) days prior to the next deadline for any action that may be taken with the applicable patent office, 
(including but not limited to substantially narrowing or canceling any claim without reserving the right to file a continuing or divisional Patent 
Application, abandoning any Patent or not filing or perfecting the filing of any Patent Application in any country), with notice of such proposed 
action or inaction so that the Non-Prosecuting Party has a reasonable opportunity to review and make comments, and take such actions as may be 
appropriate in the circumstances, including assuming the Prosecuting Party's responsibility for filing, prosecution and maintenance of any such 
Product Patent Right or Joint Patent Right and becoming the Prosecuting Party. With respect to Joint Inventions, it is understood that the 
Prosecuting Party and Non-Prosecuting Party shall use all reasonable efforts to reach agreement on all material filings and amendments and no 
such material filings or amendments shall be made by the Non-Prosecuting Party without the prior written agreement of 
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the Non-Prosecuting Party, such agreement not to be unreasonably withheld or delayed. In addition, in the event that the Prosecuting Party 
materially breaches the foregoing obligations and such material breach is not cured within thirty (30) days of a written notice from the Non
Prosecuting Party describing such breach in reasonable detail, or in the event that the Prosecuting Party fails to undertake the filing of a Patent 
Application within the earlier of (i) ninety (90) days of a written request by the Non-Prosecuting Party to do so, and (ii) sixty (60) days prior to the 
anticipated filing date, the Non-Prosecuting Party may assume the Prosecuting Party's responsibility for filing, prosecution and maintenance of 
any such Product Patent Right and will thereafter be deemed the Prosecuting Party for purposes hereof. Notwithstanding the foregoing, the 
Prosecuting Party may withdraw from or abandon any Patent or Patent Application on thirty (30) days' prior notice to the Non-Prosecuting Party 
(provided that such notice shall be given no later than sixty (60) days prior to the next deadline for any action that may be taken with respect to 
such Patent or Patent Application with the applicable patent office), providing the Non-Prosecuting Party a free-of-charge option to assume the 
prosecution or maintenance thereof. The Parties will file and prosecute Patent Applications described in this Section 6.2(a) in the list of countries 
set forth in Exhibit C, unless otherwise agreed upon by the Parties. 

( d) All costs incurred in the filing, prosecution and maintenance of any Joint Patent Rights and Product Patent Rights and in performing 
freedom to operate analyses on Program Targets or Lead Candidates shall be shared equally by the Parties. 

6.3 Third Party Claims. In the normal course of business, Regeneron shall carry out patent searches in relation to the Program Targets, Lead 
Candidates, and Product Candidates, as well as the technologies used to discover, develop and commercialize any of the foregoing, and will 
disclose, along with any analysis, to Sanofi's counsel any conflict or likely conflict of which Regeneron is aware with respect to the Patent Rights 
of any Third Party with respect to any such Program Targets, Lead Candidates and Product Candidates prior to selection to enter IND Preparation. 
If either Party or its Affiliates shall learn of a Third Party claim that the activities under the Discovery Program infringe or otherwise violate the 

intellectual property rights of any Third Party in the Territory, then such Party shall promptly notify the other Party in writing of this claim, 
assertion or certification. As soon as reasonably practical after the receipt of such notice, the Parties shall cause their respective legal counsel to 
meet to confer on such allegation of infringement. In particular, with regard to issues related to freedom to operate concerning Targets pursued 
under this Agreement, the Parties shall conduct and maintain ongoing and regular communications between their legal/intellectual property 
departments. 

ARTICLE 7 
BOOKS, RECORDS AND INSPECTIONS; AUDITS AND ADJUSTMENTS 

7.1 Books and Records. Each Party shall keep proper books of record and account in which full, true and correct entries (in conformity with 
GAAP) shall be made for the purpose of determining the amounts payable or owed pursuant to this Agreement. Each Party shall permit auditors, 
as provided in Section 7.2, to visit and inspect, during regular business hours and under the guidance of its employees, the books ofrecord and 
account of such Party to the extent relating to this Agreement and discuss its affairs, finances and accounts to the extent relating to this 
Agreement. 
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7.2 Audits and Adjustments. 

(a) Each Party shall have the right, upon no less than thirty (30) days' advance written notice and at such reasonable times and intervals and 
to such reasonable extent as the Party shall request, not more than once during any Contract Year, to have the books and records of the other 
Party to the extent relating to this Agreement for the preceding two (2) years audited by an independent "Big Four" (or equivalent) accounting firm 
of its choosing under reasonable, appropriate confidentiality provisions, for the sole purpose of verifying the accuracy of all financial, accounting 
and numerical information and calculations provided, and payments made, under this Agreement: provided that no period may be subjected to 
audit more than one (1) time unless a material discrepancy is found in any such audit of such period, in which case additional audits of such period 
may be conducted until no material discrepancies are found. 

(b) The results of any such audit shall be delivered in writing to each Party and shall be final and binding upon the Parties, unless disputed 
by a Party within ninety (90) days of delivery. If a Party over billed or underpaid an amount due under this Agreement resulting in a cumulative 
discrepancy during any year of more than****************************, it shall also reimburse the other Party for the costs of such audit 
(with the cost of the audit to be paid by the Party initiating the audit in all other cases). Such accountants shall not reveal to the Party requesting 
the audit the details of its review, except for the findings of such review and such information as is required to be disclosed under this Agreement, 
and shall be subject to the confidentiality provisions contained in Article 9. 

( c) If any examination or audit of the records described above discloses an over billing or underpayment of amounts due hereunder, then 
unless the result of the audit is contested pursuant to Section 7.2(b) above, the Party that overbilled or underpaid shall pay the same (plus interest 
thereon at the Default Interest Rate from the date of such over billing or underpayment through the date of payment of the amount required to be 
paid pursuant to this Section 7.2(c)) to the Party entitled thereto within thirty (30) days after receipt of the written results of such audit pursuant to 
this Section 7.2. 

(d) Disputes. Any disputes with respect to the results of any audit conducted under Section 7.2 above shall be resolved by binding 
arbitration in accordance with Section 13 .1 below. 

7.3 IAS/IFRS/GAAP. Except as otherwise provided herein, all costs and expenses and other financial determinations with respect to this 
Agreement shall be determined in accordance with IAS/IFRS, and for the US, if desired, GAAP, as generally and consistently applied. 

ARTICLES 
REPRESENTATIONS, WARRANTIES AND COVENANTS 

8.1 Joint Representations and Warranties. Each Party hereto represents and warrants to the other Party, as of the Effective Date, as follows: 
(a) it is duly organized and validly existing under the Laws of its jurisdiction of incorporation; (b) it has full corporate power and authority and has 
taken all corporate action necessary to enter into and perform this Agreement; 
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( c) the execution and performance by it of its obligations hereunder will not constitute a breach of, or conflict with, its organizational documents 
nor any other material agreement or arrangement, whether written or oral, by which it is bound or requirement of applicable Laws or regulations; (d) 
this Agreement is its legal, valid and binding obligation, enforceable in accordance with the terms and conditions hereof (subject to applicable 
Laws of bankruptcy and moratorium); (e) such Party is not prohibited by the terms of any agreement to which it is a party from performing the 
Discovery Program or granting the rights and/or licenses hereunder; and (f) no broker, finder or investment banker is entitled to any brokerage, 
finder's or other fee in connection with this Agreement or the transactions contemplated hereby based on arrangements made by it or on its 
behalf. 

8.2 Know ledge of Pending or Threatened Litigation. Each Party represents and warrants to the other Party that, as of the Effective Date, there is 
no claim, announced investigation, suit, action or proceeding pending or, to such Party's know ledge, threatened, against such Party before or by 
any court, arbitrator, or Governmental Authority that, individually or in the aggregate, could reasonably be expected to (a) materially impair the 
ability of such Party to perform any of its obligations under this Agreement or (b) prevent or materially delay or alter the consummation of any or 
all of the transactions contemplated hereby. During the term of the Discovery Program, each Party shall promptly notify the other Party in writing 
upon learning of any of the foregoing. 

8.3 Additional Regeneron Representations, Warranties and Covenants. Regeneron additionally represents and warrants to Sanofi that, as of the 
Effective Date: 

(a) Regeneron owns or has a valid license to all Regeneron Patent Rights in existence as of the Effective Date; 

(b) Regeneron has the right and authority to grant the rights (including the Opt-In Rights) granted pursuant to the terms and conditions of 
this Agreement and Regeneron has not granted, and will not grant during the term of this Agreement, any rights that would be inconsistent with or 
in conflict with or in derogation of the rights granted herein; 

(c) there is no pending litigation of which Regeneron has received notice or is otherwise aware that alleges that any ofRegeneron's activities 
relating to the Mice or the Regeneron Intellectual Property have violated, or would violate, the intellectual property rights of any Third Party (nor 
has it received any written communication threatening such litigation); 

(d) to Regeneron's knowledge, no litigation has been otherwise threatened which alleges that any of its activities relating to the Mice or the 
Regeneron Intellectual Property have violated or would violate, any intellectual property rights of any Third Party; 

(e) to Regeneron's knowledge, after due inquiry, the use of the Mice and the Regeneron Intellectual Property generally in the Discovery 
Program (but not with respect to a specific MTC or Target) does not and will not infringe or otherwise violate any valid Patent or provisional rights 
to applications or other intellectual property of any Third Party claiming genetically modified mice or the use thereof to make antibodies; 
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(f) neither the development or reproduction of the Mice nor the conception, development and reduction to practice of any Regeneron 
Intellectual Property existing as of the Effective Date has constituted or involved the misappropriation of trade secrets or other rights of any 
Person; 

(g) to Regeneron's knowledge, the issued Patents included in the Regeneron Intellectual Property existing as of the Effective Date are not 
invalid or unenforceable, in whole or part; 

(h) Regeneron has not received any written notice of any threatened claims or litigation seeking to invalidate or otherwise challenge the 
Regeneron Patent Rights or Regeneron's rights therein, and, to Regeneron's knowledge, none of the Regeneron Patent Rights are subject to any 
pending re-examination, opposition, interference or litigation proceedings; 

(i) The commercial terms of the "Mouse Purchase Agreement" referred to in Section 2.15 and as outlined in Exhibit B hereto are consistent 
with those contained in Regeneron's existing agreements with other commercial entities, and 

(i) neither Regeneron nor any of its Affiliates shall transfer ownership, assign ownership, grant a security interest in or otherwise encumber 
any of its rights in, to or under any Regeneron Intellectual Property in a way that will impair Sanofi's rights or Regeneron ability to perform its 
obligations under this Agreement. 

*************************************************************** 

8.4 Disclaimer of Warranties. EXCEPT AS OTHERWISE SPECIFICALLY PROVIDED IN THIS AGREEMENT, NEITHER PARTY MAKES ANY 
REPRESENT A TIO NS OR WARRANTIES, EXPRESS, IMPLIED, STATUTORY OR OTHERWISE, CONCERNING THE SUCCESS OR POTENTIAL 
SUCCESS OF THE DEVELOPMENT, COMMERCIALIZATION, MARKETING OR SALE OF ANY PRODUCT. EXCEPT AS EXPRESSLY SET 
FORTH HEREIN, EACH PARTY EXPRESSLY DISCLAIMS ANY AND ALL WARRANTIES OF ANY KIND, EXPRESS OR IMPLIED, INCLUDING 
WITHOUT LIMITATION THEW ARRANTIES OF MERCHANT ABILITY AND FITNESS FOR AP ARTICULAR PURPOSE. 

ARTICLE9 
CONFIDENTIALITY 

9.1 Confidential Information. During the term of this Agreement and for a period of five (5) years thereafter, each Party (in such capacity, the 
"Receiving Party") shall keep confidential, and other than as provided herein or in the License and Collaboration Agreement, shall not use or 
disclose, directly or indirectly, any and all trade secrets or other proprietary information, including, without limitation, any proprietary data, 
inventions, documents, ideas, information, discoveries, or materials, owned, developed, or possessed by the other Party (in such capacity, the 
"Disclosing Party"), whether in tangible or intangible form, the confidentiality of which the Disclosing Party takes reasonable measures to protect, 
including but not limited to Regeneron Know-How and Sanofi Know-How disclosed by the Disclosing Party under this 
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Agreement (the "Confidential Information"). For purposes of this Agreement, all confidential information disclosed by Regeneron under the terms 
of the confidentiality agreements between Sanofi Parent and Regeneron dated February 1, 2007 and October 23, 2007 is hereby deemed 
Confidential Information ofRegeneron. Each of Sanofi and Regeneron covenants that neither it nor any of its respective Affiliates shall disclose 
any Confidential Information of the other Party to any Third Party except to its employees, agents, consultants or any other Person under its 
authorization; provided such employees, agents, consultants or other Persons are subject in writing to confidentiality obligations applicable to the 
Disclosing Party's Confidential Information no less strict than those set forth herein. 

(a) Notwithstanding the foregoing, Confidential Information shall not be deemed to include information and materials (and such information 
and materials shall not be considered Confidential Information under this Agreement) to the extent that it can be established by written 
documentation by the Receiving Party that such information or material is: (i) already in the public domain as of the Effective Date or becomes 
publicly known through no act, omission or fault of the Receiving Party or any Person to w horn the Receiving Party provided such information; 
(ii) is or was already in the possession of the Receiving Party at the time of disclosure by the Disclosing Party; (iii) is disclosed to the Receiving 
Party on an unrestricted basis from a Third Party not under an obligation of confidentiality to the Disclosing Party or any Affiliate of the 
Disclosing Party with respect to such information; (iv) information that has been independently created by the Receiving Party (or its Affiliate), as 
evidenced by written or electronic documentation, without any aid, application or use of the Disclosing Party's Confidential Information; or 
(v) required by Law to be disclosed, provided that the Receiving Party uses reasonable efforts to give the disclosing Party advance notice of such 
required disclosure in sufficient time to enable the Disclosing Party to seek confidential treatment for such information, and provided further that 
the Receiving Party provides all reasonable cooperation to assist the Disclosing Party to protect such information and limits the disclosure to that 
information which is required by Law to be disclosed. 

(b) Information and other Know-How that is discovered by Regeneron in connection with the Discovery Program will be considered 
Regeneron's Confidential Information, except to the extent it relates to a Licensed Product, in which case it shall be Confidential Information of 
both Parties, subject to the terms of the License and Collaboration Agreement. 

( c) Specific aspects or details of Confidential Information will not be deemed to be within the public know ledge or in the prior possession of a 
Person merely because such aspects or details of the Confidential Information are embraced by general disclosures in the public domain. In 
addition, any combination of Confidential Information will not be considered in the public know ledge or in the prior possession of either Person 
merely because individual elements thereof are in the public domain or in the prior possession of a Person unless (i) the combination and its 
principles are in the public knowledge or in the prior possession of that Person and (ii) the combination is documented, in a single 
contemporaneous document, as in the public knowledge or in the prior possession of a Person. 

(d) Notwithstanding anything else in this Agreement to the contrary, each Party hereto (and each employee, representative, or other agent of 
any Party) may disclose to any and all Persons, without limitation of any kind, the Federal income tax treatment and Federal 
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income tax structnre of any and all transaction(s) contemplated herein and all materials of any kind (including opinions or other tax analyses) that 
are or have been provided to any Party ( or to any employee, representative, or other agent of any party) relating to such tax treatment or tax 
structnre, provided, however, that this authorization of disclosure shall not apply to restrictions reasonably necessary to comply with securities 
laws. This authorization of disclosure is retroactively effective immediately upon commencement of the first discussions regarding the transactions 
contemplated herein, and the Parties aver and affirm that this tax disclosure authorization has been given on a date which is no later than thirty 
(30) days from the first day that any Party hereto ( or any employee, representative, or other agent of any party hereto) first made or provided a 
statement as to the potential tax consequences that may result from the transactions contemplated hereby. 

9.2 Injunctive Relief. The Parties hereby acknowledge and agree that the rights of the Parties hereunder are special, unique and of extraordinary 
character, and that if any Party refuses or otherwise fails to act, or to cause its Affiliates to act, in accordance with the provisions of this 
Agreement, such refusal or failure would result in irreparable injury to the other Party, the exact amount of which would be difficult to ascertain or 
estimate and the remedies at law for which would not be reasonable or adequate compensation. Accordingly, if any Party refuses or otherwise fails 
to act, or to cause its Affiliates to act, in accordance with the provisions of this Agreement, then, in addition to any other remedy which may be 
available to any damaged Party at law or in equity, such damaged Party will be entitled to seek specific performance and injunctive relief, without 
posting bond or other security, and without the necessity of proving actual or threatened damages, which remedy such damaged party will be 
entitled to seek in any court of competent jurisdiction. 

9.3 Publications. If either Sanofi or Regeneron (the "Publishing Party") desires to publish or publicly present any results from the Discovery 
Program in scientific journals, publications or scientific presentations or otherwise, the Publishing Party shall provide the other Party an advance 
final copy of any proposed publication or summary of a proposed oral presentation relating to the information from the Discovery Program prior to 
submission for publication or disclosure. Such other Party shall have a reasonable opportunity to recommend any changes it reasonably believes 
are necessary to preserve the confidentiality of its Confidential Information and to recommend any changes it reasonably believes are necessary to 
prevent any specific, material adverse effect to it as a result of the publication or disclosure, to which the Publishing Party shall give due 
consideration. If such other Party informs the Publishing Party, within thirty (30) days ofreceipt ( or such other period agreed to by the JRC) of an 
advance copy of a proposed publication or summary of a proposed oral presentation, that such publication in its reasonable judgment should not 
be published or presented, the Publishing Party shall delay or prevent such disclosure or publication as proposed by the other Party. In the case 
of patentable inventions, the delay shall be sufficiently long to permit the timely preparation and filing of a patent application(s) or application(s) 
for a certificate of invention on the information involved. The Parties shall establish a publication review process to ensure compliance with this 
Section 9.3. 

9.4 Disclosures Concerning this Agreement. The Parties will mutnally agree upon the contents of a their respective press releases with respect 
to the execution of this Agreement and 
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the License and Collaboration Agreement which shall be issued simultaneously by both Parties on the Effective Date. Sanofi and Regeneron agree 
not to (and to ensure that their respective Affiliates do not) issue any other press releases or public announcements concerning this Agreement or 
any other activities contemplated hereunder without the prior written consent of the other Party (which shall not be unreasonably withheld or 
delayed), except as required by a Governmental Authority or applicable Law (including the rules and regulations of any stock exchange or trading 
market on which a Party's ( or its parent entity's) securities are traded); provided that the Party intending to disclose such information shall use 
reasonable efforts to provide the other Party advance notice of such required disclosure, an opportunity to review and comment on such proposed 
disclosure (which comments shall be considered in good faith by the disclosing Party) and all reasonable cooperation to assist the other Party to 
protect such information and shall limit the disclosure to that information which is required to be disclosed. Notwithstanding the foregoing, 
without prior submission to or approval of the other Party, either Party may issue press releases or public announcements which incorporate 
information concerning this Agreement or any activities contemplated hereunder which information was included in a press release or public 
disclosure which was previously disclosed under the terms of this Agreement or which contains only non-material factual information regarding 
this Agreement. Except as required by a Governmental Authority or applicable Law (including the rules and regulations of any stock exchange or 
trading market on which a Party's ( or its parent entity's) securities are traded), or in connection with the enforcement of this Agreement, neither 
Party ( or their respective Affiliates) shall disclose to any Third Party, under any circumstances, any financial terms of this Agreement that have not 
been previously disclosed publicly pursuant to this Article 9 without the prior written consent of the other Party, which consent shall not be 
unreasonably withheld or delayed; except for disclosures to Third Parties that are bound by obligations of confidentiality and nonuse 
substantially equivalent in scope to those included herein with a term of at least five (5) years. Each Party acknowledges that the other Party as a 
publicly traded company is legally obligated to make timely disclosures of all material events relating to its business. The Parties acknowledge that 
either or both Parties may be obligated to file a copy of this Agreement with the United States Securities and Exchange Commission or its 
equivalent in the Territory. Each Party will be entitled to make such filing but shall cooperate with one another and use reasonable efforts to obtain 
confidential treatment of confidential, including trade secret, information in accordance with applicable Law. The filing Party will provide the non
filing Party with an advance copy of the Agreement marked to show provisions for which the filing Party intends to seek confidential treatment 
and will reasonably consider the non-filing Party's timely comments thereon. 

10.1 Indenmity and Insurance. 

ARTICLE 10 
INDEMNITY 

(a) Sanofi will defend, indenmify and hold harmless Regeneron, its Affiliates and their respective officers, directors, employees and agents 
("Regeneron Indenmitees") from and against all claims, demands, liabilities, damages, penalties, fines and expenses, including reasonable 
attorneys' fees and costs (collectively, "Damages"), arising from or occurring as a 
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result of a Third Party's claim, action, suit, judgment or settlement against a Regeneron Indemnitee that is due to or based upon: 

(i) the negligence, recklessness, bad faith, intentional wrongful acts or omissions of Sanofi or its Affiliates in connection with the 
Discovery Program, except to the extent that Damages arise out of the negligence, recklessness, bad faith or intentional wrongful acts, or 
omissions committed by Regeneron or its Affiliates; or 

(ii) material breach by Sanofi of the terms of, or the inaccuracy of any representation or warranty made by it in, this Agreement. 

(b) Regeneron will defend, indenmify and hold harmless Sanofi, its Affiliates and their respective officers, directors, employees and agents 
("Sanofi Indemnitees") from and against all Damages arising from or occurring as a result of a Third Party's claim, action, suit, judgment or 
settlement against a Sanofi Indemnitee that is due to or based upon: 

(i) the negligence, recklessness, bad faith, intentional wrongful acts or omissions ofRegeneron or its Affiliates in connection with the 
Discovery Program, except to the extent that Damages arise out of the negligence, recklessness, bad faith or intentional wrongful acts, or 
omissions committed by Sanofi or its Affiliates; or 

(ii) material breach by Regeneron of the terms of, or the inaccuracy of any representation or warranty made by it in, this Agreement. 

10.2 Indemnity Procedure. 

(a) The Party entitled to indenmification under this Article 10 (an "Indenmified Party") shall notify the Party potentially responsible for such 
indenmification (the "Indenmifying Party") within five (5) Business Days of becoming aware of any claim or claims asserted or threatened in 
writing against the Indenmified Party which could give rise to a right of indenmification under this Agreement; provided, however, that the failure 
to give such notice shall not relieve the Indemnifying Party of its indemnity obligation hereunder except to the extent that such failure materially 
prejudices its rights hereunder. 

(i) If the Indenmifying Party has acknowledged in writing to the Indenmified Party the Indenmifying Party's responsibility for defending 
such claim, the Indemnifying Party shall have the right to defend, at its sole cost and expense, such claim by all appropriate proceedings, which 
proceedings shall be prosecuted diligently by the Indenmifying Party to a final conclusion or settled at the discretion of the Indemnifying Party; 
provided, however, that the Indenmifying Party may not enter into any compromise or settlement unless (i) such compromise or settlement 
includes as an unconditional term thereof, the giving by each claimant or plaintiff to the Indenmified Party of a release from all liability in respect of 
such claim; and (ii) the Indemnified Party consents to such compromise or settlement, which consent shall not be withheld or delayed unless such 
compromise or settlement involves (A) any admission of legal wrongdoing by the Indenmified Party, (B) any payment by the Indenmified Party 
that is not indenmified hereunder or ( C) the imposition of any equitable relief against the 
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Indemnified Party. If the Indemnifying Party does not elect to assume control of the defense of a claim or if a good faith and diligent defense is not 
being or ceases to be materially conducted by the Indemnifying Party, the Indemnified Party shall have the right, at the expense of the 
Indemnifying Party, upon at least ten (10) Business Days' prior written notice to the Indemnifying Party of its intent to do so, to undertake the 
defense of such claim for the account of the Indemnifying Party (with counsel reasonably selected by the Indemnified Party and approved by the 
Indemnifying Party, such approval not unreasonably withheld or delayed), provided, that the Indemnified Party shall keep the Indemnifying Party 
apprised of all material developments with respect to such claim and promptly provide the Indemnifying Party with copies of all correspondence 
and documents exchanged by the Indemnified Party and the opposing party(ies) to such litigation. The Indemnified Party may not compromise or 
settle such litigation without the prior written consent of the Indemnifying Party, such consent not to be unreasonably withheld or delayed. 

(ii) The Indemnified Party may participate in, but not control, any defense or settlement of any claim controlled by the Indemnifying Party 
pursuant to this Section 10.2 and shall bear its own costs and expenses with respect to such participation; provided, however, that the 
Indemnifying Party shall bear such costs and expenses if counsel for the Indemnifying Party shall have reasonably determined that such counsel 
may not properly represent both the Indemnifying and the Indemnified Party. 

(iii) The amount of any Damages for which indemnification is provided under this Article 10 will be reduced by the insurance proceeds 
received, and any other amount recovered, if any, by the Indemnified Party in respect of any Damages. 

(iv) If an Indemnified Party receives an indemnification payment pursuant to this Article 10 and subsequently receives insurance proceeds 
from its insurer with respect to the damages in respect of which such indemnification payment(s) was made, the Indemnified Party will promptly 
pay to the Indemnifying Party an amount equal to the difference (if any) between (i) the sum of such insurance proceeds or other amounts 
received, and the indemnification payment(s) received from the Indemnifying Party pursuant to this Article 10 and (ii) the amount necessary to 
fully and completely indemnify and hold harmless the Indemnified Party from and against such Damages. However, in no event will such refund 
ever exceed the Indemnifying Party's indemnification payment(s) to the Indemnified Party under this Article 10. 

ARTICLE 11 
FORCE MAJEURE 

Neither Party will be held liable or responsible to the other Party nor be deemed to have defaulted under or breached this Agreement for failure 
or delay in fulfilling or performing any term of this Agreement when such failure or delay is caused by or results from causes beyond the 
reasonable control of the affected Party including, without limitation, embargoes, acts of terrorism, acts of war (whether war be declared or not), 
insurrections, strikes, riots, civil commotions, or acts of God ("Force Majeure"). Such excuse from liability and responsibility 

34 

 
APOTEX V. REGENERON IPR2022-01524 

REGENERON EXHIBIT 2008 PAGE 4154



shall be effective only to the extent and duration of the event(s) causing the failure or delay in performance and provided that the affected party 
has not caused such event(s) to occur. The affected Party will notify the other Party of such Force Majeure circumstances as soon as reasonably 
practical and will make every reasonable effort to mitigate the effects of such Force Majeure circumstances. 

ARTICLE 12 
TERM AND TERMINATION 

12.1 Term. The "Term" ofthis Agreement shall commence on the Effective Date and end on the later to occur of (a) the expiration or earlier 
termination of the Discovery Program, including any Tail Period, unless this Agreement is earlier terminated in accordance with this Article 12 in 
which event the Term shall end on the effective date of such termination. 

12.2 Termination For Material Breach. Upon and subject to the terms and conditions of this Section 12.2, this Agreement shall be terminable by 
a Party in its entirety if the other Party commits a material breach of this Agreement. Such notice of termination shall set forth in reasonable detail 
the facts underlying or constituting the alleged breach (and specifically referencing the provisions of this Agreement alleged to have been 
breached), and the termination which is the subject of such notice shall be effective ninety (90) days after the date such notice is given unless the 
breaching Party shall have cured such breach within such ninety (90) day period. Notwithstanding the foregoing, in the case of breach of a 
payment obligation not subject to a bona fide dispute hereunder, the ninety (90) day period referred to in the immediately preceding sentence shall 
instead be forty-five (45) days. For purposes of this Section 12.2, the term "material breach" shall mean an intentional, continuing (and uncured 
within the time period described above), material breach by a Party as determined by binding arbitration consistent with the provisions of 
Section 13 .1 of this Agreement. 

12.3 Termination for Insolvency. Either Party shall have the right to terminate this Agreement in its entirety if, at any time, (a) the other Party 
shall file in any court or agency pursuant to any statute or regulation of any state or country, a petition in bankruptcy or insolvency or for 
reorganization or for an arrangement or for the appointment of a receiver or trustee of the Party or of its assets, or (b) if the other Party proposes a 
written agreement of composition or extension of its debts, or ( c) if the other Party shall be served with an involuntary petition against it, filed in 
any insolvency proceeding, and such petition shall not be dismissed within sixty ( 60) days after the filing thereof, or ( d) if the other Party shall 
propose or be a party to any dissolution or liquidation, or (e) if the other Party shall make an assignment for the benefit of creditors. In the event 
that this Agreement is terminated or rejected by a Party or its receiver or trustee under applicable bankruptcy Laws due to such Party's 
bankruptcy, then all rights and licenses granted under or pursuant to this Agreement by such Party to the other Party are, and shall otherwise be 
deemed to be, for purposes of Section 365(n) of the U.S. Bankruptcy Code and any similar Laws in any other country in the Territory, licenses of 
rights to "intellectual property" as defined under Section 101(52) of the U.S. Bankruptcy Code. The Parties agree that all intellectual property rights 
licensed hereunder, including, without limitation, any Patent Rights in any country of a Party covered by the license grants under this Agreement, 
are part of the "intellectual property" as defined under Section 101(52) of the Bankruptcy Code subject to 
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the protections afforded the non-terminating Party under Section 365(n) of the Bankruptcy Code, and any similar law or regulation in any other 
country. 

12.4 Termination by Sanofi on Notice. *************************************. 
12.5 Termination for Breach of Standstill. Regeneron shall have the unilateral right to terminate this Agreement in its entirety, effective 

immediately upon written notice to Sanofi, if Sanofi or any of its Affiliates shall have breached their obligations under any of Sections 3, 4 or 5 of 
the Investor Agreement (to the extent such sections of the Investor Agreement is then in effect). Furthermore, Regeneron shall have the unilateral 
right to terminate this Agreement in its entirety, effective immediately upon written notice to Sanofi, if Sanofi or any of its Affiliates shall have 
(a) breached their obligations under Section 20.16 of the Aventis Collaboration Agreement, to the extent that such Section 20.16 remains in effect 
after the Effective Date, or (b) breached its obligations under Section 5.3 of the Stock Purchase Agreement, dated as of September 5, 2003, by and 
between Sanofi and Regeneron (the "Aventis Stock Purchase Agreement"), to the extent that such Section 5 .3 remains in effect after the Effective 
Date. Any such breach of the Investor Agreement, the Aventis Stock Purchase Agreement or the Aventis Collaboration Agreement, as the case 
may be, shall be treated as a breach of this Agreement. Notwithstanding the foregoing and for the avoidance of doubt, Regeneron shall not have 
the right to terminate this Agreement as a result of (i) a de minimus breach of Section 3. l(a) of the Investor Agreement (to the extent such 
Section 3. l(a) is in effect after the Effective Date) or of Section 20.16(a) of the Aventis Collaboration Agreement (to the extent such Section 20.16(a) 
remains in effect after the Effective Date) or (ii) an inadvertent breach of Section 3. l(g) of the Investor Agreement (to the extent such Section 3. l(g) 
is in effect after the Effective Date) or an inadvertent breach of Section 20. l 6(g) of the Aventis Collaboration Agreement ( to the extent such 
Section 20.16(g) remains in effect after the Effective Date), arising from informal discussions covering general corporate or other business matters 
the purpose of which is not intended to effectuate or lead to any of the actions referred to in paragraphs (a) through ( e) of such Section 20.16 or of 
paragraphs (a) through (e) of Section 3.1 of the Investor Agreement, as applicable. Sanofi's rights under Sections 2.16 and 2.17 shall survive 
termination for breach of the standstill or lock-up under Section 12.5 of the Agreement 

12.6 Termination for Breach of License and Collaboration Agreement. Notwithstanding anything to the contrary herein, (a) Regeneron shall 
have the unilateral right to terminate this Agreement in its entirety, effective immediately upon providing written notice to Sanofi, if Regeneron has 
terminated the License and Collaboration Agreement, in its entirety, pursuant to Section 19.3, 19.4, or 19.5 of the License and Collaboration 
Agreement, and (b) Sanofi shall have the unilateral right to terminate this Agreement in its entirety, effective immediately upon providing written 
notice to Regeneron, if Sanofi has terminated the License and Collaboration Agreement, in its entirety, pursuant to Section 19.3 or 19.4 of the 
License and Collaboration Agreement. 

12.7 Effect of Termination by Sanofi for Breach. In addition to the provisions of Section 12. 9 below, notwithstanding anything herein to the 
contrary, in the event that Sanofi terminates this Agreement pursuant to Section 12.2 of this Agreement the following shall apply: 
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(a) Sanofi shall be granted a non-exclusive, non-transferable, royalty free, worldwide license, without the right to sublicense, for a period that 
shall expire six (6) years from the Effective Date, to the Mice and the underlying Regeneron Intellectual Property for Sanofi and its Affiliates to use 
to discover and develop MTCs for any and all purposes; 

(b) Regeneron shall perform a timely and expeditious technology transfer as required by Sanofi to pursue its rights under subsection (a) 
without delay above subject to the execution of a material transfer agreement containing non-financial terms and conditions related to the use of 
the Mice consistent with Regeneron's commercial license agreements for the Mice; 

(c) the licenses granted to Regeneron under this Agreement shall automatically terminate; 

(d) Sanofi shall be granted an exclusive, fully paid-up, non-transferable, royalty-free, worldwide license, with the right to sublicense, under 
Regeneron Target IP existing at the effective time of termination solely for use to develop and commercialize Antibodies against Sanofi Discovery 
Targets (and for no other uses), and the co-exclusive (with Regeneron and its Affiliates) fully paid-up, non-transferable, royalty-free, worldwide 
license, with the right to sublicense under Regeneron Target IP to develop and commercialize Antibodies against all other Program Targets at the 
time of termination (and for no other uses); and 

(e) Sanofi's rights under Sections 2.15, 2.16 and 2.17 shall survive; and 

(f) Sanofi shall have no further funding obligations under Section 4.2 of the Agreement. 

12.8 Effect of Termination by Regeneron for Breach. In addition to the provisions of Sections 12. 9 and 12.11 below, notwithstanding anything 
herein to the contrary, in the event that Regeneron terminates this Agreement pursuant to Section 12.2 or 12.5 of this Agreement, the following 
shall apply: 

(a) the licenses granted to Sanofi under this Agreement shall automatically terminate; 

(b) the rights granted to Sanofi under this Agreement in Sections 2.15, 2.16, and 2.17 and Article 5 shall automatically terminate; 

(c) Regeneron shall be granted an exclusive, fully paid-up, non-transferable, royalty-free, worldwide, exclusive license, with the right to 
sublicense, under Sanofi Target IP existing at the effective time of termination solely for use to develop and commercialize Antibodies against 
Program Targets other than Sanofi Discovery Targets (and for no other uses), and the co-exclusive (with Sanofi and its Affiliates) fully paid-up, 
non-transferable, royalty-free, worldwide license, with the right to sublicense under Sanofi Target IP to develop and commercialize Antibodies 
against all Sanofi Discovery Targets at the time of termination (and for no other uses). 
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12.9 Survival of Obligations. Subject to Sections 12. 7 and 12.8 above and except as otherwise provided below, upon expiration or termination of 
this Agreement, the rights and obligations of the Parties hereunder shall terminate, and this Agreement shall cease to be of further force or effect, 
provided that notwithstanding any expiration or termination of this Agreement: 

(a) neither Sanofi nor Regeneron shall be relieved of any obligations (including payment obligations) of such Party arising prior to such 
expiration or termination, including, without limitation, the payment of any non-cancelable costs and expenses incurred as part of the Discovery 
Program (even if such costs and expenses arise following termination or expiration, as the case may be); provided, however, that Sanofi shall not 
be obligated to pay or reimburse Regeneron for any such costs or expenses in the event Sanofi terminates this Agreement pursuant to Section 12.2 
above (and with respect to 12.4, Sanofi shall have no further obligations to pay for costs and expenses beyond the effective date of its termination 
notice); 

(b) the obligations of the Parties with respect to the protection and nondisclosure of the other Party's Confidential Information in accordance 
with Article 9, as well as other provisions (including, without limitation, Sections 2. ll(b), 2. ll(c). 2.12 (except as set forth in Section 12.8 above), 
ill (except as set forth in Section 12.8 above), 2.16, 2.17, 6J..w., 6.2(b), 6.2(c). 6.2(d)(as it relates to Joint Patent Rights), 7.2, lQl, 10.2, this 
Article 12, and Article 13) which by their nature are intended to survive any such expiration or termination, shall survive and continue to be 
enforceable; 

( c) for the avoidance of doubt, the early termination of this Agreement by either Party, and the expiration of this Agreement shall not relieve 
either Party of any of its royalty or other obligations under Article 4 with respect to any Royalty Product, for which royalties remain payable to the 
other Party under this Agreement; and such royalty provisions of Article 4 shall survive; 

(d) for the avoidance of doubt, the obligations of the Parties with respect to the licenses granted in Sections 2.10, lli_(b}, 2.1 l(c), 2.12, ill 
shall survive the termination or expiration of this Agreement; and 

(e) such expiration or termination and this Article 12 shall be without prejudice to any rights or remedies a Party may have for breach of this 
Agreement. 

12.10 Return of Confidential Information. Subject to either Parties' licenses that survive termination or expiration, Confidential Information 
disclosed by the Disclosing Party, including permitted copies, shall remain the property of the Disclosing Party. Subject to the terms of the License 
and Collaboration Agreement (with respect to Licensed Products), upon the earlier to occur of (a) the termination of this Agreement or (b) the 
expiration of the Discovery Program, or upon written request of the Disclosing Party, the Receiving Party shall promptly return to the Disclosing 
Party or, at the Disclosing Party's request, destroy, all documents or other tangible materials representing the Disclosing Party's Confidential 
Information ( or any designated portion thereof); provided that one ( 1) copy may be maintained in the confidential files of the Receiving Party for 
the purpose of complying with the terms of this Agreement. An officer of the 
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Receiving Party also shall certify in writing that it has satisfied its obligations under this Section 12.10 within ten (10) days of a written request by 
the Disclosing Party. 

12.11 Special Damages. IfRegeneron terminates this Agreement pursuant to Section 12.2 or fil, then Sanofi shall pay to Regeneron, within 
sixty (60) days of the termination of this Agreement, in addition to any other amount payable by Sanofi to Regeneron under this Agreement under 
Laws, or pursuant to any contractual remedies available to Regeneron, an amount equal to the sum of the Maximum Annual Discovery Program 
Costs for each of the years, including the remaining unpaid Maximum Annual Discovery Program Cost for the Contract Year in which such 
termination is effective, that would have been the remainder of the term of the Discovery Program but for the termination of this Agreement. 

12.12 Termination by Sanofi At Will. Sanofi shall be entitled to terminate this Agreement at any time (except following a material breach of this 
Agreement by Sanofi pursuant to Section 12.2) without cause upon three months' written notice to Regeneron. If Sanofi terminates the Agreement 
under this Section 12.12, then Sanofi shall pay to Regeneron within five (5) days of its notice of termination, an amount equal to the sum of the 
Maximum Annual Discovery Program Costs for each of the years, including the Remaining Unpaid Maximum Annual Discovery Program Cost for 
the Contract Year in which such termination is effective, that would have been the remainder of the term of the Discovery Program but for the 
termination of this Agreement. In addition, Sanofi shall complete GLP toxicology studies conducted by Sanofi at the time of termination, if 
applicable, and such other critical activities conducted by Sanofi at the time of termination that cannot be transferred to Regeneron without a 
material adverse effect on the completion of such activities. In the event of such termination, in addition to the provisions of Section 12. 9, the 
following shall apply: 

(a) the rights granted to Sanofi under Sections 2.16, and 2.17 and Article 5 shall automatically terminate; and 

(b) Regeneron shall be granted a non-exclusive, non-transferable, royalty bearing (in accordance with Section 4.4) worldwide license with the 
right to sub license under Sanofi Target IP existing at the effective time of termination solely for use to develop and commercialize (i) MT Cs against 
Program Targets, and (ii) any other Antibodies against Program Targets in the Discovery Program in existence at the effective time of termination 
of this Agreement. 

ARTICLE 13 
ARBITRATION 

13 .1 Binding Arbitration. In the event the Parties cannot reach agreement with respect to (i) the commercial reasonableness of the budget for the 
Initial Development Plan for a Product Candidate, (ii) the royalty on Net Sales oflmmunoconjugates under Section 2. ll(d)(i) and (iii) of this 
Agreement, (iii) whether a breach constitutes a "material breach" as described in Section 12.2 of this Agreement, and (iv) audits under Section 7.2 
(d) above, and such disputes are not resolved by the Executive Officers in accordance with Section 3.3(b) above, then the following shall apply: 
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(a) General. The respective disputed issue shall be referred to binding arbitration by one (1) arbitrator who shall be an independent expert in 
the pharmaceutical or biotechnology industry mutually acceptable to the Parties. The Parties shall use their best efforts to mutually agree upon 
one (1) arbitrator; provided, however, that if the Parties have not done so within ten (10) days after initiation of arbitration hereunder, or such 
longer period of time as the Parties have agreed to in writing, then such arbitrator shall be an independent expert as described in the preceding 
sentence selected by the New York office of the American Arbitration Association. Such arbitration shall be limited to casting the deciding vote 
with respect to the disputed issues as more fully described in Sections 13.1 (b )-(e) below. In connection therewith, each Party shall submit to the 
arbitrator in writing its position on and desired resolution of such matter. Such submission shall be made within ten ( 10) days of the selection or 
appointment of the arbitrator, and the arbitrator shall rule on such matter within ten (10) days of receipt of the written submissions by both Parties. 
The arbitrator shall select one of the Party's positions as his or her decision, and shall not have authority to render any substantive decision other 
than to so select the position of either Regeneron or Sanofi. Except as provided in the preceding sentence, such arbitration shall be conducted in 
accordance with the then-current Commercial Arbitration Rules of the American Arbitration Association. The arbitrator's ruling shall be final and 
binding upon the Parties. The costs of any arbitration conducted pursuant to this Section 13 .1 shall be borne equally by the Parties. The Parties 
shall use diligent efforts to cause the completion of any such arbitration within sixty (60) days following a request by any Party for such 
arbitration. 

(b) Initial Development Plan Budget. The specific issue that shall be submitted to the arbitrator shall be limited to determining the overall 
commercial reasonableness of the budget that is the subject of the dispute. If the arbitrator determines that such budget is commercially 
reasonable, then the dispute shall be deemed finally resolved and such resolution shall be binding on the Parties. However, if the arbitrator 
determines that such budget is not commercially reasonable, then the arbitrator shall, within fifteen ( 15) days after such determination, render a 
final decision as to what modifications must be made to such budget in order for it to be commercially reasonable (the "Budget Modification 
Decision"). In connection with reaching a Budget Modification Decision, the arbitrator may order the Parties to produce any documents or other 
information which are relevant to such final decision, and the Parties shall submit such documents or other information, together with their 
respective proposed resolutions which shall consist of their respective proposed modifications to the budget in order for it to be commercially 
reasonable, at least five (5) days prior to the date a Budget Modification Decision is required to be rendered as provided above. In rendering the 
final decision, the arbitrator shall be limited to choosing a resolution proposed by a Party without modification. 

(c) Royalty on Net Sales*********************: The issue that shall be submitted to the arbitrator shall be the royalty rate to apply 
under Section 2.1 l(d)(i). 

(d) Material Breach Under Section 12.2: The issue that shall be submitted to the arbitrator shall be whether the breach committed by a Party 
meets the requirements for a material breach under Section 12.2 of this Agreement. 

(e) Audit Disputes. The issue that shall be submitted to the arbitrator shall be disputes as described under Section 7.2(d) of this Agreement. 
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ARTICLE 14 
MISCELLANEOUS 

14 .1 Governing Law; Submission to Jurisdiction. This Agreement shall be governed by and construed in accordance with the Laws of the State 
of New York, without regard to the conflict of laws principles thereof that would require the application of the Law of any other jurisdiction. Except 
as set forth in Article 13 and 7.2(d), the Parties irrevocably and unconditionally submit to the exclusive jurisdiction of the United States District 
Court for the Southern District of New York solely and specifically for the purposes of any action or proceeding arising out of or in connection 
with this Agreement. 

14.2 Waiver. Waiver by a Party of a breach hereunder by the other Party shall not be construed as a waiver of any subsequent breach of the 
same or any other provision. No delay or omission by a Party in exercising or availing itself of any right, power or privilege hereunder shall 
preclude the later exercise of any such right, power or privilege by such Party. No waiver shall be effective unless made in writing with specific 
reference to the relevant provision(s) of this Agreement and signed by a duly authorized representative of the Party granting the waiver. 

14 .3 Notices. All notices, instructions and other communications required or permitted hereunder or in connection herewith shall be in writing, 
shall be sent to the address of the relevant Party set forth on Schedule 14.3 attached hereto and shall be (a) delivered personally, (b) sent via a 
reputable nationwide overnight courier service, or (c) sent by facsimile transmission, with a confirmation copy to be sent by registered or certified 
mail, return receipt requested, postage prepaid. Any such notice, instruction or communication shall be deemed to have been delivered upon 
receipt if delivered by hand, one (2) Business Days after it is sent via a reputable nationwide overnight courier service or when transmitted with 
electronic confirmation of receipt, if transmitted by facsimile (if such transmission is made during regular business hours of the recipient on a 
Business Day; or otherwise, on the next Business Day following such transmission). Either Party may change its address by giving notice to the 
other Party in the manner provided above. 

14.4 Entire Agreement. This Agreement and the License and Collaboration Agreement contain the complete understanding of the Parties with 
respect to the subject matter hereof and thereof and supersede all prior understandings and writings relating to the subject matter hereof and 
thereof. It is understood and agreed that in the event of any conflict or inconsistency between this Agreement and the License and Collaboration 
Agreement, this Agreement shall control regarding the Parties' rights and obligations with respect to any Antibody (including any MTC), Lead 
Candidate or Product Candidate in the Discovery Program (prior to Sanofi's exercise of its Opt-In Rights with respect to such Product Candidate), 
and the License and Collaboration Agreement shall control regarding the Parties' rights and obligations with respect to any Licensed Product from 
and after the time a Product Candidate becomes a Licensed Product. 

14.5 Amendments. No provision in this Agreement shall be supplemented, deleted or amended except in a writing executed by an authorized 
representative of each of Sanofi and Regeneron. 
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14 .6 Interpretation. The captions to the several Articles and Sections of this Agreement are included only for convenience of reference and shall 
not in any way affect the construction of, or be taken into consideration in interpreting, this Agreement. In this Agreement: ( a) the word 
"including" shall be deemed to be followed by the phrase "without limitation" or like expression; (b) references to the singular shall include the 
plural and vice versa; ( c) references to masculine, feminine and neuter pronouns and expressions shall be interchangeable; and ( d) the words 
"herein" or "hereunder" relate to this Agreement. Each accounting term used herein that is not specifically defined herein shall have the meaning 
given to it under GAAP, but only to the extent consistent with its usage and the other definitions in this Agreement. 

14 .7 Severability. If, under applicable Laws, any provision hereof is invalid or unenforceable, or otherwise directly or indirectly affects the 
validity of any other material provision(s) of this Agreement in any jurisdiction ("Modified Clause"), then, it is mutually agreed that this 
Agreement shall endure and that the Modified Clause shall be enforced in such jurisdiction to the maximum extent permitted under applicable Laws 
in such jurisdiction; provided that the Parties shall consult and use all reasonable efforts to agree upon, and hereby consent to, any valid and 
enforceable modification of this Agreement as may be necessary to avoid any unjust enrichment of either Party and to match the intent of this 
Agreement as closely as possible, including the economic benefits and rights contemplated herein. 

14 .8 Assignment. Except as otherwise expressly provided herein, neither this Agreement nor any of the rights or obligations hereunder may be 
assigned by either Sanofi or Regeneron without (a) the prior written consent of Regeneron in the case of any assignment by Sanofi or (b) the prior 
written consent of Sanofi in the case of an assignment by Regeneron, except in each case (i) to an Affiliate of the assigning Party that has and will 
continue to have the resources and financial wherewithal to fully meet its obligations under this Agreement, provided that the assigning Party 
shall remain primarily liable hereunder notwithstanding any such assignment, or (ii) to any Third Party who acquires all or substantially all of the 
business of the assigning Party by merger, sale of assets or otherwise, so long as such Affiliate or Third Party agrees in writing to be bound by the 
terms of this Agreement. The assigning Party shall remain primarily liable hereunder notwithstanding any such assignment. Any attempted 
assignment in violation hereof shall be void. 

14.9 Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of the Parties hereto and their respective 
successors and permitted assigns, and shall also inure to the benefit of the Regeneron Indemnitees and Sanofi Indemnitees to the extent provided 
in the last sentence of Section 14.12 below. 

14 .10 Affiliates. Each Party may carry out its obligations under this Agreement through its Affiliates and absolutely, unconditionally and 
irrevocably guarantees to the other Party prompt performance when due and at all times thereafter of the responsibilities, liabilities, covenants, 
warranties, agreements and undertakings of its Affiliates pursuant to this Agreement. Without limiting the foregoing, neither Party shall cause or 
permit any of its Affiliates to commit any act (including any act or omission) which such Party is prohibited hereunder from committing directly. 
Sanofi shall not, directly or indirectly, cause or direct Sanofi Pasteur or Merial Limited to take any action for which Sanofi and its Affiliates are 
prohibited hereunder from committing. Each Party represents and warrants to the other Party that it has licensed or 
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will license from its Affiliates the Patents and Know-How owned by its Affiliates that are to be licensed ( or sublicensed) to the other Party under 
this Agreement. 

14.11 Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed an original but which together shall 
constitute one and the same instrument. 

14.12 Third Party Beneficiaries. None of the provisions of this Agreement shall be for the benefit of or enforceable by any Third Party, including 
any creditor of any Party hereto. No Third Party shall obtain any right under any provision of this Agreement or shall by reason of any such 
provision make any claim in respect of any debt, liability or obligation ( or otherwise) against any Party hereto. Notwithstanding the foregoing, 
Article 10 is intended to benefit, in addition to the Parties, the other Regeneron Indemnitees and Sanofi Indemnitees as if they were parties hereto, 
but this Agreement is enforceable only by the Parties. 

14 .13 Relationship of the Parties. Each Party shall bear its own costs incurred in the performance of its obligations hereunder without charge or 
expense to the other Party except as expressly provided in this Agreement. Neither Sanofi nor Regeneron shall have any responsibility for the 
hiring, termination or compensation of the other Party's employees or for any employee compensation or benefits of the other Party's employees. 
No employee or representative of a Party shall have any authority to bind or obligate the other Party to this Agreement for any sum or in any 
manner whatsoever, or to create or impose any contractual or other liability on the other Party without said Party's approval. For all purposes, and 
notwithstanding any other provision of this Agreement to the contrary, Regeneron's legal relationship under this Agreement to Sanofi, and 
Sanofi's legal relationship under this Agreement to Regeneron, shall be that of an independent contractor. Nothing in this Agreement shall be 
construed to establish a relationship of partners or joint ventures between the Parties or any of their respective Affiliates. 

14.14 Limitation of Damages. EXCEPT AS SET FORTH IN SECTION 12.11, IN NO EVENT SHALL REGENERON OR SANOFI BE LIABLE FOR 
SPECIAL, PUNITIVE, INDIRECT, INCIDENTAL OR CONSEQUENTIAL DAMAGES (INCLUDING, WITHOUT LIMITATION, LOSS OF PROFITS) 
SUFFERED BY THE OTHER PARTY, REGARDLESS OF THE THEORY OF LIABILITY (INCLUDING CONTRACT, TORT, NEGLIGENCE, STRICT 
LIABILITY OR OTHERWISE) AND REGARDLESS OF ANY PRIOR NOTICE OF SUCH DAMAGES. HOWEVER, NOTHING IN THIS SECTION 
14.14 IS INTENDED TO LIMIT OR RESTRICT THE INDEMNIFICATION RIGHTS AND OBLIGATIONS OF EITHER PARTY HEREUNDER WITH 
RESPECT TO THIRD PAR TY CLAIMS . 

14.15 Non-Solicitation. During the Term and for a period of two (2) years thereafter, neither Party shall solicit or otherwise induce or attempt to 
induce any employee of the other Party directly involved in the performance of the Discovery Program to leave the employment of the other Party 
and accept employment with the first Party. Notwithstanding the foregoing, this prohibition on solicitation does not apply to actions taken by a 
Party solely as a result of an employee's affirmative response to a general recruitment effort carried through a public solicitation or general 
solicitation. 
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14.16 No Strict Construction. This Agreement has been prepared jointly and will not be construed against either Party. 

[Remainder of page intentionally left blank; signature page follows] 
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IN WITNESS WHEREOF, Sanofi and Regeneron have caused this Agreement to be executed by their duly authorized representatives as of the 
day and year first above written. 

AVENTIS PHARMACEUTICALS INC. 

By /s/ Karen Linehan 
Name: Karen Linehan 
Title: Authorized Signatory 

By /s/ Robin White 
Name: Robin White 
Title: Authorized Signatory 

REGENERON PHARMACEUTICALS, INC. 

By /s/ Leonard Schleifer 
Name: Leonard Schleifer 
Title: President & CEO 
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Regeneron's Excluded Candidates 

************** 

Sanofi's Excluded Candidates 

************** 

SCHEDULE 1.19 

Excluded Candidates 

Exhibit 10.18 
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********************************** 

SCHEDULE 1.42 

Lead Candidate Criteria 

Exhibit 10.18 
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*************************************** 

SCHEDULE 1.46 

Manufacturing Cost 

Exhibit 10.18 
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*********************** 

SCHEDULE 1.94 

Form of Target List 

Exhibit 10.18 
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Schedule 4.4 

************ 

Exhibit 10.18 
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Exhibit 10.18 

SCHEDULE 8.3 

*********************** 
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Ifto Sanofi: 

Aventis Pharmaceuticals Inc. 
200 Crossing Boulevard 
Bridgewater, New Jersey 08807 
United States 
Attn: President US Research and Development 

Copy: Sanofi Aventis 
17 4 A venue de France 
75013 Paris 
France 

Attn: Senior Vice President and General Counsel 

Ifto Regeneron: 

Regeneron Pharmaceuticals, Inc. 
777 Old Saw Mill River Road 
Tarrytown, New York 10591 
Attention: President & CEO 
Copy: General Counsel 

SCHEDULE 14.3 

Notices 

Exhibit 10.18 

 
APOTEX V. REGENERON IPR2022-01524 

REGENERON EXHIBIT 2008 PAGE 4172



EXHIBIT A 

Form of Opt-In Notice 

[Sanofi Letterhead] 

[DATE] 

Regeneron Pharmaceuticals, Inc. 
777 Old Saw Mill River Road 
Tarrytown, New York 10591 
Attention: President & CEO 
Copy: General Counsel Regeneron Pharmaceuticals, Inc. 

Exhibit 10.18 

Reference is hereby made to the Discovery and Preclinical Development Agreement (the "Discovery Agreement") by and between Aventis 
Pharmaceuticals Inc., a [ ], corporation with a principal place of business located at [ ], and Regeneron Pharmaceuticals, Inc., a New York 
corporation with a principal place of business located at 777 Old Saw Mill River Road, Tarrytown, New York 10591. Capitalized terms used herein 
shall have the defined meanings set forth in the Discovery Agreement. 

Pursuant to Section 5.4 of the Discovery Agreement, Sanofi hereby provides this Opt-In Notice to Regeneron to license [INSERT PRODUCT 
CANDIDATE] under the License and Collaboration Agreement. Effective immediately, [INSERT PRODUCT CANDIDATE] shall be considered a 
Licensed Product. 

AVENTIS PHARMACEUTICALS INC. 

Name: 
Title: 
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EXHIBITB 
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Exhibit 10.lS 

EXHIBITC 

************************ 
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LICENSE AND COLLABORATION AGREEMENT 

By and Among 

AVENTIS PHARMACEUTICALS INC., 

SANOFI-AVENTIS AMERIQUE DU NORD 

and 

REGENERON PHARMACEUTICALS, INC. 

Dated as of November 28, 2007 

Exhibit 10.19 

Portions of this Exhibit Have Been 
Omitted and Separately Filed with the Securities 

And Exchange Commission with a Request 
For Confidential Treatment 
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LICENSE AND COLLABORATION AGREEMENT 

THIS LICENSE AND COLLABORATION AGREEMENT (this "Agreement"), dated as of November 28, 2007 (the "Effective Date"), is by and 
between AVENTIS PHARMACEUTICALS INC., a corporation organized under the laws of the state of Delaware having a principal place of 
business at 55 Corporate Drive, Bridgewater, New Jersey 08807 ("Sanofi"), an indirect wholly owned subsidiary of sanofi-aventis, a company 
organized under the laws of France with its principal headquarters at 17 4, avenue de France, 75013 Paris, France (" Sanofi Parent"), SANOFI-
A VENTIS AMERIQUE DU NORD, a partnership organized under the laws of France with its principal headquarters at 174 avenue de France, 75013 
Paris, France ("Sanofi Amerique"), and REGENER ON PHARMACEUTICALS, INC., a corporation organized under the laws of the state of New 
York having a principal place of business at 777 Old Saw Mill River Road, Tarrytown, New York 10591 ("Regeneron") (with each of Sanofi and 
Regeneron being sometimes referred to herein individually as a ".!:!!!!Y_" and collectively as the "Parties", and with Sanofi Amerique being a party 
to this Agreement for purposes of Sections 15.1, 15.2 and 20.11 only). 

WHEREAS, concurrently with the execution and delivery of this Agreement, the Parties have entered into a Discovery and Preclinical 
Development Agreement (the "Discovery Agreement") whereby, upon the terms and conditions set forth therein, Regeneron will use its 
proprietary Veloclmmune® technology and related suite of technologies with the objective of discovering Product Candidates (as defined below) 
which Sanofi may elect, in accordance with the Discovery Agreement, to advance into Development (as defined below) and thereupon 
automatically obtain from Regeneron a license of certain rights thereto upon the terms and conditions set forth herein; 

WHEREAS, Sanofi and its Affiliates possess knowledge and expertise in, and resources for, developing and commercializing pharmaceutical 
products in the Field in the Territory (each as defined below); 

WHEREAS, Regeneron and Sanofi desire to collaborate on the Development, Manufacture and Commercialization of Licensed Products (each 
as defined below) in the Field in the Territory upon the terms and conditions set forth herein (the "Collaboration"); and 

NOW, THEREFORE, in consideration of the following mutual covenants contained herein, and for other good and valuable consideration the 
adequacy and sufficiency of which are hereby acknowledged, the Parties agree as follows: 

ARTICLE I 
DEFINITIONS 

Capitalized terms used in this Agreement, whether used in the singular or plural, except as expressly set forth herein, shall have the meanings 
set forth below: 

1.1 "Additional Major Market Country" shall mean any country in the Territory, other than the Major Market Countries referred to in clause 
(i) of the definition thereof, in which Net Sales in the immediately preceding Contract Year were *********** or more of 
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aggregate Net Sales in the Territory, and such designation shall remain effective from and after the determination of such Net Sales amount; 
provided, however, that a country shall not be deemed an Additional Major Market Country if, at the time that Net Sales in such country in a given 
Contract Year first exceed*********** of aggregate Net Sales in the Territory, the Parties mutually agree otherwise. 

1.2 "Affiliate" shall mean, with respect to any Person, another Person which controls, is controlled by or is under common control with such 
Person. A Person shall be deemed to control another Person if such Person possesses, directly or indirectly, the power to direct or cause the 
direction of the management and policies of such Person, whether through the ownership of voting securities, by contract or otherwise. Without 
limiting the generality of the foregoing, a Person shall be deemed to control another Person if any of the following conditions is met: (a) in the case 
of corporate entities, direct or indirect ownership of at least fifty percent ( 50%) of the stock or shares having the right to vote for the election of 
directors, and (b) in the case of non-corporate entities, direct or indirect ownership of at least fifty percent (50%) of the equity interest with the 
power to direct the management and policies of such non-corporate entities. The Parties acknowledge that in the case of certain entities organized 
under the laws of certain countries outside of the United States, the maximum percentage ownership permitted by law for a foreign investor may be 
less than fifty percent (50%), and that in such case such lower percentage shall be substituted in the preceding sentence, provided that such 
foreign investor has the power to direct the management and policies of such entity. For purposes of this Agreement, in no event shall Sanofi or 
any of its Affiliates be deemed Affiliates of Regeneron or any of its Affiliates. For purposes of this Agreement, neither Sanofi Pasteur nor Me rial 
Limited, nor any of their respective subsidiaries or joint ventures, shall be deemed to be Affiliates of Sanofi or any of its Affiliates. 

1.3 "Ancillary Agreements" means the Sanofi Stock Purchase Agreement and the Investor Agreement. 

1.4 "Anticipated First Commercial Sale" shall mean, with respect to a Licensed Product in the Field, the date agreed upon by the JSC in 
advance as the expected date of First Commercial Sale of such Licensed Product in the Field in a country in the Territory. 

1.5 "Approval" shall mean, with respect to each Licensed Product, any approval (including Marketing Approvals and Pricing Approvals), 
registration, license or authorization from any Regulatory Authority required for the Development, Manufacture or Commercialization of such 
Licensed Product in the Field in a regulatory jurisdiction anywhere in the world, and shall include, without limitation, an approval, registration, 
license or authorization granted in connection with any Registration Filing. 

1.6 "Aventis LLC" shall mean sanofi-aventis US LLC (successor in interest under the Aventis Collaboration Agreement to Aventis 
Pharmaceuticals Inc.). 

1.7 "Aventis Collaboration Agreement" shall mean the Collaboration Agreement, dated as of September 5, 2003, by and between Aventis 
LLC and Regeneron, as amended by the First Amendment, dated as of December 31, 2004, the Second Amendment, dated as of January 7, 2005, the 
Third Amendment, dated as of December 21, 2005, the Fourth 

2 
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Amendment, dated as of January 31, 2006, and Section 11.2 of the Sanofi Stock Purchase Agreement, as the same may be further amended from 
time to time. 

1.8 "Aventis Stock Purchase Agreement" shall mean the Stock Purchase Agreement dated as of September 5, 2003 by and between Aventis 
Pharmaceuticals Inc. and Regeneron, as amended by Sections 4.2(b) and 4.4 of the Investor Agreement effective upon the execution and delivery 
of the Investor Agreement, and as may be further amended from time to time. 

1.9 "BLA" shall mean, with respect to each Licensed Product, a biologics license application filed with respect to such Licensed Product, as 
described in the FDA regulations, including all amendments and supplements to the application, and any equivalent filing with any Regulatory 
Authority. 

1.10 "Business Day" shall mean any day other than a Saturday, a Sunday or a day on which commercial banks in New York, New York, the 
United States or Paris, France are authorized or required by Law to remain closed. 

1.11 "Clinical Supply Cost" shall mean (a) the Out-of-Pocket Cost for purchasing and/or the Manufacturing Cost to Manufacture Formulated 
Bulk Product for Clinical Supply Requirements under the applicable Global Development Plan, (b) the Out-of-Pocket Cost for purchasing and/or the 
Manufacturing Cost to Manufacture, comparator agent or placebo requirements for activities contemplated under the applicable Global 
Development Plan, (c) the Out-of-Pocket Cost and/or the Manufacturing Cost for filling, packaging, labeling and delivery of such Clinical Supply 
Requirements, comparator agent, combination agent and/or placebo, as the case may be, for activities contemplated under the applicable Global 
Development Plan and ( d) any irrecoverable VAT or similar taxes actually paid with respect to the Manufacture or delivery of Clinical Supply 
Requirements. To the extent that manufacturing cost for comparator agent, combination agent or placebo includes any markup over Manufacturing 
Cost to the benefit of one of the Parties or its Affiliates, such markup shall be deducted in the calculation of Clinical Supply Cost. 

1.12 "Clinical Supply Requirements" shall mean, with respect to a Licensed Product, the quantities of such Licensed Product which are 
required by a Party or the Parties for Development in the Field under this Agreement, including, without limitation, the conduct of research, pre
clinical studies and clinical trials in connection with a Development Plan and quantities of such Licensed Product which are required by a Party for 
submission to a Regulatory Authority in connection with any Registration Filing or Approval in the Field in any regulatory jurisdiction in the 
Territory. 

1.13 "Co-Commercialize" or "Co-Commercialization" shall mean the act of Co-Promoting in a Co-Commercialization Country. 

1.14 "Co-Commercialization Country" shall mean each country in which Regeneron has elected to Co-Promote a Licensed Product, so long 
as, after commencing such Co-Promotion, Regeneron is Co-Promoting at least one Licensed Product in such country. 
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1.15 "COGS" for a Licensed Product for a Quarter shall mean cost (calculated in accordance with IAS/IFRS) of Manufacturing the Licensed 
Product sold in the Field in the Territory in the Quarter. 

1.16 "Commercial Overhead Charge" shall mean, on a country-by-country and Licensed Product-by-Licensed Product basis in the Territory, 
beginning in the Contract Year of First Commercial Sale in the applicable country, an amount (agreed upon by the JFC at least six (6) months prior 
to the Anticipated First Commercial Sale in the country) to cover**************************************, such amount to be determined 
by the JFC as of January 1 of each following Contract Year. For the avoidance of doubt, "Commercial Overhead Charge" shall not include any 
amounts included in Medical Post-Approval Cost, Sales Force Cost, Other Shared Expenses or Shared Commercial Expenses. 

1.17 "Commercial Supply Cost" shall mean the Out-of-Pocket Cost for purchasing and/or the Manufacturing Cost for the Manufacture of 
Commercial Supply Requirements, including, without limitation, scale-up after First Commercial Sale, any filling, packaging and labeling costs, and 
any irrecoverable VAT or similar taxes actually paid with respect to the Manufacture or delivery of such Commercial Supply Requirements. 

1.18 "Commercial Supply Requirements" shall mean, with respect to each Licensed Product, quantities of Finished Product as are required to 
fulfill requirements for commercial sales, Non-Approval Trials and product sampling with respect to such Licensed Product in the Field in the 
Territory. 

1.19 "Commercialize" or "Commercialization" shall mean, with respect to a Licensed Product, any and all activities directed to marketing, 
promoting (including, if applicable, Co-Promoting), detailing, distributing, importing, offering for sale, having sold and/or selling such Licensed 
Product in the Field in the Territory, including, without limitation, market research, obtaining Pricing Approvals, pre-launch marketing 
************************************ 

1.20 "Commercially Reasonable Efforts" shall mean the carrying out of obligations or tasks by a Party in a sustained manner using good faith 
commercially reasonable and diligent efforts, which efforts shall be consistent with the exercise of prudent scientific and business judgment in 
accordance with the efforts such Party devotes to products or research or development projects owned by it of similar scientific and commercial 
potential. Commercially Reasonable Efforts shall be determined on a market-by-market and Licensed Product-by-Licensed Product basis in view of 
conditions prevailing at the time, and evaluated taking into account all relevant factors, including without limitation, the efficacy, safety, 
anticipated regulatory authority approved labeling, competitiveness of the Licensed Product or alternative products that are in the marketplace or 
under development by Third Parties and other technical, scientific, legal, medical marketing and competitiveness factors. It is anticipated that the 
level of effort constituting Commercially Reasonable Efforts may change over time. In determining whether a Party has used Commercially 
Reasonable Efforts, neither the profit sharing nor other payments made or required to be made hereunder shall be factor weighed (that is, a Party 
may not apply lesser resources or efforts in support of a Licensed Product because it must share profits from sales of such Licensed Product or 
make any other payments hereunder). 
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1.21 "Committee" means any of the JSC, JDC, ICC, JMC, JFC, any CRCC, and any other committee established by the Parties or by the 
Committees referenced above, each as described in Article III (together with Working Groups or other committees contemplated herein or 
established in accordance with this Agreement). 

1.22 "Competing Opt-Out Product" shall mean any Opt-Out Product having the same Target as a Licensed Product. 

1.23 "Competing Product" shall mean, with respect to a Licensed Product, ****************************************. 

1.24 "Confidentiality Agreements" shall mean the confidentiality agreements between Regeneron and Sanofi Parent dated February 1, 2007 
and October 23, 2007, respectively. 

1.25 "Consolidated Payment Report" shall mean a consolidated Quarterly report prepared by Sanofi (based on information reported under 
Sections 5.4 and 9.5) setting forth in reasonable detail, for each Major Market Country in the Territory, for each Region in the Territory, and in the 
aggregate for all countries in the Territory, (a) Net Sales, COGS and Shared Commercial Expenses incurred by each Party for such Quarter, 
(b) Development Costs incurred by each Party for such Quarter, ( c) Other Shared Expenses incurred by each Party for such Quarter, and ( d) the 
Quarterly True-Up, and the component items and calculations in determining such Quarterly True-Up, calculated in accordance with Schedule 2. 

1.26 "Contract Sales Force" shall mean sales representatives employed by a Third Party. 

1.27 "Contract Year" shall mean the period beginning on the Effective Date and ending on December 31, 2008, and each succeeding 
consecutive twelve (12) month period thereafter during the Term. The last Contract Year of the Term shall begin on January 1 for the year during 
which termination or expiration of the Agreement will occur, and the last day of such Contract Year shall be the effective date of such termination 
or expiration. 

1.28 "Controlling Party" shall mean***************************. 

1.29 "Co-Promote" or "Co-Promotion" shall mean the joint marketing and promotion of Licensed Product(s) by the Parties ( or their respective 
Affiliates) under the same trademark in a Major Market Country pursuant to the applicable Country /Region Commercialization Plan. 

1.30 "Country/Region Commercialization Budget" shall mean the budget for a particular calendar year approved by the JCC for the applicable 
Country /Region Commercialization Plan. 

1.31 "Country/Region Commercialization Plan" shall mean, for each Reporting Country/Region, the three (3) year rolling plan for 
Commercializing Licensed Products in the Field in such country or Region and the related Country /Region Commercialization Budget and a 
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non-binding budget forecast for the next two (2) calendar years, approved by the JCC, as the same may be amended from time-to-time in 
accordance with the terms of this Agreement. Each Country /Region Commercialization Plan shall set forth, for each Licensed Product, the 
information, plans and forecasts set forth in Section 6. 3. 

1.32 "Country/Region Commercialization Committee", or "CRCC" , shall mean the committee established by the JCC for a particular Reporting 
Country/Region as described in Section 3.5. 

1.3 3 "Detail" shall mean, with respect to each Licensed Product in the Field, a selling presentation for such product by a representative of 
each Party's sales force, or another employee of each Party who may be deemed to be part of the Commercialization effort for such Licensed 
Product(~, such as a key account manager, etc.). 

1.34 "Develop" or "Development" shall mean, with respect to a Licensed Product, the following activities undertaken or performed after the 
Initial IND Filing Date for such Licensed Product: (a) activities relating to research, pre-clinical and clinical drug development of such Licensed 
Product in the Field, including, without limitation, test method development and stability testing, assay development, toxicology, pharmacology, 
formulation, quality assurance/quality control development, technology transfer, statistical analysis, process development and scale-up, 
pharmacokinetic studies, data collection and management, clinical studies (including research to design clinical studies), regulatory affairs, project 
management, drug safety surveillance activities related to clinical studies, the preparation and submission of Registration Filings but excluding 
activities necessary to obtain a Pricing Approval, reimbursement and/or listing on health care providers' and payers' formularies, (b) 
************************** and (c) any other research and development activities with respect to such Licensed Product in the Field, 
including, without limitation, activities to support the discovery ofbiomarkers and activities to support new product formulations, delivery 
technologies and/or new indications in the Field, either before or after the First Commercial Sale. 

1.35 "Development Costs" shall mean costs incurred by a Party (for each Licensed Product, commencing with the first (1st) day of the month 
in which the Opt-In Notice (as such term is defined in the Discovery Agreement) for such Licensed Product is received by Regeneron) directly in 
connection with the Development of Licensed Products in the Field in accordance with this Agreement and the applicable Global Development 
Plan, including without limitation: 

(a) all Out-of-Pocket Costs, including, without limitation, fees and expenses associated with obtaining Registration Filings and Marketing 
Approvals necessary for the Development and Commercialization of the Licensed Products in the Field under this Agreement; 

(b) Development FTE Costs; 

(c) Clinical Supply Costs; 
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(d) the costs and expenses incurred in connection with (i) Manufacturing process, formulation, cleaning, and shipping development and 
validation ( other than validation batches which are sold), (ii), Manufacturing scale-up and improvements, (iii) stability testing, (iv) quality 
assurance/quality control development (including management of Third Party fillers, packagers and labelers), and (v) internal and Third Party 
costs and expenses incurred in connection with (A) qualification and validation of Third Party contract manufacturers and vendors and 
(B) subject to the terms of this Agreement, establishing a primary or secondary source supplier, including, without limitation, the transfer of 
process and Manufacturing technology and analytical methods, scale-up up to First Commercial Sale, process and equipment validation, 
cleaning validation and initial Manufacturing licenses, approvals and Regulatory Authority inspections (in each case, to the extent not included 
in Clinical Supply Costs or Commercial Supply Costs); 

( e) any license fees and other payments under Licenses to the extent attributable to the Manufacture of Clinical Supply Requirements 
and/or the Development of Licensed Products in the Field under the Plans for the Territory subject to Section 13.3(e) in this Agreement; and 

(t) any other costs or expenses specifically identified and included in the applicable Development Plan or included as Development Costs 
under this Agreement. 

1.36 "Development FTE Cost" shall mean, for all Development activities performed in accordance with the Development Plan(s), including 
regulatory activities, the product of (a) the number ofFTEs required for such Development activity as set forth in the approved Development Plan 
and (b) the Development FTE Rate. For the avoidance of doubt, the activity of contract personnel shall be charged as Out-of-Pocket Costs. 

1.37 "Development FTE Rate" shall mean******* in the first (1st) Contract Year, such amount to be adjusted as of January 1, 2009 and 
annually thereafter by the sum of (a) the average of the percentage increases or decreases, if any, in the US CPI and the ROW CPI for the twelve 
(12) months ending June 30 of the Contract Year prior to the Contract Year for which the adjustment is being made 
*******************************, the Parties shall meet to consider a revision to the Development FTE Rate. 

1.38 "Development Plan" shall mean a Global Development Plan or an Initial Development Plan, as the context requires. 

1.39 "Discovery Program" shall have the meaning set forth in the Discovery Agreement. 

1.40 "EMEA" shall mean the European Medicines Evaluation Agency or any successor agency thereto. 
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1.41 "Executive Officers" shall mean the Chief Executive Officer of Regeneron and the Chief Executive Officer of Sanofi Parent, or their 
respective designees with equivalent decision-making authority with respect to matters under this Agreement. 

1.42 "FDA" shall mean the United States Food and Drug Administration and any successor agency thereto. 

1.43 "Field" shall mean the treatment, prevention, palliation and/or diagnosis of any disease. 

1.44 "Finished Product" shall mean a Licensed Product in the Field in its finished, labeled and packaged form, ready for sale to the market or 
use in clinical or pre-clinical trials, as the case may be. 

1.45 "First Commercial Sale" shall mean, with respect to a Licensed Product in a country in the Territory, the first commercial sale of the 
Finished Product to non-Sublicensee Third Parties for use in the Field in such country ( or group of countries) following receipt of Marketing 
Approval. Sales for test marketing or clinical trial purposes or compassionate or similar use shall not constitute a First Commercial Sale. 

1.46 "Formulated Bulk Product" shall mean Licensed Product in the Field formulated into solution or in a lyophilized form, ready for storage 
or shipment to a manufacturing facility, to allow processing into the final dosage form. 

1.47 "FTE" shall mean a full time equivalent employee Ci£,, one fully-committed or multiple partially-committed employees aggregating to one 
full-time employee) employed or contracted by a Party and assigned to perform specified work, with such commitment of time and effort to 
constitute one employee performing such work on a full-time basis, which for purposes of Development shall be * * * * * per year. 

1.48 "GAAP" shall mean generally accepted accounting principles as applicable in the United States. 

1.49 "Global Commercialization Budget" shall mean the budget(s) for a particular Contract Year approved by the JCC for the applicable Global 
Commercialization Plan. 

1.50 "Global Commercialization Plan" shall mean, with respect to a Licensed Product, the three (3) year rolling plan approved by the JSC for 
Commercializing such Licensed Product throughout the world, including the related Global Commercialization Budget and a non-binding budget 
forecast for the next two (2) Contract Years, as the same may be amended from time-to-time in accordance with the terms of this Agreement. Each 
Global Commercialization Plan shall set forth (if not otherwise set forth in the applicable Country /Region Commercialization Plan(s)) for a Licensed 
Product, the iuformation, plans and forecasts set forth in Section 6.2. 

1.51 "Global Development Budget" shall mean the budget(s) for a particular Contract Year approved by the JSC for the applicable Global 
Development Plan. 
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1.52 "Global Development Plan" shall mean, with respect to a Licensed Product, the Initial Development Plan and the three (3) year rolling 
plan approved by the JSC for the worldwide Development of such Licensed Product, including the related Global Development Budget and a non
binding budget forecast for the next two (2) Contract Years, as the same may be amended from time-to-time in accordance with the terms of this 
Agreement. For the avoidance of doubt, a Global Development Plan will not include Non-Approval Trials. 

1.53 "Good Practices" shall mean compliance with the applicable standards contained in then-current "Good Laboratory Practices," "Good 
Manufacturing Practices" and/or "Good Clinical Practices," as promulgated by the FDA and all analogous guidelines promulgated by the EMEA 
or the ICH, as applicable. 

1.54 "Governmental Authority" shall mean any court, agency, authority, department, regulatory body or other instrumentality of any 
government or country or of any national, federal, state, provincial, regional, county, city or other political subdivision of any such government or 
any supranational organization of which any such country is a member. 

1.55 "IAS/IFRS" shall mean International Accounting Standards/International Financial Reporting Standards of the International Accounting 
Standards Board. 

1.56 "ICH" shall mean the International Conference on Harmonization of Technical Requirements for Registration of Pharmaceuticals for 
Human Use. 

1.57 "IND" shall mean, with respect to each Licensed Product in the Field, an Investigational New Drug Application filed with respect to such 
Licensed Product, as described in the FDA regulations, including all amendments and supplements to the application, and any equivalent filing 
with any Regulatory Authority outside the United States. 

1.58 "Indication" means any disease. 

1.59 "Initial Development Plan" shall have the meaning set forth in the Discovery Agreement. 

1.60 "Initial IND Filing Date" means, with respect to a Licensed Product, the date an IND for such Licensed Product is first filed. 

1.61 "Investor Agreement" means the Investor Agreement by and among Sanofi Parent, Sanofi, Aventis LLC, Sanofi Amerique and 
Regeneron, substantially in the form of Exhibit B to the Sanofi Stock Purchase Agreement, which will be entered into concurrently with the closing 
under the Sanofi Stock Purchase Agreement. 

1.62 "Joint Patent Rights" shall mean Patent Rights that cover a Joint Invention. 

1.63 "Know-How" shall mean, with respect to each Party and its Affiliates, any and all proprietary technical or scientific information, know
how, data, test results, knowledge, techniques, discoveries, inventions, specifications, designs, trade secrets, regulatory filings and other 
information, including marketing and supply information, (whether or not patentable or 
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otherwise protected by trade secret Law) and that are not disclosed or claimed by such Party's Patents or Patent Applications. 

1.64 "Law" or "Laws" shall mean all laws, statutes, rules, regulations, orders, judgments, injunctions and/or ordinances of any Governmental 
Authority. 

1.65 "Lead Regulatory Party" shall mean the Party having responsibility for preparing, prosecuting and maintaining Registration Filings and 
any Approvals for Licensed Products in the Field under this Agreement, and for related regulatory duties. 

1.66 "Legal Dispute" shall mean any dispute related to a Party's alleged failure to comply with this Agreement or the validity, breach, 
termination or interpretation of this Agreement. 

1.67 "License" shall mean any license from a Third Party approved by the JSC required for the Development, Manufacture or 
Commercialization of any Licensed Product in the Field under this Agreement. 

1.68 "Licensed Products" shall mean (i) Product Candidates as to which Sanofi has exercised its Opt-In Rights in accordance with Section 5.4 
of the Discovery Agreement, (ii) any Competing Product that is included in the Collaboration pursuant to Section 2.6(c) below, (iii) REGN88 (IL-
6RmAB) and Delta-like ligand-4(D-ll4) and (iv)******************** (as defined in the Discovery Agreement) once included in the 
Collaboration pursuant to Section 2.11 (b) of the Discovery Agreement. 

1.69 "Major Market Country" shall mean any of the following:***************************************. 

1.70 "Manufacture" or "Manufacturing" shall mean activities directed to producing, manufacturing, processing, filling, finishing, packaging, 
labeling, quality assurance testing and release, shipping and/or storage of Formulated Bulk Product, Finished Product, placebo or a comparator 
agent, as the case may be. 

1.71 "Marketing Approval" shall mean an approval of the applicable Regulatory Authority necessary for the marketing and sale of a Licensed 
Product in an indication in the Field in any country, but excluding any separate Pricing Approval. 

1.72 "Manufacturing Plan" shall mean the manufacturing plan as prepared by the JMC as described in Section 8.5. 

1.73 "Medical Post-Approval Cost" shall mean, for Licensed Product(s) in each country in the Territory, the product of (a) the number of 
office-based people supporting (i) the coordination of Non-Approval Trials, (ii) post-Approval non-clinical pharmacovigilance, (iii) the 
maintenance of Approvals, and (iv) Pricing Approvals (with the number and the method of calculating such number set forth in the applicable 
Country /Region Commercialization Plan or Global Commercialization Plan) and (b) the applicable Medical Post-Approval FTE Rate. The calculation 
of the number of people in (a) above will be designed to ensure the proper reporting 
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and auditing of such information in accordance with this Agreement. For the avoidance of doubt, the activities of contract personnel shall be 
charged as an Out-of-Pocket Cost. 

1.74 "Medical Post-Approval FTE Rate" shall mean, on a Region-by-Region or one or more Major Market Countries basis in the Territory 
(determined based on the location of the medical affairs professional), a rate agreed upon in local currency by the Parties prior to the expected start 
of the first Non-Approval Trial in such Region or Major Market Country, as applicable, based upon the fully burdened cost of medical affairs 
professionals of pharmaceutical companies in the Field in the applicable country, such amount to be adjusted as of January 1 of each following 
Contract Year by the percentage increase or decrease, if any, in the applicable CPI through June 30 of the prior calendar year. The Medical Post
Approval FTE Rate shall be inclusive of Out-of-Pocket Costs and other expenses for the employee providing the services, including travel costs 
and allocated costs, such as, for example, allocated overhead costs. 

1.75 "Net Sales" shall mean the gross amount invoiced for bona fide arms' length sales of Licensed Products in the Field in the Territory by 
or on behalf of a Party or its Affiliates or Sublicensees to Third Parties, less the following deductions, determined in accordance with IAS/IFRS ( or 
GAAP for the US) consistently applied: 

(a) normal and customary trade, cash, quantity and free-goods allowances granted and taken directly with respect to sales of such 
Licensed Products; 

(b) amounts repaid or credited by reason of defects, rejections, recalls, returns, rebates, allowances and billing errors; 

( c) charge backs and other amounts paid on sale or dispensing of Licensed Products; 

(d) Third Party cash rebates and chargebacks related to sales of Licensed Products, to the extent allowed; 

(e) retroactive price reductions that are actually allowed or granted; 

(f) compulsory refunds, credits and rebates directly related to the sale of Licensed Products, accrued, paid or deducted pursuant to 
agreements (including, but not limited to, managed care agreements) or government regulations; 

(g) freight, postage, shipment and costs ( or wholesale fees in lieu of those costs) and customs duties incurred in delivering Licensed 
Products that are separately identified on the invoice or other documentation; 

(h) sales taxes, excess duties, or other consumption taxes and compulsory payments to Governmental Authorities or other governmental 
charges imposed on the sale of Licensed Products, which are separately identified on the invoice or other documentation; and 

(i) as agreed by the Parties, any other specifically identifiable costs or charges included in the gross invoiced sales price of such Licensed 
Product falling within 

11 

 
APOTEX V. REGENERON IPR2022-01524 

REGENERON EXHIBIT 2008 PAGE 4194



categories substantially equivalent to those listed above and ultimately credited to customers or a Governmental Authority or agency thereof. 

Net Sales in currency other than United States Dollars shall be translated into United States Dollars according to the provisions of Section 9.8 of 
this Agreement. Sales between the Parties, or between the Parties and their Affiliates or Sub licensees, for resale, shall be disregarded for purposes 
of calculating Net Sales. Any of the items set forth above that would otherwise be deducted from the invoice price in the calculation of Net Sales 
but which are separately charged to, and paid by, Third Parties shall not be deducted from the invoice price in the calculation of Net Sales. In the 
case of any sale of a Licensed Product for consideration other than cash, such as barter or countertrade, Net Sales shall be calculated on the fair 
market value of the consideration received as agreed by the Parties. Solely for purposes of calculating Net Sales, if Sanofi or its Affiliate or 
Sublicensee sells such Licensed Products in the form of a combination product containing any Licensed Product and one or more active 
ingredients (whether combined in a single formulation or package, as applicable, or formulated or packaged separately but sold together for a 
single price in a manner consistent with the terms of this Agreement) (a "Combination Product"), then prior to the First Commercial Sale of such 
Combination Product, the Parties shall agree through the JFC to the value of each component of such Combination Product and the appropriate 
method for accounting for sale of such Combination Product. For the avoidance of doubt, for the purposes of this Agreement, Immunoconjugates 
(as such term is defined in the Discovery Agreement) shall not be deemed Combination Products. 

Solely for the purposes of Section 2.6(d) of this Agreement, the term "Licensed Product" as used in the definition of Net Sales shall refer to Opt
Out Products. 

1.76 "New Information" shall mean any and all ideas, inventions, data, writings, protocols, discoveries, improvements, trade secrets, materials 
or other proprietary information not generally known to the public, which may arise or be conceived or developed by either Party or its Affiliates, 
or by the Parties or their Affiliates jointly, during the Term pursuant to this Agreement, to the extent specifically related to any Licensed Product in 
the Field, including, without limitation, information and data included in any Plans or Registration Filings made under this Agreement. 

1.77 "Non-Approval Trials" shall mean any post-marketing surveys, registries and clinical trials post-first Marketing Approval not intended 
to gain additional labeled Indications, but excluding any post-first Marketing Approval clinical trials required by Regulatory Authorities to 
maintain Marketing Approvals of existing labeled Indication(s). 

1.78 "Opt-In Right"shall have the meaning set forth in the Discovery Agreement. 

1.79 "Opt-Out Product" shall mean a Licensed Product as to which this Agreement has been terminated in accordance with Section 19.2. For 
clarity, an Early Development Opt-Out Product shall not constitute an Opt-Out Product. 

1.80 "Other Shared Expenses" shall mean those costs and expenses specifically referred to in Sections 7.6, 12. l(a), 12.2(e), 12.3(b), 13. l(c), 
13.3(b), 13.3(d) and 17.l(c). 
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1.81 "Out-of-Pocket Costs" shall mean costs and expenses paid to Third Parties ( or payable to Third Parties and accrued in accordance with 
GAAP or IAS/IFRS) by either Party and/or its Affiliates in accordance with a Plan, if applicable. 

1.82 "Party Information" shall mean any and all trade secrets or other proprietary information, including, without limitation, any proprietary 
data, inventions, ideas, discoveries and materials (whether or not patentable or protectable as a trade secret) not generally known to the public 
regarding a Party's or its Affiliates' technology, products, business or objectives, in each case, other than New Information, which are disclosed or 
made available by a Party or such Party's Affiliates to the other Party or the other Party's Affiliates in connection with this Agreement. 

1.83 "Patent Application" shall mean any application for a Patent. 

1.84 "Patent Rights" shall mean unexpired Patents and Patent Applications. 

1.85 "Patents" shall mean patents and all substitutions, divisions, continuations, continuations-in-part, reissues, reexaminations and 
extensions thereof and supplemental protection certificates relating thereto, and all counterparts thereof in any country in the world. 

1.86 "Person" shall mean and include an individual, partnership, joint venture, limited liability company, corporation, firm, trust, 
unincorporated organization and government or other department or agency thereof. 

1.87 "Phase 3 Trial" shall mean a clinical trial that is designed to gather further evidence of safety and efficacy of a Licensed Product in the 
Field (and to help evaluate its overall risks and benefits) and is intended to support Marketing Approval for a Licensed Product in the Field in one 
or more countries in the Territory. A Phase 3 Trial typically follows at least one dose ranging clinical trial to evaluate further the efficacy and safety 
of a Licensed Product in the Field in the targeted patient population and to help define the optimal dose and/or dosing regimen. 

1.88 "Plan" shall mean any Country/Region Commercialization Plan, Global Commercialization Plan, Global Development Plan, Initial 
Development Plan, Manufacturing Plan or other plan approved through the Committee process relating to the Development, Manufacture or 
Commercialization of any Licensed Product in the Field under this Agreement. 

1.89 "Positive Phase 3 Trial Results" shall mean a Phase 3 Trial that meets its primary end-point as defined in the study protocol for such 
Phase 3 Trial, and the safety profile supports continued clinical testing in the applicable Indication and/or filing of an application for Marketing 
Approval. 

1. 90 "Pre-Launch Marketing Expenses" shall mean, with respect to a Licensed Product, on a country-by-country basis in the Territory, with 
respect to each Licensed Product, all Commercialization expenses to support such Licensed Product in the Field incurred 
************************************************************* 
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1.91 "Pricing Approval" shall mean such approval, agreement, determination or governmental decision establishing prices for a Licensed 
Product that can be charged to consumers and will be reimbursed by Governmental Authorities in countries in the Territory where Governmental 
Authorities or Regulatory Authorities of such country approve or determine pricing for pharmaceutical products for reimbursement or otherwise. 

1.92 "Product Candidate" shall have the meaning set forth in the Discovery Agreement. 

1.93 "Product Trademark" shall mean, with respect to each Licensed Product in the Field in the Territory, the trademark(s) selected by the JCC 
and approved by the JSC for use on such Licensed Product throughout the Territory and/or accompanying logos, slogans, trade names, trade 
dress and/or other indicia of origin, in each case as selected by the JCC and approved by the JSC. 

1.94 "Promotional Materials" shall mean, with respect to each Licensed Product, promotional, advertising, communication and educational 
materials relating to such Licensed Product for use in connection with the marketing, promotion and sale of such Licensed Product in the Field in 
the Territory, and the content thereof, and shall include, without limitation, promotional literature, product support materials and promotional 
giveaways. 

1.95 "Quarter" or "Quarterly" shall refer to a calendar quarter, except that the first (1st) Quarter shall commence on the Effective Date and 
extend to the end of the then-current calendar quarter and the last calendar quarter shall extend from the first day of such calendar quarter until the 
effective date of the termination or expiration of the Agreement. 

1.96 "Regeneron Intellectual Property" shall mean the Regeneron Patent Rights and any Know-How ofRegeneron or any of its Affiliates. 

1.97 "Regeneron Know-How" shall mean any and all Know-How now or hereafter during the term of the Discovery Program or the 
Collaboration owned by, licensed to or otherwise held by Regeneron or any of its Affiliates ( other than Sanofi Know-How and Know-How 
included in Joint Inventions) with the right to sublicense the same that relate to a Licensed Product in the Field and are necessary or useful for the 
Development, Manufacture or Commercialization of a Licensed Product in the Field, including, without limitation, New Information. 

1.98 "Regeneron Patent Rights" shall mean those Patent Rights which, (a) at the Effective Date or at any time thereafter during the Term, are 
owned by, licensed to or otherwise held by Regeneron or any of its Affiliates ( other than Sanofi Patent Rights and Patent Rights included in Joint 
Inventions), with the right to license or sublicense the same, and (b) include at least one Valid Claim which would be infringed by the 
Development, Manufacture or Commercialization of a Licensed Product in the Field, but only to such extent. 

1.99 "Region" shall mean such countries or group of countries as determined by the JCC. 
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1.100 "Registration Filing" shall mean the submission to the relevant Regulatory Authority of an appropriate application seeking any 
Approval, and shall include, without limitation, any IND or Marketing Approval application in the Field. 

1.101 "Regulatory Authority" shall mean any federal, national, multinational, state, provincial or local regulatory agency, department, bureau 
or other governmental entity anywhere in the world with authority over the Development, Manufacture or Commercialization of any Licensed 
Product in the Field under this Agreement. The term "Regulatory Authority" includes, without limitation, the FDA, the EMEA and the Japanese 
Ministry of Health, Labour and Welfare. 

1.102 "Reporting Country/Region" shall mean each Major Market Country, and each other country or Region for which a Country/Region 
Commercialization Committee has been established by the JCC. 

1.103 "Rest of World" or "ROW' shall mean all Rest of World Countries. 

1.104 "Rest of World Country" shall mean any country in the Territory other than the United States. 

1.105 "ROW CPI" shall mean the "EU15 CPI" (or its successor equivalent index), which is published monthly and available via The 
Bloomberg Professional, as published by Bloomberg L.P. 

1.106 "Sales Force Cost" shall mean, for Licensed Product(s) in each country in the Territory, the product of (a) the number of detailing 
people (with the number and the method of calculating such number set forth in the applicable Country /Region Commercialization Plan or Global 
Commercialization Plan), and (b) **********************************. The calculation of the number of detailing people in (a) above will 
be based on****************************************************. For the avoidance of doubt, the activities of contract personnel, 
including contract Sales Force, shall be charged as Out-of-Pocket Costs. 

1.107 "Sales Force FTE Rate" shall mean, on a Region-by-Region or one or more Major Market Countries basis ( determined based on the 
location of the sales representative), a rate agreed upon in local currency by the Parties at least eighteen ( 18) months prior to the Anticipated First 
Commercial Sale in the Region or Major Market Country, as applicable, based upon the fully burdened cost of sales representatives of 
pharmaceutical companies in the Field in the applicable country, and including an allocation ofregional and country sales force management cost, 
to be approved six ( 6) months prior to the first Commercial Sale, such amount to be adjusted as of January 1 of each following Contract Year by the 
percentage increase or decrease, if any, in the applicable CPI through June 30 of the prior calendar year. The Sales Force FTE Rate shall be 
inclusive of Out-of-Pocket Costs and other expenses for the employee providing the services, including travel costs, information systems and 
allocated costs, such as, for example, allocated overhead costs. 
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1.108 "Sanofi Intellectual Property" shall mean the Sanofi Patent Rights and the Sanofi Know-How. 

1.109 "Sanofi Know-How" shall mean any and all Know-How now or hereafter during the term of the Discovery Program or the Collaboration 
owned by, licensed to or otherwise held by Sanofi or its Affiliates (other than RegeneronKnow-How and Know-How included in Joint Inventions) 
with the right to sub license the same that relate to a Licensed Product in the Field and are necessary or useful for the Development, Manufacture 
or Commercialization of a Licensed Product in the Field, including, without limitation, New Information. 

1.110 "Sanofi Patent Rights" shall mean those Patent Rights which, (a) at the Effective Date or at any time thereafter during the Term, are 
owned by, licensed to or otherwise held by Sanofi or any of its Affiliates ( other than Regeneron Patent Rights and Patent Rights included in Joint 
Inventions), with the right to license or sublicense the same, and (b) include at least one Valid Claim which would be infringed by the 
Development, Manufacture or Commercialization of a Licensed Product in the Field, but only to such extent. 

1.111 "Sanofi Stock Purchase Agreement" means the Stock Purchase Agreement dated as of the Effective Date by and between Sanofi 
Amerique, Aventis LLC and Regeneron. 

1.112 "Shared Commercial Expenses" shall mean the sum of the following items, in each case to the extent directly attributable to 
Commercialization of Licensed Products in the Field in the Territory in accordance with an approved Country/Region Commercialization Plan or 
Global Commercialization Plan: 

(a)********************************** to cover the cost of distribution, freight, insurance and warehousing, related to the sale 
of Licensed Products in the Field in the Territory, less any amount deducted from Net Sales pursuant to clause (g) of the definition of Net Sales; 

(b) bad debt attributable to Licensed Products in the Field sold in the Territory; 

(c) Sales Force Cost; 

(d) Medical Post-Approval Cost; 

(e) Out-of-Pocket Costs related to (i) the marketing, advertising and/or promotion of Licensed Products in the Field in the Territory 
(including, without limitation, pricing activities, commercial pharmacovigilance, educational expenses, advocate development programs and 
symposia and Promotional Materials), (ii) market research for Licensed Products in the Field in the Territory and (iii) the preparation of training 
and communication materials for Licensed Products in the Field in the Territory; 

(f) a portion of Out-of-Pocket Costs agreed upon by the Parties related to the marketing, advertising and promotion of Licensed Products 
in the Field in the 
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Territory (including, without limitation, educational expenses, advocate development programs and symposia, and promotional materials) to the 
extent such marketing, advertising and promotion relate to both Licensed Products and other products developed or commercialized by Sanofi 
or its Affiliates as agreed upon in an approved Global Commercialization Plan or Country /Region Commercialization Plan; 

(g) Out-of-Pocket Costs related to Non-Approval Trials for Licensed Products in the Field in the Territory, including, without limitation, 
the Out-of-Pocket Cost of clinical research organizations, investigator and expert fees, lab fees and scientific service fees, the Out-of-Pocket 
Cost of shipping clinical supplies to centers or disposal of clinical supplies, in each case, to the extent not included in Commercial Supply Cost; 

(h) Out-of-Pocket Costs related to Pricing Approvals and the maintenance of all Approvals directly related to the Commercialization of 
Licensed Products in the Field in the Territory; 

(i) Commercial Overhead Charge; 

U) Pre-Launch Marketing Expenses; 

(k) Out-of-Pocket Costs related to regulatory affairs activities, other than activities to secure Registration Filing of indications and line 
extensions; and 

(1) any other costs or expenses directly related to the Commercialization of a Licensed Product after First Commercial Sale of such Licensed 
Product and not included in clauses (a) through (k) above. 

The foregoing shall not include any costs which have been included in Development Costs. For clarity, it is the intent of the Parties that costs 
and headcount included in the foregoing will be fairly allocated to the Licensed Products in the Field in the Territory (to the extent that any Shared 
Commercial Expense is attributable, in part, to products or activities other than the Licensed Products in the Field in the Territory) and, in each 
case, will only be included once in the calculation of the Quarterly True-Up. 

1.113 "Shared Phase 3 Trial Costs" shall mean Development Costs associated with Phase 3 Trials of any Licensed Product incurred after the 
receipt of first Positive Phase 3 Trial Results for such Licensed Product. 

1.114 "Sublicensee" shall mean a Third Party or an Affiliate to whom Sanofi will have granted a license or sublicense under Sanofi's rights 
pursuant to Section 4. 3 to Commercialize Licensed Products in the Field in the Territory. For the avoidance of doubt, a "Sublicensee" will include a 
Third Party to whom Sanofi will have granted the right to distribute Licensed Products in the Field wherein such distributor pays to Sanofi a 
royalty ( or other amount) based upon the revenues received by the distributor for the sale ( or resale) of Licensed Products by such distributor. 
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1.115 "Target" shall mean any gene, receptor, ligand or other molecule (a) associated with a disease activity that may be modified by direct 
interaction with a Licensed Product or (b) to which a Licensed Product binds. 

1.116 "Terminated Licensed Product"shall mean a Licensed Product as to which this Agreement has been terminated in accordance with its 
terms in accordance with Article XIX, and shall include any Opt-Out Product. 

1.117 "Termination Notice Period" shall mean the Sanofi Termination Notice Period or the Regeneron Termination Notice Period, as 
applicable. 

1.118 "Territory" shall mean all the countries and territories of the world. 

1.119 "Third Party" shall mean any Person other than Sanofi or Regeneron or any Affiliate of either Party. 

1.120 "United States," "US" or "U.S." shall mean the United States of America (including its territories and possessions) and Puerto Rico. 

1.121 "US CPI" shall mean the Consumer Price Index - All Urban Consumers published by the United States Department of Labor, Bureau of 
Statistics ( or its successor equivalent index). 

1.122 "Valid Claim" shall mean (a) a claim of an issued and unexpired Patent (including the term of any patent term extension, supplemental 
protection certificate, renewal or other extension) which has not been held unpatentable, invalid or unenforceable in a final decision of a court or 
other Governmental Authority of competent jurisdiction from which no appeal may be or has been taken, and which has not been admitted to be 
invalid or unenforceable through reissue, re-examination, disclaimer or otherwise; or (b) a claim of a Patent Application, which claim has been 
pending less than five ( 5) years from the original priority date of such claim in a given jurisdiction, unless or until such claim thereafter issues as a 
claim of an issued Patent (from and after which time the same shall be deemed a Valid Claim subject to paragraph (a) above). 

1.123 Additional Definitions. Each of the following definitions is set forth in the Sections (or Schedules) of this Agreement indicated below: 

DEFINITION 

Acquired Entity 
Acquiring Party 

Agreement 
Alliance Manager 
Annual True-Up 

Applicable ROW Percentages 
Budget Dispute 

Collaboration 
Collaboration Purpose 
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SECTION/SCHEDULE 

2.6(c) 
2.6(c) 
Preamble 
3.2(a) 
SCHEDULE2 
SCHEDULE2 
Section 3 .11 (b) 
Preamble 
3.l(b) 
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DEFINITION 

Combination Product 
Cost 

Damages 
Default Interest Rate 
Development Balance 
Discovery Agreement 

Disputed Budget 
Early Development Opt-Out Product 

Effective Date 
Excluded Rights 

Expert Panel 
First Year 

Force Majeure 
Global Development Budget(s) 

Governance Dispute 
Incomplete Activity 
Indenmified Party 

Indemnifying Party 
JCC 
JDC 
JFC 
JMC 

Joint Invention 
JSC 

Lead Litigation Party 
Manufacturing Cost 

Manufacturing Notice 
Manufacturing Plan 

Marketing Guidelines 
Maximum Regeneron Effort 

Modified Clause 
Non-Acquiring Party 
Non-Approval Trials 

Non-Incurred Amount 
Opt-Out Partner 

Opt-Out Product Notice 
OverPaying Party 

Party(ies) 
Patent Jurisdictions 
POC Principal Party 

POCTime 
Post-POC Principal Party 

Publishing Party 
Quarterly True-Up 

Regeneron 
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SECTION/SCHEDULE 

1.76 
SCHEDULE 1 
17.l(a) 
9.9 
SCHEDULE2 
Preamble 
Section 3 .11 (b) 
5.6 
Preamble 
4.3 
10.4(a) 
5.3 
AR TI CLE XVIII 
5.3 
10.2 
5.3 
17.2 
17.2 
3.l(a) 
3.l(a) 
3.l(a) 
3.l(a) 
12. l(b) 
3.l(a) 
13.l(c) 
SCHEDULE 1 
8.3(a) 
8.5 
3.4(b )(vi) 
6.5(e)(i) 
20.7 
2.6(c) 
6.2(h) 
5.3 
2.6(d) 
2.6(c) 
Section 13.3(e) 
Preamble 
12.2(a) 
5.2 
5.2 
5.2 
16.3 
SCHEDULE2 
Preamble 
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DEFINITION 

Regeneron Commitment Level 
Regeneron Early Development Opt-Out Right 

Regeneron Early Opt-Out Notice 
Regeneron Indemnitees 
Regeneron Profit Split 

Regeneron Reimbursement Amount 
Regeneron Sole Inventions 

Regeneron Termination Notice Period 
Reimbursement Payment 

Required Divestiture Notice Period 
Rest of World Profit Split 

Royalty Term 
ROW Profit Split 

ROW Profit Split Annual True-Up 
Sanofi 

Sanofi Amerique 
Sanofi Indenmitees 

Sanofi Parent 
Sanofi Sole Inventions 

Sanofi Termination Notice Period 
SDEA 

Shared Phase 3 Trial Costs Balance 
Sole Developer 
Sole Inventions 

Succeeding Year(s) 
Target Labeling 

Target ROW Profit Split 
Technical Development Matter 

Term 
Third Party 

Third Party Acquisition 
U.S. Profit Split 

US Profits 
Velocimmune Royalties 

Working Group 

SECTION/SCHEDULE 

6.5(e)(i) 
5.6 
5.6 
17.l(a) 
SCHEDULE2 
SCHEDULE2 
12. l(a) 
19.2(b) 
SCHEDULE2 
2.6(c) 
SCHEDULE2 
9.3 
SCHEDULE2 
SCHEDULE2 
Preamble 
Preamble 
17.l(b) 
Preamble 
12. l(a) 
19.2(a) 
7.4 
SCHEDULE2 
2.6(d) 
12. l(a) 
5.3 
7.2(d) 
SCHEDULE2 
10.2 
19.l(a) 
2.6(c) 
2.6(c) 
SCHEDULE2 
SCHEDULE2 
Section 13.3(e) 
3.l(a) 

ARTICLE II 
COLLABORATION 

2.1 Scope of Collaboration . Upon and subject to terms and conditions of this Agreement, the Parties will cooperate in good faith to Develop, 
Manufacture and Commercialize Licensed Products in the Field in the Territory in such a manner so as to optimize the commercial potential of each 
Licensed Product. The Parties shall establish various Committees as set forth in Article III of this Agreement to oversee and/or coordinate the 
Development, Manufacture and Commercialization of Licensed Products in the Field in the Territory, and each 
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Party shall, subject to the terms and conditions set forth in Article XVI, provide (or cause its Affiliates to provide) to any relevant Committee any 
necessary Party Information, New Information and such other information and materials as may be reasonably required for the Parties to operate 
effectively and efficiently under and in accordance with the terms and conditions ofthis Agreement. 

2.2 Compliance With Law. Both Sanofi and Regeneron, and their respective Affiliates, shall perform their obligations under this Agreement in 
accordance with applicable Law. No Party or any of its Affiliates shall, or shall be required to, undertake any activity under or in connection with 
this Agreement which violates, or which it believes, in good faith, may violate, any applicable Law. 

2.3 Further Assurances and Transaction Approvals. Upon the terms and subject to the conditions hereof, each of the Parties will use 
Commercially Reasonable Efforts to (a) take, or cause to be taken, all actions necessary, proper or advisable under applicable Laws or otherwise to 
consummate and make effective the transactions contemplated by this Agreement, (b) obtain from the requisite Governmental Authorities any 
consents, licenses, permits, waivers, approvals, authorizations or orders required to be obtained or made by such Party in connection with the 
authorization, execution and delivery by such Party of this Agreement and the consummation by such Party of the transactions contemplated by 
this Agreement and ( c) make all necessary filings, and thereafter make any other advisable submissions, with respect to this Agreement and the 
transactions contemplated by this Agreement required to be made by such Party under applicable Laws. The Parties will cooperate with each other 
in connection with the making of all such filings. Each Party will furnish to the other Party all information in its possession or under its control 
required for any applicable or other filing to be made pursuant to the rules and regulations of any applicable Laws in connection with the 
transactions contemplated by this Agreement. 

2.4 Compliance with Third Party Agreements. Each Party agrees to comply with the obligations set forth in (a) the Licenses to which it is a 
party and to notify the other Party of any terms or conditions in any such License with which such other Party is required to comply as a licensee 
or sub licensee, as the case may be, and (b) any other material agreement, including any sub license under a License referenced in subsection 
(a) above, to which it is a party and that is related to the Collaboration, including, without limitation, any obligations to pay royalties, fees or other 
amounts due thereunder. Neither Party may terminate or amend any License or any other material agreement entered into pursuant to a Plan 
without the prior written consent of the other Party, such consent not to be unreasonably withheld or delayed, if the amendment or termination 
imposes any material liability or restriction on either Party with respect to the Development, Mannfacture or Commercialization of Licensed 
Products in the Field in the Territory. 

2.5 Plans. The Parties shall undertake all Development and Commercialization activities under this Agreement solely in accordance with the 
Committee approved Plans. The Parties may agree to amend all Plans and budgets from time to time as circumstances may require. 

2.6 Limitation on Exercise of Rights Outside of Collaboration. 
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(a) Non-Compete. Without limitation of and in addition and subject to Section 2.8 of the Discovery Agreement, during the Term, except as 
set forth in this Agreement or Section 2.8 of the Discovery Agreement, neither Party nor any of its Affiliates, either alone or through any Third 
Party, shall Develop or Commercialize any Competing Product. 

(b) Regeneron Sole Development. If Regeneron presents a proposal to the JDC to undertake additional clinical trials not contemplated in a 
Global Development Plan to support a Licensed Product in the Field and the JDC fails to approve the proposal within the timeframe established 
by the JDC pursuant to Section 5.5, then Regeneron may, at its option and at its sole expense, conduct such additional clinical trial(s) outside 
the scope of the applicable Global Development Plan; provided, however, Regeneron must first present the proposed protocols and clinical trial 
designs to Sanofi for approval, such approval not to be unreasonably withheld or delayed and, for other than Non-Approval Trials, shall also 
present to Sanofi the related budgets for Clinical Supply Costs and Out-of-Pocket Costs and applicable FTE costs (provided that such budgets 
shall be provided for informational purposes only and may not be used to disapprove such protocols and designs). Regeneron shall also 
provide to Sanofi drug safety data from such additional clinical trials in accordance with Section 7.4. The Sanofi representatives on the JDC may 
disapprove any such protocols or clinical trial designs for reasons of safety or Sanofi reasonably believes that the development as described in 
this Section 2.6(b) would have a material adverse effect on the overall development strategy for the Licensed Product and/or the commercial 
viability of such License Product, including the magnitude of sales for such Licensed Product. If, in compliance with this Section 2 .6(b ), Sanofi 
does not approve any such protocols or clinical trial designs for reasons as described herein, Regeneron may not proceed with the proposed 
clinical trials unless Regeneron disputes such disapproval and until the dispute has been resolved, as provided in Section 3.1 l(b) and, if 
necessary, Section 10.4, in Regeneron's favor. In the event that Regeneron conducts any such additional clinical trials, all results, Know-How 
and Patent Rights generated in or arising from any such clinical trial shall be subject to the grants of rights pursuant to Article IV of this 
Agreement. For the avoidance of doubt, no consideration or reimbursement shall be paid to Regeneron with respect to the conduct of any such 
additional clinical trials; provided, however, that if the Parties subsequently agree to commence a further clinical trial based on the results of 
such additional clinical trial(s) or data is used from such additional clinical trial(s) to support an Approval in the Territory, then Sanofi shall be 
required to reimburse Regeneron for************* of the actual Out-of-Pocket Costs and Clinical Supply Costs and applicable FTE costs 
incurred in connection with the conduct of such additional clinical trial(s) that are consistent with the budgets provided to Sanofi pursuant to 
this Section 2.6(b) and the other terms of this Agreement. Publication of any results or data obtained in conducting the additional clinical trial(s) 
allowed under this Section 2.6(b) shall be subject to Article XVI. 

(c) Company Acquisitions. Notwithstanding Section 2.6(a), if as the result of an acquisition of a Third Party (such acquisition a "Third 
Party Acquisition) by a Party or one or more of its Affiliates (the "Acquiring Party"), the Acquiring Party 
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acquires rights to a product that is a Competing Product (the "Acquired Competing Product") to a Licensed Product (the "Competing Licensed 
Product"), the Acquiring Party, at its sole discretion, shall do one of the following: (W) present a proposal to the JDC to include the Acquired 
Competing Product in the Collaboration in accordance with Section 2.6(c)(i); (X) deliver to the other Party (the "Non-Acquiring Party") a 
termination notice, pursuant to Section 19.2(a) or 19.2 (b ), as appropriate, and Section 2.6(c)(ii), with regard to the Competing Licensed Product; 
or (Y) transfer its rights in the Acquired Competing Product to a Third Party pursuant to Section 2.6(c)(iii). 

(i) Proposal for Inclusion. If the Acquiring Party chooses this alternative, within ten ( 10) Business Days after the closing of such Third 
Party Acquisition, the Acquiring Party shall present a proposal to the JDC to include such Acquired Competing Product in the Collaboration 
based on the terms of this Agreement. As part of such presentation, the Acquiring party shall provide the JDC with all information with 
respect to such Acquired Competing Product reasonably available to the Acquiring Party and material to a decision by the Non-Acquiring 
Party's representatives on the JDC as to whether to approve the inclusion of such Acquired Competing Product in the Collaboration. The 
JDC shall, on or before the date which is twenty (20) Business Days after the closing of such Third Party Acquisition, decide whether to 
approve the inclusion of such Acquired Competing Product in the Collaboration under the terms of this Agreement. If the JDC timely 
approves the inclusion of such Acquired Competing Product in the Collaboration, then upon the closing of such Third Party Acquisition the 
Acquired Competing Product shall automatically be included in the Collaboration as a Licensed Product hereunder. If the JDC does not 
approve such inclusion, the Acquiring Party shall elect whether to deliver to the Non-Acquiring Party a termination notice, pursuant to 
Section 19.2(a) or 19.2 (b), as appropriate, and Section 2.6(c)(ii), with regard to the Competing Licensed Product or transfer its rights to the 
Acquired Competing Product to a Third Party (without any consideration or payment to the Non-Acquiring Party in accordance with 
Section 2.6(c)(iii) below). 

(ii) Termination of Licensed Product. If the Acquiring Party chooses this alternative, the Acquiring Party shall deliver to the Non
Acquiring Party, within ten (10) Business Days after the decision of the JDC not to include the Acquired Competing Product in the 
Collaboration pursuant to Section 2.6(c)(i), a termination notice pursuant to Section 19.2(a) or 19.2(b), as applicable, with respect to the 
Competing Licensed Product (the "Opt-Out Product Notice"). The provisions of Section 19.2(a) or 19.2(b ), as applicable, and the provisions 
of Sections 19.7, 19.8 and Schedule 4 or 5, as applicable, shall then apply to such Competing Licensed Product. For the avoidance of doubt, 
such Competing Licensed Product shall then be an Opt-Out Product, and notwithstanding any other provision of this Agreement, the 
Acquiring Party shall be deemed (without any requirement of notice to the Non-Acquiring Party) to have irrevocably ceded all decision
making authority with respect to such Opt-Out Product to the Non-Acquiring Party. In addition, if such Opt-Out Product is being marketed 
and sold 
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at the time of the closing of the Third Party Acquisition, then during the Sanofi Termination Notice Period or Regeneron Termination Notice 
Period, as applicable, the following shall apply: 

(1) In any Quarter in which the U.S. Profits are positive, the U.S. Profit Split shall be zero percent (0%) to the Acquiring Party and one 
hundred percent ( 100%) to the Non-Acquiring Party, and in any Quarter in which the ROW Profits are positive, the ROW Profit Split shall 
be zero percent (0%) to the Acquiring Party and one hundred percent (100%) to the Non-Acquiring Party. 

(2) In any Quarter, in which U.S. Profits are negative, the U.S. Profit Split shall be one hundred percent (100%) to the Acquiring Party and 
zero percent (0%) to the Non-Acquiring Party, and in any Quarter in which ROW Profits are negative, the ROW Profit Split shall be one 
hundred percent (100%) to the Acquiring Party and zero percent (0%) to the Non-Acquiring Party. 

(iii) Transfer of Rights. If the Acquiring Party chooses this alternative, the Acquiring Party shall commit in writing to the Non
Acquiring Party, within ten ( 10) Business Days after the closing of such Third Party Acquisition, to license or otherwise transfer rights to 
such Acquired Competing Product to a Third Party (without any consideration or payment to the Non-Acquiring Party) and/or cease all 
development, manufacturing and/or commercialization, as applicable, of such Acquired Competing Product within six (6) months after the 
closing of the Third Party Acquisition, and shall do so within such six ( 6) month period. 

(iv) Required Divestiture of Licensed Product. Notwithstanding any of the foregoing in this Section 2.6(c), in the event the Acquiring 
Party believes, based on the written advice of its counsel, that it is required by Law to divest its interest either in the Acquired Competing 
Product or the Competing Licensed Product, the Acquiring Party may terminate this Agreement with respect to such Competing Licensed 
Product pursuant to Section 19.2(a) or 19.2 (b), as appropriate, Section 2.6(c)(ii) and this Section 2.6(c)(iv), with regards to the Competing 
Licensed Product, or transfer its interest in the Competing Licensed Product pursuant to Section 2.6(c )(iii). If the Acquiring Party terminates 
this Agreement with respect to the Competing Licensed Product pursuant to this Section 2.6(c)(iv), it shall give the Non-Acquiring Party the 
maximum advance notice (up to twelve (12) months) of termination consistent with such divestiture requirement imposed by Law (the 
"Required Divestiture Notice Period"), following which the provisions of 2.6( c)(ii) shall apply and the Competing Licensed Product shall be 
an Opt-Out Product. During this period, the Acquiring Party will reasonably cooperate (at the Acquiring Party's sole cost and expense) with 
the Non-Acquiring Party to enable the Non-Acquiring Party to assume, within the Required Divestiture Notice Period, the continued 
Development, 
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Manufacture and Connnercialization of such Opt-Out Product in the Field in the Territory. The Acquiring Party shall also be responsible for, 
and shall promptly pay upon demand, all reasonable costs and expenses incurred by the Non-Acquiring Party in assuming such continued 
Development, Manufacture and Connnercialization of such Opt-Out Product to the extent such costs and expenses, other than capital 
investments, would not have been incurred and/or would have been paid by the Acquiring Party, absent such Acquiring Party's termination 
with respect to such Opt-Out Product pursuant to Section 19.2(a) or (b ). For the avoidance of doubt, if the Required Divestiture Notice 
Period is less than the twelve (12) months required by Section 19.2, the Acquiring Party shall have continuing payment obligations (though 
no performance obligations beyond those described above) to the Non-Acquiring Party with respect to such Opt-Out Product for the entire 
Sanofi Termination Notice Period (if Sanofi is the Acquiring Party) or Regeneron Termination Notice Period (ifRegeneron is the Acquiring 
Party). 

(d) Subject to the further provisions of this Section 2.6(d), in the case of any Opt-Out Product, the non-terminating Party (the "Sole 
Developer") shall have the right to Develop and Connnercialize such Opt-Out Product, unless such Opt-Out Product is (or becomes) a 
Competing Opt-Out Product, in which case the Sole Developer may not ( either directly or through an Affiliate or Third Party), Develop or 
Connnercialize such Competing Opt-Out Product for a period of******** following the date it becomes a Competing Opt-Out Product (or, if 
shorter, such period ending on the date such Competing Opt-Out Product ceases to be a Competing Opt-Out Product), unless otherwise agreed 
by the terminating Party ( the "Opt-Out Partner"). If an Opt-Out Product is Connnercialized by the Sole Developer ( either directly or through an 
Affiliate or Third Party) in compliance with this Section 2.6(d), then the Sole Developer shall pay the Opt-Out Partner royalties based on Net 
Sales of such Opt-Out Product and the stage of Development of the Licensed Product at the time it became an Opt-Out Product, at the royalty 
rate(s) described on Exhibit A. Notwithstanding the foregoing or any other provision of this Agreement, in the case of any Opt-Out Product, 
including any Competing Opt-Out Product, resulting from termination of this Agreement with respect to a Licensed Product pursuant to 
Section 19.2 in the circumstances described in Section 2.6(c), the Sole Developer shall have no obligation either to delay Developing or 
Commercializing, or to pay royalties with respect to, such Opt-Out Product. 

( e) Clinical Trials for Combination Products. Notwithstanding anything in this Section 2 .6( e) to the contrary, each Party and/or its 
respective Affiliates shall be entitled to (i) initiate, sponsor and/or conduct a clinical trial and/or (ii) participate, directly or indirectly, whether 
through the provision of funds, grants or otherwise, in any clinical trial, initiated, sponsored and/or conducted by any Third Party, in each of 
the foregoing cases with respect to the combination of any Party's (or its Affiliate's) product, together with any Competing Product that has 
been granted a Marketing Approval for at least one Indication in the applicable country, unless (A) a Licensed Product Developed under this 
Agreement has been granted a Marketing Approval in the applicable country for use in combination with such Party's (or its Affiliate's) 
product in the same 
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Indication(s) as the one to be stndied in the intended clinical trial with the Competing Product which is not approved in such Indication or 
(B) both the Competing Product and a Licensed Product Developed under this Agreement have been granted a Marketing Approval in the 
applicable country for use in combination with such Party ( or its Affiliate' s) product as the same Indication to be studied in the intended clinical 
trial with the Competing Product and the relevant labeling of both the Licensed Product and the Competing Product for such Indication is 
substantially similar. For any combination stndy with a Competing Product covered by this Section 2.6(e), the applicable Party shall notify the 
other Party prior to initiating such trial, such notice to include a brief synopsis of the protocol and a description of the Party's (or its Affiliate's) 
role(s) and responsibilities in connection with the stndy. Further, for any combination study with a Competing Product covered by this 
Section 2.6(e), each Party shall promptly provide the other Party with available results of such combination study, unless such disclosure is 
prohibited by Law or contract. Each Party and/or its Affiliates shall be entitled to use data from clinical trials permitted by this Section 2.6(e) to 
promote the combination of such Party product together with such Competing Product, unless a Licensed Product Developed has been granted 
a Marketing Approval in the applicable country for use in combination with such Third Party product, in the same Indication. Neither Party nor 
its respective Affiliates shall receive any compensation or other payments ( either in cash or in kind) based on the development, promotion, or 
sale of a Competing Product. Neither Party will intentionally delay the commencement, enrollment or completion of a clinical stndy of a Licensed 
Product as a result of any ongoing or pending clinical trial permitted by this Section 2.6(e ). For the avoidance of doubt, neither Party nor its 
respective Affiliates shall use or disclose any Party Information or New Information subject to the confidentiality provisions of Article XVI in 
connection with any of the activities described in this Section 2.6(e). 

3 .1 Committees/Management. 

ARTICLE III 
MANAGEMENT 

(a) The Parties agree to establish, for the purposes specified herein, a Joint Steering Committee (the" JSC"), a Joint Development 
Committee (the" JDC"), a Joint Commercialization Committee (the "JCC"), CRCCs to the extent provided in Section 3 .5, and such other 
commercialization sub-committee as JCC shall deem to be appropriate, a Joint Manufactnring Committee (" JMC"), a Joint Finance Committee 
(the" JFC") and such other Committees as the Parties deem appropriate. The JSC, JDC, JFC and JMC shall each be established within thirty 
(30) days after the Effective Date. The JCC shall be established at least two (2) years prior to the anticipated filing date for Marketing Approval 
for the first Licensed Product under this Agreement. The roles and responsibilities of each Committee are set forth in this Agreement ( or as may 
be determined by the JSC for Committees established in the future and not described herein) and may be further designated by the JSC. From 
time to time, each Committee may establish working groups (each, a "Working Group") to oversee particular projects or 
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activities, and each such Working Group shall be constituted and shall operate as the Connnittee which establishes the Working Group 
determines. 

(b) Each of the Connnittees and the Executive Officers shall exercise its decision-making authority hereunder in good faith and in a 
connnercially reasonable manner for the purpose of optimizing the commercial potential of and financial returns from the Licensed Products in 
the Field in the Territory consistent with Commercially Reasonable Efforts and without regard to any other pharmaceutical product being 
developed or commercialized in the Field by or through a Party or any of its Affiliates (the "Collaboration Purpose"). The Parties acknowledge 
and agree that none of the Connnittees or the Executive Officers shall have the power to amend any of the terms or conditions of this 
Agreement, other than by mutual agreement of the Parties as set forth in Section 20.5. 

3 .2 Joint Steering Connnittee. 

(a) Composition and Purpose. The JSC shall have overall responsibility for the oversight of the Collaboration. The purpose of the JSC 
shall be (i) to review and approve the overall strategy for an integrated worldwide Development program for each Licensed Product, including 
the Manufacture of Licensed Products in the Field for use in activities under the Plans and for the Commercialization of Licensed Products in 
the Field in the Territory; (ii) to review the efforts of the Parties in performing their responsibilities under the Plans and (iii) to oversee the 
Committees and resolve matters pursuant to the provisions of Section 3 .11 below on which such Committees are unable to reach consensus. 
The JSC shall be composed of at least three (3) senior executives of each Party; provided that the total number of representatives may be 
changed upon mutual agreement of the Parties (so long as each Party has an equal number ofrepresentatives). In addition, each Party shall 
appoint a senior representative who possesses a general understanding of clinical, regulatory, manufacturing and marketing issues to act as its 
Alliance Manager(" Alliance Manager") to the JSC. Each Alliance Manager shall be charged with creating and maintaining a collaborative work 
environment within and among all Committees and providing single-point communication for seeking consensus both within the respective 
Party's organization and with the other Party's organization. 

(b) Specific Responsibilities. In addition to its overall responsibility for overseeing the Collaboration, the JSC shall in particular 
( i) annually review and approve the Global Development Plan( s) if any, Manufacturing Plan( s ), Global Connnercialization Plan( s) and 
Country/Region Connnercialization Plan(s); (ii) at least semi-annually review the efforts of the Parties in performing their respective 
Development and Connnercialization activities under the then-effective Plans; (iii) attempt in good faith to resolve any disputes referred to it by 
any of the Committees and provide a single-point of communication for seeking consensus regarding key global strategy and Plan issues; 
(iv) establish sub-committees of the JSC, as the JSC deems appropriate and (v) consider and act upon such other matters as are specifically 
assigned to the JSC under this Agreement or otherwise agreed by the Parties. 
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3 .3 Joint Development Committee. 

(a) Composition and Purpose. The purpose of the JDC shall be (i) to advise the JSC on the strategy for the worldwide Development of 
each Licensed Product in the Field; (ii) to develop ( or oversee the development ot), review and annually update and present to the JSC for 
approval the Global Development Plan(s) (and related Global Development Budget(s)) and (iii) to oversee the implementation of the Global 
Development Plan(s) and the Development operational aspects of the Collaboration. The JDC shall be composed of at least three (3) senior 
executives of each Party; provided that the total number ofrepresentatives may be changed upon mutual agreement of the Parties (so long as 
each Party has an equal number ofrepresentatives). 

(b) Specific Responsibilities. In particular, the JDC shall be responsible for: 

(i) advising the JSC on the overall global Development strategy for each Licensed Product in the Field; 

(ii) developing ( or overseeing the development ot), and updating at least annually, the Global Development Plan(s) (and related Global 
Development Budget(s)), as described in Sections 5.2 and 5.3, for final approval by the JSC; 

(iii) reviewing and overseeing the implementation of, and compliance with, the Global Development Plan(s) (including the Global 
Development Budget(s)); 

(iv) developing forecasts for Clinical Supply Requirements to enable the timely preparation of the Manufacturing Plan; 

(v) overseeing clinical and regulatory matters pertaining to Licensed Products in the Field arising from the Plans, and reviewing and 
approving protocols, statistical analysis plans, clinical study endpoints, clinical methodology and monitoring requirements for clinical trials 
of Licensed Products in the Field as contemplated under the Global Development Plan(s) and for Non-Approval Trials; 

(vi) reviewing and approving proposed target Licensed Product labeling and reviewing and, to the extent set forth herein, approving 
proposed changes to product labeling with respect to Licensed Products in the Field in accordance with Section 7.2; 

(vii) developing a target profile for each Licensed Product; 

(viii) facilitating an exchange between the Parties of data, information, material and results relating to the Development of Licensed 
Products in the Field; 
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(ix) formulating a life-cycle management strategy for Licensed Products in the Field and evaluating new opportunities for new 
formulations, delivery systems and improvements in concert with the JCC; 

(x) establishing a regulatory Working Group responsible for overseeing, monitoring and coordinating the submission of Registration 
Filings in countries in the Territory, including coordinating material communications, filings and correspondence with Regulatory Authorities 
in the Territory in connection with the Licensed Products in the Field; 

(xi) establishing a Working Group responsible for overseeing all basic research activities for Licensed Products in the Field conducted 
under the Global Development Plan(s); and 

(xii) considering and acting upon such other matters as specifically assigned to the JDC under this Agreement or by the JSC. 

3.4 Joint Commercialization Committee. 

(a) Composition and Purpose. The purpose of the JCC shall be to develop and propose to the JDC and JSC the strategy for the global 
Commercialization of Licensed Products in the Field in the Territory, and to oversee the implementation of the Global Commercialization Plans 
and the Commercialization operational aspects of the Collaboration on a country-by-country basis. The JCC shall be composed of at least two 
(2) senior executives of each Party; provided that the total number ofrepresentatives may be changed upon mutual agreement of the Parties (so 
long as each Party has an equal number ofrepresentatives). 

(b) JCC Responsibilities. In particular, the JCC shall be responsible for: 

(i) developing and proposing to the JSC the global strategy for the Commercialization of each Licensed Product in the Field in the 
Territory; 

(ii) commencing no later than two (2) years prior to the Anticipated First Commercial Sale anywhere in the Territory, (A) developing ( or 
overseeing the development of), and updating not less frequently than once per Contract Year, the Global Commercialization Plan(s) and 
related Global Commercialization Budget(s) on a country-by-country basis for final approval by the JSC and (B) establishing, to the extent 
provided in Section 3. 5, Country /Region Commercialization Committees to establish Country /Region Commercialization Plans (and related 
Country /Region Commercialization Budgets) and any updates thereto and carry out the other activities described in Section 3 .5; 

(ii0**************************************; 
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(iv) Establishing the trade dress for each Licensed Product, consistent with the guidelines established by the JCC, in the applicable 
Major Market Country; 

(v) developing forecasts for Connnercial Supply Requirements for the Territory to enable the timely preparation of the Manufacturing 
Plan(s) for review by the JMC and approval by the JSC; 

(vi) for each Licensed Product, on a country-by-country basis for the Maj or Market Countries, developing and updating, as necessary, 
****************************************************· 

' 
(vii) reviewing and overseeing compliance with the Global Connnercialization Plan (including the related Global Connnercialization 

Budget), and Country /Region Connnercialization Plans (including the Country/Region Connnercialization Budgets), to the extent applicable, 
for each Licensed Product, including ensuring that country specific launch plans are consistent with the Marketing Guidelines, and 
reviewing and validating latest annual estimates for the current calendar year compared to the Global Connnercialization Budget and 
Country /Region Connnercialization Budgets; 

(viii) establishing or validating the number and position of Details required to meet market and sales forecasts and their conversion into 
the equivalent number of Detailing FTEs according to applicable weighting factors, based upon sales force and market practices, on a 
country-by-country basis, consistent, however, with the applicable Marketing Guidelines; 

(ix) for each Licensed Product, selecting a Product Trademark in accordance with Section 11.2 and giving guidance on trade dress for 
such Licensed Product; 

(x) determining the launch date for each Licensed Product on a country-by-country basis in Major Market Countries; 

(xi) *************************; 

(xii) preparing short-term and long-term sales forecasts for each Licensed Product on a country-by-basis for Major Market Countries 
and reviewing such forecasts for the remaining countries; 

(xiii) ************************; 

(xiv) validating the contents, design and layout of packaging for each Licensed Product in the Field; 

(xv) validating plans and policies regarding journal and other publications with respect to each Licensed Product in the Field in concert 
with the JDC; 
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(xvi) formulating a life-cycle management strategy for each Licensed Product in the Field and evaluating new opportunities for new 
indications, formulations, delivery systems and improvements in concert with the JDC; 

(xvii) matters relating to Regeneron's Commitment Level with respect to a Licensed Product in a Co-Commercialization Country, including 
consenting to changes therein; and 

(xviii) considering and acting upon such other matters as specifically assigned to the JCC under this Agreement or by the JSC, JDC JFCor 
JMC. 

3 .5 Country/Region Commercialization Committees. The JCC will establish a Country /Region Commercialization Committee in each Major 
Market Country, and in each other Reporting Country /Region as and when determined by the JCC. The Country /Region Commercialization 
Committees will be responsible for establishing the Country/Region Commercialization Plans (and related Country /Region Commercialization 
Budgets) and any updates thereto with respect to the applicable Reporting Countries/Region(s). The Country/Region Commercialization 
Committees will also serve as a forum to consider and discuss and, if so empowered by the JCC, decide, in a more detailed and focused manner 
with respect to the applicable Reporting Countries/Region(s), and make suggestions or recommendations to the JCC with respect to, the matters 
referred to in Section 3 .4, as applicable, including the implementation of decisions with respect thereto made by the JCC as contemplated by such 
Section 3.4. 

3 .6 Joint Finance Committee. The JFC shall be responsible for accounting, financial (including planning, reporting and controls) and funds 
flow matters related to the Collaboration and this Agreement, including such specific responsibilities set forth in Article IX and such other 
responsibilities determined by the JSC. The JFC also shall respond to inquiries from the JDC, the JMC and the JCC, as needed. 

3.7 Joint Manufacturing Committee. Working with the JDC and JCC, as appropriate, the Joint Manufacturing Committee shall be responsible 
for overseeing process development and Manufacturing activities, including preparing and updating the Manufacturing Plan for approval by the 
JSC and carrying out such other responsibilities set forth in Article VIII, process and technology selection, process improvements and related 
intellectual property filing strategy and obtaining a common process for manufacturing, recalls, market withdrawals, and any other corrective 
actions related to any Licensed Product in the Territory, and for any other matters specifically assigned to the JMC by the JSC. For process 
development activities, the Joint Manufacturing Committee shall consult the appropriate expert functions within both Parties or their Affiliates as 
appropriate. 

3 .8 Membership. Each of the Committees shall be composed of an equal number of representatives appointed by each of Regeneron and 
Sanofi. Each Party may replace its Committee members upon written notice to the other Party. Each Committee will have two (2) co-chairpersons, 
one designated by each ofRegeneron and Sanofi. Each co-chairperson shall be 
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entitled to call meetings. The co-chairpersons shall coordinate activities to prepare and circulate an agenda in advance of the meeting and prepare 
and issue final minutes within thirty (30) days thereafter. 

3.9 Meetings. Each Committee shall hold meetings at such times as the Parties shall determine, but in no event less frequently than once 
every Quarter during the Term, commencing from and after the time such Committee is established as provided herein. If possible, the meetings 
shall be held in person (to the extent practicable, alternating the site for such meetings between the Parties or their Affiliates) or when agreed by 
the Parties, by video or telephone conference. Other representatives of each Party or of Third Parties involved in the Development, Manufacture or 
Commercialization of any Licensed Product in the Field (under obligations of confidentiality) may be invited by the Committee co-chairs to attend 
meetings of the Committees as nonvoting participants. Each Party shall be responsible for all of its own expenses of participating in the 
Committees. Either Party's representatives on a Committee may call a special meeting of the applicable Committee upon at least five ( 5) Business 
Days' prior written notice, except that emergency meetings may be called with at least two (2) Business Days' prior written notice. 

3.10 Decision-Making. The Committees shall operate by consensus. The representatives of each Party shall have collectively one (1) vote on 
behalf of such Party; provided that no such vote taken at a meeting shall be valid unless a representative of each Party is present and participating 
in the vote. Notwithstanding the foregoing, each Party, in its sole discretion, by written notice to the other Party, may choose not to have 
representatives on a Committee and leave decisions of such Committee(s) to representatives of the other Party. 

3 .11 Resolution of Governance Matters. As provided in Section 10.2, this Section 3 .11 shall apply to matters constituting, or which if not 
resolved would constitute, a Governance Dispute. 

(a) Generally. The Parties shall cause their respective representatives on the Committees to use their Commercially Reasonable Efforts to 
resolve all matters presented to them as expeditiously as possible, provided that, in the case of any matter which cannot be resolved by the 
JDC, ICC, CRCC, IMC, JFC or other relevant Committee established hereunder, at the request of either Party, such matter shall promptly, and in 
any event within ten (10) Business Days (or two (2) Business Day in the event of an urgent matter) after such request, be referred to the JSC 
with a request for resolution. 

(b) Referral to Executive Officers. In the event that the JSC is, after a period of five (5) Business Days from the date a matter is submitted to 
it for resolution pursuant to Section 3.1 l(a), unable to make a decision due to a lack of required unanimity, then either Party may require that the 
matter be submitted to the Executive Officers for a joint decision. In such event, either Party may, in a written notice to the other Party, formally 
request that the dispute be resolved by the Executive Officers, specifying the nature of the dispute with sufficient specificity to permit adequate 
consideration by such Executive Officers. The Executive Officers shall diligently and in 
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good faith, attempt to resolve the referred dispute within five (5) Business Days ofreceiving such written notification, failing which, 
*********************** 

(c) Notwithstanding the foregoing, and subject to Section 10.4, Legal Disputes and disputes referred to in the third sentence of Section 2.6 
(b) which involve a Technical Development Matter shall be referred to the Executive Officers with no Party's Executive Officer having final 
decision making authority. 

( d) Interim Budgets. Pending resolution by the Executive Officers of any referred dispute under Section 3 .11 (b) and subject to the terms of 
Section 19.2, the Executive Officers shall negotiate in good faith in an effort to agree to appropriate interim budgets and plans to allow the 
Parties to continue to use Commercially Reasonable Efforts to Develop, Manufacture and Commercialize the Licensed Products in the Field in 
the Territory pursuant to this Agreement. The most recent Committee approved Plan(s) shall be extended pending approval by the Executive 
Officers of the interim budget(s) and Plan(s) referred to in this Section 3. ll(c). 

( e) Obligations of the Parties. The Parties shall cause their respective designees on the Committees and their respective Executive Officers 
to take the actions and make the decisions provided herein to be taken and made by such respective designees and Executive Officers in the 
manner and within the applicable time periods provided herein. To the extent a Party performs any of its obligations hereunder through any 
Affiliate of such Party, such Party shall be fully responsible and liable hereunder and thereunder for any failure of such performance, and each 
Party agrees that it will cause each of its Affiliates to comply with any provision of this Agreement which restricts or prohibits a Party from 
taking any specified action. 

ARTICLE IV 
LICENSE GRANTS 

4.1 Regeneron License Grants. Subject to the terms and conditions of this Agreement (including, without limitation, Section 4.6) and any 
License to which Regeneron is a party, Regeneron hereby grants to Sanofi (a) the nontransferable (except as permitted by Section 20.9), co
exclusive (with Regeneron and its Affiliates) right and license under the Regeneron Intellectual Property to make, have made, use, develop and 
import Licensed Products for use in the Field in the Territory, and (b) the nontransferable (except as permitted by Section 20.9), exclusive (except as 
otherwise provided below in this Section 4 .1) right and license under the Regeneron Intellectual Property to sell and offer to sell Licensed Products 
in the Field in the Territory, except that the right and license granted pursuant to this clause (b) shall be co-exclusive (with Regeneron and its 
Affiliates) to the extent ofRegeneron's right to Co-Promote Licensed Products and Regeneron's right to supply Licensed Products to Sanofi, as 
contemplated by this Agreement. Sanofi will have the right to grant sublicenses under the foregoing license only as set forth in Section 4.4. 

4.2 Sanofi License Grants. Subject to the terms and conditions of this Agreement and any License to which Sanofi or any of its Affiliates is a 
party, Sanofi hereby grants to Regeneron the nontransferable (except as permitted by Section 20.9), royalty-free, co-
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exclusive (with Sanofi and its Affiliates) right and license under the Sanofi Intellectual Property to the extent necessary to make, have made, use, 
develop and import Licensed Products for use in the Field in the Territory and to Co-Promote Licensed Products to the extent provided in this 
Agreement. 

4.3 Newly Created Intellectual Property. In addition to the other licenses granted under this Article IV and subject to the other terms and 
conditions of this Agreement, to the extent permitted under any relevant Third Party agreement, each Party grants to the other Party and its 
Affiliates the perpetual, royalty-free, paid-up, non-exclusive, worldwide right and license, with the right to grant sub licenses, to use and practice 
for any and all purposes: all intellectual property (including, without limitation, Know-How, Patents and Patent Applications and copyrights), other 
than Know-How jointly owned pursuant to Section 12. l(e) and other than Excluded Rights, discovered, invented, authored or otherwise created by 
it ( or its Affiliate) after the Effective Date directly in connection with the performance of the research and clinical activities approved by the JDC, in 
each case, as included in the Global Development Plans. As used above, the term "Excluded Rights" shall mean any Patents or Know-How 
claiming or covering composition (including any formulation) of a Licensed Product. For the avoidance of doubt, nothing in this Section 4.3 shall 
be construed to grant either Party any license to Patents or Know-How of the other Party discovered, invented, authored or otherwise created by it 
outside the performance of the research activities approved by the JDC and/or the clinical development activities approved by the JDC, in each 
case, as included in Global Development Plans. 

4.4 Sublicensing. Unless otherwise restricted by any License, Sanofi will have the right to sublicense any of its rights under the first sentence 
of Section 4.1 only with the prior written consent of Regeneron, such consent not to be unreasonably withheld or delayed with respect to rights 
outside the Major Market Countries (and only with the prior written consent ofRegeneron, which consent may be withheld for any reason, in the 
Major Market Countries), except that Sanofi may sub license any of its rights hereunder to an Affiliate for purposes of meeting its obligations 
under this Agreement without Regeneron's consent. Unless otherwise restricted by any License, Regeneron will have the right to sublicense any 
of its rights under Section 4.2 with the prior written consent of Sanofi, such consent not to be unreasonably withheld or delayed, except that 
Regeneron may sub license any of its rights hereunder to an Affiliate for purposes of meeting its obligations under this Agreement without 
Sanofi's consent. Each Party shall remain responsible and liable for the compliance by its Affiliates and Sublicensees with applicable terms and 
conditions set forth in this Agreement. Any such sublicense agreement will require the Sublicensee of a Party to comply with the obligations of 
such Party as contained herein, including, without limitation, the confidentiality and non-use obligations set forth in Article XVI, and will include, 
with respect to a Sublicensee of Sanofi, an obligation of the Sublicensee to account for and report its sales of Licensed Products to Sanofi on the 
same basis as if such sales were Net Sales by Sanofi. For the avoidance of doubt, Regeneron shall be entitled to receive its share of the applicable 
Profit Split based on Net Sales of Licensed Products sold by Sublicensees under this Agreement. In the event of a breach by a Sub licensee of any 
sublicense agreement which has or is reasonably likely to have an adverse effect on either Party or any of its Affiliates or any Party's Intellectual 
Property, then the harmed Party may cause the other Party or its Affiliate to exercise, and the other Party or its Affiliate will promptly exercise, any 
termination rights it may have under the sublicense with the Sublicensee. Any 
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sub license agreement will provide for the termination of the sub license or the conversion of the sub license to a license directly between the 
Sub licensee and the other Party, at the option of the other Party, upon termination of this Agreement. Furthermore, any such sub license shall 
prohibit any further sublicense or assignment. Each Party will forward to the other Party a complete copy of each applicable fully executed 
sub license agreement (and any amendment(s) thereto) within ten (10) days of the execution of such agreement. 

4.5 No Implied License. Except as expressly provided in this Article IV or elsewhere in this Agreement, neither Party will be deemed by this 
Agreement to have been granted any license or other rights to the other Party's Patent Rights, Know-How, or Party Information either expressly or 
by implication, estoppel or otherwise. 

4.6 Retained Rights. With respect to the licenses granted under this Article IV, and for the avoidance of doubt, Regeneron expressly reserves 
for itself and its Affiliates and Third Party licensees under the Regeneron Intellectual Property and Regeneron' s interest in the Joint Inventions, 
the right to Manufacture and to Commercialize Licensed Products for use in the Field in the Territory in accordance with this Agreement. For the 
further avoidance of doubt, Regeneron retains all rights in Regeneron Intellectual Property, Regeneron's interest in the Joint Inventions and 
Licensed Products not expressly licensed hereunder, including, without limitation the right to exploit Regeneron Intellectual Property and 
Regeneron's interest in Joint Inventions for purposes unrelated to the Licensed Products in the Field. With respect to the licenses granted under 
this Article IV, and for the avoidance of doubt, Sanofi expressly reserves for itself and its Affiliates and Third Party licensees under the Sanofi 
Intellectual Property and Sanofi's interest in the Joint Inventions, the right to Manufacture and to Commercialize Licensed Products for use in the 
Field in the Territory in accordance with this Agreement. For the avoidance of doubt, Sanofi retains all rights in Sanofi Intellectual Property, 
Sanofi's interest in the Joint Inventions and Licensed Products not expressly licensed hereunder, including, without limitation, the right to exploit 
Sanofi Intellectual Property and Sanofi's interest in Joint Inventions for purposes unrelated to the Licensed Products in the Field. 

ARTICLE V 
DEVELOPMENT ACTIVITIES 

5.1 Development of Licensed Products. Subject to the terms of this Agreement, the Parties shall undertake Development activities with respect to 
Licensed Products in the Field pursuant to the Global Development Plans under the general direction and oversight of the JDC. Each Party shall 
use Commercially Reasonable Efforts to Develop Licensed Products in the Field, carry out the Development activities assigned to it in 
Development Plans in a timely manner and conduct all such activities in compliance with applicable Laws, including, without limitation, Good 
Practices. 

5.2 Global Development Plans. With respect to each Licensed Product, the JDC shall prepare and present a Global Development Plan for approval 
by the JSC, and the JSC shall approve a Global Development Plan for such Licensed Product, within three (3) months after the time such Licensed 
Product first becomes a Licensed Product in accordance with the terms of the Discovery Agreement and this Agreement, and shall, subject to the 
further provisions of this Section 5 .2, determine which Party will take the lead in the Development of 
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such Licensed Product. Prior to such JSC approval of the first Global Development Plan for any Licensed Product, the Parties shall Develop the 
Licensed Product in accordance with the applicable Initial Development Plan, including, in the case of REGN88 (IL-6RmAb ), a summary outline of 
an Initial Development Plan attached hereto as Exhibit B. An updated Global Development Plan for such Licensed Product will be presented by the 
JDC for approval by the JSC, and approved by the JSC, at least two (2) months prior to the end of each Contract Year. Each Global Development 
Plan for a Licensed Product will set forth the plan for Development of such Licensed Product in the Field over at least three (3) Contract Years and 
will include (a) strategies and time lines for Developing and obtaining Approvals for such Licensed Product in the Field in the Territory, and (b) the 
allocation of responsibilities for Development activities between the Parties, and/or Third Party service providers. Each Global Development Plan 
will be reviewed and informally updated by the JDC not less frequently than once every six ( 6) months for the ensuing three (3) year period. Unless 
and to the extent otherwise agreed by the Parties with respect to a particular Licensed Product, (i) the Parties shall alternate, on a Licensed 
Product-by-Licensed Product basis, in being allocated principal responsibility for formulating, and carrying out, the principal Development 
activities for the applicable Licensed Product under the applicable Global Development Plan(s) from the time the applicable Product Candidate is 
advanced into Development in accordance with the Discovery Agreement (whereupon such Product Candidate automatically constitutes a 
Licensed Product) through proof of concept as defined in the Global Development Plan for the Licensed Product (the "POC Time") (with respect to 
any Licensed Product, the Party with such principal responsibility through the POC Time being referred to as the "POC Principal Party") and 
(ii) the Parties shall alternate being allocated principal responsibility for formulating, and carrying out, all clinical trials conducted subsequent to 
the POC Time for the applicable Licensed Product(s) under the applicable Global Development Plan(s) (with respect to a Licensed Product, the 
Party with such principal responsibility being referred to as the "Post-POC Principal Party"), with Sanofi being the Post-POC Principal Party for two 
(2), and Regeneron being the Post-POC Principal Party for one (1), out of each three (3) Licensed Products. The Parties shall cause their respective 
representatives on the JDC and the JSC, in preparing, updating and approving Global Development Plans, to allocate principal Development 
responsibilities thereunder as provided in this Section 5.2. 

5 .3 Global Development Budgets. Each Global Development Plan for a Licensed Product shall include a related Global Development Budget 
(each individually, a "Global Development Budget" and collectively, "Global Development Budgets") and each Global Development Budget shall 
be prepared, updated, reviewed and approved as part of the preparation, update and approval of the Global Development Plan of which such 
Global Development Budget is a part in accordance with this Agreement. Amendments and updates to any Global Development Budget shall not 
be effective without the approval of the JSC. 

5.4 Development Reports. Within forty-five (45) days after the end of each Quarter, commencing in the first Quarter in which Development 
activities commence hereunder with respect to the first Licensed Product, Regeneron and Sanofi shall each provide to the other Party a written 
report (in electronic form) summarizing the material activities undertaken by such Party during such Quarter in connection with each Global 
Development Plan, together with a statement of Development Costs incurred by such Party during such Quarter, which statement shall detail those 
amounts to be included in the Consolidated Payment Report for such Quarter 
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and shall be in such form, format and of such level of detail as approved by the JFC. At the next JSC meeting held following such forty-five 
( 45) day period, the JSC will approve the final Development Costs which will be used in calculating the Global Development Balance. 

5 .5 Review of Clinical Trial Protocols. The JDC will establish procedures for the expeditious review of clinical trial protocols for the Licensed 
Products submitted to the JDC by Regeneron pursuant to Section 2.6(b ), including, without limitation, pre-approval authorizations for Non
Approval Trials. 

5.6 Regeneron Early Development Opt-Out. Within thirty (30) days of the date that Sanofi exercises its Opt-In Rights with respect to any 
Licensed Product thereby including such Licensed Product under this Agreement, Regeneron shall have a one-time right to opt-out of the further 
Development of such Licensed Product (such right of Regeneron, the "Regeneron Early Development Opt-Out Right", and each such Licensed 
Product as to which Regeneron has exercised the Regeneron Early Development Opt-Out Right, an "Early Development Opt-Out Product") by 
delivering written notice of such opt-out (a "Regeneron Early Opt-Out Notice") to Sanofi. Effective immediately upon the delivery by Regeneron to 
Sanofi of a Regeneron Early Opt-Out Notice with respect to a Licensed Product, (i) such Licensed Product shall automatically constitute an Early 
Development Opt-Out Product, (ii) the rights and licenses granted by Regeneron to Sanofi hereunder with respect to such Early Development Opt
Out Product shall automatically terminate, (iii) Sanofi and its Affiliates shall have a worldwide, fully paid-up, royalty-free ( other than for amounts 
payable to Third Parties for any intellectual property or technology contributed to the Discovery Program or the Collaboration by Regeneron), 
exclusive right and license, with the right to sublicense unless otherwise restricted by any License, under the Regeneron Intellectual Property 
existing at the time the Regeneron Early Opt-Out Notice was delivered to Sanofi, to Develop, Manufacture and Commercialize in the Field in the 
Territory (and solely to the extent that such Regeneron Intellectual Property has, as of the date of the Regeneron Early Opt-Out Notice, actually 
been incorporated into such Early Development Opt-Out Product or otherwise claims or covers its use) the Early Development Opt-Out Product 
with respect to which such Regeneron Early Development Opt-Out Notice was delivered, (iv) *****************************, 
(v) Regeneron shall, as promptly as reasonably practicable, transfer to Sanofi all clinical activities related to the Early Development Opt-Out 
Product, (vi) except as set forth in this Section 5 .6, Regeneron shall have no further rights or obligations with respect to such Early Development 
Opt-Out Product, (vii) Sanofi shall be free to Develop and Commercialize such Early Development Opt-Out Product in the Field in the Territory free 
of any obligations to Regeneron hereunder, except for reimbursing Regeneron for any pass through costs to Third Party licensors of Regeneron 
Intellectual Property, to the extent attributable to the Development or Commercialization of Licensed Products by Sanofi, and (viii) 
*************************. As used in clause (viii) immediately above, "antibody" shall mean any actual or potential therapeutic or 
diagnostic antibody (whether fully human, humanized, phage display, chimeric, poly clonal, or any other type of antibody), or any derivative, or 
fragment thereof, including any immunoconjugates or fusions comprising any such gene product, derivative or fragment, and any composition or 
formulation that incorporates or includes any of the foregoing. Except as provided in this Section 5 .6, a Party's obligations under this Agreement 
with respect to the Development of a Licensed Product shall terminate only upon termination of this Agreement 
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with respect to such Licensed Product or in its entirety in accordance with, and only to the extent and upon the terms and conditions set forth in, 
Article XIX. 

ARTICLE VI 
COMMERCIALIZATION 

6.1 Commercialization of Licensed Products in the Field in the Territory. Subject to the terms ofthis Agreement, the Parties shall undertake 
Commercialization activities with respect to Licensed Products in the Field in the Territory under the direction and oversight of the JCC. Sanofi 
shall be the lead Party with respect to the Commercialization of Licensed Products in the Field. Sanofi shall use Commercially Reasonable Efforts to 
Commercialize Licensed Products in the Field, and carry out the Commercialization activities in accordance with the applicable Global 
Commercialization Plan and the applicable Country/Region Commercialization Plans in a timely manner and conduct all such activities in 
compliance with applicable Laws. Except as otherwise provided in this Agreement, Sanofi shall bear all costs and expenses to Commercialize the 
Licensed Products in the Field in the Territory. Sanofi or its Affiliate shall invoice and book all sales of the Licensed Products in the Field in the 
Territory and shall appropriately record all such sales. Sanofi or its Affiliate shall also be responsible for the distribution of the Licensed Products 
in the Field in the Territory and for paying all governmental rebates which are due or owing with respect to the Licensed Products in the Field in 
the Territory. Commencing with the initiation of Phase 3 Trials for a Licensed Product in 
the Field in the Territory, the Parties will commence regular ad hoc discussions concerning the Commercialization strategy for the Licensed 
Product. 

6.2 Global Commercialization Plan(s). Each Global Commercialization Plan and all updates and amendments thereto will be consistent with the 
principles of the Collaboration Purpose. Each Global Commercialization Plan shall be prepared by Sanofi (with assistance from Regeneron) at the 
direction of the JCC, and submitted to the JCC for review and approval. Once approved by the JCC, a Global Commercialization Plan will be 
presented to the JSC for review and approval at least***********************. Such Global Commercialization Plan for each subsequent 
Contract Year shall be updated by the JCC and approved by the JSC at least one ( 1) month prior to the end of the then current Contract Year. The 
Global Commercialization Plan with respect to each Licensed Product shall include (with sufficient detail, relative to time remaining to Anticipated 
First Commercial Sale, to enable the JCC and JSC to conduct a meaningful review of such Plan) iuformation and formatting as will be agreed upon 
by the JCC, including: 

(a) the overall global strategy for Commercializing such Licensed Product in the Field in the Territory, including target product profiles, 
branding, positioning, promotional materials and core messages for such Licensed Product; 

(b)*******************************************; 

( c) the related Global Commercialization Budget; 

(d) anticipated launch dates for such Licensed Product for Major Market Countries; 
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( e) market and sales forecasts for such Licensed Product in the Field in the Territory in a form to be agreed between the Parties; 

(t) strategies for the detailing and promotion of such Licensed Product in the Field in the Territory; 

(g) anticipated major advertising, public relations and patient advocacy programs for such Licensed Product in the Field in the Territory; 

(h) Non-Approval Trials; and 

(i) all other Marketing Guidelines. 

6.3 Country/Region Commercialization Plans. Each Country /Region Commercialization Plan and all updates and amendments thereto will be 
consistent with the principles of the Collaboration Purpose. It is anticipated that each Country /Region Commercialization Plan for each Licensed 
Product will be prepared by Sanofi (with assistance from Regeneron in the U.S. and all Co-Commercialization Countries), and approved by the JCC, 
at least*****************. Such Country/Region Commercialization Plan for each subsequent Contract Year shall be updated by the applicable 
Country /Region Commercialization Committee, and approved by the JCC, at least two (2) months prior to the end of the then current Contract Year. 
Each Country/Region Commercialization Plan with respect to each Licensed Product shall include (with sufficient detail, relative to time remaining 
to Anticipated First Commercial Sale, to enable the JCC to conduct a meaningful review of such Plan) information and formatting as will be agreed 
upon by the JCC, including the overall strategy for Commercializing such Licensed Product,***********, market and sales forecasts, and 
estimated FTE and Shared Commercial Expenses. In those countries where the Parties are Co-Promoting a Licensed Product, such Country /Region 
Commercialization Plans shall include more detailed information on the coordination of detailing and promotional efforts, including the estimated 
number of detailing FTEs for each Party (based on the number and position of Details required to meet the market and sales forecasts) and the 
specific allocation of Co-Promotion efforts between the Parties. 

6.4 Commercialization Efforts; Sharing of Commercial Information. 

(a) Sanofi (through its Affiliates where appropriate) shall use Commercially Reasonable Efforts to Commercialize Licensed Products in the 
Field in the Territory in accordance with the Global Commercialization Plans, the Marketing Guidelines and, as applicable, the Country /Region 
Commercialization Plan(s). Without limiting the generality of the foregoing, (i) Sanofi will, as necessary, build, train and apply a field force 
necessary to Commercialize the Licensed Products in the Field in accordance with the applicable Global Commercialization Plans and 
Country /Region 
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Commercialization Plans, (ii) Sanofi' s, and in the Co-Commercialization Countries each Party's, sales representatives shall provide the FTE effort 
and detail the Licensed Products in the Field in accordance with the approved Country /Region Commercialization Plan (if applicable), Global 
Commercialization Plan(s) and all applicable Laws. 

(b) Sanofi will provide Regeneron with full access to material information directly relating to the Commercialization of each Licensed 
Product in the Field, including, without limitation, information relating to anticipated launch dates, key market metrics, market research, and 
sales. Without limiting the foregoing, beginning in the Quarter of the First Commercial Sale in each Major Market Country, Sanofi will provide 
Regeneron, and with respect to each Co-Commercialization Country, Regeneron will provide Sanofi, on a quarterly basis, with reports of the 
activity within its field force in each such Major Market Country, which will include reasonable data from reports created by Sanofi or 
Regeneron for its internal management purposes. 

( c) Each Party shall, on a periodic and reasonably current basis, keep the other Party informed regarding major market developments, 
acceptance of the Licensed Products in the Field, Licensed Product quality complaints and similar information. 

(d) No Party may initiate or support any Non-Approval Trial for a Licensed Product in the Field in the Territory without the prior approval 
of the JDC. 

6.5 Co-Commercialization of Licensed Products. 

(a) Exercise of Co-Promote Option by Regeneron. In the event that Regeneron desires to Co-Promote a Licensed Product in a particular 
country, Regeneron shall notify Sanofi of (i) its preliminary indication of intent regarding such Co-Promotion of such Licensed Product at least 
************************* and (ii) its final decision regarding whether to Co-Promote such Licensed Product in such country at 
******************************. IfRegeneron does not timely notify Sanofi of its preliminary indication or of its final decision within the 
periods set forth in clause (i) or (ii) above, as applicable, Regeneron shall not be entitled to exercise its option to Co-Promote such Licensed 

Product in such country until on or after the **************************************. 
(b) Co-Commercialization. Sanofi and Regeneron (through their respective Affiliates where appropriate) shall Co-Commercialize Licensed 

Products under the applicable Product Trademarks in each Co-Commercialization Country in accordance with the then-current and applicable 
Country /Region Commercialization Plan. Each Party shall use, or shall cause its local Affiliates to use, Commercially Reasonable Efforts to Co
Commercialize the Licensed Products in the Co-Commercialization Countries, and carry out the activities assigned to it in the applicable 
Country /Region Commercialization Plan. Each Party shall ensure that its Co-Commercialization activities conform with the parameters in the 
applicable approved Country /Region Commercialization Plan and the applicable Global Commercialization Plan. 

(c) Decision to Discontinue Co-Commercialization. In the event that Regeneron decides it no longer wishes to Co-Commercialize a 
Licensed Product in a 
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particular Co-Commercialization Country or does not wish to maintain its minimum sales force FTE requirement for Co-Commercialization of 
such Licensed Product in such Co-Commercialization Country, provided that Regeneron has Co-Commercialized Licensed Product and 
maintained its minimum sales force FTE requirement for************** in such Co-Commercialization Country from the date it commences 
Co-Promoting in such Co-Commercialization Country, Regeneron must give the JCC and Sanofi ********** prior written notice of such 
decision. At the end of such********* period, Regeneron shall cease all Co-Commercialization activities with respect to such Licensed 
Product in such Co-Commercialization Country. * * * * * * * * * * * * * * * * * * * * * * * * * *. 

(d) Field Force Coordination. The JCC or the applicable Committee shall coordinate the Co-Promotion of each Licensed Product by Sanofi, 
Regeneron, their respective local Affiliates and their respective sales representatives in each Co-Commercialization Country. The Parties will 
cooperate in the conduct of such activities with respect to scheduling, geographical allocation, and Professional or other customer targeting in 
order to optimize profits under the applicable Country /Region Commercialization Plan. Without limiting the generality of the foregoing, in each 
Co-Commercialization Country the Parties will share and, to the extent appropriate, cooperate to implement consistent policies and procedures 
with respect to the manner in which details and other sales visits are conducted. 

( e) Co-Commercialization FTE Efforts. 

(i) FTE Efforts. Upon the exercise of its election pursuant to Section 6.5(a) to Co-Promote in a country, Regeneron will provide to Sanofi 
a binding notice of the FTE effort that Regeneron commits to deliver in Co-Promoting such Licensed Product in such country during the first 
( 1st) Contract Year for which Regeneron exercised its right to Co-Promote (the "Regeneron Commitment Level"). Subject to the provisions of 
Section 6.4(e)(ii), ifRegeneron elects to Co-Promote a Licensed Product in a country, in no event shall the Regeneron Commitment Level be 
less than****************** of the total anticipated FTE effort by both Parties (taken together) in Co-Promoting such Licensed Product 
in such Co-Commercialization Country, unless otherwise agreed by the Parties. Such FTE effort shall be based upon the forecasted number 
and position of Details required to meet the market and sales forecasts in such Co-Commercialization Country, and their conversion (by the 
ICC or applicable Country/Region Commercialization Committee) into the equivalent number of Detailing FTEs according to applicable 
weighting factors, based upon the sales force and marketing practices in such Co-Commercialization Country. In no event shall the 
Regeneron Commitment Level in Co-Promoting such Licensed Product in such Co-Commercialization Country exceed************ of the 
anticipated total FTE effort by both Parties in Co-Promoting such Licensed Product in such Co-Commercialization Country or such other 
maximum percentage agreed by the Parties (the "Maximum Regeneron Effort"). Regeneron's binding notice referred to above in this Section 4 
(e)(i) shall be accompanied by a plan (which shall be developed by Regeneron in cooperation 
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with Sanofi and shall be intended to coordinate and integrate the Parties' respective FTE efforts and detailing activities) for ensuring that 
Regeneron will have in place a field force of qualified sales representatives to satisfy the Regeneron Connnitment Level. In each Co
Commercialization Country, Sanofi shall perform the anticipated total FTE effort above the Regeneron Commitment Level. 

(ii) Ophthalmology. In the event that a Licensed Product receives Marketing Approval for an Indication related to ophthalmology, then, 
at Regeneron's option, Regeneron shall have the lead in the promotion of such Licensed Product in such Indication, provided, however, that 
the limitations set forth in Section 6.5(e)(i) shall apply. 

(f) Training. The Parties will coordinate sales force training efforts in Co-Commercialization Countries and will share training materials (and 
conduct joint training, where appropriate) to facilitate joint sales force training efforts. 

(g) Samples. Sanofi shall provide Regeneron with Licensed Product samples for use in Co-Commercialization Countries as required in the 
applicable Country /Region Commercialization Plan. Sanofi and Regeneron (and their respective Affiliates) shall use samples strictly in 
accordance with the then-applicable approved Country /Region Commercialization Plan and shall store and distribute samples in compliance 
with applicable Laws. Each Party (and its local Affiliates) will maintain those records required by all applicable Laws and shall allow 
representatives of the other Party to inspect such records and storage facilities for the Licensed Product samples on request. 

6.6 Licensed Product Pricing and Pricing Approvals in the Territory. **********************. 
6.7 Sales and Licensed Product Distribution in the Territory; Other Responsibilities. 

(a) Sanofi (or its Affiliate) shall invoice and book, and appropriately record, all sales of the Licensed Products in the Field in the Territory. 
Sanofi ( or its Affiliate) also shall be responsible for (i) the distribution of Licensed Products in the Field in the Territory and for paying all 
governmental rebates which are due and owing with respect to the Licensed Products in the Field in the Territory, (ii) handling all returns of 
Licensed Product sold under this Agreement and (iii) handling all aspects of ordering, processing, invoicing, collection, distribution and 
receivables with respect to Licensed Products in the Field in the Territory. 

(b) Sanofi ( through its local Affiliates where appropriate), and with respect to the Co-Commercialization Countries, Regeneron (through its 
local Affiliates where appropriate), shall maintain records relating to its sales representative FTEs for the Licensed Products in the Field in the 
countries in a manner sufficient to permit the 
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determination of Sales Force Cost and Medical Post-Approval Cost and the incentive compensation requirements set forth in the Marketing 
Guidelines. 

6.8 Contract Sales Force. Each Party shall be entitled to engage a Contract Sales Force for up to********* of such Party's Sales Force 
utilized for any Licensed Product to discharge its annual FTE effort with respect to Commercialization of such Licensed Product, provided that in 
the event that Regeneron discontinues Co-Commercialization in a particular Co-Commercialization pursuant to Section 6.5(c), then Sanofi shall be 
entitled to engage a Contract Sales Force for more than************** for that Co-Commercialization Country. If a Party (or its local Affiliate) 
retains a Contract Sales Force, that Party (or its local Affiliate) will be responsible for (i) all costs associated with retaining such Contract Sales 
Force above approved Sales Force Costs included in the applicable Country /Region Commercialization Budget and for the Contract Sales Force's 
compliance with this Agreement, including, without limitation, the training and monitoring of such Contract Sales Force and ensuring compliance 
with all applicable Laws, and (ii) ensuring that sales representatives in such Contract Sales Force have minimum skill levels customary for sales 
representatives in major pharmaceutical companies in such country in the relevant therapeutic area. 

6.9 Promotional Materials. 

(a) Except as provided in and subject to Section 6. 9(b ): Sanofi will be responsible, consistent with the Marketing Guidelines, the Global 
Commercialization Plan and the Country /Region Commercialization Plans (as applicable) and the decisions of the JCC with respect to 
Promotional Materials as contemplated by Section 3 .4(b )(vi), for the creation, preparation, production and reproduction of all Promotional 
Materials and for filing, as appropriate, all Promotional Materials with all Regulatory Authorities in the Territory, except where Regeneron shall 
perform such responsibilities as the Lead Regulatory Party. Upon request, Regeneron will have the right to review and comment on all major 
Promotional Materials for use in any country in the Territory prior to their distribution by Sanofi for use in the Territory. 

(b) The Parties and their Affiliates shall only use the Promotional Materials and only conduct marketing and promotional activities for the 
Licensed Products which, in each case, are approved by the JCC or the applicable Country /Region Commercialization Committee if so delegated 
by the JCC for the applicable Major Market Country. Sanofi shall ensure that Regeneron' s sales representatives are provided with reasonable 
quantities of Promotional Materials for use in a Co-Commercialization Country consistent with the Regeneron Commitment Level for such Co
Commercialization Country in accordance with the applicable approved Country /Region Commercialization Plan. All Promotional Materials 
generated for a Co-Commercialization Country shall be maintained in confidence and shall not be disclosed or distributed to Third Parties, until 
such time as they have been reviewed and approved as set forth in this Section. 

(c) Sanofi shall own all rights to all Promotional Materials, including all copyrights thereto, in the Major Market Countries. 
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6.10 Promotional Claims/Compliance. Neither Party nor any of its Affiliates shall make any medical or promotional claims for any Licensed 
Product in the Field other than as permitted by applicable Laws. When distributing information related to any Licensed Product or its use in the 
Field in the Territory (including information contained in scientific articles, reference publications and publicly available healthcare economic 
information), each Party and its Affiliates shall comply with all applicable Laws and any guidelines established by the pharmaceutical industry in 
the applicable country. 

6.11 Restriction on Bundling in the Territory. If Sanofi or its Affiliates or Sublicensees sell a Licensed Product in the Field in the Territory to a 
customer who also purchases other products or services from any such entity, Sanofi agrees not to, and to require its Affiliates and Sublicensees 
not to, bundle or include any Licensed Product as part of any multiple product offering or discount or price the Licensed Products in a manner that 
(a) is reasonably likely to disadvantage a Licensed Product in order to benefit sales or prices of other products offered for sale by a Party or its 
Affiliates to such customer, (b) is inconsistent with the Collaboration Purpose or ( c) would result in pricing and discounting inconsistent with the 
applicable Marketing Guidelines. 

6.12 Inventory Management. Sanofi shall use Commercially Reasonable Efforts to manage Licensed Product inventory on hand at 
wholesalers and Sublicensees so as to maintain levels of inventory appropriate for expected demand and to avoid taking action that would result in 
unusual levels of inventory fluctuation. 

6.13 Medical and Consumer Inquiries. The JCC shall establish guidelines to handle medical questions or inquiries from consumers relative to 
Licensed Products. 

6.14 Market Exclusivity Extensions. Each Party shall use Commercially Reasonable Efforts to maintain, and, to the extent available, legally 
extend, the period of time during which, in any country in the Territory, (a) a Party(ies) has the exclusive legal right, whether by means of a Patent 
Right or through other rights granted by a Governmental Authority in such country, to Commercialize a Licensed Product in the Field in such 
country and (b) no generic equivalent of a Licensed Product in the Field may be marketed in such country. 

6.15 Post Marketing Clinical Trials. Subject to the provision of this Agreement, the Parties shall comply with any clinical trials obligations 
with respect to a Marketing Approval with respect to any Licensed Product use in the Field in any country in the Territory, imposed by applicable 
Law, pursuant to the Approvals or required by a Regulatory Authority. 

ARTICLE VII 
CLINICAL AND REGULATORY AFFAIRS 

7.1 Ownership of Approvals and Registration Filings. 

(a) Unless otherwise agreed to by the Parties, the Post-POC Principal Party shall be the Lead Regulatory Party and shall own (i) all 
Approvals with respect to Licensed Product in the Territory and (ii) the IND for Licensed Products during such time 
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as it is the Post-POC Principal Party and shall have the rights and obligations set forth in Sections 7.2 to 7.4 (inclusive) with respect thereto. 
****************************** 

(b) The Lead Regulatory Party shall license, transfer, provide a letter of reference with respect to, or take other action necessary to make 
available the relevant Registration Filings and Approvals to and for the benefit of the other Party. 

(c) The non-Lead Regulatory Party shall provide such assistance with respect to regulatory matters as is reasonably requested by the Lead 
Regulatory Party and consistent with the terms of this Agreement. 

7.2 Regulatory Coordination. 

(a) The Lead Regulatory Party shall oversee, monitor and coordinate applicable regulatory actions, communications and filings with and 
submissions (including supplements and amendments thereto) to each applicable Regulatory Authority with respect to each Licensed Product in 
the Field in each jurisdiction as to which it is the Lead Regulatory Party; provided that it shall adhere to the obligations in this Article VII. Without 
limiting the foregoing, the Lead Regulatory Party will be responsible for, and will use Commercially Reasonable Efforts in applying for, obtaining 
and maintaining the applicable Approval or other Registration Filing for each Licensed Product in the Field for which it has responsibility as the 
Lead Regulatory Party. To the extent applicable, the Lead Regulatory Party shall perform all such activities in accordance with the Plans and all 
applicable Laws. 

(b) The Parties shall establish procedures, through the JDC or the JCC, to ensure that the Parties exchange on a timely basis all necessary 
information to enable the other Party and its licensees, as applicable, (i) to comply with its regulatory obligations in connection with the 
Development, Manufacture and/or Commercialization of the Licensed Products in the Field, including, without limitation, filing updates or 
supplements with Regulatory Authorities, pharmacovigilance filings, manufacturing supplements and investigator notifications to Regulatory 
Authorities and (ii) to comply with Laws in connection with the Development, Manufacture and/or Commercialization of the Licensed Products in 
the Field anywhere in the Territory. The Parties shall provide to each other prompt written notice of any Approval of a Licensed Product in the 
Field anywhere in the world. The Parties shall work together cooperatively through the JDC in the preparation of regulatory strategies and with 
respect to all material regulatory actions, communications and Regulatory Filings for Licensed Products in the Field in the Territory. 

(c) The Lead Regulatory Party shall use Commercially Reasonable Efforts to provide the other Party as promptly as practicable with written 
notice and copies of any material (i) draft filings with, (ii) submissions to and (iii) correspondence (including Approvals) with, Regulatory 
Authorities pertaining to the Development and/or Commercialization of a Licensed Product in the Field under the Plans, and shall use reasonable 
efforts to afford the other Party's representatives an opportunity to actively participate in the drafting and review of such material filings and 
submissions (including, 
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without limitation, all annual and periodic safety reports for Licensed Products in the Field), and consistent with applicable laws, to have up to 
two (2) representatives from the other Party attend and actively participate in all material, pre-scheduled meetings, telephone conferences 
and/or discussions with Regulatory Authorities to the extent such material meetings, telephone conferences and/or discussions pertain to the 
Development and/or Commercialization of any Licensed Product in the Field. Without limiting the foregoing, the Lead Regulatory Party shall 
use Commercially Reasonable Efforts to provide the other Party on a timely basis with all material information, data and materials reasonably 
necessary for the other Party to participate in the preparation of the material filings and submissions referred to in this paragraph ( c ), said items 
to be provided to the other Party in a timely manner. The Parties will discuss in good faith any disputes on the contents of filings or 
submissions referred to in this paragraph ( c) to the Regulatory Authorities and disputes shall be submitted to the JDC for timely resolution. 

( d) For each Licensed Product, the JDC shall develop and the JSC shall approve proposed target Licensed Product labeling ("Target 
Labeling") for use in the Territory. 

7.3 Regulatory Events. Each Party shall keep the other Party informed, commencing within forty-eight ( 48) hours after notification ( or other 
time period specified below), of any action by, or notification or other information which it receives ( directly or indirectly) from, any Regulatory 
Authority, Third Party or other Governmental Authority, which: 

(a) raises any material concerns regarding the safety or efficacy of any Licensed Product in the Field; 

(b) indicates or suggests a potential investigation or formal inquiry by any Regulatory Authority in connection with the Development, 
Mannfacture or Commercialization of a Licensed Product in the Field under the Plans; provided, however, that each Party shall inform the other 
Party of the foregoing no later than twenty-four (24) hours after receipt of a notification referred to in this clause (b); or 

(c) is reasonably likely to lead to a recall or market withdrawal of any Licensed Product in the Field anywhere in the Territory. 

Information that shall be disclosed pursuant to this Section 7.3 shall include, but not be limited to the following matters with respet to 
Licensed Products: 

(i) Governmental Authority inspections ofMannfacturing, Development, distribution or other facilities; 

(ii) inquiries by Regulatory Authorities or other Governmental Authorities concerning clinical investigation activities (including 
inquiries of investigators, clinical research organizations and other related parties) or pharmacovigilance activities, in each case, to the extent 
involving matters described in clauses (a), (b) or (c) of this Section 7.3; 
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(iii) receipt of a warning letter issued by a Regulatory Authority; 

(iv) an initiation of any Regulatory Authority or other Governmental Authority investigation, detention, seizure or injunction; and 

(v) receipt of product complaints concerning actual or suspected Licensed Product tampering, contamination, or mix-up (~, wrong 
ingredients). 

7.4 Phannacovigilance and Product Complaints. While the Lead Regulatory Party shall be responsible for managing pharmacovigilance and 
product complaints and for formulating and implementing any related strategies, both Parties will cooperate with each other in order to fulfill all 
regulatory requirements concerning pharmacovigilence and risk management plans and product complaint reporting in all countries in which any 
Licensed Product is being developed, manufactured, or commercialized anywhere in the Territory. Without limitation to the foregoing, the Parties 
shall execute a Safety Data Exchange Agreement ("SDEA") setting forth the specific procedures to be used by the Parties to coordinate the 
investigation and exchange of reports of adverse events/adverse drug reactions and Licensed Product complaints to ensure timely communication 
to Regulatory Authorities and compliance with Laws. 

7.5 Regulatory Inspection or Audit. If a Regulatory Authority desires to conduct an inspection or audit of a Party with regard to a Licensed 
Product in the Field, each Party agrees to cooperate with the other and the Regulatory Authority during such inspection or audit, including by 
allowing, to the extent practicable, a representative of the other Party to be present during the applicable portions of such inspection or audit to 
the extent it relates to the Development, Manufacture or Commercialization of a Licensed Product for use in the Field under this Agreement. 
Following receipt of the inspection or audit observations of the Regulatory Authority (a copy of which the receiving Party will promptly provide to 
the other Party), the Party in receipt of the observations will prepare any appropriate responses; provided that the other Party, to the extent 
practicable, shall have the right to review and comment on such responses to the extent they cover or may be reasonably expected to adversely 
impact the Licensed Products in the Field in the Territory, and the Party that received the observations shall consider in good faith the comments 
made by such other Party. In the event the Parties disagree concerning the form or content of a response, the Party that received the observations 
will decide the appropriate form and content of the response. Without limiting the foregoing, each Party (and its Third Party subcontractors) shall 
notify the other Party within forty-eight ( 48) hours of receipt of a notification from a Regulatory Authority of the intention of such Regulatory 
Authority to audit or inspect facilities used or proposed to be used for the Manufacture of Licensed Products for use in the Field under this 
Agreement; provided that such notification shall be given no later than twenty-four (24) hours prior to any such Regulatory Authority audit or 
inspection. 

7.6 Recalls and Other Corrective Actions. Decisions with respect to any recall, market withdrawal or other corrective action related to any 
Licensed Product in the Field in the Territory shall be made only upon mutual agreement of the Parties, which agreement shall not be unreasonably 
withheld or delayed; provided, however, that nothing herein shall prohibit either 
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Party from initiating or conducting any recall or other corrective action mandated by a Governmental Authority or Law. The Party that determines 
that a recall or market withdrawal of a Licensed Product in the Field in the Territory may be required shall, within twenty-four (24) hours, notify the 
other Party and, without limitation of and subject to the proviso in the immediately preceding sentence, the Parties shall decide whether such a 
recall or market withdrawal is required. The Parties shall cooperate with respect to any actions taken or public statements made in connection with 
any such recall or market withdrawal. Expenses associated with such recalls will be treated as Other Shared Expenses. 

ARTICLE VIII 
MANUFACTURING AND SUPPLY 

8.1 Manufacture and Supply of Clinical Supply Requirements of Formulated Bulk Product. Until such time as Commercial Supply 
Requirements are being Manufactured, Regeneron will use Commercially Reasonable Efforts to provide an adequate and timely supply of 
Formulated Bulk Product for Clinical Supply Requirements of Licensed Products in the Field in the Territory in accordance with the Manufacturing 
Plan. Regeneron may use its Manufacturing facilities or, subject to Sanofi's prior written approval, such approval not to be unreasonably withheld 
or delayed, Sanofi or Third Parties to Manufacture such Formulated Bulk Product. If an entity other than Regeneron is to be used to Manufacture 
Formulated Bulk Product for Clinical Supply Requirements, preference shall be given to Sanofi or an Affiliate of Sanofi that is qualified to 
Manufacture the applicable Licensed Product in accordance with applicable Good Practices and where the estimated Manufacturing Cost is 
comparable to that of Third Party Manufacturers. The Formulated Bulk Product Manufactured by or on behalf ofRegeneron for Clinical Supply 
Requirements will be billed to Sanofi by Regeneron at the Manufacturing Cost per Part I of Schedule 1 as a Development Cost. To the extent that 
Regeneron maintains manufacturing capacity available for the Manufacture of Clinical Supply Requirements, the cost of maintaining such capacity 
shall be included as a Development Cost to the extent it is not included as a Manufacturing Cost. 

8.2 Finished Product Supply of Clinical Supply Requirements. Regeneron will timely identify, and enter into an agreement with, a Third Party 
or Third Parties or Sanofi ( or use its own facilities, if Regeneron has such capabilities) to perform the filling, packaging, labeling and testing of the 
Formulated Bulk Product and supply Finished Product for Clinical Supply Requirements for Licensed Products for use under this Agreement. If an 
entity other than Regeneron is to be used to perform filling, packaging, labeling or testing services related to Finished Product for Clinical Supply 
Requirements, preference shall be given to Sanofi or an Affiliate of Sanofi that is qualified to perform such services in accordance with applicable 
Good Practices and where the estimated Manufacturing Cost is comparable to that of Third Parties. Such Finished Product for Clinical Supply 
Requirements Manufactured on behalf ofRegeneron will be billed to Sanofi at the Manufacturing Cost as a Development Cost, in accordance with 
Part I of Schedule 1. 

8.3 Manufacture and Supply of Commercial Supply Requirements. 

(a) The Parties, through the JMC and JSC, will determine whether a Party, or a Third Party on behalf of a Party, will be responsible for 
Manufacturing and 
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supplying Connnercial Supply Requirements of Formulated Bulk Product and/or Finished Product for each Licensed Product for use under this 
Agreement. The JMC shall use all reasonable efforts to make such determination no later than********************************. Such 
a notice (a "Manufacturing Notice") shall be irrevocable and shall be treated as a firm commitment to supply such Formulated Bulk Product or 
Finished Product, as the case may be. Preference will be given to having a Party or both Parties, rather than Third Parties, Manufacture and 
supply Commercial Supply Requirements, provided that the Party is qualified to Manufacture such Licensed Product in accordance with 
applicable Good Practices and on terms mutually acceptable to the Parties. If both Parties desire to Manufacture and supply such Connnercial 
Supply Requirements,**********************. If one Party desires to Manufacture and supply******************************. If 
the Parties can not agree on terms under which either or both Parties will Manufacture and supply Connnercial Supply Requirements of a 
Licensed Product, the JMC shall arrange for a Third Party to Manufacture and supply such Commercial Supply Requirements. 

(b) Once Manufacture of Connnercial Supply Requirements of a Licensed Product begins, or is scheduled to begin, Manufacture of Clinical 
Supply Requirements of such Licensed Product shall be coordinated with Manufacture of Commercial Supply Requirements of such Licensed 
Product. Formulated Bulk Product and/or Finished Product Manufactured by or on behalf of a Party for Connnercial Supply Requirements, and 
for Clinical Supply Requirements that are Manufactured in coordination with the Connnercial Supply Requirements, will be billed at the 
Manufacturing Cost described in Part II of Schedule 1 as a Connnercial Supply Cost and Clinical Supply Cost, respectively. If a Party has 
commercial scale capacity available in anticipation of beginning to Manufacture Connnercial Supply Requirements, the JMC shall decide if such 
Party shall Manufacture any Clinical Supply Requirements even before it begins to Manufacture Connnercial Supply Requirements. 

( c) Any Third Party manufacturer of Connnercial Supply Requirements or Clinical Supply Requirements will be required to enter into a 
separate coufidentiality agreement with Regeneron prior to the transfer of the manufacturing operations from Regeneron to such Third Party. 
All ofRegeneron's costs and expenses associated with the transfer of the manufacturing operations and related Know-How to the Third Party 
manufacturer ( or Sanofi, to the extent that Sanofi manufactures all or part of the Commercial Supply Requirements or Clinical Supply 
Requirements) will be billed as a Development Cost. 

8.4 Supply Agreement. The Parties shall enter into one or more clinical supply agreements with respect to the quality assurance/quality 
control, forecasting, ordering and delivery of Clinical Supply Requirements, which shall contain terms consistent with this Agreement. At least 
************************* of a Licensed Product, the Parties shall enter into separate commercial supply agreements with respect to the 
quality assurance/quality control, forecasting, ordering and delivery of Clinical Supply Requirements and Commercial Supply Requirements after 
the First Connnercial Sale, which shall contain terms consistent with this Agreement. Each supply agreement will include as an annex thereto a 
customary quality 
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agreement containing terms and conditions regarding quality assurance and Good Practices and provide for terms for forecasting, ordering, 
delivery, payment and supply consistent with the terms of this Agreement. 

8.5 Process Development and Manufacturing Plans. The Parties, through the JMC, will develop and update as necessary, for each Licensed 
Product, a Manufacturing Plan. The JMC shall be responsible for deciding on process and technology selection, on process improvements and all 
related process development activities which impact manufacturing. The JMC shall also be responsible for all decisions relating to Manufacturing 
Formulated Bulk Product for Clinical Supply Requirements of Licensed Products. Each Manufacturing Plan shall set forth the supply requirements 
of a Licensed Product over an ensuing period of at * * * * * * * * * * * * * * *. The Manufacturing Plan will include arrangements for the Manufacture of 
back-up Formulated Bulk Product for Licensed Product requirements at a Party or a Third Party back-up Manufacturing facility. The 
Manufacturing Plan (including each annual update thereto) shall be prepared by the JMC and approved by the JSC at least two (2) months prior to 
the end of the then current Contract Year, except that the initial Manufacturing Plan covering at least initial expected Clinical Supply Requirements 
for a Licensed Product, to the extent not included in the Initial Development Plan, shall be approved by the JSC within the initial Global 
Development Plan. The Parties shall design Manufacturing Plans to ensure an adequate supply of Licensed Product and shall use Commercially 
Reasonable Efforts to perform their responsibilities in accordance with the approved Manufacturing Plans. 

8.6 Manufacturing Shortfall. Each Party is required to provide prompt written notice to the other Party if it reasonably determines that it will 
not, despite its using Commercially Reasonable Efforts, be able to supply the agreed upon demand forecast for the Licensed Products set forth in 
the Manufacturing Plan. Upon such notification, the matter will be referred to the JMC and JSC to determine what, if any (and identify and 
establish, as quickly as possible, if applicable) alternative supply source of Licensed Product (including the other Party) should be utilized. 

8.7 Manufacturing Compliance. Each Party will use diligent efforts to Manufacture the Formulated Bulk Product and Finished Product 
supplied under this Article VIII or, as applicable, to ensure that the same is Manufactured by Third Parties in conformity with Good Practices and 
applicable Laws. Each Party will timely notify and seek the approval of the other Party, which approval shall not be unreasonably withheld or 
delayed, for any Manufacturing changes for the Formulated Bulk Product or Finished Product that are reasonably likely to have an adverse impact 
on (a) the quality of the Licensed Products supplied under this Agreement or (b) the regulatory status of the Licensed Products in the Territory, 
including requirements to support or maintain any Approvals. Each Party shall have the right to conduct inspections and audits of the other 
Party's facilities involved in the Manufacture of Licensed Products in the Field pursuant to this Agreement at reasonable times and on reasonable 
prior notice on terms to be agreed upon by the Parties. Moreover, each Party will use diligent efforts to negotiate agreements that would allow the 
other Party to audit the facilities of Third Party contractors (including Sanofi, if applicable) involved in the Manufacture of Licensed Products for 
use in the Field under this Agreement. 
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ARTICLE IX 
PERIODIC REPORTS; PAYMENTS 

9 .1 Development Costs. Sanofi shall be responsible for paying one hundred percent ( 100%) of the total Development Costs for each Licensed 
Product incurred by or on behalf of Sanofi, Regeneron and their respective Affiliates, except that Shared Phase 3 Trial Costs will be shared eighty 
percent (80%) by Sanofi and twenty percent (20%) by Regeneron. ****************************************. 

9.2 Milestone Payments. In addition to the other payments contemplated herein, Sanofi shall be obligated to pay the non-refundable, non
creditable milestone payments listed in Schedule 3 to Regeneron upon the occurrence of the applicable milestone event. Sanofi shall have thirty 
(30) Business Days after the achievement of any such milestones to pay the corresponding amount to Regeneron, in each case, which shall not be 
reduced by any withholding or similar taxes. 

9.3 Royalties. Any royalty amounts payable pursuant to Section 2.6(d) and 5.6 of this Agreement shall be paid to the applicable Party for the 
period of time, as determined on an Opt-Out Product-by-Opt-Out Product and country-by-country basis, commencing on the first commercial sale 
of such Opt-Out Product and****************** (the "Royalty Term"). During the Royalty Term, the paying Party shall deliver to the other 
Party with each royalty payment a report detailing in reasonable detail the information necessary to calculate the royalty payments due under this 
Section 9.3 for such calendar quarter, including the following information, specified on an Opt-Out Product-by-Opt-Out Product and country-by
country basis: ( a) total gross invoiced amount from sales of each such Opt-Out Product by the paying Party, its Affiliates and sublicensees; (b) all 
relevant deductions from gross invoiced amounts to calculate Net Sales; (c) Net Sales; and (d) royalties payable. 

9.4 Sharing of Profits from Licensed Products. Commencing on the Effective Date and continuing during the Term, the Parties shall share the 
U.S. Profit Split in the United States, and (ii) the Rest of World Profit Split in the Rest of World Countries, in each case, as described in Schedule 2. 

9.5 Periodic Reports. Sanofi and Regeneron shall each prepare and deliver to the other Party the periodic reports specified below: 

(a) Each Party shall deliver electronically the reports required to be delivered by it pursuant to Section 5.4; 

(b) Within twenty (20) days following the end of each month, commencing with the month in which First Commercial Sale occurs, Sanofi 
shall deliver electronically to Regeneron a monthly detailed Net Sales report with monthly and year-to-date sales for each Licensed Product in 
the Field in the Territory by country in United States Dollars; 

( c) Within forty-five ( 45) days following the end of each Quarter, commencing with the Quarter in which First Commercial Sale occurs, 
Sanofi shall 
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deliver electronically to Regeneron a written report setting forth, on a country-by-country basis in the Territory for such Quarter (i) the Net 
Sales of each Licensed Product in local currency and in United States Dollars, (ii) Licensed Product quantities sold in the Field by dosage form 
and unit size and (iii) gross Licensed Product sales in the Field and an accounting of the deductions from gross sales permitted by the definition 
of Net Sales; 

(d) Within forty-five (45) days following the end of each Quarter, each Party that has incurred any Other Shared Expenses or Shared 
Commercial Expenses in that Quarter shall deliver electronically to the other Party a written report setting forth in reasonable detail the Other 
Shared Expenses and/or Shared Commercial Expenses incurred by such Party in such Quarter on a country-by-country and Licensed Product
by-Licensed Product basis, including whether any such expenses are also included in the reports delivered pursuant to clause (e) below; 

(e) Within forty-five (45) days after the end of each Quarter, commencing with the Quarter in which First Commercial Sale in a Reporting 
Country /Region occurs ( or such earlier agreed upon calendar Quarter, if appropriate), Sanofi shall provide to Regeneron, in electronic form, for 
each Reporting Country /Region, and Regeneron shall provide to Sanofi, in electronic form, for each Co-Commercialization Country, a report 
summarizing in reasonable detail the marketing, detailing, selling and promotional activities undertaken by a Party ( or its Affiliates) during the 
previous Quarter in such Reporting/Country Region and/or Co-Commercialization Country; and 

(f) Within sixty (60) days following the end of each Quarter, Sanofi shall deliver electronically to Regeneron a Consolidated Payment 
Report in respect of such Quarter, combining the information reported by each Party pursuant to this Article IX and showing its calculations in 
accordance with Schedule 2 of the amount of any payments to be made by the Parties hereunder for such Quarterly period as contemplated by 
Section 9.5 (including, as applicable, showing the calculation of the U.S. Profit Split and Rest of World Profit Split) and, if applicable, providing 
for the netting of such payments. 

All reports referred to in this Section 9.5 shall be in such form, format and level of detail as may be approved by the JFC. Unless otherwise 
agreed by the JCC, the financial data in the reports will include calculations in local currency and United States Dollars. 

9.6 Funds Flow. The Parties shall make Quarterly True-Up payments as set forth in Schedule 2. If Sanofi is the Party owing the Quarterly 
True-Up payment based on the calculations in the applicable Consolidated Payment Report, it shall, subject to Section 9.12, make such payment to 
Regeneron within fifteen ( 15) days after its delivery to Regeneron of such Consolidated Payment Report. If Regeneron is the Party owing the 
Quarterly True-Up payment based on the calculations in the applicable Consolidated Payment Report, it shall, subject to Section 9.12, make such 
payment to Sanofi within fifteen (15) days after its receipt of such Consolidated Payment Report from Sanofi. Notwithstanding the foregoing, no 
later than fifty-five (55) days after the end of each Quarter, Sanofi shall pay Regeneron fifty percent (50%) of the amount of royalties or other 
amounts payable under any License (to the extent attributable to 

52 

 
APOTEX V. REGENERON IPR2022-01524 

REGENERON EXHIBIT 2008 PAGE 4235



the Manufacture, Development and/or Commercialization of Licensed Products under the Plans for the Territory) to which Regeneron is a party on 
account of the Commercialization of Licensed Products in the Field in the Territory and provide such supporting documentation required by such 
License, as the case may be. 

9.7 Invoices and Documentation. The JFC shall approve the form of any necessary documentation relating to any payments hereunder so as 
to afford the Parties appropriate accounting treatment in relation to any of the transactions or payments contemplated hereunder. 

9.8 Payment Method and Currency. All payments under this Agreement shall be made by bank wire transfer in immediately available funds to 
an account designated by the Party to which such payments are due. All sums due under this Agreement shall be payable in United States Dollars. 
In those cases where the amount due in United States Dollars is calculated based upon one or more currencies other than United States Dollars, 
such amounts shall be converted to United States Dollars using the average of the buying and selling exchange rates for conversion of the 
applicable foreign currency into United States Dollars, using the spot rates (the "Closing Mid-Point Rates" found in the "Dollar spot forward 
against the Dollar" table published by The Financial Times, or any other publication as agreed to by the Parties) from the last Business Day of the 
preceding month. 

9.9 Late Payments. The Parties agree that, unless otherwise mutually agreed by the Parties or otherwise provided in this Agreement, amounts 
due by one Party to the other shall be payable to a bank account, details of which are to be communicated by the receiving Party. All late 
payments under this Agreement shall earn interest, to the extent permitted by applicable Law, from the date due until paid at a rate equal to the 
thirty (30) day London Inter-Bank Offering Rate (LIBOR) U.S. Dollars, as quoted in The Wall Street Journal (Eastern Edition) effective for the date 
on which the payment was due, plus********** (such sum being referred to as the "Default Interest Rate"). 

9.10 Taxes. Except as set forth in Section 9.2, any withholding or other taxes that either Party or its Affiliates are required by Law to withhold 
or pay on behalf of the other Party, with respect to any payments to such other Party hereunder, shall be deducted from such payments and paid 
to the appropriate tax authority contemporaneously with the remittance to the other Party; provided, however, that the withholding Party shall 
promptly furnish to the other Party proper evidence or other reasonable documentation of the taxes so paid. Each Party shall cooperate with the 
other and furnish to the other Party appropriate documents to secure application of the most favorable rate of withholding tax under applicable 
Law (or exemption from such withholding tax payments, as applicable). Without limiting the foregoing, each Party agrees to make all lawful and 
reasonable efforts to minimize any such taxes, assessments and fees and will claim on the other Party's behalf the benefit of any available treaty on 
the avoidance of double taxation that applies to any payments hereunder to such other Party. 

9.11 Adjustments to FTE Rates. Notwithstanding anything herein to the contrary, upon the request of either Party, the Parties shall meet to 
review the accuracy of an applicable FTE rate in any country (~, Sales Force FTE Rate, Medical Post-Approval FTE Rate, Development FTE 
Rate, etc.). The Parties agree to share reasonable supporting documents 
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and materials in connection with an assessment of the applicable FTE rate and to determine in good faith whether to adjust the rate(s) in any 
country. 

9 .12 Resolution of Payment Disputes. In the event there is a dispute relating to any of the payment obligations or reports under this 
Article IX, the Party with the dispute shall have its representative on the JFC provide the other Party's representative on the JFC with written 
notice setting forth in reasonable detail the nature and factual basis for such good faith dispute and the Parties, through the JFC, will seek to 
resolve the dispute as promptly as possible, but no later than ten ( 10) days after such written notice is received. In the event that no resolution is 
reached by the JFC, the matter shall be referred to the JSC in accordance with Section 3.1 l(a). Notwithstanding any other provision of this 
Agreement to the contrary, the obligation to pay any reasonably disputed amount shall not be deemed to have been triggered until such dispute is 
resolved hereunder, provided that all amounts that are not in dispute shall be paid in accordance with the provisions of this Agreement. 

ARTICLEX 
DISPUTE RESOLUTION 

10 .1 Resolution of Disputes. The Parties recognize that disputes as to certain matters may from time to time arise which relate to either Party's 
rights and obligations hereunder. It is the objective of the Parties to comply with the procedures set forth in this Agreement and to use all 
reasonable efforts to facilitate the resolution of such disputes in an expedient manner by mutual agreement. 

10.2 Governance Disputes. Disputes, controversies and claims related to matters intended to be decided within the governance provisions of 
this Agreement set forth in Article III ("Governance Disputes") shall be resolved pursuant to Article III and, to the extent such matters constitute 
Technical Development Matters, a dispute referred to in Section 14.2(b) or a Budget Dispute, Section 10.4, except to the extent any such dispute, 
controversy or claim constitutes a Legal Dispute, in which event the provisions of Section 10.3 shall apply. For the purposes of this Agreement, 
the term "Technical Development Matter" shall mean any dispute concerning a Party's refusal to approve a clinical trial proposed pursuant to 
Section 2.6(b). 

10.3 Legal Disputes. The Parties agree that, subject to Sections 10.5 and 16.2, they shall use all reasonable efforts, through their participation 
in the JSC in the first instance, to resolve any Legal Dispute arising after the Effective Date by good faith negotiation and discussion. In the event 
that the JSC is unable to resolve any such Legal Dispute within five (5) Business Days of receipt by a Party of notice of such Legal Dispute, either 
Party may submit the Legal Dispute to the Executive Officers for resolution. In the event the Executive Officers are unable to resolve any such 
Legal Dispute within the time period set forth in Section 3.1 l(b ), the Parties shall be free to pursue any rights and remedies available to them at law, 
in equity or otherwise, subject, however, to Section 20.1 and Section 20.15. 

10.4 Expert Panel. 

(a) In the event of a dispute between the Parties concerning a Technical Development Matter, any Budget Dispute or a dispute referred to in 
Section 
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14.2(b) that cannot be resolved by the Executive Officers pursuant to Section 3. ll(b) (other than a Legal Dispute), either Party may by written 
notice to the other Party require the specific issue in dispute to be submitted to a panel of experts ("Expert Panel") in accordance with this 
Section 10.4 (for the avoidance of doubt, it is understood that, subject to Section 10.4(e ), in the case of a Budget Dispute first submitted to the 
Expert Panel, the specific issue shall be limited to the overall commercial reasonableness of the Disputed Budget). Such notice shall contain a 
statement of the issue forming the basis of the dispute, the position of the moving Party as to the proper resolution of that issue and the basis for 
such position. Within fifteen (15) days after receipt of such notice, the responding Party shall submit to the moving Party a statement of its 
conception of the specific issue in question, its position as to the proper resolution of that issue and the basis for such position. 

(b) Within fifteen (15) days of the responding Party's response, each Party shall appoint to the Expert Panel an individual who (i) has 
expertise in the pharmaceutical or biotechnology industry and the specific matters at issue ( or, in the case of a dispute regarding an audit as 
referred to in Section 14.2(b ), expertise in accounting and auditing with respect to the development and commercialization of pharmaceutical 
products), (ii) is not a current or former director, employee or consultant of such Party or any of its Affiliates, or otherwise has not received 
compensation or other payments from such Party ( or its Affiliates) for the past five (5) years and (iii) has no known personal financial interest or 
benefit in the outcome or resolution of the dispute, and the appointing Party shall give the other Party written notice of such appointment; 
provided that for such appointment to be effective and for such individual to serve on the Expert Panel, such individual must deliver to the 
other Party a certificate confirming that such individual satisfies the criteria set forth in clauses (i) through (iii) above, disclosing any potential 
conflict or bias and certifying that, as a member of the Expert Panel, such individual is able to render an independent decision. 

(c) Within fifteen (15) days of the appointment of the second (2nd) expert, the two (2) appointed experts shall agree on an additional expert 
who meets the same criteria as described above, and shall appoint such expert as chair of the Expert Panel. If the Party-appointed experts fail to 
timely agree on a third (3rd) expert, then upon the written request of either Party, each Party-appointed expert shall, within ten (10) days of such 
request, nominate one expert candidate and the CPR Institute for Dispute Resolution shall, within ten (10) days of receiving the names of the 
Parties' respective nominees, select one of those experts to serve as the chair of the Expert Panel. Each expert shall agree, prior to his or her 
appointment, to render a decision as soon as practicable after the appointment of the full Expert Panel. 

( d) Within seven (7) days of the appointment of the third (3rd) expert, the Expert Panel shall hold a preliminary meeting or teleconference with 
the Parties or their representatives and shall designate a time and place for a hearing of the Parties on the dispute and the procedures to be 
utilized at the hearing. The Parties may agree in writing to waive the hearing and have the Expert Panel reach a decision on the basis of written 
submissions alone. The Expert Panel may order the Parties to produce any documents or 
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documents or information which are relevant to the dispute. All such documents or information shall be provided to the other Party and the 
Expert Panel as expeditiously as possible but no later than one (1) week prior to the hearing (if any), along with the names of all witnesses who 
will testify at the hearing and a brief summary of their testimony. The hearing shall be held in New York, NY, unless otherwise agreed by the 
Parties, and shall take place as soon as possible but no more than forty-five ( 45) days after the appointment of the third expert, unless the 
Parties otherwise agree in writing or the Expert Panel agrees to extend such time period for good cause shown. The hearing shall last no more 
than one ( 1) day, unless otherwise agreed by the Parties or the Expert Panel agrees to extend such time period for good cause shown. After the 
conclusion of all testimony ( or if no hearing is held after all submissions have been received from the Parties), at a time designated by the Expert 
Panel no later than seven (7) days after the close of the hearing or the receipt of all submissions, each Party shall simultaneously submit to the 
Expert Panel and exchange with the other Party its final proposed resolution (which, in the case of a Budget Dispute first submitted to the Expert 
Panel shall be a Party's proposed resolution that the Disputed Budget either is or is not overall commercially reasonable). 

(e) In rendering the final decision with respect to a Budget Dispute first submitted to the Expert Panel, the Expert Panel shall be limited to 
determining the overall commercial reasonableness of the Disputed Budget. If the Expert Panel determines that such Disputed Budget is overall 
commercially reasonable, then such Budget Dispute shall be deemed finally resolved and such resolution shall be binding on the Parties. 
However, if the Expert Panel determines that such Disputed Budget is not overall commercially reasonable, then the Expert Panel shall, within 
fifteen (15) days after such determination, render a final decision as to what modifications could be made to such Disputed Budget in order for it 
to be overall commercially reasonable (a "Budget Modification Decision"). In connection with reaching a Budget Modification Decision, the 
Expert Panel shall order the Parties to produce any documents or other information which are relevant to such final decision, and the Parties 
shall submit such documents or other information, together with their respective proposed resolutions which shall consist of their respective 
proposed modifications to the Disputed Budget in order for it to be overall commercially reasonable, at least seven days prior to the date a 
Budget Modification Decision is required to be rendered as provided above. In rendering the final decision (which, for other than a Budget 
Modification Decision, shall be rendered no later than fifteen ( 15) days after receipt by the Expert Panel of the Parties' respective proposed 
resolutions, and for a Budget Modification Decision, shall be rendered no later than seven days after receipt by the Expert Panel of the Parties' 
respective proposed resolutions), the Expert Panel shall be limited to choosing a resolution proposed by a Party without modification; provided, 
however, that in no event shall the Expert Panel render a decision that is inconsistent with the Collaboration Purpose and the Parties' intentions 
as set forth in this Agreement. The agreement of two (2) of the three (3) experts shall be sufficient to render a decision and the Parties shall 
abide by such decision. 

(t) The decision of the Expert Panel shall be final and binding on the Parties and may be entered and enforced in any court having 
jurisdiction. Each Party 
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shall bear the cost of its appointee to the Expert Panel and the Parties shall share equally the costs of the third expert. 

10.5 No Waiver. Nothing in this Article X or elsewhere in this Agreement shall prohibit either Party from seeking and obtaining immediate 
injunctive or other equitable relief if such Party reasonably believes that it will suffer irreparable harm from the actions or inaction of the other. 

ARTICLE XI 
TRADEMARKS AND CORPORATE LOGOS 

11.1 Corporate Names. Each Party and its Affiliates shall retain all right, title and interest in and to their respective corporate names and 
logos. 

11.2 Selection of Product Trademarks. For each Licensed Product, the JCC shall select one Product Trademark for use in the Field throughout 
the Territory, unless such Product Trademark is prohibited by law in any country in the Territory or the JCC determines that a different Product 
Trademark should be used in particular countries or Regions to maximize the commercial potential of such Licensed Product. Once a Product 
Trademark has been selected by the JCC, the Parties shall enter into an agreement or, in the alternative, shall amend this Agreement as the Parties 
may agree, in order to address the Parties' respective rights and obligations with respect to such Product Trademark. Each Licensed Product in the 
Field shall be promoted and sold in the Territory under the applicable Product Trademark(s), trade dress and packaging approved by the JCC. 

11.3 Ownership of Product Trademarks. Unless otherwise mutually agreed between the Parties, and subject to Sections 11.4 and 11.5, Sanofi 
(or its local Affiliates, as appropriate) shall own and retain all right, title and interest in and to Product Trademark(s), together with all associated 
domain names and all goodwill related thereto in all countries in the Territory. 

11.4 Prosecution and Maintenance of Product Trademark(s). Sanofi will use Commercially Reasonable Efforts to prosecute and maintain the 
Product Trademark(s) in all countries in the Territory. Notwithstanding the foregoing, in the event Sanofi elects not to prosecute or maintain any 
Product Trademark(s) in any country in the Territory, Sanofi shall provide reasonable prior written notice to Regeneron of its intention not to 
prosecute or maintain any such Product Trademark in such country in the Territory, and Regeneron shall have the right to do so on behalf of 
Sanofi for use with Licensed Products, subject to consultation and cooperation with Sanofi. All Out-of-Pocket Costs incurred in the filing, 
prosecution and maintenance of Product Trademarks as provided in this Section 11.4 shall be shared by the Parties as part of Shared Commercial 
Expenses. 

11.5 License to the Product Trademark(s). Sanofi hereby grants to Regeneron a co-exclusive license (non-exclusive only with respect to 
Regeneron) to use the Product Trademark(s) for the Licensed Products solely for the purposes ofRegeneron's Development, Manufacturing, and, 
if applicable, Co-Promotion of Licensed Products, or other Regeneron Commercialization activities with respect to Licensed Products if agreed to 
by Sanofi or set forth 
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in any Plans, subject to the terms and conditions of this Agreement. Consistent with Section 4 .4 of this Agreement, neither Party shall license ( or 
in the case of Regeneron, sub license) rights to use, or otherwise transfer ownership of the Product Trademark(s) without the prior written consent 
of the other Party, such consent not to be unreasonably withheld or delayed. Sanofi shall only utilize the Product Trademark(s) on approved 
Promotional Materials, on the Licensed Products as needed and on or other approved product-related materials for the Licensed Products in the 
Field in the Territory for the purposes contemplated herein, and all use by Sanofi or its Affiliates or Sublicensees of the Product Trademark(s) shall 
be in accordance with (a) rules established by the JCC and (b) quality standards established by the JCC which are reasonably necessary in order to 
preserve the validity and enforceability of the Product Trademark(s). Each Party agrees that at no time during the Term will it or any of its Affiliates 
attempt to use or register any trademarks, trade dress, service marks, trade names or domain names confusingly similar to the Product Trademark(s) 
in relation to a product that is a Licensed Product, or take any other action which damages or dilutes the rights to, or goodwill associated with, the 
Product Trademark(s). Upon request by either Party, the other Party shall ( or shall cause its Affiliates, as appropriate, to) execute such documents 
as may reasonably be required for the purpose of recording with any Governmental Authority the license, or a recordable version thereof, referred 
to above in this Section 11. 5. 

11.6 Use of Corporate Names. Sanofi (through its Affiliates, as appropriate) shall use Commercially Reasonable Efforts to include 
Regeneron's name with equal prominence on materials related to each Licensed Product in the Field (including, without limitation, package inserts, 
packaging, trade packaging, samples and all Promotional Materials used or distributed in connection with such Licensed Product), unless to do so 
would be prohibited under applicable Laws; provided, however, in the case of multi-product materials that refer to a Licensed Product in the Field 
as well as other pharmaceutical products, the prominence ofRegeneron's name shall be commensurate with the relative prominence of the 
Licensed Product in such materials. Each Party grants to the other Party (and its Affiliates) the right, free of charge, to use its name and logo on 
package inserts, packaging, trade packaging, samples and all Promotional Materials used or distributed in connection with the applicable Licensed 
Product in the Field in the Territory during the Term and thereafter with respect to Promotional Materials, package inserts, packaging, labeling, 
trade packaging and samples, only for the time period and solely to the extent necessary to exhaust the existing inventory of Licensed Product 
(including packaging materials for such Licensed Product) and Promotional Materials containing such name or logo. During the Term, each Party 
shall submit samples of each such package inserts, packaging, trade packaging, etc. to such other Party for its prior approval, which approval shall 
not be unreasonably withheld or delayed, at least thirty (30) days before dissemination of such materials. Failure of the receiving Party to object 
within such thirty (30) day period shall constitute approval of the submitting Party's package inserts, packaging, trade packaging, etc. 

ARTICLE XII 
NEWLY CREATED INVENTIONS AND KNOW-HOW 

12.1 Ownership of Newly Created Intellectual Property. 

(a) Subject to Section 12. l(e), each Party (and each Party's respective Affiliates) shall exclusively own all intellectual property (including, 
without limitation, 
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Know-How, Patents and Patent Applications and copyrights) discovered, invented, authored or otherwise created in connection with the 
Collaboration solely by such Party, its Affiliates, employees, agents and consultants ("Sole Inventions"). Sole Inventions made solely by 
Sanofi, its Affiliates, employees, agents and consultants are referred to herein as "Sanofi Sole Inventions". Sole Inventions made solely by 
Regeneron, its Affiliates, employees, agents and consultants are referred to herein as "Regeneron Sole Inventions". The Parties agree that 
nothing in this Agreement, and no use by a Party of the other Party's Intellectual Property pursuant to this Agreement, shall vest in a Party any 
right, title or interest in or to the other Party's Intellectual Property, other than the license rights expressly granted hereunder. Any remuneration 
payable under applicable law to an inventor and costs associated with determining such remuneration shall be treated as Other Shared 
Expenses. 

(b) The Parties shall jointly own all intellectual property (including, without limitation, Know-How, Patents and Patent Applications and 
copyrights) discovered, invented, authored or otherwise created under the Collaboration during the Term that is invented or authored jointly by 
an individual or individuals having an obligation to assign such intellectual property to Sanofi or its Affiliate ( or for which ownership vests in 
Sanofi or its Affiliate by operation of law), on the one hand, and an individual or individuals having an obligation to assign such intellectual 
property to Regeneron or its Affiliate ( or for which ownership vests in Regeneron or its Affiliate by operation of Law), on the other hand, on the 
basis of each Party ( or its Affiliate) having an undivided interest in the whole (" Joint Inventions"). 

(c) Notwithstanding the foregoing in Section 12. l(b ), (i) for purposes of determining whether a patentable invention is a Sanofi Sole 
Invention, a Regeneron Sole Invention or a Joint Invention, questions of inventorship shall be resolved in accordance with United States 
patent laws, (ii) for purposes of determining whether a copyrighted work is a Sanofi Sole Invention, a Regeneron Sole Invention or a Joint 
Invention, questions of copyright authorship shall be resolved in accordance with United States copyright laws and (iii) for purposes of 
determining whether Know-How ( other than copyrighted work and Patent Applications) is a Sanofi Sole Invention, a Regeneron Sole Invention 
or a Joint Invention, questions of authorship or inventorship shall be resolved in accordance with the laws of the State of New York, United 
States. 

(d) To the extent that any right, title or interest in or to any intellectual property discovered, invented, authored or otherwise created under 
the Collaboration during the Term vests in a Party or its Affiliate, by operation of Law or otherwise, in a manner contrary to the agreed upon 
ownership as set forth in this Agreement, such Party ( or its Affiliate) shall, and hereby does, irrevocably assign to the other Party any and all 
such right, title and interest in and to such intellectual property to the other Party without the need for any further action by any Party. 

(e) Subject to the other terms and conditions of this Agreement ( other than Section 12. l(a)), to the extent permitted under any relevant 
Third Party agreement, each Party agrees that all Know-How, other than Excluded Know-How Rights, discovered, invented, authored or 
otherwise created by it ( or its Affiliate) after the 
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Effective Date directly in connection with the performance of the research and clinical activities approved by the JDC, in each case, as included 
in the Global Development Plans shall be Joint Inventions. Each Party agrees to execute all necessary documentation to reflect the foregoing. 
As used above, the term "Excluded Know-How Rights" shall mean any Know-How claiming or covering composition (including any 
formulation) of a Licensed Product, including, for the avoidance of doubt, any manufacturing and/or cell line related intellectual property. For 
further clarity, nothing in this Section 12. l(e) shall be construed to grant either Party any rights to Patents or Know-How of the other Party 
discovered, invented, authored or otherwise created by it outside the performance of the research activities approved by the JDC and/or the 
clinical development activities approved by the JDC, in each case, as included in Global Development Plans. 

(t) The Parties hereby agree that each Party's use of the Joint Inventions is governed by the terms and conditions of this Agreement shall 
be governed as follows: each Party's interest in the Joint Inventions may be sub licensed to Third Parties, and any ownership rights therein 
transferred, in whole or in part, by each Party without consent of the other Party (unless otherwise prohibited by this Agreement); provided 
that (i) each of the Parties acknowledges that it receives no rights to any Intellectual Property of the other Party underlying or necessary for the 
use of any Joint Invention, except as may be expressly set forth in Article IV, (ii) each Party agrees not to transfer any of its ownership interest 
in any of the Joint Inventions without securing the transferee's written agreement to be bound by the terms of this Section 12 .1 ( e) and 
(iii) nothing in this Article XII shall relieve a Party or its Affiliates of their obligations under Article XVI with respect to confidential Party 
Information provided by the other Party or such other Party's Affiliates. Each of the Parties (or its Affiliate), as joint owner of the Joint 
Inventions, agrees to cooperate with any enforcement actions brought by the other joint owner(s) against any Third Parties, and further agrees 
not to grant any licenses to any such Third Parties against which such enforcement actions are brought during the time of such dispute, 
without the prior written consent of the other joint owner(s), such consent not to be unreasonably withheld. Neither Party hereto shall have the 
obligation to account to the other Party for any revenues or profits obtained from any transfer of its interest in, or its use, sublicense or other 
exploitation of, the Joint Inventions outside the scope of the Collaboration. The provisions governing Joint Inventions set forth in this 
Section 12.1 ( e) shall survive the expiration or termination of this Agreement. 

12.2 Prosecution and Maintenance of Patent Rights. 

(a) Regeneron shall prepare, file, prosecute and maintain Patents and Patent Applications (as applicable) included in the Regeneron Patent 
Rights in the Territory. Regeneron shall undertake such activities using outside counsel reasonably acceptable to Sanofi except that all 
provisionals, the priority application based thereon and the corresponding PCT may be prepared and filed by Regeneron's in-house counsel. 
Regeneron shall confer with and keep Sanofi reasonably informed regarding the status of such activities. In addition, Regeneron shall have the 
following obligations with respect to the filing, prosecution and maintenance ofRegeneron Patent Rights: (i) Regeneron shall provide to Sanofi 
for review and comment a substantially completed draft of any 
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priority Patent Application in the Territory at least thirty (30) days prior to the filing of any such priority Patent Application by Regeneron and 
incorporate any reasonable comment from Sanofi within such thirty (30) day period unless Regeneron reasonably believes that such comments 
will adversely affect the Patent Application or resulting Patent (it being understood that the Parties will discuss any points of disagreement and 
work to resolve disagreements during this thirty (30) day period); (ii) Regeneron shall provide Sanofi promptly with copies of all material 
communications received from or filed in patent offices in the Territory with respect to such filings; (iii) Regeneron shall consult with Sanofi 
promptly following the filing of the priority Patent Applications in the Territory to mutually determine in which countries in the Territory it shall 
file convention Patent Applications, provided, however, applications shall be filed in at least 
******************************************** (the "Patent Jurisdictions") unless otherwise agreed in writing; and (iv) Regeneron 
shall consult with Sanofi a reasonable time prior to taking or failing to take action that would materially affect the scope or validity of rights 
under any Patent Applications or Patents in the Field (including but not limited to substantially narrowing or canceling any claim without 
reserving the right to file a continuing or divisional Patent Application, abandoning any Patent or not filing or perfecting the filing of any Patent 
Application in any country). In the event that Regeneron desires to abandon any Patent included in the Regeneron Patent Rights in the 
Territory, Regeneron shall provide reasonable prior written notice to Sanofi of such intention to abandon (which notice shall, in any event, be 
given no later than sixty (60) days prior to the next deadline for any action that may be taken with respect to such Regeneron Patent with the 
applicable patent office) and Sanofi shall have the right, but not the obligation, to assume responsibility for the prosecution and maintenance 
thereof, in Regeneron's name or Sanofi's name at Sanofi's sole discretion, unless, with respect to any such Patent Applications that are 
unpublished, Regeneron notifies Sanofi that Regeneron would prefer to maintain the subject matter of such Patent Application as a trade secret 
and Sanofi agrees in writing. 

(b) Sanofi shall prepare, file, prosecute and maintain Patents and Patent Applications (as applicable) included in the Sanofi Patent Rights 
in the Territory and shall confer with and keep Regeneron reasonably informed regarding the status of such activities. In addition, Sanofi shall 
have the following obligations with respect to the filing, prosecution and maintenance of Sanofi Patent Rights: (i) Sanofi shall provide to 
Regeneron for review and comment a copy of a substantially completed draft of any priority Patent Application in the Territory at least thirty 
(30) days prior to the filing of any such priority Patent Application by Sanofi and incorporate any reasonable comment from Regeneron unless 
Sanofi reasonably believes that such comments will adversely affect the Patent Application or resulting Patent (it being understood that the 
Parties will discuss any points of disagreement and work to resolve disagreements during this thirty (30) day period); (ii) Sanofi shall provide 
Regeneron promptly with copies of all material communications received from or filed in patent offices with respect to such filings; (iii) Sanofi 
shall consult with Regeneron promptly following the filing of the priority Patent Applications in the Territory to mutually determine in which 
countries in the Territory it shall file convention Patent Applications, provided, however, applications shall be filed in at least the Patent 
Jurisdictions unless otherwise agreed in writing; and (iv) Sanofi shall 
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consult with Regeneron a reasonable time prior to taking or failing to take action that would materially affect the scope or validity of rights 
under any Patent Applications or Patents in the Field (including but not limited to substantially narrowing or canceling any claim without 
reserving the right to file a continuing or divisional Patent Application, abandoning any Patent or not filing or perfecting the filing of any Patent 
Application in any country). In the event that Sanofi desires to abandon any Patent included in the Sanofi Patent Rights in the Territory, Sanofi 
shall provide reasonable prior written notice to Regeneron of such intention to abandon (which notice shall, in any event, be given no later than 
sixty (60) days prior to the next deadline for any action that may be taken with respect to such Sanofi Patent with the applicable patent office) 
and Regeneron shall have the right, but not the obligation, to assume responsibility for the prosecution and maintenance thereof in Sanofi's 
name, unless, with respect to any such Patent Applications that are unpublished, Sanofi notifies Regeneron that Sanofi would prefer to 
maintain the subject matter of such Patent Application as a trade secret and Regeneron agrees in writing. 

(c) With respect to any Joint Patent Rights, the Parties shall consult with each other regarding the filing, prosecution and maintenance of 
any Patents and Patent Applications, and responsibility for such activities shall be the obligation of the Controlling Party. The Controlling 
Party shall undertake such filings, prosecutions and maintenance in the names of both Parties as co-owners through outside counsel 
reasonably acceptable to the non-Controlling Party, except that the Controlling Party may prepare and file all provisional applications, priority 
applications based thereon and the corresponding PCTs using in-house counsel. The Controlling Party shall have the following obligations 
with respect to the filing, prosecution and maintenance of Patent Applications and Patents under any such Joint Patent Rights: (i) the 
Controlling Party shall provide the non-Controlling Party with notice and a copy of a substantially completed draft of any priority Patent 
Application at least thirty (30) days prior to the filing of any such priority Patent Application by the Controlling Party and incorporate any 
reasonable comment provided by the non-Controlling Party within such thirty (30) day period (it being understood that the Parties will discuss 
any points of disagreement and work to resolve disagreements during this thirty (30) day period; (ii) the Controlling Party shall notify the non
Controlling Party prior to the filing of a Patent Application by the Controlling Party; (iii) the Controlling Party shall consult with the non
Controlling Party promptly following the filing of the priority Patent Application to mutually determine in which countries it shall file convention 
Patent Applications provided, however, applications shall be filed in at least the Patent Jurisdictions unless otherwise agreed in writing; (iv) the 
Controlling Party shall provide the non-Controlling Party promptly with copies of all material communications received from or filed in patent 
offices with respect to such filings and the Parties use all reasonable efforts to reach agreement in a timely manner with respect to all material 
responses and amendments; and (v) the Controlling Party shall provide the non-Controlling Party a reasonable time prior to taking or failing to 
take action that would affect the scope or validity ofrights under any Patent Applications or Patents, but in no event less than sixty (60) days 
prior to the next deadline for any action that may be taken with the applicable patent office (including but not limited to substantially narrowing 
or canceling any claim without reserving the 
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right to file a continuing or divisional Patent Application, abandoning any Patent or not filing or perfecting the filing of any Patent Application 
in any country), with notice of such proposed action or inaction so that the non-Controlling Party has a reasonable opportunity to review and 
make conunents, and take such actions as may be appropriate in the circumstances. In the event that the Controlling Party materially breaches 
the foregoing obligations and such breach is not cured within thirty (30) days of a written notice from the non-Controlling Party to the 
Controlling Party describing such breach, or in the event that the Controlling Party fails to undertake the filing of a Patent Application within 
the earlier of (i) ninety (90) days of a written request by the non-Controlling Party to do so, and (ii) sixty (60) days prior to the anticipated filing 
date, the non-Controlling Party may assume the Controlling Party's responsibility for filing, prosecution and maintenance of any such Joint 
Patent Right, and will thereafter be deemed the Controlling Party for purposes hereof. Notwithstanding the foregoing, the Controlling Party may 
withdraw from or abandon any Patent or Patent Application relating to any Joint Patent Rights on thirty (30) days' prior written notice to the 
other Party (provided that such notice shall be given no later than sixty (60) days prior to the next deadline for any action that may be taken 
with respect to such Patent or Patent Application with the applicable patent office), providing the non-Controlling Party a free-of-charge option 
to assume the prosecution or maintenance thereof. 

( d) Each Party agrees to cooperate with the other with respect to the preparation, filing, prosecution and maintenance of Patents and 
Patent Applications pursuant to this Section 12.2, including, without limitation, the execution of all such documents and instruments and the 
performance of such acts ( and causing its relevant employees to execute such documents and instruments and to perform such acts) as may be 
reasonably necessary in order to permit the other Party to continue any preparation, filing, prosecution or maintenance of Joint Patent Rights 
that such Party has elected not to pursue as provided for in Section 12.2(c). The JCC, with the approval of the JSC, will determine which of the 
Sanofi Patent Rights, Regeneron Patent Rights and Joint Patent Rights for which to seek an extension of term and the applicable Party will file 
for said patent term extension. 

(e) All Out-of-Pocket Costs incurred in the filing, prosecution and maintenance of any Sanofi Patent Rights, Regeneron Patent Rights and 
Joint Patent Rights in the Territory for use in the Field, and any extensions thereof, shall be treated as Other Shared Expenses. 

12.3 Interference, Opposition and Reissue. 

(a) Each Party will notify the other within ten (10) days of receipt by such Party of information concerning the request for, or filing or 
declaration of, any interference, opposition or reexamination relating to Regeneron Patent Rights, Sanofi Patent Rights or Joint Patent Rights in 
the Territory. The Parties will thereafter consult and cooperate fully to determine a course of action with respect to any such proceeding. The 
Parties will reasonably consult with one another in an effort to agree with respect to decisions on whether to initiate or how to respond to such 
a proceeding, as applicable, and the course of action in such proceeding, including settlement negotiations and terms, 
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provided that if such agreement cannot be reached promptly, such decisions will be made (i) with respect to Regeneron Patent Rights, by 
Regeneron in consultation with Sanofi, (ii) with respect to Sanofi Patent Rights, by Sanofi in consultation with Regeneron and (iii) with respect 
to Joint Patent Rights, jointly by the Parties. 

(b) All Out-of-Pocket Costs incurred in connection with any interference, opposition, reissue or reexamination proceeding relating to the 
Regeneron Patent Rights, Sanofi Patent Rights and/or Joint Patent Rights in the Territory for use in the Field shall be treated as Other Shared 
Expenses. 

ARTICLE XIII 
INTELLECTUAL PROPERTY LITIGATION AND LICENSES 

13.1 Third Party Infringement Suits. 

( a) In the event that either Party or any of its Affiliates becomes aware of an actual, potential or suspected infringement of a Sanofi Patent 
Right, a Regeneron Patent Right, a Joint Patent Right, Product Trademark or any other intellectual property right jointly owned or licensed 
under this Agreement, by a Third Party's activities in the Field in the Territory, the Party that became aware of the infringement shall promptly 
notify the other Party in writing of this claim or assertion and shall provide such other Party with all available evidence supporting such known, 
potential or suspected infringement or unauthorized use. As soon as reasonably practicable after the receipt of such notice, the Parties shall 
cause the JSC to meet and consider the appropriate course of action with respect to such infringement. The Parties shall at all times cooperate, 
share all material notices and filings in a timely manner, provide all reasonable assistance to each other and use Commercially Reasonable 
Efforts to mutually agree upon an appropriate course of action, including, as appropriate, the preparation of material court filings and any 
discussions concerning prosecution and/or settlement of any such claim. 

(b) With respect to any such actual, suspected or potential infringement by virtue of a generic or potential generic competitor's activities 
in the Field in the Territory, including but not limited to, any ANDA filing, Paragraph IV Certification ( or the equivalent for biologics) or other 
actual or potential infringement by a generic or potential generic competitor anywhere in the Territory, the Parties will consult and cooperate 
fully to determine a course of action. Final decisions on whether to initiate a proceeding, and the course of action in such proceeding, including 
settlement negotiations and terms, will be made by Sanofi with active assistance from and in consultation with Regeneron. Regeneron will 
provide reasonable assistance to Sanofi in prosecuting any suit, and ifrequired by Law, will join in the suit. Although Sanofi has the right to 
select counsel of its own choice, it shall first consult with Regeneron and consider in good faith the recommendations ofRegeneron. The 
amount of any recovery from any such infringement suit with respect to activities in the Field in the Territory shall first be used to pay 
reasonable costs, including attorneys' fees, relating to such legal proceedings and then shared equally by the Parties or according to the U.S. 
Profit Split and Rest of World Profit Split if and as applicable. 
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( c) With respect to all other such actual, potential or suspected infringement by virtue of a Third Party's activities in the Field in the 
Territory, the Parties will consult and cooperate fully in an effort to determine a mutually agreeable course of action, provided if such agreement 
cannot be reached promptly, final decisions on whether to initiate a proceeding, and the course of action in such proceeding, including 
settlement negotiations and terms, will be made (i) with respect to Regeneron Patent Rights, by Regeneron in consultation with Sanofi, (ii) with 
respect to Sanofi Patent Rights, by Sanofi in consultation with Regeneron, and (iii) with respect to Joint Patent Rights, jointly by the Parties. 
Any disagreement between the Parties concerning the enforcement of Joint Patent Rights shall be referred to the Executive Officers for 
resolution. The Party initiating the litigations shall be referred to as the "Lead Litigation Party." The non-Lead Litigation Party will provide 
reasonable assistance to the Lead Litigation Party in prosecuting any suit, and if required by Law, will join in the suit. Although the Lead 
Litigation Party has the right to select counsel of its own choice, it shall first consult with the other Party and consider in good faith the 
recommendations of the other Party. The amount of any recovery from any such infringement suit with respect to activities in the Field in the 
Territory shall first be used to pay reasonable costs, including attorneys' fees, relating to such legal proceedings and then shared equally by 
the Parties. 

(d) All Out-of-Pocket Costs incurred in connection with any litigation under Section 13. l(b) or (c) related to activities in the Field in the 
Territory shall be treated as Other Shared Expenses. 

(e) For the avoidance of doubt, neither Party will enter into any settlement of any suit referenced in this Section 13.1 that materially affects 
the other Party's rights or obligations with respect to the applicable Licensed Product in the Field in the Territory without the other Party's prior 
written consent. Furthermore, no Party shall enter into any Third Party intellectual property license requiring the payment of royalties or other 
amounts based on the Development, Manufacture or Commercialization of Licensed Products in the Field in the Territory under this Agreement 
without the other Party's prior written consent. 

13 .2 Patent Marking. Each Party shall comply with the patent marking statutes in each country in which a Licensed Product in the Field is 
made, offered for sale, sold or imported by such Party, its Affiliates and/or Sublicensees. 

13 .3 Third Party Infringement Claims; New Licenses. 

(a) If either Party or its Affiliates shall learn of an allegation that the Development, Manufacture or Commercialization of any Licensed 
Product in the Field in the Territory under this Agreement infringes or otherwise violates the intellectual property rights of any Third Party in 
the Territory, then such Party shall promptly notify the other Party in writing of this allegation. As soon as reasonably practicable after the 
receipt of such notice and at all times thereafter, the Parties shall meet and consider the appropriate course of action with respect to such 
allegation of infringement. In any such instance, each Party shall have the right to defend any action naming it using its own 
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counsel; however, the Parties shall at all times cooperate, share all material notices and filings in a timely manner, provide all reasonable 
assistance to each other and use Commercially Reasonable Efforts to mutually agree upon an appropriate course of action, including, as 
appropriate, the preparation of material court filings and any discussions concerning a potential defense and/or settlement of any such claim. 
The rights and obligations in this Section 13. 3 shall apply even if only one Party defends any claimed infringement action commenced by a 
Third Party in the Territory claiming that the Development, Manufacture and/or Commercialization of any Licensed Product in the Field under 
this Agreement infringes or otherwise violates any intellectual property rights of any Third Party. 

(b) Except as otherwise set forth in this Agreement, all Out-of-Pocket Costs ( except for the expenses of the non-controlling Party's 
counsel, if only one Party defends a claim) incurred in connection with any litigation referred to in this Section 13. 3 shall be treated as Other 
Shared Expenses. 

(c)**************************. 

(d) License fees, royalties and other payments under Licenses to the extent attributable to, and based on, the discovery, Development and 
Manufacture of Commercial Supply Requirements or the Commercialization of Licensed Products in the Field in the Territory shall be treated as 
Other Shared Expenses. 

(e)**************************************************. 

ARTICLE XIV 
BOOKS, RECORDS AND INSPECTIONS; AUDITS AND ADJUSTMENTS 

14.1 Books and Records. Each Party shall, and shall cause each of its respective Affiliates to, keep proper books of record and account in 
which full, true and correct entries (in conformity with GAAP or IAS/IFRS) shall be made for the purpose of determining the amounts payable or 
owed pursuant to this Agreement. Each Party shall, and shall cause each of its respective Affiliates to, permit auditors, as provided in Section 14.2, 
to visit and inspect, during regular business hours and under the guidance of officers of the Party being inspected, and to examine the books of 
record and account of such Party or such Affiliate to the extent relating to this Agreement and discuss the affairs, finances and accounts of such 
Party or such Affiliate to the extent relating to this Agreement with, and be advised as to the same by, its and their officers and independent 
accountants. 

14.2 Audits and Adjustments. 

(a) Each Party shall have the right (at its own cost), upon no less than thirty (30) days advance written notice and at such reasonable 
times and intervals and to such reasonable extent as the investigating Party shall request, not more than once during 
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any Contract Year, to have the books and records of the other Party and its Affiliates to the extent relating to this Agreement for the preceding 
two (2) years audited by an independent "Big Four" (or equivalent) accounting firm of its choosing under reasonable appropriate 
confidentiality provisions, for the sole purpose of verifying the accuracy of all financial, accounting and numerical information and calculations 
provided, and payments made, under this Agreement; provided that no period may be subjected to audit more than one (1) time unless a 
material discrepancy is found in any such audit of such period, in which case additional audits of such period may be conducted until no 
material discrepancies are found. 

(b) The results of any such audit shall be delivered in writing to each Party and shall be final and binding upon the Parties, unless 
disputed by a Party within ninety (90) days. Unless otherwise mutually agreed by the Parties, any disputes regarding the results of any such 
audit shall be subject to dispute resolution in accordance with Article X. If the audited Party or its Affiliates have underpaid or over billed an 
amount due under this Agreement resulting in a cumulative discrepancy during any year of more than seven and one-half percent (7.5%), the 
audited Party shall also reimburse the other Party for the costs of such audit (with the cost of the audit to be paid by the auditing party in all 
other cases). Such accountants shall not reveal to the Party seeking verification the details of its review, except for such information as is 
required to be disclosed under this Agreement, and shall be subject to the confidentiality provisions contained in Article XVI. 

( c) If any examination or audit of the records described above discloses an under- or over-payment of amounts due hereunder, then 
unless the result of the audit is to be contested pursuant to Section 14.2(b) above, the Party owing any money hereunder shall pay the same 
(plus interest thereon at the Default Interest Rate from the date of such underpayment through the date of payment of the amount required to 
be paid pursuant to this Section 14.2(c)) to the Party entitled thereto within thirty (30) days after receipt of the written results of such audit 
pursuant to this Section. 

14.3 GAAP/IAS/IFRS. Except as otherwise provided herein, all costs and expenses and other financial determinations with respect to this 
Agreement shall be determined in accordance with, at a Party's election, GAAP or IAS/IFRS. 

ARTICLE XV 
REPRESENTATIONS, WARRANTIES AND COVENANTS 

15.1 Due Organization, Valid Existence and Due Authorization; Financial Capability. Each Party hereby represents and warrants to the other 
Party, as of the Effective Date, as follows: (a) it is duly organized and validly existing under the Laws of its jurisdiction of incorporation; (b) it has 
full corporate ( or, in the case of Sanofi Amerique, partnership) power and authority and has taken all corporate ( or, in the case of Sanofi Amerique, 
partnership) action necessary to enter into and perform this Agreement; ( c) the execution and performance by it of its obligations hereunder will 
not constitute a breach of, or conflict with, its organizational documents nor any other agreement by which it is bound or any requirement of 
applicable Laws or regulations; (d) this Agreement is its legal, valid and binding obligation, enforceable in 
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accordance with the terms and conditions hereof (subject to applicable Laws of bankruptcy and moratorium); (e) such Party is not prohibited by 
the terms of any agreement to which it is a party from granting, the licenses granted to the other under Article IV hereof; and (t) no broker, finder or 
investment banker is entitled to any brokerage, finder's or other fee in connection with this Agreement or the transactions contemplated hereby 
based on arrangements made by it or on its behalf. Each Party hereby represents and warrants to the other Party that such Party has, and will 
continue to have, sufficient liquid assets to promptly and timely pay and perform all of the payments and obligations required by such Party or its 
Affiliates to be paid and performed by them hereunder. 

15.2 Knowledge of Pending or Threatened Litigation. Each Party represents and warrants to the other Party that, as of the Effective Date, 
there is no claim, announced investigation, suit, action or proceeding pending or, to such Party's know ledge, threatened, against such Party 
before or by any Governmental Authority or arbitrator that, individually or in the aggregate, could reasonably be expected to (a) materially impair 
the ability of such Party to perform any of its obligations under this Agreement or (b) prevent or materially delay or alter the consummation of any 
or all of the transactions contemplated hereby. During the Term, each Party shall promptly notify the other Party in writing upon learning of any of 
the foregoing. 

15.3 Additional Regeneron Representations, Warranties and Covenants. Regeneron additionally represents and warrants to Sanofi that, as of 
the Effective Date: 

(a) Regeneron owns all right, title and interest in and to all Regeneron Patent Rights in existence as of the Effective Date; 

(b) Regeneron has the right and authority to grant the rights granted pursuant to the terms and conditions of this Agreement and 
Regeneron has not granted any rights that would be inconsistent with or in conflict with or in derogation of the rights granted herein; 

(c) there is no pending litigation that alleges that any ofRegeneron's activities relating to the Regeneron Intellectual Property have 
violated, or would violate, the intellectual property rights of any Third Party (nor has it received any written communication threatening such 
litigation); 

(d) to Regeneron's knowledge, no litigation has been otherwise threatened which alleges that any of its activities relating to the 
Regeneron Intellectual Property have violated or would violate, any intellectual property rights of any Third Party; 

( e) the conception, development and reduction to practice of any Regeneron Intellectual Property existing as of the Effective Date has not 
constituted or involved the misappropriation of trade secrets or other rights of any Person; 

(t) to Regeneron's knowledge, the issued Patents included in the Regeneron Intellectual Property existing as of the Effective Date are not 
invalid or unenforceable, in whole or part; 
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(g) Regeneron has not received any written notice of any threatened claims or litigation seeking to invalidate or otherwise challenge the 
Regeneron Patent Rights or Regeneron's rights therein, and, to Regeneron's knowledge, none of the Regeneron Patent Rights are subject to 
any pending re-examination, opposition, interference or litigation proceedings; and 

(h) Regeneron has enforceable written agreements with all of its employees and contractors who may participate in the conduct of the 
Collaboration or receive Confidential Information hereunder assigning to Regeneron ownership of all intellectual property rights created in the 
course of their employment or provision of services, as applicable. 

15.4 Disclaimer of Warranties. EXCEPT AS OTHERWISE SPECIFICALLY PROVIDED IN THIS AGREEMENT, NEITHERPARTYMAKES 
ANY REPRESENTATIONS OR WARRANTIES, EXPRESS, IMPLIED, STATUTORY OR OTHERWISE, CONCERNING THE SUCCESS OR 
POTENTIAL SUCCESS OF THE DEVELOPMENT, COMMERCIALIZATION, MARKETING OR SALE OF ANY LICENSED PRODUCT IN THE 
FIELD. EXCEPT AS EXPRESSLY SET FORTH HEREIN, EACH PARTY EXPRESSLY DISCLAIMS ANY AND ALL REPRESENT A TIO NS AND 
WARRANTIES, EXPRESS, IMPLIED, STATUTORY OR OTHERWISE, INCLUDING WITHOUT LIMITATION THEW ARRANTIES OF 
MERCHANT ABILITY AND FITNESS FOR AP ARTICULAR PURPOSE. 

15.5 Mutual Covenants. Each Party hereby covenants to the other Party as of the Effective Date as follows: (a) it will not during the Term 
grant any right or license to any Third Party in the Territory which would be inconsistent with or in conflict with or in derogation of the rights 
granted to the other Party under this Agreement, and will not take any action that would materially conflict with or adversely affect its obligations 
to the other Party under this Agreement; (b) neither Party will use the Patent Rights or Know-How of the other Party outside the scope of the 
licenses and rights granted to it under this Agreement; and ( c) in the course of the Development or Commercialization of a Licensed Product in the 
Field under this Agreement, it will not knowingly use and will not have knowingly used an employee or consultant who is or has been debarred by 
a Regulatory Authority or, to the best of such Party's knowledge, is or has been the subject of debarment proceedings by a Regulatory Authority. 

16.1 Confidential Information. 

ARTICLE XVI 
CONFIDENTIALITY 

(a) Each of Sanofi and Regeneron acknowledges (subject to the further provisions of this Article XVI and the provisions of Article XIX) 
that all Party Information provided to it ( or its Affiliate) or otherwise made available to it by the other Party or its respective Affiliates pursuant 
to this Agreement ( or, in the case of Sanofi, Party Information provided to it under the Confidentiality Agreements is confidential and 
proprietary to such other Party. Furthermore, each of Sanofi and Regeneron acknowledges (subject to the further provisions of this Article XVI) 
that all New 
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Information is confidential and proprietary to both Parties. Subject to the further provisions of this Article XVI, each of Sanofi and Regeneron 
agrees to (i) maintain such Party Information of the other Party ( or its Affiliates) and all New Information in confidence during the Term and for 
a period of ten (10) years thereafter and (ii) use such Party Information of the other Party ( or its Affiliate) and New Information solely for the 
purpose of exercising its rights and performing its obligations hereunder. Each of Sanofi and Regeneron covenants that neither it nor any of its 
respective Affiliates shall disclose any such Party Information of the other Party ( or its Affiliate) or New Information to any Third Party except 
(A) to its employees, agents, consultants or any other Person under its authorization; provided such employees, agents, consultants or 
Persons are subject in writing to substantially the same confidentiality obligations as the Parties, (B) as approved by both Parties hereunder or 
(C) as set forth elsewhere in this Agreement. 

(b) Notwithstanding anything provided above, the restrictions provided in this Article XVI shall not apply to information that was or is 
(and such information shall not be considered confidential or proprietary under this Agreement) (i) already in the public domain as of the 
Effective Date or becomes publicly known through no act, omission or fault of the receiving Party or its Affiliate or any Person to whom the 
receiving Party or its Affiliate provided such information; (ii) already in the possession of the receiving Party or its Affiliate at the time of 
disclosure by the disclosing Party, other than under an obligation of confidentiality; (iii) disclosed to the receiving Party or its Affiliate on an 
unrestricted basis from a Third Party not under an obligation of confidentiality to the other Party or any Affiliate of such other Party with 
respect to such information; (iv) similar in nature to the purported Party Information or New Information but has been independently created, as 
evidenced by written or electronic documentation, without any aid, application or use of the Party Information or New Information; 
(v) necessary to file, prosecute or defend Patents and Patent Applications for which the Party has the right to assume filing, prosecution, 
defense or maintenance pursuant to this Agreement; or (vi) required by a Governmental Authority, applicable Law (including the rules and 
regulations of any stock exchange or trading market on which the disclosing Party's (or its parent entity's) securities are traded), or court order 
to be disclosed, provided that the receiving Party uses reasonable efforts to give the disclosing Party advance notice of such required 
disclosure in sufficient time to enable the disclosing Party to seek confidential treatment for such information or to request that the receiving 
Party seek confidential treatment for such information, if applicable, and provided, further, that the receiving Party provides all reasonable 
cooperation to assist the disclosing Party to protect such information and limits the disclosure to that information which is required by 
Governmental Authority, applicable Law (including the rules or regulations of any stock exchange or trading market on which the disclosing 
Party's (or its parent entity's) securities are traded) or court order to be disclosed. Moreover, either Party may use Party Information and New 
Information to enforce the terms of this Agreement if it gives reasonable advance notice to the other Party to permit the other Party a sufficient 
opportunity to take any measures to ensure confidential treatment of such information and the disclosing Party shall provide reasonable 
cooperation to protect the confidentiality of such information. 
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(c) Notwithstanding anything provided above or elsewhere in this Agreement, Regeneron and its Affiliates shall have the right to use and 
disclose any New Information directly related to any Licensed Product (including the Manufacture or use thereof) to Governmental Authorities 
or Regulatory Authorities as required by Law. 

(d) Notwithstanding anything provided above or elsewhere in this Agreement, Sanofi and its Affiliates shall have the right to use and 
disclose any New Information directly related to any Licensed Product (including the Manufacture or use thereof) to Governmental Authorities 
or Regulatory Authorities as required by Law. 

16.2 Injunctive Relief. The Parties hereby acknowledge and agree that the rights of the Parties hereunder are special, unique and of 
extraordinary character, and that if any Party refuses or otherwise fails to act, or to cause its Affiliates to act, in accordance with the provisions of 
this Agreement, such refusal or failure would result in irreparable injury to the other Party, the exact amount of which would be difficult to ascertain 
or estimate and the remedies at law for which would not be reasonable or adequate compensation. Accordingly, if any Party refuses or otherwise 
fails to act, or to cause its Affiliates to act, in accordance with the provisions of this Agreement, then, in addition to any other remedy which may 
be available to any damaged Party at law or in equity, such damaged Party will be entitled to seek specific performance and injunctive relief, 
without posting bond or other security, and without the necessity of proving actual or threatened damages, which remedy such damaged party 
will be entitled to seek in any court of competent jurisdiction. 

16.3 Publication of New Information. During the Term, if either Sanofi or Regeneron (the "Publishing Party") desires to disclose any New 
Information in scientific journals, publications or scientific presentations, the Publishing Party shall provide the other Party an advance copy of 
any proposed publication or summary of a proposed oral presentation relating to the New Information prior to submission for publication or 
disclosure. Such other Party shall have a reasonable opportunity to recommend any changes it reasonably believes are necessary to prevent any 
specific, material adverse effect to it or the Licensed Product as a result of the publication or disclosure (such recommendation of changes to 
include a description of the specific material adverse effect) to which the Publishing Party shall give due consideration. Disputes concerning 
publication shall be resolved by the JDC ( other than Legal Disputes). 

16.4 Disclosures Concerning this Agreement. The Parties will mutually agree upon the contents of their respective press releases with 
respect to the execution of this Agreement and any Ancillary Agreement which shall be issued simultaneously by both Parties on the Effective 
Date. Sanofi and Regeneron agree not to (and to ensure that their respective Affiliates do not) issue any other press releases or public 
announcements concerning this Agreement, any Ancillary Agreement or any actions or activities contemplated hereunder or thereunder without 
the prior written consent of the other Party (which shall not be unreasonably withheld or delayed), except as required by a Governmental Authority 
or applicable Law (including the rules and regulations of any stock exchange or trading market on which a Party's ( or its parent entity's) securities 
are traded); provided that the Party intending to disclose such information shall use reasonable efforts to provide the other Party advance notice 
of such required disclosure, an opportunity to review and comment on such proposed disclosure (which comments shall be considered in good 
faith by the disclosing Party) and all reasonable 
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cooperation to assist the other Party to protect such information and shall limit the disclosure to that information which is required to be disclosed. 
Notwithstanding the foregoing, without prior submission to or approval of the other Party, either Party may issue press releases or public 
announcements which incorporate information concerning this Agreement, any Ancillary Agreement or any actions or activities contemplated 
hereunder or thereunder which information was included in a press release or public disclosure which was previously disclosed under the terms of 
this Agreement or which contains only non-material factual information regarding the Collaboration. Except as required by a Governmental 
Authority or applicable Law (including the rules and regulations of any stock exchange or trading market on which a Party's ( or its parent entity's) 
securities are traded), or in connection with the enforcement of this Agreement, neither Party ( or their respective Affiliates) shall disclose to any 
Third Party, under any circumstances, any financial terms of this Agreement that have not been previously disclosed publicly pursuant to this 
Article XVI without the prior written consent of the other Party, which consent shall not be unreasonably withheld or delayed; except for 
disclosures to Third Parties that are bound by obligations of confidentiality and nonuse substantially equivalent in scope to those included herein 
with a term of at least five (5) years. The Parties, through the Committees, shall establish mechanisms and procedures to ensure that there are 
coordinated timely corporate communications relating to the Licensed Products in the Field. Sanofi acknowledges that Regeneron as a publicly 
traded company may be legally obligated to make timely disclosures of material events relating to Licensed Products. The Parties acknowledge that 
either or both Parties may be obligated to file a copy of this Agreement and each Ancillary Agreement with the United States Securities and 
Exchange Commission or its equivalent in the Territory. Each Party will be entitled to make such filing but shall use reasonable efforts to obtain 
confidential treatment of confidential, including trade secret, information in accordance with applicable Law. The filing Party will provide the non
filing Party with an advance copy of the Agreement marked to show provisions for which the filing Party intends to seek confidential treatment 
and will reasonably consider the non-filing Party's timely comments thereon. 

17.1 Indemnity and Insurance. 

ARTICLE XVII 
INDEMNITY 

(a) Sanofi will defend, indenmify and hold harmless Regeneron, its Affiliates and their respective officers, directors, employees, licensees 
and agents ("Regeneron Indemnitees") from and against all claims, demands, liabilities, damages, penalties, fines, costs and expenses, including 
reasonable attorneys' and expert fees and costs, and costs or amounts paid to settle (collectively, "Damages"), arising from or occurring as a 
result of a Third Party's claim, action, suit, judgment or settlement against a Regeneron Indemnitee that is due to or based upon: 

(i) the gross negligence, recklessness, bad faith, intentional wrongful acts or omissions or violations of Law by or of Sanofi, its 
Affiliates or their respective directors, officers, employees, agents or Sub licensees, including, without limitation, in connection with the 
Development, Manufacture or Commercialization of any Licensed Product in the Field, except to the extent that Damages arise out of, and are 
allocable to, the gross negligence, recklessness, bad 
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faith, intentional wrongful acts or omissions or violations of Law committed by Regeneron or any other Regeneron Indemnitee; or 

(ii) material breach by Sanofi of the terms of, or the inaccuracy when made of any representation or warranty made by it in, this 
Agreement. 

(b) Regeneron will defend, indemnify and hold harmless Sanofi, its Affiliates and their respective officers, directors, employees, 
Sub licensees and agents ("Sanofi Indemnitees") from and against all Damages arising from or occurring as a result of a Third Party's claim, 
action, suit, judgment or settlement against a Sanofi Indemnitee that is due to or based upon: 

(i) the gross negligence, recklessness, bad faith, intentional wrongful acts or omissions or violations of Law by or of Regeneron, its 
Affiliates or their respective directors, officers, employees, licensees or agents including, without limitation, in connection with the 
Development, Manufacture or Commercialization of any Licensed Product in the Field, except to the extent that Damages arise out of, and are 
allocable to, the gross negligence, recklessness, bad faith, intentional wrongful acts, or omissions or violations of Law committed by Sanofi 
or any other Sanofi Indenmitee; or 

(ii) material breach by Regeneron of the terms of, or the inaccuracy when made of any representation or warranty made by it in, this 
Agreement. 

( c) In the event of any Third Party claim alleging that the Development, Manufacture and/or Commercialization of any Licensed Product in 
the Field under this Agreement infringes a Patent Right of a Third Party for which neither Party is entitled to indenmification hereunder, each 
Party shall indemnify the other Party for fifty percent (50%) of all Damages therefrom and during the Term such Damages shall be treated as 
Other Shared Expenses. 

( d) In the event of any Third Party product liability claim alleging that the Development or Commercialization of any Licensed Product in 
the Field causes damages for which neither Party is entitled to indenmification hereunder, each Party shall indenmify the other for fifty percent 
(50%) of all Damages therefrom and during the Term such Damages shall be treated as Other Shared Expenses. 

(e) Each ofRegeneron and Sanofi will use Commercially Reasonable Efforts to procure and maintain during the Term and for a minimum 
period of five ( 5) years thereafter and for an otherwise longer period as may be required by applicable Law in countries where the project is 
conducted, product liability insurance in an amount not less than**************** in the annual aggregate. Such insurance shall insure 
against liability on the part ofRegeneron and Sanofi and any of its Affiliates, due to injury, disability or death of any person or persons, or 
property damage arising from services performed under this Agreement. 
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(f) Notwithstanding anything to the contrary in this Section 17.1, neither Party shall be responsible to indemnify the other Party ( or the 
Regeneron Indenmitees or Sanofi Indenmitees, as the case may be) from Third Party claims resulting from, and to the extent allocable to, the 
negligence, recklessness, bad faith, intentional wrongful acts or omissions, or violations of Law committed by Third Parties contracted to 
Manufacture any part of the Clinical Supply Requirements or Commercial Supply Requirements pursuant to Article VIII; provided, however, 
that nothing in this Section 17. l(f) limits either Party's indemnification obligations to the extent any Third Party claims arise from the negligence, 
recklessness, bad faith, intentional wrongful acts or omissions, or violations of Law committed directly by the Party that is responsible for 
contracting with such Third Party Manufacturer(s) pursuant to Article VIII. 

17.2 Indenmity Procedure. The Party entitled to indemnification under this Article XVII (an "Indenmified Party") shall notify the Party 
potentially responsible for such indemnification (the "Indemnifying Party") within five (5) Business Days of becoming aware of any claim or claims 
asserted or threatened against the Indemnified Party which could give rise to a right of indenmification under this Agreement; provided, however, 
that the failure to give such notice shall not relieve the Indenmifying Party of its indenmity obligation hereunder except to the extent that such 
failure materially prejudices its rights hereunder. For the avoidance of doubt, the indenmification procedures in this Section 17.2 shall not apply to 
claims for which each Party indenmifies the other Party for fifty percent (50%) of all Damages, under the terms of Section 17. l(c). 

(a) If the Indenmifying Party has acknowledged in writing to the Indenmified Party the Indenmifying Party's responsibility for defending 
such claim, the Indenmifying Party shall have the right to defend, at its sole cost and expense, such claim by all appropriate proceedings, which 
proceedings shall be prosecuted diligently by the Indemnifying Party to a final conclusion or settled at the discretion of the Indenmifying Party; 
provided, however, that the Indenmifying Party may not enter into any compromise or settlement unless (i) such compromise or settlement 
includes as an unconditional term thereof, the giving by each claimant or plaintiff to the Indemnified Party of a release from all liability in respect 
of such claim; and (ii) such compromise or settlement does not (A) include any admission of legal wrongdoing by the Indenmified Party, 
(B) require any payment by the Indemnified Party that is not indenmified hereunder or (C) result in the imposition of any equitable relief against 
the Indemnified Party. If the Indemnifying Party does not elect to assume control of the defense of a claim or if a good faith and diligent defense 
is not being or ceases to be materially conducted by the Indemnifying Party, the Indenmified Party shall have the right, at the expense of the 
Indemnifying Party, upon ten ( 10) Business Days' prior written notice to the Indenmifying Party of its intent to do so, to undertake the defense 
of such claim for the account of the Indemnifying Party (with counsel reasonably selected by the Indemnified Party and approved by the 
Indemnifying Party, such approval not unreasonably withheld or delayed); provided that the Indenmified Party shall keep the Indemnifying 
Party apprised of all material developments with respect to such claim and promptly provide the Indemnifying Party with copies of all 
correspondence and documents exchanged by the Indemnified Party and the opposing party(ies) to such 
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litigation. The Indemnified Party may not compromise or settle such litigation without the prior written consent of the Indemnifying Party, such 
consent not to be unreasonably withheld or delayed. 

(b) The Indemnified Party may participate in, but not control, any defense or settlement of any claim controlled by the Indemnifying Party 
pursuant to this Section 17.2 and shall bear its own costs and expenses with respect to such participation; provided, however, that the 
Indemnifying Party shall bear such costs and expenses if counsel for the Indemnifying Party shall have reasonably determined that such 
counsel may not properly represent both the Indemnifying Party and the Indemnified Party. 

( c) The amount of any Damages for which indemnification is provided under this Article XVII will be reduced by the insurance proceeds 
received, and any other amount recovered if any, by the Indemnified Party in respect of any such Damages. 

( d) If an Indemnified Party receives an indemnification payment pursuant to this Article XVII and subsequently receives insurance 
proceeds from its insurer with respect to the Damages in respect of which such indemnification payment(s) was made, the Indemnified Party will 
promptly pay to the Indemnifying Party an amount equal to the difference (if any) between (i) the sum of such insurance proceeds or other 
amounts received, and the indemnification payment(s) received from the Indemnifying Party pursuant to this Article XVII and (ii) the amount 
necessary to fully and completely indemnify and hold harmless the Indemnified Party from and against such Damages. However, in no event 
will such refund ever exceed the Indemnifying Party's indemnification payment(s) to the Indemnified Party under this Article XVII. 

ARTICLE XVIII 
FORCE MAJEURE 

Neither Party will be held liable or responsible to the other Party nor be deemed to have defaulted under or breached this Agreement for failure 
or delay in fulfilling or performing any term of this Agreement when such failure or delay is caused by or results from causes beyond the 
reasonable control of the affected Party including, without limitation, embargoes, acts of terrorism, acts of war (whether war be declared or not), 
insurrections, strikes, riots, civil commotions or acts of God ("Force Majeure"). Such excuse from liability and responsibility shall be effective only 
to the extent and duration of the event(s) causing the failure or delay in performance and provided that the affected Party has not caused such 
event(s) to occur. The affected Party will notify the other Party of such Force Majeure circumstances as soon as reasonably practical and will make 
every reasonable effort to mitigate the effects of such Force Majeure circumstances. 

19 .1 Term/Expiration of Term. 

ARTICLE XIX 
TERM AND TERMINATION 
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(a) The "Term" of this Agreement shall commence on the Effective Date and, unless this Agreement is earlier terminated in its entirety in 
accordance with this Article XIX, shall expire upon the later to occur of (i) the expiration of the Discovery Program, and (ii) such time as neither 
Party, nor either Party's Affiliates or Sub licensees, is Developing or Commercializing any Licensed Product in the Field in the Territory under 
this Agreement and such cessation of Development and Commercialization activities is acknowledged by both Parties in writing to be 
permanent. 

(b) Upon expiration of the Term pursuant to Section 19. l(a) above, except as set forth in this Agreement, all licenses and rights with 
respect to Licensed Products shall automatically terminate and revert to the granting Party. 

19.2 Termination Without Cause. 

(a) By Sanofi. (i) Sanofi may terminate this Agreement in its entirety, but only after the expiration or earlier termination of the Discovery 
Program in accordance with the terms of the Discovery Agreement, or may terminate this Agreement in the entire Territory for a particular 
Licensed Product or particular Licensed Products in the Field, in any such case on twelve ( 12) months' prior written notice to Regeneron. Except 
as otherwise provided below in this Section 19 .2( a), in the event of such termination by Sanofi of this Agreement in its entirety or with respect 
to one or more Licensed Product(s) pursuant to this Section 19.2, this Agreement (including, without limitation, all payment obligations 
hereunder) shall continue in full force and effect through the notice period set forth above (the "Sanofi Termination Notice Period") and the 
terms of Schedule 4 (including the grant of rights and licenses set forth in paragraph 2 thereof) shall automatically apply. Except as set forth in 
this Section 19.2(a) or Schedule 4, during the Sanofi Termination Notice Period, the Parties shall continue to Develop, Manufacture and 
Commercialize Licensed Products (including the Opt-Out Products(s)) in the Field in accordance with Plans. During the Sanofi Termination 
Notice Period, to the extent set forth or requested in one or more written notices from Regeneron to Sanofi hereunder and in any event upon the 
expiration of the Sanofi Termination Notice Period, whether or not any such notice is given by Regeneron, (i) the licenses and rights granted by 
Regeneron to Sanofi hereunder with respect to the Opt-Out Product(s) shall automatically terminate as of a date specified in such notice(s) (and 
in any event not later than the expiration of the Sanofi Termination Notice Period), (ii) the licenses and rights granted by Sanofi to Regeneron 
hereunder with respect to the Opt-Out Product(s) shall terminate, and (iii) Sanofi will promptly take the actions required by Schedule 4 and 
Regeneron will reasonably cooperate with Sanofi (for avoidance of doubt, such cooperation shall not require Regeneron to pay any amounts or 
incur any liabilities or obligations not otherwise required hereunder to be paid or incurred by Regeneron) to facilitate Regeneron's ( or its 
nominee's) expeditious assumption during the Sanofi Termination Notice Period and thereafter, with as little disruption as reasonably possible, 
of the continued Development, Manufacture and Commercialization of the Opt-Out Product(s) in the Field in the Territory. In addition, during 
the Sanofi Termination Notice Period, neither Party will, without the prior written consent of the other Party's representatives on the applicable 
Committee, propose or implement any amendment or 

76 

 
APOTEX V. REGENERON IPR2022-01524 

REGENERON EXHIBIT 2008 PAGE 4259



change to any Plan. Notwithstanding the foregoing, the Committee(s) will have an obligation under this Agreement and the Collaboration 
Purpose to propose and adopt in a timely manner an interim Plan for any Plan that expires during the Sanofi Termination Notice Period. The 
most recent approved Plan(s) shall be extended pending approval of the new interim Plan(s). 

(ii) In addition to Sanofi's termination rights set forth in Section 19.2(a)(i), from and after the twelfth (12th) anniversary of the First 
Commercial Sale of a Licensed Product in a country, Sanofi may, upon twenty-four (24) months' prior written notice to Regeneron, terminate 
this Agreement with respect to such Licensed Product in such country. If Sanofi exercises such right, the provisions of Section 19.2(a)(i) 
( except that the Sanofi Termination Notice Period referred to therein shall be twenty-four (24) months rather than twelve ( 12) months), and 
Sections 19.7(a) and 19.8 shall apply with respect to such Terminated Licensed Product in such country. 

(b) By Regeneron. Regeneron may terminate this Agreement in its entirety, but only after the expiration or earlier termination of the 
Discovery Program in accordance with its terms, or may terminate this Agreement in the entire Territory for a particular Licensed Product or 
particular Licensed Products in the Field, in any such case, on twelve (12) months' prior written notice to Sanofi. Except as otherwise provided 
below in this Section 19.2(b ), in the event of such termination by Regeneron of this Agreement in its entirety or with respect to one or more 
Licensed Product(s) pursuant to this Section 19.2(b ), this Agreement (including, without limitation, all payment obligations hereunder) shall 
continue in full force and effect through the notice period set forth above (the "Regeneron Termination Notice Period") and the terms of 
Schedule 5 (including the grant of rights and licenses set forth in paragraph 2 thereof) shall automatically apply. Except as set forth in this 
Section 19.2(b) or Schedule 5, during the Regeneron Termination Notice Period, the Parties shall continue to Develop, Manufacture and 
Commercialize Licensed Products (including the Opt-Out Products(s)) in the Field in accordance with Plans. During the Regeneron Termination 
Notice Period, to the extent set forth or requested in one or more written notices from Sanofi to Regeneron hereunder and in any event upon the 
expiration of the Regeneron Termination Notice Period, whether or not any such notice is given by Sanofi, (i) the licenses and rights granted by 
Sanofi to Regeneron hereunder with respect to the Opt-Out Product(s) shall automatically terminate as of a date specified in such notice(s) (and 
in any event not later than the expiration of the Regeneron Termination Notice Period), (ii) the licenses and rights granted by Regeneron to 
Sanofi hereunder with respect to the Opt-Out Products(s) shall terminate, and (iii) Regeneron will promptly take the actions required by 
Schedule 5 and Sanofi will reasonably cooperate with Regeneron (for avoidance of doubt, such cooperation shall not require Sanofi to pay any 
amounts or incur any liabilities or obligations not otherwise required hereunder to be paid or incurred by Sanofi) to facilitate Sanofi' s ( or its 
nominee's) expeditious assumption during the Regeneron Termination Notice Period and thereafter, with as little disruption as reasonably 
possible, of the continued Development, Manufacture and Commercialization of the Opt-Out Product(s) in the Field in the Territory. In addition, 
during the Regeneron Termination 
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Notice Period, neither Party will, without the prior written consent of the other Party's representatives on the applicable Connnittee, propose or 
implement any amendment or change to any Plan. Notwithstanding the foregoing, the Connnittee(s) will have an obligation under this 
Agreement and the Collaboration Purpose to propose and adopt in a timely manner an interim Plan for any Plan that expires during the 
Regeneron Termination Notice Period. The most recent approved Plan(s) shall be extended pending approval of the new interim Plan(s). 

19 .3 Termination For Material Breach. Upon and subject to the terms and conditions of this Section 19. 3, this Agreement shall be terminable 
by a Party in its entirety or for a particular Licensed Product or particular Licensed Products in the Field in the entire Territory, upon written notice 
to the other Party, if such other Party connnits a material breach of its obligations under this Agreement with respect to such Licensed Product(s) 
as to which such notice of termination is given ( or all Licensed Products if such notice of termination is with respect to this Agreement is in its 
entirety). Such notice of termination shall set forth in reasonable detail the facts underlying or constituting the alleged breach (and specifically 
referencing the provisions of this Agreement alleged to have been breached), and the termination which is the subject of such notice shall be 
effective ninety (90) days after the date such notice is given unless the breaching Party shall have cured such breach within such ninety (90) day 
period ( or, if such material breach, by its nature, is a curable breach but such breach is not curable within such ninety (90) day period, such longer 
period not to exceed one hundred eighty (180) days so long as the breaching party is using Commercially Reasonable Efforts to cure such breach, 
in which event if such breach has not been cured, such termination shall be effective on the earlier of the expiration of such one hundred eighty 
(180) day period or such time as the breaching party ceases to use Connnercially Reasonable Efforts to cure such breach). Notwithstanding the 
foregoing, in the case of breach of a payment obligation hereunder, the ninety (90) day period referred to in the immediately preceding sentence 
shall instead be thirty (30) days (and the innnediately preceding parenthetical clause in the innnediately preceding sentence shall not apply). For 
purposes of this Section 19.3, the term "material breach" shall mean an intentional, continuing (and uncured within the time period described 
above) material breach by a Party, as determined by a court of competent jurisdiction. 

19.4 Termination for Insolvency. Either Party shall have the right to terminate this Agreement in its entirety, by and effective innnediately, 
upon written notice to the other Party, if, at any time, (a) the other Party shall file in any court or agency pursuant to any statute or regulation of 
any state or country, a petition in bankruptcy or insolvency or for reorganization or for an arrangement or for the appointment of a receiver or 
trustee of the Party or of its assets, (b) if the other Party shall be served with an involuntary petition against it, filed in any insolvency proceeding, 
and such petition shall not be dismissed or stayed within ninety (90) days after the filing thereof or (c) if the other Party shall make a general 
assignment for the benefit of creditors. In the event that this Agreement is terminated or rejected by a Party or its receiver or trustee under 
applicable bankruptcy Laws due to such Party's bankruptcy, then all rights and licenses granted under or pursuant to this Agreement by such 
Party to the other Party are, and shall otherwise be deemed to be, for purposes of Section 365(n) of the U.S. Bankruptcy Code and any similar Laws 
in any other country in the Territory, licenses of rights to "intellectual property" as defined under Section 101(35A) of the U.S. Bankruptcy Code. 
The Parties agree 
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that all intellectual property rights licensed hereunder, including, without limitation, any patents or patent applications in any country of a party 
covered by the license grants under this Agreement, are part of the "intellectual property" as defined under Section 101(52) of the Bankruptcy 
Code subject to the protections afforded the non-terminating Party under Section 365(n) of the Bankruptcy Code, and any similar law or regulation 
in any other country. 

19.5 Termination for Breach of Standstill or Lock-Up. Regeneron shall have the unilateral right to terminate this Agreement in its entirety, 
effective immediately upon written notice to Sanofi, if Sanofi or any of its Affiliates shall have breached their obligations under any of Sections 3, 4 
or 5 of the Investor Agreement (to the extent such sections of the Investor Agreement is then in effect). Furthermore, Regeneron shall have the 
unilateral right to terminate this Agreement in its entirety, effective immediately upon written notice to Sanofi, if Sanofi or any of its Affiliates shall 
have (a) breached their obligations under Section 20.16 of the Aventis Collaboration Agreement, to the extent that such Section 20.16 remains in 
effect after the Effective Date, or (b) breached its obligations under Section 5. 3 of the Aventis Stock Purchase Agreement, to the extent that such 
Section 5. 3 remains in effect after the Effective Date. Any such breach of the Investor Agreement, the Aventis Stock Purchase Agreement or the 
Aventis Collaboration Agreement, as the case may be, shall be treated as a breach of this Agreement. Notwithstanding the foregoing and for the 
avoidance of doubt, Regeneron shall not have the right to terminate this Agreement as a result of (i) a de minimus breach of Section 3. l(a) of the 
Investor Agreement (to the extent such Section 3. l(a) is in effect after the Effective Date) or of Section 20.16(a) of the Aventis Collaboration 
Agreement (to the extent such Section 20.16(a) remains in effect after the Effective Date) or (ii) an inadvertent breach of Section 3. l(g) of the 
Investor Agreement (to the extent such Section 3. l(g) is in effect after the Effective Date) or an inadvertent breach of Section 20.16(g) of the 
Aventis Collaboration Agreement (to the extent such Section 20.16(g) remains in effect after the Effective Date), arising from informal discussions 
covering general corporate or other business matters the purpose of which is not intended to effectuate or lead to any of the actions referred to in 
paragraphs (a) through (e) of such Section 20.16 or of paragraphs (a) through (e) of Section 3.1 of the Investor Agreement, as applicable. 

19.6 Termination of Discovery Agreement. 

(a) By Regeneron. Regeneron may terminate this Agreement in its entirety, effective upon written notice to Sanofi, if the Discovery 
Agreement has been terminated by Regeneron pursuant to Section 12.2, 12.3 or 12.5 thereof. 

(b) By Sanofi. Sanofi may terminate this Agreement in its entirety effective upon written notice to Regeneron, if the Discovery Agreement 
has been terminated by Sanofi pursuant to Section 12.2 or 12.3 thereof. 

(c) Automatic. This Agreement shall automatically terminate in its entirety if, at the time the Discovery Agreement terminates for any 
reason pursuant to Article 12 thereof, Sanofi has not exercised its Opt-In Right pursuant to Section 5.3 of the Discovery Agreement with 
respect to any Product Candidate. 

19.7 Effect of Termination. 

79 

 
APOTEX V. REGENERON IPR2022-01524 

REGENERON EXHIBIT 2008 PAGE 4262



(a) Except as provided in Section 19.2(b ), and in Section 19. 7(b) below, upon termination of this Agreement with respect to all Licensed 
Products in the Field, or for a particular Licensed Product or particular Licensed Products in the Field in the Territory or, if applicable pursuant 
to Section 19.2(a)(ii), in one or more countries, the provisions of Schedule 4 shall apply (including during any applicable Termination Notice 
Period) with respect to the Terminated Licensed Product(s), and except to the extent required by Sanofi to fulfill its obligations pursuant to 
Schedule 4, (i) all licenses and rights granted by Regeneron to Sanofi hereunder with respect to the Terminated Licensed Product(s) shall 
automatically terminate, and revert to Regeneron, (ii) all licenses and rights granted by Sanofi to Regeneron hereunder with respect to the 
Terminated Licensed Product(s) shall automatically terminate and (iii) the license from Sanofi and its Affiliates to Regeneron referred to in 
Schedule 4 shall automatically come into full force and effect with respect to the Terminated Licensed Product(s). IfRegeneron terminates this 
Agreement pursuant to Section 19.3, 19.4 or 19.5, or pursuant to Section 19.6(a) then Sanofi shall pay to Regeneron, in addition to any other 
amount payable by Sanofi to Regeneron under this Agreement, under Law, or pursuant to any contractual remedies available to Regeneron, an 
amount equal to one hundred percent ( 100%) of the Development Costs incurred by Regeneron under the Global Development Plan during the 
period commencing on the effective date of such termination of this Agreement pursuant to any of such Sections and ending on the twelve 
(12) month anniversary of such date. 

(b) Upon termination of this Agreement by Regeneron pursuant to Section 19.2(b) orby Sanofi pursuant to Section 19.3 or 19.4, in its 
entirety, or for a particular Licensed Product or particular Licensed Products in the Field, the provisions of Schedule 5 shall apply (including 
during any applicable Termination Notice Period) with respect to the Terminated Licensed Product(s) and, except to the extent required by 
Regeneron to fulfill its obligations pursuant to Schedule 5, (i) all licenses and rights granted by Sanofi to Regeneron hereunder with respect to 
the Terminated Licensed Product(s) shall automatically terminate, and revert to Sanofi, (ii) all licenses and rights granted by Regeneron to 
Sanofi hereunder with respect to the Terminated Licensed Product(s) shall automatically terminate and (iii) the license from Regeneron referred 
to in Schedule 5 shall come into full force and effect with respect to the Terminated Licensed Product(s) 

19.8 Survival of Obligations. Except as otherwise provided in this Article XIX, or Schedule 4 or Schedule 5, upon expiration, orupon 
termination of this Agreement with respect to all Licensed Products in the Field, or for a particular Licensed Product or particular Licensed 
Products in the Field in the Territory or, if applicable pursuant to Section 19.2(a)(ii), in one or more countries, the rights and obligations of the 
Parties hereunder with respect to the Terminated Licensed Product(s), in the applicable country or countries if such termination is pursuant to 
Section l 9.2(a)(ii), shall terminate, and this Agreement shall cease to be of further force or effect to the extent of such termination, provided that 
notwithstanding any expiration or termination of this Agreement: 
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(a) neither Sanofi nor Regeneron shall be relieved of any obligations (including payment obligations) of such Party arising prior to such 
expiration or termination, including, without limitation, the payment of any non-cancelable costs and expenses incurred as part of a Plan (even if 
such costs and expenses arise following termination or expiration, as the case may be), except that Regeneron's obligations with respect to the 
Global Development Balance payments provided for in Schedule 2 shall automatically terminate and the Global Development Balance shall equal 
zero; 

(b) subject to the provisions of this Article XIX, including Schedule 4 and Schedule 5 to the extent applicable, the obligations of the 
Parties with respect to the protection and nondisclosure of Party Information and New Information in accordance with Article XVI, as well as 
other provisions (including, without limitation, Sections 7.4, 9.8, 9.9, 9.12, 10.3 and 10.4, the second sentence of Section 12. l(e) and Articles XII 
(with respect to Joint Inventions), XVI, XVII, XIX and XX) which by their nature are intended to survive any such expiration or termination, 
shall survive and continue to be enforceable; and 

( c) such expiration or termination and this Article XIX shall be without prejudice to any rights or remedies a party may have for breach of 
this Agreement. 

ARTICLE XX 
MISCELLANEOUS 

20.1 Governing Law; Submission to Jurisdiction. This Agreement shall be governed by and construed in accordance with the Laws of the 
State of New York, without regard to the conflict of laws principles thereof that would require the application of the Law of any other jurisdiction. 
Except as set forth in Article X, the Parties irrevocably and unconditionally submit to the exclusive jurisdiction of the United States District Court 
for the Southern District of New York solely and specifically for the purposes of any action or proceeding arising out of or in connection with this 
Agreement. 

20.2 Waiver. Waiver by a Party of a breach hereunder by the other Party shall not be construed as a waiver of any subsequent breach of the 
same or any other provision. No delay or omission by a Party in exercising or availing itself of any right, power or privilege hereunder shall 
preclude the later exercise of any such right, power or privilege by such Party. No waiver shall be effective unless made in writing with specific 
reference to the relevant provision(s) of this Agreement and signed by a duly authorized representative of the Party granting the waiver. 

20 .3 Notices. All notices, instructions and other communications required or permitted hereunder or in connection herewith shall be in 
writing, shall be sent to the address of the relevant Party set forth on Schedule 6 attached hereto and shall be ( a) delivered personally, (b) sent via 
a reputable 
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nationwide overnight courier service, or ( c) sent by facsimile transmission, with a confirmation copy to be sent by registered or certified mail, 
return receipt requested, postage prepaid. Any such notice, instruction or communication shall be deemed to have been delivered upon receipt if 
delivered by hand, one (2) Business Days after it is sent via a reputable nationwide overnight courier service or when transmitted with electronic 
confirmation ofreceipt, if transmitted by facsimile (if such transmission is made during regular business hours of the recipient on a Business Day; 
or otherwise, on the next Business Day following such transmission). Either Party may change its address by giving notice to the other Party in the 
manner provided above. 

20.4 Entire Agreement. This Agreement, together with the Discovery Agreement and, solely to the extent referred to herein, the Ancillary 
Agreements contain the complete understanding of the Parties with respect to the subject matter hereof and thereof and supersedes all prior 
understandings and writings relating to the subject matter hereof and thereof, provided that the last sentence of Section 1.41 of the Discovery 
Agreement shall apply with respect to any conflict or inconsistency between this Agreement and the Discovery Agreement. 

20.5 Amendments. No provision in this Agreement shall be supplemented, deleted or amended except in a writing executed by an authorized 
representative of each of Sanofi and Regeneron. 

20.6 Interpretation. The captions to the several Articles and Sections of this Agreement are included only for convenience ofreference and 
shall not in any way affect the construction of, or be taken into consideration in interpreting, this Agreement. In this Agreement: ( a) the word 
"including" shall be deemed to be followed by the phrase "without limitation" or like expression; (b) references to the singular shall include the 
plural and vice versa; ( c) references to masculine, feminine and neuter pronouns and expressions shall be interchangeable; and ( d) the words 
"herein" or "hereunder" relate to this Agreement. 

20. 7 Severability. If, under applicable Laws, any provision hereof is invalid or unenforceable, or otherwise directly or indirectly affects the 
validity of any other material provision(s) of this Agreement in any jurisdiction ("Modified Clause"), then, it is mutually agreed that this 
Agreement shall endure and that the Modified Clause shall be enforced in such jurisdiction to the maximum extent permitted under applicable Laws 
in such jurisdiction; provided that the Parties shall consult and use all reasonable efforts to agree upon, and hereby consent to, any valid and 
enforceable modification of this Agreement as may be necessary to avoid any unjust enrichment of either Party and to match the intent of this 
Agreement as closely as possible, including the economic benefits and rights contemplated herein. 

20.8 Registration and Filing of the Agreement. To the extent that a Party concludes in good faith that it is or may be required to file or register 
this Agreement or a notification thereof with any Governmental Authority in accordance with applicable Laws, such Party may do so subject to the 
provisions of Section 16.4. The other Party shall promptly cooperate in such filing or notification and shall promptly execute all documents 
reasonably required in connection therewith. The Parties shall promptly inform each other as to the activities or inquiries of any such 
Governmental Authority relating to this Agreement, and shall promptly cooperate to respond to any request for further information therefrom. 

20. 9 Assignment. Except as otherwise expressly provided herein, neither this Agreement nor any of the rights or obligations hereunder may 
be assigned by either Sanofi or Regeneron without (a) the prior written consent of Regeneron in the case of any assignment by 
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Sanofi or (b) the prior written consent of Sanofi in the case of an assignment by Regeneron, except in each case (i) to an Affiliate of the assigning 
Party that has and will continue to have the resources and financial wherewithal to fully meet its obligations under this Agreement, provided that 
the assigning Party shall remain primarily liable hereunder notwithstanding any such assignment, or (ii) to any other party who acquires all or 
substantially all of the business of the assigning Party by merger, sale of assets or otherwise, so long as such Affiliate or other party agrees in 
writing to be bound by the terms of this Agreement. The assigning Party shall remain primarily liable hereunder notwithstanding any such 
assignment. Any attempted assignment in violation hereof shall be void. 

20.10 Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of the Parties hereto and their respective 
successors and permitted assigns, and shall also inure to the benefit of the Regeneron Indemnitees and Sanofi Indenmitees to the extent provided 
in the last sentence of Section 20.13. 

20.11 Affiliates. Each Party may, and to the extent it is in the best interests of the Licensed Products in the Field in the Territory shall, perform 
its obligations hereunder through one or more of its Affiliates. Each Party absolutely, unconditionally and irrevocably guarantees to the other 
Party the prompt and timely performance when due and at all times thereafter of the responsibilities, liabilities, covenants, warranties, agreements 
and undertakings of its Affiliates pursuant to this Agreement. Sanofi Amerique guarantees to Regeneron the prompt and timely payment of 
amounts payable by Sanofi to Regeneron hereunder once those amounts have become legally due and payable. Without limiting the foregoing, no 
Party shall cause or permit any of its Affiliates to commit any act (including any act or omission) which such Party is prohibited hereunder from 
committing directly. If an Affiliate of a Party will engage in the Development, Manufacture or Commercialization of a Licensed Product under this 
Agreement, then such Party shall enter into a separate agreement with such Affiliate pursuant to which the obligations of such Party hereunder 
shall be binding on such Affiliate and which shall provide that the other Party is a third-party beneficiary of such agreement entitled to enforce 
such agreement and this Agreement against such Affiliate. Each Party represents and warrants to the other Party that it has licensed or will license 
from its Affiliates the Patents and Know-How owned by its Affiliates that are to be licensed ( or sub licensed) to the other Party under this 
Agreement. 

20.12 Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed an original but which together shall 
constitute one and the same instrument. 

20.13 Third-Party Beneficiaries. None of the provisions of this Agreement shall be for the benefit of or enforceable by any Third Party, 
including any creditor of any Party hereto. No Third Party shall obtain any right under any provision of this Agreement or shall by reason of any 
such provision make any claim in respect of any debt, liability or obligation ( or otherwise) against any Party hereto. Notwithstanding the 
foregoing, Article XVII is intended to benefit, in addition to the Parties, the other Regeneron Indemnitees and Sanofi Indemnitees as if they were 
parties hereto, but this Agreement is enforceable only by the Parties. 
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20 .14 Relationship of the Parties. Each Party shall bear its own costs incurred in the performance of its obligations hereunder without charge 
or expense to the other Party except as provided for in this Agreement. Neither Sanofi nor Regeneron shall have any responsibility for the hiring, 
termination or compensation of the other Party's employees or for any employee compensation or benefits of the other Party's employees. No 
employee or representative of a Party shall have any authority to bind or obligate the other Party to this Agreement for any sum or in any manner 
whatsoever, or to create or impose any contractual or other liability on the other Party without said Party's approval. For all purposes, and 
notwithstanding any other provision of this Agreement to the contrary, Regeneron's legal relationship under this Agreement to Sanofi, and 
Sanofi's legal relationship under this Agreement to Regeneron, shall be that of an independent contractor. Nothing in this Agreement shall be 
construed to establish a relationship of partners or joint ventures between the Parties or any of their respective Affiliates. 

20.15 Limitation of Damages. IN NO EVENT SHALL REGENERON OR SANOFI BE LIABLE FOR SPECIAL, PUNITIVE, INDIRECT, 
INCIDENTAL OR CONSEQUENTIAL DAMAGES (INCLUDING, WITHOUT LIMITATION, LOSS OF PROFITS) SUFFERED BY THE OTHER 
PARTY, REGARDLESS OF THE THEORY OF LIABILITY (INCLUDING CONTRACT, TORT, NEGLIGENCE, STRICT LIABILITY OR OTHERWISE) 
AND REGARDLESS OF ANY PRIOR NOTICE OF SUCH DAMAGES. HOWEVER, NOTHING IN THIS SECTION 20.15 IS INTENDED TO LIMIT 
OR RESTRICT THE INDEMNIFICATION RIGHTS AND OBLIGATIONS OF EITHER PARTY HEREUNDER WITH RESPECT TO THIRD-PARTY 
CLAIMS. 

20.16 Non-Solicitation. During the Term and for a period of two (2) years thereafter, neither Party shall solicit or otherwise induce or attempt 
to induce any employee of the other Party directly involved in the Development, Manufacture or Commercialization of any Licensed Product to 
leave the employment of the other Party and accept employment with the first Party. Notwithstanding the foregoing, this prohibition on solicitation 
does not apply to actions taken by a Party solely as a result of an employee's affirmative response to a general recruitment effort carried through a 
public solicitation or general solicitation. 

20.17 No Strict Construction. This Agreement has been prepared jointly and will not be construed against either Party. 

[Remainder of page intentionally left blank; signature page follows] 
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IN WITNESS WHEREOF, Sanofi, Sanofi Amerique and Regeneron have caused this Agreement to be executed by their duly authorized 
representatives as of the day and year first above written. 

AVENTIS PHARMACEUTICALS INC. 

By: /s/ Karen Linehan 
Name: Karen Linehan 
Title: Authorized Signatory 

By: /s/ Robin White 
Name: Robin White 
Title: Authorized Signatory 

SANOFI-AVENTIS AMERIQUE DU NORD 
(solely for purposes of Section 15.1, 15.2 and 
20.11). 

By: /s/ Jean-Luc Renard 
Name: Jean-Luc Renard 
Title: Authorized Signatory 

By: /s/ Karen Linehan 
Name: Karen Linehan 
Title: Authorized Signatory 

REGENERON PHARMACEUTICALS, INC. 

By: /s/ Leonard Schleifer 
Name: Leonard Schleifer 
Title: President & CEO 
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Stage of Development at Opt-Out 

************** 
************* 

EXHIBIT A 

Royalties For Opt-Out Products 

Royalties on Net Sales 

******** 
******** 
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EXHIBITB 

Summary Outline of Initial Development Plan For REGN88 (IL-6RmAb) 

********************** 
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SCHEDULE 1 

Manufacturing Cost 

******************** 

 
APOTEX V. REGENERON IPR2022-01524 

REGENERON EXHIBIT 2008 PAGE 4271



SCHEDULE2 

Quarterly True-Up 

At the end of each Quarter, the Parties will calculate the net payment one Party shall be required to make to the other Party (the "Quarterly True
.!JJt) equal to (a) the U.S. Profit Split for such Quarter payable to Regeneron (as set forth in Part I), plus (b) the Rest of World Profit Split for such 
Quarter payable to Regeneron (as set forth in Part II), minus (c) the Development Compensation Payment for such Quarter payable to Sanofi (as 
set forth in Part III), plus or minus ( d) the Regeneron Reimbursement Amount for such Quarter payable to either Regeneron or Sanofi (as set forth 
in Part IV). 

In the event that the Quarterly True-Up is an amount greater than zero, such amount shall be payable by Sanofi to Regeneron in accordance with 
the terms set forth in Article 9. In the event that the Quarterly True-Up is an amount less than zero, the absolute value of such amount shall be 
payable by Regeneron to Sanofi in accordance with the terms set forth in Article 9. An example of the Quarterly True-Up is shown in Part V. 

I. U.S. PROFIT SPLIT 

The "U.S. Profit Split" shall mean fifty percent (50%) of U.S. Profits in a Quarter. "U.S. Profits" in a Quarter shall mean aggregate Net Sales of all 
Licensed Products in the U.S. in the Quarter less the sum of (a) aggregate COGS in the U.S. in the Quarter, (b) aggregate Shared Commercial 
Expenses incurred by both Parties and allocable to the U.S. in the Quarter, and ( c) aggregate Other Shared Expenses incurred by both Parties and 
allocable to, the U.S. in the Quarter. 

An example of a calculation of the U.S. Profit Split in a Quarter would be: 

********** 
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II. REST OF WORLD PROFIT SPLIT 

The Parties intend to share profits from Net Sales of Licensed Products in the Rest of World (or ROW) in each Contract Year (the "Rest of World 
Profit Split," defined below) based on the aggregate amount of such Net Sales in accordance with the Target ROW Profit Split (defined below). 
Since the full calculation cannot be done until aggregate Net Sales for the full Contract Year are known, each Quarter, the Parties will calculate an 
estimated profit split for the Quarter based on Net Sales for the Quarter in ROW and the Applicable ROW Percentages (defined below). Following 
the end of each Contract Year, the Parties will true-up the quarterly estimates of the Rest of World Profit Split to the Target ROW Profit Split 
through the ROW Profit Split Annual True-Up calculation (defined below). 

The "Target ROW Profit Split" for any Contract Year shall mean a profit split whereby ROW Profits from ROW Net Sales of all Licensed Products 
up to ******* in the Contract Year are split 65% Sanofi/35% Regeneron, and ROW Profits from ROW Net Sales of all Licensed Products from 
******* up to $750 million in the Contract Year are split 60% Sanofi/40% Regeneron, and ROW Profits from ROW Net Sales of all Licensed 
Products greater than $750 million in the Contract Year are split 55% Sanofi/45% Regeneron, with all profit splits calculated using the assumption 
that the ratio of ROW Profits to ROW Net Sales is the same on each dollar of ROW Net Sales in the Contract Year. 

The "Rest of World Profit Split" (or "ROW Profit Split") for a Quarter shall mean********* 

The "Applicable ROW Percentages" for the Quarter for each of Sanofi and Regeneron shall mean the percentages to be used to calculate each 
Party's Rest of World Profit Split for the Quarter, as illustrated in the example below. At the end of each Contract Year, as part of the calculation of 
the fourth Quarter Rest of World Profit Split, a "ROW Profit Split Annual True-Up" shall also be calculated to make each Party's Rest of World 
Profit Split for the Contract Year equal to the Target ROW Profit Split. Calculation of the Applicable ROW Percentages and Rest of World Profit 
Splits for a Quarter and ROW Profit Split Annual True-Up for a Contract Year are illustrated in the example below. 

************** 

Notwithstanding the method of calculation shown above, in any Quarter ( or for any full Contract Year) in which the ROW Profits are negative, the 
Applicable ROW Percentages for such Quarter 
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( or for such Contract Year after calculation of the ROW Profit Split Annual True-Up) shall be fifty-five percent (55%) for Sanofi and forty-five 
percent ( 45%) for Regeneron. 

An example of a calculation of the Rest of World Profit Split in a Quarter would be: 

COGS ******* ****** ****** 

Other Shared Expenses ******* ****** ***** 

Applicable ROW Percentages *** *** 

III. DEVELOPMENT COMPENSATION PAYMENT 

The "Regeneron Profit Split" in a Quarter shall mean the sum of (a) the U.S. Profit Split for such Quarter payable to Regeneron plus (b) the Rest of 
World Profit Split for such Quarter payable to Regeneron. 

The "Development Balance" as of the end of a Quarter shall mean * * * * * * * * * * 

If both the Development Balance as of the end of a Quarter is greater than zero and the Regeneron Profit Split for the Quarter is greater than zero, 
the "Development Compensation Payment" for such Quarter shall equal the lower of (a) ************* and (b) the Development Balance. 
Otherwise, the Development Compensation Payment for the Quarter shall equal zero. 
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An example of a calculation of the Development Compensation Payment in a Quarter would be: 

*** 

*** 

Development Compensation Payment ** 

For the avoidance of doubt, the Development Costs for and Opt-Out Product until the time such Opt-Out Product becomes an Opt-Out Product are 
included in the calculation of the Development Balance. 

IV. REGENERON REIMBURSEMENT AMOUNT 

The "Regeneron Reimbursement Amount" for a Quarter shall mean * * * * * * * 

An example of a calculation of the Regeneron Reimbursement Amount in a Quarter would be: 

**** 

**** 

Shared Phase 3 Trial Costs Balance **** 
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V. EXAMPLE OF QUARTERLY 1RUE-UP 

An example of a calculation of the Quarterly True-Up in a Quarter would be: 

ROW Profit 

Regeneron Reimbursement Amount 

In this example, Sanofi would pay Regeneron *** in accordance with the terms set forth in Article 9. 

5 

*** 

**** 
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Aggregate annual Net Sales 
of all Licensed Products 

********** 

********* 

SCHEDULE 3 

Sales Milestones 

*********** 

********** 

For purposes of clarification, each of the foregoing milestone payments shall be made only once and only upon the first occurrence of each 
milestone. Aggregate annual Net Sales of Licensed Products shall be determined based on the aggregate Net Sales of all Licensed Products in Rest 
of World Countries in any rolling twelve (12) month period. 

 
APOTEX V. REGENERON IPR2022-01524 

REGENERON EXHIBIT 2008 PAGE 4277



SCHEDULE4 

Termination Arrangements 

The rights and obligations set forth in this Schedule 4 shall apply only to the extent of the applicable termination of this Agreement, and 
accordingly such rights and obligations shall apply only with respect to the applicable Terminated Licensed Product(s) as to which, and, if 
applicable pursuant to Section 19.2(a)(ii), only in the country or countries in which, this Agreement has been terminated. 

1. Sanofi shall promptly collect and return, and cause its Affiliates and Sublicensees to collect and return, to Regeneron or, at Regeneron's 
request, destroy, all documents containing New Information or Party Information directly related to any Terminated Licensed Product(s), and shall 
immediately cease, and cause its Affiliates and Sublicensees to cease, all further use of any such New Information or Party Information with 
respect to any Terminated Licensed Product(s). In addition, at Regeneron's request, Sanofi shall collect and transfer to Regeneron any remaining 
inventory of Promotional Materials, sales training materials, samples, and product inventory. Notwithstanding the foregoing, Sanofi may retain 
copies of any Party Information or New Information to the extent required by Law, as well as retain one (1) copy of such information solely for legal 
archive purposes. 

2. Regeneron and its Affiliates shall have a worldwide, fully paid-up, royalty-free ( other than any royalties due for any Royalty Products under 
the Discovery Agreement and any amounts payable to Third Parties for any intellectual property or technology contributed to the Discovery 
Program or Collaboration by Sanofi), exclusive right and license, with the right to sublicense unless otherwise restricted by any License, under the 
Sanofi Intellectual Property existing at the time notice of termination was given or at the effective date of termination solely for the purpose of 
Developing, Mannfacturing and Commercializing Terminated Licensed Product(s) in the Field in the Territory (and solely to the extent such Sanofi 
Intellectual Property has, as of the date notice of termination was given, actually been incorporated into such Licensed Product(s) or otherwise 
claims or covers its use), with all other rights to such Sanofi Intellectual Property retained by Sanofi). 

3. Sanofi shall use Commercially Reasonable Efforts to provide all cooperation and assistance reasonably requested by Regeneron to enable 
Regeneron (or its nominee) to assume with as little disruption as reasonably possible, the continued Development, Manufacture, and 
Commercialization of the Terminated Licensed Product(s) in the Field in the Territory. Such cooperation and assistance shall be provided in a 
prompt and timely manner (having regard to the nature of the cooperation or assistance requested) and shall include, without limitation, the 
following: 

(a) Sanofi shall transfer and assign to Regeneron ( or its nominee) all Marketing Approvals, Pricing Approvals, and other regulatory filings 
(including Registration Filings) made or obtained by Sanofi or its Affiliates or any of its Sub licensees to the extent specifically relating to the 
Terminated Licensed Product(s). 
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(b) Sanofi shall assign and transfer to Regeneron ( or its nominee) Sanofi's entire right, title and interest in and to all Product Trademarks for 
any Terminated Licensed and Promotional Materials relating to the Terminated Licensed Product(s); provided that nothing herein is intended to 
convey any rights in or to Sanofi's corporate name and logos or any trade names except for the limited rights set forth herein. 

(c) Sanofi shall provide to Regeneron (or its nominee) a copy (or originals to the extent required by any Regulatory Authority in connection 
with the Development, Manufacture or Commercialization of the Terminated Licensed Product(s) in the Field in the Territory) of all information 
(including any New Information) in its possession or under its control to the extent directly relating to the Terminated Licensed Product(s) in the 
Field, including, without limitation, all information contained in the regulatory and/or safety databases, all in the format then currently maintained 
by Sanofi, or such other format as may be reasonably requested by Regeneron. 

(d) Sanofi shall use Commercially Reasonable Efforts to assign to Regeneron any applicable sublicenses to the extent related to the 
Terminated Licensed Product(s) and/or contracts relating to significant services to be performed by Third Parties to the extent related to the 
Development, Manufacture or Commercialization of the Terminated Licensed Product(s) in the Field in the Territory, as reasonably requested by 
Regeneron. 

(e) Without limitation of Sanofi's other obligations under this Schedule 4, to the extent Sanofi or its Affiliate is Manufacturing (in whole or in 
part) the Terminated Licensed Product(s) for use in the Field in accordance with a Manufacturing Plan ( or is designated to assume such 
responsibilities), Sanofi ( or its Affiliate) will perform such Manufacturing responsibilities and supply Regeneron with Clinical Supply Requirements 
and/or Commercial Supply Requirements of such Terminated Licensed Product(s), and Regeneron shall purchase such Terminated Licensed 
Product(s), at the same price, and on such other terms and conditions on which Sanofi was supplying, or in the absence of termination would have 
been required to supply, such Terminated Licensed Product(s), through the second anniversary of the effective date of termination of this 
Agreement with respect to such Terminated Licensed Product(s) or such shorter period if Regeneron notifies Sanofi that Regeneron is able to 
Manufacture or have Manufactured such Terminated Licensed Product(s) on comparable financial terms. 

4. Without limitation of the generality of the foregoing, the Parties shall use Commercially Reasonable Efforts to complete the transition of the 
development, manufacture, and commercialization of the Terminated Licensed Product(s) in the Field hereunder to Regeneron ( or its sub licensee or 
Third Party designee) as soon as is reasonably possible. 

5. For the avoidance of doubt, except as expressly provided in the Discovery Agreement or this Agreement, Regeneron shall not be required to 
provide Sanofi any consideration in exchange for the licenses or other rights granted to it pursuant to the provisions of this Schedule 4; provided, 
however, that Regeneron shall be solely responsible for paying any royalties, fees or other consideration that Sanofi may be obligated to pay to a 
Third Party in respect of any such transfer or sublicense to Regeneron of such licenses or other rights. 

2 
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SCHEDULE 5 

Termination Arrangements 

The rights and obligations set forth in this Schedule 5 shall apply only to the extent of the applicable termination of this Agreement, and 
accordingly such rights and obligations shall apply only with respect to the applicable Terminated Licensed Product(s) as to which this 
Agreement has been terminated. 

1. Regeneron shall promptly collect and return, and cause its Affiliates and sublicensees to collect and return, to Sanofi or, at Sanofi's request, 
destroy, all documents containing New Information or Party Information of Sanofi and its Affiliates directly related to any Opt-Out Products, and 
shall immediately cease, and cause its Affiliates and Sublicensees to cease, all further use of any such New Information or Party Information with 
respect to the Terminated Licensed Product(s). In addition, at Sanofi's request, Regeneron shall collect and transfer to Sanofi any remaining 
inventory of Promotional Materials, sales training materials, product samples and product inventory. Notwithstanding the foregoing, Regeneron 
may retain copies of any Party Information or New Information to the extent required by Law, as well as retain one (1) copy of such information 
solely for legal archive purposes. 

2. Sanofi and its Affiliates shall have a worldwide, fully paid-up, royalty-free ( other than for amounts payable to Third Parties for any intellectual 
property or technology contributed to the Discovery Program or Collaboration by Regeneron), exclusive right and license, with the right to 
sub license unless otherwise restricted by any License, under the Regeneron Intellectual Property existing at the time notice of termination was 
given or at the effective date of termination solely for the purpose of Developing, Manufacturing, and Commercializing the Terminated Licensed 
Product(s) in the Field in the Territory (and solely to the extent such Regeneron Intellectual Property has, as of the date notice of termination was 
given, actually been incorporated into such Licensed Product(s) or otherwise claims or covers its use), with all other rights to such Regeneron 
Intellectual Property retained by Regeneron. 

3. Regeneron shall use Commercially Reasonable Efforts to provide all cooperation and assistance reasonably requested by Sanofi to enable 
Sanofi (or its nominee) to assume with as little disruption as reasonably possible, the continued Development, Manufacture and Commercialization 
of the Terminated Licensed Product(s) in the Field in the Territory. Such cooperation and assistance shall be provided in a prompt and timely 
manner (having regard to the nature of the cooperation or assistance requested) and shall include, without limitation, the following: 

(a) Regeneron shall transfer and assign to Sanofi ( or its nominee) all Marketing Approvals, Pricing Approvals and other regulatory filings 
(including Registration Filings) made or obtained by Regeneron or its Affiliates or any of its sub licensees to the extent specifically relating to the 
Terminated Licensed Product(s). 
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(b) Regeneron shall assign and transfer to Sanofi ( or its nominee) Regeneron' s entire right, title and interest in and to all Product Trademarks 
for the Terminated Licensed Product(s) and Promotional Materials relating to the Terminated Licensed Product(s); provided that nothing herein is 
intended to convey any rights in or to Regeneron's corporate name and logos or any trade names except for the limited rights set forth herein. 

(c) Regeneron shall provide to Sanofi (or its nominee) a copy (or originals to the extent required by any Regulatory Authority in connection 
with the Development, Manufacture or Commercialization of the Terminated Licensed Product(s) in the Field in the Territory) of all information 
(including any New Information) in its possession or under its control to the extent directly relating to the Terminated Licensed Product(s) in the 
Field, including, without limitation, all information contained in the regulatory and/or safety databases, all in the format then currently maintained 
by Regeneron, or such other format as may be reasonably requested by Sanofi. 

(d) Regeneron shall use Commercially Reasonable Efforts to assign to Sanofi any applicable sublicenses to the extent related to the 
Terminated Licensed Product(s) and/or contracts relating to significant services to be performed by Third Parties to the extent related to the 
Development, Manufacture or Commercialization of the Terminated Licensed Product(s) in the Field in the Territory, as reasonably requested by 
Sanofi. 

( e) Without limitation of Regeneron's other obligations under this Schedule 5, to the extent Regeneron or its Affiliate is Manufacturing (in 
whole or in part) the Terminated Licensed Product(s) for use in the Field in accordance with a Manufacturing Plan ( or is designated to assume 
such responsibilities), Regeneron ( or its Affiliate) will perform such Manufacturing responsibilities and supply Sanofi with Clinical Supply 
Requirements and/or Commercial Supply Requirements of such Terminated Licensed Product(s), and Sanofi shall purchase such Terminated 
Licensed Product(s), at the same price, and on such other terms and conditions on which Regeneron was supplying, or in the absence of 
termination would have been required to supply, such Terminated Licensed Product(s), through the second anniversary of the effective date of 
termination of this Agreement with respect to such Terminated Licensed Product(s) or such shorter period if Sanofi notifies Regeneron that Sanofi 
is able to Manufacture or have Manufactured such Terminated Licensed Product(s) on comparable financial terms. 

4. Without limitation of the generality of the foregoing, the Parties shall use Commercially Reasonable Efforts to complete the transition of the 
Development, Manufacture and Commercialization of the Terminated Licensed Product(s) in the Field hereunder to Sanofi ( or its Sub licensee or 
Third Party designee) as soon as is reasonably possible. 

5. For the avoidance of doubt, Sanofi shall not be required to provide Regeneron any consideration in exchange for the licenses or other rights 
granted to it pursuant to the provisions of this Schedule 5; provided, however, that Sanofi shall be solely responsible for paying any royalties, 
fees or other consideration that Regeneron may be obligated to pay to a Third Party in respect of any such transfer or sublicense to Sanofi of such 
licenses or other rights. 

2 
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SCHEDULE6 

Notices 

(a) Ifto Sanofi or Sanofi Amerique: 

Aventis Pharmaceuticals Inc 
200 Crossing Boulevard 
Bridgewater 
New Jersey 08807 
USA 
Attention: President R&D 
Copy: General Counsel 

With a copy to: 

sanofi-aventis 
17 4 Avenue de France 
Paris, France 75017 
Attention: General Counsel 

(b) Ifto Regeneron: 

Regeneron Pharmaceuticals, Inc. 
777 Old Saw Mill River Road 
Tarrytown, New York 10591 
U.S.A. 
Attention: President Copy: General Counsel 

With a copy to: 

Skadden, Arps, Slate, Meagher & Flom LLP 
One Beacon Street, 31st Floor 
Boston, Massachusetts 02108 
Attention: Kent A. Coit 

1 
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STOCK PURCHASE AGREEMENT 

By and Among 

SANOFI-AVENTIS AMERIQUE DU NORD, 

SANOFI-AVENTIS US LLC 

AND 

REGENERON PHARMACEUTICALS, INC. 

Dated as of November 28, 2007 

Exhibit 10.20 
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Exhibit 10.20 

STOCK PURCHASE AGREEMENT 

THIS STOCK PURCHASE AGREEMENT (this "Agreement"), dated as of November 28, 2007, by and among sanofi-aventis Amerique du Nord 
(the "Investor"), a societe en nom collectif organized under the laws of France and wholly owned by sanofi-aventis, a company organized under 
the laws of France ("sanofi-aventis"), with its principal headquarters at 174, avenue de France, 75013 Paris, France, sanofi-aventis US LLC (solely 
for purposes of Sections 5.11, 8.2, 8.3, 11.2 and 12.13), a Delaware limited liability company indirectly wholly owned by the Investor ("Sanofi US") 
and the successor in interest to Aventis Pharmaceuticals Inc., a Delaware corporation indirectly wholly owned by the Investor ("Aventis"), with 
respect to the Aventis Collaboration Agreement, with its headquarters at 55 Corporate Drive, Bridgewater, New Jersey 00807, and Regeneron 
Pharmaceuticals, Inc. (the "Company"), a New York corporation with its principal place of business at 777 Old Saw Mill River Road, Tarrytown, 
New York 10591. 

WHEREAS, pursuant to the terms and subject to the conditions set forth in this Agreement, the Company desires to issue and sell to the 
Investor, and the Investor desires to subscribe for and purchase from the Company, certain shares of common stock, par value $0.001 per share, of 
the Company (the "Common Stock"). 

NOW, THEREFORE, in consideration of the following mutual promises and obligations, and for good and valuable consideration, the adequacy 
and sufficiency of which are hereby acknowledged, the Investor, Sanofi US and the Company agree as follows: 

1. Definitions. 

1.1 Defined Terms. When used in this Agreement, the following terms shall have the respective meanings specified therefor below: 

"Affiliate" shall mean, with respect to any Person, another Person which controls, is controlled by or is under common control with such 
Person. A Person shall be deemed to control another Person if such Person possesses, directly or indirectly, the power to direct or cause the 
direction of the management and policies of such Person, whether through the ownership of voting securities, by contract or otherwise. Without 
limiting the generality of the foregoing, a Person shall be deemed to control another Person if any of the following conditions is met: (i) in the case 
of corporate entities, direct or indirect ownership of more than fifty percent (50%) of the stock or shares having the right to vote for the election of 
directors, and (ii) in the case of non-corporate entities, direct or indirect ownership of more than fifty percent (50%) of the equity interest with the 
power to direct the management and policies of such non-corporate entities. The parties acknowledge that in the case of certain entities organized 
under the Laws of certain countries outside of the United States, the maximum percentage ownership permitted by Law for a foreign investor may 
be less than fifty percent (50%), and that in such case such lower percentage shall be substituted in the preceding sentence, provided that such 
foreign investor has the power to direct the management and policies of such entity. For the purposes of this Agreement, in no event shall the 
Investor or any of its Affiliates be deemed Affiliates of the 

 
APOTEX V. REGENERON IPR2022-01524 

REGENERON EXHIBIT 2008 PAGE 4287



Company or any of its Affiliates, nor shall the Company or any of its Affiliates be deemed Affiliates of the Investor or any of its Affiliates. 

"Agreement" shall have the meaning set forth in the Preamble, including all Exhibits attached hereto. 

"Aventis Collaboration Agreement" shall mean the Collaboration Agreement, dated as of September 5, 2003, by and between Sanofi US (as 
successor in interest to Aventis) and the Company, as amended by the First Amendment, dated as of December 31, 2004, the Second Amendment, 
dated as of January 7, 2005, the Third Amendment, dated as of December 21, 2005, the Fourth Amendment, dated as of January 31, 2006, 
Section 11.2 of this Agreement, and as further amended from time to time. 

"Business Day" shall mean a day on which commercial banking institutions in New York, New York are open for business. 

"Collaboration Agreements" means, collectively, the Aventis Collaboration Agreement, the Discovery Agreement and the Sanofi License and 
Collaboration Agreement. 

"Cross Receipt" shall mean an executed document signed by each of the Company and the Investor, in substantially the form of Exhibit A 
attached hereto. 

"Discovery Agreement" shall mean that certain Discovery and Preclinical Development Agreement between the Company and Aventis dated as 
of the date hereof, as the same may be amended from time to time. 

"Effect" shall have the meaning set forth in the definition of "Material Adverse Effect." 

"Governmental Authority" shall mean any court, agency, authority, department or other instrumentality of any government or country or of any 
national, federal, state, provincial, regional, county, city or other political subdivision of any such government or country or any supranational 
organization of which any such country is a member. 

"Intellectual Property" shall mean shall mean trademarks, trade names, trade dress, service marks, copyrights, and similar rights (including 
registrations and applications to register or renew the registration of any of the foregoing), patents and patent applications, trade secrets, and any 
other similar intellectual property rights. 

"Intellectual Property License" shall mean any license, permit, authorization, approval, contract or consent granted, issued by or with any 
Person relating to the use of Intellectual Property. 

"Investor Agreement" shall mean that certain Investor Agreement among sanofi-aventis, Sanofi US, Aventis, the Investor and the Company, to 
be dated as of the Closing Date, in substantially the form of Exhibit B attached hereto, as the same may be amended from time to time. 

2 
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"Law" or "Laws" shall mean all laws, statutes, rules, regulations, orders, judgments, injunctions and/or ordinances of any Governmental 
Authority. 

"Material Adverse Effect" shall mean any change, event or occurrence ( each, an "Effect") that, individually or when taken together with all 
other Effects, has (i) a material adverse effect on the business, financial condition, results of operations or prospects of the Company and its 
subsidiaries, taken as a whole, or (ii) a material adverse effect on the Company's ability to perform its obligations, or consummate the Transaction, 
in accordance with the terms of this Agreement, except in the case of (i) or (ii) to the extent that any such Effect results from or arises out of: 
(A) changes in conditions in the United States or global economy or capital or financial markets generally, including changes in interest or 
exchange rates, (B) changes in general legal, regulatory, political, economic or business conditions or changes in generally accepted accounting 
principles in the United States or interpretations thereof that, in each case, generally affect the biotechnology or biopharmaceutical industries, 
(C) the announcement, pendency or performance of this Agreement, the Discovery Agreement or the Sanofi License and Collaboration Agreement, 
or the consummation of the Transaction or the identity of the Investor, (D) any change in the trading prices or trading volume of the Common 
Stock (it being understood that the facts giving rise to or contributing to any such change may be deemed to constitute, or be taken into account 
when determining whether there has been or will be, a Material Adverse Effect, except to the extent any of such facts is an Effect referred in 
clauses (A) through (J) of this definition), (E) acts of war, sabotage or terrorism, or any escalation or worsening of any such acts of war, sabotage 
or terrorism, (F) earthquakes, hurricanes, floods or other natural disasters, ( G) any action taken by the Company contemplated by this Agreement 
or in accordance with any of the Collaboration Agreements or with the Investor's written consent, (H) any breach, violation or non-performance 
by the Investor or any of its Affiliates under any of the Collaboration Agreements, or (I) shareholder litigation arising out of or in connection with 
the execution, delivery or performance of the Transaction Agreements, the Discovery Agreement or the Sanofi License and Collaboration 
Agreement: provided, that with respect to clauses (A), (B), (E) and (F) such Effect does not have a materially disproportionate and adverse effect 
on the Company relative to most other comparable companies and their respective subsidiaries, taken as a whole, in the biotechnology or 
biopharmaceutical industries. 

"Organizational Documents" shall mean (i) the Restated Certificate oflncorporation of the Company as of June 21, 1991, as amended through 
the date of this Agreement and (ii) the By-Laws of the Company, as amended through the date of this Agreement. 

"Person" shall mean any individual, partnership, limited liability company, firm, corporation, trust, unincorporated organization, government or 
any department or agency thereof or other entity, as well as any syndicate or group that would be deemed to be a Person under Section 13(d)(3) of 
the Exchange Act. 

"Sanofi License and Collaboration Agreement" shall mean that certain License and Collaboration Agreement between the Company, the 
Investor and Aventis dated as of the date hereof. 

"Third Party" shall mean any Person (other than a Governmental Authority) other than the Investor, the Company or any Affiliate of the 
Investor or the Company. 

3 
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"Transaction" means the issuance and sale of the Shares by the Company, and the purchase of the Shares by the Investor, in accordance with 
the terms hereof. 

"Transaction Agreements" shall mean this Agreement and the Investor Agreement. 

1.2 Additional Defined Terms. In addition to the terms defined in Section 1.1, the following terms shall have the respective meanings assigned 
thereto in the sections indicated below: 

Defined Term Section 

Aggregate Purchase Price Section 2 
Aventis Preamble 
Class A Stock Section 4.2(a). 
Closing Section 3.1 
Closing Date Section 3.1 
Common Stock Preamble 
Company Preamble 
Company SEC Documents Section 4.1 l(a) 
Exchange Act Section 4.1 l(a) 
Final Termination Date Section 10 .1 (b) 
HSRAct Section4.7 
Investor Preamble 
LAS Section4.7 
Modified Clause Section 12.7 
Permits Section 4 .10 
Original Termination Date Section 10 .1 (b) 
Sanofi US Preamble 
sanofi-aventis Preamble 
SEC Section4.7 
Securities Act Section 4.1 l(a) 
Share Amount Section 2 
Shares Section 2 

2. Purchase and Sale of Common Stock. Subject to the terms and conditions of this Agreement, at the Closing, the Company shall issue and sell 
to the Investor, free and clear of all liens, other than any liens arising as a result of any action by the Investor, and the Investor shall purchase from 
the Company, a number of shares of Common Stock equal to the Share Amount (the "Shares"), for an aggregate purchase price of US 
$312,000,000.00. (the "Aggregate Purchase Price"). The "Share Amount" shall equal 12,000,000; provided, however, that in the event of any stock 
dividend, stock split, combination of shares, recapitalization or other similar change in the capital structure of the Company after the date hereof 
and on or prior to the Closing which affects or relates to the Common Stock, the Share Amount shall be adjusted proportionately. 

4 
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3. Closing Date; Deliveries. 

3.1 Closing Date. Subject to the satisfaction or waiver of all the conditions to the Closing set forth in Sections 7, 8 and 9 hereof, the closing of 
the purchase and sale of the Shares hereunder (the "Closing") shall be held on the third (3rd) Business Day after the satisfaction of the conditions 
to Closing set forth in Sections 7, 8 and 9 ( other than those conditions that by their nature are to be satisfied at the Closing), at IO :00 a.m. New 
York City time, at the offices of Skadden, Arps, Slate, Meagher & Flom LLP, 4 Times Square, New York, New York 10036, or at such other time, date 
and location as the parties may agree in writing. The date the Closing occurs is hereinafter referred to as the "Closing Date." 

3.2 Deliveries. 

(a) Deliveries by the Company. At the Closing, the Company shall deliver to the Investor a stock certificate, registered in the name of the 
Investor, representing the Shares, and the Company shall instruct its transfer agent to register such issuance at the time of such issuance. The 
Company shall also deliver at the Closing: (i) a duly executed Cross Receipt; (ii) a certificate in form and substance reasonably satisfactory to the 
Investor and duly executed on behalf of the Company by an authorized executive officer of the Company, certifying that the conditions to Closing 
set forth in Sections 7 and 9.3(b) of this Agreement have been fulfilled; (iii) a duly executed Investor Agreement; and (iv) a certificate of the 
secretary of the Company dated as of the Closing Date certifying (A) that attached thereto is a true and complete copy of the By-Laws of the 
Company as in effect on the Closing Date; (B) that attached thereto is a true and complete copy of all resolutions adopted by the Board of 
Directors of the Company authorizing the execution, delivery and performance of the Transaction Agreements and the Transaction and that all 
such resolutions are in full force and effect and are all the resolutions adopted in connection with the transactions contemplated hereby as of the 
Closing Date; (C) that attached thereto is a true and complete copy of the Company's Restated Certificate oflncorporation as in effect on the 
Closing Date; and (D) as to the incumbency and specimen signature of any officer of the Company executing a Transaction Agreement on behalf 
of the Company. 

(b) Deliveries by the Investor. At the Closing, the Investor shall deliver to the Company the Aggregate Purchase Price by wire transfer of 
immediately available United States funds to an account designated by the Company. The Company shall notify the Investor in writing of the 
wiring instructions for such account not less than three (3) Business Days before the Closing Date. The Investor shall also deliver, or cause to be 
delivered, at the Closing: (i) a duly executed Cross Receipt; (ii) a certificate in form and substance reasonably satisfactory to the Company duly 
executed by an authorized executive officer of the Investor certifying that the conditions to Closing set forth in Section 8 of this Agreement have 
been fulfilled; (iii) an Investor Agreement, duly executed by sanofi-aventis, Sanofi US, Aventis and the Investor; and (iv) a certificate of the 
secretaries of sanofi-aventis, Sanofi US, Aventis and the Investor dated as of the Closing Date certifying (A) that attached thereto are true and 
complete copies of any and all organizational documents (including any articles or memoranda of organization or association, charter, by laws or 
similar documents) of each of sanofi-aventis, Sanofi US, Aventis and the Investor, as applicable, as in effect on the Closing Date; and (B) as to the 
incumbency and specimen signature of any officer executing a Transaction Agreement on behalf of sanofi-aventis, Sanofi US, Aventis or the 
Investor, as applicable. 
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4. Representations and Warranties of the Company. The Company hereby represents and warrants to the Investor that: 

4.1 Organization, Good Standing and Qualification. 

(a) The Company is a corporation duly organized, validly existing and in good standing under the laws of the State of New York. The 
Company has all requisite corporate power and corporate authority to own, lease and operate its properties and assets, to carry on its business as 
now conducted, and as proposed to be conducted as described in the Company SEC Documents, to enter into the Transaction Agreements to 
issue and sell the Shares and to carry out the other transactions contemplated by the Transaction Agreements. 

(b) The Company is qualified to transact business and is in good standing in each jurisdiction in which the character of the properties 
owned, leased or operated by the Company or the nature of the business conducted by the Company makes such qualification necessary, except 
where the failure to be so qualified would not have a Material Adverse Effect. 

4.2 Capitalization and Voting Rights. 

(a) The authorized capital of the Company as of the date hereof consists of: (i) 160,000,000 shares of Common Stock of which, as of the date 
of this Agreement, (w) 63,932,731 shares are issued and outstanding, (x) 2,260,266 shares are reserved for issuance upon conversion of the 
Company's Class A Stock, par value $0.001 per share (the "Class A Stock"), each share of Class A Stock being convertible into one (1) share of 
Common Stock, (y) 18,843,943 shares are reserved for issuance pursuant to the Company's 2000 Long-Term Incentive Plan, of which 15,244,146 
shares are issuable upon the exercise of stock options outstanding on the date hereof, and (z) 6,611,300 shares are reserved for issuance upon 
conversion of the Company's 5½% Convertible Senior Subordinated Notes due 2008; (ii) 40,000,000 shares of Class A Stock of which, as of the 
date of this Agreement, 2,260,266 shares are issued and outstanding and 44,246 shares are reserved for issuance pursuant to the Company's 1989 
Executive Stock Purchase Plan; and (iii) 30,000,000 shares of preferred stock, par value $0.01 per share, of which no shares are issued and 
outstanding as of the date of this Agreement. All of the issued and outstanding shares of Common Stock and Class A Stock (A) have been duly 
authorized and validly issued, (B) are fully paid and non-assessable and (C) were issued in compliance with all applicable federal and state 
securities Laws and not in violation of any preemptive rights. 

(b) All of the authorized shares of Common Stock are entitled to one ( 1) vote per share. All of the authorized shares of Class A Stock are 
entitled to ten (10) votes per share. 

(c) Except as described or referred to in Section 4.2(a) above, as of the date hereof, there are not: (i) any outstanding equity securities, 
options, warrants, rights (including conversion or preemptive rights) or other agreements pursuant to which the Company is or may become 
obligated to issue, sell or repurchase any shares of its capital stock or any other securities of the Company or (ii) except as set forth in the Investor 
Agreement, any restrictions on the transfer of capital stock of the Company other than pursuant to state and federal securities Laws. 
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(d) Except as provided in the Investor Agreement, the Company is not a party to or subject to any agreement or understanding relating to the 
voting of shares of capital stock of the Company or the giving of written consents by a stockholder or director of the Company. 

4.3 Subsidiaries. The Company does not have any subsidiaries required to be disclosed in an exhibit to its Annual Report on Form 10-K 
pursuant to Item 601 (b )(21) of Regulation S-K. 

4.4 Authorization. 

(a) All requisite corporate action on the part of the Company, its directors and stockholders required by applicable Law or, assuming the 
accuracy of the Investor's representation in Section 5. 8, The NASDAQ Stock Market LLC for the authorization, execution and delivery by the 
Company of the Transaction Agreements and the performance of all obligations of the Company hereunder and thereunder, including the 
authorization, issuance and delivery of the Shares, has been taken. 

(b) This Agreement has been, and upon the execution and delivery of the Investor Agreement by the Company at the Closing, the Investor 
Agreement will be, duly executed and delivered by the Company, and upon the due execution and delivery of this Agreement by the Investor and 
Sanofi US, this Agreement will constitute, and upon the due execution and delivery of the Investor Agreement by sanofi-aventis, Sanofi US, 
Aventis and the Investor, the Investor Agreement will constitute, valid and legally binding obligations of the Company, enforceable against the 
Company in accordance with their respective terms (except as such enforceability may be limited by (i) applicable bankruptcy, insolvency, 
reorganization, moratorium or other Laws of general application relating to or affecting enforcement of creditors' rights and (ii) rules of Law 
governing specific performance, injunctive relief or other equitable remedies and limitations of public policy). 

4.5 No Defaults. The Company is not in default under or in violation of (a) its Organizational Documents, (b) any provision of applicable Law or 
any ruling, writ, injunction, order, Permit, judgment or decree of any Governmental Authority or ( c) any agreement, arrangement or instrument, 
whether written or oral, by which the Company or any of its assets are bound, except, in the case of subsections (b) and ( c ), as would not have a 
Material Adverse Effect. To the knowledge of the Company, there exists no condition, event or act which after notice, lapse of time, or both, would 
constitute a default or violation by the Company under any of the foregoing, except, in the case of subsections (b) and ( c ), as would not have a 
Material Adverse Effect. 

4.6 No Conflicts. The execution, delivery and performance of the Transaction Agreements and compliance with the provisions thereof by the 
Company do not and shall not: (a) violate any provision of applicable Law or any ruling, writ, injunction, order, permit, judgment or decree of any 
Governmental Authority, (b) constitute a breach of, or default under ( or an event which, with notice or lapse of time or both, would become a 
default under) or conflict with, or give rise to any right of termination, cancellation or acceleration of, any agreement, arrangement or instrument, 
whether written or oral, by which the Company or any of its assets are bound or (c) 
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violate or conflict with any of the provisions of the Company's Organizational Documents, except, in the case of subsections (a) and (b ), as would 
not have a Material Adverse Effect. 

4. 7 No Governmental Authority or Third Party Consents. No consent, approval, authorization or other order of, or filing with, or notice to, any 
Governmental Authority or other Third Party is required to be obtained or made by the Company in connection with the authorization, execution 
and delivery by the Company of any of the Transaction Agreements or with the authorization, issue and sale by the Company of the Shares, 
except (i) such filings as may be required to be made with the Securities and Exchange Commission (the "SEC") and with any state blue sky or 
securities regulatory authority, which filings shall be made in a timely manner in accordance with all applicable Laws, (ii) as required pursuant to 
the Hart-Scott-Rodino Antitrust Improvements Act, as amended (the "HSR Act") and (iii) with respect to the Shares, the filing with The NASDAQ 
Stock Market LLC of, and the absence of unresolved issues with respect to, a Notification Form: Listing of Additional Shares (the "LAS"). 

4.8 Valid Issuance of Shares. When issued, sold and delivered at the Closing in accordance with the terms hereof for the Aggregate Purchase 
Price, the Shares shall be duly authorized, validly issued, fully paid and nonassessable, free from any liens, encumbrances or restrictions on 
transfer, including preemptive rights, rights of first refusal or other similar rights, other than as arising pursuant to the Transaction Agreements, as 
a result of any action by the Investor or under federal or state securities Laws. 

4.9 Litigation. Except as set forth in the Company SEC Documents filed prior to the date of this Agreement, there is no action, suit, proceeding 
or investigation pending (of which the Company has received notice or otherwise has knowledge) or, to the Company's knowledge, threatened, 
against the Company or which the Company intends to initiate which has had or is reasonably likely to have a Material Adverse Effect. 

4.10 Licenses and Other Rights; Compliance with Laws. The Company has all franchises, permits, licenses and other rights and privileges 
("Permits") necessary to permit it to own its properties and to conduct its business as presently conducted and is in compliance thereunder, except 
where the failure to be in compliance does not and would not have a Material Adverse Effect. To the Company's knowledge, it has not taken any 
action that would interfere with the Company's ability to renew all such Permit(s), except where the failure to renew such Permit(s) would not have 
a Material Adverse Effect. The Company is and has been in compliance with all Laws applicable to its business, properties and assets, and to the 
products and services sold by it, except where the failure to be in compliance does not and would not have a Material Adverse Effect. 

4.11 Company SEC Documents; Financial Statements; Nasdaq Stock Market. 

(a) Since December 31, 2006, the Company has timely filed all required reports, schedules, forms, statements and other documents (including 
exhibits and all other information incorporated therein), and any required amendments to any of the foregoing, with the SEC (the "Company SEC 
Documents"). As of their respective filing dates, each of the Company SEC Documents complied in all material respects with the requirements of 
the Securities Act of 1933, as amended (the "Securities Act"), and the Securities Exchange Act of 

8 

 
APOTEX V. REGENERON IPR2022-01524 

REGENERON EXHIBIT 2008 PAGE 4294



1934, as amended (the "Exchange Act"), and the rules and regulations of the SEC promulgated thereunder applicable to such Company SEC 
Documents, and no Company SEC Documents when filed, declared effective or mailed, as applicable, contained any untrue statement of a material 
fact or omitted to state a material fact required to be stated therein or necessary in order to make the statements therein, in light of the 
circumstances under which they were made, not misleading. 

(b) The financial statements of the Company included in its Annual Report on Form 10-K for the fiscal year ended December 31, 2006 and in 
its quarterly reports on Form 10-Q for the quarterly periods ended September 30, 2007, June 30, 2007, and March 31, 2007 comply as to form in all 
material respects with applicable accounting requirements and the published rules and regulations of the SEC with respect thereto, have been 
prepared in accordance with United States generally accepted accounting principles applied on a consistent basis during the periods involved 
(except as may be indicated in the notes thereto) and fairly present in all material respects the financial position of the Company as of the dates 
thereof and the results of its operations and cash flows for the periods then ended. Except (i) as set forth in the Company SEC Documents or (ii) for 
liabilities incurred in the ordinary course of business subsequent to the date of the most recent balance sheet contained in the Company SEC 
Documents, the Company has no liabilities, whether absolute or accrued, contingent or otherwise, other than those that would not, individually or 
in the aggregate, have a Material Adverse Effect. 

(c) As of the date of this Agreement, the Common Stock is listed on The Nasdaq Global Market, and the Company has taken no action 
designed to, or which to its know ledge is likely to have the effect of, terminating the registration of the Common Stock under the Exchange Act or 
de listing the Common Stock from The Nasdaq Global Market. As of the date of this Agreement, the Company has not received any notification 
that, and has no knowledge that, the SEC or The NASDAQ Stock Market LLC is contemplating terminating such listing or registration. 

4.12 Absence of Certain Changes. Except as disclosed in the Company SEC Documents, since December 31, 2006, there has not occurred any 
event that has caused or would reasonably be expected to cause a Material Adverse Effect. 

4.13 Internal Controls; Disclosure Controls and Procedures. The Company maintains internal control over financial reporting as defined in 
Rule 13a-15(t) under the Exchange Act. The Company has implemented the "disclosure controls and procedures" (as defined in Rules 13a-15(e) 
and l 5d-l 5( e) under the Exchange Act) required in order for the Chief Executive Officer and Chief Financial Officer of the Company to engage in 
the review and evaluation process mandated by the Exchange Act, and is in compliance with such disclosure controls and procedures in all 
material respects. Each of the Chief Executive Officer and the Chief Financial Officer of the Company ( or each former Chief Executive Officer of the 
Company and each former Chief Financial Officer of the Company, as applicable) has made all certifications required by Sections 302 and 906 of the 
Sarbanes-Oxley Act of 2002 with respect to all reports, schedules, forms, statements and other documents required to be filed by the Company 
with the SEC. 
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4.14 Intellectual Property. The Intellectual Property that is owned by the Company is owned free from any liens or restrictions, and all of the 
Company's material Intellectual Property Licenses are in full force and effect in accordance with their terms, and are free of any liens or restrictions, 
except (a) where the failure to be free from such liens or restrictions would not have a Material Adverse Effect or (b) as set forth in any such 
Intellectual Property License. Except as set forth in the Company SEC Documents, there is no legal claim or demand of any Person pertaining to, or 
any proceeding which is pending (of which the Company has received notice or otherwise has knowledge) or, to the knowledge of the Company, 
threatened, (i) challenging the right of the Company in respect of any Company Intellectual Property, or (ii) that claims that any default exists under 
any Intellectual Property License, except, in the case of (i) and (ii) above, where any such claim, demand or proceeding would not have a Material 
Adverse Effect. 

4.15 Offering. Subject to the accuracy of the Investor's representations set forth in Sections 5.5, 5.6, 5.7, 5.9 and 5.10, the offer, sale and 
issuance of the Shares to be issued in conformity with the terms of this Agreement constitute transactions which are exempt from the registration 
requirements of the Securities Act and from all applicable state registration or qualification requirements. Neither the Company nor any Person 
acting on its behalf will take any action that would cause the loss of such exemption. 

4.16 No Integration. The Company has not, directly or through any agent, sold, offered for sale, solicited offers to buy or otherwise negotiated 
in respect of, any security (as defined in the Securities Act) which is or will be integrated with the Shares sold pursuant to this Agreement in a 
manner that would require the registration of the Shares under the Securities Act. 

4.17 Brokers' or Finders' Fees. No broker, finder, investment banker or other Person is entitled to any brokerage, finder's or other fee or 
commission from the Company in connection with the transactions contemplated by the Transaction Agreements. 

4.18 Not Investment Company. The Company is not, and solely after receipt of the Aggregate Purchase Price and application of such proceeds 
in substantially the manner described under "Use of Proceeds" in the Company's prospectus supplement filed November 15, 2006 with the SEC, 
will not be, an "investment company" as defined in the Investment Company Act of 1940, as amended. 

5. Representations and Warranties of the Investor. The Investor hereby represents and warrants to the Company as set forth in Sections 5.1 
through 5. IO (on behalf of itself, Sanofi US, Aventis and sanofi-aventis), and the Investor and Sanofi US hereby jointly and severally represent 
and warrant to the Company as set forth in Section 5. l l, that: 

5.1 Organization; Good Standing. The Investor is a partnership duly organized, validly existing and in good standing under the laws of France. 
Sanofi US is a limited liability company duly organized, validly existing and in good standing under the laws of the State of Delaware. Aventis is a 
corporation duly organized, validly existing and in good standing under the laws of the State of Delaware. sanofi-aventis is a company duly 
organized, validly existing and in good standing under the laws of France. Each of the Investor and Sanofi US has, and Aventis and sanofi-aventis 
will have, all requisite power and authority to enter into the 
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Transaction Agreements to which it is or will be a party, in the case of the Investor to purchase the Shares and, in the case of the Investor, Sanofi 
US, Aventis and sanofi-aventis, to perform its respective obligations under and to carry out the other transactions contemplated by the 
Transaction Agreements to which it is or will be a party. 

5.2 Authorization. All requisite action on the part of the Investor, Sanofi US, Aventis, sanofi-aventis and their respective directors and 
stockholders, required by applicable Law for the authorization, execution and delivery by the Investor, Sanofi US, Aventis and sanofi-aventis of 
the Transaction Agreements to which they are a party, and the performance of all of their respective obligations thereunder, including the 
subscription for and purchase of the Shares, has been taken or, in the case of Aventis and sanofi-aventis, will be taken prior to the Closing. This 
Agreement, and upon the execution and delivery of the Investor Agreement at the Closing by the Investor, Sanofi US, Aventis and sanofi-aventis, 
the Investor Agreement will be, duly executed and delivered by, as applicable, the Investor, Sanofi US, Aventis and sanofi-aventis and upon the 
due execution and delivery thereof by the Company, will constitute valid and legally binding obligations of, as applicable, the Investor, Sanofi US, 
Aventis and sanofi-aventis, enforceable against, as applicable, the Investor, Sanofi US, Aventis and sanofi-aventis in accordance with their 
respective terms ( except as such enforceability may be limited by (a) applicable bankruptcy, insolvency, reorganization, moratorium or other Laws 
of general application relating to or affecting enforcement of creditors' rights and (b) rules of Law governing specific performance, injunctive relief 
or other equitable remedies and limitations of public policy). 

5.3 No Conflicts. The execution, delivery and performance of the Transaction Agreements and compliance with the provisions thereof by the 
Investor, Sanofi US, Aventis and sanofi-aventis, do not and shall not: (a) violate any provision of applicable Law or any ruling, writ, injunction, 
order, permit, judgment or decree of any Governmental Authority, (b) constitute a breach of, or default under ( or an event which, with notice or 
lapse of time or both, would become a default under) or conflict with, or give rise to any right of termination, cancellation or acceleration of, any 
agreement, arrangement or instrument, whether written or oral, by which the Investor, Sanofi US, Aventis or sanofi-aventis or any of their 
respective assets, are bound, or (c) violate or conflict with any of the provisions of the Investor's, Sanofi US', Aventis' or sanofi-aventis' 
organizational documents (including any articles or memoranda of organization or association, charter, by laws or similar documents), except as 
would not impair or adversely affect the ability of the Investor, Sanofi US, Aventis or sanofi-aventis, as applicable, to consummate the 
Transactions and perform their respective obligations under the Transaction Agreements and except, in the case of subsections (a) and (b) as 
would not have a material adverse effect on the Investor, Sanofi US, Aventis or sanofi-aventis. 

5.4 No Governmental Authority or Third Party Consents. No consent, approval, authorization or other order of any Governmental Authority or 
other Third Party is required to be obtained by the Investor, Sanofi US, Aventis or sanofi-aventis in connection with the authorization, execution 
and delivery of any of the Transaction Agreements or with the subscription for and purchase of the Shares, except as required pursuant to the 
HSRAct. 

5.5 Purchase Entirely for Own Account. The Shares shall be acquired for investment for the Investor's own account, not as a nominee or 
agent, and not with a view to the 
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resale or distribution of any part thereof, and the Investor has no present intention of selling, granting any participation or otherwise distributing 
the Shares. The Investor does not have and will not have as of the Closing any contract, undertaking, agreement or arrangement with any Person 
to sell, transfer or grant participation to a Person any of the Shares. 

5.6 Disclosure of Information. The Investor has received all the information from the Company and its management that the Investor considers 
necessary or appropriate for deciding whether to purchase the Shares hereunder. The Investor further represents that it has had an opportunity to 
ask questions and receive answers from the Company regarding the Company, its financial condition, results of operations and prospects and the 
terms and conditions of the offering of the Shares sufficient to enable it to evaluate its investment. 

5. 7 Investment Experience and Accredited Investor Status. The Investor is an "accredited investor" (as defined in Regulation D under the 
Securities Act). The Investor has such knowledge and experience in financial or business matters that it is capable of evaluating the merits and 
risks of the investment in the Shares to be purchased hereunder. 

5.8 Acquiring Person. As of the date of this Agreement and immediately prior to the Closing, (a) sanofi-aventis together with its Affiliates, 
beneficially own and will beneficially own (as determined pursuant to Rule 13d-3 under the Exchange Act without regard for the number of days in 
which a Person has the right to acquire such beneficial ownership) 2,799,552 shares of Common Stock, and (b) neither sanofi-aventis nor any of its 
Affiliates beneficially owns, or will beneficially own (as determined pursuant to Rule 13d-3 under the Exchange Act without regard for the number 
of days in which a Person has the right to acquire such beneficial ownership), any other securities of the Company. 

5.9 Restricted Securities. The Investor understands that the Shares, when issued, shall be "restricted securities" under the federal securities 
Laws inasmuch as they are being acquired from the Company in a transaction not involving a public offering and that under such Laws the Shares 
may be resold without registration under the Securities Act only in certain limited circumstances. In this connection, the Investor represents that it 
is familiar with Rule 144 of the Securities Act, as presently in effect. 

5.10 Legends. The Investor understands that the certificates representing the Shares shall bear the following legends: 

(a) "These securities have not been registered under the Securities Act of 1933. They may not be sold, offered for sale, pledged or 
hypothecated in the absence of a registration statement in effect with respect to the securities under the Securities Act or an opinion of counsel 
(which counsel shall be reasonably satisfactory to Regeneron Pharmaceuticals, Inc.) that such registration is not required or unless sold pursuant 
to Rule 144 of the Securities Act."; 

(b) any legend required by applicable state securities Laws; and 

(c) "The securities represented by this certificate are subject to and shall be transferable only upon the terms and conditions of an Investor 
Agreement dated as of [ ], 2007, 
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by and among Regeneron Pharmaceuticals, Inc. and the other parties signatory thereto, a copy of which is on file with the Secretary of Regeneron 
Pharmaceuticals, Inc." 

5.11 Financial Assurances. As of the date hereof and as of the Closing Date, the Investor has and will have access to cash in an amount 
sufficient to pay to the Company the Aggregate Purchase Price. 

6. Covenants of the Company. 

6.1 Conduct of the Business Pending Closing. During the period from the date hereof until the Closing, except as (a) set forth on Exhibit C 
attached hereto, (b) consented to in writing by the Investor (which consent shall not be unreasonably withheld, conditioned or delayed) or (c) 
otherwise contemplated by this Agreement or any of the Collaboration Agreements, the Company shall (i) operate its business only in the ordinary 
course, (ii) maintain its existence under applicable Law, (iii) use commercially reasonable efforts to maintain and enforce its material Intellectual 
Property, (iv) pay all applicable material taxes when due and payable and (v) (A) not declare, set aside or pay any dividend or make any other 
distribution or payment (whether in cash, stock or property or any combination thereof) in respect of its capital stock, (B) not make any other 
actual, constructive or deemed distribution in respect of any shares of its capital stock or otherwise make any payments to stockholders in their 
capacity as such and (C) not redeem, repurchase or otherwise acquire any securities of the Company or any of its subsidiaries. 

6.2 Use of Proceeds. From and after the Closing Date, the Company shall use the Aggregate Purchase Price in substantially the manner 
described under "Use of Proceeds" in the Company's prospectus supplement filed November 15, 2006 with the SEC. 

7. Investor's Conditions to Closing. The Investor's obligation to purchase the Shares at the Closing is subject to the fulfillment as of such Closing 
of the following conditions (unless waived in writing by the Investor): 

7.1 Representations and Warranties. (a) The representations and warranties made by the Company in Section 4 hereof shall be true and correct 
as of the date of this Agreement and as of the Closing Date as though made on and as of such Closing Date; (b) the representations and 
warranties made by the Company in Article 8 of the Discovery Agreement ( other than Section 8. l(a) thereof) shall be true and correct as of the date 
of the Discovery Agreement and as of the Closing Date as though made on and as of such Closing Date; and ( c) the representations and 
warranties made by the Company in Article XV of the Sanofi License and Collaboration Agreement ( other than Section 15 .1 (a) thereof) shall be true 
and correct as of the date of the Sanofi License and Collaboration Agreement and as of the Closing Date as though made on and as of such 
Closing Date, except in the case of subsections (a), (b) and ( c) to the extent such representations and warranties are specifically made as of a 
particular date, in which case such representations and warranties shall be true and correct as of such date; provided, however, that for purposes 
of this Section 7.1, all such representations and warranties of the Company (other than Sections 4. l(a), 4.2, 4.3, 4.4(a) and 4.8 of this Agreement, 
Section 8. l(b) of the Discovery Agreement and Section 15. l(b) of the Sanofi License and Collaboration Agreement) shall be deemed to be true and 
correct for purposes of this Section 7.1 unless the 
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failure or failures of such representations and warranties to be so true and correct, without regard to any "material," "materiality" or "Material 
Adverse Effect" qualifiers set forth therein ( other than any reference to "material" in Sections 4.1 l(a) and 4.1 l(b )), individually or in the aggregate, 
has had or would reasonably be expected to have a Material Adverse Effect. 

7.2 Covenants. All covenants and agreements contained in this Agreement to be performed or complied with by the Company on or prior to the 
Closing Date shall have been performed or complied with in all material respects. 

7.3 Investor Agreement. The Company shall have duly executed and delivered to the Investor, pursuant to Section 3.2(a) of this Agreement, the 
Investor Agreement, and (subject to execution by sanofi-aventis, Sanofi US, Aventis and the Investor) such agreement shall be in full force and 
effect. 

7.4 Discovery Agreement; Sanofi License and Collaboration Agreement. The Company shall have duly executed and delivered to the Investor 
the Discovery Agreement and the Sanofi License and Collaboration Agreement, and there shall have been no termination of either of the 
Discovery Agreement or the Sanofi License and Collaboration Agreement that, as of the Closing, is effective. 

7.5 No Material Adverse Effect. From and after the date of this Agreement until the Closing Date, there shall have occurred no event that has 
caused or would reasonably be expected to cause a Material Adverse Effect. 

8. Company's Conditions to Closing. The Company's obligation to issue and sell the Shares at the Closing is subject to the fulfillment as of such 
Closing of the following conditions (unless waived in writing by the Company): 

8.1 Representations and Warranties. The representations and warranties made by the Investor ( on its own behalf and on behalf of Sanofi US, 
Aventis and sanofi-aventis) and by Sanofi US (a) in Section 5 hereof ( other than Sections 5 .4 and 5 .6 hereof) shall be true and correct and (b) in 
Sections 5 .4 and 5.6 hereof shall be true and correct in all material respects, in each case as of the date of this Agreement and as of the Closing 
Date as though made on and as of such Closing Date ( except to the extent such representations and warranties are specifically made as of a 
particular date, in which case such representations and warranties shall be true and correct as of such date). 

8.2 Covenants. All covenants and agreements contained in this Agreement to be performed or complied with by the Investor or Sanofi US as 
applicable, on or prior to the Closing Date shall have been performed or complied with in all material respects. 

8.3 Investor Agreement. sanofi-aventis, Sanofi US, Aventis and Investor shall have duly executed and delivered to the Company, pursuant to 
Section 4.2(b) of this Agreement, the Investor Agreement, and (subject to execution by the Company) such agreement shall be in full force and 
effect. 

8.4 Discovery Agreement; Sanofi License and Collaboration Agreement. Sanofi US, Aventis and the Investor, as applicable, shall have duly 
executed and delivered to the 
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Company the Discovery Agreement and the Sanofi License and Collaboration Agreement, and there shall have been no termination of either of the 
Discovery Agreement or the Sanofi License and Collaboration Agreement that, as of the Closing, is effective. The Company shall have received 
from Aventis the payment required by Section 4 .1 of the Discovery Agreement. 

9. Mutual Conditions to Closing. The obligations of the Investor and the Company to consummate the Closing is subject to the fulfillment as of 
the Closing Date of the following conditions: 

9.1 HSR Act and Other Qualifications. The filings required under the HSR Act in connection with this Agreement shall have been made and 
the required waiting period shall have expired or been terminated as of the Closing Date, and all other authorizations, consents, waivers, permits, 
approvals, qualifications and registrations to be obtained or effected with any Governmental Authority, including, without limitation, necessary 
blue sky permits and qualifications required by any state for the offer and sale to the Investor of the Shares, shall have been duly obtained and 
shall be in effect as of the Closing Date. 

9.2 Absence of Litigation. There shall be no action, suit, proceeding or investigation by a Governmental Authority pending or currently 
threatened in writing against the Company, the Investor, Sanofi US, Aventis or sanofi-aventis which questions the validity of any of the 
Transaction Agreements, the right of the Company, the Investor, Sanofi US, Aventis or sanofi-aventis to enter into any Transaction Agreement or 
to consummate the transactions contemplated hereby or thereby or which, if determined adversely, would impose substantial monetary damages 
on the Company, the Investor, Sanofi US, Aventis or sanofi-aventis as a result of the consummation of the transactions contemplated by any 
Transaction Agreement. 

9.3 No Prohibition. (a) No provision of any applicable Law and no judgment, injunction (preliminary or permanent), order or decree that 
prohibits, makes illegal or enjoins the consummation of the Transaction shall be in effect; and (b) there shall be no unresolved issues with The 
NASDAQ Stock Market LLC with respect to the LAS. 

10. Termination. 

10.1 Ability to Terminate. This Agreement may be terminated at any time prior to the Closing by: 

(a) mutual written consent of the Company and the Investor; 

(b) either the Company or the Investor, upon written notice to the other no earlier than three (3) Business Days after January 31, 2008 (the 
"Original Termination Date"), if the Original Termination Date cannot be or has not been validly extended pursuant to this Section 10. l(b ), and if 
the Transaction shall not have been consummated by the Original Termination Date; provided, however, that the Original Termination Date may be 
extended to March 31, 2008 (the "Final Termination Date") by either the Company or the Investor, upon written notice to the other on or within two 
(2) Business Days after the Original Termination Date, if the Transaction shall not have been consummated by the Original Termination Date solely 
as the result of a failure to satisfy the condition set forth in Section 9.1 as of the Original Termination Date; provided further, however, that the 
right to terminate this Agreement under 
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this Section 10. l(b) shall not be available to any party whose failure to fulfill any obligation under this Agreement has been the cause of, or 
resulted in, the failure to consummate the transactions contemplated hereby prior to the Original Termination Date or the Final Termination Date, 
as applicable; 

( c) either the Company or the Investor, upon written notice to the other, if any of the mutual conditions to the Closing set forth in Section 9 
shall have become incapable of fulfillment by the Original Termination Date or, if the Original Termination Date has been validly extended pursuant 
to Section 10. l(b ), the Final Termination Date, and shall not have been waived in writing by the other party; provided, however, that the right to 
terminate this Agreement under this Section 10 .1( c) shall not be available to any party whose failure to fulfill any obligation under this Agreement 
has been the cause of, or resulted in, the failure to consummate the transactions contemplated hereby prior to the Original Termination Date or the 
Final Termination Date, as applicable; 

(d) the Company, upon written notice to the Investor, so long as the Company is not then in breach of its representations, warranties, 
covenants or agreements under this Agreement such that any of the conditions set forth in Section 7 .1 or 7 .2, as applicable, could not be satisfied 
by the Closing Date, (i) upon a breach of any covenant or agreement on the part of the Investor set forth in this Agreement, or (ii) if any 
representation or warranty of the Investor or Sanofi US shall have been or become untrue, in each case such that any of the conditions set forth in 
Section 8.1, 8.2, 8.3 or 8.4, as applicable, could not be satisfied by the Closing Date; 

( e) the Company, upon written notice to the Investor, if the Investor or any of its Affiliates has breached Section 20 .16 of the Aventis 
Collaboration Agreement (for avoidance of doubt, the Company shall not have the right to terminate this Agreement as a result of a de minimis 
breach of Section 20. l 6(a) of the Aventis Collaboration Agreement or an inadvertent breach of Section 20 .16(g) of the Aventis Collaboration 
Agreement arising from informal discussions covering general corporate or other business matters the purpose of which is not intended to 
effectuate or lead to any of the actions referred to in paragraphs (a) through (e) of Section 20.16 of the Aventis Collaboration Agreement); 
provided that any action taken in connection with the Transaction shall not be deemed to be a violation of Section 20.16 of the Aventis 
Collaboration Agreement; and 

(t) the Investor, upon written notice to the Company, so long as the Investor and Sanofi US are not then in breach of their representations, 
warranties, covenants or agreements under this Agreement such that any of the conditions set forth in Section 8.1 or 8.2, as applicable, could not 
be satisfied by the Closing Date, upon a breach of any covenant or agreement on the part of the Company set forth in this Agreement, or if any 
representation or warranty of the Company shall have been or become untrue, in each case such that any of the conditions set forth in Section 7. 1, 
7.2, 7.3 or 7.4, as applicable, could not be satisfied by the Closing Date. 

10.2 Effect of Termination. In the event of the termination of this Agreement pursuant to Section 10.1 hereof, (a) this Agreement (except for this 
Section 10.2 and Article XII (other than Section 12.13), and any definitions set forth in this Agreement and used in such sections) shall forthwith 
become void and have no effect, without any liability on the part of any 
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party hereto or its Affiliates, and (b) all filings, applications and other submissions made pursuant to this Agreement, to the extent practicable, 
shall be withdrawn from the agency or other Person to which they were made or appropriately amended to reflect the termination of the 
transactions contemplated hereby; provided, however, that nothing contained in this Section 10.2 shall relieve any party from liability for fraud or 
any intentional or willful breach of this Agreement. 

11. Additional Covenants and Agreements. 

11.1 Legending of Existing Shares. At the Closing, the Investor shall cause Aventis to deliver to the Company the certificate(s) representing 
2,799,552 shares of Common Stock issued to Aventis, and the Company shall ( or shall cause its transfer agent to) promptly cancel such certificate 
and issue to Aventis a replacement certificate representing 2,799,552 shares of Common Stock and containing the legends set forth in Section 5.10 
hereof. 

11.2 Amendment of Aventis Agreement. Effective as of the date of this Agreement, the Investor hereby acknowledges and agrees that it shall 
be bound by (and shall cause its Affiliates to comply with) the restrictions applicable to Sanofi US (as successor to Aventis) under Section 20.16 
of the Aventis Collaboration Agreement, and the Investor, Sanofi US and the Company acknowledge and agree that for purposes of Section 19. 5 
of the Aventis Collaboration Agreement, references to "Aventis" in such section include the Investor and its other Affiliates. The Investor, Sanofi 
US and the Company agree that, subject to clause (c) below, effective as of the date of this Agreement: 

(a) The first clause of Section 20.16 of the Aventis Collaboration Agreement is hereby amended and restated in its entirety to read: 

"From and after the Effective Date until the later of (A) the fifth (5th) anniversary of the expiration or earlier termination of the Term and (B) the 
fifth (5th) anniversary of the expiration or earlier termination of the "Term" (as such term is defined in the License and Collaboration Agreement 
among the Company, sanofi-aventis Amerique du Nord and Aventis dated as of November 28, 2007), neither Aventis nor any of its Affiliates 
(for purposes ofthis Section 20.16, Aventis, together with such Affiliates, being referred to as the "Investor") shall:" 

(b) Section 20.16(a) of the Aventis Collaboration Agreement is hereby amended and restated in its entirety to read: 

"(a) directly or indirectly, acquire beneficial ownership of Shares of Then Outstanding Capital Stock and/or Common Stock Equivalents, or make 
a tender, exchange or other offer to acquire Shares of Then Outstanding Capital Stock and/or Common Stock Equivalents, if after giving effect 
to such acquisition (and assuming the full conversion into, and exercise and exchange for, shares of Common Stock of all Common Stock 
Equivalents beneficially owned by the Investor), the Investor would beneficially own (as defined in Rule 13d-3 under the Securities Exchange 
Act) more than the Standstill Limit: provided, however that notwithstanding the provisions of this Section 20.16, if the number of shares 
constituting Shares of Then Outstanding Capital Stock is reduced or if 
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the aggregate ownership of the Investor is increased as a result of a recapitalization of Regeneron, the Investor shall not be required to dispose 
of any of its holdings of Shares of Then Outstanding Capital Stock even though such action resulted in Investor's ownership totaling more 
than the Standstill Limit; as used in this Section 20.16(a): 

(i) "Common Stock Equivalents" shall mean any options, warrants or other securities or rights convertible into or exercisable or exchangeable 
for, whether directly or following conversion into or exercise or exchange for other options, warrants or other securities or rights, shares of 
Class A Stock or Common Stock; and 

(ii) "Standstill Limit" shall mean (i) from November 28, 2007 until December 31, 2011, the lesser of (A) twenty-one percent (21 %) of the Shares of 
Then Outstanding Capital Stock, in the case of this clause (A) only, calculated on a fully diluted basis assuming the full conversion into, or 
exercise or exchange for, shares of Common Stock of all Common Stock Equivalents outstanding (as such Common Stock Equivalents 
outstanding are calculated from Regeneron's most recent Form 10-Q or Form 10-K, as applicable, filed with the SEC), and (B) twenty-five 
percent (25%) of the Shares of Then Outstanding Capital Stock, and (ii) from and after January 1, 2012, thirty percent (30%) of the Shares of 
Then Outstanding Capital Stock;" 

(c) Notwithstanding the foregoing, if this Agreement is terminated in accordance with Section 10 hereof, the amendments to Section 20.16 of 
the Aventis Collaboration Agreement set forth above shall be of no further force or effect, and the provisions of Section 20.16 of the Aventis 
Collaboration Agreement in effect immediately prior to the execution and delivery of this Agreement shall again be in full force and effect. 

11.3 Market Listing. From the date hereof through the Closing Date, Company shall use all reasonable efforts to (a) maintain the listing and 
trading of the Common Stock on The NASDAQ Global Market and (b) effect the listing of the Shares on The NASDAQ Global Market, including 
submitting a notice of listing of additional shares with respect to the Shares to The NASDAQ Stock Market LLC no later than fifteen (15) calendar 
days prior to the Closing Date. 

11.4 Notification under the HSRAct. The parties shall, as soon as practicable, and, in any event, no later than ten (10) days after the date of 
this Agreement, file or cause to be filed with the Federal Trade Commission and the Department of Justice the notifications required to be filed 
under the HSR Act and the rules and regulations promulgated thereunder with respect to the transactions contemplated by this Agreement. The 
parties will use all reasonable efforts to respond on a timely basis to any requests for additional information made by either of such agencies. 

11.5 Assistance and Cooperation. Prior to the Closing, upon the terms and subject to the conditions set forth in this Agreement, each of the 
parties agrees to use all reasonable efforts to take, or cause to be taken, all actions and to do, or cause to be done, and to assist and cooperate with 
the other party in doing, all things necessary, proper or advisable to consummate and make effective, in the most expeditious manner practicable, 
the transactions contemplated by this Agreement, including using all reasonable efforts to accomplish the following: (a) taking all 
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reasonable acts necessary to cause the conditions precedent set forth in Sections 7, 8 and 9 to be satisfied (including, in the case of the Company, 
promptly notifying the Investor of any notice from The NASDAQ Stock Market LLC with respect to the LAS); (b) obtaining all necessary actions 
or non-actions, waivers, consents, approvals, orders and authorizations from Governmental Authorities and the making of all necessary 
registrations, declarations and filings (including registrations, declarations and filings with Governmental Authorities, if any) and taking all 
reasonable steps as may be necessary to avoid any suit, claim, action, investigation or proceeding by any Governmental Authority; ( c) obtaining 
all necessary consents, approvals or waivers from Third Parties; and ( d) defending any suits, claims, actions, investigations or proceedings, 
whether judicial or administrative, challenging this Agreement or the consummation of the transactions contemplated hereby, including seeking to 
have any stay or temporary restraining order entered by any court or other Governmental Authority vacated or reversed. In addition, each of the 
Company and the Investor will promptly take any and all steps necessary to obtain any consent or to vacate or lift any order, writ, judgment, 
injunction, decree, stipulation, determination or award entered by or with any Governmental Authority relating to antitrust matters that would have 
the effect of making any of the transactions contemplated by this Agreement illegal or otherwise prohibiting or materially delaying their 
consummation. Notwithstanding anything to the contrary in this Section 11.5, nothing in this Section 11.5 will require the Investor to dispose of or 
hold separate any portion of its business or assets if such action, in the reasonable business judgment of the Investor, would impair, or be 
reasonably expected to impair, in any significant manner (i) the benefits to the Investor of the transactions contemplated by this Agreement, the 
Discovery Agreement or the Collaboration Agreements or (ii) the business, financial condition, results of operations or prospects of the Investor 
and its subsidiaries, taken as a whole. 

11.6 Effect of Waiver of Condition to Closing. In the event that, as of the Closing, the Investor waives the condition regarding a Material 
Adverse Effect set forth in Section 7. 5 of this Agreement, the Investor shall be deemed to have waived any right of recourse against the Company 
for, and agreed not to sue the Company in respect of, any and all events or inaccuracies in any representations or warranties of the Company 
( a) that, as of the Closing, have caused or would reasonably be expected to cause such Material Adverse Effect and (b) of which the Investor had 
notice in writing from the Company immediately prior to the Closing. 

12. Miscellaneous. 

12.1 Governing Law; Submission to Jurisdiction. This Agreement shall be governed by and construed in accordance with the Laws of the 
State of New York, without regard to the conflict of laws principles thereof that would require the application of the Law of any other jurisdiction. 
The parties irrevocably and unconditionally submit to the exclusive jurisdiction of the United States District Court for the Southern District of New 
York solely and specifically for the purposes of any action or proceeding arising out of or in connection with this Agreement. 

12.2 Waiver. Waiver by a party of a breach hereunder by the other party shall not be construed as a waiver of any subsequent breach of the 
same or any other provision. No delay or omission by a party in exercising or availing itself of any right, power or privilege hereunder shall 
preclude the later exercise of any such right, power or privilege by such party. No waiver 
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shall be effective unless made in writing with specific reference to the relevant provision(s) of this Agreement and signed by a duly authorized 
representative of the party granting the waiver. 

12.3 Notices. All notices, instructions and other communications hereunder or in connection herewith shall be in writing, shall be sent to the 
address of the relevant party set forth on Exhibit D attached hereto and shall be (a) delivered personally, (b) sent by registered or certified mail, 
return receipt requested, postage prepaid, ( c) sent via a reputable nationwide overnight courier service or ( d) sent by facsimile transmission, with a 
confirmation copy to be sent by registered or certified mail, return receipt requested, postage prepaid. Any such notice, instruction or 
communication shall be deemed to have been delivered upon receipt if delivered by hand, three (3) Business Days after it is sent by registered or 
certified mail, return receipt requested, postage prepaid, one ( 1) Business Day after it is sent via a reputable nationwide overnight courier service or 
when transmitted with electronic confirmation of receipt, if transmitted by facsimile (if such transmission is made during regular business hours of 
the recipient on a Business Day; or otherwise, on the next Business Day following such transmission). Either party may change its address by 
giving notice to the other party in the manner provided above. 

12.4 Entire Agreement. This Agreement and the Investor Agreement ( once executed), contain the entire agreement among the parties with 
respect to the subject matter hereof and thereof and supersede all prior and contemporaneous arrangements or understandings, whether written or 
oral, with respect hereto and thereto. 

12.5 Amendments. No provision in this Agreement shall be supplemented, deleted or amended except in a writing executed by an authorized 
representative of each of the Investor and the Company. 

12.6 Headings; Nouns and Pronouns; Section References. Headings in this Agreement are for convenience of reference only and shall not be 
considered in construing this Agreement. Whenever the context may require, any pronouns used herein shall include the corresponding 
masculine, feminine or neuter forms, and the singular form of names and pronouns shall include the plural and vice-versa. References in this 
Agreement to a section or subsection shall be deemed to refer to a section or subsection of this Agreement unless otherwise expressly stated. 

12. 7 Severability. If, under applicable Laws, any provision hereof is invalid or unenforceable, or otherwise directly or indirectly affects the 
validity of any other material provision(s) of this Agreement in any jurisdiction ("Modified Clause"), then, it is mutually agreed that this 
Agreement shall endure and that the Modified Clause shall be enforced in such jurisdiction to the maximum extent permitted under applicable Laws 
in such jurisdiction; provided that the parties shall consult and use all reasonable efforts to agree upon, and hereby consent to, any valid and 
enforceable modification of this Agreement as may be necessary to avoid any unjust enrichment of either party and to match the intent of this 
Agreement as closely as possible, including the economic benefits and rights contemplated herein. 

12.8 Assignment. Neither this Agreement nor any of the rights or obligations hereunder may be assigned by either the Investor or the 
Company without (a) the prior written 
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consent of Company in the case of any assignment by the Investor or (b) the prior written consent of the Investor in the case of an assignment by 
the Company. 

12.9 Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of the parties hereto and their respective 
successors and permitted assigns. 

12.10 Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed an original but which together shall 
constitute one and the same instrument. 

12.11 Third Party Beneficiaries. None of the provisions of this Agreement shall be for the benefit of or enforceable by any Third Party, 
including any creditor of any party hereto. No Third Party shall obtain any right under any provision of this Agreement or shall by reason of any 
such provision make any claim in respect of any debt, liability or obligation ( or otherwise) against any party hereto. 

12.12 No Strict Construction. This Agreement has been prepared jointly and will not be construed against either party. 

12.13 Survival of Warranties. The representations and warranties of the Company and the Investor contained in this Agreement shall survive 
the Closing for eighteen (18) months, except for (a) the representations and warranties set forth in Sections 4.1, 4.2, 4.4, 4.8, 4.15, 4.16, 4.17, 4.18, 5.1, 
5.2, 5.5, 5.7, 5.8, 5.9 and 5.10, which shall survive forever and (b) the representation and warranty of the Investor and Sanofi US in Section 5.11, 
which shall not survive the Closing. The parties hereby acknowledge and agree that the rights of the parties hereunder are special, unique and of 
extraordinary character, and that if any party refuses or otherwise fails to act, or to cause its Affiliates to act, in accordance with the provisions of 
this Agreement, such refusal or failure would result in irreparable injury to the Company or the Investor as the case may be, the exact amount of 
which would be difficult to ascertain or estimate and the remedies at law for which would not be reasonable or adequate compensation. 
Accordingly, if any party refuses or otherwise fails to act, or to cause its Affiliates to act, in accordance with the provisions of this Agreement, 
then, in addition to any other remedy which may be available to any damaged party at law or in equity, such damaged party will be entitled to seek 
specific performance and injunctive relief, without posting bond or other security, and without the necessity of proving actual or threatened 
damages, which remedy such damaged party will be entitled to seek in any court of competent jurisdiction. 

12.14 Remedies. The rights, powers and remedies of the parties under this Agreement are cumulative and not exclusive of any other right, 
power or remedy which such parties may have under any other agreement or Law. No single or partial assertion or exercise of any right, power or 
remedy of a party hereunder shall preclude any other or further assertion or exercise thereof. 

12.15 Expenses. Each party shall pay its own fees and expenses in connection with the preparation, negotiation, execution and delivery of the 
Transaction Agreements. 

(Signature Page Follows) 
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IN WITNESS WHEREOF, the parties have executed and delivered this Agreement as of the date first above written. 

SANOFI-AVENTIS AMERIQUE DU NORD 

By: /s/ Jean-Luc Renard 
Name: Jean-Luc Renard 
Title: Authorized Signatory 

By: /s/ Karen Linehan 
Name: Karen Linehan 
Title: Authorized Signatory 

SANOFI-AVENTIS US LLC 
(Solely for purposes of 
Sections 5.11, 8.2, 8.3, 11.2 and 12.13) 

By: /s/ Karen Linehan 
Name: Karen Linehan 
Title: Authorized Signatory 

By: /s/ Robin White 
Name: Robin White 
Title: Authorized Signatory 

REGENERON PHARMACEUTICALS, INC. 

By: /s/ Leonard Schleifer 
Name: Leonard S. Schleifer, M.D., Ph.D. 
Title: President & CEO 

Signature Page to Stock Purchase Agreement, 

Exhibit 10.20 
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Exhibit 10.20 

EXHIBIT A 

FORM OF CROSS RECEIPT 

CROSS RECEIPT 

Regeneron Pharmaceuticals, Inc. hereby acknowledges receipt from sanofi-aventis Amerique du Nord on [ ], 2007 of 
US$312,000,000.00, representing the purchase price for 12,000,000 shares of Common Stock, par value $0.001 per share, of Regeneron 
Pharmaceuticals, Inc., pursuant to that certain Stock Purchase Agreement, dated as of November 28, 2007, by and among sanofi-aventis Amerique 
du Nord, sanofi-aventis US LLC and Regeneron Pharmaceuticals, Inc. 

REGENERON PHARMACEUTICALS, INC. 

By:------------------
Name: 
Title: 

sanofi-aventis Amerique du Nord hereby acknowledges receipt from Regeneron Pharmaceuticals, Inc. on [ ], 2007 of 12,000,000 
shares of Common Stock, par value $0.001 per share, of Regeneron Pharmaceuticals, Inc., delivered pursuant to that certain Stock Purchase 
Agreement, dated as of November 28, 2007, by and among sanofi-aventis Amerique du Nord, sanofi-aventis US LLC and Regeneron 
Pharmaceuticals, Inc. 

SANOFI-AVENTIS AMERIQUE DU NORD 

By:------------------
Name: 
Title: 

By:------------------
Name: 
Title: 
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EXHIBITB 

FORM OF INVESTOR AGREEMENT 

[See the Investor Agreement, dated as of December 20, 2007, filed as Exhibit 10.21] 
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EXHIBITC 

CONDUCT OF THE BUSINESS PENDING CLOSING 

The Company may refinance its 5½% Convertible Senior Subordinated Notes due 2008. 

The Company, in its sole discretion, shall be entitled to make equity-based or phantom equity incentive and other compensation awards, pursuant 
to equity-based or phantom equity incentive and other compensation plans in effect on the date of this Agreement. 

 
APOTEX V. REGENERON IPR2022-01524 

REGENERON EXHIBIT 2008 PAGE 4311



(a) If to the Investor or Sanofi US: 

sanofi-aventis 
174, avenue de France 
75013 Paris 
France 
Attention: General Counsel 

with a copy to: 

Jones Day 
222 East 41st Street 
New York, New York 10017 
Attention: Jere R. Thomson 

(b) If to the Company: 

Regeneron Pharmaceuticals, Inc. 
777 Old Saw Mill River Road 
Tarrytown, New York 10591 
U.S.A. 
Attention: President 
Copy: General Counsel 

with a copy to: 

Skadden, Arps, Slate, Meagher & Flom LLP 
One Beacon Street, 31st Floor 
Boston, MA 02108 
Attention: Kent A. Coit 

EXHIBITD 

NOTICES 
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INVESTOR AGREEMENT 

By and Among 

SANOFI-AVENTIS, 

SANOFI-AVENTIS US LLC, 

AVENTIS PHARMACEUTICALS INC., 

SANOFI-AVENTIS AMERIQUE DU NORD 

AND 

REGENERON PHARMACEUTICALS, INC. 

Dated as of December 20, 2007 

Exhibit 10.21 
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INVESTOR AGREEMENT 

THIS INVESTOR AGREEMENT (this "Agreement") is made as of December 20, 2007, by and among sanofi-aventis, a company organized 
under the laws of France, with its principal headquarters at 174, avenue de France, 75013 Paris, France ("sanofi-aventis"), sanofi-aventis US LLC, a 
Delaware limited liability company indirectly wholly owned by sanofi-aventis ("Sanofi US") and the successor-in-interest to Aventis 
Pharmaceuticals Inc. (" Aventis") with respect to the Aventis Collaboration Agreement, with its headquarters at 55 Corporate Drive, Bridgewater, 
New Jersey 00807, Aventis, a Delaware corporation and an indirect wholly owned subsidiary of the Investor with its headquarters at 55 Corporate 
Drive, Bridgewater, New Jersey 00807, sanofi-aventis Amerique du Nord, a societe en nom collectif organized under the laws of France wholly 
owned by sanofi-aventis with its principal headquarters at 174, avenue de France, 75013 Paris, France (the "Investor", and, together with sanofi
aventis, Sanofi US and Aventis, the "Purchaser Parties"), and Regeneron Pharmaceuticals, Inc. (the "Company"), a New York corporation with its 
principal place of business at 777 Old Saw Mill River Road, Tarrytown, New York 10591. 

WHEREAS, the Stock Purchase Agreement, dated as of November 28, 2007, by and among the Investor, sanofi-aventis US and the Company 
(the "Purchase Agreement") provides for the issuance and sale by the Company to the Investor, and the purchase by the Investor, of a number of 
shares of the Company's common stock, par value $0.001 per share (the "Common Stock"), equal to the Share Amount (as defined in the Purchase 
Agreement) (the "Purchased Shares"); and 

WHEREAS, as a condition to consummating the transactions contemplated by the Purchase Agreement, the Purchaser Parties and the 
Company have agreed upon certain rights and restrictions as set forth herein with respect to the Purchased Shares and other securities of the 
Company beneficially owned by the Purchaser Parties and their respective Affiliates, and it is a condition to the closing under the Purchase 
Agreement that this Agreement be executed and delivered by the Purchaser Parties and the Company. 

NOW, THEREFORE, in consideration of the premises and mutual agreements hereinafter set forth, and for other valuable consideration, the 
receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as follows: 

1. Definitions. As used in this Agreement, the following terms shall have the following meanings: 

(a) "Acquisition Proposal" shall have the meaning set forth in Section 3. l(c). 

(b) "Affiliate" shall mean, with respect to any Person, another Person which controls, is controlled by or is under common control with such 
Person. A Person shall be deemed to control another Person if such Person possesses, directly or indirectly, the power to direct or cause the 
direction of the management and policies of such Person, whether through the ownership of voting securities, by contract or otherwise. Without 
limiting the generality of the foregoing, a Person shall be deemed to control another Person if any of the following conditions is met: (i) in the case 
of corporate entities, direct or indirect ownership of more than fifty percent 
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(50%) of the stock or shares having the right to vote for the election of directors, and (ii) in the case of non-corporate entities, direct or indirect 
ownership of more than fifty percent ( 50%) of the equity interest with the power to direct the management and policies of such non-corporate 
entities. The parties acknowledge that in the case of certain entities organized under the Laws of certain countries outside the United States, the 
maximum percentage ownership permitted by Law for a foreign investor may be less than fifty percent ( 50% ), and that in such case such lower 
percentage shall be substituted in the preceding sentence, provided that such foreign investor has the power to direct the management and 
policies of such entity. For the purposes of this Agreement, in no event shall the Investor or any of its Affiliates be deemed Affiliates of the 
Company or any of its Affiliates, nor shall the Company or any of its Affiliates be deemed Affiliates of the Investor or any of its Affiliates. 

(c) "Agreement" shall have the meaning set forth in the Preamble to this Agreement, including all Exhibits attached hereto. 

(d) "Aventis" shall have the meaning set forth in the Preamble to this Agreement. 

(e) "Aventis Collaboration Agreement" shall mean the Collaboration Agreement, dated as of September 5, 2003, by and between Sanofi US 
and the Company, as amended by the First Amendment, dated as of December 31, 2004, the Second Amendment, dated as of January 7, 2005, the 
Third Amendment, dated as of December 21, 2005, the Fourth Amendment, dated as of January 31, 2006, and Section 11.2 of the Purchase 
Agreement, as the same may be further amended from time to time. 

(f) "Aventis Stock Purchase Agreement" shall mean the Stock Purchase Agreement, dated as of September 5, 2003, by and between Aventis 
and the Company. 

(g) "beneficial owner," "beneficially owns," "beneficial ownership" and terms of similar import used in this Agreement shall, with respect to a 
Person, have the meaning set forth in Rule 13d-3 under the Exchange Act (i) assuming the full conversion into, and exercise and exchange for, 
shares of Common Stock of all Common Stock Equivalents beneficially owned by such Person and (ii) determined without regard for the number of 
days in which such Person has the right to acquire such beneficial ownership. 

(h) "Business Day" shall mean a day on which commercial banking institutions in New York, New York are open for business. 

(i) "Change of Control" shall mean, with respect to the Company, any of the following events: (i) any Person is or becomes the beneficial 
owner ( except that a Person shall be deemed to have beneficial ownership of all shares that any such Person has the right to acquire, whether such 
right which may be exercised immediately or only after the passage of time), directly or indirectly, of a majority of the total voting power 
represented by all Shares of Then Outstanding Common Stock; (ii) the Company consolidates with or merges into another corporation or entity, or 
any corporation or entity consolidates with or merges into the Company, other than (A) a merger or consolidation which would result in the voting 
securities of the Company outstanding immediately prior to such merger or consolidation continuing to represent 
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( either by remaining outstanding or by being converted into voting securities of the surviving entity or any parent thereof) a majority of the 
combined voting power of the voting securities of the Company or such surviving entity or any parent thereof outstanding immediately after such 
merger or consolidation, or (B) a merger or consolidation effected to implement a recapitalization of the Company ( or similar transaction) in which 
no Person becomes the beneficial owner, directly or indirectly, of a majority of the total voting power of all Shares of Then Outstanding Common 
Stock or (iii) the Company conveys, transfers or leases all or substantially all of its assets to any Person other than a wholly owned Affiliate of the 
Company. 

G) "Class A Stock" shall mean the Class A Stock, par value $0.001 per share, of the Company. 

(k) "Closing Date" shall have the meaning set forth in the Purchase Agreement. 

(1) "Common Stock" shall have the meaning set forth in the Preamble to this Agreement. 

(m) "Common Stock Equivalents" shall mean any options, warrants or other securities (including Class A Stock) or rights convertible into or 
exercisable or exchangeable for, whether directly or following conversion into or exercise or exchange for other options, warrants or other 
securities or rights, shares of Common Stock. 

(n) "Company" shall have the meaning set forth in the Preamble to this Agreement. 

( o) "Demand Request" shall have the meaning set forth in Section 2 .1. 

(p) "Disposition" or "Dispose of' shall mean any (i) offer, pledge, sale, contract to sell, sale of any option or contract to purchase, purchase 
of any option or contract to sell, grant of any option, right or warrant for the sale of, or other disposition of or transfer of any shares of Class A 
Stock or Common Stock, or any Common Stock Equivalents, including, without limitation, any "short sale" or similar arrangement, or (ii) swap or 
any other agreement or any transaction that transfers, in whole or in part, directly or indirectly, the economic consequence of ownership of shares 
of Class A Stock or Common Stock, whether any such swap or transaction is to be settled by delivery of securities, in cash or otherwise. 

(q) "Exchange Act" shall mean the Securities Exchange Act of 1934, as amended, and the rules and regulations of the SEC promulgated 
thereunder. 

(r) "Extraordinary Matter" shall have the meaning set forth in Section 5 .2. 

(s) "Filing Date" shall mean (i) with respect to any Registration Statement to be filed on Form S-1 ( or any applicable successor form), ninety 
(90) days after receipt by the Company of a Demand Request for such Registration Statement and (ii) with respect to any Registration Statement to 
be filed on Form S-3 ( or any applicable successor form), forty-five ( 45) days after receipt by the Company of a Demand Request for such 
Registration Statement. 
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(t) "Governmental Authority" shall mean any court, agency, authority, department, regulatory body or other instrumentality of any 
government or country or of any national, federal, state, provincial, regional, county, city or other political subdivision of any such government or 
country or any supranational organization of which any such country is a member. 

(u) "Holders" shall mean (but, in each case, only for so long as such Person remains an Affiliate of sanofi-aventis) the Investor, Aventis and 
any Permitted Transferee thereof, if any, in accordance with Section 2.12. 

(v) "Initiating Holder" shall have the meaning set forth in Section 2.2. 

(w) "Interference" shall have the meaning set forth in Section 2.5. 

(x) "Investor" shall have the meaning set forth in the Preamble to this Agreement. 

(y) "Law" or "Laws" shall mean all laws, statutes, rules, regulations, orders, judgments, injunctions and/or ordinances of any Governmental 
Authority. 

(z) "Lock-Up Term" shall have the meaning set forth in Section 4.1. 

(aa) "Modified Clause" shall have the meaning set forth in Section 7.7. (bb) "Offeror" shall have the meaning set forth in Section 3. l(c). 

(cc) "Other Holders" shall mean any Person having rights to participate in a registration of the Company's securities. 

( dd) "Permitted Transferee" shall mean a controlled Affiliate of sanofi-aventis that is wholly owned, directly or indirectly, by sanofi-aventis; 
it being understood that for purposes of this definition "wholly owned" shall mean an Affiliate in which sanofi-aventis owns, directly or indirectly, 
at least ninety-nine percent (99%) of the outstanding capital stock of such Affiliate. 

( ee) "Person" shall mean any individual, partnership, firm, corporation, association, trust, unincorporated organization, government or any 
department or agency thereof or other entity, as well as any syndicate or group that would be deemed to be a Person under Section 13(d)(3) of the 
Exchange Act. 

(ff) "Prospectus" shall mean the prospectus forming a part of any Registration Statement, as supplemented by any and all prospectus 
supplements and as amended by any and all amendments (including post-effective amendments) and including all material incorporated by 
reference or explicitly deemed to be incorporated by reference in such prospectus. 

(gg) "Purchase Agreement" shall have the meaning set forth in the Preamble to this Agreement, and shall include all Exhibits attached 
thereto. 
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(hh) "Purchased Shares" shall have the meaning set forth in the Preamble to this Agreement, and shall be adjusted for (i) any stock split, 
stock dividend, share exchange, merger, consolidation or similar recapitalization and (ii) any Common Stock issued as ( or issuable upon the 
exercise of any warrant, right or other security that is issued as) a dividend or other distribution with respect to, or in exchange or in replacement 
of, the Purchased Shares. 

(ii) "Purchaser Parties" shall have the meaning set forth in the Preamble to this Agreement. 

@ "registers," "registered," and "registration" refer to a registration effected by preparing and filing a Registration Statement or similar 
document in compliance with the Securities Act, and the declaration or ordering of effectiveness of such Registration Statement or document by 
the SEC. 

(kk) "Registrable Securities" shall mean (i) the Purchased Shares and any shares of Common Stock owned ofrecord by Aventis as of the date 
of this Agreement, together with any shares of Common Stock issued in respect thereof as a result of any stock split, stock dividend, share 
exchange, merger, consolidation or similar recapitalization and (ii) any Common Stock issued as ( or issuable upon the exercise of any warrant, right 
or other security that is issued as) a dividend or other distribution with respect to, or in exchange or in replacement of, the shares of Common 
Stock described in clause (i) of this definition, excluding in all cases, however, (A) any Registrable Securities if and after they have been 
transferred to a Permitted Transferee in a transaction in connection with which registration rights granted hereunder are not assigned, (B) any 
Registrable Securities sold to or through a broker or dealer or underwriter in a public distribution or a public securities transaction or 
(C) Registrable Securities eligible for resale pursuant to Rule 144(k) under the Securities Act. 

(11) "Registration Expenses" shall mean all expenses incurred by the Company in connection with any Required Registration pursuant to 
Section 2.1 or the Company's compliance with Section 2.7 (excluding clauses (m), (n) and (r) thereof), including, without limitation, all registration 
and filing fees, fees and expenses of compliance with securities or blue sky Laws (including reasonable fees and disbursements of counsel in 
connection with blue sky qualifications of any Registrable Securities), expenses of printing (i) certificates for any Registrable Securities in a form 
eligible for deposit with the Depository Trust Company or (ii) Prospectuses if the printing of Prospectuses is requested by Holders, messenger and 
delivery expenses, fees and disbursements of counsel for the Company and its independent certified public accountants (including the expenses 
of any management review, cold comfort letters or any special audits required by or incident to such performance and compliance), Securities Act 
liability insurance (if the Company elects to obtain such insurance), the reasonable fees and expenses of any special experts retained by the 
Company in connection with such registration, fees and expenses of other Persons retained by the Company and the reasonable fees and 
expenses of one ( 1) counsel for the Holders of Registrable Securities in each Required Registration, selected by the Holders of a majority of the 
Registrable Securities to be included in such Required Registration. In addition, the Company will pay its internal expenses (including, without 
limitation, all salaries and expenses of its officers and employees performing legal or accounting duties), the expense of any annual audit and the 
fees and expenses incurred in connection with the listing of the Purchased Shares to be registered on each securities exchange, 
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if any, on which equity securities issued by the Company are then listed or the quotation of such securities on any national securities exchange on 
which equity securities issued by the Company are then quoted. 

(mm) "Registration Rights Term" shall have the meaning set forth in Section 2.1. 

(nn) "Registration Statement" shall mean any registration statement of the Company under the Securities Act that covers any of the 
Registrable Securities pursuant to the provisions of this Agreement, including the related Prospectus, all amendments and supplements to such 
registration statement (including post-effective amendments), and all exhibits and all materials incorporated by reference or explicitly deemed to be 
incorporated by reference in such Registration Statement. 

(oo) "Required Period" with respect to a Required Registration shall mean the earlier of (i) the date on which all Registrable Securities 
covered by such Required Registration are sold pursuant thereto and (ii) one-hundred twenty (120) days following the first day of effectiveness of 
the Registration Statement for such Required Registration, in each case subject to extension as set forth herein: provided, however, that in no 
event will the Required Period expire prior to the expiration of the applicable period referred to in Section 4(3) of the Securities Act and Rule 17 4 
promulgated thereunder. 

(pp) "Required Registration" shall have the meaning set forth in Section 2.1. 

( qq) "Sanofi License and Collaboration Agreement" shall mean that certain License and Collaboration Agreement between the Company, the 
Investor and Aventis dated as of November 28, 2007, as the same may be amended from time to time. 

(rr) "sanofi-aventis" shall have the meaning set forth in the Preamble to this Agreement. 

(ss) "Sanofi US" shall have the meaning set forth in the Preamble to this Agreement. 

(tt) "SEC" shall mean the United States Securities and Exchange Commission. 

(uu) "Securities Act" shall mean the Securities Act of 1933, as amended, and the rules and regulations of the SEC promulgated thereunder. 

(vv) "Selling Expenses" shall mean all underwriting discounts and selling commissions applicable to the sale of Registrable Securities 
pursuant to this Agreement. 

(ww) "Shares of Then Outstanding Common Stock" shall mean, at any time, the issued and outstanding shares of Class A Stock and 
Common Stock at such time, as well as all capital stock issued and outstanding as a result of any stock split, stock dividend, or reclassification of 
Class A Stock or Common Stock distributable, on a pro rata basis, to all holders of Class A Stock and Common Stock, as applicable. 
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(xx) "Standstill Limit" shall mean (i) from the Closing Date until the fourth (4th) anniversary of the Closing Date, the lesser of (A) twenty-one 
percent (21 %) of the Shares of Then Outstanding Common Stock, in the case of this clause (A) only, calculated on a fully diluted basis assuming 
the full conversion into, or exercise or exchange for, shares of Common Stock of all Common Stock Equivalents outstanding (as such Common 
Stock Equivalents outstanding are calculated from the Company's most recent Form 10-Q or Form 10-K, as applicable, filed with the SEC), and 
(B) twenty-five percent (25%) of the Shares of Then Outstanding Common Stock, and (ii) from the fourth (4th) anniversary of the Closing Date until 
the expiration of the Standstill Term, thirty percent (30%) of the Shares of Then Outstanding Common Stock. 

(yy) "Standstill Parties" shall have the meaning set forth in Section 3.1. (zz) "Standstill Term" shall have the meaning set forth in Section 3.1. 

(aaa) "Third Party" shall mean any Person other than the Purchaser Parties, the Company or any of their respective Affiliates. 

(bbb) "Underwritten Registration" or "Underwritten Offering" shall mean a registration in which Registrable Securities are sold to an 
underwriter for reoffering to the public. 

(ccc) "Violation" shall have the meaning set forth in Section 2. lO(a). 

2. Registration Rights. 

2.1 Required Registration. If, at any time after the expiration of the Lock-Up Term but no later than the tenth (10th) anniversary of such 
expiration (the "Registration Rights Term"), the Company receives from any Holder or Holders a written request or requests (each, a "Demand 
Request") that the Company file a Registration Statement under the Securities Act to effect the registration (a "Required Registration") of 
Registrable Securities, the Company shall use all reasonable efforts to file a Registration Statement covering such Holders' Registrable Securities 
as soon as practicable (and by the applicable Filing Date) and shall use all reasonable efforts to, as soon as practicable thereafter, effect the 
registration of the Registrable Securities to permit or facilitate the sale and distribution in an Underwritten Offering of all or such portion of such 
Holder's or Holders' Registrable Securities as are specified in such Demand Request, subject however, to the conditions and limitations set forth 
herein; provided, however, that the Company shall not be obligated to effect any registration of Registrable Securities upon receipt of a Demand 
Request pursuant to this Section 2.1 if: 

(i) the Company has already completed three (3) Required Registrations; 

(ii) (A) in the event that the market value of all Registrable Securities outstanding is equal to or greater than $50,000,000, the market value 
of the Registrable Securities proposed to be included in the registration, based on the average closing price during the ten (10) consecutive 
trading days period prior to the making of the Demand Request, is less than $50,000,000 or (B) in the event that the market value of all 
Registrable Securities outstanding is less than 
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$50,000,000, (i) less than all such Registrable Securities are proposed to be included in the registration, or (ii) the market value of all such 
Registrable Securities is less than $25,000,000; 

(iii) the Company shall furnish to the Holders a certificate signed by an authorized officer of the Company stating that (A) within ninety 
(90) days of receipt of the Demand Request under this Section 2.1, the Company shall file a registration statement for the public offering of 
securities for the account of the Company ( other than a registration of securities (x) issuable pursuant to an employee stock option, stock 
purchase or similar plan, (y) issuable pursuant to a merger, exchange offer or a transaction of the type specified in Rule 145(a) under the 
Securities Act or (z) in which the only securities being registered are securities issuable upon conversion of debt securities which are also being 
registered), or (B) the Company is engaged in a material transaction or has an undisclosed material corporate development, in either case, which 
would be required to be disclosed in the Registration Statement, and in the good faith judgment of the Company's Board of Directors, such 
disclosure would be seriously detrimental to the Company and its stockholders at such time (in which case, the Company shall disclose the 
matter as promptly as reasonably practicable and thereafter file the Registration Statement, and each Holder agrees not to disclose any 
information about such material transaction to Third Parties until such disclosure has occurred or such information has entered the public 
domain other than through breach of this provision by such Holder), provided, however, that the Company shall have the right to only defer 
the filing of the Registration Statement pursuant to this subsection once in any twelve (12) month period and, such deferral may not exceed a 
period of more than one-hundred twenty (120) days after receipt of a Demand Request; 

(iv) the Company has, within the twelve ( 12) month period preceding the date of the Demand Request, already effected one ( 1) Required 
Registration for any Holder pursuant to this Section 2. 1; or 

(v) at any time during the period between the Company's receipt of the Demand Request and the completion of the Required Registration, 
any Holder is in breach of or has failed to cause its Affiliates to comply with the obligations and restrictions of Sections 3, 4 or 5 of this 
Agreement, and such breach or failure is ongoing and has not been remedied; it being understood that (A) a one-time, inadvertent and de 
minimis breach of Section 4 shall not be deemed to be a breach of the obligations and restrictions under Section 4 for purposes of this 
Section 2. l(v) and (B) a de minimis breach of Section 3. l(a) hereof, or an inadvertent breach of Section 3. l(g) hereof arising from informal 
discussions covering general corporate or other business matters the purpose of which is not intended to effectuate or lead to any of the 
actions referred to in paragraphs ( a) through ( e) of Section 3 .1, shall not be deemed to be a breach of the obligations and restrictions under 
Section 3.1 for purposes of this Section 2. l(v). 
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2.2 Underwritten Required Registration Required; Priority in Underwritten Offering. The underwriter for any Underwritten Offering 
requested pursuant to Section 2.1 shall be selected by a majority in interest of the Holders initiating the Required Registration hereunder (such 
Holder(s) initiating the registration request, the "Initiating Holders") and shall be acceptable to the Company. The right of any Holder to include its 
Registrable Securities in the Underwritten Offering shall be conditioned upon such Holder's participation in such Underwritten Offering and the 
inclusion of such Holder's Registrable Securities to the extent provided herein. All Holders requesting the inclusion of their Registrable Securities 
in such Underwritten Offering shall (together with the Company as provided in Section 2.7(h)) enter into an underwriting agreement in customary 
form with the underwriter or underwriters selected for such Underwritten Offering. Notwithstanding any other provision of this Section 2, if the 
managing underwriter for the Underwritten Offering determines in good faith that marketing factors require a limitation of the number of shares of 
Registrable Securities to be included in such Underwritten Offering, then the Company shall so advise all Holders which requested inclusion of 
their Registrable Securities in such Underwritten Offering, and the number of shares of Registrable Securities that may be included in such 
Underwritten Offering shall be allocated among the Holders in proportion ( as nearly as practicable) to the amount of Registrable Securities of the 
Company owned by each Holder; provided, however, that the number of shares of Registrable Securities to be included in such Underwritten 
Offering shall not be reduced unless all other securities are first entirely excluded from such Underwritten Offering. In the event the Company 
advises the Holders of its intent to decrease the total number of Registrable Securities that may be included by the Holders in such Required 
Registration such that the number of Registrable Securities included in such Required Registration would be less than seventy-five percent (75%) 
of all Registrable Securities which the Holders requested be included in such Required Registration, then Holders representing a majority of the 
Registrable Securities requested to be included in such Required Registration will have the right to withdraw, on behalf of all Holders of all 
Registrable Securities requested to be so included, such Required Registration, in which case, such Required Registration will not count as a 
Required Registration for the purposes of Section 2. l(i), and the Company shall bear all Registration Expenses in connection therewith; provided, 
that, the right to withdraw a registration and have it not count as a Required Registration may only be exercised once by the Holders (taken 
collectively). 

2.3 Priority in Required Registration. With respect to any Required Registration of Registrable Securities requested pursuant to Section 2.1, 
the Company may also (i) propose to sell shares of Common Stock on its own behalf and (ii) provide written notice of such Required Registration 
to Other Holders and permit all such Other Holders who request to be included in the Required Registration to include any or all Company 
securities held by such Other Holders in such Required Registration on the same terms and conditions as the Registrable Securities. 
Notwithstanding the foregoing, if the managing underwriter or underwriters of the Underwritten Offering to which any Required Registration 
relates advise the Company and the Holders of Registrable Securities that, in its good faith determination, the total amount of securities that such 
Holders, Other Holders, and the Company intend to include in such Required Registration is in an amount in the aggregate which would adversely 
affect the success of such Underwritten Offering, then such Required Registration shall include (i) first, all Registrable Securities of the Holders 
allocated, if the amount is less than all the Registrable Securities requested to be sold, pro rata on the basis of the total number of Registrable 
Securities held by such Holders; and (ii) second, as many other securities proposed to be included in the Required Registration by the 
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Company and any Other Holders, allocated pro rat a among the Company and such Other Holders, on the basis of the amount of securities 
requested to be included therein by the Company and each such Other Holder so that the total amount of securities to be included in such 
Underwritten Offering is the full amount that, in the written opinion of such managing underwriter, can be sold without materially and adversely 
affecting the success of such Underwritten Offering. 

2.4 Revocation of Required Registration. With respect to one ( 1) Required Registration only, the Holders of at least a majority of the 
Registrable Securities to be included in a Registration Statement with respect to such Required Registration may, at any time prior to the effective 
date of such Registration Statement, on behalf of all Holders of all Registrable Securities requested to be included therein, revoke the request to 
have Registrable Securities included therein and revoke the request for such Required Registration by providing a written notice to the Company, 
in which case such Required Registration that has been revoked will be deemed not to have been effected and will not count as a Required 
Registration for purposes of Section 2. l(i) if, and only if, the Holders of Registrable Securities which had requested inclusion of Registrable 
Securities in such Required Registration promptly reimburse the Company for all Registration Expenses incurred by the Company in connection 
with such Required Registration. Notwithstanding the foregoing sentence, the parties agree and acknowledge that the Holders may revoke any 
Required Registration (without any obligation to reimburse the Company for Registration Expenses incurred in connection therewith) if such 
revocation is based on (i) a material adverse change in circumstances with respect to the Company and its subsidiaries, taken as a whole, caused 
by an act or failure to act by the Company or any of its subsidiaries and not known to any Holder at the time the Required Registration was first 
made or (ii) the Company's failure to comply in any material respect with its obligations hereunder, and any such revocation based on an event 
described in (i) or (ii) above shall be exercisable at any time and shall not be counted as the one (1) revocation of a Required Registration permitted 
by the first sentence of this Section 2.4. 

2.5 Effective Required Registrations. A Required Registration will not be deemed to be effected for purposes of Section 2. l(i) if the Registration 
Statement for such Required Registration has not been declared effective by the SEC or become effective in accordance with the Securities Act 
and the rules and regulations thereunder and kept effective for the Required Period. In addition, if after such Registration Statement has been 
declared or becomes effective, (i) the offering of Registrable Securities pursuant to such Registration Statement is interfered with by any stop 
order, injunction, or other order or requirement of the SEC or other governmental agency or court such that the continued offer and sale of 
Registrable Securities being offered pursuant to such Registration Statement would violate applicable Law and such stop order, injunction or other 
order or requirement of the SEC or other governmental agency or court does not result from any act or omission of any Holder whose Registrable 
Securities are registered pursuant to such Registration Statement (an "Interference") and (ii) any such Interference is not cured within sixty (60) 
days thereof, such Required Registration will be deemed not to have been effected and will not count as a Required Registration. In the event such 
Interference occurs and is cured, the Required Period relating to such Registration Statement will be extended by the number of days of such 
Interference, including the date such Interference is cured. 
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2.6 Continuous Effectiveness of Registration Statement. The Company will use all reasonable efforts to cause each Registration Statement filed 
pursuant to this Section 2 to be declared effective by the SEC or to become effective under the Securities Act as promptly as practicable and to 
keep each such Registration Statement that has been declared or becomes effective continuously effective for the Required Period. 

2. 7 Obligations of the Company. Whenever required under Section 2.1 to effect the registration of any Registrable Securities, the Company 
shall, as expeditiously as reasonably possible: 

(a) prepare and file with the SEC a Registration Statement with respect to such Registrable Securities sought to be included therein; provided 
that at least five (5) Business Days prior to filing any Registration Statement or Prospectus or any amendments or supplements thereto, the 
Company shall furnish to the Holders of the Registrable Securities covered by such Registration Statement, their counsel and the managing 
underwriter copies of all such documents proposed to be filed, and any such Holder shall have the opportunity to comment on any information 
pertaining solely to such Holder and its plan of distribution that is contained therein and the Company shall make the corrections reasonably 
requested by such Holder or the managing underwriter with respect to such information prior to filing any such Registration Statement or 
amendment; 

(b) prepare and file with the SEC such amendments and post-effective amendments to any Registration Statement and any Prospectns used 
in connection therewith as may be necessary to keep such Registration Statement effective for the Required Period, and cause the Prospectns to 
be supplemented by any required prospectus supplement, and as so supplemented to be filed pursuant to Rule 424 under the Securities Act, to 
comply with the provisions of the Securities Act with respect to the disposition of all Registrable Securities covered by such registration statement 
for the Required Period; provided that at least five (5) Business Days prior to filing any such amendments and post effective amendments or 
supplements thereto, the Company shall furnish to the Holders of the Registrable Securities covered by such Registration Statement, their counsel 
and the managing underwriter copies of all such documents proposed to be filed, and any such Holder or managing underwriter shall have the 
opportunity to comment on any information pertaining solely to such Holder and its plan of distribution that is contained therein and the Company 
shall make the corrections reasonably requested by such Holder and the managing underwriter with respect to such information prior to filing any 
such Registration Statement or amendment; 

( c) furnish to the Holders of Registrable Securities covered by such Registration Statement and the managing underwriter such numbers of 
copies of such Registration Statement, each amendment and supplement thereto, the Prospectns included in such Registration Statement 
(including each preliminary prospectns or free writing prospectns) in conformity with the requirements of the Securities Act, and such other 
documents as they may reasonably request in order to facilitate the disposition of Registrable Securities owned by them; 

(d) notify the Holders of Registrable Securities covered by such Registration Statement, promptly after the Company shall receive notice 
thereof, of the time when such 
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Registration Statement becomes or is declared effective or when any amendment or supplement or any Prospectus forming a part of such 
Registration Statement has been filed; 

( e) notify the Holders of Registrable Securities covered by such Registration Statement promptly of any request by the SEC for the amending 
or supplementing of such Registration Statement or Prospectus or for additional information and promptly deliver to such Holders copies of any 
comments received from the SEC; 

(f) notify the Holders promptly of any stop order suspending the effectiveness of such Registration Statement or Prospectus or the initiation 
of any proceedings for that purpose, and use all reasonable efforts to obtain the withdrawal of any such order or the termination of such 
proceedings; 

(g) use all reasonable efforts to register and qualify the Registrable Securities covered by such Registration Statement under such other 
securities or blue sky Laws of such jurisdictions as shall be reasonably requested by the Holders, use all reasonable efforts to keep each such 
registration or qualification effective, including through new filings, or amendments or renewals, during the Required Period, and notify the 
Holders of Registrable Securities covered by such Registration Statement of the receipt of any written notification with respect to any suspension 
of any such qualification; provided, however, that the Company shall not be required in connection therewith or as a condition thereto to qualify 
to do business or to file a general consent to service of process in any such states or jurisdictions; 

(h) enter into and perform its obligations under an underwriting agreement, in usual and customary form, with the managing underwriter of 
the Underwritten Offering pursuant to which such Registrable Securities are being offered; 

(i) use all reasonable efforts to obtain: (A) at the time of effectiveness of the Registration Statement covering such Registrable Securities, a 
"cold comfort letter" from the Company's independent certified public accountants covering such matters of the type customarily covered by 
"cold comfort letters" as the underwriters may reasonably request; and (B) at the time of any underwritten sale pursuant to such Registration 
Statement, a "bring-down comfort letter," dated as of the date of such sale, from the Company's independent certified public accountants covering 
such matters of the type customarily covered by "bring-down comfort letters" as the underwriters may reasonably request. 

(i) promptly notify each Holder of Registrable Securities covered by such Registration Statement at any time when a Prospectus relating 
thereto is required to be delivered under the Securities Act of the happening of any event as a result of which the Prospectus included in such 
Registration Statement or any offering memorandum or other offering document includes an untrue statement of a material fact or omits to state 
any material fact required to be stated therein or necessary to make the statements therein not misleading in the light of the circumstances then 
existing, and promptly prepare a supplement or amendment to such Prospectus or file any other required document so that, as thereafter delivered 
to the purchasers of such Registrable Securities, such Prospectus will not contain an untrue statement of material fact or omit to state any fact 
necessary to make the statements therein not misleading; 
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(k) permit any Holder of Registrable Securities covered by such Registration Statement, which Holder in its reasonable judgment could 
reasonably be deemed to be an underwriter with respect to the Underwritten Offering pursuant to which such Registrable Securities are being 
offered, or to be a controlling Person of the Company, to reasonably participate in the preparation of such Registration Statement and to require 
the insertion therein of information to the extent concerning such Holder, furnished to the Company in writing, which in the reasonable judgment 
of such Holder and its counsel should be included; 

(1) in connection with any Underwritten Offering, use all reasonable efforts to obtain an opinion or opinions addressed to the underwriter or 
underwriters in customary form and scope from counsel for the Company; 

(m) upon reasonable notice and during normal business hours, subject to the Company receiving customary confidentiality undertakings or 
agreements from any Holder of Registrable Securities covered by such Registration Statement or other person obtaining access to Company 
records, documents, properties or other information pursuant to this subsection (m), make available for inspection by a representative of such 
Holder and any underwriter participating in any disposition of such Registrable Securities and any attorneys or accountants retained by any such 
Holder or underwriter, relevant financial and other records, pertinent corporate documents and properties of the Company, and use all reasonable 
efforts to cause the officers, directors and employees of the Company to supply all information reasonably requested by any such representative, 
underwriter, attorneys or accountants in connection with the Registration Statement; 

(n) with respect to one (1) Required Registration which includes Registrable Securities the market value of which is at least one hundred 
million United States dollars ($100,000,000), participate, to the extent requested by the managing underwriter, in efforts extending for no more than 
five (5) days scheduled by such managing underwriter and reasonably acceptable to the Company's senior management, to sell the Registrable 
Securities being offered pursuant to such Required Registration (including participating during such period in customary "roadshow" meetings 
with prospective investors); 

( o) use all reasonable efforts to comply with all applicable rules and regulations of the SEC relating to such registration and make generally 
available to its security holders earning statements satisfying the provisions of Section l l(a) of the Securities Act, provided that the Company will 
be deemed to have complied with this Section 2.7(o) with respect to such earning statements if it has satisfied the provisions of Rule 158; 

(p) ifrequested by the managing underwriter or any selling Holder, promptly incorporate in a prospectus supplement or post-effective 
amendment such information as the managing underwriter or any selling Holder reasonably requests to be included therein, with respect to the 
Registrable Securities being sold by such selling Holder, including, without limitation, the purchase price being paid therefor by the underwriters 
and with respect to any other terms of the Underwritten Offering of Registrable Securities to be sold in such offering, and promptly make all 
required filings of such prospectus supplement or post-effective amendment; 
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( q) cause the Registrable Securities covered by such Registration Statement to be listed on each securities exchange, if any, on which equity 
securities issued by the Company are then listed; and 

(r) reasonably cooperate with each selling Holder and each underwriter participating in the disposition of such Registrable Securities and 
their respective counsel in connection with filings required to be made with the Financial Industry Regulatory Authority, Inc., if any. 

2.8 Furnish Information. It shall be a condition precedent to the obligations of the Company to take any action pursuant to this Section 2 with 
respect to the Registrable Securities of any selling Holder that such Holder shall furnish to the Company such information regarding itself and the 
Registrable Securities held by it as shall be reasonably necessary to effect the registration of such Holder's Registrable Securities. 

2.9 Expenses. Except as specifically provided herein, all Registration Expenses shall be borne by the Company. All Selling Expenses incurred in 
connection with any registration hereunder shall be borne by the Holders of Registrable Securities covered by a Registration Statement, pro rata 
on the basis of the number of Registrable Securities registered on their behalf in such Registration Statement. 

2.10 Indemnification. In the event any Registrable Securities are included in a Registration Statement under this Agreement: 

(a) The Company shall indenmify and hold harmless each Holder including Registrable Securities in any such Registration Statement, any 
underwriter (as defined in the Securities Act) for such Holder and each Person, if any, who controls such Holder or underwriter within the meaning 
of Section 15 of the Securities Act or Section 20 of Exchange Act and the officers, directors, owners, agents and employees of such controlling 
Persons, against any and all losses, claims, damages or liabilities (joint or several) to which they may become subject under any securities Laws 
including, without limitation, the Securities Act, the Exchange Act, or any other statute or common law of the United States or any other country or 
political subdivision thereof, or otherwise, including the amount paid in settlement of any litigation commenced or threatened (including any 
amounts paid pursuant to or in settlement of claims made under the indemnification or contribution provisions of any underwriting or similar 
agreement entered into by such Holder in connection with any offering or sale of securities covered by this Agreement), and shall promptly 
reimburse them, as and when incurred, for any legal or other expenses incurred by them in connection with investigating any claims and defending 
any actions, insofar as any such losses, claims, damages or liabilities ( or actions in respect thereof) arise out of or are based upon any of the 
following statements, omissions or violations ( each, a "Violation"): (i) any untrue statement or alleged untrue statement of a material fact contained 
in or incorporated by reference into such Registration Statement, including any preliminary prospectus or final prospectus contained therein or 
any free writing prospectus or any amendments or supplements thereto, or in any offering memorandum or other offering document relating to the 
offering and sale of such securities or (ii) the omission or alleged omission to state therein a material fact required to be stated therein, or necessary 
to make the statements therein not misleading; provided, however, the Company shall not be liable in any such case for any such loss, claim, 
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damage, liability or action to the extent that it (A) arises out of or is based upon a Violation which occurs solely in reliance upon and in conformity 
with written information furnished expressly for use in connection with such registration by such Holder; or (B) is caused by such Holder's 
disposition of Registrable Shares during any period during which such Holder is obligated to discontinue any disposition of Registrable Shares as 
a result of any stop order suspending the effectiveness of any registration statement or prospectus with respect to Registrable Securities. 

(b) Each Holder including Registrable Securities in a registration statement shall indemnify and hold harmless the Company, each of its 
directors, each of its officers who has signed the registration statement, each Person, if any, who controls the Company within the meaning of 
Section 15 of the Securities Act or Section 20 of the Exchange Act and the officers, directors, owners, agents and employees of such controlling 
Persons, any underwriter, any other Holder selling securities in such registration statement and any controlling Person of any such underwriter or 
other Holder, against any losses, claims, damages or liabilities (joint or several) to which any of the foregoing Persons may become subject, under 
liabilities ( or actions in respect thereto) which arise out of or are based upon any Violation, in each case to the extent (and only to the extent) that 
such Violation: (i) arises out of or is based upon a Violation which occurs solely in reliance upon and in conformity with written information 
furnished expressly for use in connection with such registration by such Holder; or (ii) is caused by such Holder's disposition of Registrable 
Shares during any period during which such Holder is obligated to discontinue any disposition of Registrable Shares as a result of any stop order 
suspending the effectiveness of any registration statement or prospectus with respect to Registrable Securities. Each such Holder shall pay, as 
incurred, any legal or other expenses reasonably incurred by any Person intended to be indemnified pursuant to this Section 2. lO(b ), in connection 
with investigating or defending any such loss, claim, damage, liability or action; provided, however, that the indenmity agreement contained in this 
Section 2 .1 O(b) shall not apply to amounts paid in settlement of any such loss, claim, damage, liability or action if such settlement is effected 
without consent of the Holder, which consent shall not be unreasonably withheld. 

(c) Promptly after receipt by an indenmified party under this Section 2.10 of notice of the commencement of any action (including any action 
by a Governmental Authority), such indemnified party shall, if a claim in respect thereof is to be made against any indenmifying party under this 
Section 2.10, deliver to the indenmifying party a written notice of the commencement thereof and the indemnifying party shall have the right to 
participate in, and, to the extent the indemnifying party so desires, jointly with any other indemnifying party similarly noticed, to assume the 
defense thereof with counsel mutually satisfactory to the parties; provided, however, that an indenmified party shall have the right to retain its 
own counsel, with the reasonable fees and expenses to be paid by the indemnifying party, if representation of such indenmified party by the 
counsel retained by the indemnifying party would be inappropriate due to actual or potential differing interests between such indemnified party 
and any other party represented by such counsel in such proceeding. The failure to deliver written notice to the indenmifying party within a 
reasonable time of the commencement of any such action, if prejudicial to its ability to defend such action, shall relieve such indemnifying party of 
any liability to the indemnified party under this Section 2.10, but the omission so to deliver written notice to the indenmifying party shall not 
relieve it of any liability that it may have to any indemnified party otherwise than under this Section 2 .10. 
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(d) In order to provide for just and equitable contribution to joint liability in any case in which a claim for indenmification is made pursuant to 
this Section 2.10 but it is judicially determined (by the entry of a final judgment or decree by a court of competent jurisdiction and the expiration of 
time to appeal or the denial of the last right of appeal) that such indemnification may not be enforced in such case notwithstanding the fact that 
this Section 2.10 provided for indenmification in such case, the Company and each Holder of Registrable Securities shall contribute to the 
aggregate losses, claims, damages or liabilities to which they may be subject (after contribution from others) in proportion to the relative fault of 
the Company, on the one hand, and such Holder, severally, on the other hand; provided, however, that in any such case, no Person guilty of 
fraudulent misrepresentation (within the meaning of Section 11 (t) of the Securities Act) shall be entitled to contribution from any Person who was 
not guilty of such fraudulent misrepresentation; provided further, however, that in no event shall any contribution under this Section 2 .10( d) on 
the part of any Holder exceed the net proceeds received by such Holder from the sale of Registrable Securities giving rise to such contribution 
obligation. 

( e) The obligations of the Company and the Holders under this Section 2 .10 shall survive the completion of any offering of Registrable 
Securities in a registration statement under this Agreement and otherwise. 

2.11 SEC Reports. With a view to making available to the Holders the benefits of Rule 144 under the Securities Act and any other rule or 
regulation of the SEC that may at any time permit a Holder to sell Registrable Securities of the Company to the public without registration, the 
Company agrees to at any time that it is a reporting company under Section 13 or 15(d) of the Exchange Act: 

(a) file with the SEC in a timely manner all reports and other documents required of the Company under the Exchange Act; and 

(b) furnish to any Holder, so long as such Holder owns any Registrable Securities, forthwith upon request (i) a written statement by the 
Company that it has complied with the reporting requirements of the Exchange Act, (ii) a copy of the most recent annual or quarterly report of the 
Company and such other reports and documents so filed by the Company, and (iii) such other information as may be reasonably requested in 
availing any Holder of any rule or regulation of the SEC ( exclusive of Rule 144A) which permits the selling of any Registrable Securities without 
registration. 

2.12 Assignment of Registration Rights. The rights to cause the Company to register any Registrable Securities pursuant to this Agreement 
may be assigned in whole or in part (but only with all restrictions and obligations set forth in this Agreement) by a Holder to a Permitted 
Transferee which acquires Registrable Securities from such Holder; provided, however, (a) such Holder shall, within five (5) days prior to such 
transfer, furnish to the Company written notice of the name and address of such Permitted Transferee, details of its status as a Permitted 
Transferee and details of the Registrable Securities with respect to which such registration rights are being assigned, (b) the Permitted Transferee, 
prior to or simultaneously with such transfer or assignment, shall agree in writing to be subject to and bound by all restrictions and obligations set 
forth in this Agreement, ( c) the Purchaser Parties shall continue to be bound by all restrictions 
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and obligations set forth in this Agreement and ( d) such transfer or assignment shall be effective only if immediately following such transfer or 
assignment the further disposition of such Registrable Securities by the Permitted Transferee is restricted under the Securities Act and other 
applicable securities Law. 

3. Restrictions on Beneficial Ownership. 

3.1 Standstill. During the period (such period, the "Standstill Term") from and after the date of this Agreement until the later of (A) the fifth (5th) 
anniversary of the expiration or earlier termination of the "Term" (as such term is defined in the Aventis Collaboration Agreement) and (B) the fifth 
(5th) anniversary of the expiration or earlier termination of the "Term" (as such term is defined in the Sanofi License and Collaboration Agreement), 
neither the Purchaser Parties nor any of their respective Affiliates (collectively, the "Standstill Parties") shall (and the Purchaser Parties shall cause 
their respective Affiliates not to), except as expressly approved or invited in writing by the Company: 

(a) directly or indirectly, acquire beneficial ownership of Shares of Then Outstanding Common Stock and/or Common Stock Equivalents, or 
make a tender, exchange or other offer to acquire Shares of Then Outstanding Common Stock and/or Common Stock Equivalents, if after giving 
effect to such acquisition, the Standstill Parties would beneficially own more than the Standstill Limit; provided, however, that notwithstanding the 
provisions of this Section 3. l(a), if the number of shares constituting Shares of Then Outstanding Common Stock is reduced or if the aggregate 
ownership of the Standstill Parties is increased as a result of a repurchase of Shares of Then Outstanding Common Stock, stock split, stock 
dividend or a recapitalization of the Company, the Standstill Parties shall not be required to dispose of any of their holdings of Shares of Then 
Outstanding Common Stock even though such action resulted in the Standstill Parties' beneficial ownership totaling more than the Standstill Limit; 

(b) directly or indirectly, seek to have called any meeting of the stockholders of the Company, propose or nominate for election to the 
Company's Board of Directors any person whose nomination has not been approved by a majority of the Company's Board of Directors or cause 
to be voted in favor of such person for election to the Company's Board of Directors any Shares of Then Outstanding Common Stock; 

( c) directly or indirectly, encourage or support a tender, exchange or other offer or proposal by any other Person or group (an "Offeror") the 
consummation of which would result in a Change of Control of the Company (an" Acquisition Proposal"); 

(d) directly or indirectly, solicit proxies or consents or become a participant in a solicitation (as such terms are defined in Regulation 14A 
under the Exchange Act) in opposition to the recommendation of a majority of the Company's Board of Directors with respect to any matter, or 
seek to advise or influence any Person, with respect to voting of any Shares of Then Outstanding Common Stock of the Company; 

( e) deposit any Shares of Then Outstanding Common Stock in a voting trust or subject any Shares of Then Outstanding Common Stock to 
any arrangement or agreement with respect to the voting of such Shares of Then Outstanding Common Stock; 
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(f) act in concert with any Third Party to take any action in clauses (a) through (e) above, or form,join or in any way participate in a 
"partnership, limited partnership, syndicate, or other group" within the meaning of Section 13(d)(3) of the Exchange Act. 

(g) enter into discussions, negotiations, arrangements or agreements with any Person relating to the foregoing actions referred to in 
(a) through (e) above; or 

(h) request or propose in writing to the Company's Board of Directors, any member(s) thereof or any officer of the Company that the 
Company amend, waive, or consider the amendment or waiver of, any provisions set forth in this Section 3 .1; 

provided, however, that the mere voting in accordance with Section 5 hereof of any voting securities of the Company held by the Purchaser Parties 
or their Affiliates shall not constitute a violation of any of clauses (a) through (h) above. 

3.2 Amendment to Aventis Collaboration Agreement. Sections 3 .1 and 6.2 of this Agreement shall, effective as of the date of this Agreement, 
supersede and replace Sections 20 .16 and 20 .17 of the Aventis Collaboration Agreement. The foregoing sentence shall not impair the rights of the 
Company or constitute a waiver by the Company of any breach or default by Aventis, Sanofi US or any of their Affiliates under Sections 20.16 and 
20.17 of the Aventis Collaboration Agreement. sanofi-aventis, the Investor, Sanofi US and the Company agree that Section 19.5 of the Aventis 
Collaboration Agreement is hereby amended and restated in its entirety to read: 

"Notwithstanding anything to the contrary herein, Regeneron will have the unilateral right to terminate this Agreement in its entirety, upon 
written notice to Aventis, if any of the Standstill Parties (as defined in the Investor Agreement, dated as of [ l, 2007 (the "Investor 
Agreement"), by and among sanofi-aventis, sanofi-aventis US LLC, Aventis, sanofi-aventis Amerique du Nord and Regeneron) shall have 
breached Section 3 .1 of the Investor Agreement. For the avoidance of doubt, Regeneron shall not have the right to terminate this Agreement as 
a result of a de minimis breach of Section 3. l(a) of the Investor Agreement or an inadvertent breach of Section 3. l(g) of the Investor Agreement 
arising from informal discussions covering general corporate or other business matters the purpose of which is not intended to effectuate or 
lead to any of the actions referred to in paragraphs ( a) through ( e) of Section 3. 1 of the Investor Agreement." 

4. Restrictions on Dispositions. 

4.1 Lock-Up. From and after the date of this Agreement and until the earlier of (i) the fifth (5th) anniversary of the date of this Agreement and 
(ii) the expiration, or earlier valid termination by Aventis in its entirety pursuant to Section 19.3 or 19.4 thereof, of the Sanofi License and 
Collaboration Agreement (the "Lock-Up Term"), without the prior approval of a majority of the Company's Board of Directors, the Purchaser 
Parties shall not, and shall cause their respective Affiliates not to, Dispose of (x) any of the Purchased Shares or any shares of Common Stock 
beneficially owned by any Standstill Party as of the date of this Agreement, together with any shares of Common Stock issued in respect thereof 
as a result of any stock split, 
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stock dividend, share exchange, merger, consolidation or similar recapitalization, and (y) any Common Stock issued as ( or issuable upon the 
exercise of any warrant, right or other security that is issued as) a dividend or other distribution with respect to, or in exchange or in replacement 
of, the shares of Common Stock described in clause (x) of this sentence; provided, however, that the foregoing shall not prohibit the Investor or 
Aventis from (A) transferring Registrable Securities to a Permitted Transferee in accordance with and subject to the terms of Section 2.12, or 
(B) Disposing of any Shares of Then Outstanding Common Stock as they may hold from time to time in order to reduce the beneficial ownership of 
the Standstill Parties to 19.9% of the Shares of Then Outstanding Common Stock, provided that any such Disposition referred to in this clause (B), 
whether occurring before or after the expiration of the Lock-Up Term, shall be subject to the restrictions and requirements set forth in paragraphs 
(a), (b) and (c) of Section 4.2. 

4.2 Limitations Following Lock-Up Term. The Purchaser Parties agree that, except for any transfer of Registrable Securities by the Investor or 
Aventis to a Permitted Transferee in accordance with and subject to the terms of Sections 2.12 and 4.1, they shall not, and shall cause their 
respective Affiliates not to, Dispose of any Shares of Then Outstanding Common Stock and/or Common Stock Equivalents at any time after the 
expiration of the Lock-Up Term except (i) pursuant to a registered underwritten public offering in accordance with Section 2, (ii) pursuant to 
Rule 144 under the Securities Act or (iii) pursuant to privately negotiated sales in transactions exempt from the registration requirements under the 
Securities Act; provided, however, that: 

(a) In any Underwritten Offering in accordance with Section 2, the Holders whose Registrable Securities are included in such Underwritten 
Offering shall request that the underwriter for such Underwritten Offering, and shall require that the underwriter for such Underwritten Offering 
shall agree in writing to, use all reasonable efforts to make as broad a distribution as reasonably practical and to prevent any Person, or Affiliates 
of such Person, from purchasing in such offering Registrable Securities which would constitute, or result in such Person, together with such 
Person's Affiliates, having beneficial ownership of, five percent ( 5%) or more of the total shares of Common Stock then outstanding. 

(b) The Purchaser Parties shall not (and shall cause their respective Affiliates not to), without the prior approval of a majority of the 
Company's Board of Directors, Dispose of any Shares of Then Outstanding Common Stock and/or Common Stock Equivalents if such Disposition, 
together with any Disposition(s) by any Standstill Parties during the immediately preceding three (3) months, would exceed one million (1,000,000) 
Shares of Then Outstanding Common Stock of the Company (assuming the full conversion into, and exercise and exchange for, shares of Common 
Stock of all Common Stock Equivalents Disposed ofby the Standstill Parties): provided, however that, without limitation of Section 4.2(a), the 
foregoing limitations in this Section 4.2(b) shall not prohibit or limit any Disposition of Registrable Securities by a Holder as part of an 
Underwritten Offering with respect to such Registrable Securities in accordance with Section 2 hereof. This Section 4.2(b) shall, effective as of the 
date of this Agreement, supersede and replace Section 5.3(a) of the Aventis Stock Purchase Agreement. The foregoing sentence shall not impair 
the rights of the Company or constitute a waiver by the Company of any breach or default by Aventis or any of its Affiliates under such 
Section 5. 3( a) with respect to events or circumstances occurring or existing prior to the date of this Agreement. 
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(c) The Purchasing Parties shall not (and shall cause their respective Affiliates not to), without the prior approval of a majority of the 
Company's Board of Directors, Dispose of any Shares of Then Outstanding Common Stock and/or Common Stock Equivalents to any Person if 
such Person is, or such Disposition would (in the case of a Disposition pursuant to Rule 144 under the Securities Act, to the knowledge of any 
Standstill Party) result in such Person becoming, after giving effect to such Disposition, the beneficial owner of five percent ( 5%) or more of the 
total shares of Common Stock then outstanding; provided, however, that, without limitation of Section 4.2(a), the foregoing limitation in this 
Section 4.2(c) shall not prohibit or limit any Disposition of Registrable Securities by a Holder as part of a registered offering with respect to such 
Registrable Securities in accordance with Section 2 hereof. 

4.3 Certain Tender Offers. Notwithstanding any other provision of this Section 4, this Section 4 shall not prohibit or restrict any Disposition of 
Shares of Then Outstanding Common Stock and/or Common Stock Equivalents by the Standstill Parties into (a) a tender offer by a Third Party 
which is not opposed by the Company's Board of Directors (but only after the Company's filing of a Schedule 14D-9, or any amendment thereto, 
with the SEC disclosing the recommendation of the Company's Board of Directors with respect to such tender offer) or (b) an issuer tender offer 
by the Company. 

4.4 Offering Lock-Up. The Holders shall, if requested by the Company and an underwriter of Common Stock of the Company, agree not to 
Dispose of any Shares of Then Outstanding Common Stock and/or Common Stock Equivalents for a specified period of time, such period of time 
not to exceed ninety (90) days. Such agreement shall be in writing in a form satisfactory to the Company and the underwriter(s) in such offering. 
The Company may impose stop transfer instructions with respect to the Shares of Then Outstanding Common Stock and/or Common Stock 
Equivalents subject to the foregoing restrictions until the end of the specified period of time. This Section 4.4 shall, effective as of the date of this 
Agreement, supersede and replace Section 5. 3 ( c) of the Aventis Stock Purchase Agreement. 

5. Voting Agreement. 

5.1 Voting of Securities. From and after the date of this Agreement, other than as permitted by Section 5.2 with respect to Extraordinary 
Matters, in any vote or action by written consent of the stockholders of the Company (including, without limitation, with respect to the election of 
directors), the Purchaser Parties shall, and shall cause their respective Affiliates to, vote or execute a written consent with respect to all voting 
securities of the Company as to which they are entitled to vote or execute a written consent, in the sole discretion of the Purchaser Parties, either 
(a) in accordance with the recommendation of the Company's Board of Directors or (b) if such Purchaser Party or Affiliate of a Purchaser Party has 
delivered written notice to the Company at any time prior to the vote on any given matter or the effective time of an action to be taken by written 
consent, setting forth its intent to vote pursuant to this Section 5. l(b ), in the same proportion as the votes cast by all other holders of all classes of 
voting securities of the Company (as estimated by the inspector of election immediately prior to the closing of the polls with respect to the vote on 
any given matter, subject to adjustment for the inspector of election's final tabulation of votes cast). In the event that a Purchaser Party or Affiliate 
of a Purchaser Party does not deliver written notice to the Company as provided in Section 5. l(b ), such Person shall be deemed to have elected to 
vote all voting securities of the Company as to which it is 
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entitled to vote as provided in Section 5. l(a). In furtherance ofthis Section 5.1, the Purchaser Parties shall, and shall cause their respective 
Affiliates to, if and when requested by the Company from time to time, promptly execute and deliver to the Company an irrevocable proxy, 
substantially in the form of Exhibit A attached hereto, and irrevocably appoint the Company or its designees, with full power of substitution, its 
attorney, agent and proxy to vote (or cause to be voted) or to give consent with respect to, all of the voting securities of the Company as to which 
such Purchaser Party or Affiliate of a Purchaser Party is entitled to vote, in the manner and with respect to the matters set forth in this Section 5 .1. 
The Purchaser Parties acknowledge, and shall cause their Affiliates to acknowledge, that any such proxy executed and delivered shall be coupled 
with an interest, shall constitute, among other things, an inducement for the Company to enter into this Agreement, shall be irrevocable and 
binding on any successor in interest of such Purchaser Party or Affiliate of such Purchaser Party, as applicable, and shall not be terminated by 
operation of Law upon the occurrence of any event. Such proxy shall operate to revoke and render void any prior proxy as to any voting securities 
of the Company heretofore granted by such Purchaser Party or Affiliate of such Purchaser Party, as applicable, to the extent it is inconsistent 
herewith. Such proxy shall terminate upon the earlier of the expiration or termination of this Section 5 .1. 

5.2 Certain Extraordinary Matters. The Purchaser Parties and their Affiliates may vote, or execute a written consent with respect to, any or all 
of the voting securities of the Company as to which they are entitled to vote or execute a written consent, as they may determine in their sole 
discretion, with respect to the following matters ( each such matter being an "Extraordinary Matter"): 

(a) any transaction which would result in a Change of Control; 

(b) any vote of the Company's stockholders with respect to any stock option or stock purchase plan, or any material amendment thereto, or 
other equity compensation arrangement or material amendment thereto, which has been approved by the Company's Compensation Committee 
and taken as a whole is not generally and materially consistent with the Company's equity compensation historical practices; 

( c) any other issuance of shares of Common Stock or Common Stock Equivalents voted upon by stockholders of the Company that equals or 
exceeds ten percent (10%) of, or ten percent ( 10%) of the voting power of, the Shares of Then Outstanding Common Stock, as of immediately prior 
to such issuance; and 

(d) any liquidation or dissolution of the Company. 

5.3 Quorum. In furtherance of Section 5 .1, the Purchaser Parties shall be, and shall cause each of their Affiliates to be, present in person or 
represented by proxy at all meetings of stockholders to the extent necessary so that all voting securities of the Company as to which they are 
entitled to vote shall be counted as present for the purpose of determining the presence of a quorum at such meeting. 
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6. Termination of Certain Rights and Obligations. 

6.1 Termination of Registration Rights. Except for Section 2.10, which shall survive until the expiration of any applicable statutes of limitation, 
Section 2 shall terminate automatically and have no further force or effect upon the earliest to occur of: 

(a) the expiration of the Registration Rights Term; 

(b) the date on which the Common Stock ceases to be registered pursuant to Section 12 of the Exchange Act; and 

( c) a liquidation or dissolution of the Company. 

6.2 Termination of Standstill Agreement. Provided that none of the Standstill Parties has violated Section 3. l(c), (d) or (t) with respect to the 
Offeror referred to in this Section 6.2, Section 3 (except for Section 3.2, but only to the extent such Section 3.2 amends Section 19.5 of the Aventis 
Collaboration Agreement) shall terminate and have no further force or effect, upon the earliest to occur of: 

(a) the public announcement by an Offeror of an Acquisition Proposal for the Company; 

(b) the public announcement by the Company or any Offeror of any definitive agreement providing for a Change of Control of the Company; 

(c) the expiration of the Standstill Term; 

(d) the date of any issuance by the Company to a Third Party of shares of Common Stock, which, when combined with all other Shares of 
Then Outstanding Common Stock beneficially owned by such Third Party immediately prior to such issuance, represents more than ten percent 
( 10%) of the voting power represented by all Shares of Then Outstanding Common Stock outstanding immediately after giving effect to such 
issuance, if the Company does not enter into a standstill agreement with such Third Party having material terms substantially similar (i) with 
respect to restrictions on such Third Party, to the restrictions on the Standstill Parties set forth in Section 3 .1 of this Agreement and (ii) with 
respect to the termination of such restrictions, to the provisions of this Section 6.2; provided, however, that any collaborative or other commercial 
arrangements between the Company and such Third Party entered into connection with such issuance of Common Stock to such Third Party shall 
be taken into consideration in determining whether the terms of the standstill agreement entered into with such Third Party are materially similar to 
the terms of Section 3 .1 of this Agreement; 

(e) the date on which the Common Stock ceases to be registered pursuant to Section 12 of the Exchange Act; and 

(t) a liquidation or dissolution of the Company; 

provided, however, that if any of the transactions referred to in ( a) or (b) above terminates and the Company has not made a public announcement 
of its intent to solicit or engage in a 
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transaction (or has announced its decision to discontinue pursuing such a transaction) the consummation of which would result in a Change of 
Control of the Company, then the restrictions contained in Section 3 shall again be applicable, unless a Standstill Party has announced a bona-fide 
Acquisition Proposal for the Company prior to such termination. 

6.3 Termination of Restrictions on Dispositions. Section 4 shall terminate and have no further force or effect upon the earliest to occur of: 

(a) the consummation by an Offeror of a Change of Control of the Company; 

(b) a liquidation or dissolution of the Company; and 

(c) the date on which the Common Stock ceases to be registered pursuant to Section 12 of the Exchange Act. 

6.4 Termination of Voting Agreement. Section 5 shall terminate and have no further force or effect upon the earliest to occur of: 

(a) the consummation by an Offeror of a Change of Control of the Company; 

(b) a liquidation or dissolution of the Company; 

( c) the date on which the Standstill Parties beneficially own voting securities representing less than five percent ( 5%) of the voting power of 
the Shares of Then Outstanding Common Stock; and 

(d) the date on which the Common Stock ceases to be registered pursuant to Section 12 of the Exchange Act. 

6.5 Effect of Termination. No termination pursuant to any of Sections 6.1, 6.2 or 6.3 or 6.4 shall relieve any of the parties (or the Permitted 
Transferee, if any) for liability for breach of or default under any of their respective obligations or restrictions under any terminated provision of 
this Agreement, which breach or default arose out of events or circumstances occurring or existing prior to the date of such termination. 

7. Miscellaneous. 

7.1 Governing Law; Submission to Jurisdiction. This Agreement shall be governed by and construed in accordance with the Laws of the State 
of New York, without regard to the conflict of laws principles thereof that would require the application of the Law of any other jurisdiction. The 
parties irrevocably and unconditionally submit to the exclusive jurisdiction of the United States District Court for the Southern District of New 
York solely and specifically for the purposes of any action or proceeding arising out of or in connection with this Agreement. 

7 .2 Waiver. Waiver by a party of a breach hereunder by another party shall not be construed as a waiver of any subsequent breach of the same 
or any other provision. No delay or omission by a party in exercising or availing itself of any right, power or privilege hereunder 
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shall preclude the later exercise of any such right, power or privilege by such party. No waiver shall be effective unless made in writing with 
specific reference to the relevant provision(s) of this Agreement and signed by a duly authorized representative of the party granting the waiver. 

7.3 Notices. All notices, instructions and other communications hereunder or in connection herewith shall be in writing, shall be sent to the 
address of the relevant party set forth on Exhibit B attached hereto and shall be (a) delivered personally, (b) sent by registered or certified mail, 
return receipt requested, postage prepaid, ( c) sent via a reputable nationwide overnight courier service or ( d) sent by facsimile transmission, with a 
confirmation copy to be sent by registered or certified mail, return receipt requested, postage prepaid. Any such notice, instruction or 
communication shall be deemed to have been delivered upon receipt if delivered by hand, three (3) Business Days after it is sent by registered or 
certified mail, return receipt requested, postage prepaid, one ( 1) Business Day after it is sent via a reputable nationwide overnight courier service or 
when transmitted with electronic confirmation of receipt, if transmitted by facsimile (if such transmission is made during regular business hours of 
the recipient on a Business Day; or otherwise, on the next Business Day following such transmission). Any party may change its address by 
giving notice to the other parties in the manner provided above. 

7.4 Entire Agreement. This Agreement and the Purchase Agreement contain the entire agreement among the parties with respect to the subject 
matter hereof and thereof and supersede all prior and contemporaneous arrangements or understandings, whether written or oral, with respect 
hereto and thereto. 

7.5 Amendments. No provision in this Agreement shall be supplemented, deleted or amended except in a writing executed by an authorized 
representative of each of the parties hereto. 

7 .6 Headings; Nouns and Pronouns; Section References. Headings in this Agreement are for convenience of reference only and shall not be 
considered in construing this Agreement. Whenever the context may require, any pronouns used herein shall include the corresponding 
masculine, feminine or neuter forms, and the singular form of names and pronouns shall include the plural and vice-versa. References in this 
Agreement to a section or subsection shall be deemed to refer to a section or subsection of this Agreement unless otherwise expressly stated. 

7. 7 Severability. If, under applicable Laws, any provision hereof is invalid or unenforceable, or otherwise directly or indirectly affects the 
validity of any other material provision(s) of this Agreement in any jurisdiction ("Modified Clause"), then, it is mutually agreed that this 
Agreement shall endure and that the Modified Clause shall be enforced in such jurisdiction to the maximum extent permitted under applicable Laws 
in such jurisdiction; provided that the parties shall consult and use all reasonable efforts to agree upon, and hereby consent to, any valid and 
enforceable modification of this Agreement as may be necessary to avoid any unjust enrichment of either party and to match the intent of this 
Agreement as closely as possible, including the economic benefits and rights contemplated herein. 
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7.8 Assignment. Neither this Agreement nor any rights or duties of a party hereto may be assigned by such party, in whole or in part, without 
(a) the prior written consent of the Company in the case of any assignment by the Purchaser Parties, except as provided by Section 2.12 with 
respect to the Investor's or Aventis' assignment to a Permitted Transferee; or (b) the prior written consent of the Purchaser Parties in the case of 
an assignment by the Company. 

7.9 Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of the parties hereto and their respective 
successors and permitted assigns. 

7.10 Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed an original but which together shall 
constitute one and the same instrument. 

7.11 Third Party Beneficiaries. None of the provisions of this Agreement shall be for the benefit of or enforceable by any Third Party. No 
Third Party shall obtain any right under any provision of this Agreement or shall by reason of any such provision make any claim in respect of any 
debt, liability or obligation ( or otherwise) against any party hereto. 

7.12 No Strict Construction. This Agreement has been prepared jointly and will not be construed against any party. 

7.13 Remedies. The rights, powers and remedies of the parties under this Agreement are cumulative and not exclusive of any other right, power 
or remedy which such parties may have under any other agreement or Law. No single or partial assertion or exercise of any right, power or remedy 
of a party hereunder shall preclude any other or further assertion or exercise thereof. 

7 .14 Specific Performance. The Purchaser Parties hereby acknowledge and agree that the rights of the parties hereunder are special, unique 
and of extraordinary character, and that if any party refuses or otherwise fails to act, or to cause its Affiliates to act, in accordance with the 
provisions of this Agreement, such refusal or failure would result in irreparable injury to the Company or the Purchaser Parties, as the case may be, 
the exact amount of which would be difficult to ascertain or estimate and the remedies at law for which would not be reasonable or adequate 
compensation. Accordingly, if any party refuses or otherwise fails to act, or to cause its Affiliates to act, in accordance with the provisions of this 
Agreement, then, in addition to any other remedy which may be available to any damaged party at law or in equity, such damaged party will be 
entitled to seek specific performance and injunctive relief, without posting bond or other security, and without the necessity of proving actual or 
threatened damages, which remedy such damaged party will be entitled to seek in any court of competent jurisdiction. 

7.15 No Conflicting Agreements. Each of the Purchaser Parties hereby represents and warrants to the Company that neither it nor any of its 
Affiliates is, as of the date of this Agreement, a party to, and agrees that neither it nor any of its Affiliates shall, on or after the date of this 
Agreement, enter into any agreement that conflicts with the rights granted to the Company in this Agreement. The Company hereby represents 
and warrants to each Holder that it is not, as of the date of this Agreement, a party to, and agrees that it shall not, on or after the date of this 
Agreement, enter into, any agreement or approve any amendment to its Organizational Documents (as defined in the Purchase Agreement) with 
respect to its securities that conflicts 
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with the rights granted to the Holders in this Agreement. The Company further represents and warrants that the rights granted to the Holders 
hereunder do not in any way conflict with the rights granted to any other holder of the Company's securities under any other agreements. 

(Signature Page Follows) 
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IN WITNESS WHEREOF, the parties have executed and delivered this Agreement as of the date first above written. 

SANOFI-AVENTIS 

By: /s/ Jean-Michel Levy 
Name: Jean-Michel Levy 
Title: Senior Vice President, Business Development 

By: /s/ Laurence Debroux 
Name: Laurence Debroux 
Title: Senior Vice President, Chief Financial Officer 

SANOFI-AVENTIS US LLC 

By: /s/ Karen Linehan 
Name: Karen Linehan 
Title: Authorized Representative 

By: /s/ Robin White 
Name: Robin White 
Title: Authorized Representative 

AVENTIS PHARMACEUTICALS INC. 

By: /s/ Karen Linehan 
Name: Karen Linehan 
Title: Authorized Representative 

By: /s/ Robin White 
Name: Robin White 
Title: Authorized Representative 
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SANOFI-AVENTIS AMERIQUE DU NORD 

By: /s/ Karen Linehan 
Name: Karen Linehan 
Title: Authorized Representative 

By: /s/ Jean-Luc Renard 
Name: Jean-Luc Renard 
Title: Authorized Representative 

REGENERON PHARMACEUTICALS, INC. 

By: /s/ Leonard Schleifer 
Name: Leonard Schleifer 
Title: President & CEO 
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EXHIBIT A - FORM OF IRREVOCABLE PROXY 

In order to secure the performance of the duties of the undersigned pursuant to Section 5 .1 of the Investor Agreement, dated as of [ __ ], 2007 
(the "Agreement"), by and among sanofi-aventis, sanofi-aventis US LLC, Aventis Pharmaceuticals Inc., sanofi-aventis Amerique du Nord and 
Regeneron Pharmaceuticals, Inc. (the "Company"), the undersigned hereby irrevocably appoints [ ___ ] and [ ___ ], and each of them, the attorneys, 
agents and proxies, with full power of substitution in each of them, for the undersigned, and in the name, place and stead of the undersigned, to 
vote ( or cause to be voted) or, if applicable, to give consent, in such manners as each such attorney, agent and proxy or his substitute shall in his 
sole discretion deem proper to record such vote ( or consent) in the manners, and with respect to such matters as set forth in Section 5 .1 of the 
Agreement (but in any case, in accordance with any written instruction from the undersigned, properly delivered under Section 5 .1 of the 
Agreement, to vote or give consent as contemplated by Section 5. l(b) of the Agreement) with respect to all voting securities (whether taking the 
form of shares of Common Stock, par value $0.001 per share, or other voting securities of the Company), which the undersigned is or may be 
entitled to vote at any meeting of the Company held after the date hereof, whether annual or special and whether or not an adjourned meeting or, if 
applicable, to give written consent with respect thereto. This proxy is coupled with an interest, shall be irrevocable and binding on any successor 
in interest of the undersigned and shall not be terminated by operation of law upon the occurrence of any event. This proxy shall operate to revoke 
and render void any prior proxy as to voting securities heretofore granted by the undersigned which is inconsistent herewith. This proxy shall 
terminate upon the earlier of the expiration or termination of the voting agreement set forth in Section 5 .1 of the Agreement. 

By: ----------------Name: 
Title: 
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(a) Ifto sanofi-aventis, the Investor, Aventis or Sanofi US: 

sanofi-aventis 
17 4, avenue de France 
75013 Paris 
France 
Attention: Chief Financial Officer 

with a copy to: 

sanofi-aventis 
17 4, avenue de France 
75013 Paris 
France 
Attention: General Counsel 

(b) Ifto the Company: 

Regeneron Pharmaceuticals, Inc. 
777 Old Saw Mill River Road 
Tarrytown, New York 10591 
U.S.A. 
Attention: President 
Copy: General Counsel 

with a copy to: 

Skadden, Arps, Slate, Meagher & Flom LLP 
One Beacon Street, 31st Floor 
Boston, MA 02108 
Attention: Kent A. Coit 

EXHIBITB 

NOTICES 
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Regeneron Pharmaceuticals, Inc. 
Computation of Ratio of Earnings to Combined Fixed Charges 

(Dollars in thousands) 

Income (loss) from continuing operations before 
income from investee 

interest 33 78 78 

Adjusted earnings 

Assumed interest component of rental charges 1,900 1,885 1,641 

Ratio of earnings to fixed charges (A) 3.96 (A) 

Exhibit 12.1 

73 23 

1,600 1,665 

(A) (A) 

(A) Due to the registrant's losses for the years ended December 31, 2003, 2005, 2006, and 2007 the ratio coverage was less than 1: 1. To achieve a 
coverage ratio of 1: 1, the registrant must generate additional earnings of the amounts shown in the table below. 

Coverage deficiency 

2003 

$107,638 

2005 

$95,378 

2006 

$103,077 

2007 

$105,577 
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Exhibit 23.1 

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 

We hereby consent to the incorporation by reference in the Registration Statements on Form S-8 (Nos. 33-50480, 33-85330, 33-97176, 333-33891, 
333-80663, 333-61132, 333-97375, and 333-119257) and on Form S-3 (Nos. 333-74464 and 333-121225) ofRegeneron Pharmaceuticals, Inc., ofour 
report dated February 27, 2008 relating to the financial statements and the effectiveness of internal control over financial reporting, which appears 
in this Form 10-K. 

New York, New York 
February 27, 2008 

PricewaterhouseCoopers LLP 
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I, Leonard S. Schleifer, certify that: 

Certification of CEO Pursuant to 
Rule 13a-14( a) under the Securities Exchange Act 

of 1934, as Adopted Pursuant to 
Section 302 of the Sarbanes-Oxley Act of 2002 

I. I have reviewed this annual report on Form IO-K ofRegeneron Pharmaceuticals, Inc.; 

Exhibit 31.1 

2. Based on my knowledge, this annual report does not contain any untrue statement of a material fact or omit to state a material fact necessary 
to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the 
period covered by this annual report; 

3. Based on my knowledge, the financial statements, and other financial information included in this annual report, fairly present in all material 
respects the financial condition, results of operations, and cash flows of the registrant as of, and for, the periods presented in this annual 
report; 

4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined 
in Exchange Act Rules l3a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules l3a-15(f) and 
15d-15(f)) for the registrant and have: 

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our 
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to 
us by others within the registrant, particularly during the period in which this annual report is being prepared; 

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed 
under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and preparation of financial 
statements for external purposes in accordance with generally accepted accounting principles; 

c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions 
about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this annual report based 
on such evaluation; and 

d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's 
most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is 
reasonably likely to materially affect, the registrant's internal control over financial reporting: and 

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, 
to the registrant's auditors and the audit committee ofregistrant's board of directors (or persons performing the equivalent functions): 

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are 
reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and 

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's 
internal control over financial reporting. 

Date: February 27, 2008 By: /s/ LEONARD S. SCHLEIFER 

Leonard S. Schleifer, M.D., Ph.D. 
President and Chief Executive Officer 
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I, Murray A. Goldberg, certify that: 

Certification of CFO Pursuant to 
Rule 13a-14( a) under the Securities Exchange Act 

of 1934, as Adopted Pursuant to 
Section 302 of the Sarbanes-Oxley Act of 2002 

I. I have reviewed this annual report on Form IO-K ofRegeneron Pharmaceuticals, Inc.; 

Exhibit 31.2 

2. Based on my knowledge, this annual report does not contain any untrue statement of a material fact or omit to state a material fact necessary 
to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the 
period covered by this annual report; 

3. Based on my knowledge, the financial statements, and other financial information included in this annual report, fairly present in all material 
respects the financial condition, results of operations, and cash flows of the registrant as of, and for, the periods presented in this annual 
report; 

4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined 
in Exchange Act Rules l3a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules l3a-15(f) and 
15d-15(f)) for the registrant and have: 

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our 
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to 
us by others within the registrant, particularly during the period in which this annual report is being prepared; 

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed 
under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and preparation of financial 
statements for external purposes in accordance with generally accepted accounting principles; 

c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions 
about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this annual report based 
on such evaluation; and 

d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's 
most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is 
reasonably likely to materially affect, the registrant's internal control over financial reporting: and 

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, 
to the registrant's auditors and the audit committee ofregistrant's board of directors (or persons performing the equivalent functions): 

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are 
reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and 

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's 
internal control over financial reporting. 

Date: February 27, 2008 By: /s/ MURRAY A. GOLDBERG 

Murray A. Goldberg 
Senior Vice President, Finance & Administration, 
Chief Financial Officer, Treasurer, and Assistant 
Secretary 
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Certification of CEO and CFO Pursuant to 
18 U.S.C. Section 1350, 
As Adopted Pursuant to 

Section 906 of the Sarbanes-Oxley Act of 2002 

Exhibit 32 

In connection with the Annual Report ofRegeneron Pharmaceuticals, Inc. (the "Company") on Form 10-K for the year ended December 31, 2007 as 
filed with the Securities and Exchange Commission on the date hereof (the "Report"), Leonard S. Schleifer, M.D., Ph.D., as Chief Executive Officer 
of the Company, and Murray A. Goldberg, as Chief Financial Officer of the Company, each hereby certifies, pursuant to 18 U.S.C. Section 1350, as 
adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, to the best of his knowledge, that: 

(1) The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act ofl 934; and 

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and result of operations of the 
Company. 

/s/ LEONARD S. SCfilEIFER 

Leonard S. Schleifer, M.D., Ph.D. 
Chief Executive Officer 

February 27, 2008 

/s/ MURRAY A. GOLDBERG 

Murray A. Goldberg 
Chief Financial Officer 

February 27, 2008 

 
APOTEX V. REGENERON IPR2022-01524 

REGENERON EXHIBIT 2008 PAGE 4350



Company: REGENERON PHARMACEUTICALS INC 

Form Type: 10-K 

Filing Date: 2/26/2009 

Copyright© 2020 LexisNexis. All rights reserved. 
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(Mark One) 

UNITED ST A TES 
SECURITIES AND EXCHANGE COMMISSION 

WASHINGTON, D.C. 20549 

FORM 10-K 

lfil ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 
1934 

For the Fiscal Year Ended December 31 2008 

OR 

□ TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 
1934 

Commission file number 0-19034 

REGENERON PHARMACEUTICALS, INC. 
(Exact name of registrant as specified in its charter) 

New York 13-3444607 
(State or other jurisdiction of 

incorporation or organization) 

(J.R.S. Employer 

Identification No) 

777 Old Saw Mill River Road, Tarrytown, New York 10591-6707 
(Address of principal executive offices) (Zip code) 
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PART I 

ITEM 1. BUSINESS 

This Annual Report on Form 10 - K contains forward- looking statements that involve risks and uncertainties relating to future 
events and the future financial performance of Regeneron Pharmaceuticals. Inc .. and actual events or results may differ materially. 
These statements concern. among other things. the possible success and therapeutic applications of our product candidates and 
research programs. the commercial success of our marketed product. the timing and nature of the clinical and research programs 
now underway or planned. and the future sources and uses of capital and our financial needs. These statements are made by us based 
on management's current beliefs and judgment. In evaluating such statements, stockholders and potential investors should 
specifically consider the various factors identified under the caption "Risk Factors " which could cause actual results to differ 
materially from those indicated by such forward-looking statements. We do not undertake any obligation to update publicly any 
forward -looking statement, whether as a result of new information, future events, or otherwise, except as required by law. 

General 

Regeneron Pharmaceuticals, Inc. is a biopharmaceutical company that discovers, develops, and commercializes pharmaceutical 

products for the treatment of serious medical conditions. We currently have one marketed product: ARCAL YST® (rilonacept) Injection 
for Subcutaneous Use, which is now available for prescription in the United States for the treatment of Cryopyrin -Associated Periodic 
Syndromes (CAPS), including Familial Cold Auto-inflammatory Syndrome (FCAS) and Muckle-Wells Syndrome (MWS) in adults and 
children 12 and older. We also have six clinical development programs, including three late-stage clinical programs. Our late stage 
programs are aflibercept (VEGF Trap), which is being developed in oncology in collaboration with the sanofi-aventis Group, VEGF 
Trap-Eye, which is being developed in eye diseases using intraocular delivery in collaboration with Bayer HealthCare LLC, and 
ARCALYST which is being developed for the treatment of gout. Our earlier stage clinical programs are REGN88, an antibody to the 
interleukin-6 receptor (IL-6R), which is being developed in rheumatoid arthritis, REGN421, an antibody to Delta-like ligand-4 (Dll4), 
which is being developed in oncology, and REGN4 75, an antibody to Nerve Growth Factor (NGF), which is being developed for the 
treatment of pain. All three of these antibodies are being developed in collaboration with sanofi -aventis. 

We expect that our next generation of product candidates will be based on our proprietary technologies for developing human 
monoclonal antibodies. Our antibody program is being conducted primarily in collaboration with sanofi - aventis. Our preclinical 
research programs are in the areas of oncology and angiogenesis, ophthalmology, metabolic and related diseases, muscle 
diseases and disorders, inflammation and immune diseases, bone and cartilage, pain, and cardiovascular diseases. 

Our core business strategy is to maintain a strong foundation in basic scientific research and discovery- enabling technology and 
combine that foundation with our manufacturing and clinical development capabilities to build a successful, integrated 
biopharmaceutical company. However, developing and commercializing new medicines entails significant risk and expense. 

We believe that our ability to develop product candidates is enhanced by the application of our VelociSuite™ technology 
platforms. Our discovery platforms are designed to identify specific genes of therapeutic interest for a particular disease or cell type 
and validate targets through high - throughput production of mammalian models. Our human monoclonal antibody technology 
(Velocimmune®) and cell line expression technologies may then be utilized to design and produce new product candidates directed 
against the disease target. Our first three antibody product candidates currently in clinical trials were developed using Velocimmune. 
Over the course of the next several years, we plan to advance an average of two to three new antibody product candidates into 
clinical development each year. We continue to invest in the development of enabling technologies to assist in our efforts to identify, 
develop, and commercialize new product candidates. 
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Commercial Product: 

ARCALYST® (rilonacept} - Cryopyrin-Associated Periodic Syndromes (CAPS) 

In February 2008, we received marketing approval from the U.S. Food and Drug Administration (FDA) for ARCAL YST® (rilonacept) 
Injection for Subcutaneous Use for the treatment of Cryopyrin-Associated Periodic Syndromes (CAPS), including Familial Cold Auto
inflammatory Syndrome (FCAS) and Muckle-Wells Syndrome (MWS) in adults and children 12 and older. We shipped $10.7 million of 
ARCALYST to our distributors in 2008. ARCALYST is a protein-based product designed to bind the interleukin- I (called IL-1) 
cytokine and prevent its interaction with cell surface receptors. ARCAL YST is the only therapy approved in the United States for 
patients with CAPS, a group of rare, inherited, auto-inflammatory conditions characterized by life-long, recurrent symptoms of rash, 
fever/chills, joint pain, eye redness/pain, and fatigue. Intermittent, disruptive exacerbations or flares can be triggered at any time by 
exposure to cooling temperatures, stress, exercise, or other unknown stimuli. CAPS is caused by a range of mutations in the gene 
NLRP3 (formerly known as CIASJ) which encodes a protein named cryopyrin. In addition to FCAS and MWS, CAPS includes Neonatal 
Onset Multisystem Inflammatory Disease (NOMID). ARCALYST has not been studied for the treatment of NOMID. 

In March 2008, ARCAL YST became available for prescription in the United States and we transitioned the patients who participated 
in the CAPS pivotal study from clinical study drug to commercial supplies. In 2009, we expect to ship $20-24 million of ARCALYST to 
our U.S. distributors. In July 2008, we submitted a Marketing Authorization Application (MAA) to the European Medicines Agency 
(EMEA) for ARCALYST for the treatment of CAPS in the European Union. 

Clinical Programs: 

1. Aflibercept (VEGF Trap} - Oncology 

Aflibercept is a protein-based product candidate designed to bind all forms of Vascular Endothelial Growth Factor-A (called 
VEGF -A, also known as Vascular Permeability Factor or VPF) and the related Placental Growth Factor (called PlGF), and prevent their 
interaction with cell surface receptors. VEGF-A (and to a less validated degree, PlGF) is required for the growth of new blood 
vessels (a process known as angiogenesis) that are needed for tumors to grow and is a potent regulator of vascular permeability 
and leakage. 

Aflibercept is being developed globally in cancer indications in collaboration with sanofi-aventis. We and sanofi-aventis are 
enrolling patients in four Phase 3 trials that combine aflibercept with standard chemotherapy regimens for the treatment of cancer. 
One trial is evaluating aflibercept as a 2nd line treatment for metastatic colorectal cancer (the VELOUR study) in combination with 

FOLFIRI (folinic acid (leucovorin), 5-fluorouracil, and irinotecan). A second trial is evaluating aflibercept as a 1st line treatment for 

metastatic pancreatic cancer in combination with gemcitabine (the VANILLA study). A third trial is evaluating aflibercept as a 1st line 
treatment for metastatic androgen independent prostate cancer in combination with docetaxel/prednisone (the VENICE study). The 
fourth trial is evaluating aflibercept as a 2nd line treatment for metastatic non-small cell lung cancer in combination with docetaxel (the 
VITAL study). All four trials are studying the current standard of chemotherapy care for the cancer being studied with and without 
aflibercept. As of February 2009, each of the four Phase 3 trials was over one-third enrolled, and initial data from the Phase 3 
program is expected in 2010. In addition, a Phase 2 study of aflibercept in ist-line metastatic colorectal cancer in combination with 
folinic acid (leucovorin), 5-fluorouracil, and oxaliplatin (the AFFIRM study) began recruiting patients in January 2009. 

Aflibercept is also being studied in a Phase 2 single - agent study in advanced ovarian cancer (AOC) patients with symptomatic 
malignant ascites (SMA). This trial is now fully enrolled and we expect to have initial data from this trial by mid-2009. The FDA has 
granted Fast Track designation to aflibercept for the treatment of SMA. 

In addition, multiple exploratory studies are being conducted in conjunction with the National Cancer Institute (NCI) Cancer Therapy 
Evaluation Program (CTEP) evaluating aflibercept as a single agent or in combination with chemotherapy regimens in a variety of 
cancer indications. 

2 
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Aflibercept Collaboration with the sanofi-aventis Group 

In September 2003, we entered into a collaboration agreement with Aventis Pharmaceuticals, Inc. (predecessor to sanofi-aventis 
U.S.) to collaborate on the development and commercialization of aflibercept in all countries other than Japan, where we retained the 
exclusive right to develop and commercialize aflibercept. In January 2005, we and sanofi-aventis amended the collaboration 
agreement to exclude, from the scope of the collaboration, the development and commercialization of aflibercept for intraocular 
delivery to the eye. In December 2005, we and sanofi-aventis amended our collaboration agreement to expand the territory in which 
the companies are collaborating on the development of aflibercept to include Japan. Under the collaboration agreement, as amended, 
we and sanofi-aventis will share co-promotion rights and profits on sales, if any, of aflibercept outside of Japan for disease 
indications included in our collaboration. In Japan, we are entitled to a royalty of approximately 35% on annual sales of aflibercept, 
subject to certain potential adjustments. We may also receive up to $400 million in milestone payments upon receipt of specified 
marketing approvals, including up to $360 million in milestone payments related to receipt of marketing approvals for up to eight 
aflibercept oncology and other indications in the United States or the European Union and up to $40 million related to receipt of 
marketing approvals for up to five oncology indications in Japan. 

Under the aflibercept collaboration agreement, as amended, agreed upon worldwide development expenses incurred by both 
companies during the term of the agreement will be funded by sanofi -aventis. If the collaboration becomes profitable, we will be 
obligated to reimburse sanofi-aventis for 50% of aflibercept development expenses in accordance with a formula based on the 
amount of development expenses and our share of the collaboration profits and Japan royalties, or at a faster rate at our option. 

2. VEGF Trap-Eye - Ophthalmologic Diseases 

VEGF Trap-Eye is a specially purified and formulated form of VEGF Trap for use in intraocular applications. We and Bayer 
HealthCare are testing VEGF Trap-Eye in a Phase 3 program in patients with the neovascular form of age-related macular 
degeneration (wet AMD). We and Bayer HealthCare also initiated a Phase 2 study of VEGF Trap-Eye in patients with diabetic macular 
edema (DME) in late 2008. Wet AMD and diabetic retinopathy (which includes DME) are two of the leading causes of adult blindness in 
the developed world. In both conditions, severe visual loss is caused by a combination of retinal edema and neovascular 
proliferation. 

The Phase 3 trials in wet AMD, known as VIEW 1 and VIEW 2 (YEGF Trap: Investigation of §_fficacy and Safety in :t£et age-related 

macular degeneration), are comparing VEGF Trap -Eye and ranibizumab (Lucentis ®, a registered trademark of Genentech, Inc.), an 
anti-angiogenic agent approved for use in wet AMD. VIEW 1 is being conducted in North America and VIEW 2 is being conducted in 
Europe, Asia Pacific, Japan, and Latin America. The VIEW 1 and VIEW 2 trials are both evaluating dosing intervals of four and eight 
weeks for VEGF Trar-Eye compared with ranibizumab dosed according to its U.S. label every four weeks over the first year. As 
needed dosing (PRN with both agents will be evaluated in the second year of the studies. We and Bayer Healthcare expect to 
complete enrollment of the VIEW 1 and VIEW 2 trials in 2009 and initial data are expected in late 2010. 

In August 2008, we and Bayer HealthCare AG announced the preliminary results of a Phase 2 study in wet AMD which 
demonstrated that patients treated with VEGF Trap- Eye achieved durable improvements in visual acuity and retinal thickness for up 
to one year. In September 2008, the complete results of this study, including additional data on reductions in the size of the active 
choroidal neovascularization membrane (CNV), the active lesion that is the underlying cause of vision loss in patients with wet AMD, 
were reported at the 2008 annual meeting of the Retina Society. 

In this double -masked Phase 2 trial, patients were initially treated with either fixed monthly or quarterly dosing for 12 weeks and 
then continued to receive treatment for another 40 weeks on a PRN dosing schedule. Patients receiving monthly doses of VEGF 
Trap-Eye of either 2.0 or 0.5 milligrams (mg) for 12 weeks followed by PRN dosing achieved mean improvements in visual acuity 
versus baseline of 9.0 letters (p<0.0001 versus baseline) and 5.4 letters (p<0.085 versus baseline), respectively, at the end of one 
year. The proportion of patients with vision of 20/40 or better (part of the legal minimum requirement for an unrestricted driver's 
license in the U.S.) increased from 23% at baseline to 45% at week 52 in patients initially treated with 2.0 mg monthly and from 16% at 
baseline to 47% at week 52 in patients initially treated with 0.5 mg monthly. Patients receiving monthly doses of VEGF Trap-Eye of 
either 2.0 or 0.5 mg also achieved mean decreases in retinal thickness versus baseline of 143 microns (p<0.0001 versus baseline) 
and 125 microns (p<0.0001 versus baseline) at week 52, respectively. 
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During the week 12 to week 52 PRN dosing period, patients initially dosed on a 2.0 mg monthly schedule received, on average, 
only 1.6 additional injections and those initially dosed on a 0.5 mg monthly schedule received, on average, 2.5 additional injections. 

While PRN dosing following a fixed quarterly dosing regimen (with dosing at baseline and week 12) also yielded improvements in 
visual acuity and retinal thickness versus baseline at week 52, the results generally were not as robust as those obtained with initial 
fixed monthly dosing. 

In this Phase 2 study, treatment with VEGF Trap -Eye was also associated with a reduction in the size of the CNV lesion. Patients 
initially receiving either a 2.0 mg or 0.5 mg monthly fixed dose of VEGF Trap-Eye for 12 weeks followed by PRN dosing experienced 
statistically significant 3.41 mm2 and 1.42 mm2 reductions in mean CNV size at 48 weeks (the final one-year analysis endpoint from 
the independent reading center) versus baseline, respectively. Patients in the 2.0 mg monthly cohort also achieved a statistically 
significant 1. 75 mm2 reduction in total lesion size. A reduction in total lesion size was not seen in the cohort initially dosed with 0.5 
mg monthly. 

In this Phase 2 study, VEGF Trap-Eye was generally well tolerated and there were no reported drug-related serious adverse 
events. There was one reported case of culture -negative endophthalmitis/uveitis in the study eye, which was deemed not to be 
drug-related. The most commonly reported adverse events were those typically associated with intravitreal injections. 

The recently initiated Phase 2 DME study, known as the DA VINCI study, is a double-masked, randomized, controlled trial that is 
evaluating four different VEGF Trap -Eye regimens versus laser treatment. The study will be enrolling approximately 200 patients in 
the U.S., Canada, European Union, and Australia. The patients in the study will be treated for 52 weeks followed by six additional 
months of safety evaluation. The primary efficacy endpoint is the change in best corrected visual acuity (BCV A) from baseline to 
week 24. 

Collaboration with Bayer HealthCare 

In October 2006, we entered into a collaboration agreement with Bayer HealthCare for the global development and 
commercialization outside the United States of VEGF Trap-Eye. Under the agreement, we and Bayer HealthCare will collaborate on, 
and share the costs of, the development ofVEGF Trap-Eye through an integrated global plan that encompasses wet AMD, DME, and 
other diseases and disorders. Bayer HealthCare will market VEGF Trap-Eye outside the United States, where the companies will 
share equally in profits from any future sales of VEGF Trap-Eye. If VEGF Trap-Eye is granted marketing authorization in a major 
market country outside the United States, we will be obligated to reimburse Bayer HealthCare for 50% of the development costs that 
it has incurred under the agreement from our share of the collaboration profits. Within the United States, we retain exclusive 
commercialization rights to VEGF Trap-Eye and are entitled to all profits from any such sales. We received an up-front payment of 
$75.0 million from Bayer HealthCare. In 2007, we received a $20.0 million milestone payment from Bayer HealthCare following dosing 
of the first patient in the Phase 3 study of VEGF Trap-Eye in wet AMD, and can earn up to $90 million in additional development and 
regulatory milestones related to the development of VEGF Trap-Eye and marketing approvals in major market countries outside the 
United States. We can also earn up to $135 million in sales milestones if total annual sales of VEGF Trap -Eye outside the United 
States achieve certain specified levels starting at $200 million. 

3. ARCAL YST® (rilonacept} - Inflammatory Diseases 

We are evaluating ARCALYST in certain diseases and disorders, in addition to CAPS, where IL-1 may play an important role. In 
September 2008, we announced the results of a Phase 2 study which evaluated the efficacy and safety of ARCALYST versus placebo 
in the prevention of gout flares induced by the initiation of urate -lowering drug therapy that is used to control gout. In this 83-patient, 
double-blind, placebo-controlled study, the mean number of flares per patient over the first 12 weeks of urate-lowering therapy was 
0. 79 with placebo and 0.15 with ARC AL YST (p=0.0011), an 81 % reduction. This was the primary endpoint of the study. All secondary 
endpoints also were met with statistical significance. In the first 12 weeks of treatment, 45.2% of patients treated with placebo 
experienced a gout flare and, of those, 47.4% had more than one flare. Among patients treated with ARCALYST, only 14.6% 
experienced a gout flare (p=0.0037 versus placebo) and none had more than one flare. Injection-site reaction was the most 
commonly reported adverse event with ARCAL YST and no serious drug-related adverse events were reported. 
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Gout is characterized by high blood levels of uric acid, a bodily waste product normally excreted by the kidneys. The uric acid 
can form crystals in the joints of the toes, ankles, knees, wrists, fingers, and elbows. Chronic treatment with uric acid-lowering 
medicines, such as allopurinol, is prescribed to eliminate the uric acid crystals and prevent reformation. During the first months of 
allopurinol therapy, while uric acid blood levels are being reduced, the break up of the uric acid crystals can result in stimulation of 
inflammatory mediators, including IL-1, resulting in acute flares of joint pain and inflammation. These painful flares generally persist 
for at least five days. 

We are in the process of initiating a Phase 3 clinical development program with AR CAL YST® (rilonacept) for the treatment of gout. 
Two Phase 3 clinical trials will evaluate ARCAL YST versus placebo for the prevention of gout flares in patients initiating urate
lowering drug therapy. We plan to initiate a Phase 3 clinical trial of ARCALYST for acute gout that will evaluate treatment with 
ARCALYST alone versus ARCALYST in combination with a non-steroidal anti-inflammatory drug (NSAID) versus an NSAID alone. The 
Phase 3 clinical development program will also include a separate safety study. 

Under a March 2003 collaboration agreement with Novartis Pharma AG, we retain the right to elect to collaborate in the future 
development and commercialization of a Novartis IL-1 antibody which is in clinical development. Following completion of Phase 2 
development and submission to us of a written report on the Novartis IL-1 antibody, we have the right, in consideration for an opt-in 
payment, to elect to co -develop and co- commercialize the Novartis IL- 1 antibody in North America. If we elect to exercise this right, 
we are responsible for paying 45% of post-election North American development costs for the antibody product. In return, we are 
entitled to co-promote the Novartis IL-1 antibody, and to receive 45% of net profits on sales of the antibody product, in North 
America. Under certain circumstances, we are also entitled to receive royalties on sales of the Novartis IL-1 antibody in Europe. 
Under the collaboration agreement, Novartis has the right to elect to collaborate in the development and commercialization of a 
second generation IL-1 Trap following completion of its Phase 2 development, should we decide to clinically develop such a second 
generation product candidate. Novartis does not have any rights or options with respect to ARCALYST. 

4. Monoclonal Antibodies 

We and sanofi-aventis are collaborating on the discovery, development, and commercialization of fully human monoclonal 

antibodies generated using our Veloclmmune® technology. The first therapeutic antibodies to enter clinical development under the 
collaboration are REGN88, an antibody to the interleukin-6 receptor (IL-6R) that is being evaluated in rheumatoid arthritis, and 
REGN475, an antibody to Nerve Growth Factor (NGF) that is being developed for the treatment of pain. In addition, a Phase I trial is in 
the process of being initiated for REGN421, an antibody to Delta-like ligand-4 (Dll4) that is being evaluated in oncology in patients with 
advanced malignancies. Over the course of the next several years, we and sanofi -aventis plan to advance an average of two to three 
new antibodies into clinical development each year. 

Research and Development Technolo~ies: 

One way that a cell communicates with other cells is by releasing specific signaling proteins, either locally or into the 
bloodstream. These proteins have distinct functions, and are classified into different "families" of molecules, such as peptide 
hormones, growth factors, and cytokines. All of these secreted (or signaling) proteins travel to and are recognized by another set of 
proteins, called "receptors," which reside on the surface of responding cells. These secreted proteins impact many critical cellular 
and biological processes, causing diverse effects ranging from the regulation of growth of particular cell types, to inflammation 
mediated by white blood cells. Secreted proteins can at times be overactive and thus result in a variety of diseases. In these 
disease settings, blocking the action of secreted proteins can have clinical benefit. 

Regeneron scientists have developed two different technologies to design protein therapeutics to block the action of specific 
secreted proteins. The first technology, termed the "Trap" technology, was used to generate our first approved product, 
ARCALYST, as well as aflibercept, and VEGF Trap-Eye which are in Phase 3 clinical trials. These novel "Traps" are composed of 
fusions between two distinct receptor components and the constant region of an antibody molecule called the "Fe region", resulting 
in high affinity product candidates. VelociSuite™ is our second technology platform and it is used for discovering, developing, and 
producing fully human monoclonal antibodies. 
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VelociSuite ™ 

VelociSuite consists of Veloclmmune®, VelociGene®, VelociMouse®, and VelociMab™. The Veloclmmune mouse platform is 
utilized to produce fully human monoclonal antibodies. Veloclmmune was generated by exploiting our VelociGene technology (see 
below), in a process in which six megabases of mouse immune gene loci were replaced, or "humanized," with corresponding human 
immune gene loci. Veloclmmune mice can be used to generate efficiently fully human monoclonal antibodies to targets of therapeutic 
interest. Veloclmmune and our entire VelociSuite offer the potential to increase the speed and efficiency through which human 
monoclonal antibody therapeutics may be discovered and validated, thereby improving the overall efficiency of our early stage drug 
development activities. We are utilizing the Veloclmmune technology to produce our next generation of drug candidates for preclinical 
and clinical development. 

Our VelociGene platform allows custom and precise manipulation of very large sequences of DNA to produce highly customized 
alterations of a specified target gene and accelerates the production of knock-out and transgenic expression models without using 
either positive/negative selection or isogenic DNA. In producing knockout models, a color or fluorescent marker is substituted in 
place of the actual gene sequence, allowing for high-resolution visualization of precisely where the gene is active in the body, during 
normal body functioning, as well as in disease processes. For the optimization of pre-clinical development and toxicology programs, 
VelociGene offers the opportunity to humanize targets by replacing the mouse gene with the human homolog. Thus, VelociGene 
allows scientists to rapidly identify the physical and biological effects of deleting or over-expressing the target gene, as well as to 
characterize and test potential therapeutic molecules. 

The VelociMouse technology platform allows for the direct and immediate generation of genetically altered mice from embryonic 
stem cells (ES cells), thereby avoiding the lengthy process involved in generating and breeding knockout mice from chimeras. Mice 
generated through this method are normal and healthy and exhibit a 100% germ-line transmission. Furthermore, Regeneron's 
VelociMice are suitable for direct phenotyping or other studies. We have also developed our VelociMab platform for the rapid 
generation of expression cell lines for our Traps and our Veloclmmune human monoclonal antibodies. 

Antibody Collaboration with sanofi-aventis 

In November 2007, we and sanofi-aventis entered into a global, strategic collaboration to discover, develop, and commercialize 
fully human monoclonal antibodies. The collaboration is governed by a Discovery and Preclinical Development Agreement and a 
License and Collaboration Agreement. We received a non-refundable, up-front payment of $85.0 million from sanofi-aventis under the 
discovery agreement. In addition, sanofi- aventis is funding research at Regeneron to identify and validate potential drug discovery 
targets and develop fully human monoclonal antibodies against these targets. Sanofi-aventis funded approximately $75 million of 
research from the collaboration's inception through December 31, 2008 and will fund up to $100 million per year in 2009 through 2012. 
Sanofi-aventis also has an option to extend the discovery program for up to an additional three years for further antibody 
development and preclinical activities. We will lead the design and conduct of research activities, including target identification and 
validation, antibody development, research and preclinical activities through filing of an Investigational New Drug Application, 
toxicology studies, and manufacture of preclinical and clinical supplies. 

For each drug candidate identified under the discovery agreement, sanofi- aventis has the option to license rights to the candidate 
under the license agreement. If it elects to do so, sanofi-aventis will co-develop the drug candidate with us through product 
approval. Development costs will be shared between the companies, with sanofi-aventis generally funding drug candidate 
development costs up front. We are generally responsible for reimbursing sanofi-aventis for half of the total development costs for 
all collaboration products from our share of profits from commercialization of collaboration products to the extent they are sufficient 
for this purpose. Sanofi-aventis will lead commercialization activities for products developed under the license agreement, subject 
to our right to co-promote such products. The parties will equally share profits and losses from sales within the United States. The 
parties will share profits outside the United States on a sliding scale based on sales starting at 65% (sanofi-aventis)/35% (us) and 
ending at 55% (sanofi-aventis)/45% (us), and will share losses outside the United States at 55% (sanofi-aventis)/45% (us). In 
addition to profit sharing, we are entitled to receive up to $250 million in sales milestone payments, with milestone payments 
commencing after aggregate annual sales outside the United States exceed $1.0 billion on a rolling 12-month basis. 
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In August 2008, we entered into an agreement with sanofi-aventis to use our VelociGene® platform to supply sanofi-aventis with 
genetically modified mammalian models of gene function and disease. Sanofi-aventis will pay us a minimum of $21.5 million for the 
term of the agreement, which extends through December 2012, for knock-out and transgenic models of gene function for target 
genes identified by sanofi-aventis. Sanofi-aventis will use these models for its internal research programs that are outside of the 
scope of our antibody collaboration. 

License Agreement with AstraZeneca 

In February 2007, we entered into a non-exclusive license agreement with AstraZeneca UK Limited that allows AstraZeneca to 
utilize our Veloclmmune technology in its internal research programs to discover human monoclonal antibodies. Under the terms of 
the agreement, AstraZeneca made two $20.0 million annual, non-refundable payments to us, one in February 2007 and the other in 
February 2008. AstraZeneca is required to make up to four additional annual payments of $20.0 million, subject to its ability to 
terminate the agreement after making the first two additional payments or earlier if the technology does not meet minimum 
performance criteria. We are entitled to receive a mid-single-digit royalty on any future sales of antibody products discovered by 
AstraZeneca using our Veloclmmune technology. 

License Agreement with Astellas 

In March 2007, we entered into a non-exclusive license agreement with Astellas Pharma Inc. that allows Astellas to utilize our 
Veloclmmune technology in its internal research programs to discover human monoclonal antibodies. Under the terms of the 
agreement, Astellas made two $20.0 million annual, non-refundable payments to us, one in April 2007 and the other in June 2008. 
Astellas is required to make up to four additional annual payments of $20.0 million, subject to its ability to terminate the agreement 
after making the first two additional payments or earlier if the technology does not meet minimum performance criteria. We are 
entitled to receive a mid-single-digit royalty on any future sales of antibody products discovered by Astellas using our Veloclmmune 
technology. 

Academic Veloclmmune® Investigators Program 

In September 2008, we entered into an agreement that will provide researchers at Columbia University Medical Center with 
access to our Veloclmmune technology platform. Under the agreement, scientists at Columbia will use Veloclmmune mice to 
generate antibodies against their research targets and will conduct research to discover potential human therapeutics based on the 
antibodies. We have an exclusive option to license the antibodies for development and commercialization as therapeutic or 
diagnostic products and will pay Columbia a low single-digit royalty on ensuing product sales. 

National Institutes of Health Grant 

In September 2006, we were awarded a five-year grant from the National Institutes of Health (NIH) as part of the NIH's Knockout 
Mouse Project. The goal of the Knockout Mouse Project is to build a comprehensive and broadly available resource of knockout 
mice to accelerate the understanding of gene function and human diseases. We are using our VelociGene technology to take aim at 
3,500 of the most difficult genes to target and which are not currently the focus of other large -scale knockout mouse programs. We 
also agreed to grant a limited license to a consortium of research institutions, the other major participants in the Knockout Mouse 
Project, to use components of our VelociGene technology in the Knockout Mouse Project. We are generating a collection of targeting 
vectors and targeted mouse ES cells which can be used to produce knockout mice. These materials are available to academic 
researchers without charge. We will receive a fee for each targeted ES cell line or targeting construct made by us or the research 
consortium and transferred to commercial entities. 

Under the NIH grant, as amended in September 2008, we are entitled to receive a minimum of $24.5 million over the five-year 
period beginning September 2006, including $ 1.5 million to optimize our existing C57BL/6 ES cell line and its proprietary growth 
medium, both of which are being supplied to the research consortium for its use in the Knockout Mouse Project. We have the right to 
use, for any purpose, all materials generated by us and the research consortium. 
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Research Pro~rams: 

Oncology and Angiogenesis 

In many clinical settings, positively or negatively regulating blood vessel growth could have important therapeutic benefits, as 
could the repair of damaged and leaky vessels. VEGF was the first growth factor shown to be specific for blood vessels, by virtue 
of having its receptor specifically expressed on blood vessel cells. In 1994, we discovered a second family of angiogenic growth 
factors, termed Angiopoietins, and we have received patents covering members of this family. Angiopoietins include naturally 
occurring positive and negative regulators of angiogenesis, as described in numerous scientific manuscripts published by our 
scientists and their collaborators. Angiopoietins are being evaluated in preclinical research by us and our academic collaborators. 
Our preclinical studies have revealed that VEGF and Angiopoietins normally function in a coordinated and collaborative manner during 
blood vessel growth. Manipulation of both VEGF and Angiopoietins seems to be of value in blocking vessel growth. We have 
research programs focusing on several targets in the areas of oncology and angiogenesis. 

Tumors depend on the growth of new blood vessels (a process called "angiogenesis") to support their continued growth. 
Therapies that block tumor angiogenesis, specifically those that block VEGF, the key initiator of tumor angiogenesis, recently have 
been validated in human cancer patients. However, anti-VEGF approaches do not work in all patients, and many tumors can become 
resistant to such therapies. 

In the December 21, 2006 issue of the journal Nature, we reported data from a preclinical study demonstrating that blocking an 
important cell signaling molecule, known as Delta-like ligand 4 (Dll4), inhibited the growth of experimental tumors by interfering with 
their ability to produce a functional blood supply. The inhibition of tumor growth was seen in a variety of tumor types, including those 
that were resistant to blockade of VEGF, suggesting a novel anti-angiogenesis therapeutic approach. We are in the process of 
initiating Phase 1 clinical development of a fully human monoclonal antibody to Dll4 that was discovered using our Veloclmmune® 
technology. 

Metabolic and Related Diseases 

Food intake and metabolism are regulated by complex interactions between diverse neural and hormonal signals that serve to 
maintain an optimal balance between energy intake, storage, and utilization. The hypothalamus, a small area at the base of the brain, 
is critically involved in integrating peripheral signals which reflect nutritional status and neural outputs which regulate appetite, food 
seeking behaviors, and energy expenditure. Metabolic disorders, such as type 2 diabetes, reflect a dysregulation in the systems 
which ordinarily tightly couple energy intake to energy expenditure. Our preclinical research program in this area encompasses the 
study of peripheral (hormonal) regulators of food intake and metabolism in health and disease. We have identified several targets in 
these therapeutic areas and are evaluating potential antibodies to evaluate in preclinical studies. 

Muscle Diseases and Disorders 

Muscle atrophy occurs in many neuromuscular diseases and also when muscle is unused, as often occurs during prolonged 
hospital stays and during convalescence. Currently, physicians have few options to treat subjects with muscle atrophy or other 
muscle conditions which afflict millions of people globally. Thus, a treatment that has beneficial effects on skeletal muscle could have 
significant clinical benefit. Our muscle research program is currently focused on conducting in vivo and in vitro experiments with the 
objective of demonstrating and further understanding the molecular pathways involved in muscle atrophy and hypertrophy, and 
discovering therapeutic candidates that can modulate these pathways. We have several molecules in late stage research and are 
evaluating them for possible further development. 

Other Therapeutic Areas 

We also have research programs focusing on ophthalmology, inflammatory and immune diseases, bone and cartilage, pain, and 
cardiovascular diseases. 
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Manufacturing 

Our manufacturing facilities are located in Rensselaer, New York and consist of three buildings totaling approximately 395,500 
square feet of research, manufacturing, office, and warehouse space. At December 31, 2008, we employed 246 people at our 
Rensselaer facilities. There were no impairment losses associated with long- lived assets at these facilities as of December 31, 
2008. 

Among the conditions for regulatory marketing approval of a medicine is the requirement that the prospective manufacturer's 
quality control and manufacturing procedures conform to the good manufacturing practice (GMP) regulations of the health authority. In 
complying with standards set forth in these regulations, manufacturers must continue to expend time, money, and effort in the areas 
of production and quality control to ensure full technical compliance. Manufacturing establishments, both foreign and domestic, are 
also subject to inspections by or under the authority of the FDA and by other national, federal, state, and local agencies. If our 
manufacturing facilities fail to comply with FDA and other regulatory requirements, we will be required to suspend manufacturing. This 
would likely have a material adverse effect on our financial condition, results of operations, and cash flow. 

Competition 

We face substantial competition from pharmaceutical, biotechnology, and chemical companies (see "Risk Factors - Even if our 
product candidates are approved for marketing, their commercial success is highly uncertain because our competitors have received 
approval for products with a similar mechanism of action, and competitors may get to the marketplace with better or lower cost 
drugs."). Our competitors include Genentech, Novartis, Pfizer Inc., Bayer HealthCare, Onyx Pharmaceuticals, Inc., Abbott 
Laboratories, sanofi-aventis, Merck & Co., Amgen Inc., Roche, and others. Many of our competitors have substantially greater 
research, preclinical, and clinical product development and manufacturing capabilities, and financial, marketing, and human resources 
than we do. Our smaller competitors may also be significant if they acquire or discover patentable inventions, form collaborative 
arrangements, or merge with large pharmaceutical companies. Even when we achieve product commercialization, one or more of our 
competitors may achieve product commercialization earlier than we do or obtain patent protection that dominates or adversely 
affects our activities. Our ability to compete will depend on how fast we can develop safe and effective product candidates, 
complete clinical testing and approval processes, and supply commercial quantities of the product to the market. Competition among 
product candidates approved for sale will also be based on efficacy, safety, reliability, availability, price, patent position, and other 
factors. 

ARCALYST® (rilonacept}. There are both small molecules and antibodies in development by third parties that are designed to 
block the synthesis of interleukin- I or inhibit the signaling of interleukin- I. For example, Eli Lilly and Company, Novartis, and Xoma 
Ltd. are each developing antibodies to interleukin- I and Amgen is developing an antibody to the interleukin- I receptor. Novartis has 
filed applications in the U.S. and Europe seeking regulatory approval of its IL-1 antibody in CAPS. Novartis is also developing its IL-1 
antibody in gout and other inflammatory diseases. These drug candidates could offer competitive advantages over ARCAL YST. The 
successful development of these competing molecules could delay or impair our ability to successfully develop and commercialize 
ARCALYST. 

Aflibercept and VEGF Trap-Eye. Many companies are developing therapeutic molecules designed to block the actions of VEGF 
specifically and angiogenesis in general. A variety of approaches have been employed, including antibodies to VEGF, antibodies to 
the VEGF receptor, small molecule antagonists to the VEGF receptor tyrosine kinase, and other anti- angiogenesis strategies. Many 
of these alternative approaches may offer competitive advantages to our VEGF Trap in efficacy, side-effect profile, or method of 
delivery. Additionally, some of these molecules are either already approved for marketing or are at a more advanced stage of 
development than our product candidate. 

In particular, Genentech has an approved VEGF antagonist, Avastin®, on the market for treating certain cancers and a number of 
pharmaceutical and biotechnology companies are working to develop competing VEGF antagonists, including Novartis, Pfizer, and 
Imclone Systems Incorporated (now a wholly -owned subsidiary of Eli Lilly). Many of these molecules are further along in 
development than aflibercept and may offer competitive advantages over our molecule. Pfizer and Onyx Pharmaceuticals (together 
with its partner Bayer) are selling and marketing oral medications that target tumor cell growth and new vasculature formation that 
fuels the growth of tumors. 
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The market for eye disease products is also very competitive. Novartis and Genentech are collaborating on the commercialization 

and further development of a VEGF antibody fragment (Lucentis®) for the treatment of wet AMD, DME, and other eye indications. 
Lucentis was approved by the FDA in June 2006 for the treatment of wet AMD. Many other companies are working on the 
development of product candidates for the potential treatment of wet AMD and DME that act by blocking VEGF, VEGF receptors, and 
through the use of small interfering ribonucleic acids (siRNAs) that modulate gene expression. In addition, ophthalmologists are using 
off-label a third-party reformulated version of Genentech's approved VEGF antagonist, Avastin®, with success for the treatment of 
wet AMD. The relatively low cost of therapy with Avastin (Genentech) in patients with wet AMD presents a significant competitive 
challenge in this indication. The National Eye Institute initiated a Phase 3 trial to compare Lucentis to Avastin in the treatment of wet 
AMD. Avastin (Genentech) is also being evaluated in eye diseases in trials that have been initiated in the United Kingdom, Canada, 
Brazil, Mexico, Germany, Israel, and other areas. 

REGN88. We are developing REGN88 for the treatment of rheumatoid arthritis as part of our global, strategic collaboration with 
sanofi-aventis to discover, develop, and commercialize fully human monoclonal antibodies. The availability of highly effective FDA 
approved TNF-antagonists such as Enbrel® (Immunex Corporation), Remicade® (Centocor, Inc.), and Humira® (Abbott), and other 
marketed therapies makes it difficult to successfully develop and commercialize REGN88. REGN88 is a human monoclonal antibody 
targeting the interleukin-6 receptor. Roche is developing Actemra™ (tocilizumab) an antibody against the interleukin-6 (IL-6) 
receptor. Roche's antibody is approved for marketing and sale in Europe and is the subject of a filed Biologics License Application 
with the FDA for the treatment of rheumatoid arthritis. Roche's IL-6 receptor antibody, other clinical candidates in development, and 
the drugs on the market to treat rheumatoid arthritis could offer competitive advantages over REGN88. This could delay or impair our 
ability to successfully develop and commercialize REGN88. 

REGN421. We are also developing REGN421 for the treatment of various cancers as part of our antibody collaboration with 
sanofi-aventis. Many companies are developing therapeutic molecules designed to block angiogenesis. A variety of different 
approaches have been employed, including developing a number of antagonists to VEGF and Dll4 and other anti-angiogenesis 
strategies. Many of these alternative approaches may offer competitive advantages to REGN421 in efficacy, side-effect profile, or 
method of delivery. Additionally, some of these molecules are either already approved for marketing or are at a more advanced 
stage of development than our product candidate. In particular, OncoMed Pharmaceuticals, Inc. has a Dll4 antibody in Phase 1 clinical 
development. 

REGN4 75. We are also developing REGN4 75 for the treatment of pain as part of our antibody collaboration with sanofi-aventis. 
The availability of effective FDA approved non-steroidal anti-inflammatory drugs (NSAIDs) including NSAIDs available over-the
counter without a prescription, and other marketed therapies, may make it difficult to successfully develop and commercialize 
REGN475. REGN475 is a human monoclonal antibody targeting Nerve Growth Factor (NGF). Pfizer is also developing an antibody 
against NGF that is in Phase 3 clinical trials for the treatment of pain due to osteoarthritis. Pfizer's NGF antibody, other clinical 
candidates in development, and other drugs on the market, including over-the-counter medications, to treat pain could offer 
competitive advantages over REGN475, which could delay or impair our ability to successfully develop and commercialize REGN475. 

Other Areas. Many pharmaceutical and biotechnology companies are attempting to discover new therapeutics for indications in 
which we invest substantial time and resources. In these and related areas, intellectual property rights have been sought and certain 
rights have been granted to competitors and potential comfetitors of ours, and we may be at a substantial competitive disadvantage 
in such areas as a result of, among other things, our lack o experience, trained personnel, and expertise. A number of corporate and 
academic competitors are involved in the discovery and development of novel therapeutics that are the focus of other research or 
development programs we are now conducting. These competitors include Amgen and Genentech, as well as many others. Many 
firms and entities are engaged in research and development in the areas of cytokines, interleukins, angiogenesis, and muscle 
conditions. Some of these competitors are currently conducting advanced preclinical and clinical research programs in these areas. 
These and other competitors may have established substantial intellectual property and other competitive advantages. 

If a competitor announces a successful clinical study involving a product that may be competitive with one of our product 
candidates or the grant of marketing approval by a regulatory agency for a competitive product, the announcement may have an 
adverse effect on our operations or future prospects or on the market price of our Common Stock. 
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We also compete with academic institutions, governmental agencies, and other public or private research organizations, which 
conduct research, seek patent protection, and establish collaborative arrangements for the development and marketing of products 
that would provide royalties or other consideration for use of their technology. These institutions are becoming more active in 
seeking patent protection and licensing arrangements to collect royalties or other consideration for use of the technology they have 
developed. Products developed in this manner may compete directly with products we develop. We also compete with others in 
acquiring technology from these institutions, agencies, and organizations. 

Patents, Trademarks, and Trade Secrets 

Our success depends, in part, on our ability to obtain patents, maintain trade secret protection, and operate without infringing on 
the proprietary rights of third parties (see "Risk Factors - We may be restricted in our development and/or commercialization 
activities by, and could be subject to damage awards if we are found to have infringed, third party patents or other proprietary 
rights."). Our policy is to file patent applications to protect technology, inventions, and improvements that we consider important to 
our business and operations. We are the nonexclusive licensee of a number of additional U.S. patents and patent applications. We 
also rely upon trade secrets, know -how, and continuing technological innovation in an effort to develop and maintain our competitive 
position. We or our licensors or collaborators have filed patent applications on various products and processes relating to our 
product candidates as well as other technologies and inventions in the United States and in certain foreign countries. We intend to file 
additional patent applications, when appropriate, relating to improvements in these technologies and other specific products and 
processes. We plan to aggressively prosecute, enforce, and defend our patents and other proprietary technology. 

Patent law relating to the patentability and scope of claims in the biotechnology field is evolving and our patent rights are subject 
to this additional uncertainty. Others may independently develop similar products or processes to those developed by us, duplicate 
any of our products or processes or, if patents are issued to us, design around any products and processes covered by our 
patents. We expect to continue, when appropriate, to file product and process patent applications with respect to our inventions. 
However, we may not file any such applications or, if filed, the patents may not be issued. Patents issued to or licensed by us may 
be infringed by the products or processes of others. 

Defense and enforcement of our intellectual property rights can be expensive and time consuming, even if the outcome is 
favorable to us. It is possible that patents issued or licensed to us will be successfully challenged, that a court may find that we are 
infringing validly issued patents of third parties, or that we may have to alter or discontinue the development of our products or pay 
licensing fees to take into account patent rights of third parties. 

Government Regulation 

Regulation by government authorities in the United States and foreign countries is a significant factor in the research, 

development, manufacture, and marketing of ARCALYST® (rilonacept) and our product candidates (see "Risk Factors - If we do not 
obtain regulatory approval for our product candidates, we will not be able to market or sell them."). All of our product candidates 
will require regulatory approval before they can be commercialized. In particular, human therapeutic products are subject to rigorous 
preclinical and clinical trials and other pre -market approval requirements by the FDA and foreign authorities. Many aspects of the 
structure and substance of the FDA and foreign pharmaceutical regulatory practices have been reformed during recent years, and 
continued reform is under consideration in a number of jurisdictions. The ultimate outcome and impact of such reforms and potential 
reforms cannot be predicted. 

The activities required before a product candidate may be marketed in the United States begin with preclinical tests. Preclinical 
tests include laboratory evaluations and animal studies to assess the potential safety and efficacy of the product candidate and its 
formulations. The results of these studies must be submitted to the FDA as part of an Investigational New Drug Application, which 
must be reviewed by the FDA before proposed clinical testing can begin. Typically, clinical testing involves a three -phase process. 
In Phase 1, trials are conducted with a small number of subjects to determine the early safety profile of the product candidate. In 
Phase 2, clinical trials are conducted with subjects afflicted with a specific disease or disorder to provide enough data to evaluate 
the preliminary safety, tolerability, and efficacy of different potential doses of the product candidate. In Phase 3, large-scale clinical 
trials are 
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conducted with patients afflicted with the specific disease or disorder in order to provide enough data to understand the efficacy and 
safety profile of the product candidate, as required by the FDA. The results of the preclinical and clinical testing of a biologic product 
candidate are then submitted to the FDA in the form of a Biologics License Application, or BLA, for evaluation to determine whether 
the product candidate may be approved for commercial sale. In responding to a BLA, the FDA may grant marketing approval, request 
additional information, or deny the application. 

Any approval required by the FDA for any of our product candidates may not be obtained on a timely basis, or at all. The 
designation of a clinical trial as being of a particular phase is not necessarily indicative that such a trial will be sufficient to satisfy the 
parameters of a particular phase, and a clinical trial may contain elements of more than one phase notwithstanding the designation of 
the trial as being of a particular phase. The results of preclinical studies or early stage clinical trials may not predict long-term safety 
or efficacy of our compounds when they are tested or used more broadly in humans. 

Approval of a product candidate by comparable regulatory authorities in foreign countries is generally required prior to 
commencement of marketing of the product in those countries. The approval procedure varies among countries and may involve 
additional testing, and the time required to obtain such approval may differ from that required for FDA approval. 

Various federal, state, and foreign statutes and regulations also govern or influence the research, manufacture, safety, labeling, 
storage, record keeping, marketing, transport, and other aspects of pharmaceutical product candidates. The lengthy process of 
seeking these approvals and the compliance with applicable statutes and regulations require the expenditure of substantial 
resources. Any failure by us or our collaborators or licensees to obtain, or any delay in obtaining, regulatory approvals could 
adversely affect the manufacturing or marketing of our products and our ability to receive product or royalty revenue. 

In addition to the foregoing, our present and future business will be subject to regulation under the United States Atomic Energy 
Act, the Clean Air Act, the Clean Water Act, the Comprehensive Environmental Response, Compensation and Liability Act, the National 
Environmental Policy Act, the Toxic Substances Control Act, the Resource Conservation and Recovery Act, national restrictions, and 
other current and potential future local, state, federal, and foreign regulations. 

Business Segments 

We manage our business as one segment which includes all activities related to the discovery of pharmaceutical products for the 
treatment of serious medical conditions and the development and commercialization of these discoveries. This segment also 
includes revenues and expenses related to (i) research and development activities conducted under our collaboration agreements 
with third parties and our grant from the NIH, (ii) ARCALYST® (rilonacept) product sales for the treatment of CAPS, and (iii) the supply 
of specified, ordered research materials using Regeneron-developed proprietary technology. Prior to 2007, our operations were 
managed in two business segments: research and development, and contract manufacturing. In 2006, the contract manufacturing 
segment included all revenues and expenses related to the commercial production of a product under a contract with Merck, which 
expired in October 2006. For financial information about these segments, see Note 21, "Segment Information", beginning on page F-
33 in our Financial Statements. 

Employees 

As of December 31, 2008, we had 919 full-time employees, of whom 185 held a Ph.D. and/or M.D., or PharmD degree. We believe 
that we have been successful in attracting skilled and experienced personnel in a highly competitive environment; however, 
competition for these personnel is intense. None of our personnel are covered by collective bargaining agreements and our 
management considers its relations with our employees to be good. 

Available Information 

We make available free of charge on or through our Internet website http://www.regeneron.com our Annual Report on Form 10-K, 
Quarterly Reports on Form 10 -Q, Current Reports on Form 8- K, and, if applicable, amendments to those reports filed or furnished 
pursuant to Section 13(a) or 15 (d) of the Exchange Act, as soon as reasonably practicable after we electronically file such material 
with, or furnish it to, the SEC. 
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ITEM IA. RISK FACTORS 

We operate in an environment that involves a number of significant risks and uncertainties. We caution you to read the following 
risk factors, which have affected, and/or in the future could affect, our business, operating results, financial condition, and cash 
flows. The risks described below include forward - looking statements, and actual events and our actual results may differ 
substantially from those discussed in these forward- looking statements. Additional risks and uncertainties not currently known to us 
or that we currently deem immaterial may also impair our business operations. Furthermore, additional risks and uncertainties are 
described under other captions in this report and should be considered by our investors. 

Risks Related to Our Financial Results and Need for Additional Financing 

We have had a history of operating losses and we may never achieve profitability. If we continue to incur 
operating losses, we may be unable to continue our operations. 

From inception on January 8, 1988 through December 31, 2008, we had a cumulative loss of $875.9 million. Ifwe continue to incur 
operating losses and fail to become a profitable company, we may be unable to continue our operations. In the absence of 
substantial revenue from the sale of products or other sources, the amount, timing, nature or source of which cannot be predicted, 
our losses will continue as we conduct our research and development activities. 

We may need additional funding in the future, which may not be available to us, and which may force us to delay, 
reduce or eliminate our product development programs or commercialization efforts. 

We will need to expend substantial resources for research and development, including costs associated with clinical testing of 
our product candidates. We believe our existing capital resources, including funding we are entitled to receive under our 
collaboration agreements, will enable us to meet operating needs through at least 2012; however, one or more of our collaboration 
agreements may terminate, our projected revenue may decrease, or our expenses may increase and that would lead to our capital 
being consumed significantly before such time. We may require additional financing in the future and we may not be able to raise such 
additional funds. If we are able to obtain additional financing through the sale of equity or convertible debt securities, such sales may 
be dilutive to our shareholders. Debt financing arrangements may require us to pledge certain assets or enter into covenants that 
would restrict our business activities or our ability to incur further indebtedness and may contain other terms that are not favorable to 
our shareholders. If we are unable to raise sufficient funds to complete the development of our product candidates, we may face 
delay, reduction or elimination of our research and development programs or preclinical or clinical trials, in which case our business, 
financial condition or results of operations may be materially harmed. 

The value of our investment portfolio, which includes cash, cash equivalents, and marketable securities, is 
influenced by varying economic and market conditions. A decrease in the value of an asset in our investment 
portfolio or a default by the issuer may result in our inability to recover the principal we invested and/or a 
recognition of a loss charged against income. 

As of December 31, 2008, cash, cash equivalents, restricted cash, and marketable securities totaled $527.5 million and 
represented 79% of our total assets. We have invested available cash balances primarily in money market funds and U.S. Treasury, 
U.S. government agency, corporate, and asset- backed securities. We consider assets classified as marketable securities to be 
"available-for-sale," as defined by Statement of Financial Accounting Standards No. (SFAS) 115, Accounting for Certain Investments 
in Debt and Equity Securities. Marketable securities totaled $278.0 million at December 31, 2008, are carried at fair value, and the 
unrealized gains and losses are included in other accumulated comprehensive income (loss) as a separate component of 
stockholders' equity. If the decline in the value of a security in our investment portfolio is deemed to be other-than-temporary, we 
write down the security to its current fair value and recognize a loss that is charged against income. For example, during the year 
ended December 31, 2008, we recorded charges for other-than-temporary impairments totaling $2.5 million related to two 
marketable securities in our investment portfolio. The current economic environment, the deterioration in the credit quality of some of 
the issuers of securities that we hold, and the recent volatility of securities markets increase the risk that we may not recover the 
principal we invested and/or there may be further declines in the market value of securities in our investment portfolio. As a result, 
we may incur additional charges against income in future periods for other- than -temporary impairments or realized losses upon a 
security's sale or maturity, and such amounts may be material. 
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Risks Related to ARCAL YST® (rilonacept) and the Development of Our Product Candidates 

Successful development of any of our product candidates is highly uncertain. 

Only a small minority of all research and development programs ultimately result in commercially successful drugs. Even if clinical 
trials demonstrate safety and effectiveness of any of our product candidates for a specific disease and the necessary regulatory 
approvals are obtained, the commercial success of any of our product candidates will depend upon their acceptance by patients, 
the medical community, and third-party payers and on our partners' ability to successfully manufacture and commercialize our 
product candidates. Our product candidates are delivered either by intravenous infusion or by intravitreal or subcutaneous injections, 
which are generally less well received by patients than tablet or capsule delivery. If our products are not successfully 
commercialized, we will not be able to recover the significant investment we have made in developing such products and our 
business would be severely harmed. 

We are studying aflibercept, VEGF Trap-Eye, ARCALYST, and our antibody candidates in a wide variety of indications. Many of 
these current trials are exploratory studies designed to identify what diseases and uses, if any, are best suited for our product 
candidates. It is likely that our product candidates will not demonstrate the requisite efficacy and/or safety profile to support 
continued development for most of the indications that are being, or are planned to be, studied. In fact, our product candidates may 
not demonstrate the requisite efficacy and safety profile to support the continued development for any of the indications or uses. 

Clinical trials required for our product candidates are expensive and time- consuming, and their outcome is 
highly uncertain. If any of our drug trials are delayed or yield unfavorable results, we will have to delay or may 
be unable to obtain regulatory approval for our product candidates. 

We must conduct extensive testing of our product candidates before we can obtain regulatory approval to market and sell them. 
We need to conduct both preclinical animal testing and human clinical trials. Conducting these trials is a lengthy, time- consuming, and 
expensive process. These tests and trials may not achieve favorable results for many reasons, including, among others, failure of 
the product candidate to demonstrate safety or efficacy, the development of serious or life-threatening adverse events (or side 
effects) caused by or connected with exposure to the product candidate, difficulty in enrolling and maintaining subjects in the clinical 
trial, lack of sufficient supplies of the product candidate or comparator drug, and the failure of clinical investigators, trial monitors and 
other consultants, or trial subjects to comply with the trial plan or protocol. A clinical trial may fail because it did not include a 
sufficient number of patients to detect the endpoint being measured or reach statistical significance. A clinical trial may also fail 
because the dose(s) of the investigational drug included in the trial were either too low or too high to determine the optimal effect of 
the investigational drug in the disease setting. 

We will need to reevaluate any drug candidate that does not test favorably and either conduct new trials, which are expensive and 
time consuming, or abandon the drug development program. Even if we obtain positive results from preclinical or clinical trials, we 
may not achieve the same success in future trials. Many companies in the biopharmaceutical industry, including us, have suffered 
significant setbacks in clinical trials, even after promising results have been obtained in earlier trials. The failure of clinical trials to 
demonstrate safety and effectiveness for the desired indication(s) could harm the development of our product candidate(s), and our 
business, financial condition, and results of operations may be materially harmed. 

Serious complications or side effects have occurred, and may continue to occur, in connection with the use of 
our approved product and in clinical trials of some of our product candidates which could cause our regulatory 
approval to be revoked or otherwise negatively affected or lead to delay or discontinuation of development of 
our product candidates which could severely harm our business. 

During the conduct of clinical trials, patients report changes in their health, including illnesses, injuries, and discomforts, to their 
study doctor. Often, it is not possible to determine whether or not the drug candidate being studied caused these conditions. 
Various illnesses, injuries, and discomforts have been reported from time-to-time during clinical trials of our product candidates. It 
is possible as we test our drug candidates in larger, longer, and more extensive clinical programs, illnesses, injuries, and 
discomforts that were observed in earlier trials, as well as conditions that did not occur or went undetected in smaller previous 
trials, will be reported by patients. Many times, side effects are only detectable after investigational drugs are tested in large scale, 
Phase 3 clinical trials or, in some 
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cases, after they are made available to patients after approval. If additional clinical experience indicates that any of our product 
candidates has many side effects or causes serious or life -threatening side effects, the development of the product candidate may 
fail or be delayed, which would severely harm our business. 

Our aflibercept (VEGF Trap) is being studied for the potential treatment of certain types of cancer and our VEGF Trap-Eye 
candidate is being studied in diseases of the eye. There are many potential safety concerns associated with significant blockade of 
vascular endothelial growth factor, or VEGF, that may limit our ability to successfully develop aflibercept and VEGF Trap-Eye. These 
serious and potentially life-threatening risks, based on clinical and preclinical experience of VEGF inhibitors, include bleeding, 
intestinal perforation, hypertension, proteinuria, heart attack, and stroke. In addition, patients given infusions of any protein, including 
VEGF Trap delivered through intravenous administration, may develop severe hypersensitivity reactions or infusion reactions. Other 
VEGF blockers have reported side effects that became evident only after large scale trials or after marketing approval and large 
number of patients were treated. These and other complications or side effects could harm the development of aflibercept for the 
treatment of cancer or VEGF Trap-Eye for the treatment of diseases of the eye. 

We have tested ARCALYST in only a small number of patients with CAPS. As more patients begin to use our product and as we 
test it in new disease settings, new risks and side effects associated with ARCALYST may be discovered, and risks previously 
viewed as inconsequential could be determined to be significant. Like cytokine antagonists such as Kineret® (Amgen, Inc.), Enbrel® 

(Immunex Corporation), and Remicade® (Centocor, Inc.), ARCALYST affects the immune defense system of the body by blocking 
some of its functions. Therefore, ARCALYST may interfere with the body's ability to fight infections. Treatment with Kineret (Amgen), 
a medication that works through the inhibition of IL-1, has been associated with an increased risk of serious infections, and serious, 
life threatening infections have been reported in patients taking ARCAL YST. These or other complications or side effects could 
cause regulatory authorities to revoke approvals of ARCAL YST. Alternatively, we may be required to conduct additional clinical trials, 
make changes in the labeling of our product, or limit or abandon our efforts to develop ARCAL YST in new disease settings. These 
side effects may also result in a reduction, or even the elimination, of sales of ARCAL YST in approved indications. 

ARCALYST® (rilonacept} and our product candidates in development are recombinant proteins that could cause 
an immune response, resulting in the creation of harmful or neutralizing antibodies against the therapeutic 
protein. 

In addition to the safety, efficacy, manufacturing, and regulatory hurdles faced by our product candidates, the administration of 
recombinant proteins frequently causes an immune response, resulting in the creation of antibodies against the therapeutic protein. 
The antibodies can have no effect or can totally neutralize the effectiveness of the protein, or require that higher doses be used to 
obtain a therapeutic effect. In some cases, the antibody can cross react with the patient's own proteins, resulting in an "auto
immune" type disease. Whether antibodies will be created can often not be predicted from preclinical or clinical experiments, and 
their detection or appearance is often delayed, so that there can be no assurance that neutralizing antibodies will not be detected at 
a later date, in some cases even after pivotal clinical trials have been completed. Antibodies directed against the receptor domains 
of rilonacept were detected in patients with CAPS after treatment with ARCALYST. Nineteen of 55 subjects (35%) who received 
ARCALYST for at least 6 weeks tested positive for treatment-emerging binding antibodies on at least one occasion. To date, no side 
effects related to antibodies were observed in these subjects and there were no observed effects on drug efficacy or drug levels. 
It is possible that as we continue to test aflibercept and VEGF Trap-Eye with more sensitive assays in different patient populations 
and larger clinical trials, we will find that subjects given aflibercept and VEGF Trap-Eye develop antibodies to these product 
candidates, and may also experience side effects related to the antibodies, which could adversely impact the development of such 
candidates. 

We may be unable to formulate or manufacture our product candidates in a way that is suitable for clinical or 
commercial use. 

Changes in product formulations and manufacturing processes may be required as product candidates progress in clinical 
development and are ultimately commercialized. If we are unable to develop suitable product formulations or manufacturing 
processes to support large scale clinical testing of our product candidates, including aflibercept, VEGF Trap-Eye, and our antibody 
candidates, we may be unable to supply necessary materials for our clinical trials, which would delay the development of our 
product candidates. Similarly, if we are unable to supply sufficient quantities of our product or develop product formulations suitable 
for commercial use, we will not be able to successfully commercialize our product candidates. 
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Risks Related to Intellectual Property 

If we cannot protect the confidentiality of our trade secrets or our patents are insufficient to protect our 
proprietary rights, our business and competitive position will be harmed. 

Our business requires using sensitive and proprietary technology and other information that we protect as trade secrets. We 
seek to/revent improper disclosure of these trade secrets through confidentiality agreements. If our trade secrets are improperly 
expose , either by our own employees or our collaborators, it would help our competitors and adversely affect our business. We 
will be able to protect our proprietary rights from unauthorized use by third parties only to the extent that our rights are covered by 
valid and enforceable patents or are effectively maintained as trade secrets. The patent position of biotechnology companies 
involves complex legal and factual questions and, therefore, enforceability cannot be predicted with certainty. Our patents may be 
challenged, invalidated, or circumvented. Patent applications filed outside the United States may be challenged by third parties who 
file an opposition. Such opposition proceedings are increasingly common in the European Union and are costly to defend. We have 
patent applications that are being opposed and it is likely that we will need to defend additional patent applications in the future. Our 
patent rights may not provide us with a proprietary position or competitive advantages against competitors. Furthermore, even if the 
outcome is favorable to us, the enforcement of our intellectual property rights can be extremely expensive and time consuming. 

We may be restricted in our development and/or commercialization activities by, and could be subject to damage 
awards if we are found to have infringed, third party patents or other proprietary rights. 

Our commercial success depends significantly on our ability to operate without infringing the patents and other proprietary rights 
of third parties. Other parties may allege that they have blocking patents to our products in clinical development, either because they 
claim to hold proprietary rights to the composition of a product or the way it is manufactured or used. Moreover, other parties may 
allege that they have blocking patents to antibody products made using our Veloclmmune® technology, either because of the way the 
antibodies are discovered or produced or because of a proprietary position covering an antibody or the antibody's target. 

We are aware of patents and pending applications owned by Genentech that claim certain chimeric VEGF receptor compositions. 
Although we do not believe that aflibercept or VEGF Trap-Eye infringes any valid claim in these patents or patent applications, 
Genentech could initiate a lawsuit for patent infringement and assert that its patents are valid and cover aflibercept or VEGF Trap
Eye. Genentech may be motivated to initiate such a lawsuit at some point in an effort to impair our ability to develop and sell 
aflibercept or VEGF Trap-Eye, which represent potential competitive threats to Genentech's VEGF-binding products and product 
candidates. An adverse determination by a court in any such potential patent litigation would likely materially harm our business by 
requiring us to seek a license, which may not be available, or resulting in our inability to manufacture, develop and sell aflibercept or 
VEGF Trap-Eye or in a damage award. 

We are aware of patents and pending applications owned by Roche that claim antibodies to the interleukin-6 receptor and 
methods of treating rheumatoid arthritis with such antibodies. We are developing REGN88, an antibody to the interleukin-6 receptor, 
for the treatment of rheumatoid arthritis. Although we do not believe that REGN88 infringes any valid claim in these patents or patent 
applications, Roche could initiate a lawsuit for patent infringement and assert its patents are valid and cover REGN88. 

We are aware of a U.S. patent jointly owned by Genentech and City of Hope relating to the production of recombinant antibodies in 
host cells. We currently produce our antibody product candidates using recombinant antibodies from host cells and may choose to 
produce additional antibody product candidates in this manner. Neither ARCALYST® (rilonacept), aflibercept, nor VEGF Trap-Eye are 
recombinant antibodies. If any of our antibody product candidates are produced in a manner subject to valid claims in the Genentech 
patent, then we may need to obtain a license from Genentech, should one be available. Genentech has licensed this patent to 
several different companies under confidential license agreements. If we desire a license for any of our antibody product 
candidates and are unable to obtain a license on commercially reasonable terms or at all, we may be restricted in our ability to use 
Genentech's techniques to make recombinant antibodies in or to import them into the United States. 

Further, we are aware of a number of other third party patent applications that, if granted, with claims as currently drafted, may 
cover our current or planned activities. We cannot assure you that our products and/or actions in manufacturing and selling our 
product candidates will not infringe such patents. 

Any patent holders could sue us for damages and seek to prevent us from manufacturing, selling, or developing our drug 
candidates, and a court may find that we are infringing validly issued patents of third parties. In the event that the manufacture, use, or 
sale of any of our clinical candidates infringes on the patents or violates other proprietary rights of third parties, we may be 
prevented from pursuing product development, manufacturing, and commercialization of our drugs and may be required to pay costly 
damages. Such a result may materially harm our business, financial condition, and results of operations. Legal disputes are likely to 
be costly and time consuming to defend. 
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We seek to obtain licenses to patents when, in our judgment, such licenses are needed. If any licenses are required, we may not 
be able to obtain such licenses on commercially reasonable terms, if at all. The failure to obtain any such license could prevent us 
from developing or commercializing any one or more of our product candidates, which could severely harm our business. 

Regulatory and Litigation Risks 

If we do not obtain regulatory approval for our product candidates, we will not be able to market or sell them. 

We cannot sell or market products without regulatory approval. Although we obtained regulatory approval for ARCAL YST for the 
treatment of CAPS in the United States, we may be unable to obtain regulatory approval of ARCALYST in any other country or in any 
other indication. Regulatory agencies outside the United States may require additional information or data with respect to any future 
submission for ARCAL YST for the treatment of CAPS. 

If we do not obtain and maintain regulatory approval for our product candidates, including ARCAL YST for the treatment of diseases 
other than CAPS, the value of our company and our results of operations will be harmed. In the United States, we must obtain and 
maintain approval from the United States Food and Drug Administration (FDA) for each drug we intend to sell. Obtaining FDA approval 
is typically a lengthy and expensive process, and approval is highly uncertain. Foreign governments also regulate drugs distributed in 
their country and approval in any country is likely to be a lengthy and expensive process, and approval is highly uncertain. Except for 
the FDA approval of ARCALYST for the treatment of CAPS, none of our product candidates has ever received regulatory approval to 
be marketed and sold in the United States or any other country. We may never receive regulatory approval for any of our product 
candidates. 

Before approving a new drug or biologic product, the FDA requires that the facilities at which the product will be manufactured be 
in compliance with current good manufacturing practices, or cGMP requirements. Manufacturing product candidates in compliance 
with these regulatory requirements is complex, time-consuming, and expensive. To be successful, our products must be 
manufactured for development, following approval, in commercial quantities, in compliance with regulatory requirements, and at 
competitive costs. If we or any of our product collaborators or third-party manufacturers, product packagers, or labelers are unable 
to maintain regulatory compliance, the FDA can impose regulatory sanctions, including, among other things, refusal to approve a 
pending application for a new drug or biologic product, or revocation of a pre-existing approval. As a result, our business, financial 
condition, and results of operations may be materially harmed. 

In addition to the FDA and other regulatory agency regulations in the United States, we are subject to a variety of foreign 
regulatory requirements governing human clinical trials, manufacturing, marketing and approval of drugs, and commercial sale and 
distribution of drugs in foreign countries. The foreign regulatory approval process includes all of the risks associated with FDA 
approval as well as country specific regulations. Whether or not we obtain FDA approval for a product in the United States, we must 
obtain approval by the comparable regulatory authorities of foreign countries before we can commence clinical trials or marketing of 
ARCAL YST for the treatment of CAPS or any of our product candidates in those countries. 

If the testing or use of our products harms people, we could be subject to costly and damaging product liability 
claims. 

The testing, manufacturing, marketing, and sale of drugs for use in people expose us to product liability risk. Any informed 
consent or waivers obtained from people who sign up for our clinical trials may not protect us from liability or the cost of litigation. 
We may be subject to claims by CAPS patients who use ARCALYST that they have been injured by a side effect associated with the 
drug. Our product liability insurance may not cover all potential liabilities or may not completely cover any liability arising from any 
such litigation. Moreover, we may not have access to liability insurance or be able to maintain our insurance on acceptable terms. 

If we market and sell ARCALYST® (rilonacept} in a way that violates federal or state fraud and abuse Jaws, we 
may be subject to civil or criminal penalties. 

In addition to FDA and related regulatory requirements, we are subject to health care "fraud and abuse" laws, such as the federal 
False Claims Act, the anti -kickback provisions of the federal Social Security Act, and other state and federal laws and regulations. 
Federal and state anti-kickback laws prohibit, among other things, knowingly 
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and willfully offering, paying, soliciting or receiving remuneration to induce, or in return for, purchasing, leasing, ordering or arranging 
for the purchase, lease or order of any health care item or service reimbursable under Medicare, Medicaid, or other federally or 
state financed health care programs. 

Federal false claims laws prohibit any person from knowingly presenting, or causing to be presented, a false claim for payment to 
the federal government, or knowingly making, or causing to be made, a false statement to get a false claim paid. Pharmaceutical 
companies have been prosecuted under these laws for a variety of alleged promotional and marketing activities, such as allegedly 
providing free product to customers with the expectation that the customers would bill federal programs for the product; reporting to 
pricing services inflated average wholesale prices that were then used by federal programs to set reimbursement rates; engaging in 
promotion for uses that the FDA has not approved, or off-label uses, that caused claims to be submitted to Medicaid for non
covered off-label uses; and submitting inflated best price information to the Medicaid Rebate program. 

The majority of states also have statutes or regulations similar to the federal anti-kickback law and false claims laws, which apply 
to items and services reimbursed under Medicaid and other state programs, or, in several states, apply regardless of the payer. 
Sanctions under these federal and state laws may include civil monetary penalties, exclusion of a manufacturer's products from 
reimbursement under government programs, criminal fines, and imprisonment. 

Even if we are not determined to have violated these laws, government investigations into these issues typically require the 
expenditure of significant resources and generate negative publicity, which would also harm our financial condition. Because of the 
breadth of these laws and the narrowness of the safe harbors, it is possible that some of our business activities could be subject to 
challenge under one or more of such laws. 

In recent years, several states and localities, including California, the District of Columbia, Massachusetts, Maine, Minnesota, 
Nevada, New Mexico, Vermont, and West Virginia, have enacted legislation requiring pharmaceutical companies to establish 
marketing compliance programs, and file periodic reports with the state or make periodic public disclosures on sales, marketing, 
pricing, clinical trials, and other activities. Similar legislation is being considered in other states. Many of these requirements are new 
and uncertain, and the penalties for failure to comply with these requirements are unclear. Nonetheless, if we are found not to be in 
full compliance with these laws, we could face enforcement action and fines and other penalties, and could receive adverse 
publicity. 

Our operations may involve hazardous materials and are subject to environmental, health, and safety Jaws and 
regulations. We may incur substantial liability arising from our activities involving the use of hazardous 
materials. 

As a biopharmaceutical company with significant manufacturing operations, we are subject to extensive environmental, health, and 
safety laws and regulations, including those governing the use of hazardous materials. Our research and development and 
manufacturing activities involve the controlled use of chemicals, viruses, radioactive compounds, and other hazardous materials. The 
cost of compliance with environmental, health, and safety regulations is substantial. If an accident involving these materials or an 
environmental discharge were to occur, we could be held liable for any resulting damages, or face regulatory actions, which could 
exceed our resources or insurance coverage. 

Changes in the securities Jaws and regulations have increased, and are likely to continue to increase, our costs. 

The Sarbanes-Oxley Act of 2002, which became law in July 2002, has required changes in some of our corporate governance, 
securities disclosure and compliance practices. In response to the requirements of that Act, the SEC and the NASDAQ Stock Market 
have promulgated rules and listing standards covering a variety of subjects. Compliance with these rules and listing standards has 
increased our legal costs, and significantly increased our accounting and auditing costs, and we expect these costs to continue. 
These developments may make it more difficult and more expensive for us to obtain directors' and officers' liability insurance. 
Likewise, these developments may make it more difficult for us to attract and retain qualified members of our board of directors, 
particularly independent directors, or qualified executive officers. 

In future years, if we are unable to conclude that our internal control over financial reporting is effective, the 
market value of our Common Stock could be adversely affected. 

As directed by Section 404 of the Sarbanes-Oxley Act of 2002, the SEC adopted rules requiring public companies to include a 
report of management on the Company's internal control over financial reporting in their annual reports on Form 10-K that contains an 
assessment by management of the effectiveness of our internal control over financial 
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reporting. In addition, the independent registered public accounting firm auditing our financial statements must attest to and report on 
the effectiveness of our internal control over financial reporting. Our independent registered public accounting firm provided us with 
an unqualified report as to the effectiveness of our internal control over financial reporting as of December 31, 2008, which report is 
included in this Annual Report on Form 10-K for the fiscal year ended December 31, 2008. However, we cannot assure you that 
management or our independent registered public accounting firm will be able to provide such an unqualified report as of future year
ends. In this event, investors could lose confidence in the reliability of our financial statements, which could result in a decrease in 
the market value of our Common Stock. In addition, if it is determined that deficiencies in the design or operation of internal controls 
exist and that they are reasonably likely to adversely affect our ability to record, process, summarize, and report financial information, 
we would likely incur additional costs to remediate these deficiencies and the costs of such remediation could be material. 

Changes in Jaws and regulations affecting the healthcare industry could adversely affect our business. 

All aspects of our business, including research and development, manufacturing, marketing, pricing, sales, litigation, and 
intellectual property rights, are subject to extensive legislation and regulation. Changes in applicable federal and state laws and 
agency regulations could have a material adverse effect on our business. These include: 

• changes in the FDA and foreign regulatory processes for new therapeutics that may delay or prevent the approval of any of our 
current or future product candidates; 

• new laws, regulations, or judicial decisions related to healthcare availability or the payment for healthcare products and 
services, including prescription drugs, that would make it more difficult for us to market and sell products once they are 
approved by the FDA or foreign regulatory agencies; and 

• changes in FDA and foreign regulations that may require additional safety monitoring prior to or after the introduction of new 
products to market, which could materially increase our costs of doing business. 

The enactment in the United States of the Medicare Prescription Drug Improvement and Modernization Act of 2003 and possible 
legislation which could ease the entry of competing follow-on biologics into the marketplace are examples of changes and possible 
changes in laws that could adversely affect our business. 

Risks Related to Our Reliance on Third Parties 

If our antibody collaboration with sanofi-aventis is terminated, our business operations and our ability to 
discover, develop, manufacture, and commercialize our pipeline of product candidates in the time expected, or at 
all, would be materially harmed. 

We rely heavily on the funding from sanofi-aventis to support our target discovery and antibody research and development 
programs. Sanofi-aventis has committed to pay up to $400 million between 2009 and 2012 to fund our efforts to identify and validate 
drug discovery targets and pre-clinically develop fully human monoclonal antibodies against such targets. In addition, sanofi-aventis 
funds almost all of the development expenses incurred by both companies in connection with the clinical development of antibodies 
that sanofi-aventis elects to co-develop with us. We rely on sanofi-aventis to fund these activities. In addition, with respect to those 
antibodies that sanofi-aventis elects to co -develop with us, such as REGN88, REGN421, and REGN475, we rely on sanofi-aventis to 
lead much of the clinical development efforts and assist with obtaining regulatory approval, particularly outside the United States. We 
also rely on sanofi - aventis to lead the commercialization efforts to support all of the antibody products that are co -developed by 
sanofi- aventis and us. If sanofi- aventis does not elect to co-develop the antibodies that we discover or opts -out of their 
development, we would be required to fund and oversee on our own the clinical trials, any regulatory responsibilities, and the 
ensuing commercialization efforts to support our antibody products. If sanofi -aventis terminates the antibody collaboration or fails to 
comply with its payment obligations thereunder, our business, financial condition, and results of operations would be materially 
harmed. We would be required to either expend substantially more resources than we have anticipated to support our research and 
development efforts, which could require us to seek additional funding that might not be available on favorable terms or at all, or 
materially cut back on such activities. While we cannot assure you that any of the antibodies from this collaboration will ever be 
successfully developed and commercialized, if sanofi-aventis does not perform its obligations with respect to antibodies that it 
elects to co-develop, our ability to develop, manufacture, and commercialize these antibody product candidates will be significantly 
adversely affected. 
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If our collaboration with sanofi-aventis for aflibercept (VEGF Trap} is terminated, or sanofi-aventis materially 
breaches its obligations thereunder, our business operations and financial condition, and our ability to develop, 
manufacture, and commercialize aflibercept in the time expected, or at all, would be materially harmed. 

We rely heavily on sanofi-aventis to lead much of the development of aflibercept. Sanofi-aventis funds all of the development 
expenses incurred by both companies in connection with the aflibercept program. If the aflibercept program continues, we will rely 
on sanofi-aventis to assist with funding the aflibercept program, provide commercial manufacturing capacity, enroll and monitor 
clinical trials, obtain regulatory approval, particularly outside the United States, and lead the commercialization of aflibercept. While 
we cannot assure you that aflibercept will ever be successfully developed and commercialized, if sanofi-aventis does not perform 
its obligations in a timely manner, or at all, our ability to develop, manufacture, and commercialize aflibercept in cancer indications will 
be significantly adversely affected. Sanofi - aventis has the right to terminate its collaboration agreement with us at any time upon 
twelve months advance notice. If sanofi- aventis were to terminate its collaboration agreement with us, we would not have the 
resources or skills to replace those of our partner, which could require us to seek additional funding that might not be available on 
favorable terms or at all, and could cause significant delays in the development and/or manufacture of aflibercept and result in 
substantial additional costs to us. We have limited commercial capabilities and would have to develop or outsource these 
capabilities. Termination of the sanofi- aventis collaboration agreement for aflibercept would create substantial new and additional 
risks to the successful development and commercialization of aflibercept. 

If our collaboration with Bayer HealthCare for VEGF Trap-Eye is terminated, or Bayer HealthCare materially 
breaches its obligations thereunder, our business operations and financial condition, and our ability to develop 
and commercialize VEGF Trap-Eye in the time expected, or at all, would be materially harmed. 

We rely heavily on Bayer HealthCare to assist with the development of VEGF Trap-Eye. Under our agreement with them, Bayer 
HealthCare is required to fund approximately half of the development expenses incurred by both companies in connection with the 
global VEGF Trap-Eye development program. If the VEGF Trap-Eye program continues, we will rely on Bayer HealthCare to assist 
with funding the VEGF Trap-Eye development program, lead the development of VEGF Trap-Eye outside the United States, obtain 
regulatory approval outside the United States, and provide all sales, marketing and commercial support for the product outside the 
United States. In particular, Bayer HealthCare has responsibility for selling VEGF Trap-Eye outside the United States using its sales 
force. While we cannot assure you that VEGF Trap-Eye will ever be successfully developed and commercialized, if Bayer 
HealthCare does not perform its obligations in a timely manner, or at all, our ability to develop, manufacture, and commercialize VEGF 
Trap-Eye outside the United States will be significantly adversely affected. Bayer HealthCare has the right to terminate its 
collaboration agreement with us at any time upon six or twelve months advance notice, depending on the circumstances giving rise 
to termination. If Bayer HealthCare were to terminate its collaboration agreement with us, we would not have the resources or skills 
to replace those of our partner, which could require us to seek additional funding that might not be available on favorable terms or at 
all, and could cause significant delays in the development and/or commercialization of VEGF Trap-Eye outside the United States and 
result in substantial additional costs to us. We have limited commercial capabilities and would have to develop or outsource these 
capabilities outside the United States. Termination of the Bayer HealthCare collaboration agreement would create substantial new and 
additional risks to the successful development and commercialization of VEGF Trap-Eye. 

Our collaborators and service providers may fail to perform adequately in their efforts to support the 
development, manufacture, and commercialization of ARCALYST® (rilonacept} and our drug candidates. 

We depend upon third-party collaborators, including sanofi-aventis, Bayer HealthCare, and service providers such as clinical 
research organizations, outside testing laboratories, clinical investigator sites, and third-party manufacturers and product packagers 
and labelers, to assist us in the manufacture and development of our product candidates. If any of our existing collaborators or 
service providers breaches or terminates its agreement with us or does not perform its development or manufacturing services 
under an agreement in a timely manner or at all, we could experience additional costs, delays, and difficulties in the manufacture, 
development, or ultimate commercialization of our product candidates. 

We rely on third party service providers to support the distribution of ARCALYST and many other related activities in connection 
with the commercialization of ARCALYST for the treatment of CAPS. We cannot be certain that these third parties will perform 
adequately. If these service providers do not perform their services adequately, our efforts to market and sell ARCAL YST for the 
treatment of CAPS will not be successful. 
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Risks Related to the Manufacture of Our Product Candidates 

We have limited manufacturing capacity, which could inhibit our ability to successfully develop or commercialize 
our drugs. 

Our manufacturing facility is likely to be inadequate to produce sufficient quantities of product for commercial sale. We intend to 
rely on our corporate collaborators, as well as contract manufacturers, to produce the large quantities of drug material needed for 
commercialization of our products. We rely entirely on third-party manufacturers for filling and finishing services. We will have to 
depend on these manufacturers to deliver material on a timely basis and to comply with regulatory requirements. If we are unable to 
supply sufficient material on acceptable terms, or if we should encounter delays or difficulties in our relationships with our corporate 
collaborators or contract manufacturers, our business, financial condition, and results of operations may be materially harmed. 

We must expand our own manufacturing capacity to support the planned growth of our clinical pipeline. Moreover, we may expand 
our manufacturing capacity to support commercial production of active pharmaceutical ingredients, or API, for our product 
candidates. This will require substantial additional expenditures, and we will need to hire and train significant numbers of employees 
and managerial personnel to staff our facility. Start-up costs can be large and scale-up entails significant risks related to process 
development and manufacturing yields. We may be unable to develop manufacturing facilities that are sufficient to produce drug 
material for clinical trials or commercial use. This may delay our clinical development plans and interfere with our efforts to 
commercialize our products. In addition, we may be unable to secure adequate filling and finishing services to support our products. 
As a result, our business, financial condition, and results of operations may be materially harmed. 

We may be unable to obtain key raw materials and supplies for the manufacture of ARCALYST® (rilonacept) and our product 
candidates. In addition, we may face difficulties in developing or acquiring production technology and managerial personnel to 
manufacture sufficient quantities of our product candidates at reasonable costs and in compliance with applicable quality assurance 
and environmental regulations and governmental permitting requirements. 

If any of our clinical programs are discontinued, we may face costs related to the unused capacity at our 
manufacturing facilities. 

We have large-scale manufacturing operations in Rensselaer, New York. We use our facilities to produce bulk product for clinical 
and preclinical candidates for ourselves and our collaborations. If our clinical candidates are discontinued, we will have to absorb 
one hundred percent of related overhead costs and inefficiencies. 

Third-party supply failures or a business interruption at our manufacturing facility in Rensselaer, New York 
could adversely affect our ability to supply our products. 

We manufacture all of our bulk drug materials for ARCAL YST and our product candidates at our manufacturing facility in 
Rensselaer, New York. We would be unable to supply our product requirements if we were to cease production due to regulatory 
requirements or action, business interruptions, labor shortages or disputes, contaminations, or other problems at the facility. 

Certain raw materials necessary for manufacturing and formulation of ARCAL YST and our product candidates are provided by 
single-source unaffiliated third-party suppliers. In addition, we rely on certain third parties to perform filling, finishing, distribution, and 
other services related to the manufacture of our products. We would be unable to obtain these raw materials or services for an 
indeterminate period of time if any of these third -parties were to cease or interrupt production or otherwise fail to supply these 
materials, products, or services to us for any reason, including due to regulatory requirements or action, adverse financial 
developments at or affecting the supplier, business interruptions, or labor shortages or disputes. This, in turn, could materially and 
adversely affect our ability to manufacture or supply ARCAL YST or our product candidates for use in clinical trials, which could 
materially and adversely affect our business and future prospects. 

Also, certain of the raw materials required in the manufacturing and the formulation of our clinical candidates may be derived from 
biological sources, including mammalian tissues, bovine serum, and human serum albumin. There are certain European regulatory 
restrictions on using these biological source materials. If we are required to substitute for these sources to comply with European 
regulatory requirements, our clinical development activities may be delayed or interrupted. 
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Risks Related to Commercialization of Products 

If we are unable to establish sales, marketing, and distribution capabilities, or enter into agreements with third 
parties to do so, we will be unable to successfully market and sell future products. 

We are marketing and selling ARCALYST for the treatment of CAPS ourselves in the United States, primarily through third party 
service providers. We have no sales or distribution personnel in the United States and have only a small staff with commercial 
capabilities. We have no sales, marketing, commercial, or distribution capabilities outside the United States. Ifwe are unable to obtain 
those capabilities, either by developing our own organizations or entering into agreements with service providers, even if our current 
or future product candidates receive marketing approval, we will not be able to successfully sell those products. In that event, we 
will not be able to generate significant revenue, even if our product candidates are approved. We cannot guarantee that we will be 
able to hire the qualified sales and marketing personnel we need or that we will be able to enter into marketing or distribution 
agreements with third-party providers on acceptable terms, if at all. Under the terms of our collaboration agreement with sanofi
aventis, we currently rely on sanofi- aventis for sales, marketing, and distribution of aflibercept in cancer indications, should it be 
approved in the future by regulatory authorities for marketing. We will have to rely on a third party or devote significant resources to 
develop our own sales, marketing, and distribution capabilities for our other product candidates, including VEGF Trap-Eye in the 
United States, and we may be unsuccessful in developing our own sales, marketing, and distribution organization. 

There may be too few patients with CAPS to profitably commercialize ARCALYST® (rilonacept} in this 
indication. 

Our only approved product is ARCALYST for the treatment of CAPS, a group of rare, inherited auto -inflammatory diseases. These 
rare diseases affect a very small group of people. The incidence of CAPS has been reported to be approximately 1 in 1,000,000 
people in the United States. Although the incidence rate of CAPS in Europe has not been reported, it is known to be a rare set of 
diseases. As a result, there may be too few patients with CAPS to profitably commercialize ARCALYST in this indication. 

Even if our product candidates are approved for marketing, their commercial success is highly uncertain because 
our competitors have received approval for products with a similar mechanism of action, and competitors may 
get to the marketplace with better or lower cost drugs. 

There is substantial competition in the biotechnology and pharmaceutical industries from pharmaceutical, biotechnology, and 
chemical companies. Many of our competitors have substantially greater research, preclinical and clinical product development and 
manufacturing capabilities, and financial, marketing, and human resources than we do. Our smaller competitors may also enhance 
their competitive position if they acquire or discover patentable inventions, form collaborative arrangements, or merge with large 
pharmaceutical companies. Even if we achieve product commercialization, our competitors have achieved, and may continue to 
achieve, product commercialization before our products are approved for marketing and sale. 

Genentech has an approved VEGF antagonist, Avastin® (beracizumab), on the market for treating certain cancers and many 
different pharmaceutical and biotechnology companies are working to develop competing VEGF antagonists, including Novartis, OSI 
Pharmaceuticals, Inc., and Pfizer. Many of these molecules are farther along in development than aflibercept and may offer 
competitive advantages over our molecule. Each of Pfizer and Onyx Pharmaceuticals, (together with its partner Bayer HealthCare) 
has received approval from the FDA to market and sell an oral medication that targets tumor cell growth and new vasculature 
formation that fuels the growth of tumors. The marketing approvals for Genentech's VEGF antagonist, Avastin, and their extensive, 
ongoing clinical development plan for Avastin in other cancer indications, make it more difficult for us to enroll patients in clinical trials 
to support aflibercept and to obtain regulatory approval of aflibercept in these cancer settings. This may delay or impair our ability to 
successfully develop and commercialize aflibercept. In addition, even if aflibercept is ever approved for sale for the treatment of 
certain cancers, it will be difficult for our drug to compete against Avastin (Genentech) and the FDA approved kinase inhibitors, 
because doctors and patients will have significant experience using these medicines. In addition, an oral medication may be 
considerably less expensive for patients than a biologic medication, providing a competitive advantage to companies that market 
such products. 
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The market for eye disease products is also very competitive. Novartis and Genentech are collaborating on the commercialization 

and further development of a VEGF antibody fragment, ranibizumab (Lucentis®), for the treatment of age -related macular 
degeneration (wet AMD) and other eye indications that was approved by the FDA in June 2006. Many other companies are working on 
the development of product candidates for the potential treatment of wet AMD and DME that act by blocking VEGF, VEGF receptors, 
and through the use of small interfering ribonucleic acids (siRNAs) that modulate gene expression. In addition, ophthalmologists are 
using off- label a third -party reformatted version of Gen en tech' s approved VEG F antagonist, A vastin®, with success for the treatment 
of wet AMD. The National Eye Institute is conducting a Phase 3 trial comparing Lucentis (Genentech) to Avastin (Genentech) in the 
treatment of wet AMD. The marketing approval ofLucentis (Genentech) and the potential off-label use of Avastin (Genentech) make it 
more difficult for us to enroll patients in our clinical trials and successfully develop VEGF Trap- Eye. Even if VEGF Trap -Eye is ever 
approved for sale for the treatment of eye diseases, it may be difficult for our drug to compete against Lucentis (Genentech), 
because doctors and patients will have significant experience using this medicine. Moreover, the relatively low cost of therapy with 
Avastin (Genentech) in patients with wet AMD presents a further competitive challenge in this indication. 

The availability of highly effective FDA approved TNF -antagonists such as Enbrel® (Immunex), Remicade® (Centocor), and 

Humira® (Abbott Laboratories), and the IL-1 receptor antagonist Kineret® (Amgen), and other marketed therapies makes it more 
difficult to successfully develop and commercialize ARCAL YST. This is one of the reasons we discontinued the development of 
ARCALYST in adult rheumatoid arthritis. In addition, even if ARCALYST is ever approved for sale in indications where TNF -
antagonists are approved, it will be difficult for our drug to compete against these FDA approved TNF-antagonists because doctors 
and patients will have significant experience using these effective medicines. Moreover, in such indications these approved 
therapeutics may offer competitive advantages over ARCAL YST, such as requiring fewer injections. 

There are both small molecules and antibodies in development by other companies that are designed to block the synthesis of 
interleukin-1 or inhibit the signaling of interleukin-1. For example, Eli Lilly, Xoma, and Novartis are each developing antibodies to 
interleukin-1 and Amgen is developing an antibody to the interleukin-1 receptor. Novartis has filed applications in the U.S. and Europe 
seeking regulatory approval of its IL-1 antibody in CAPS. Novartis is also developing its IL-1 antibody in gout and other inflammatory 
diseases. Novartis has stated that its IL-1 antibody demonstrated long-lasting clinical remission in patients with CAPS and that its 
clinical candidate could develop into a major therapeutic advance in the treatment of CAPS. Novartis' IL-1 antibody and these other 
drug candidates could offer competitive advantages over ARCAL YST. The successful development of these competing molecules 
could impair our ability to successfully commercialize ARCAL YST. 

We have plans to develop ARCALYST for the treatment of certain gout indications. Currently, inexpensive, oral therapies such as 
analgesics and other non -steroidal anti - inflammatory drugs are used as the standard of care to treat the symptoms of these gout 
diseases. These established, inexpensive, orally delivered drugs may make it difficult for us to successfully commercialize 
ARCAL YST in these diseases. 

The successful commercialization of ARCALYST® (rilonacept} and our product candidates will depend on 
obtaining coverage and reimbursement for use of these products from third-party payers and these payers may 
not agree to cover or reimburse for use of our products. 

Our product candidates, if commercialized, may be significantly more expensive than traditional drug treatments. For example, we 
have announced plans to initiate a Phase 3 program studying the use of ARCAL YST for the treatment of certain gout indications. 
Patients suffering from these gout indications are currently treated with inexpensive therapies, including non-steroidal anti
inflammatory drugs. These existing treatment options are likely to be considerably less expensive and may be preferable to a 
biologic medication for some patients. Our future revenues and profitability will be adversely affected if United States and foreign 
governmental, private third-party insurers and payers, and other third-party payers, including Medicare and Medicaid, do not agree 
to defray or reimburse the cost of our products to the patients. If these entities refuse to provide coverage and reimbursement with 
respect to our products or provide an insufficient level of coverage and reimbursement, our products may be too costly for many 
patients to afford them, and physicians may not prescribe them. Many third-party payers cover only selected drugs, making drugs 
that are not preferred by such payer more expensive for patients, and require prior authorization or failure on another type of 
treatment before covering a particular drug. Payers may especially impose these obstacles to coverage on higher-priced drugs, as 
our product candidates are likely to be. 
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We market and sell ARCALYST® (rilonacept) in the United States for the treatment of a group of rare genetic disorders called 
CAPS. There may be too few patients with CAPS to profitably commercialize ARCAL YST. Physicians may not prescribe ARCALYST, 
and CAPS patients may not be able to afford ARC AL YST, if third party payers do not agree to reimburse the cost of ARC AL YST 
therapy and this would adversely affect our ability to commercialize ARCALYST profitably. 

In addition to potential restrictions on coverage, the amount of reimbursement for our products may also reduce our profitability. In 
the United States, there have been, and we expect will continue to be, actions and proposals to control and reduce healthcare costs. 
Government and other third-party payers are challenging the prices charged for healthcare products and increasingly limiting, and 
attempting to limit, both coverage and level of reimbursement for prescription drugs. 

Since ARCAL YST and our product candidates in clinical development, will likely be too expensive for most patients to afford 
without health insurance coverage, if our products are unable to obtain adequate coverage and reimbursement by third -party payers 
our ability to successfully commercialize our product candidates may be adversely impacted. Any limitation on the use of our 
products or any decrease in the price of our products will have a material adverse effect on our ability to achieve profitability. 

In certain foreign countries, pricing, coverage, and level of reimbursement of prescription drugs are subject to governmental 
control, and we may be unable to negotiate coverage, pricing, and reimbursement on terms that are favorable to us. In some foreign 
countries, the proposed pricing for a drug must be approved before it may be lawfully marketed. The requirements governing drug 
pricing vary widely from country to country. For example, the European Union provides options for its member states to restrict the 
range of medicinal products for which their national health insurance systems provide reimbursement and to control the prices of 
medicinal products for human use. A member state may approve a specific price for the medicinal product or it may instead adopt a 
system of direct or indirect controls on the profitability of the company placing the medicinal product on the market. Our results of 
operations may suffer if we are unable to market our products in foreign countries or if coverage and reimbursement for our 
products in foreign countries is limited. 

Risk Related to Employees 

We are dependent on our key personnel and if we cannot recruit and retain leaders in our research, development, 
manufacturing, and commercial organizations, our business will be harmed. 

We are highly dependent on certain of our executive officers. If we are not able to retain any of these persons or our Chairman, 
our business may suffer. In particular, we depend on the services of P. Roy Vagelos, M.D., the Chairman of our board of directors, 
Leonard Schleifer, M.D., Ph.D., our President and Chief Executive Officer, George D. Yancopoulos, M.D., Ph.D., our Executive Vice 
President, Chief Scientific Officer and President, Regeneron Research Laboratories, and Neil Stahl, Ph.D., our Senior Vice President, 
Research and Development Sciences. There is intense competition in the biotechnology industry for qualified scientists and 
managerial personnel in the development, manufacture, and commercialization of drugs. We may not be able to continue to attract and 
retain the qualified personnel necessary for developing our business. 

Our move to new facilities in mid-2009 could lead to disruptions in our business operations. 

We plan to move most of our laboratories and headquarters to new facilities in mid-2009. There is a risk that this physical move 
could lead to damage to equipment or other business assets or the loss of important data, or that we could encounter problems with 
our new facilities, which could disrupt or delay our business operations. 

Risks Related to Our Common Stock 

Our stock price is extremely volatile. 

There has been significant volatility in our stock price and generally in the market prices of biotechnology companies' securities. 
Various factors and events may have a significant impact on the market price of our Common Stock. These factors include, by way of 
example: 
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• progress, delays, or adverse results in clinical trials; 

• announcement of technological innovations or product candidates by us or competitors; 

• fluctuations in our operating results; 

• third party claims that our products or technologies infringe their party patents; 

• public concern as to the safety or effectiveness of ARCALYST® (rilonacept) or any of our product candidates; 

• developments in our relationship with collaborative partners; 

• developments in the biotechnology industry or in government regulation of healthcare; 

• large sales of our common stock by our executive officers, directors, or significant shareholders; 

• arrivals and departures of key personnel; and 

• general market conditions. 

The trading price of our Common Stock has been, and could continue to be, subject to wide fluctuations in response to these and 
other factors, including the sale or attempted sale of a large amount of our Common Stock in the market. Broad market fluctuations 
may also adversely affect the market price of our Common Stock. 

Future sales of our Common Stock by our significant shareholders or us may depress our stock price and impair 
our ability to raise funds in new share offerings. 

A small number of our shareholders beneficially own a substantial amount of our Common Stock. As of December 31, 2008, our 
five largest shareholders plus Leonard S. Schleifer, M.D. Ph.D., our Chief Executive Officer, beneficially owned 55.9% of our 
outstanding shares of Common Stock, assuming, in the case of our Chief Executive Officer, the conversion of his Class A Stock into 
Common Stock and the exercise of all options held by him which are exercisable within 60 days of December 31, 2008. As of 
December 31, 2008, sanofi-aventis beneficially owned 14,799,552 shares of Common Stock, representing approximately 19.1% the 
shares of Common Stock then outstanding. Under our investor agreement with sanofi-aventis, sanofi-aventis may not sell these 
shares until December 20, 2012 except under limited circumstances and subject to earlier termination of these restrictions upon the 
occurrence of certain events. Notwithstanding these restrictions, if sanofi-aventis, or our other significant shareholders or we, sell 
substantial amounts of our Common Stock in the public market, or the perception that such sales may occur exists, the market price 
of our Common Stock could fall. Sales of Common Stock by our significant shareholders, including sanofi- aventis, also might make it 
more difficult for us to raise funds by selling equity or equity-related securities in the future at a time and price that we deem 
appropriate. 

Our existing shareholders may be able to exert significant influence over matters requiring shareholder 
approval. 

Holders of Class A Stock, who are generally the shareholders who purchased their stock from us before our initial public offering, 
are entitled to ten votes per share, while holders of Common Stock are entitled to one vote per share. As of December 31, 2008, 
holders of Class A Stock held 22.5% of the combined voting power of all shares of Common Stock and Class A Stock then 
outstanding, plus any voting power associated with any shares of Common Stock beneficially owned by such Class A Stock holders. 
These shareholders, if acting together, would be in a position to significantly influence the election of our directors and to effect or 
prevent certain corporate transactions that require majority or supermajority approval of the combined classes, including mergers 
and other business combinations. This may result in us taking corporate actions that you may not consider to be in your best interest 
and may affect the price of our Common Stock. As of December 31, 2008; 

• our current executive officers and directors beneficially owned 13.3% of our outstanding shares of Common Stock, assuming 
conversion of their Class A Stock into Common Stock and the exercise of all options held by such persons which are 
exercisable within 60 days of December 31, 2008, and 28.0% of the combined voting power of our outstanding shares of 
Common Stock and Class A Stock, assuming the exercise of all options held by such persons which are exercisable within 60 
days of December 31, 2008; and 
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• our five largest shareholders plus Leonard S. Schleifer, M.D., Ph.D., our Chief Executive Officer, beneficially owned 55.9% of 
our outstanding shares of Common Stock, assuming, in the case of our Chief Executive Officer, the conversion of his Class A 
Stock into Common Stock and the exercise of all options held by him which are exercisable within 60 days of December 31, 
2008. In addition, these six shareholders held 59.6% of the combined voting power of our outstanding shares of Common Stock 
and Class A Stock, assuming the exercise of all options held by our Chief Executive Officer which are exercisable within 60 
days of December 31, 2008. 

Pursuant to an investor agreement, sanofi-aventis has agreed to vote its shares, at sanofi-aventis' election, either as 
recommended by our board of directors or proportionally with the votes cast by our other shareholders, except with respect to 
certain change of control transactions, liquidation or dissolution, stock issuances equal to or exceeding 10% of the then outstanding 
shares or voting rights of Common Stock and Class A Stock, and new equity compensation plans or amendments if not materially 
consistent with our historical equity compensation practices. 

The anti-takeover effects of provisions of our charter, by-Jaws, and of New York corporate Jaw and the 
contractual "standstill" provisions in our investor agreement with sanofi-aventis, could deter, delay, or prevent 
an acquisition or other "change in control" of us and could adversely affect the price of our Common Stock. 

Our amended and restated certificate of incorporation, our by-laws and the New York Business Corporation Law contain various 
provisions that could have the effect of delaying or preventing a change in control of our company or our management that 
shareholders may consider favorable or beneficial. Some of these provisions could discourage proxy contests and make it more 
difficult for you and other shareholders to elect directors and take other corporate actions. These provisions could also limit the 
price that investors might be willing to pay in the future for shares of our Common Stock. These provisions include: 

• authorization to issue "blank check" preferred stock, which is preferred stock that can be created and issued by the board of 
directors without prior shareholder approval, with rights senior to those of our common shareholders; 

• a staggered board of directors, so that it would take three successive annual meetings to replace all of our directors; 

• a requirement that removal of directors may only be effected for cause and only upon the affirmative vote of at least eighty 
percent (80%) of the outstanding shares entitled to vote for directors, as well as a requirement that any vacancy on the board 
of directors may be filled only by the remaining directors; 

• any action required or permitted to be taken at any meeting of shareholders may be taken without a meeting, only if, prior to 
such action, all of our shareholders consent, the effect of which is to require that shareholder action may only be taken at a 
duly convened meeting; 

• any shareholder seeking to bring business before an annual meeting of shareholders must provide timely notice of this 
intention in writing and meet various other requirements; and 

• under the New York Business Corporation Law, in addition to certain restrictions which may apply to "business combinations" 
involving the Company and an "interested shareholder", a plan of merger or consolidation of the Company must be approved 
by two-thirds of the votes of all outstanding shares entitled to vote thereon. See the risk factor immediately above captioned 
"Our existing shareholders may be able to exert significant influence over matters requiring shareholder approval." 

Until the later of the fifth anniversaries of the expiration or earlier termination of our antibody collaboration agreements with sanofi
aventis or our aflibercept collaboration with sanofi-aventis, sanofi-aventis will be bound by certain "standstill" provisions, which 
contractually prohibit sanofi- aventis from acquiring more than certain specified percentages of our Class A Stock and Common Stock 
(taken together) or otherwise seeking to obtain control of the Company. 

In addition, we have a Change in Control Severance Plan and our Chief Executive Officer has an employment agreement that 
provides severance benefits in the event our officers are terminated as a result of a change in control of the Company. Many of our 
stock options issued under our Amended and Restated 2000 Long-Term Incentive Plan may become fully vested in connection with a 
"change in control" of our company, as defined in the plan. 
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ITEM lB. UNRESOLVED STAFF COMMENTS 

None. 

ITEM 2. PROPERTIES 

We conduct our research, development, manufacturing, and administrative activities at our owned and leased facilities. Under our 
main operating lease, as amended, we currently lease approximately 248,000 square feet of laboratory and office facilities in 
Tarrytown, New York. 

In December 2006, we entered into a new operating lease agreement (as amended in October 2007 and September 2008) to lease 
approximately 348,000 square feet of laboratory and office space at our current Tarrytown location, which includes approximately 
118,000 square feet retained from our current space and approximately 230,000 square feet in new facilities that are under 
construction and expected to be completed in mid -2009. The term of the lease commenced effective June 2008 and will expire in 
June 2024. Under the new lease, we also have various options and rights on additional space at the Tarrytown site, and will continue 
to lease our present facilities until the new facilities are ready for occupancy. In addition, the lease contains three renewal options to 
extend the term of the lease by five years each and early termination options for our retained facilities only. The lease provides for 
monthly payments over the term of the lease related to our retained facilities, the costs of construction and tenant improvements for 
our new facilities, and additional charges for utilities, taxes, and operating expenses. 

In November 2007, we entered into a new operating sublease for approximately 10,000 square feet of office space in Tarrytown, 
New York. The lease expires in September 2009 and we have the option to extend the term for two additional terms of three months 
each. In April 2008, we entered into a new operating sublease for approximately 16,200 square feet of office space in Tarrytown, 
New York. The lease expires in March 2010 and we have the option to extend the term one additional term of six months. In October 
2008, we entered into a new operating sublease for approximately 14,100 square feet of office space in Bridgewater, New Jersey. 
The lease commences in January 2009 and expires in July 2011. 

We own facilities in Rensselaer, New York, consisting of three buildings totaling approximately 395,500 square feet of research, 
manufacturing, office, and warehouse space. 

The following table summarizes the information regarding our current real property leases: 

Location 

Square 

Footage Expiration 

Current Monthly 

Base Rental 

Charges (I) 

Renewal Option 

Available 

wmH@wij::::::mtw:::x@tij~~i::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::]:iij\,,,:::::::::::::::::::::::::Jfil#.'=I:1:?:i@Q@::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::iI::::]mJiij,gJI:::::::::::::::::::::::::::::::m@#.~t :::::::::::::::::::::::::::::::::::::::::::::::::::::::::I: 

Tarrytown, New York(Z) 230,000 June, 2024 (3) Three 5-year terms 

llil~~w~:l:i:imtwi:il§.t~~~!i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:~::~:1:~9.~:::::::::::::::::::::::::).~#.i t:~:~i~:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i~::::::::;.:~:;.:;g~Q.i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:mltl:i:~ffii&ill:lt@~ 
Tarrytown, New York(4

) 10,000 September, 2009 $ 22,000 Two 3-month terms 

W.ffl&~$.@ij.Jimli.f xifmMI:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i]i;iii:i:i:i:i:i:i:i:i:i:i:i:IiiltlI!:iiir:@:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i~:::::::::::::iirniiI:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i@i.iiiiool~i]ij!l]:i 
Bridgewater, New Jersey(S) 14,100 July, 2011 $ 21,700 None 

(2) 

(3) 

(4) 

(5) 

Excludes additional rental charges for utilities, taxes, and operating expenses, as defined. 

Upon completion of the new facilities, as described above, we will retain 118,000 square feet of space in our current facility and 
take over 230,000 square feet in the newly constructed buildings. 

Rental payments will commence in August 2009. 

Relates to sublease in Tarrytown, New York as described above. 

Relates to sublease in Bridgewater, New Jersey as described above. 

We believe that our existing owned and leased facilities are adequate for ongoing research, development, manufacturing, and 
administrative activities. In the future, we may lease, operate, or purchase additional facilities in which to conduct expanded research 
and development activities and manufacturing and commercial operations. 

27 

 
APOTEX V. REGENERON IPR2022-01524 

REGENERON EXHIBIT 2008 PAGE 4380



ITEM 3. LEGAL PROCEEDINGS 

From time to time, we are a party to legal proceedings in the course of our business. We do not expect any such current legal 
proceedings to have a material adverse effect on our business or financial condition. 

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS 

No matters were submitted to a vote of our security holders during the last quarter of the fiscal year ended December 31, 2008. 

28 

 
APOTEX V. REGENERON IPR2022-01524 

REGENERON EXHIBIT 2008 PAGE 4381



PART II 

ITEM 5. MARKET FOR REGISTRANT'S COMMON EQUITY, RELATED STOCKHOLDER MATTERS, AND ISSUER 
PURCHASES OF EQUITY SECURITIES 

Our Common Stock is quoted on The NASDAQ Global Select Market under the symbol "REGN." Our Class A Stock, par value $.001 
per share, is not publicly quoted or traded. 

The following table sets forth, for the periods indicated, the range of high and low sales prices for the Common Stock as reported 
by The NASDAQ Global Select Market: 

High Low 

1iiit:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::1:::::::::::::::::::::::::: 
FirstQuarter $22.84 $17.87 

]]]]ii~Mii]llt.iE]]]]]]]]]]]]]]]]]]]]]]]]]]]]~w.Mr\U]]i]!rrnm 
Third Quarter 21.78 13.55 

:::::::::::::tJmijHhJ;iijiji]~d]]]]]]]]]]]]]]]]]]]]]]]]]]]]f@Wi@!]]]]lrnir 

@Mi!JJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJ:t: 
First Quarter $25.25 $15.61 

::::::::::::::::::::1¢:@P.iijJiv.lw.rtttttttttttttttttttttttttttt:;:(1§§ttt]Jiz§, 
Third Quarter 24.00 13.29 

::::::::::::::::::::ew.@t.ijJ~µ,ij!i~r:t:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::t:iw,ii?:J!i!i!i!i!i]!?:Ii@ 

As of February 13, 2009, there were 4 79 shareholders of record of our Common Stock and 42 shareholders of record of our Class 
A Stock. 

We have never paid cash dividends and do not anticipate paying any in the foreseeable future. 

The information under the heading "Equity Compensation Plan Information" in our definitive proxy statement with respect to our 
2009 Annual Meeting of Shareholders to be filed with the SEC is incorporated by reference into Item 12 of this Report on Form 10-K. 
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STOCK PERFORMANCE GRAPH 

Set forth below is a line graph comparing the cumulative total shareholder return on Regeneron's Common Stock with the 
cumulative total return of (i) The Nasdaq Pharmaceuticals Stocks Index and (ii) The Nasdaq Stock Market (U.S.) Index for the period 
from December 31, 2003 through December 31, 2008. The comparison assumes that $100 was invested on December 31, 2003 in our 
Common Stock and in each of the foregoing indices. All values assume reinvestment of the pre-tax value of dividends paid by 
companies included in these indices. The historical stock price performance of our Common Stock shown in the graph below is not 
necessarily indicative of future stock price performance. 

~'!).00 , ................................................................................................................................................................. , 

: :,-----------------------------, 
: . . H---~,.,,,.,,,, : 

::: I ~---~,~~~r===;= 
i -~_,,,/ ..... "- i 
i "v_,,.. % i 

.. \ i 
$).00 : .......................... _ .......................... _ .......................... _ .......................... _ .......................... , ....................... , 

12/31/2003 12/31/2004 12/31/2005 12/31/2006 12/31/2007 12/31/2008 

iii~fil¢.f◊:fil]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]H!@P:;P:i.]]]]]]!i]i?.mit]]]]]!Hii.i;l]]]]]!]!~:rn1:;ii]]]]i]]1liH@!]]]]]]!j]Jmil]] 
NasdaqPharm 100.00 106.51 117.29 114.81 120.74 112.34 

m;~ij~i@M1ttttttttttttttttttttttttttttttttt:ttf i@ilm:::::::::::::::::::::::::::::::::::]m.tij1JttttttJJJ;:rn:::::::::::::::::::::::::::::::1:rn?.I!Mtttttt:tJ:ij?.\J?.tttttt:ttm@ij@Jf 
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ITEM 6. SELECTED FINANCIAL DAT A 

The selected financial data set forth below for the years ended December 31, 2008, 2007, and 2006 and at December 31, 2008 and 
2007 are derived from and should be read in conjunction with our audited financial statements, including the notes thereto, included 
elsewhere in this report. The selected financial data for the years ended December 31, 2005 and 2004 and at December 31, 2006, 
2005, and 2004 are derived from our audited financial statements not included in this report. 

Year Ended December 31, 

2008 2007 2006 2005 2004 

(In thousands, except per share data) 

iiit.iliir-iirI@i~Mii~MmI:@it.M]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]i 
Revenues 

:::::::t!i@@i.wiiji]i~~~ijt@tt!illil@¢:lm\100.~rti]!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!]li(@@)?.@?:]]i!l!i!i!i]@.§i;ijQ@]J!ili]!Ii@i@iiiji!i!i!i!irn:::::rn@;Ji1@]::::~]ii;i@iIJ 
Research progress payments 42,770 

::::::::t:@inrri1t.::m~niriijf:i#.it::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::]:@:@m:::::::::::::::::::::::rn@:r:1:~tttt]:i:,,,:t 
Technology licensing 40,000 28,421 

::::::::::::::mij~:::1f iijm:m:::iijw~i:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::i:1~i:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 
238,457 125,024 63,447 66,193 174,017 

1xiiijili!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 
Research and development 278,016 201,613 137,064 155,581 136,095 

tt!I@inrriH::m~niriijf:i#.iittttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttt1:]ltiu::::::::::::::::::::::::::,;:ii1:::::::::::::::::::::rni:i:Ht: 
Selling, general, and administrative 49,348 37,865 25,892 25,476 17,062 

::::::::::::::@:iij(i:ir::1i;ij1::i;m1:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::1li:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 
328,287 239,478 171,102 190,614 168,371 

~~~imrn:~m~~):::r.t~m:::~1t~i~im:]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]:]:}]too@~ofa]]:J:~::M:(4.~4.f]!J]@p1;:ey.~$.~]:?:::rnz~rn¥~~]]J]Jm~~~:] 
Other income (expense) 

::::::::::::::111a»»iwi~mrn~m:w.a::ttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttt:tijmiJ:m::::::::::::::tJ:@I1ii:t 
Investment income 18,161 20,897 16,548 10,381 5,478 

:::::::::::]vt.tti~t!@!■~M]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]~1M@?.fi!]]i]@i?.I@t?:f ]]t]rn?.I@t~]]i]]:Jl@;Q[ijJ]i]]lriiir§fi 
Loss on early extinguishment of debt (938) 

::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::Ji(@l[!i!i!i!i!l!il!i!i!i!i!i!i!i]iii~4.!]]J]]])w.IiwM!]/]i]ziiiiM]!l!il!i!i]li(oi;f] 
Net income (loss) before income tax expense and cumulative 

effect of a change in accounting principle (80,359) (105,600) (103,150) (95,446) 41,699 

~i.i@W.ii!i~ii!iiii.iiji!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!ii!i!i!i!i!i!i!i!i;!iiji!i!i!i!i!i!ii!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!ii!i!i!i!i!ii!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!ii!i!i!i!i!i!ii!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!ii!i!i!i!i!ii!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!ii!i!i 
Net income (loss) before cumulative effect of a 

change in accounting principle (82,710) (105,600) (103,150) (95,446) 41,699 

)]JiMN!i.i.i.ffiWMM~t@.i@i@\NMW?.@MCif.JAitrnmirn:t?J?J?J?J?J?J?J?J?J?J??J)J)J)]J))J)J)J)JJ]iJ)J)JJUfil)J))J)J)J))]J))J)J)J)] 
Net income (loss) $ (82,710) $ (105,600) $ (102,337) $ (95,446) $ 41,699 

imi:::m.ijiill!]~iijii:Jmf:::ijiitm]~iji~mt:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::t 
Net income (loss) before cumulative effect of 

a change in accounting principle $ (1.05) $ (1.59) $ (1.78) $ (1.71) $ 0.75 

:::::::::t@moo.i.i.iiW~id~iMti!~i.ii~w.Jiiii1Miiiitt::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::r:::::::::::::::::::::::::::::::::::::::::::::r:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::]m@:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 
Net income (loss) $ (1.05) $ (1.59) $ (1.77) $ (1.71) $ 0.75 

imi::mi@mW!@P.iijJ!i!iiijt!i!ii.ijtrnwmm~ij]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]@]]f tmiit::::,::::::::::::::::]i;!ijijJ]!Ii]]i]]lrn1iIIIi!]]]{f@!d]!Ii!]]]kU!] 
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At December 31, 

2008 2007 2006 2005 2004 

(In thousands) 

!@l@¢:l::i;~¢:tl:w~t.ij::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 
Cash, cash equivalents, restricted cash, and marketable 

securities (current and non-current) $527,461 $846,279 $522,859 $316,654 $348,912 

]P:tif:I~MiiM]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]i]i:!ijf Q)Q?:§:]]ijji;?.@~]]i§§§)l~H]]?.ij;mm::::::Mi?:ill 
Notes payable - current portion 200,000 

N@t.¢:\f pijjiMt]HPIBt.¢:l]fol.@IJ:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J::@@9;1~H:J?.9@JIHIM@@lB 
Stockholders' equity 418,852 460,267 216,624 114,002 182,543 

ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS 

Overview 

We are a biopharmaceutical company that discovers, develops, and commercializes pharmaceutical products for the treatment of 

serious medical conditions. We currently have one marketed product: ARCALYST® (rilonacept) Injection for Subcutaneous Use, 
which is now available for prescription in the United States for the treatment of Cryopyrin -Associated Periodic Syndromes (CAPS), 
including Familial Cold Auto-inflammatory Syndrome (FCAS) and Muckle-Wells Syndrome (MWS) in adults and children 12 and older. 
We also have six clinical development programs, including three late -stage clinical programs. Our late stage programs are 
aflibercept (VEGF Trap), which is being developed in oncology in collaboration with the sanofi-aventis Group, VEGF Trap-Eye, which 
is being developed in eye diseases using intraocular delivery in collaboration with Bayer HealthCare LLC, and ARCALYST which is 
being developed for the treatment of gout. Our earlier stage clinical programs are REGN88, an antibody to the interleukin-6 receptor 
(IL-6R), REGN421, an antibody to Delta-like ligand-4 (Dll4), which is being developed in rheumatoid arthritis, and REGN475, an 
antibody to Nerve Growth Factor (NGF), which is being developed for the treatment of pain. All three of these antibodies are being 
developed with sanofi- aventis. Our preclinical research programs are in the areas of oncology and angiogenesis, ophthalmology, 
metabolic and related diseases, muscle diseases and disorders, inflammation and immune diseases, bone and cartilage, pain, and 
cardiovascular diseases. 

Developing and commercializing new medicines entails significant risk and expense. Since inception we have not generated any 
significant sales or profits from the commercialization of ARCAL YST or any of our other product candidates. Before significant 
revenues from the commercialization of ARCALYST or our other product candidates can be realized, we (or our collaborators) must 
overcome a number of hurdles which include successfully completing research and development and obtaining regulatory approval 
from the FDA and regulatory authorities in other countries. In addition, the biotechnology and pharmaceutical industries are rapidly 
evolving and highly competitive, and new developments may render our products and technologies uncompetitive or obsolete. 

From inception on January 8, 1988 through December 31, 2008, we had a cumulative loss of $875.9 million. In the absence of 
significant revenues from the commercialization of ARCAL YST or our other product candidates or other sources, the amount, timing, 
nature, and source of which cannot be predicted, our losses will continue as we conduct our research and development activities. 
We expect to incur substantial losses over the next several years as we continue the clinical development of VEGF Trap- Eye and 
ARCAL YST; advance new product candidates into clinical development from our existing research programs utilizing our 
technologies for designing fully human monoclonal antibodies; continue our research and development programs; and commercialize 
additional product candidates that receive regulatory approval, if any. Also, our activities may expand over time and require additional 
resources, and we expect our operating losses to be substantial over at least the next several years. Our losses may fluctuate from 
quarter to quarter and will depend on, among other factors, the progress of our research and development efforts, the timing of 
certain expenses, and the amount and timing of payments that we receive from collaborators. 

As a company that does not expect to be profitable over the next several years, management of cash flow is extremely important. 
The most significant use of our cash is for research and development activities, which include drug discovery, preclinical studies, 
clinical trials, and the manufacture of drug supplies for preclinical studies and clinical trials. We are reimbursed for some of these 
research and development activities by our collaborators. Our principal sources of cash to-date have been from (i) sales of common 
equity, both in public offerings and to our 
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collaborators, including sanofi-aventis, (ii) a private placement of convertible debt, which was repaid in full during 2008, and (iii) 
funding from our collaborators in the form of up-front payments, research progress payments, and payments for our research and 
development activities. 

In 2008, our research and development expenses totaled $278.0 million. In 2009, we expect these expenses to increase 
substantially as we (i) continue to expand our research and preclinical and clinical development activities in connection with our 
antibody collaboration with sanofi-aventis, (ii) expand our VEGF Trap -Eye, ARCALYST, and aflibercept clinical programs, and (iii) 
increase our research and development headcount. 

A primary driver of our expenses is our number of full - time employees. Our annual average headcount in 2008 was 810 compared 
with 627 in 2007 and 573 in 2006. In 2008 our average headcount increased primarily to support our expanded research and 
development activities in connection with our antibody collaboration with sanofi-aventis. In 2007 our average headcount increased 
primarily to support our expanded development programs for VEG F Trap- Eye and ARC AL YST and our plans to move our first 
antibody candidate into clinical trials. In 2009, we expect our average headcount to increase to approximately 950 - 1,000, primarily to 
support the further expansion of our research, development, and marketing activities as described above, especially in connection 
with our antibody collaboration with sanofi-aventis. 

The planning, execution, and results of our clinical programs are significant factors that can affect our operating and financial 
results. In our clinical programs, key events in 2008 and plans for 2009 are as follows: 

Clinical Program 

ARCALYST® 

(rilonacept; also 

known as IL-1 

Trap) 

Aflibercept 

(VEGF Trap -

Oncology) 

VEGF Trap-Eye 

(intravitreal 

injection) 

Monoclonal 

Antibodies 

2008 Events 

• Received FDA approval for CAPS 

• Launched ARCALYST 

commercially in CAPS 

• Reported data from a Phase 2 study in 

the prevention of gout flares in patients 

initiating urate - lowering drug therapy 

• Reported final data from Phase 2 

single-agent trial in advanced ovarian 

cancer 

• Reported results from four Phase 1 

dose -escalation studies in combination 

with chemotherapy in solid tumors 

• Completed enrollment of Phase 2 

single-agent study in symptomatic 

malignant ascites (SMA) 

• Presented positive final data through 

52 weeks from the Phase 2 trial in wet 

AMD 

• Bayer HealthCare initiated second 

Phase 3 trial (VIEW 2) in wet AMD 

outside the United States 

• Initiated a Phase 2 study in DME 

• Filed IND for REGN421 (anti-D114) 

• Filed IND for REGN475 (anti-NGF) 
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2009 Plans 

• Initiate Phase 3 development 

program of ARCALYST in 

the prevention of gout flares 

in patients initiating urate -

lowering drug therapy and in 

acute gout 

• Initiate Phase 2 1st-line study in 

metastatic colorectal cancer in 

combination with chemotherapy 

• Report results of Phase 2 

single-agent study in SMA 

• Continue enrollment of four 

Phase 3 studies 

• Complete enrollment in VIEW 1 

and VIEW 2 trials 

• Continue enrolling patients in 

the Phase 2 DME trial 

• Initiate Phase 1 trial for 

REGN421 in oncology 

• Initiate Phase 1 trial for 

REGN475 

• Report data from Phase 1 

trial of REGN88 (anti-IL-6R) in 

rheumatoid arthritis 

• Advance additional antibody 

candidate(s) into clinical 

development 
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Critical Accounting Policies and Use of Estimates 

A summary of the significant accounting policies that impact us is provided in Note 2 to our Financial Statements, beginning on 
page F- 7. The preparation of financial statements in accordance with accounting principles generally accepted in the United States of 
America (GAAP) requires management to make estimates and assumptions that affect reported amounts and related disclosures in 
the financial statements. Management considers an accounting estimate to be critical if: 

• It requires an assumption (or assumptions) regarding a future outcome; and 

• Changes in the estimate or the use of different assumptions to prepare the estimate could have a material effect on our results 
of operations or financial condition. 

Management believes the current assumptions used to estimate amounts reflected in our financial statements are appropriate. 
However, if actual experience differs from the assumptions used in estimating amounts reflected in our financial statements, the 
resulting changes could have a material adverse effect on our results of operations, and in certain situations, could have a material 
adverse effect on our liquidity and financial condition. The critical accounting estimates that impact our financial statements are 
described below. 

Revenue Recognition 

Contract Research and Development Revenue 

We recognize contract research and development revenue and research progress payments in accordance with Staff Accounting 
Bulletin No. 104, Revenue Recognition (SAB 104) and Emerging Issues Task Force 00- 21, Accounting for Revenue Arrangements with 
Multiple Deliverables (EITF 00-21). We earn contract research and development revenue and research progress payments in 
connection with collaboration and other agreements to develop and commercialize product candidates and utilize our technology 
platforms. The terms of these agreements typically include non-refundable up-front licensing payments, research progress 
(milestone) payments, and payments for development activities. Non-refundable up-front license payments, where continuing 
involvement is required of us, are deferred and recognized over the related performance period. We estimate our performance 
period based on the specific terms of each agreement, and adjust the performance periods, if appropriate, based on the applicable 
facts and circumstances. Payments which are based on achieving a specific substantive performance milestone, involving a degree 
of risk, are recognized as revenue when the milestone is achieved and the related payment is due and non-refundable, provided 
there is no future service obligation associated with that milestone. Substantive performance milestones typically consist of 
significant achievements in the development life-cycle of the related product candidate, such as completion of clinical trials, filing for 
approval with regulatory agencies, and approvals by regulatory agencies. In determining whether a payment is deemed to be a 
substantive performance milestone, we take into consideration (i) the nature, timing, and value of significant achievements in the 
development life-cycle of the related development product candidate, (ii) the relative level of effort required to achieve the 
milestone, and (iii) the relative level of risk in achieving the milestone, taking into account the high degree of uncertainty in 
successfully advancing product candidates in a drug development program and in ultimately attaining an approved drug product. 
Payments for achieving milestones which are not considered substantive are accounted for as license payments and recognized 
over the related performance period. 

We enter into collaboration agreements that include varying arrangements regarding which parties perform and bear the costs of 
research and development activities. We may share the costs of research and development activities with our collaborator, such as 
in our VEGF Trap-Eye collaboration with Bayer HealthCare, or we may be reimbursed for all or a significant portion of the costs of 
our research and development activities, such as in our aflibercept and antibody collaborations with sanofi-aventis. We record our 
internal and third-party development costs associated with these collaborations as research and development expenses. When we 
are entitled to reimbursement of all or a portion of the research and development expenses that we incur under a collaboration, we 
record those reimbursable amounts as contract research and development revenue proportionately as we recognize our expenses. 
If the collaboration is a cost-sharing arrangement in which both we and our collaborator perform development work and share costs, 
in periods when our collaborator incurs development expenses that benefit the collaboration and Regeneron, we also recognize, as 
additional research and development expense, the portion of the collaborator's development expenses that we are obligated to 
reimburse. In addition, we record revenue in connection with a government research grant using a proportional performance model 
as we incur expenses related to the grant, subject to the grant's terms and annual funding approvals. 
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In connection with non-refundable licensing payments, our performance period estimates are principally based on projections of 
the scope, progress, and results of our research and development activities. Due to the variability in the scope of activities and 
length of time necessary to develop a drug product, changes to development plans as programs progress, and uncertainty in the 
ultimate requirements to obtain governmental approval for commercialization, revisions to performance period estimates are likely to 
occur periodically and could result in material changes to the amount of revenue recognized each year in the future. In addition, our 
estimated performance periods may change if development programs encounter delays or we and our collaborators decide to 
expand or contract our clinical plans for a drug candidate in various disease indications. For example, for the year ended December 
31, 2007, we recognized $2.6 million less in contract research and development revenue, compared to amounts recognized in 2006, 
in connection with non-refundable up-front payments previously received from sanofi-aventis pursuant to the companies' aflibercept 
collaboration, due to an extension of our estimated performance period. In addition, during the fourth quarter of 2008, we extended 
our estimated performance period in connection with the up-front and milestone payments previously received from Bayer 
HealthCare pursuant to the companies' VEGF Trap-Eye collaboration and shortened our estimated performance period in connection 
with up -front payments from sanofi- aventis pursuant to the companies' aflibercept collaboration. The net effect of these changes in 
our estimates resulted in the recognition of $0.4 million less in contract research and development revenue in the fourth quarter of 
2008, compared to amounts recognized in connection with these deferred payments in each of the prior three quarters of 2008. Also, 
if a collaborator terminates an agreement in accordance with the terms of the agreement, we would recognize any unamortized 
remainder of an up-front or previously deferred payment at the time of the termination. 

Product Revenue 

In March 2008, ARCALYST® (rilonacept) became available for prescription in the United States for the treatment of CAPS. We 
recognize revenue from product sales in accordance with SAB 104. Revenue from product sales is recognized when persuasive 
evidence of an arrangement exists, title to product and associated risk of loss has passed to the customer, the price is fixed or 
determinable, collection from the customer is reasonably assured, and we have no further performance obligations. Revenue and 
deferred revenue from product sales are recorded net of applicable provisions for prompt pay discounts, product returns, estimated 
rebates payable under governmental programs (including Medicaid), distributor fees, and other sales-related costs. We account for 
these reductions in accordance with Emerging Issues Task Force Issue No. 01-9, Accounting for Consideration Given by a Vendor 
to a Customer (Including a Reseller of the Vendor's Products) (EITF 01-9), and Statement of Financial Accounting Standards No. 
(SFAS) 48, Revenue Recognition When Right of Return Exists, as applicable. In accordance with EITF 01-9 and SFAS 48, since we 
currently have limited historical return and rebate experience for ARCALYST, product sales revenues are deferred until (i) the right of 
return no longer exists or we can reasonably estimate returns and (ii) rebates have been processed or we can reasonably estimate 
rebates. We review our estimates of rebates payable each period and record any necessary adjustments in the current period's net 
product sales. 

Clinical Trial Expenses 

Clinical trial costs are a significant component of research and development expenses and include costs associated with third
party contractors. We outsource a substantial portion of our clinical trial activities, utilizing external entities such as contract research 
organizations, independent clinical investigators, and other third-party service providers to assist us with the execution of our 
clinical studies. For each clinical trial that we conduct, certain clinical trial costs are expensed immediately, while others are 
expensed over time based on the expected total number of patients in the trial, the rate at which patients enter the trial, and the 
period over which clinical investigators or contract research organizations are expected to provide services. 

Clinical activities which relate principally to clinical sites and other administrative functions to manage our clinical trials are 
performed primarily by contract research organizations (CROs). CROs typically perform most of the start-up activities for our trials, 
including document preparation, site identification, screening and preparation, pre-study visits, training, and program management. 
On a budgeted basis, these start-up costs are typically 10% to 20% of the total contract value. On an actual basis, this percentage 
range can be significantly wider, as many of our contracts with CROs are either expanded or reduced in scope compared to the 
original budget, while start-up costs for the particular trial may not change materially. These start-up costs usually occur within a few 
months after the contract has been executed and are event driven in nature. The remaining activities and related costs, such as 
patient 
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monitoring and administration, generally occur ratably throughout the life of the individual contract or study, In the event of early 
termination of a clinical trial, we accrue and recognize expenses in an amount based on our estimate of the remaining non - cancelable 
obligations associated with the winding down of the clinical trial and/or penalties. 

For clinical study sites, where payments are made periodically on a per-patient basis to the institutions performing the clinical 
study, we accrue on an estimated cost-per-patient basis an expense based on subject enrollment and activity in each quarter. The 
amount of clinical study expense recognized in a quarter may vary from period to teriod based on the duration and progress of the 
study, the activities to be performed by the sites each quarter, the required !eve of patient enrollment, the rate at which patients 
actually enroll in and drop-out of the clinical study, and the number of sites involved in the study. Clinical trials that bear the greatest 
risk of change in estimates are typically those that have a significant number of sites, require a large number of patients, have 
complex patient screening requirements, and span multiple years. During the course of a trial, we adjust our rate of clinical expense 
recognition if actual results differ from our estimates. Our estimates and assumptions for clinical expense recognition could differ 
significantly from our actual results, which could cause material increases or decreases in research and development expenses in 
future periods when the actual results become known. No material adjustments to our past clinical trial accrual estimates were made 
during the years ended December 31, 2008 or 2007. 

Stock-based Employee Compensation 

We account for stock-based employee compensation under the provisions of SFAS 123R, Share-Based Payment We use the 
Black-Scholes model to compute the estimated fair value of stock option awards. Using this model, fair value is calculated based on 
assumptions with respect to (i) expected volatility of our Common Stock price, (ii) the periods of time over which employees and 
members of our board of directors are expected to hold their options prior to exercise (expected lives), (iii) expected dividend yield 
on our Common Stock, and (iv) risk-free interest rates, which are based on quoted U.S. Treasury rates for securities with maturities 
approximating the options' expected lives. Expected volatility has been estimated based on actual movements in our stock price 
over the most recent historical periods equivalent to the options' expected lives. Expected lives are principally based on our limited 
historical exercise experience with previously issued employee and board of director option grants. The expected dividend yield is 
zero as we have never paid dividends and do not currently anticipate paying any in the foreseeable future. 

The assumptions used in computing the fair value of option awards reflect our best estimates but involve uncertainties related to 
market and other conditions, many of which are outside of our control. Changes in any of these assumptions may materially affect the 
fair value of stock options granted and the amount of stock- based compensation recognized in future periods. 

In addition, we have granted performance- based stock option awards which vest based upon the optionee satisfying certain 
performance and service conditions as defined in the agreements. Potential compensation cost, measured on the grant date, related 
to these performance options will be recognized only if, and when, these options' performance conditions are considered to be 
probable of attainment. 

Marketable Securities 

We consider our marketable securities, which consist primarily of U.S. government, corporate, and asset-backed securities, to 
be "available-for-sale," as defined by SFAS 115, Accounting for Certain Investments in Debt and Equity Securities. These assets 
are carried at fair value and the unrealized gains and losses are included in other accumulated comprehensive income (loss) as a 
separate component of stockholders' equity. If the decline in the value of a marketable security in our investment portfolio is deemed 
to be other-than-temporary, we write down the security to its current fair value and recognize a loss that is charged against income. 

On a quarterly basis, we review our portfolio of marketable securities, using both quantitative and qualitative factors, to determine 
if declines in fair value below cost are other-than-temporary. Such factors include the length of time and the extent to which market 
value has been less than cost, financial condition and near-term prospects of the issuer, recommendations of investment advisors, 
and forecasts of economic, market, or industry trends. This review process also includes an evaluation of our ability and intent to 
hold individual securities until they mature or their full value can be recovered. This review is subjective and requires a high degree 
of judgment. 
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As a result of our quarterly reviews of our marketable securities portfolio, during 2008 and 2007, we recorded charges for other
than-temporary impairment of our marketable securities totaling $2.5 million and $5.9 million, respectively. However, the current 
economic environment, the deterioration in the credit quality of some of the issuers of securities that we hold, and the recent 
volatility of securities markets increase the risk that there could be further declines in the market value of marketable securities in 
our investment portfolio and that such declines could result in additional charges against income in future periods for other-than
temporary impairments, and such amounts could be material. 

Depreciation of Property, Plant, and Equipment 

Property, plant, and equipment are stated at cost, net of accumulated depreciation. Depreciation is provided on a straight-line 
basis over the estimated useful lives of the assets. In some situations, the life of the asset may be extended or shortened if 
circumstances arise that would lead us to believe that the estimated life of the asset has changed. The life of leasehold 
improvements may change based on the extension of lease contracts with our landlords. Changes in the estimated lives of assets 
will result in an increase or decrease in the amount of depreciation recognized in future periods. 

Results of Operations 

Years Ended December 31. 2008 and 2007 

Net Loss 

Regeneron reported a net loss of $82.7 million, or $1.05 per share (basic and diluted), for the year ended December 31, 2008, 
compared to a net loss of $105.6 million, or $1.59 per share (basic and diluted) for 2007. The decrease in net loss was principally 
due to revenues earned in 2008 in connection with our November 2007 antibody collaboration with sanofi-aventis, partly offset by 
higher research and development expenses. 

Revenues 

Revenues for the years ended December 31, 2008 and 2007 consist of the following: 

(In millions) 2008 2007 

iiiiiiHililiiI\iifil■iiiliit.liiiiiiit]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J!JJJJJJ!]J!JJJJJ] 
Sanofi-aventis $154.0 $ 51.7 

]!]Iiii~Mimiiitli@iRMJ]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]i]JM]]]]iifm 
Other 7 .0 9.0 

::::::::::::::::::::::::::::rnP:tID.]fon.ttijm.It¢:~¢:rut:1.]Miijijy¢:@@m¢:rttiilY~Mv.~:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::@i?.@!i!i!i!i!i!i!:::::Jij~)j 
Technology licensing revenue 40.0 28.4 

rn~ii!ilriiiJiiJM~~iJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJtttit:iJJJttttt: 
Total revenue $238.5 $125.0 
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The contract research and development revenue we earn from sanofi-aventis, as detailed below, consists partly of 
reimbursement for research and development expenses and partly of the recognition of revenue related to non-refundable up-front 
payments of $105.0 million related to the aflibercept collaboration and $85.0 million related to the antibody collaboration. 

Sanofi-aventis Contract Research & Development Revenue 

Years ended 

December 31, 

2008 2007 

!ti.1.i!iw.i.i.i.i.J##Ji!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 
Aflibercept: 

::::::::::::::ool¢:n.lijv!i!@xil~@rn@~mijw.f lm¢:Vt.il!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!ii]?:@I@!i!i!i!i!]i~iM 
Recognition of deferred revenue related to up-front payments 8.8 8.8 

::::::::::::::::::::::::::::wij~iji:::m:P.~iitti~~:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::J~::1:::::::::::::::::::ir::, 

Antibody: 

]i]ltl~lrijiil@l~¢:l!itW.mijl!too.~~m:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::rnmI@Ji!i!i!i!i]!irnrn 
Recognition of deferred revenue related to up-front payment 10.5 0.9 

i]]Ii~Mw!MiliitH!ttl~rn~~i,~iiiihf@imiin~i~li~m~MEJ]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]j](]!]]]]]J 
Total antibody 109.6 4.6 

w.iim:::~@i.@r.~B:;vijtli:::¢.llitm¢.t::lll@i.:::w::ili,iioo.ijt~:::r.lii.,ij:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::'=:rn,m::::::::::::::,H:rn 

Sanofi-aventis' reimbursement of Regeneron's aflibercept expenses decreased in 2008 compared to 2007, primarily due to lower 
costs related to manufacturing aflibercept clinical supplies. Recognition of deferred revenue relates to sanofi- aventis' up-front 
aflibercept payments. As of December 31, 2008, $52.4 million of the original $105.0 million of up-front payments related to aflibercept 
was deferred and will be recognized as revenue in future periods. 

In 2008, sanofi-aventis' reimbursement of Regeneron's antibody expenses consisted of $72.2 million under the discovery 
agreement and $25. 7 million of development costs, related frimarily to REGN88, under the license agreement, compared to $3.0 
million and $0. 7 million respectively, in 2007. Recognition o deferred revenue under the antibody collaboration related to sanofi
aventis' $85.0 million up-front payment. As of December 31, 2008, $73.6 million of this up-front payment was deferred and will be 
recognized as revenue in future periods. 

As described above, in August 2008, we entered into a separate VelociGene agreement with sanofi-aventis. For the year ended 
December 31, 2008, we recognized $1.2 million in revenue related to this agreement. 

The contract research and development revenue we earn from Bayer HealthCare, as detailed below, consists partly of cost 
sharing of Regeneron VEGF Trap-Eye development expenses and partly of recognition of revenue related to a non-refundable $75.0 
million up-front payment and $20.0 million milestone payment. 

Bayer HealthCare Contract Research & Development Revenue 

Years ended 

December 31, 

2008 2007 

i(r.ii!iiti.it:iiJ.1:i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i! 
Cost-sharing of Regeneron VEGF Trap- Eye development expenses $18.8 $20.0 

i.iji■tii1:::ijr:11~•::r¢:¥¢:n.w.¢:::r¢:~~i¢:iiiJi1Ir.iini11r1i1t1~ti*mn"vw.:tttttttttttttttttttttttttttttttttttttrtiit:1ttrtiit1 
Total Bayer HealthCare contract research & development revenue $31.2 $35.9 

For the period from the collaboration's inception in October 2006 through September 30, 2007, all up-front licensing, milestone, 
and cost-sharing payments received or receivable from Bayer HealthCare had been fully deferred and included in deferred revenue. 
In the fourth quarter of 2007, we and Bayer HealthCare approved a global development plan for VEGF Trap-Eye in wet AMD. The plan 
included estimated development steps, timelines, and costs, as well as the projected responsibilities of each of the companies. In 
addition, in the fourth quarter of 2007, we and Bayer HealthCare reaffirmed the companies' commitment to a DME development 
program and had initial estimates of development costs for VEGF Trap -Eye in DME. As a result, effective in the fourth quarter of 
2007, the Company determined the appropriate accounting policy for payments from Bayer HealthCare. The $75.0 million up-front 
licensing payment and the $20.0 million milestone payment (which was received in August 2007 and not considered substantive) from 
Bayer HealthCare are being recognized as contract research and development revenue 
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Expenses 

For the year ended December 31, 2007 

Expenses before 

inclusion of Non-cash 

Compensation 

Expense 

Non-cash 

Compensation 

Expense 

Expenses as 

Reported 

ir.i1:i!i@\1l,~1:#.¥:Ji!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 
Research and development $185.4 $16.2 $201.6 

1m:1;:@!.!t.~t@IJ!;t.lrnmimwl~l{MJ]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]]]]]]~~i;g]!]i]i]i]i]i]i]i]!]]a];l]i]i]i]i]i]i]{]]ijz;l]i]] 
Total operating expenses $211.4 $28.1 $239.5 

The increase in total Non-cash Compensation Expense in 2008 was partly attributable to the higher fair market value of our 
Common Stock on the date of our annual employee option grants made in December 2007 in comparison to the fair market value of 
annual employee option grants made in recent years prior to 2006. In addition, Non-cash Compensation Expense in 2008 and 2007 
included $2.2 million and $0.1 million, respectively, in connection with a December 2007 Restricted Stock award. 

Research and Development Expenses 

Research and development expenses increased to $278.0 million for the year ended December 31, 2008 from $201.6 million for 
2007. The following table summarizes the major categories of our research and development expenses for the years ended 
December 31, 2008 and 2007: 

Year Ended December 31, 

Research and Development Expenses 2008 2007 Increase 

!ti.1.i!iw.i.i.i.i.J##Ji!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 
Payroll and benefits(!) $ 81.7 $ 60.6 $ 21.1 

@m~w.iijUmijrn~1i111:::t:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::1i:1:::t::::::::::::::::rn1:;§::::::::::::::::::::::::]Jrnt) 
Clinical manufacturing costs(2) 53.8 47.0 6.8 

ii.ii~M~~b~iiiirii~*i*iij[iiii~iiw.i.it]MitiH!Jttttttttttttttttttttttttttttttttttttttttttttttttttt:t::ii]~JJJJ!Ji:~:~:::ittttttilitt: 
Occupancy and other operating costs 33.6 22.6 11.0 

G.◊:it.Miii]M!iijj~f i!n.li.i.~m@i!!ivi.@i]t.tiiHJi.KiiitimiiW.iii!iijijpijjijijii~fti::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::rnQ.;m:::::::::::::::::::::::]q;\(]]]]f llJ\.J] 
Total research and development $278.0 $201.6 $ 76.4 

(I) Includes $16.7 million and $13.2 million of Non-cash Compensation Expense for the years ended December 31, 2008 and 2007, 
respectively. 

(2) Represents the full cost of manufacturing drug for use in research, preclinical development, and clinical trials, including related 
payroll and benefits, Non-cash Compensation Expense, manufacturing materials and supplies, depreciation, and occupancy 
costs of our Rensselaer manufacturing facility. Includes $2.3 million and $3.0 million of Non-cash Compensation Expense for the 
years ended December 31, 2008 and 2007, respectively. 

(3) Under our collaboration with Bayer HealthCare, in periods when Bayer HealthCare incurs VEGF Trap-Eye development 
expenses, we also recognize, as additional research and development expense, the portion of Bayer HealthCare's VEGF Trap
Eye development expenses that we are obligated to reimburse. In the fourth quarter of 2007, we commenced recognizing cost
sharing of our and Bayer Healthcare's VEGF Trap-Eye development expenses. 

Payroll and benefits increased principally due to the increase in employee headcount, as described above. Clinical trial expenses 
increased due primarily to higher costs related to our clinical development programs for (i) VEGF Trap-Eye, which includes our VIEW 
1 trial in wet AMD, (ii) ARCALYST® (rilonacept), which includes our Phase 2 gout flare prevention clinical study, and (iii) monoclonal 
antibodies, which includes REGN88 as well as clinical-related preparatory activities for REGN421. Clinical manufacturing costs 
increased due primarily to higher expenses related to VEGF Trap- Eye and monoclonal antibodies, including REGN88. These 
increases were partially offset by a reduction in manufacturing costs associated with ARCAL YST and aflibercept. Research and 
preclinical development costs increased primarily due to higher costs associated with our antibody programs. Occupancy and other 
operating costs increased principally in connection with our higher headcount, expanded research and development activities, and 
new operating lease for our Tarrytown, New York facilities, which commenced in June 2008. Cost-sharing of Bayer HealthCare's 
VEGF Trap-Eye development expenses increased primarily due to higher costs in connection with the VIEW 2 trial in wet AMD, which 
Bayer HealthCare initiated in 2008. 
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We budget our research and development costs by expense category, rather than by project. We also prepare estimates of 
research and development cost for projects in clinical development, which include direct costs and allocations of certain costs such 
as indirect labor, Non-cash Compensation Expense, and manufacturing and other costs related to activities that benefit multiple 
projects, and, under our collaboration with Bayer HealthCare, the portion of Bayer HealthCare's VEGF Trap-Eye development 
expenses that we are obligated to reimburse. Our estimates of research and development costs for clinical development programs 
are shown below: 

Year ended December 31, 

Increase 

Project Costs 2008 2007 (Decrease) 

ri.i.Bii1i,mJ1J:t:ttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttt:tttttt:tt:ttttt:tttttttttttt] 
ARCALYST® (rilonacept) $ 39.2 $ 38.1 $ 1.1 

m:1Iij1111.utttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttJ~iattt:t:ti]@ttttt:t@imEt 
VEGF Trap-Eye 82.7 53.7 29.0 

11.@li.i~!JJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJ?.i!JJJJJJff~;IJJJJJJJ@;;~J:t 
Other research programs & unallocated costs 102.6 62.5 40.1 

::::::::::::::l&tl.::tij~il@:@::;l:::ijii¥:~ilmijit:::¥:!;iij;1::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::Jm1iHM::::::::::::::t::1nm\::::::::::Jn:r:rtJ~@:::::::::: 

Drug development and approval in the United States is a multi-step process regulated by the FDA. The process begins with 
discovery and preclinical evaluation, leading up to the submission of an IND to the FDA which, if successful, allows the opportunity 
for study in humans, or clinical study, of the potential new drug. Clinical development typically involves three phases of study: Phase 
1, 2, and 3. The most significant costs in clinical development are in Phase 3 clinical trials, as they tend to be the longest and largest 
studies in the drug development process. Following successful completion of Phase 3 clinical trials for a biological product, a 
biologics license application (or BLA) must be submitted to, and accepted by, the FDA. and the FDA must approve the BLA prior to 
commercialization of the drug. It is not uncommon for the FDA to request additional data following its review of a BLA. which can 
significantly increase the drug development timeline and expenses. We may elect either on our own, or at the request of the FDA. to 
conduct further studies that are referred to as Phase 3B and 4 studies. Phase 3B studies are initiated and either completed or 
substantially completed while the BLA is under FDA review. These studies are conducted under an IND. Phase 4 studies, also 
referred to as post-marketing studies, are studies that are initiated and conducted after the FDA has approved a product for 
marketing. In addition, as discovery research, preclinical development, and clinical programs progress, opportunities to expand 
development of drug candidates into new disease indications can emerge. We may elect to add such new disease indications to our 
development efforts (with the approval of our collaborator for joint development programs), thereby extending the period in which we 
will be developing a product. For example, we, and our collaborators, where applicable, continue to explore further development of 
ARCALYST, aflibercept, and VEGF Trap- Eye in different disease indications. 

There are numerous uncertainties associated with drug development, including uncertainties related to safety and efficacy data 
from each phase of drug development, uncertainties related to the enrollment and performance of clinical trials, changes in regulatory 
requirements, changes in the competitive landscape affecting a product candidate, and other risks and uncertainties described in 
Item lA, "Risk Factors", under "Risks Related to ARCALYST® (rilonacept) and the Development of Our Product Candidates," 
"Regulatory and Litigation Risks," and "Risks Related to Commercialization of Products." The lengthy process of seeking FDA 
approvals, and subsequent compliance with applicable statutes and regulations, require the expenditure of substantial resources. 
Any failure by us to obtain, or delay in obtaining, regulatory approvals could materially adversely affect our business. 

For these reasons and due to the variability in the costs necessary to develop a product and the uncertainties related to future 
indications to be studied, the estimated cost and scope of the projects and our ultimate ability to obtain governmental approval for 
commercialization, accurate and meaningful estimates of the total cost to bring our product candidates to market are not available. 
Similarly, we are currently unable to reasonably estimate if our product candidates will generate material product revenues and net 
cash inflows. In the first quarter of 2008, we received FDA approval for ARCALYST for the treatment of CAPS, a group of rare, 
inherited auto-inflammatory diseases. These rare diseases affect a very small group of people. As a result, we can not predict 
whether the commercialization of ARCAL YST in CAPS will result in a significant net cash benefit to us. 

41 

 
APOTEX V. REGENERON IPR2022-01524 

REGENERON EXHIBIT 2008 PAGE 4394



Selling, General, and Administrative Expenses 

Selling, general, and administrative expenses increased to $49.4 million in 2008 from $37,9 million in the same period of 2007, In 

2008, we incurred $5,2 million of selling expenses related to ARCALYST® (rilonacept) for the treatment of CAPS. General and 
administrative expenses increased in 2008 due to (i) higher compensation expense primarily resulting from increases in 
administrative headcount to support our expanded research and development activities, (ii) higher recruitment and related costs 
associated with expanding our headcount, (iii) higher fees for professional services related to various general corporate matters, 
and (iv) higher administrative facility-related costs. 

Cost of Goods Sold 

During the year ended December 31, 2008, we began recognizing revenue and cost of goods sold from net product sales of 
ARCAL YST. We began capitalizing inventory costs associated with commercial supplies of ARCAL YST subsequent to receipt of 
marketing approval from the FDA in February 2008. Costs for manufacturing supplies of ARCALYST prior to receipt of FDA approval 
were recognized as research and development expenses in the period that the costs were incurred. Therefore, these costs are not 
being included in cost of goods sold when revenue is recognized from the sale of those supplies of ARCAL YST. Cost of goods sold 
for 2008 was $0. 9 million and consisted primarily of royalties and other period costs related to ARC AL YST commercial supplies. 

Other Income and Expense 

Investment income decreased to $18.2 million in 2008 from $20.9 million in the 2007, due primarily to lower yields on our cash and 
marketable securities. In addition, in 2008 and 2007, deterioration in the credit quality of specific marketable securities in our 
investment portfolio subjected us to the risk of not being able to recover these securities' carrying values. As a result, in 2008 and 
2007, we recognized charges of $2.5 million and $5.9 million related to securities from three issuers and two issuers, respectively, 
which we considered to be other than temporarily impaired. In 2008, these charges were partially offset by realized gains of $1.2 
million on sales of marketable securities during the year. 

Interest expense of $7.8 million and $12.0 million for the years ended December 31, 2008 and 2007, respectively, was attributable 
to our 5.5% Convertible Senior Subordinated Notes due October 17, 2008. During the second and third quarters of 2008, we 
repurchased a total of $82.5 million in principal amount of these convertible notes for $83.3 million. In connection with these 
repurchases, we recognized a $0.9 million loss on early extinguishment of debt, representing the premium paid on the notes plus 
related unamortized debt issuance costs. The remaining $11 7.5 million of convertible notes were repaid in full upon their maturity in 
October 2008. 

Income Tax Expense 

In the third quarter of 2008, we implemented a tax planning strategy which resulted in the utilization of certain net operating loss 
carry-forwards, that would otherwise have expired over the next several years, to offset income for tax purposes. As a result, we 
incurred and paid income tax expense of $3.1 million, which relates to U.S. federal and New York State alternative minimum tax and 
included $0.2 million of interest and penalties. This expense was partly offset by a $0.7 million income tax benefit, resulting from a 
provision in the Housing Assistance Tax Act of 2008 that allowed us to claim a refund for a portion of our unused pre - 2006 research 
tax credits. 

Years Ended December 31. 2007 and 2006 

Net Loss 

Regeneron reported a net loss of $105.6 million, or $1.59 per share (basic and diluted), for the year ended December 31, 2007, 
compared to a net loss of $102.3 million, or $1. 77 per share (basic and diluted), for 2006. 
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Revenues 

Revenues for the years ended December 31, 2007 and 2006 consist of the following: 

(In millions) 2007 2006 

9.P.nt.tiHii~ri]MiiY@P:P:Wir:r]iiiinil]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]i]]]]]J]]J]]]] 
Sanofi-aventis $ 51. 7 $4 7 ,8 

JJ!Iilitiii@llliIJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJ!ii]fJJJJJJJ 
Other 9,0 3,3 

]]]]]]ri@fW~i.itillirni~Mml.i@t:ij~yijiiWiiiiMllliW!]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]!iiii]]]fH]f 
Contract manufacturing revenue 12,3 

miittiw®IHt■mii]iitliiH]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]i]i!i?.§!i]]]]i]]]] 
Total revenue $125,0 $63,4 

We earn contract research and development revenue from sanofi-aventis which, as detailed below, consists partly of 
reimbursement for research and development expenses and partly of the recognition of revenue related to non-refundable up-front 
payments of $105.0 million related to the aflibercept collaboration and $85.0 million related to the antibody collaboration. 

Sanofi-aventis Contract Research & Development Revenue 

Years ended 

December 31, 

2007 2006 

ir.i1:i!i@\1l,~1:i.Ji:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 
Aflibercept: 

tt!Iiiiiniiiiiiiii~irni1miiimiit.:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::1iiiiI:ttii§i1. 
Recognition of deferred revenue related to up-front payments 8.8 11.4 

::::::::::::::::::::::::::::rn~~ij~::1~1ijtiijp~:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::Jt:::~::::::::::::::::::::itli 
Antibody: 

:::::::::ti.iiirir:Iiiiijiirw.m,triiroir:r::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::@Irt::::::::::::::::::::::::::::::: 
Recognition of deferred revenue related to up-front payment 0.9 

::::::::::::::::::::::::::::mij~ij~i!ijiij~Jt::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::Jliii!i!i!i!i!i!ii!i!i!i!i!i!i!i!i!i!i!i 
Total sanofi-aventis contract research & development revenue $51.7 $47.8 

Sanofi aventis' reimbursement of Regeneron's aflibercept expenses increased in 2007 compared to 2006, primarily due to higher 
preclinical and clinical development costs. Recognition of deferred revenue related to sanofi-aventis' up-front aflibercept payments 
decreased in 2007 from 2006 due to an extension of the estimated performance period over which this deferred revenue is being 
recognized. As of December 31, 2007, $61.2 million of the original $105.0 million of up-front payments related to aflibercept was 
deferred and will be recognized as revenue in future periods. 

In 2007, sanofi-aventis' reimbursement of Regeneron's antibody expenses consisted of $3.0 million under the collaboration's 
discovery agreement and $0. 7 million of REGN88 development costs under the license agreement. Recognition of deferred revenue 
under the antibody collaboration related to sanofi-aventis' $85.0 million up-front payment. As of December 31, 2007, $84.1 million of 
this up-front payment was deferred and will be recognized as revenue in future periods. 

As described above, in the fourth quarter of 2007, we commenced recognizing previously deferred payments from Bayer 
HealthCare and cost-sharing of our and Bayer HealthCare's 2007 VEGF Trap-Eye development expenses through a cumulative catch
up. As a result, in the fourth quarter of 2007, we recognized contract research and development revenue of $35.9 million, consisting 
of (i) $15.9 million related to the $75.0 million up-front licensing payment and the $20.0 million milestone payment, and (ii) $20.0 million 
related to the portion of our 2007 VEGF Trap-Eye development expenses that is reimbursable from Bayer HealthCare. As of 
December 31, 2007, $79.1 million of the up-front licensing and milestone payments was deferred and will be recognized as revenue 
in future periods. 
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Other contract research and development revenue includes $5.5 million and $0.5 million in 2007 and 2006, respectively, recognized 
in connection with our five-year grant from the NIH, which we were awarded in September 2006 as part of the NIH's Knockout Mouse 
Project. 

Contract manufacturing revenue in 2006 related to our long-term agreement with Merck & Co., Inc., which expired in October 
2006, to manufacture a vaccine intermediate at our Rensselaer, New York facility. Revenue and the related manufacturing expense 
were recognized as product was shipped, after acceptance by Merck. Included in contract manufacturing revenue in 2006 was $1.2 
million of deferred revenue associated with capital improvement reimbursements paid by Merck prior to commencement of 
production. We do not expect to receive any further contract manufacturing revenue from Merck. 

In connection with our license agreement with AstraZeneca, as described above, the $20.0 million non-refundable, up-front 
payment, which we received in February 2007, was deferred and recognized as revenue ratably over the twelve month period 
beginning in February 2007. In connection with our license agreement with Astellas, as described above, the $20.0 million non
refundable, up -front payment, which we received in April 2007, was deferred and recognized as revenue ratably over the twelve 
month period beginning in June 2007. For the year ended December 31, 2007, we recognized $28.4 million of technology licensing 
revenue related to these agreements. 

Expenses 

Total operating expenses increased to $239.5 million in 2007 from $171.1 million in 2006. Our average employee headcount in 2007 

increased to 627 from 573 in 2006, primarily to support our expanded development programs for VEGF Trap-Eye and ARCALYST® 
(rilonacept) and our activities to move our first antibody candidate (REGN88) into clinical trials. Operating expenses in 2007 and 2006 
include a total of $28.1 million and $18.6 million of Non- cash Compensation Expense, as detailed below: 

Expenses 

For the year ended December 31, 2007 

Expenses before 

inclusion of Non-cash 

Compensation 

Expense 

Non-cash 

Compensation 

Expense 

Expenses as 

Reported 

!ti.1i!im.it.i.t:§.#¥)i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i! 
Research and development $185.4 $16.2 $201.6 

@i1mnitiiir!l]i'.nirnilmw.~Hii1iit::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::rn1JHt::::::::::::::::::::::::::::::::::::::::::::::::::r::::rnrn:::::::::::::::::::::::::::::::::::::::::::r:::::::ua:::::::::::::: 
Total operating expenses $211.4 $28.1 $239.5 

Expenses 

For the year ended December 31, 2006 

Expenses before 

inclusion of Non-cash 

Compensation 

Expense 

Non cash 

Compensation 

Expense 

Expenses as 

Reported 

:[rl!i!ii.!ti~ill)!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 
Research and development $126. 7 $10.4 $137 .1 

iiil@HinlliiiMm~H:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::miti:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::ifai]]]]]]]]]]]]t)]]] 

Selling, general, and administrative 18.0 7 .9 25.9 

The increase in total Non-cash Compensation Expense in 2007 was primarily due to the higher fair market value of our Common 
Stock on the date of our annual employee option grants made in December 2006 in comparison to the fair market value of our 
Common Stock on the dates of annual employee option grants made in recent prior years. 
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Research and Development Expenses 

Research and development expenses increased to $201.6 million for the year ended December 31, 2007 from $137.1 million for 
2006. The following table summarizes the major categories of our research and development expenses for the years ended 
December 31, 2007 and 2006: 

Year Ended December 31. 

Research and Development Expenses 2007 2006 Increase 

lii.J!i!m\1.i.*ijµ.J,1:!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i 
$ 

Payroll and benefits(!) 60$6 44.8 $15.8 

G.WmWitlitmm111:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::ti1Il!]]]]]]JHmtt]]]]g?.@;] 
Clinical manufacturing costs(2l 47.0 39.2 7.8 

Rlil@~f ijv~f i.t¢:@~*i*t#.(lijl¢:~ijiw.lt!r@it~J:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::t:@'=I?.Jtttttti1IMJ!i!i!i!i!i!i!i!i!i!i!i!irn@t 
Occupancy and other operating costs 22.6 20.7 1.9 

PiiM~ill!i~ii!i;i1:itIHl@m@lt!iv!1!1Jf.t~P:i{1i~tiltrniiw.i.1fI~ii.!i1~i~i~1H]]]]]]]]]]]]]]]]]]]]i]!/\@ifi]]]i]]i]i]i]]\]]]]])]~Mf] 

(I) 

(2) 

(3) 

Total research and development $201.6 $137.1 $64.5 

Includes $13.2 million and $8.6 million of Non-cash Compensation Expense for the years ended December 31, 2007 and 2006, 
respectively. 

Represents the full cost of manufacturing drug for use in research, preclinical development, and clinical trials, including related 
payroll and benefits, Non-cash Compensation Expense, manufacturing materials and supplies, depreciation, and occupancy 
costs of our Rensselaer manufacturing facility. Includes $3.0 million and $1.8 million of Non-cash Compensation Expense for the 
years ended December 31, 2007 and 2006, respectively. 

In the fourth quarter of 2007, when we commenced recognizing cost-sharing of our and Bayer HealthCare's 2007 VEGF Trap
Eye development expenses, we recognized as additional research and development expense a cumulative catch-up of $10.6 
million of VEGF Trap- Eye development expenses that we were obligated to reimburse to Bayer HealthCare. 

Payroll and benefits increased primarily due to the increase in employee headcount, as described above, annual compensation 
increases effective in 2007, and higher Non-cash Compensation Expense, as described above. Clinical trial expenses increased due 
primarily to higher costs related to our Phase 3 study of VEGF Trap-Eye in wet AMD, which we initiated in the third quarter of 2007, 
and our ongoing Phase 1 and 2 studies of VEGF Trap-Eye in wet AMD. Clinical manufacturing costs increased due primarily to higher 
costs related to manufacturing ARCALYST and preclinical and clinical supplies of REGN88, which were partly offset by lower costs 
related to manufacturing aflibercept and VEGF Trap -Eye. Research and preclinical development costs increased primarily due to 
higher costs related to our human monoclonal antibody programs, including REGN88, and utilization of our proprietary technology 
platforms. Occupancy and other operating costs increased primarily as a result of higher Company headcount and our expanded 
research and development activities. 

We budget our research and development costs by expense category, rather than by project. We also prepare estimates of 
research and development cost for projects in clinical development, which include direct costs and allocations of certain costs such 
as indirect labor, Non-cash Compensation Expense, and manufacturing and other costs related to activities that benefit multiple 
projects, and, under our collaboration with Bayer HealthCare, the portion of Bayer HealthCare's VEGF Trap-Eye development 
expenses that we are obligated to reimburse. Our estimates of research and development costs for clinical development programs 
are shown below: 

Year ended December 31. 

Project Costs 2007 2006 Increase 

ti.Jil11.i.WJUJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJ\ 
ARCALYST® (rilonacept) $ 38.1 $ 29.6 $ 8.5 

i.ttmlliiitJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJ:iijifJJJJJJ:i@IfJJJJJJJJi;PJJ: 
VEGF Trap-Eye 53.7 21.9 31.8 

oo.@Ni§]]JJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJ]?:I~i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!JM\iIJJ 
Other research programs & unallocated costs 62.5 54.9 7.6 

::::::::::::::l&tl.:::ti~lt@tt:::#.IW::::~lti~&l@i:l~:::il;1.ij~l::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::f iiPIIi:::::::::::::::f HittMt:::::::::::::tftji1rnt:::::: 
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For the reasons described above in Results of Operations for the years ended December 31, 2008 and 2007, under the caption 
"Research and Development Expenses", and due to the variability in the costs necessary to develop a product and the uncertainties 
related to future indications to be studied, the estimated cost and scope of the projects and our ultimate ability to obtain 
governmental approval for commercialization, accurate and meaningful estimates of the total cost to bring our product candidates to 
market are not available. Similarly, we are currently unable to reasonably estimate if our product candidates will generate material 
product revenues and net cash inflows. In the first quarter of 2008, we received FDA approval for ARCALYST® (rilonacept) for the 
treatment of CAPS, a group of rare, inherited auto-inflammatory diseases. These rare diseases affect a very small group of people. 
As a result, we can not predict whether the commercialization of ARCAL YST in CAPS will result in a significant net cash benefit to us. 

Contract Manufacturing Expenses 

We had no contract manufacturing expenses in 2007 compared to $8.1 million in 2006, due to the expiration of our manufacturing 
agreement with Merck in October 2006. 

Selling, General, and Administrative Expenses 

Selling, general, and administrative expenses increased to $37.9 million in 2007 from $25.9 million in the same period of 2006 
primarily due to (i) higher Non-cash Compensation Expense, as described above, (ii) higher compensation expense principally due 
to annual increases effective in 2007 and higher administrative headcount to support our expanded research and development 
activities, (iii) recruitment and related costs associated with expanding our headcount in 2007, (iv) higher fees for consultants and 
other professional services on various corporate matters, and (v) market research and related expenses incurred in 2007 in 
connection with our ARCALYST and VEGF Trap-Eye programs. 

Other Income and Expense 

Investment income increased to $20.9 million in 2007 from $16.5 million in 2006, resulting primarily from higher balances of cash 
and marketable securities (due, in part, to the up-front payment received from Bayer HealthCare in October 2006, as described 
above, and the receipt of net proceeds from the November 2006 public offering of our Common Stock). This increase was partly 
offset by a $5.9 million charge in 2007 related to marketable securities which we considered to be other than temporarily impaired in 
value. In the second half of 2007, deterioration in the credit quality of marketable securities from two issuers has subjected us to the 
risk of being unable to recover their full principal value, which totals $14.0 million. Interest expense was $12.0 million in 2007 and 2006. 
Interest expense was attributable primarily to our 5.5% Convertible Senior Subordinated Notes due October 17, 2008. 

Liquidity and Capital Resources 

Since our inception in 1988, we have financed our operations primarily through offerings of our equity securities, a private 
placement of convertible debt (which was repaid in 2008), purchases of our equity securities by our collaborators, including sanofi
aventis, revenue earned under our past and present research and development agreements, including our agreements with sanofi
aventis and Bayer HealthCare, our past contract manufacturing agreements, and our technology licensing agreements, ARCAL YST 
product revenue, and investment income. 

Years Ended December 31, 2008 and 2007 

At December 31, 2008, we had $527.5 million in cash, cash equivalents, restricted cash and marketable securities compared with 
$846.3 million at December 31, 2007. Under the terms of our non-exclusive license agreements with AstraZeneca and Astellas, each 
company made two $20.0 million annual, non-refundable payments to us, one in 2007 and the other in 2008. In August 2007, we 
received a $20.0 million milestone payment from Bayer HealthCare following dosing of the first patient in our Phase 3 study of VEGF 
Trap-Eye in wet AMD. In December 2007, we received an $85.0 million upfront payment in connection with our new antibody 
collaboration with sanofi- aventis. Sanofi-aventis also purchased 12 million newly issued, unregistered shares of our Common Stock 
in December 2007 for gross proceeds to us of $312.0 million. 
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Cash (Used in} Provided by Operations 

Net cash used in operations was $89.1 million in 2008, and net cash provided by operations was $27.4 million in 2007 and $23.1 
million in 2006. Our net losses of $82.7 million in 2008, $105.6 million in 2007, and $102.3 million in 2006 included $32.5 million, $28.1 
million, and $18.7 million, respectively, of Non-cash Compensation Expense. Our net losses also included depreciation and 
amortization of $11.3 million, $11.5 million, and $14.6 million in 2008, 2007, and 2006, respectively. 

At December 31, 2008, accounts receivable increased by $16.9 million, compared to end-of-year 2007, primarily due to a higher 
receivable balance related to our antibody collaboration with sanofi - aventis. Also, prepaid expenses and other assets increased by 
$6.6 million at December 31, 2008 compared to end-of-year 2007 due to a $12.5 million payment to Cellectis S.A. in July 2008, 
described below, which is being amortized in proportion to past and anticipated future revenues under our license agreements with 
AstraZeneca and Astellas and our antibody discovery agreement with sanofi- aventis. Our deferred revenue balances at December 
31, 2008 decreased by $26.8 million, compared to end-of-year 2007, primarily due to the amortization of previously received deferred 
payments under our collaborations with sanofi-aventis and Bayer HealthCare. This decrease was partly offset by the deferral of $4.0 
million of ARCALYST® (rilonacept) net product sales at December 31, 2008. 

At December 31, 2007, accounts receivable increased by $10.8 million compared to end-of-year 2006 due to higher receivable 
balances related to our collaborations with sanofi- aventis and Bayer HealthCare. Also, prepaid expenses and other assets increased 
$9.6 million at December 31, 2007 compared to end-of-year 2006 due primarily to higher prepaid clinical trial costs. Our deferred 
revenue balances at December 31, 2007 increased by $89.8 million, compared to end-of-year 2006, due primarily to (i) the $85.0 
million up-front payment received from sanofi-aventis, (ii) the $20.0 million milestone payment from Bayer HealthCare which was 
deemed to be non -substantive and fully deferred, and (iii) the two $20.0 million up-front payments received from each of 
AstraZeneca and Astellas, all as described above, partly offset by 2007 revenue recognition, principally from amortization of these 
deferred payments and prior year deferred payments from sanofi-aventis and Bayer HealthCare. Accounts payable, accrued 
expenses, and other liabilities increased $18.2 million at December 31, 2007 compared to end-of-year 2006, primarily due to a $4. 9 
million cost -sharing payment due to Bayer HealthCare in connection with the companies' VEGF Trap- Eye collaboration and higher 
accruals in 2007 for payroll costs and clinical-related expenses. 

At December 31, 2006, accounts receivable balances decreased by $29.0 million compared to end-of-year 2005, due to the 
January 2006 receipt of a $25.0 million up-front payment from sanofi-aventis, which was receivable at December 31, 2005, in 
connection with an amendment to our aflibercept collaboration to include Japan, and lower amounts due from sanofi aventis for 
reimbursement of aflibercept development expenses. Also, our deferred revenue balances at December 31, 2006 increased by $60.8 
million compared to end-of-year 2005, due primarily to the October 2006 $75.0 million up-front payment from Bayer, as described 
above, partly offset by 2006 revenue recognition from deferred sanofi-aventis up-front payments. 

The majority of our cash expenditures in 2008, 2007, and 2006 were to fund research and development, primarily related to our 
clinical programs and, in 2008 and 2007, our preclinical human monoclonal antibody programs. In 2008, 2007, and 2006, we made 
interest payments totaling $9.3 million, $11.0 million, and $11.0 million, respectively, on our convertible senior subordinated notes. 

Cash Provided by (Used in} Investing Activities 

Net cash provided by investing activities was $30.8 million in 2008, and net cash used in investing activities was $85.7 million and 
$155.1 million in 2007 and 2006, respectively. In 2008, sales or maturities of marketable securities exceeded purchases by $65.7 
million, whereas in 2007 and 2006, purchases of marketable securities exceeded sales or maturities by $67.3 million and $150.7 
million, respectively. Capital expenditures in 2008 include costs in connection with expanding our manufacturing capacity at our 
Rensselaer, New York facilities and tenant improvements and related costs in connection with our December 2006 Tarrytown, New 
York operating lease, as described below. Capital expenditures in 2007 included the purchase of land and a building in Rensselaer 
for $9.0 million. 
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Cash (Used in} Provided by Financing Activities 

Net cash used in financing activities was $192.9 million in 2008. and net cash provided by financing activities was $319.4 million 
and $185.4 million in 2007 and 2006, respectively. In the second and third quarters of 2008, we repurchased $82.5 million in principal 
amount of our convertible senior subordinated notes for $83.3 million. The remaining $117.5 million of convertible notes were repaid in 
full upon their maturity in October 2008. In 2007, sanofi -aventis purchased 12 million newly issued, unregistered shares of our 
Common Stock for gross proceeds to us of $312.0 million. In 2006, we completed a public offering of 7.6 million shares of our 
Common Stock and received proceeds, after expenses, of $174.6 million. In addition, proceeds from issuances of Common Stock in 
connection with exercises of employee stock options were $7.9 million in 2008, $7.6 million in 2007, and $10.4 million in 2006. 

Fair Value of Marketable Securities 

At December 31, 2008 and 2007, we held marketable securities whose aggregate fair value totaled $278.0 million and $345.7 
million, respectively. The composition of our portfolio of marketable securities on these dates was as follows: 

2008 2007 

Investment type Fair Value Percent Fair Value Percent 

w)ii-limr:iliBU~ilr:itilJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJ!H]iJUJJJ!J!J!Mi\MJJJJJJJJJJJJJJJJJJJJJ! 
U.S. government agency securities 58.3 21 % $ 50.5 15% 

\1faiJ.Jiiv.ili.M!HiW.tl@i~t~Mtmiti.\MtiWiliJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJ?.iii!JJJJJJJ!HitJJJJJJJJJJJJJJJJJJJJJ 
U.S. government guaranteed collateralized mortgage obligations 17.4 6% 48.8 14% 
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Asset-backed securities 17.8 7% 45.2 13% 
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Other 3.7 1% 17.7 5% 
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In addition, at December 31, 2008 and 2007, we had $249.5 million and $500.6 million, respectively, of cash, cash equivalents, and 
restricted cash, primarily held in money market funds that invest in U.S. government securities. 

During 2008, as marketable securities in our portfolio matured or paid down, we purchased primarily U.S. Treasury securities, 
U.S. government agency obligations and U.S. government-guaranteed debt. This shift toward higher quality securities reduced the 
risk profile, as well as the overall yield, of our portfolio during 2008. 

In particular, we reduced the proportion of asset- backed securities in the portfolio as they deteriorated in credit quality and 
declined in value due to higher delinquency rates on the underlying collateral supporting these securities. Of the $1 7. 8 million of 
asset-backed securities that we held at December 31, 2008, $10.0 million were backed by prime and sub-prime residential 
mortgages and home equity loans. The remaining $7.8 million were backed by automotive loans and credit card receivables, of which 
one $4.9 million security matured in February 2009. The estimated fair value of our asset- backed securities generally ranged from 
80% to 95% of par value at December 31, 2008. We purchased these securities in early 2007 when they were all rated triple-A by at 
least one of the major rating agencies. In addition, our asset- backed securities are all senior tranches that are paid-down before 
other subordinated tranches as the loans in the underlying collateral are repaid. Through December 31, 2008, we continued to 
receive monthly payments of principal and interest on our asset- backed securities holdings. If the monthly principal and interest 
payments continue at approximately the current rate, we anticipate that all of the asset-backed securities in our portfolio will be 
repaid within the next two years, and most would be repaid in 2009. However, further deterioration of the current economic 
environment and/or higher delinquency rates in the underlying collateral supporting an asset-backed security in our investment 
portfolio could result in future impairment charges related to these securities, which could be material. 

In addition, we reduced the proportion of corporate bonds in our portfolio from 32% at December 31, 2007 to 13% at December 
31, 2008, due to the deterioration of the credit quality of many corporate bond issuers. At the end of 2008, we held $37.1 million of 
corporate bonds issued by financial services companies, of which $5.1 million matured in January 2009 and another $21.6 million are 
scheduled to mature by the end of 2009. During 2008, we recognized other-than-temporary impairment charges of $2.5 million related 
to corporate securities in our portfolio. Further deterioration in the credit quality of financial services companies whose debt we hold 
could result in additional impairment charges, which could be material. 
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In September 2006, the Financial Accounting Standards Board (FASB) issued SFAS 157, Fair Value Measurements, SFAS 157 
defines fair value, establishes a framework for measuring fair value in accordance with accounting principles generally accepted in 
the United States, and expands disclosures about fair value measurements. We adopted the provisions of SFAS 157 as of January 1, 
2008, for financial instruments. Although the adoption of SFAS 157 did not materially impact our financial condition, results of 
operations, or cash flows, we are now required to provide additional disclosures as part of our financial statements. In addition, in 
October 2008, the FASB issued FASB Staff Position (FSP) 157 -3, Determining the Fair Value of a Financial Asset When the Market 
for That Asset Is Not Active, which clarifies the application of SFAS 157 in a market that is not active. FSP 157 -3 also reaffirms the 
notion of fair value as an exit price as of the measurement date. FSP 15 7 - 3 was effective upon issuance for financial statements that 
had not yet been issued. We adopted FSP 15 7 -3 for the quarter ended September 30, 2008. 

SFAS 157 establishes a three-tier fair value hierarchy, which prioritizes the inputs used in measuring fair value. The three tiers are 
Level 1, defined as observable inputs such as quoted prices in active markets; Level 2, defined as inputs other than quoted prices in 
active markets that are either directly or indirectly observable; and Level 3, defined as unobservable inputs in which little or no 
market data exists, therefore requiring an entity to develop its own assumptions. We have determined that the provisions of SF AS 15 7 
are applicable to our marketable securities, which totaled $278.0 million as of December 31, 2008. At December 31, 2008, less than 
1 % of our marketable securities represented Level 3 assets. 

Changes in Level 3 marketable securities during the year ended December 31, 2008 were as follows: 

(In millions) 

Level 3 

Marketable 

Securities 

1,ijw,li~rn;;.~5.tJti?.@@iJ!J!J!J!J!J!J!J!J!J!J!J!J!J!J!J!J!J!J!J!J!J!J!JJJ:]!J1I@Jf 
Settlements (8.2) 
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Impairments (0.7) 
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During the year ended December 31, 2008, there were no transfers of marketable securities between Level 2 and Level 3 
classifications. 

Our methods for valuing our marketable securities are described in Note 2 to our financial statements included in this Annual 
Report on Form 10-K. With respect to valuations for pricing our Level 2 marketable securities, we consider quantitative and qualitative 
factors such as financial conditions and near term prospects of the issuer, recommendations of the investment advisors and 
forecasts of economic, market, or industry trends. We also review our investment advisors' policies and procedures for valuation 
and, for a sample of valuations, review the inputs supporting the valuations and independently test the valuations through the use of 
an alternative third-party vendor. For valuations that we determine for our Level 3 marketable securities, we regularly monitor these 
securities and adjust their valuations as deemed appropriate based on the facts and circumstances. 

Collaborations with the sanofi-aventis Group 

Aflibercept 

In September 2003, we entered into a collaboration agreement with Aventis Pharmaceuticals Inc. (predecessor to sanofi-aventis 
U.S.) to collaborate on the development and commercialization of aflibercept in all countries other than Japan, where we retained the 
exclusive right to develop and commercialize aflibercept. Sanofi-aventis made a non -refundable up-front payment of $80.0 million and 
purchased 2,799,552 newly issued unregistered shares of our Common Stock for $45.0 million. 

In January 2005, we and sanofi-aventis amended the collaboration agreement to exclude, from the scope of the collaboration, the 
development and commercialization of aflibercept for intra ocular delivery to the eye. In connection with this amendment, sanofi -
aventis made a $25.0 million non-refundable payment to us. 

In December 2005, we and sanofi-aventis amended our collaboration agreement to expand the territory in which the companies 
are collaborating on the development of aflibercept to include Japan. In connection with this amendment, sanofi-aventis agreed to 
make a $25.0 million non-refundable up-front payment to us, which was 
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received in January 2006. Under the collaboration agreement, as amended, we and sanofi-aventis will share co-promotion rights and 
profits on sales, if any, of aflibercept outside of Japan for disease indications included in our collaboration. In Japan, we are entitled 
to a royalty of approximately 35% on annual sales of aflibercept. We may also receive up to $400 million in milestone payments upon 
receipt of specified marketing approvals, including up to $360 million in milestone payments related to the receipt of marketing 
approvals for up to eight aflibercept oncology and other indications in the United States or the European Union and up to $40 million 
related to receipt of marketing approvals for up to five aflibercept oncology indications in Japan. 

We have agreed to manufacture clinical supplies of aflibercept at our plant in Rensselaer, New York. Sanofi-aventis has agreed to 
be responsible for providing commercial scale manufacturing capacity for aflibercept. 

Under the collaboration agreement, as amended, agreed upon worldwide aflibercept development expenses incurred by both 
companies during the term of the agreement, including costs associated with the manufacture of clinical drug supply, will be funded 
by sanofi-aventis. If the collaboration becomes profitable, we will be obligated to reimburse sanofi-aventis for 50% of these 
development expenses, including 50% of the $25.0 million payment received in connection with the January 2005 amendment to our 
collaboration agreement, in accordance with a formula based on the amount of development expenses and our share of the 
collaboration profits and Japan royalties, or at a faster rate at our option. In addition, if the first commercial sale of an aflibercept 
product for intraocular delivery to the eye predates the first commercial sale of an aflibercept product under the collaboration by two 
years, we will begin reimbursing sanofi-aventis for up to $7.5 million of aflibercept development expenses in accordance with a 
formula until the first commercial aflibercept sale under the collaboration occurs. Since inception of the collaboration agreement 
through December 31, 2008, we and sanofi-aventis have incurred $446.5 million in agreed upon development expenses related to 
aflibercept. Currently, multiple clinical studies to evaluate aflibercept as both a single agent and in combination with other therapies in 
various cancer indications are ongoing, and we and sanofi-aventis plan to initiate additional aflibercept clinical studies in 2009. 

Sanofi-aventis funded $35.6 million, $38.3 million, and $36.4 million, respectively, of our aflibercept development costs in 2008, 
2007, and 2006, of which $6.3 million, $10.5 million, and $6.8 million, respectively, were included in accounts receivable as of 
December 31, 2008, 2007, and 2006. In addition, the up-front payments of $80.0 million in September 2003 and $25.0 million in January 
2006 from sanofi- aventis were recorded to deferred revenue and are being recognized as contract research and development 
revenue over the period during which we expect to perform services. In 2008, 2007, and 2006, we recognized $8.8 million, $8.8 
million, and $11.4 million of revenue, respectively, related to these up-front payments. 

Sanofi-aventis has the right to terminate the agreement without cause with at least twelve months advance notice. Upon 
termination of the agreement for any reason, any remaining obligation to reimburse sanofi-aventis for 50% of aflibercept development 
expenses will terminate and we will retain all rights to aflibercept. 

Antibodies 

In November 2007, we and sanofi-aventis entered into a global, strategic collaboration to discover, develop, and commercialize 
fully human monoclonal antibodies. The collaboration is governed by a Discovery and Preclinical Development Agreement and a 
License and Collaboration Agreement. We received a non-refundable up-front payment of $85.0 million from sanofi-aventis under the 
discovery agreement. In addition, sanofi- aventis is funding research at Regeneron to identify and validate potential drug discovery 
targets and develop fully human monoclonal antibodies against these targets. Sanofi-aventis funded approximately $75 million of 
research from the collaboration's inception through December 31, 2008 and will fund up to $100 million per year in 2009 through 2012. 
The discovery agreement will expire on December 31 , 2012; however, sanofi - aventis has an option to extend the agreement for up to 
an additional three years for further antibody development and preclinical activities. 

For each drug candidate identified under the discovery agreement, sanofi- aventis has the option to license rights to the candidate 
under the license agreement. If it elects to do so, sanofi-aventis will co-develop the drug candidate with us through product 
approval. Under the license agreement, agreed upon worldwide development expenses incurred by both companies during the term 
of the agreement will be funded by sanofi-aventis, except that following receipt of the first positive Phase 3 trial results for a co
developed drug candidate, subsequent Phase 3 trial-related costs for that drug candidate (called Shared Phase 3 Trial Costs) will be 
shared 80% by sanofi-aventis and 20% by us. If the collaboration becomes profitable, we will be obligated to reimburse sanofi
aventis for 50% of 
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development expenses that were fully funded by sanofi-aventis (or half of $27.8 million as of December 31. 2008) and 30% of Shared 
Phase 3 Trial Costs, in accordance with a defined formula based on the amounts of these expenses and our share of the 
collaboration profits from commercialization of collaboration products. If sanofi-aventis does not exercise its option to license rights 
to a particular drug candidate under the license agreement, we will retain the exclusive right to develop and commercialize such drug 
candidate, and sanofi-aventis will receive a royalty on sales, if any. The first three therapeutic antibodies to enter clinical 
development under the collaboration are REGN88, that is being evaluated in rheumatoid arthritis, REGN421, that is being evaluated in 
oncology in patients with advanced malignancies, and REGN475, that is being evaluated in pain. 

Sanofi-aventis will lead commercialization activities for products developed under the license agreement, subject to our right to 
co -promote such products. The parties will equally share profits and losses from sales within the United States. The parties will 
share profits outside the United States on a sliding scale based on sales starting at 65% (sanofi-aventis)/35% (us) and ending at 55% 
(sanofi-aventis)/45% (us), and losses outside the United States at 55% (sanofi-aventis)/45% (us). In addition to profit sharing, we 
are entitled to receive up to $250 million in sales milestone payments, with milestone payments commencing only if and after 
aggregate annual sales outside the United States exceed $1.0 billion on a rolling 12-month basis. 

We are obligated to use commercially reasonable efforts to supply clinical requirements of each drug candidate under the 
collaboration until commercial supplies of that drug candidate are being manufactured. 

In 2008 and 2007, sanofi-aventis funded $72.2 million and $3.0 million, respectively, of our expenses under the collaboration's 
discovery agreement and $25.7 million and $0.7 million, respectively, of our development costs, primarily for REGN88, under the 
license agreement. Of these amounts, $25.5 million and $3. 7 million were included in accounts receivable as of December 31, 2008 
and 2007, respectively. In addition, the $85.0 million up-front payment received from sanofi-aventis in December 2007 was recorded 
to deferred revenue and is being recognized as contract research and development revenue over the period during which we 
expect to perform services. In 2008 and 2007, we recognized $10. 5 million and $0. 9 million of revenue, respectively related to this 
up-front payment. 

In connection with the collaboration, in August 2008, we entered into a separate agreement with sanofi-aventis to use our 
proprietary VelociGene® technology platform to supply sanofi- aventis with genetically modified mammalian models of gene function 
and disease. The agreement provides for minimum annual order quantities for the term of the agreement which extends through 
December 2012, for which we expect to receive payments totaling a minimum of $21.5 million, of which $0.6 million had been received 
as of December 31, 2008. 

With respect to each antibody product which enters development under the license agreement, sanofi-aventis or we may, by 
giving twelve months notice, opt-out of further development and/or commercialization of the product, in which event the other party 
retains exclusive rights to continue the development and/or commercialization of the product. We may also opt-out of the further 
development of an antibody product if we give notice to sanofi-aventis within thirty days of the date that sanofi - aventis elects to 
jointly develop such antibody product under the license agreement. Each of the discovery agreement and the license agreement 
contains other termination provisions, including for material breach by the other party and, in the case of the discovery agreement, a 
termination right for sanofi-aventis under other limited defined circumstances. Prior to December 31, 2012, sanofi-aventis has the 
right to terminate the discovery agreement without cause with at least three months advance written notice; however, except under 
defined circumstances, sanofi-aventis would be obligated to immediately pay to us the full amount of unpaid research funding during 
the remaining term of the research agreement through December 31, 2012. Upon termination of the collaboration in its entirety, our 
obligation to reimburse sanofi- aventis for development costs out of any future profits from collaboration products will terminate. 

In December 2007, we sold sanofi-aventis 12 million newly issued, unregistered shares of Common Stock at an aggregate cash 
price of $312.0 million, or $26.00 per share of Common Stock. As a condition to the closing of this transaction, sanofi-aventis entered 
into an investor agreement with us, which contains certain demand rights, "standstill provisions", and other restrictions, which are 
more fully described in Note 8 to our Financial Statements. 
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Collaboration with Bayer HealthCare 

In October 2006, we entered into a license and collaboration agreement with Bayer HealthCare to globally develop, and 
commercialize outside the United States, VEGF Trap-Eye. Under the terms of the agreement, Bayer HealthCare made a non
refundable up-front payment to us of $75.0 million. In August 2007, we received a $20.0 million milestone payment from Bayer 
HealthCare following dosing of the first patient in the Phase 3 study of VEGF Trap-Eye in wet AMD, and are eligible to receive up to 
$90 million in additional development and regulatory milestones related to the VEGF Trap-Eye program. We are also eligible to 
receive up to an additional $135 million in sales milestones if total annual sales of VEGF Trap- Eye outside the United States achieve 
certain specified levels starting at $200 million. 

We will share equally with Bayer HealthCare in any future profits arising from the commercialization of VEGF Trap-Eye outside the 
United States. If VEGF Trap-Eye is granted marketing authorization in a major market country outside the United States and the 
collaboration becomes profitable, we will be obligated to reimburse Bayer HealthCare out of our share of the collaboration profits for 
50% of the agreed upon development expenses that Bayer HealthCare has incurred (or half of $63.0 million at December 31, 2008) in 
accordance with a formula based on the amount of development expenses that Bayer HealthCare has incurred and our share of the 
collaboration profits, or at a faster rate at our option. Within the United States, we are responsible for any future commercialization of 
VEGF Trap-Eye and retain exclusive rights to any future profits from commercialization. In 2007, we initiated the VIEW 1 trial in wet 
AMD and, in 2008, Bayer HealthCare initiated the VIEW 2 trial in wet AMD. In addition, in late 2008, we initiated a Phase 2 study of VEGF 
Trap-Eye in patients with DME. We are also obligated to use commercially reasonable efforts to supply clinical and commercial 
product requirements. 

The $75.0 million up-front payment and $20.0 million non-substantive milestone payment from Bayer HealthCare were recorded to 
deferred revenue. In 2008 and 2007, we recognized $12.4 million and $15.9 million, respectively, of revenue related to these deferred 
payments. We did not recognize revenue in connection with our collaboration with Bayer HealthCare in 2006. 

Under the terms of the agreement, in 2009 and thereafter, all agreed upon VEGF Trap-Eye development expenses incurred by 
both companies under a global development plan will be shared equally. In 2008, the first $70.0 million of VEGF Trap-Eye 
development expenses were shared equally and we were solely responsible for up to the next $30.0 million, which resulted in a net 
payment of $11.3 million to Bayer HealthCare by us in 2008. In 2007, the first $50.0 million of VEGF Trap -Eye development expenses 
were shared equally and we were solely responsible for up to the next $40.0 million, which resulted in a net reimbursement of $9.4 
million from Bayer HealthCare to us in 2007. Neither party was reimbursed for any development expenses that it incurred prior to 
2007. At December 31, 2008 and 2007, accrued expenses included $9.8 million and $4.9 million, respectively, due to Bayer 
HealthCare. In addition, at December 31, 2007, accounts receivable included $2.8 million due from Bayer HealthCare. 

Bayer HealthCare has the right to terminate the agreement without cause with at least six months or twelve months advance 
notice depending on defined circumstances at the time of termination. In the event of termination of the agreement for any reason, we 
retain all rights to VEGF Trap-Eye. 

License Agreements with AstraZeneca and Astellas 

Under these non-exclusive license agreements, AstraZeneca and Astellas each made two $20.0 million annual, non-refundable 
payments to us, one in 2007 and the other in 2008. AstraZeneca and Astellas are each required to make up to four additional annual 
payments of $20.0 million, subject to each licensee's ability to terminate its license agreement with us after making two more 
payments or earlier if the technology does not meet minimum performance criteria. 

National Institutes of Health Grant 

Under our five-year grant from the NIH, we are entitled to receive a minimum of $24.5 million over a five-year period, subject to 
compliance with the grant's terms and annual funding approvals, including $1.5 million to optimize our existing C57BL/6 ES cell line 
and its proprietary growth medium. In 2008 and 2007, we recognized $4.9 million and $5.5 million, respectively, of revenue related to 
the NIH Grant, of which $1.3 million and $ 1.0 million, respectively, was receivable at the end of 2008 and 2007. In 2009, we expect to 
receive funding of approximately $5 million for reimbursement of Regeneron expenses related to the NIH Grant. 
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Convertible Debt 

In 2001, we issued $200.0 million aggregate principal amount of convertible senior subordinated notes, which bore interest at 5.5% 
per annum, payable semi-annually, and that matured in October 2008. During the second and third quarters of 2008, we repurchased 
$82.5 million in principal amount of our notes for $83.3 million. The remaining $117.5 million of outstanding convertible notes were 
repaid in full upon their maturity in October 2008. 

License Agreement with Cellectis 

In July 2008, we and Cellectis S.A. entered into an Amended and Restated Non-Exclusive License Agreement. The amended 
license agreement resolved a dispute between the parties related to the interpretation of a license agreement entered into by the 
parties in December 2003 pursuant to which we licensed certain patents and patent applications relating to a process for the specific 
replacement of a copy of a gene in the receiver genome by homologous recombination. Pursuant to the amended license agreement, 
in July 2008, we made a non-refundable $12.5 million payment to Cellectis and agreed to pay Cellectis a low single-digit royalty based 
on revenue received by us from any future licenses or sales of our VelociGene® or Veloclmmune® products and services. No 
royalties are payable with respect to our Veloclmmune license agreements with AstraZeneca and Astellas or our November 2007 
collaboration with sanofi- aventis. Moreover, no royalties are payable on any revenue from commercial sales of antibodies from our 
Veloclmmune technology. 

We are amortizing our $12.5 million payment to Cellectis in proportion to past and anticipated future revenues under our license 
agreements with AstraZeneca and Astellas and our antibody discovery agreement with sanofi-aventis. In 2008, we recognized $2.7 
million of expense related to this agreement. 

In July 2008, we and Cellectis also entered into a Subscription Agreement pursuant to which we purchased 368,301 ordinary 
shares of Cellectis in November 2008 at a price of EUR 8.63 per share (which was equivalent to $10.98 at the EUR exchange rate on 
the date of purchase). 

Operating Lease - Tarrytown, New York Facilities 

Under our main operating lease, as amended, we currently lease approximately 248,000 square feet of laboratory and office 
facilities in Tarrytown, New York. In December 2006, we entered into a new operating lease agreement (as amended in October 
2007) to lease approximately 257,000 square feet of laboratory and office space at our current Tarrytown location, which included 
approximately 27,000 square feet that we currently occupy (our retained facilities) and approximately 230,000 square feet in new 
facilities that are currently under construction and expected to be completed in mid-2009. In September 2008, we amended the 
operating lease agreement to increase the amount of retained space we will lease from approximately 27,000 square feet to 
approximately 118,000 square feet, for an amended total under the new lease of approximately 348,000 square feet. The term of the 
new lease commenced effective June 2008 and will expire in June 2024. Under the new lease we also have various options and rights 
on additional space at the Tarrytown site, and will continue to lease our present facilities until the new facilities are ready for 
occupancy. In addition, the lease contains three renewal options to extend the term of the lease by five years each and early 
termination options for our retained facilities only. The lease provides for monthly payments over the term of the lease related to our 
retained facilities, the costs of construction and tenant improvements for our new facilities, and additional charges for utilities, taxes, 
and operating expenses. 

In connection with the new lease agreement, in December 2006, we issued a letter of credit in the amount of $1.6 million to our 
landlord, which is collateralized by a $1.6 million bank certificate of deposit. 

Capital Expenditures 

Our additions to property, plant, and equipment totaled $34.9 million in 2008, $19.6 million in 2007, and $3.3 million in 2006. In 2009, 
we expect to incur approximately $50 to $60 million in capital expenditures (net of Tarrytown tenant improvement costs that will be 
reimbursed by our landlord in connection with our new operating lease), primarily in connection with expanding our manufacturing 
capacity at our Rensselaer, New York facilities and our new Tarrytown operating lease, as described above. We currently expect to 
incur approximately $30 million in capital expenditures in 2010. 
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Funding Requirements 

Our total expenses for research and development from inception through December 31, 2008 have been approximately $1,630 
million. We have entered into various agreements related to our activities to develop and commercialize product candidates and 
utilize our technology platforms, including collaboration agreements, such as those with sanofi-aventis and Bayer HealthCare, and 
agreements to use our Velocigene® technology platform. We incurred expenses associated with these agreements, which include 
an allocable portion of general and administrative costs, of $230.6 million, $108.2 million, and $43.4 million in 2008, 2007, and 2006, 
respectively. 

We expect to continue to incur substantial funding requirements primarily for research and development activities (including 
preclinical and clinical testing). Before taking into account reimbursements from collaborators, we currently anticipate that 
approximately 50-60% of our expenditures for 2009 will be directed toward the preclinical and clinical development of product 
candidates, including ARCALYST® (rilonacept), aflibercept, VEGF Trap-Eye, and monoclonal antibodies (including REGN88, REGN421, 
and REGN475); approximately 25-30% of our expenditures for 2009 will be applied to our basic research and early preclinical 
activities and the remainder of our expenditures for 2009 will be used for the continued development of our novel technology 
platforms, capital expenditures, and general corporate purposes. 

We currently anticipate that in 2009 the commercialization of AR CAL YST for the treatment of CAPS will not materially enhance or 
otherwise materially impact our cash flows. 

In connection with our funding requirements, the following table summarizes our contractual obligations as of December 31, 2008. 
These obligations and commitments assume non-termination of agreements and represent expected payments based on current 
operating forecasts, which are subject to change; 

Less than 

Total one year 

Payments Due by Period 

I to 3 years 3 to 5 years 

(In millions) 

Greater than 

5 years 

@iir.Mrn~a■iM~f ]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]i]]~?.$.Q;![]]]]!~]!IH]]]]]]]f iiiii]]]]]]]]i?.1Im::::::::::::::::::::::::::::::::::ui1Ii]] 
Purchase obligations(2) 126.3 65.7 59.3 1.3 

]§,~@[mlJwij©l@:i:li.1.~jij~~ij.ijijJI:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:]Hijw,(i(!:i:i:i:i:i:i:i:i:!]1J.](!:i:i:i:i:i:i:i:i:i:i:i:i)]liiH\i:i:i:i:i:i:i:i:i:i:i:i:i:f ]i.ii.{::1.(:1:i:i:i:i:i:i:i:i:i:i:i:i:] IH~ttJt]] 

(I) 

(2) 

Includes projected obligations based, in part, upon budgeted construction and tenant improvement costs related to our new 
operating lease for facilities under construction in Tarrytown, New York, as described above. Excludes future contingent rental 
costs for utilities, real estate taxes, and operating expenses. In 2008, these costs were $8.4 million. 

Purchase obligations primarily relate to (i) research and development commitments, including those related to clinical trials, (ii) 
capital expenditures for equipment acquisitions, and (iii) license payments. Our obligation to pay certain of these amounts may 
increase or be reduced based on certain future events. Open purchase orders for the acquisition of goods and services in the 
ordinary course of business are excluded from the table above. 

Under our collaboration with Bayer HealthCare, over the next several years we and Bayer HealthCare will share agreed upon 
VEGF Trap-Eye development expenses incurred by both companies, under a global development plan, as described above. In 
addition, under our collaboration agreements with sanofi -aventis and Bayer HealthCare, if the applicable collaboration becomes 
profitable, we have contingent contractual obligations to reimburse sanofi-aventis and Bayer HealthCare for a defined percentage 
(generally 50%) of agreed-upon development expenses incurred by sanofi -aventis and Bayer HealthCare, respectively. Profitability 
under each collaboration will be measured by calculating net sales less agreed-upon expenses. These reimbursements would be 
deducted from our share of the collaboration profits (and, for our aflibercept collaboration with sanofi-aventis, royalties on product 
sales in Japan) otherwise payable to us unless we agree to reimburse these expenses at a faster rate at our option. Given the 
uncertainties related to drug development (including the development of aflibercept and co-developed antibody candidates in 
collaboration with sanofi-aventis and VEGF Trap-Eye in collaboration with Bayer HealthCare) such 
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as the variability in the length of time necessary to develop a product candidate and the ultimate ability to obtain governmental 
approval for commercialization, we are currently unable to reliably estimate if our collaborations with sanofi- aventis and Bayer 
HealthCare will become profitable. 

The amount we need to fund operations will depend on various factors, including the status of competitive products, the success 
of our research and development programs, the potential future need to expand our professional and support staff and facilities, the 
status of patents and other intellectual property rights, the delay or failure of a clinical trial of any of our potential drug candidates, and 
the continuation, extent, and success of our collaborations with sanofi- aventis and Bayer HealthCare. Clinical trial costs are 
dependent, among other things, on the size and duration of trials, fees charged for services provided by clinical trial investigators 
and other third parties, the costs for manufacturing the product candidate for use in the trials, and for supplies, laboratory tests, and 
other expenses. The amount of funding that will be required for our clinical programs depends upon the results of our research and 
preclinical programs and early-stage clinical trials, regulatory requirements, the duration and results of clinical trials underway and of 
additional clinical trials that we decide to initiate, and the various factors that affect the cost of each trial as described above. 
Currently, we are required to remit royalties on product sales of ARCALYST® (rilonacept) for the treatment of CAPS. In the future, if 
we are able to successfully develop, market, and sell ARCAL YST for other indications or certain of our product candidates, we may 
be required to pay royalties or otherwise share the profits generated on such sales in connection with our collaboration and 
licensing agreements. 

We expect that expenses related to the filing, prosecution, defense, and enforcement of patent and other intellectual property 
claims will continue to be substantial as a result of patent filings and prosecutions in the United States and foreign countries. 

We believe that our existing capital resources, including funding we are entitled to receive under our collaboration agreements, 
will enable us to meet operating needs through at least 2012. However, this is a forward-looking statement based on our current 
operating plan, and there may be a change in projected revenues or expenses that would lead to our capital being consumed 
significantly before such time. If there is insufficient capital to fund all of our planned operations and activities, we believe we would 
prioritize available capital to fund preclinical and clinical development of our product candidates. 

Other than letters of credit totaling $1. 7 million, including a $1.6 million letter of credit issued to our landlord in connection with our 
operating lease for facilities in Tarrytown, New York, as described above, we have no off- balance sheet arrangements. In addition, 
we do not guarantee the obligations of any other entity. As of December 31, 2008, we had no established banking arrangements 
through which we could obtain short-term financing or a line of credit. In the event we need additional financing for the operation of 
our business, we will consider collaborative arrangements and additional public or private financing, including additional equity 
financing. Factors influencing the availability of additional financing include our progress in product development, investor perception 
of our prospects, and the general condition of the financial markets. We may not be able to secure the necessary funding through 
new collaborative arrangements or additional public or private offerings. If we cannot raise adequate funds to satisfy our capital 
requirements, we may have to delay, scale- back, or eliminate certain of our research and development activities or future 
operations. This could materially harm our business. 

Future Impact of Recently Issued Accounting Standards 

In November 2007, the Emerging Issues Task Force issued Statement No. 07 -1, Accounting for Collaborative Arrangements 
(EITF 07 - 1). EITF 07 -01 defines collaborative arrangements and establishes reporting requirements for transactions between 
participants in a collaborative arrangement and between participants in the arrangement and third parties. EITF 07 - 1 also establishes 
the appropriate income statement presentation and classification for joint operating activities and payments between participants, as 
well as the sufficiency of the disclosures related to these arrangements. EITF 07 - 1 is effective for fiscal years beginning after 
December 15, 2008, and will be applied retrospectively as a change in accounting principle for collaborative arrangements existing at 
the effective date. We are required to adopt EITF 07 -1 for the fiscal year beginning January 1, 2009. Our management does not 
anticipate that the adoption of EITF 07 - 1 will have a material impact on our financial statements. 

In March 2008, the FASB issued SFAS 161, Disclosures about Derivative Instruments and Hedging Activities - an Amendment of 
FASB Statement 133. SFAS 161 enhances required disclosures regarding derivatives and hedging activities, including enhanced 
disclosures regarding how (a) an entity uses derivative instruments, (b) derivative 
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instruments and related hedged items are accounted for under SFAS 133, Accounting for Derivative Instruments and Hedging 
Activities, and (c) derivative instruments and related hedged items affect an entity's financial position, financial performance, and 
cash flows. SFAS 161 is effective for fiscal years and interim periods beginning after November 15, 2008. We are required to adopt 
SFAS 161 for the fiscal year beginning January 1, 2009. Our management does not anticipate that the adoption of SFAS 161 will have a 
material impact on our financial statements. 

In April 2008, the FASB issued FASB Staff Position (FSP) FAS 142-3, Determination of the Useful Life of Intangible Assets. This 
FSP amends the factors that should be considered in developing renewal or extension assumptions used to determine the useful life 
of a recognized intangible asset under SFAS 142, Goodwill and Other Intangible Assets. The intent of this FSP is to improve the 
consistency between the useful life of a recognized intangible asset under SF AS 142 and the period of expected cash flows used to 
measure the fair value of the asset under SFAS 141 R, and other generally accepted accounting principles (GAAP). This FSP is 
effective for fiscal years beginning after December 15, 2008. Early adoption is prohibited. We are required to adopt FSP FAS 142-3 for 
the fiscal year beginning January 1, 2009. Our management does not anticipate that the adoption of this FSP will have a material impact 
on our financial statements. 

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK 

Interest Rate Risk 

Our earnings and cash flows are subject to fluctuations due to changes in interest rates primarily from our investment of available 
cash balances in U.S. government, corporate, and asset-backed securities. We do not believe we are materially exposed to 
changes in interest rates. Under our current policies, we do not use interest rate derivative instruments to manage exposure to 
interest rate changes. We estimated that a one percent unfavorable change in interest rates would result in approximately a $1.9 
million decrease in the fair value of our investment portfolio at both December 31, 2008 and 2007. 

Credit Quality Risk 

We have an investment policy that includes guidelines on acceptable investment securities, mm1mum credit quality, maturity 
parameters, and concentration and diversification. Nonetheless, deterioration of the credit quality of an investment security 
subsequent to purchase may subject us to the risk of not being able to recover the full principal value of the security. In the second 
half of 2007, we recognized a $5.9 million charge related to marketable securities from two issuers which we considered to be other 
than temporarily impaired in value. In 2008, an additional $0.7 million impairment charge was recognized related to one of these 
securities and a $ 1.8 million charge was recognized related to another marketable security which we considered to be other than 
temporarily impaired in value. 

ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA 

The financial statements required by this Item are included on pages F - 1 through F -34 of this report. The supplementary financial 
information required by this Item is included at pages F -34 of this report. 

ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND FINANCIAL DISCLOSURE 

Not applicable. 

ITEM 9A. CONTROLS AND PROCEDURES 

Evaluation of Disclosure Controls and Procedures 

The Company's management, with the participation of our chief executive officer and chief financial officer, conducted an 
evaluation of the effectiveness of the Company's disclosure controls and procedures (as such term is defined in Rules 13a-15(e) 
and 15d-15(e) under the Securities Exchange Act of 1934 (the "Exchange Act")) as of the end of the period covered by this Annual 
Report on Form 10 -K. Based on this evaluation, our chief executive officer and chief financial officer each concluded that, as of the 
end of such period, our disclosure controls and procedures were effective in ensuring that information required to be disclosed by 
the Company in the reports that 
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it files or submits under the Exchange Act is recorded, processed, summarized, and reported on a timely basis, and is accumulated 
and communicated to the Company's management, including the Company's chief executive officer and chief financial officer, as 
appropriate to allow timely decisions regarding required disclosure. 

Management Report on Internal Control over Financial Reporting 

Our management is responsible for establishing and maintaining adequate internal control over financial reporting, as such term is 
defined in Rules 13a - 15 (f) and 15d - 15 (f) under the Exchange Act. Our management conducted an evaluation of the effectiveness of 
our internal control over financial reporting using the framework in Internal Control - Integrated Framework issued by the Committee 
of Sponsoring Organizations of the Treadway Commission. Based on that evaluation our management has concluded that our internal 
control over financial reporting was effective as of December 31, 2008. The effectiveness of our internal control over financial 
reporting as of December 31, 2008 has been audited by PricewaterhouseCoopers LLP, an independent registered public accounting 
firm, as stated in their report which appears herein. 

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, 
projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate because 
of changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate. 

Changes in Internal Control over Financial Reporting 

There has been no change in our internal control over financial reporting (as such term is defined in Rules 13a-15(f) and 15d-15(f) 
under the Exchange Act) during the quarter ended December 31, 2008 that has materially affected, or is reasonably likely to materially 
affect, our internal control over financial reporting. 

Our management, including our chief executive officer and chief financial officer, does not expect that our disclosure controls and 
procedures or internal controls over financial reporting will prevent all errors and all fraud. A control system, no matter how well 
conceived and operated, can provide only reasonable, not absolute, assurance that the objectives of the system are met and cannot 
detect all deviations. Because of the inherent limitations in all control systems, no evaluation of controls can provide absolute 
assurance that all control issues and instances of fraud or deviations, if any, within the company have been detected. Projections of 
any evaluation of effectiveness to future periods are subject to the risks that controls may become inadequate because of changes 
in conditions, or that the degree of compliance with the policies or procedures may deteriorate. 

ITEM 9B. OTHER INFORMATION 

None. 
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PART III 

ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE 

The information required by this item (other than the information set forth in the next paragraph in this Item 10) will be included in 
our definitive proxy statement with respect to our 2009 Annual Meeting of Shareholders to be filed with the SEC, and is incorporated 
herein by reference. 

We have adopted a code of business conduct and ethics that applies to our officers, directors and employees. The full text of our 
code of business conduct and ethics can be found on the Company's website (http://www.regeneron.com) under the "Corporate 
Governance" heading on the "About Us" page. 

ITEM 11. EXECUTIVE COMPENSATION 

The information called for by this item will be included in our definitive proxy statement with respect to our 2009 Annual Meeting of 
Shareholders to be filed with the SEC, and is incorporated herein by reference. 

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED 
STOCKHOLDER MATTERS 

The information called for by this item will be included in our definitive proxy statement with respect to our 2009 Annual Meeting of 
Shareholders to be filed with the SEC, and is incorporated herein by reference. 

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE 

The information required by this item will be included in our definitive proxy statement with respect to our 2009 Annual Meeting of 
Shareholders to be filed with the SEC, and is incorporated herein by reference. 

ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES 

The information called for by this item will be included in our definitive proxy statement with respect to our 2009 Annual Meeting of 
Shareholders to be filed with the SEC, and is incorporated herein by reference. 

PART IV 

ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES 

(a) 1. Financial Statements 

The financials statements filed as part of this report are listed on the Index to Financial Statements on page F-1. 

2. Financial Statement Schedules 

All schedules for which provision is made in the applicable accounting regulations of the Securities and Exchange Commission are not required 
under the related instructions or are inapplicable and therefore have been omitted. 
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3. Exhibits 

Exhibit 

Number Description 

1::w:::::::::::::::::::::::::::::::::::::~B~I]]JmI!lif:Wl]MIM~f:1ttrnHl2rP:&fl~~gr,[i~tmr#:1rn1t.1!]][!!~9:mlm:]tt]1®WJtBfflii@ff®f:11mtJm~r,~~]]]]]]]]]]]]]] 
3.2 (a) - By-Laws of the Company. currently in effect (amended through November 9, 2007). 

:rn]:::m::::::::::::::::::::::::~m::::::::::::::::::rniti@mm,11,,rnP:1::1iH,t,,]m11@rit-m]11,,11mmr1tttttttttttttttttttttttttttttttttttttttttttttttt:t1: 
10.2 + (q) - Amended and Restated 2000 Long-Term Incentive Plan. 

10.2.2 + (c) - Form of option agreement and related notice of grant for use in connection with the grant of options to the 
.......................................... R~gi?tr,1r1t'?. ~x~c:µtiy~. qffic:~r? qtll.~r t!i.<lD.tll~.@m~c;i.~)(~c:µtiy~.Qffii::~r?• ........................................................................................... . 

i~liijiii~iiiiiiiiiiiiiiiiiiiiiii~~~iiiiiiiiiiiiiiiiii~iiiilf.■~1111tillil,\lifJii1■iiliili1111j~lllli~ljiiiilliiil1!~iiii~i1iii■iiiiliiiii~~llj~1!iiilliiiiliiiiil1!~iiii~j 
10.3 + - Amended and Restated Employment Agreement, dated as of November 14, 2008, between the Company and 

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

:t=rn~:rn:,::::::::::::::::::::~~~::::::::::::::::mmmB~2iw1tittr~im11~[g~f:1::11:::st1:m1a1~rJUt]:~1]ttf:wt~mm~:::sew111rn,1JM1)1}mr1ws1tmimttttttt 
10.5 + - Regeneron Pharmaceuticals, Inc. Change in Control Severance Plan, amended and restated effective as of 

November 14, 2008. 

:rnmm:::::::::::::::::::::::::m:::::::::::::::::::::rnm:n::::~rnrer~,:::11[1m~rrn:,1~,,rn,11:::1i]111:::mi:::1,rnw11:::11::x1m,11I:::1m1~1tir:mrfW~r:rt11:::111,m~nst 
10. 7* (g) - Collaboration, License and Option Agreement, dated as of March 28, 2003, by and between Novartis Pharma AG, 

Novartis_ Pharmaceuticals_ Corporation,_ and the _Company. 

10.8.1 * (e) - Amendment No. 1 to Collaboration Agreement, by and between Aventis Pharmaceuticals Inc. and Regeneron 
Pharmaceuticals, Inc., effective as of December 31, 2004. 

10.8.3* 0) - Amendment No. 3 to Collaboration Agreement, by and between Aventis Pharmaceuticals Inc. and Regeneron 
Pharmaceuticals, Inc., effective as of December 21, 2005. 

10.9 (h) - Stock Purchase Agreement, dates as of September 5, 2003, by and between Aventis Pharmaceuticals Inc. and Regeneron 
Pharmaceuticals, Inc. 

10.11 * (I) - Non Exclusive License and Material Transfer Agreement, dated as of February 5, 2007 by and between 
.......................................... A?ti::,1~~11~q1_ VK ~imit~c;i _ ,1pc;i _ R.~g~i:i~rqi:i _ ]_"J:i,1rm,1c:~µtic_:2J.l?,. Ii:ic: ................................................................................................................. . 

10.12.1* (o) - First Amendment to Lease, by and between BMR-Landmark at Eastview LLC and Regeneron Pharmaceuticals, 
Inc., effective as of October 24, 2007. 

10.13* (n) - Non Exclusive License and Material Transfer Agreement, dated as of March 30, 2007, by and between Astellas 
Pharma Inc._and_Regeneron_Phwmaceuticals,_Inc. 

10.15* (p) - License and Collaboration Agreement, dated as of November 28, 2007, by and among Aventis Pharmaceuticals 
Inc., sanofi-aventis Amerique Du Nord and Regeneron Pharmaceuticals, Inc. 
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Exhibit 

Number Description 

i~i~!ijiiiiiiiiiiiiiiililililililii~l~iiiiiiiiiiiiiiii~iiiillll~lll111111111~■1~11f.■■■l~ll!~ii!iiiiliiiil1iiiil11iiii[li}~:~i~1i~l~iiiill~~liiil!iiiliij~! 
10.17 (p) - Investor Agreement. dated as of December 20. 2007. by and among sanofi-aventis. sanofi-aventis US LLC, 

Aventis Pharmaceuticals Inc., sanofi-aventis Amerique du Nord, and Regeneron Pharmaceuticals, Inc. 

10.19 (r) - Subscription Agreement, dated as of July 1, 2008 by and between Cellectis, S.A. and Regeneron Pharmaceuticals, 
Inc. 

Imht]]]]]]]]]]dIMii~mil!H@fiffiiMliiiliffiiii!iiHMmiwHiilmi~lffiMmH!i~IIU!iUtilili!ifmlim~!!~W:M!iM]]]]]]]]]]]]]]]]]J 
23.1 - Consent of PricewaterhouseCoopers LLP, Independent Registered Public Accounting Firm. 

~1I:t:::::::::::::::::::::::::::::::::::::::::::::::::::::::::tJ1:iw1rm~mm::et1::s1rn::1wt~g~rt:~m1&:1~::]]~:m:111?rn:111:::1mrtfmi[~::11tr~r1m1ft:2rnt~:~it:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::t 
31.2 - Certification of CFO pursuant to Rule 13a-14(a) under the Securities Exchange Act of 1934. 

gft::::::::::::::::::::::::::::::::::::::::::::::::::::::::::rnM1mit,H1mr::s1,1:11::m12:::eijti1it::~m1~:J1mI2tetf~~fr:rn1:~m::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::t: 

Description: 

(a) Incorporated by reference from the Form 8-K for Regeneron Pharmaceuticals, Inc., filed November 13, 2007. 

(b) Incorporated by reference from the Company's registration statement on Form S-1 (file number 33-39043). 

(c) Incorporated by reference from the Form 8-K for Regeneron Pharmaceuticals, Inc., filed December 16, 2005. 

(d) Incorporated by reference from the Form 8-K for Regeneron Pharmaceuticals, Inc., filed December 13, 2004. 

( e) Incorporated by reference from the Form 10- K for Regeneron Pharmaceuticals, Inc. for the fiscal year ended December 31, 
2004, filed March 11, 2005. 

(f) Incorporated by reference from the Form 10-Q for Regeneron Pharmaceuticals, Inc. for the quarter ended June 30, 2002, 
filed August 13, 2002. 

(g) Incorporated by reference from the Form 10-Q for Regeneron Pharmaceuticals, Inc. for the quarter ended March 31, 2003, 
filed May 15, 2003. 

(h) Incorporated by reference from the Form 10-Q for Regeneron Pharmaceuticals, Inc. for the quarter ended September 30, 
2003, filed November 12, 2003. 

(i) Incorporated by reference from the Form 8-K for Regeneron Pharmaceuticals, Inc., filed January 11, 2005. 

0) Incorporated by reference from the Form 10-K for Regeneron Pharmaceuticals, Inc., for the fiscal year ended December 
31, 2005, filed February 28, 2006. 

(k) Incorporated by reference from the Form 10-Q for Regeneron Pharmaceuticals, Inc., for the quarter ended September 30, 
2006, filed November 6, 2006. 

(I) Incorporated by reference from the Form 10-K for Regeneron Pharmaceuticals, Inc for the year ended December 31, 2006, 
filed March 12, 2007. 

(m) Incorporated by reference from the Form 8-K for Regeneron Pharmaceuticals, Inc., filed December 22, 2006. 

(n) Incorporated by reference from the Form 10-Q for Regeneron Pharmaceuticals, Inc for the quarter ended March 31, 2007, 
filed May 4, 2007. 
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(o) 

(p) 

(q) 

(r) 

(s) 

Incorporated by reference from the Form 10-Q for Regeneron Pharmaceuticals, Inc for the quarter ended September 30, 
2007, filed November 7, 2007. 

Incorporated by reference from the Form 10-K for Regeneron Pharmaceuticals, Inc for the year ended December 31, 2007, 
filed February 27, 2008. 

Incorporated by reference from the Form 8- K for Regeneron Pharmaceuticals, Inc. filed June 17, 2008. 

Incorporated by reference from the Form 10-Q for Regeneron Pharmaceuticals, Inc. for the quarter ended June 30, 2008, 
filed August 1, 2008. 

Incorporated by reference from the Form 10-Q for Regeneron Pharmaceuticals, Inc. for the quarter ended September 30, 
2008, filed November 5, 2008. 

* Portions of this document have been omitted and filed separately with the Commission pursuant to requests for confidential 
treatment pursuant to Rule 24b-2. 

+ Indicates a management contract or compensatory plan or arrangement. 
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SIGNATURES 

Pursuant to the requirements of Section 13 or 15 ( d) 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. 

Dated: New York, New York 

February 26, 2009 

REGENERON PHARMACEUTICALS, INC. 

By: Isl LEONARD S. SCHLEIFER 

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

President and Chief Executive Officer 

POWER OF ATTORNEY 

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Leonard 
S. Schleifer, President and Chief Executive Officer, and Murray A. Goldberg, Senior Vice President, Finance & Administration, Chief 
Financial Officer, Treasurer, and Assistant Secretary, and each of them, his true and lawful attorney-in-fact and agent, with the full 
power of substitution and resubstitution, for him and in his name, place, and stead, in any and all capacities therewith, to sign any and 
all amendments to this report on Form 10-K, and to file the same, with all exhibits thereto, and other documents in connection 
therewith, with the Securities and Exchange Commission, granting unto each said attorney-in-fact and agent full power and authority 
to do and perform each and every act and thing requisite and necessary to be done, as fully to all intents and purposes as such 
person might or could do in person, hereby ratifying and confirming all that each said attorney-in-fact and agent, or either of them, or 
their or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof. 

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons 
on behalf of the registrant and in the capacities and on the dates indicated: 

Signature 

Isl LEONARD S. SCHLEIFER 

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

Isl MURRAY A. GOLDBERG 

Murray A. Goldberg 

Isl DouGLAs S. McCoRKLE 

Douglas S. McCorkle 

Isl GEORGE D. YANCOPOULOS 

George D. Yancopoulos, M.D., Ph.D. 

Isl P. Roy V AGELos 

P. Roy Vagelos, M.D. 

Isl CHARLES A. BAKER 

Charles A. Baker 

Isl MICHAEL S. BROWN 

Michael S. Brown, M.D. 

Isl ALFRED G. GILMAN 

Alfred G. Gilman, M.D., Ph.D. 

Isl JOSEPH L. GOLDSTEIN 

Joseph L. Goldstein, M.D. 

Isl ERIC M. SHOOTER 

Eric M. Shooter, Ph.D. 

Isl GEORGE L. SING 

George L. Sing 

Title 

President, Chief Executive Officer, 

and Director (Principal Executive Officer) 

Senior Vice President, Finance & 

Administration, Chief Financial Officer, Treasurer, and Assistant 

Secretary (Principal Financial Officer) 

Vice President, Controller, and 

Assistant Treasurer (Principal Accounting Officer) 

Executive Vice President, Chief Scientific 

Officer, President, Regeneron Research Laboratories, and Director 

Chairman of the Board 

Director 

Director 

Director 

Director 

Director 

Director 
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REGENERON PHARMACEUTICALS, INC. 

INDEX TO FINANCIAL STATEMENTS 

Page 

REGENERON PHARMACEUTICALS, INC. Numbers 

JJfi.ijB.I~Hijltnijfflw.@Jffimiffl¢:j]~µijwll!il@t:ql@~fw.m.MJ!J!J!J!J!J!J!J!J!J!J!J!J!J!J!J!J!J!J!J!J!J!J!J!J!J!J!J!J!J!J!J!J!J!J!J!J!J!J!J!J!J!J!Jit:t:JJMgJJJI 
Balance Sheets at December 31, 2008 and 2007 F - 3 

::::::::t!it.it.iliiiij]jH)J.irijiiijjfi.ir]IIJJiifiiii];i-it!ii![[ijii!;@ggj[!iirn@Q~]:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::tiUI]]] 
Statements of Stockholders' Equity for the years ended December 31, 2008, 2007, and 2006 F-5 

]!]]~iijt.iw.i.it.~fa~f]miiiIHiwlft.i~MiiH1:i~Iiiiii];1iiiw.iirIIJ]ii;ii[ii@@id]Mi!I~~i)i!]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]iMf]]] 
Notes to Financial Statements F -7 to F-34 
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 

To the Board of Directors and Stockholders of 
Regeneron Pharmaceuticals, Inc.: 

In our opinion, the accompanying balance sheets and the related statements of operations, stockholders' equity and cash flows 
present fairly, in all material respects, the financial position of Regeneron Pharmaceuticals, Inc. at December 31, 2008 and December 
31, 2007, and the results of its operations and its cash flows for each of the three years in the period ended December 31, 2008 in 
conformity with accounting principles generally accepted in the United States of America. Also in our opinion, the Company 
maintained, in all material respects, effective internal control over financial reporting as of December 31, 2008, based on criteria 
established in Internal Control - Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway 
Commission (COSO). The Company's management is responsible for these financial statements, for maintaining effective internal 
control over financial reporting and for its assessment of the effectiveness of internal control over financial reporting, included in 
Management's Report on Internal Control over Financial Reporting appearing under Item 9A. Our responsibility is to express opinions 
on these financial statements and on the Company's internal control over financial reporting based on our integrated audits. We 
conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those 
standards require that we plan and perform the audits to obtain reasonable assurance about whether the financial statements are free 
of material misstatement and whether effective internal control over financial reporting was maintained in all material respects. Our 
audits of the financial statements included examining, on a test basis, evidence supporting the amounts and disclosures in the 
financial statements, assessing the accounting principles used and significant estimates made by management, and evaluating the 
overall financial statement presentation. Our audit of internal control over financial reporting included obtaining an understanding of 
internal control over financial reporting, assessing the risk that a material weakness exists, and testing and evaluating the design and 
operating effectiveness of internal control based on the assessed risk. Our audits also included performing such other procedures 
as we considered necessary in the circumstances. We believe that our audits provide a reasonable basis for our opinions. 

As discussed in note 2 to the financial statements, effective January 1, 2006, the Company changed its method of accounting for 
share-based payment, to conform with FASB Statement of Financial Accounting Standards No. 123 (revised 2004), "Share-based 
Payment." 

A company's internal control over financial reporting is a process designed to provide reasonable assurance regarding the 
reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally 
accepted accounting principles. A company's internal control over financial reporting includes those policies and procedures that (i) 
pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and dispositions of the 
assets of the company; (ii) provide reasonable assurance that transactions are recorded as necessary to permit preparation of 
financial statements in accordance with generally accepted accounting principles, and that receipts and expenditures of the company 
are being made only in accordance with authorizations of management and directors of the company; and (iii) provide reasonable 
assurance regarding prevention or timely detection of unauthorized acquisition, use, or disposition of the company's assets that 
could have a material effect on the financial statements. 

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, 
projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate because 
of changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate. 

New York, New York 

February 26, 2009 

F-2 

PricewaterhouseCoopers LLP 

 
APOTEX V. REGENERON IPR2022-01524 

REGENERON EXHIBIT 2008 PAGE 4417



 
APOTEX V. REGENERON IPR2022-01524 

REGENERON EXHIBIT 2008 PAGE 4418



REGENERON PHARMACEUTICALS, INC. 
STATEMENTS OF OPERATIONS 

For the Years Ended December 31, 2008, 2007, and 2006 

2008 2007 2006 

(In thousands, except per share data) 

®.¥¢:rtw.¢:ijl!li!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i 
Contract research and development from sanofi-aventis $153,972 $ 51,687 $ 47,763 

:::::::::t1nw.{r@iwtijirn~~~ijtri::11:::ij¢:ifillim~iit::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::rniI;i~tttt:t::m,:i1§tttttt:tJI~r~J 
Contract manufacturing 12,311 

:::::::::::::m¢:riP~Pimi¢:iiw.J:::t:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::m,:;gggJJtttt:iil1.:?::1tttttttttttt: 
Net product sales 6,249 

::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::®.Jiiliw.z:::::::::::::::::::::::::::ilii?.w.;IJ1:::::::::::::::::::::::::::::::ijJ!liizi!i 

1xiiiili!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i! 
Research and development 278,016 201,613 137,064 

]]i]IIooitil~M~tiliiiimmiit.lt.~i¢:]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]:]~g:;liiM]]]]i]ilr;lmii!i!i!i!i!i!i!i!i!i!i!i!i!i!i!!Jmiiii j 
Contract manufacturing 8,146 

::::::::::::::@:iij(i:ir::1i1ij1::i1m1:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::iii:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 
328,287 239,478 171,102 

1m1:::miimi::::~iii:11,::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 
Investment income 18,161 20,897 16,548 

:::::::t]it.itil@!ifliiitttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttJr@i~Ittt:J]lil.iMiHJJJ!Ji~Hiijiii 
Loss on early extinguishment of debt (938) 

::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::i::,:r:~:::::::::::::::::::::::::::::::::::::~;i,J::::::::::::::::::::::::::::::::::::1:;.§Q§!i: 

rn~H@iIWHiiijra:w1~11:1mmrn1;[1tttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttt 
Net loss before cumulative effect of a change in accounting 

principle $ (1.05) $ (1.59) $ (1.78) 

:::::til@µoo.u.i.ii~]\id~iMti!~i.i~~w.Jiiii1Miiiiit::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::r:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::m:iji!i! 

The accompanying notes are an integral part of the financial statements. 
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Cost 

associated 

with issuance 

of eqmty 

secunt1es 

Issuance of 

Common 

Stock m 

connection 

with 

Company 

401(k) 

Savmgs Plan 

Forfeiture of 

restncted 

Common 

Stock under 

Long Term 

Incentive 

Plan 

Class A Stock 

Shares Amount 

REGENERON PHARMACEUTICALS, INC. 
STATEMENTS OF STOCKHOLDERS' EQUITY 

For the Years Ended December 31, 2008, 2007, and 2006 

Common Stock 

Shares Amount 

(2) 

Additional 

Paid in 

Capital 

(412) 

Unearned 

Compensation 

Accumulated 

Deficit 

(In thousands) 

Accumulated 

Other 

Comprehensive 

Income (Loss) 

Total 

Stockholders' 

Equity 

(412) 

Comprehensive 

Loss 
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Adjustment 

to reduce 

unearned 

compensation 

upon 

adoption of 

SFAS 123R 

Net loss 

Issuance of 

Common 

Stock to 

sanofi 

Issuance of 

Common 

Stock m 

connection 

with 

Company 

401(k) 

Savmgs Plan 

(315) 315 
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Conversion 

of Class A 

Stock to 

Common 

Stock 

Net loss 

2007 

Issuance of 

Common 

Stock m 

connection 

with 

Company 

401(k) 

Savmgs Plan 

Stock based 

compensation 

Change m 

net 
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unrealized 

gain (loss) on 

marketable 

securities (284) 

The accompanying notes are an integral part of the financial statements. 
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REGENERON PHARMACEUTICALS, INC. 
ST A TEMENTS OF CASH FLOWS 

For the Years Ended December 31, 2008, 2007, and 2006 

2008 2007 2006 

( In thousands) 

@imiJ!wWitt.r9.~ifI~11i!rmi::1i1w.,*iittttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttt:t] 
Net loss $ (82,710) $(105,600) $(102,337) 

:::::::::tttilJii§imiimI@!i!t§@:9.QSi,~@:IriilM~Mt:9]ltfa@iM{]giii]itil~rM!iimiiI91tiirMiatxtitl:tt]]J]]]]]]]!]]]J]]]]]]]]!]]J]]]]]]]]! 
Depreciation and amortization 11,287 11,487 14,592 

::::::::::::::::::::::::::::::::::::::::rnir:Ii,iniii:miin~i]w,i:niitiiiiiitt:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::tiiliiit:::::::::::::::::::t~i;g,w~t:::::::::::::::::t]iI~w@) 
Loss on early extinguishment of debt 938 

i]]]]]]]Jii@Iri@!li]l!Ii~MMmi.®mMMi®sw.iii~::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::rni@1~l]]]]]!]i@;~i@J]]]]]]]]]]] 
Cumulative effect of a change in accounting principle (813) 

:::::::::::::::::::::::::::::::::::::::2111iim1Jwiiitii1Jiliilg~ti,litttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttt:: 
(Increase) decrease in accounts receivable (16,892) (10,827) 29,028 

]]]]]]]]]]]fit:mmi~m~Hijj@~li.]Mili@~Ii.li~iliiiii.J~m~immii:ii!]]]]]]]]]]]]]]]]]]]]]]]]tl)iiR)]]]]]]ij:l.§!lfif]]]]]]!HI] 
Decrease in inventory 3,594 

:::::::::::::::::::::::::::::::::::::::::::::::::::::::::]miliiiiHmliii~]rm1ri1im1vrn~rn~::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::]w.ili§1jJJttt:1~:ri1tt:::::::::::::tirf:1i1J 
(Decrease) increase in accounts payable, accrued expenses, and other 

liabilities (2,148) 18,179 (652) 

:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::]~m1im:::~~Jiiiru§r.m:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::r::::::@ij@WJtt?rJi@rnt?::::::::::::::r::::I®.1:@fg) 
Net cash (used in) provided by operating activities (89,086) 27,372 23,075 

@liUJl!\UtP:9.Ui.xiimli!iawi,i!i§{]]!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!]i 
Purchases of marketable securities (581,139) (594,446) (456,893) 

::::::::::::::t:i@®ifi]ilii~~®ifi!Mii.iii.li!~isi~wi!]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]!Iiiilii1]]]]!I@~li~:i~]]]]MiI:~:~~j 
Capital expenditures (34,857) (18,446) (2,811) 

:::::::::::::::::]iiriii]Mri~t.r~mi~ti~ij~(tttttttttttttttttttttttttttttttttttttttttttttttttttttttttrttttttiPittrttttttttttrttfrIIijQ® 
Net cash provided by (used in) investing activities 30,815 (85,723) (155,105) 

@imiJ1wwi::tfi1:mJ111i1:1s.ms~1=xm~itttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttt1t:t: 
Repurchases or repayment of notes payable (200,807) 

]]f]mHil@~@:ij@:i!:WP:roim~]lili!J@]IDmlifo:iiP:i!M]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]!@ii!~@]]]]!@i@;jg9.]]]]fill~m@if 
Other ,,,,,,,,,,,,,.,,,,,,,,, ,,,,,,,,,,,,,,,,,,,,,, 390 

:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::rn~H;IIIMl~J,iiit~fil4t~il!M[llll]iwiwiiM1f]]]]]]]]]]]]]]]]]]]]]]]]]:]:rn;g;1i1ttt:::::::::@tm1@@!]!]/:::::@1m;ijijj 

1v.J.imim11100Iijw,ii1=lµIJmJmi1:::11tJ1r.1rmt111@ttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttt 
Cash paid for interest $ 9,348 $ 11,000 $ 11,000 

::::::::::::::::::::;1m1rnm~:::w9:r]ti9.m@m.1iiitttttttttttttttttttttttttttttttttttttttttttttttttttttttt1:~1ft1@i11tttttttttttttttttttttt 
The accompanying notes are an integral part of the financial statements. 
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1. Organization and Business 

Regeneron Pharmaceuticals, Inc. (the "Company" or "Regeneron") was incorporated in January 1988 in the State of New York. The 
Company is engaged in the research, development, and commercialization of therapeutics to treat human disorders and conditions. 
In 2008, the Company received marketing approval from the U.S. Food and Drug Administration ("FDA") for the Company's first 
commercial drug product, ARCALYST® (rilonacept) Injection for Subcutaneous Use for the treatment of Cryopyrin-Associated 
Periodic Syndromes ("CAPS"). The Company's facilities are primarily located in New York. The Company's business is subject to 
certain risks including, but not limited to, uncertainties relating to conducting pharmaceutical research, obtaining regulatory approvals, 
commercializing products, and obtaining and enforcing patents. 

2. Summary of Significant Accounting Policies 

Cash and Cash Equivalents 

For purposes of the statement of cash flows and the balance sheet, the Company considers all highly liquid debt instruments with 
a maturity of three months or less when purchased to be cash equivalents. The carrying amount reported in the balance sheet for 
cash and cash equivalents approximates its fair value. 

Marketable Securities 

The Company has an investment policy that includes guidelines on acceptable investment securities, m1rnmum credit quality, 
maturity parameters, and concentration and diversification. The Company generally invests its excess cash in obligations of the U.S. 
government and its agencies, investment grade debt securities issued by corporations, governments, and financial institutions, bank 
deposits, asset- backed securities, commercial paper, and money market funds that invest in these instruments. The Company 
considers its marketable securities to be "available-for-sale," as defined by Statement of Financial Accounting Standards No. 
("SFAS") 115, Accounting for Certain Investments in Debt and Equity Securities. These assets are carried at fair value and the 
unrealized gains and losses are included in other accumulated comprehensive income (loss) as a separate component of 
stockholders' equity. If the decline in the value of a marketable security in the Company's investment portfolio is deemed to be other
than-temporary, the Company writes down the security to its current fair value and recognizes a loss that is charged against income. 
As described under "Use of Estimates" below, on a quarterly basis, the Company reviews its portfolio of marketable securities, 
using both quantitative and qualitative factors, to determine if declines in fair value below cost are other-than-temporary. 

Capitalization of Inventory Costs 

The Company does not capitalize inventory costs associated with commercial supplies of drug product until it has received 
marketing approval from the FDA. Prior to receipt of FDA approval, costs for manufacturing supplies of drug product are recognized 
as research and development expenses in the period that the costs were incurred. Therefore, these pre-approval manufacturing 
costs are not included in cost of goods sold when revenue is recognized from the sale of those supplies of drug product. 

In February 2008, the Company received marketing approval from the FDA for ARC AL YST for the treatment of CAPS. In 2008, 
subsequent to receipt of such marketing approval, ARCALYST shipments to the Company's customers consisted of supplies of 
inventory manufactured and expensed prior to FDA approval. At December 31, 2008, the Company had no inventoried costs related to 
ARCALYST. 
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Property, Plant, and Equipment 

Property, plant, and equipment are stated at cost, net of accumulated depreciation. Depreciation is provided on a straight-line 
basis over the estimated useful lives of the assets. Expenditures for maintenance and repairs which do not materially extend the 
useful lives of the assets are charged to expense as incurred. The cost and accumulated depreciation or amortization of assets 
retired or sold are removed from the respective accounts, and any gain or loss is recognized in operations. The estimated useful 
lives of property, plant, and equipment are as follows: 

iiiimitiiiilir:-~foitiH!Jttttttttttttttttiiliii~JJJJJJJJJJJJJ 
Laboratory and other equipment 3- 5 years 

,irmmiimiij:J!l.liift.iHtttttttttttttttttttttt]Ii~litttttttttttttttt 
Leasehold improvements are amortized over the shorter of the estimated useful lives of the assets or the lease term, without 

assuming renewal features, if any, are exercised. Costs of construction of certain long-lived assets include capitalized interest 
which is amortized over the estimated useful life of the related asset. 

Accounting for the Impairment of Long-Lived Assets 

The Company periodically assesses the recoverability of long-lived assets, such as property, plant, and equipment, and 
evaluates such assets for impairment whenever events or changes in circumstances indicate that the carrying amount of an asset 
may not be recoverable. Asset impairment is determined to exist if estimated future undiscounted cash flows are less than the 
carrying amount in accordance with SFAS 144, Accounting for the Impairment or Disposal of Long-Lived Assets. For all periods 
presented, no impairment losses were recorded. 

Patents 

As a result of the Company's research and development efforts, the Company has obtained, applied for, or is applying for, a 
number of patents to protect proprietary technology and inventions. All costs associated with patents are expensed as incurred. 

Leases 

The Company accounts for its lease agreements pursuant to SFAS 13, Accounting for Leases. On certain of its lease agreements, 
the Company may receive rent holidays and other incentives. The Company recognizes lease costs on a straight -line basis without 
regard to deferred payment terms, such as rent holidays that defer the commencement date of required payments. In addition, lease 
incentives that the Company receives are treated as a reduction of rent expense over the term of the related agreements. 

Revenue Recognition 

a. Contract Research and Development Revenue 

The Company recognizes contract research and development revenue and research progress payments in accordance with Staff 
Accounting Bulletin No. ("SAB") 104, Revenue Recognition and Emerging Issues Task Force No. ("EITF") 00-21, Accounting for 
Revenue Arrangements with Multiple Deliverables. The Company earns contract research and development revenue and research 
progress payments in connection with collaboration and other agreements to develop and commercialize product candidates and 
utilize the Company's technology platforms. The terms of these agreements typically include non-refundable up-front licensing 
payments, research progress (milestone) payments, and payments for development activities. Non-refundable up-front license 
payments, where continuing involvement is required of the Company, are deferred and recognized over the related performance 
period. The Company estimates its performance period based on the specific terms of each agreement, and adjusts the 
performance periods, if appropriate, based on the applicable facts and circumstances. Payments which are based on achieving a 
specific performance milestone, involving a degree of risk, are recognized as revenue when the milestone is achieved and the 
related payment is due and non-refundable, provided there is no future service obligation 
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associated with that milestone. Substantive performance milestones typically consist of significant achievements in the development 
life-cycle of the related product candidate, such as completion of clinical trials, filing for approval with regulatory agencies, and 
receipt of approvals by regulatory agencies. In determining whether a payment is deemed to be a substantive performance 
milestone, the Company takes into consideration (i) the nature, timing, and value of significant achievements in the development life
cycle of the related development product candidate, (ii) the relative level of effort required to achieve the milestone, and (iii) the 
relative level of risk in achieving the milestone, taking into account the high degree of uncertainty in successfully advancing product 
candidates in a drug development program and in ultimately attaining an approved drug product. Payments for achieving milestones 
which are not considered substantive are accounted for as license payments and recognized over the related performance period. 

The Company enters into collaboration agreements that include varying arrangements regarding which parties perform and bear 
the costs of research and development activities. The Company may share the costs of research and development activities with a 
collaborator, such as in the Company's VEGF Trap-Eye collaboration with Bayer HealthCare LLC, or the Company may be reimbursed 
for all or a significant portion of the costs of the Company's research and development activities, such as in the Company's 
aflibercept and antibody collaborations with the sanofi- aventis Group. The Company records its internal and third -party development 
costs associated with these collaborations as research and development expenses. When the Company is entitled to 
reimbursement of all or a portion of the research and development expenses that it incurs under a collaboration, the Company 
records those reimbursable amounts as contract research and development revenue proportionately as the Company recognizes its 
expenses. If the collaboration is a cost-sharing arrangement in which both the Company and its collaborator perform development 
work and share costs, in periods when the Company's collaborator incurs development expenses that benefit the collaboration and 
Regeneron, the Company also recognizes, as additional research and development expense, the portion of the collaborator's 
development expenses that the Company is obligated to reimburse. In addition, the Company records revenue in connection with a 
government research grant using a proportional performance model as it incurs expenses related to the grant, subject to the grant's 
terms and annual funding approvals. 

In connection with non-refundable licensing payments, the Company's performance period estimates are principally based on 
projections of the scope, progress, and results of its research and development activities. Due to the variability in the scope of 
activities and length of time necessary to develop a drug product, changes to development plans as programs progress, and 
uncertainty in the ultimate requirements to obtain governmental approval for commercialization, revisions to performance period 
estimates are likely to occur periodically, and could result in material changes to the amount of revenue recognized each year in the 
future. In addition, estimated performance periods may change if development programs encounter delays or the Company and its 
collaborators decide to expand or contract the clinical plans for a drug candidate in various disease indications. For example, for the 
year ended December 31, 2007, the Company recognized $2.6 million less in contract research and development revenue, compared 
to amounts recognized in 2006, in connection with non -refundable up-front payments previously received from sanofi- aventis 
pursuant to the companies' aflibercept collaboration, due to an extension of the Company's estimated performance period. In 
addition, during the fourth quarter of 2008, the Company extended its estimated performance period in connection with the up-front 
and milestone payments previously received from Bayer HealthCare pursuant to the companies' VEGF Trap- Eye collaboration and 
shortened its estimated performance period in connection with up-front payments from sanofi-aventis pursuant to the companies' 
aflibercept collaboration. The net effect of these changes in the Company's estimates resulted in the recognition of $0.4 million less 
in contract research and development revenue in the fourth quarter of 2008, compared to amounts recognized in connection with 
these deferred payments in each of the prior three quarters of 2008. Also, if a collaborator terminates an agreement in accordance 
with the terms of the agreement, the Company would recognize any unamortized remainder of an up-front or previously deferred 
payment at the time of the termination. 

b. Contract Manufacturing 

The Company manufactured product and performed services for a third party under a contract manufacturing agreement which 
expired in October 2006. Contract manufacturing revenue was recognized as product was shipped and as services were performed. 
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c. Velocimmune ® Technology Licensing 

The Company enters into non-exclusive license agreements with third parties that allow the third party to utilize the Company's 
Velocimmune technology in its internal research programs. The terms of these agreements include annual, non-refundable payments 
and entitle the Company to receive royalties on any future sales of products discovered by the third party using the Company's 
Velocimmune technology. Annual, non-refundable payments under these agreements, where continuing involvement is required of 
the Company, are deferred and recognized ratably over their respective annual license periods. 

d. Product Revenue 

In February 2008, the Company received marketing approval from the FDA for ARCALYSr (rilonacept) for the treatment of CAPS. 
The Company recognizes revenue from product sales in accordance with SAB 104. Revenue from product sales is recognized when 
persuasive evidence of an arrangement exists, title to product and associated risk of loss has passed to the customer, the price is 
fixed or determinable, collection from the customer is reasonably assured, and the Company has no further performance obligations. 
Revenue and deferred revenue from product sales are recorded net of applicable provisions for prompt pay discounts, product 
returns, estimated rebates payable under governmental programs (including Medicaid), distribution fees, and other sales-related 
costs. The Company accounts for these reductions in accordance with EITF 01-9, Accounting for Considerations Given by a Vendor 
to a Customer (Including a Reseller of the Vendor's Products}, and SFAS 48, Revenue Recognition When Right of Return Exists, as 
applicable. In accordance with EITF 01-9 and SFAS 48, since the Company currently has limited historical return and rebate 
experience for ARCALYST, product sales revenues are deferred until (i) the right of return no longer exists or the Company can 
reasonably estimate returns and (ii) rebates have been processed or the Company can reasonably estimate rebates. The Company 
reviews its estimates of rebates payable each period and records any necessary adjustments in the current period's net product 
sales. 

Investment Income 

Interest income, which is included in investment income, is recognized as earned. 

Research and Development Expenses 

Research and development expenses include costs directly attributable to the conduct of research and development programs, 
including the cost of salaries, payroll taxes, employee benefits, materials, supplies, defreciation on and maintenance of research 
equipment, costs related to research collaboration and licensing agreements, the cost o services provided by outside contractors, 
including services related to the Company's clinical trials, clinical trial expenses, the full cost of manufacturing drug for use in 
research, preclinical development, and clinical trials, amounts that the Company is obligated to reimburse to collaborators for 
research and development expenses that they incur, and the allocable portions of facility costs, such as rent, utilities, insurance, 
repairs and maintenance, depreciation, and general support services. All costs associated with research and development are 
expensed as incurred. 

Clinical trial costs are a significant component of research and development expenses and include costs associated with third
party contractors. The Company outsources a substantial portion of its clinical trial activities, utilizing external entities such as 
contract research organizations, independent clinical investigators, and other third-party service providers to assist the Company 
with the execution of its clinical studies. For each clinical trial that the Company conducts, certain clinical trial costs are expensed 
immediately, while others are expensed over time based on the expected total number of patients in the trial, the rate at which 
patients enter the trial, and the period over which clinical investigators or contract research organizations are expected to provide 
services. 

Clinical activities which relate principally to clinical sites and other administrative functions to manage the Company's clinical trials 
are performed primarily by contract research organizations ("CROs"). CROs typically perform most of the start-up activities for the 
Company's trials, including document preparation, site identification, screening and preparation, pre -study visits, training, and 
program management. On a budgeted basis, these startup costs are typically 10% to 20% of the total contract value. On an actual 
basis, this percentage range can be 
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significantly wider, as many of the Company's contracts are either expanded or reduced in scope compared to the original budget, 
while start-up costs for the particular trial may not change materially. These start-up costs usually occur within a few months after 
the contract has been executed and are event driven in nature. The remaining activities and related costs, such as patient monitoring 
and administration, generally occur ratably throughout the life of the individual contract or study. In the event of early termination of a 
clinical trial, the Company accrues and recognizes expenses in an amount based on its estimate of the remaining non- cancelable 
obligations associated with the winding down of the clinical trial and/or penalties. 

For clinical study sites, where payments are made periodically on a per-patient basis to the institutions performing the clinical 
study, the Company accrues on an estimated cost-per-patient basis an expense based on subject enrollment and activity in each 
quarter. The amount of clinical study expense recognized in a quarter may vary from period to period based on the duration and 
progress of the study, the activities to be performed by the sites each quarter, the required level of patient enrollment, the rate at 
which patients actually enroll in and drop-out of the clinical study, and the number of sites involved in the study. Clinical trials that 
bear the greatest risk of change in estimates are typically those that have a significant number of sites, require a large number of 
patients, have complex patient screening requirements, and span multiple years. During the course of a trial, the Company adjusts its 
rate of clinical expense recognition if actual results differ from the Company's estimates. The Company's estimates and assumptions 
for clinical expense recognition could differ significantly from its actual results, which could cause material increases or decreases 
in research and development expenses in future periods when the actual results become known. 

Stock-based Employee Compensation 

Effective January 1, 2006, the Company adopted the provisions of SFAS 123R, Share-Based Payment, which is a revision of SFAS 
123, Accounting for Stock-Based Compensation. SFAS 123R focuses primarily on accounting for transactions in which an entity 
obtains employee services in share-based payment transactions, and requires the recognition of compensation expense in an 
amount equal to the fair value of the share- based payment (including stock options and restricted stock) issued to employees. SFAS 
123R requires companies to estimate, at the time of grant, the number of awards that are expected to be forfeited and to revise this 
estimate, if necessary, in subsequent periods if actual forfeitures differ from those estimates. Effective January 1, 2005 and prior to 
the Company's adoption of SFAS 123R, the Company recognized the effect of forfeitures in stock-based compensation cost in the 
period when they occurred, in accordance with SFAS 123. Upon adoption of SFAS 123R effective January 1, 2006, the Company was 
required to record a cumulative effect adjustment to reflect the effect of estimated forfeitures related to outstanding awards that 
were not expected to vest as of the SFAS 123R adoption date. This adjustment reduced the Company's loss by $0.8 million and is 
included in the Company's operating results in 2006 as a cumulative-effect adjustment of a change in accounting principle. 

Income Taxes 

The Company recognizes deferred tax liabilities and assets for the expected future tax consequences of events that have been 
included in the financial statements or tax returns. Under this method, deferred tax liabilities and assets are determined on the basis 
of the difference between the tax basis of assets and liabilities and their respective financial reporting amounts ("temporary 
differences") at enacted tax rates in effect for the years in which the differences are expected to reverse. A valuation allowance is 
established for deferred tax assets for which realization is uncertain. 

Comprehensive Income (Loss) 

The Company presents comprehensive income (loss) in accordance with SFAS 130, Reporting Comprehensive Income. 
Comprehensive income (loss) of the Company includes net income (loss) adjusted for the change in net unrealized gain or loss on 
marketable securities. The net effect of income taxes on comprehensive income (loss) is immaterial. Comprehensive losses for the 
years ended December 31, 2008, 2007, and 2006 have been included in the Statements of Stockholders' Equity. 
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Concentration of Credit Risk 

Financial instruments which potentially subject the Company to concentrations of credit risk consist of cash, cash equivalents, 
marketable securities (see Note 3), and receivables from sanofi-aventis and Bayer HealthCare (see Note 4). 

Per Share Data 

Net income (loss) per share, basic and diluted, is computed on the basis of the net income (loss) for the period divided by the 
weighted average number of shares of Common Stock and Class A Stock outstanding during the period. Basic net income (loss) per 
share excludes restricted stock awards until vested. Diluted net income per share is based upon the weighted average number of 
shares of Common Stock and Class A Stock outstanding, and of common stock equivalents outstanding when dilutive. Common stock 
equivalents include: (i) outstanding stock options and restricted stock awards under the Company's Long-Term Incentive Plans, 
which are included under the "treasury stock method" when dilutive, and (ii) Common Stock to be issued under the assumed 
conversion of the Company's formerly outstanding convertible senior subordinated notes, which are included under the "if-converted 
method" when dilutive. The computation of diluted net loss per share for the years ended December 31, 2008, 2007, and 2006 does 
not include common stock equivalents, since such inclusion would be antidilutive. 

Risks and Uncertainties 

Developing and commercializing new medicines entails significant risk and expense. Since its inception, the Company has not 

generated any significant sales or profits from the commercialization of ARCALYST® (rilonacept) or any of the Company's other 
product candidates. Before revenues from the commercialization of the Company's current or future product candidates can be 
realized, the Company (or its collaborators) must overcome a number of hurdles which include successfully completing research 
and development and obtaining regulatory approval from the FDA and regulatory authorities in other countries. In addition, the 
biotechnology and pharmaceutical industries are rapidly evolving and highly competitive, and new developments may render the 
Company's products and technologies uncompetitive or obsolete. The Company may be subject to legal claims by third parties 
seeking to enforce patents to limit or prohibit the Company from marketing or selling its products. The Company is also dependent 
upon the services of its employees, consultants, collaborators, and certain third-party suppliers, including single-source unaffiliated 
third-party suppliers of certain raw materials and equipment. Regeneron, as licensee, licenses certain technologies that are 
important to the Company's business which impose various obligations on the Company. If Regeneron fails to comply with these 
requirements, licensors may have the right to terminate the Company's licenses. 

The Company has generally incurred net losses and negative cash flows from operations since its inception. Revenues to date 
have principally been limited to (i) up-front, license, milestone, and reimbursement payments from the Company's collaborators and 
other entities related to the Company's development activities and technology platforms, (ii) payments for past contract 
manufacturing activities, (iii) ARCALYST product sales, and (iv) investment income. Contract research and development revenue in 
2008 was primarily earned from sanofi-aventis and Bayer HealthCare under collaboration agreements (see Note 10 for the terms of 
these agreements). These collaboration agreements contain early termination provisions that are exercisable by sanofi-aventis or 
Bayer HealthCare, as applicable. 

Use of Estimates 

The preparation of financial statements in conformity with generally accepted accounting principles requires management to make 
estimates and assumptions that affect the amounts reported in the financial statements and accompanying notes. Actual results could 
differ from those estimates. Estimates which could have a significant impact on the Company's financial statements include: 

• Periods over which payments, including non-refundable up-front, license, and milestone payments, are recognized as revenue 
in connection with collaboration and other agreements to develop and commercialize product candidates and utilize the 
Company's technology platforms. 
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• Product rebates and returns in connection with the recognition of revenue from product sales. 

• Periods over which certain clinical trial costs, including costs for clinical activities performed by contract research 
organizations, are recognized as research and development expenses. 

• The fair value of stock options on their date of grant using the Black-Scholes option-pricing model, based on assumptions 
with respect to (a) expected volatility of the Company's Common Stock price, (b) the periods of time for which employees and 
members of the Company's board of directors are expected to hold their options prior to exercise (expected lives), (c) 
expected dividend yield on the Company's Common Stock, and (d) risk-free interest rates, which are based on quoted U.S. 
Treasury rates for securities with maturities approximating the options' expected lives. In addition, in connection with the 
recognition of stock-based employee compensation expense, the Company is required to estimate, at the time of grant, the 
number of stock option awards that are expected to be forfeited. 

• The Company's determination of whether marketable securities are other than temporarily impaired. The Company conducts a 
quarterly review of its portfolio of marketable securities, using both quantitative and qualitative factors, to determine, for 
securities whose current fair value is less than their cost, whether the decline in fair value below cost is other-than
temporary. In making this determination, the Company considers factors such as the length of time and the extent to which fair 
value has been less than cost, financial condition and near-term prospects of the issuer, recommendations of investment 
advisors, and forecasts of economic, market, or industry trends. This review process also includes an evaluation of the 
Company's ability and intent to hold individual securities until they mature or their full value can be recovered. This review is 
subjective and requires a high degree of judgment. 

• Useful lives of property, plant, and equipment. 

• The extent to which deferred tax assets and liabilities are offset by a valuation allowance. 

Future Impact of Recently Issued Accounting Standards 

In November 2007, the Emerging Issues Task Force issued Statement No. 07 -1, Accounting for Collaborative Arrangements 
(" EITF 07 - 1 "). EITF 07 -01 defines collaborative arrangements and establishes reporting requirements for transactions between 
participants in a collaborative arrangement and between participants in the arrangement and third parties. EITF 07 - 1 also establishes 
the appropriate income statement presentation and classification for joint operating activities and payments between participants, as 
well as the sufficiency of the disclosures related to these arrangements. EITF 07 - 1 is effective for fiscal years beginning after 
December 15, 2008, and will be applied retrospectively as a change in accounting principle for collaborative arrangements existing at 
the effective date. The Company is required to adopt EITF 07-1 for the fiscal year beginning January 1, 2009. Management does not 
anticipate that the adoption of EITF 07-1 will have a material impact on the Company's financial statements. 

In March 2008, the Financial Accounting Standards Board ("FASB") issued SFAS 161, Disclosures about Derivative Instruments 
and Hedging Activities - an Amendment of FASB Statement 133. SFAS 161 enhances required disclosures regarding derivatives and 
hedging activities, including enhanced disclosures regarding how (a) an entity uses derivative instruments, (b) derivative instruments 
and related hedged items are accounted for under SFAS 133, Accounting for Derivative Instruments and Hedging Activities, and (c) 
derivative instruments and related hedged items affect an entity's financial position, financial performance, and cash flows. SFAS 161 
is effective for fiscal years and interim periods beginning after November 15, 2008. The Company is required to adopt SFAS 161 for 
the fiscal year beginning January 1, 2009. Management does not anticipate that the adoption of SFAS 161 will have a material impact on 
the Company's financial statements. 

In April 2008, the FASB issued FASB Staff Position ("FSP") FAS 142-3, Determination of the Useful Life of Intangible Assets. This 
FSP amends the factors that should be considered in developing renewal or extension assumptions used to determine the useful life 
of a recognized intangible asset under SFAS 142, Goodwill and Other Intangible Assets. The intent of this FSP is to improve the 
consistency between the useful life of a recognized intangible asset under SF AS 142 and the period of expected cash flows used to 
measure the fair value of the asset 
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under SFAS 141R under this and other generally accepted accounting principles ("GAAP"). This FSP is effective for fiscal years 
beginning after December 15, 2008. Early adoption is prohibited. The Company is required to adopt FSP FAS 142-3 for the fiscal year 
beginning January 1, 2009. Management does not anticipate that the adoption of this FSP will have a material impact on the Company's 
financial statements. 

3. Marketable Securities 

Marketable securities at December 31, 2008 and 2007 consisted of debt securities, as detailed below, and, in 2008, equity 
securities whose fair value was $3. 7 million and cost was $4.1 million. The following tables summarize the amortized cost basis of 
debt securities included in marketable securities, the aggregate fair value of those securities, and gross unrealized holding gains 
and losses on those securities at December 31, 2008 and 2007: 

At December 31, 2008 

Amortized 

Cost Basis 

Fair 

Value 

Unrealized Holding 

Gains (Losses) Net 

Miwmii§i!l~ffii.i!il§i!y~oc:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 
U.S. government obligations $ 170,993 $172,253 $1,260 $1,260 

:::::::::::::::::1tiri2ti~imP:~iittttttttttttttttttttttttttttttttttttttttttttttttttttttttt::~@Iiiiitt:t:Miiij~:[tttt:t::~:§t::::@tJiitittttJiit1= 
Asset-backed securities 16,939 16,248 (691) (691) 

]i]]J@ltii@i.lmi.ifiijg~il~i~~I@9.~&tiM~~jjiij]MU~jjj~f gt.l.Ii.iti,gfob]]]]]]]]]]]]]]]Urn1t]]]]]]It~l!]]]]i!i]§g]]]]]]]]]]]]i]]!@2] 
226,567 226,954 1,335 (948) 387 

@Mµlfi,~~~iJ~~li~i.i!Miiill.]ir~!]f!liHJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJ] 
U.S. government guaranteed corporate bonds 29,853 29,811 82 (124) (42) 

]]]]@ilifi\]~M~9.i#\b]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]jgl.11@]]]]]mH!M]]]]]!tz]]]i]]Jgg[]]]]]!~i?:) 
Asset- backed securities 1,821 1,556 (265) (265) 

::::::::::::::::::::w;l]l~t#-IH~Yllm,~]M~iii~tw.l~ij]jMtml~f gjµf iiiMnl]]]]]]]]]]]!]]]j]]!~I?.iij]]i]]J@iwijij]]]]]?.!fi]]i]i]i]i]i]i]]]]J] ?!$.] 
47,416 47,350 432 (498) (66) 

At December 31, 2007 

Mifm1tr§ii!!~µilifililiilxil!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i 
U.S. government obligations $ 50,386 $ 50,475 $ 89 $ 89 

JJJJ@iMi.lit.iil~]n.Mi~il[iiiliJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJ:JJ!i@IiliJ!JJJ@iil~i!JJJJJit~!J!JiJJitH!Jt:JJ!J!:§,2] 
Asset-backed securities 32,671 32,388 42 (325) (283) 

]]]]mli¥M■ftl~MU~9.-t§§ij]ii~mM@ii~~]i.iMti~Ji]iiii.l.ti2.im]]]]]]]]]]]]]]]]ili!l@l]]]]!Ui@il]]]]i]i]!ti::::::::::::::::::::::::::::::::~rfi!]]]]]!;g] 
Commercial paper 64,846 64,870 25 (1) 24 

i:i:i:i:i:i:i:i:i:i:9,rir.~i!i,~i:ll:ijt,pqiii:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:]]]I]ij:@ij@]i:i:!f ]jrni@]ij]:if i]i]i]i](:i:i:/]jjjii?.[:i:i:i:i:i:/]I]@ij 
267,604 267,532 ~ ~ ___!!l) 

MilMi~~Ii~miliii.lJm.mtwmi~I~]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]] 
Corporate and municipal bonds 49,724 49,947 289 (66) 223 

:::::::::::::::::::miliiHiisiiiiiiiMr~i~ilf]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]!~Iiil]]]]]g;!~l~]]!]i]i]ii~I]]]]1Hi~I]]]]Mirni 
U.S. government guaranteed collateralized mortgage obligations 7,346 7,485 139 139 

]]]]qgiji.ffiitsi,~m@i~!E]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]t::iil!i!i!i!i!i!i!i!i!i!i!i!MI~ll]]]]]]]]i]i]]]]]]]]]]]]]]]] 
77,971 78,222 462 (211) 251 
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REGENERON PHARMACEUTICALS, INC. 
NOTES TO FINANCIAL STATEMENTS (Continued) 

For the years ended December 31, 2008, 2007, and 2006 
(Unless otherwise noted dollars in thousands except per share data) 

At December 31, 2008, marketable securities included an additional unrealized holding loss of $0.4 million related to one equity 
security in the Company's marketable securities portfolio. At December 31, 2007, cash equivalents included an unrealized holding 
loss of $9 thousand. 

The following table shows the fair value of the Company's marketable securities that have unrealized losses and that are deemed 
to be only temporarily impaired, aggregated by investment category and length of time that the individual securities have been in a 
continuous unrealized loss position, at December 31, 2008 and 2007. The debt securities listed at December 31, 2008 mature at 
various dates through December 2011. 

At December 31, 2008 

Less than 12 Months 

Fair Value 

Unrealized 

Loss 

12 Months or Greater 

Fair Value 

Unrealized 

Loss Fair Value 

Total 

Unrealized 

Loss 

@itilit!Iiiiii]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]Hm@i~f]]]]]]]!~iiH]]]]]!]i]i~Iiii]]]]]]@i]frii!]]]]]!H!i;Jmii]]]]]]!i!]]iiii) 
Government guaranteed 

corporate bonds 11,300 (124) 11,300 (124) 

i~ijiii~iiiii~H~iiw.1.!t~i~t:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::tirngg]]]]]]]]i]i1fa]]]]]]]iI!m!9.1:]!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!]i§l]]!i!i!i!i!i!i!i!i!i!i!i!]]ir;iiI]!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!]]ij§§fai 
Equity securities 3,608 (436) ·===· 3,608 (436) 

At December 31, 2007 

olMitlt.iilmW.JwJ.iw.iMmiii!]]]]]]]]]]]]]]]]]]]!M~iiizil!]]]]]!]l]iii[]]]]]]!]!l)iiiM]]]]]fi!]]1fj]]]]]fjJg;qjij]]]i]i]]i]i]!]ijij[j 
Asset backed securities 18,674 (360) 5,566 (109) 24,240 (469) 

:::::::::::::::::P.!msi:i.~*i:lr::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::m:;;;1::::::::::::::::::::::::::::::::::::::::::::::::::rn1::::::::::::::::::::::::::::::::::::::::,;§11::::::::::::::::::::::::::::::::::::::::::::::::::::::::~r1:::::: 
Commercial paper 14,950 (2) 14,950 (2) 

1ia~t~im,mii::1,~1$.rn:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::rnrniatJtJJJ:t:t:ti2[tJt:tJ:t:t:t:ttf ttJtJtt:t:t:t:ttJtJJJ:ttirniittJt:tr:t:t:ttJ2@: 
$79,821 $(453) $15,446 $(117) $95,267 $ (570) 

Realized gains and losses are included as a component of investment income. For the year ended December 31, 2008, realized 
gains on sales of marketable securities totaled $1.2 million and realized losses on sales of marketable securities were not 
significant. For the years ended December 31, 2007 and 2006, realized gains and losses on sales of marketable securities were not 
significant. In computing realized gains and losses, the Company computes the cost of its investments on a specific identification 
basis. Such cost includes the direct costs to acquire the security, adjusted for the amortization of any discount or premium. 

In September 2006, the FASB issued SFAS 157, Fair Value Measurements. SFAS 157 defines fair value, establishes a framework 
for measuring fair value in accordance with accounting principles generally accepted in the United States, and expands disclosures 
about fair value measurements. The Company adopted the provisions of SFAS 157 for financial instruments as of January 1, 2008. 
Although the adoption of SFAS 157 did not materially impact the Company's financial condition, results of operations, or cash flows, 
the Company is now required to provide additional disclosures as part of its financial statements. In addition, in October 2008, the 
FASB issued FSP 157-3, Determining the Fair Value of a Financial Asset When the Market for That Asset Is Not Active, which 
clarifies the application of SF AS 157 in a market that is not active. FSP 15 7 -3 also reaffirms the notion of fair value as an exit price as 
of the measurement date. FSP 15 7 - 3 was effective upon issuance for financial statements that had not yet been issued and adopted 
by the Company for the year ended December 31, 2008. 

SFAS 157 establishes a three-tier fair value hierarchy, which prioritizes the inputs used in measuring fair value. The three tiers are 
Level 1, defined as observable inputs such as quoted prices in active markets; Level 2, defined as inputs other than quoted prices in 
active markets that are either directly or indirectly observable; and Level 3, defined as unobservable inputs in which little or no 
market data exists, therefore requiring an entity to develop its own assumptions. 
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REGENERON PHARMACEUTICALS, INC. 
NOTES TO FINANCIAL STATEMENTS (Continued) 

For the years ended December 31, 2008, 2007, and 2006 
(Unless otherwise noted dollars in thousands except per share data) 

The Company's assets that are measured at fair value on a recurring basis, and that are subject to the disclosure requirements of 
SFAS 157 at December 31, 2008, were as follows: 

Description 

Fair Value at 

December 3 I , 

2008 

Fair Value Measurements at Reporting Date Using 

Quoted Prices in 

Active Markets for 

Identical Assets 

(Level I) 

Significant Other 

Observable Inputs 

(Level 2) 

Significant 

Unobservable 

Inputs 

(Level 3) 

Marketable securities included in Level 2 above were valued using a market approach utilizing prices and other relevant 
information generated by market transactions involving identical or comparable assets. During the year ended December 31, 2008, 
deterioration in the credit quality of a marketable security from one issuer subjected the Company to the risk of not being able to 
recover the security's principal value. As a result, the Company recognized a $ 1.8 million charge related to this Level 2 marketable 
security, which the Company considered to be other than temporarily impaired. 

Marketable securities included in Level 3 above were valued using information provided by the Company's investment advisors, 
including quoted bid prices which take into consideration the securities' current lack of liquidity. During the year ended December 31, 
2007, deterioration in the credit quality of marketable securities from two issuers subjected the Company to the risk of not being able 
to recover the full principal value of these securities. As a result, the Company recognized a $5.9 million charge related to these 
marketable securities, which the Company considered to be other than temporarily impaired. During the year ended December 31, 
2008, the Company recognized an additional $0.7 million other-than-temporary impairment charge related to one of these marketable 
securities. 

Changes in marketable securities included in Level 3 above during the twelve month period ended December 31, 2008 were as 
follows: 

Level 3 

Marketable 

Securities 

,;wli&.l!);@µ#.@Iitii@@i!J!J!J!J!J!J!J!J!J!J!J!J!J!J!J!J!J!J!J!J!J!J!J!JJ!Hiij~qf t 
Settlements (8,194) 

iiiw,ilfi~ijw.JJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJ!J]I@11J!I 
Impairments (700) 

1~w.l.11::::11i~w.:,~~:::~:~:i:::~1Q.1:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::ittf@~t::::::: 

There were no unrealized gains or losses related to the Company's Level 3 marketable securities for the year ended December 
31, 2008. In addition, there were no purchases of Level 3 marketable securities and no transfers of marketable securities between 
the Level 2 and Level 3 classifications during the period. 

As described in Note 2 above under "Use of Estimates", on a quarterly basis, the Company reviews its portfolio of marketable 
securities, using both quantitative and qualitative factors, to determine if declines in fair value below cost are other-than-temporary. 
As a result of these quarterly reviews, in 2008 and 2007, the Company recorded charges for other-than-temporary impairment of its 
marketable securities totaling $2.5 million and $5.9 million, respectively, as described above, which are included as a component of 
investment income. However, the current economic environment, the deterioration in the credit quality of some of the issuers of 
securities that the Company holds, and the recent volatility of securities markets increase the risk that there could be further 
declines in the market value of marketable securities in the Company's investment portfolio and that such declines could result in 
additional charges against income in future periods for other-than-temporary impairments, and such amounts could be material. 
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REGENERON PHARMACEUTICALS, INC. 
NOTES TO FINANCIAL STATEMENTS (Continued) 

For the years ended December 31, 2008, 2007, and 2006 
(Unless otherwise noted dollars in thousands except per share data) 

4. Accounts Receivable 

Accounts receivable as of December 31, 2008 and 2007 consist of the following: 

2008 2007 

iiimii.~fr.t!mrniijifii~li.vitW:ij]~ij~fNitiHm:gEJ:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::t:~ iiI@9.@IJ]!HW!?:1.1: 
Receivable from Bayer HealthCare (see Note 10) 2,797 

oiijf t::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::r:::::::::i::i.Ui.U]]]f ]:;l.Hii 
$35,212 $18,320 

5. Property, Plant, and Equipment 

Property, plant, and equipment as of December 31, 2008 and 2007 consist of the following: 

2008 2007 

mlijJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJ!ijJJ;.fM!zt!Ji!Jjff@l!M@I 
Building and improvements 74,343 66,208 

w.iij~ijiij~ijJfilfflipiijmin.1::::::::::::::::::::::::1:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::tirn@@t:::::::::::::::::t:tJiiji@J 
Construction-in-progress 24,520 4,677 

1:.wiritPiI¥iJ~tir::1v~1w1r:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::t1:~:;i@itt::::::::::::::rnJrnir) 
Furniture, computer and office equipment, and other 7,501 6,080 

JJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJ:J]i!U~ijiJJJJ:]!ii@ilf 
Less, accumulated depreciation and amortization (99,283) (96,477) 

::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::]J~#Iiiif ::::::::::::::::lt::rn~tli~M:: 

Construction-in-progress at December 31, 2008 included $13.4 million of tenant improvement and equipment costs in connection 
with the Company's new leased facilities in Tarrytown, New York that are currently under construction. See Note 9a. 

Depreciation and amortization expense on property, plant, and equipment amounted to $10.6 million, $10.4 million, and $14.3 million 
for the years ended December 31, 2008, 2007, and 2006, respectively. Included in these amounts was $0.7 million of depreciation and 
amortization expense related to contract manufacturing that was capitalized into inventory for the year ended December 31, 2006. 

6. Accounts Payable and Accrued Expenses 

Accounts payable and accrued expenses as of December 31, 2008 and 2007 consist of the following: 

2008 2007 

miiimi.mir;;;,,m:ttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttt:~t1rniiitt:::,1i;ij:~ 
Payable due to Bayer HealthCare (see Note 10) 9,799 4,892 

m.ili~IJiMiiiit:;mt:tiiirn1&mi.itttttttttttttttttttttttttttttttttttttttttttttttttttttttttttt1:~mim:1t1::m;:~JJ 
Accrued clinical trial expense 4,273 5,609 

$.¢:@ro.1ij:::ijtlv~@!tiin~m:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::rn:;ijigIJ:::::::t::::@i1i:r 
Interest payable on convertible notes ~=~ 2,292 

:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i!Hfi::]!11!:i:i:i:i:i:!iiii;iii~ 
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7. Deferred Revenue 

REGENERON PHARMACEUTICALS, INC. 
NOTES TO FINANCIAL STATEMENTS (Continued) 

For the years ended December 31, 2008, 2007, and 2006 
(Unless otherwise noted dollars in thousands except per share data) 

Deferred revenue as of December 31, 2008 and 2007 consists of the following: 

2008 2007 

@µffiij~i!lit~~ii!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 
Received from sanofi-aventis (see Note 10) $ 21,390 $ 18,855 

i]]Iiiii.m.Iwiijfiiii.Hii@ii@li]iiiirniMiiiii~]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]H1Iii1]]]!]!:]:iiHm 
Received for technology license agreements (see Note 11) 11,579 11,579 

::::::::::::::;oo~r ::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::~::1i:m::::::::::::::::::::::::::::::::::::::iji:~ 

$ 47,504 $ 44,432 

µijlBt.irm.i!@B@ll!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 
Received from sanofi-aventis (see Note 10) $105,586 $126,431 
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$162,421 $192,327 

8. Stockholders Equity 

The Company's Restated Certificate of Incorporation provides for the issuance of up to 40 million shares of Class A Stock, par 
value $0.001 per share, and 160 million shares of Common Stock, par value $0.001 per share. Shares of Class A Stock are 
convertible, at any time, at the option of the holder into shares of Common Stock on a share-for-share basis. Holders of Class A 
Stock have rights and privileges identical to Common Stockholders except that each share of Class A is entitled to ten votes per 
share, while each share of Common Stock is entitled to one vote per share. Class A Stock may only be transferred to specified 
Permitted Transferees, as defined. Under the Company's Restated Certificate of Incorporation, the Company's board of directors (the 
"Board") is authorized to issue up to 30 million shares of preferred stock, in series, with rights, privileges, and qualifications of each 
series determined by the Board. 

In November 2006, the Company completed a public offering of 7.6 million shares of Common Stock at a price of $23.03 per share 
and received proceeds, after expenses, of $17 4.6 million. 

In September 2003, sanofi-aventis purchased 2,799,552 newly issued, unregistered shares of the Company's Common Stock for 
$45.0 million. See Note 10. 

In December 2007, sanofi-aventis purchased 12 million newly issued, unregistered shares of the Company's Common Stock for an 
aggregate cash price of $312.0 million. As a condition to the closing of this transaction, sanofi-aventis entered into an investor 
agreement with the Company. Under the investor agreement, sanofi-aventis has three demand rights to require the Company to use 
all reasonable efforts to conduct a registered underwritten public offering with respect to shares of the Company's Common Stock 
beneficially owned by sanofi-aventis immediately after the closing of the transaction. Until the later of the fifth anniversaries of the 
expiration or earlier termination of the License and Collaboration Agreement under the Company's antibody collaboration with sanofi
aventis (see Note 10) and the Company's collaboration agreement with sanofi-aventis for the development and commercialization of 
aflibercept (see Note 10), sanofi-aventis will be bound by certain "standstill" provisions. These provisions include an agreement not 
to acquire more than a specified percentage of the outstanding shares of the Company's Class A Stock and Common Stock. The 
percentage is currently 25% and will increase to 30% after December 20, 2011. Sanofi-aventis has also agreed not to dispose of any 
shares of the Company's Common Stock that were beneficially owned by sanofi-aventis immediately after the closing of the 
transaction until December 20, 2012, subject to certain limited exceptions. Following December 20, 2012, sanofi-aventis will be 
permitted to sell shares of the Company's Common Stock (i) in a registered underwritten public offering undertaken pursuant to the 
demand registration rights granted to sanofi-aventis and described above, subject to the underwriter's broad distribution of 
securities sold, (ii) pursuant to Rule 144 under the Securities Act and transactions exempt from registration under the Securities Act, 
subject to a volume limitation of one million shares of the Company's Common Stock every three months and a prohibition on selling 
to beneficial owners, or persons that would become beneficial owners as a result of such sale, of 5% or 
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more of the outstanding shares of the Company's Common Stock, and (iii) into an issuer tender offer, or a tender offer by a third party 
that is recommended or not opposed by the Company's Board of Directors. Sanofi-aventis has agreed to vote, and cause its 
affiliates to vote, all shares of the Company's voting securities they are entitled to vote, at sanofi-aventis' election, either as 
recommended by the Company's Board of Directors or proportionally with the votes cast by the Company's other shareholders, 
except with respect to certain change of control transactions, liquidation or dissolution, stock issuances equal to or exceeding 10% 
of the then outstanding shares or voting rights of the Company's Class A Stock and Common Stock, and new equity compensation 
plans or amendments if not materially consistent with the Company's historical equity compensation practices. The rights and 
restrictions under the investor agreement are subject to termination upon the occurrence of certain events. 

9. Commitments and Contingencies 

a. Operating Leases 

The Company currently leases laboratory and office facilities in Tarrytown, New York under operating lease agreements. In 
December 2006, the Company entered into a new operating lease agreement to lease laboratory and office space that is now under 
construction and expected to be completed in mid-2009 at the Company's current Tarrytown location, plus retain a portion of the 
Company's existing space. In October 2007 and September 2008, the Company amended the December 2006 operating lease 
agreement to increase the amount of new and existing space to be leased. The term of the lease commenced effective June 30, 
2008 and will expire in June 2024. Under the new lease the Company also has various options and rights on additional space at the 
Tarrytown site, and will continue to lease its present facilities until the new facilities are ready for occupancy. In addition, the lease 
contains three renewal options to extend the term of the lease by five years each and early termination options for the Company's 
retained facilities only. The lease provides for monthly payments over the term of the lease related to the Company's retained 
facilities, the costs of construction and tenant improvements for the Company's new facilities, and additional charges for utilities, 
taxes, and operating expenses. 

In connection with the new lease agreement, in December 2006, the Company issued a letter of credit in the amount of $1.6 million 
to its landlord, which is collateralized by a $1.6 million bank certificate of deposit. The certificate of deposit has been classified as 
restricted cash at December 31, 2008 and 2007. 

In November 2007, the Company entered into a new operating sublease for additional office space in Tarrytown, New York. The 
lease expires in September 2009 and contains two renewal options to extend the term of the sublease by three months each. In April 
2008, the Company entered into a new operating sublease for additional office space located in Tarrytown, New York. The lease 
expires in March 2010 and contains one renewal option to extend the term of the sublease by six months. In October 2008 the 
Company entered into a new sublease with sanofi-aventis U.S. Inc. for office space in Bridgewater, New Jersey. The lease 
commences in January 2009 and expires in July 2011. 

The Company formerly leased manufacturing, office, and warehouse facilities in Rensselaer, New York under an operating lease 
agreement. The lease provided for base rent plus additional rental charges for utilities, taxes, and operating expenses, as defined. In 
June 2007, the Company exercised a purchase option under the lease and, in October 2007, purchased the land and building. 

The Company leases certain laboratory and office equipment under operating leases which expire at various times through 2011. 
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Based, in part, upon budgeted construction and tenant improvement costs related to our new operating lease for facilities that are 
under construction in Tarrytown, New York, as described above, at December 31, 2008, the estimated future minimumnoncancelable 
lease commitments under operating leases were as follows: 

December 31, Facilities Equipment Total 

@.OOW]]]]]]]i]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]!]:~]]~@qz!i!i!i!i!i!i!i:::::::t:~1Um:::::::::::::::::::::::::1t]g;Jiji~ 
2010 13,121 241 13,362 

giHJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJ:t:]:~]iiittttttrn~ittttttti~iiI~:ii 
2012 13,428 13,428 
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Thereafter 166,973 166,973 

::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::t;i~irnii:::::::::::::::::::::::\timt :::::::::::::::::::::::i.~?.ioiotR 

Rent expense under operating leases was: 

Year Ending December 31, Facilities Equipment Total 

;2iiJJJJJJJJJJJJJJJJ!JJ]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]:JHg:::~::m::::::::::::::::::::::t~1liMJJ!Ji]Hi~MiliiI 
2007 4,632 363 4,995 

i@2if]JJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJMi@;fJJJJJ!IMiri::::::::::::::::::::::::::::ti~I1:ii 
As described above, the term of the Company's operating lease for its new facilities in Tarrytown, New York commenced in mid-

2008; as a result, the Company began recognizing rent expense in connection with this new lease, even though actual rent payments 
will not commence until August 2009. In addition to its rent expense for various facilities, the Company paid additional rental charges 
for utilities, real estate taxes, and operating expenses of $8.4 million, $8.8 million, and $8. 7 million for the years ended December 31, 
2008, 2007, and 2006, respectively. 

b. Convertible Debt 

In October 2001, the Company issued $200.0 million aggregate principal amount of convertible senior subordinated notes 
("Notes") in a private placement for proceeds to the Company of $192. 7 million, after deducting the initial purchasers' discount and 
out-of-pocket expenses (collectively, "Deferred Financing Costs"). The Notes bore interest at 5.5% per annum, payable semi
annually, and matured on October 17, 2008. Deferred Financing Costs, which were included in other assets, were amortized as 
interest expense over the period from the Notes' issuance to stated maturity. During the second and third quarters of 2008, the 
Company repurchased $82.5 million in principal amount of the Notes for $83.3 million and recognized a $0.9 million loss on early 
extinguishment of debt, representing the premium paid on the Notes plus related unamortized Deferred Financing Costs. The 
remaining $117.5 million of outstanding Notes were repaid in full upon their maturity in October 2008. 

c. Research Collaboration and Licensing Agreements 

As part of the Company's research and development efforts, the Company enters into research collaboration and licensing 
agreements with related and unrelated companies, scientific collaborators, universities, and consultants. These agreements contain 
varying terms and provisions which include fees and milestones to be paid by the Company, services to be provided, and ownership 
rights to certain proprietary technology developed under the agreements. Some of the agreements contain provisions which require 
the Company to pay royalties, as defined, at rates that range from 0.25% to 16.5%, in the event the Company sells or licenses any 
proprietary products developed under the respective agreements. 

Certain agreements under which the Company is required to pay fees permit the Company, upon 30 to 90- day written notice, to 
terminate such agreements. With respect to payments associated with these agreements, the Company incurred expenses of $3.5 
million, $1.0 million, and $1.1 million for the years ended December 31, 2008, 2007, and 2006, respectively. 
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In connection with the Company's receipt of marketing approval from the FDA for ARCALYST® (rilonacept) for the treatment of 
CAPS, in 2008, the Company commenced paying royalties under various licensing agreements based on ARCALYST net product 
sales. For the year ended December 31, 2008, ARCALYST royalties totaled $0.6 million and are included in cost of goods sold. 

In July 2008, the Company and Cellectis S.A. ("Cellectis") entered into an Amended and Restated Non-Exclusive License 
Agreement (the "Cellectis Agreement"). The Cellectis Agreement resolved a dispute between the parties related to the interpretation 
of a license agreement entered into by the parties in December 2003 pursuant to which the Company licensed certain patents and 
patent applications from Cellectis. Pursuant to the Cellectis Agreement, in July 2008, the Company made a non-refundable $12.5 
million payment to Cellectis (the "Cellectis Payment") and agreed to pay Cellectis a low single -digit royalty based on revenue 
received by the Company from any future licenses or sales of the Company's VelociGene® or Veloclmmune® products and services. 
No royalties are payable with respect to the Company's Veloclmmune license agreements with AstraZeneca UK Limited 
("AstraZeneca") and Astellas Pharma Inc. ("Astellas") or the Company's November 2007 collaboration with sanofi-aventis. Moreover, 
no royalties are payable on any revenue from commercial sales of antibodies from the Company's Veloclmmune technology. 

The Company began amortizing the Cellectis Payment in the second quarter of 2008 in proportion to past and future anticipated 
revenues under the Company's license agreements with AstraZeneca and Astellas and the Discovery and Preclinical Development 
Agreement under the Company's November 2007 collaboration with sanofi-aventis. In 2008, the Company recognized $2. 7 million of 
expense in connection with the Cellectis Payment. 

10. Research and Development Agreements 

The Company has entered into various agreements related to its activities to develop and commercialize product candidates and 
utilize its technology platforms. Amounts earned by the Company in connection with these agreements, which were recognized as 
contract research and development revenue, totaled $192.2 million, $96.6 million, and $51.1 million in 2008, 2007, and 2006, 
respectively. Total Company incurred expenses associated with these agreements, which include reimbursable and non
reimbursable amounts, an allocable portion of general and administrative costs, and cost-sharing of a collaborator's development 
expenses, where applicable (see Bayer HealthCare below), were $230.6 million, $108.2 million and $43.4 million in 2008, 2007, and 
2006, respectively. Significant agreements of this kind are described below. 

a. The sanofi-aventis Group 

Aflibercept 

In September 2003, the Company entered into a collaboration agreement (the "Aventis Agreement") with Aventis Pharmaceuticals 
Inc. (predecessor to sanofi-aventis U.S.), to jointly develop and commercialize aflibercept. In connection with this agreement, 
sanofi-aventis made a non-refundable up-front payment of $80.0 million and purchased 2,799,552 newly issued unregistered shares 
of the Company's Common Stock for $45.0 million. 

In January 2005, the Company and sanofi-aventis amended the Aventis Agreement to exclude intraocular delivery of aflibercept to 
the eye ("Intraocular Delivery") from joint development under the agreement, and product rights to aflibercept in Intraocular Delivery 
reverted to Regeneron. In connection with this amendment, sanofi-aventis made a $25.0 million non-refundable payment to Regeneron 
(the "Intraocular Termination Payment") in January 2005. 

In December 2005, the Company and sanofi-aventis amended the Aventis Agreement to expand the territory in which the 
companies are collaborating on the development of aflibercept to include Japan. In connection with this amendment, sanofi-aventis 
agreed to make a $25.0 million non-refundable up-front payment to the Company, which was received in January 2006. Under the 
Aventis Agreement, as amended, the Company and sanofi-aventis will share co-promotion rights and profits on sales, if any, of 
aflibercept outside of Japan, for disease indications included in the companies' collaboration. The Company is entitled to a royalty of 
approximately 35% on annual sales of aflibercept in Japan, subject to certain potential adjustments. The Company may also receive 
up to $400 million in milestone 
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payments upon receipt of specified marketing approvals, including up to $360 million in milestone payments related to the receipt of 
marketing approvals for up to eight aflibercept oncology and other indications in the United States or the European Union and up to 
$40 million related to receipt of marketing approvals for up to five aflibercept oncology indications in Japan. 

Under the Aventis Agreement, as amended, agreed upon worldwide development expenses incurred by both companies during 
the term of the agreement will be funded by sanofi-aventis. If the collaboration becomes profitable, Regeneron will be obligated to 
reimburse sanofi-aventis for 50% of these development expenses, or half of $446.5 million as of December 31, 2008, in accordance 
with a formula based on the amount of development expenses and Regeneron's share of the collaboration profits and Japan royalties, 
or at a faster rate at Regeneron's option. Regeneron has the option to conduct additional pre-Phase III studies at its own expense. In 
connection with the January 2005 amendment to the Aventis Agreement, the Intraocular Termination Payment of $25.0 million will be 
considered an aflibercept development expense and will be subject to 50% reimbursement by Regeneron to sanofi-aventis, as 
described above, if the collaboration becomes profitable. In addition, if the first commercial sale of an aflibercept product in 
Intraocular Delivery predates the first commercial sale of an aflibercept product under the collaboration by two years, Regeneron will 
begin reimbursing sanofi-aventis for up to $7.5 million of aflibercept development expenses in accordance with a formula until the 
first commercial aflibercept sale under the collaboration occurs. 

Sanofi-aventis has the right to terminate the agreement without cause with at least twelve months advance notice. Upon 
termination of the agreement for any reason, Regeneron's obligation to reimburse sanofi-aventis, for 50% of aflibercept development 
expenses will terminate, and the Company will retain all rights to aflibercept. 

Revenue related to payments from sanofi-aventis under the Aventis Agreement, as amended, is being recognized in accordance 
with SAB 104 and EITF 00-21 (see Note 2). The up-front payments received in September 2003 and January 2006, of $80.0 million and 
$25.0 million, respectively, and reimbursement of Regeneron-incurred development expenses, are being recognized as contract 
research and development revenue over the related performance period. The Company recognized $44.4 million, $4 7.1 million, and 
$47.8 million of contract research and development revenue in 2008, 2007, and 2006, respectively, in connection with the Aventis 
Agreement, as amended. At December 31, 2008 and 2007, amounts receivable from sanofi-aventis totaled $6.3 million and $10.5 
million, respectively, and deferred revenue was $52.4 million and $61.2 million, respectively, in connection with the Aventis 
Agreement. 

Antibodies 

In November 2007, the Company entered into a global, strategic collaboration (the "Antibody Collaboration") with sanofi-aventis to 
discover, develop, and commercialize fully human monoclonal antibodies. In connection with the collaboration, in December 2007, 
sanofi-aventis purchased 12 million newly issued; unregistered shares of the Company's Common Stock for $312.0 million (see Note 
8). 

The Antibody Collaboration is governed by a Discovery and Preclinical Development Agreement (the "Discovery Agreement") 
and a License and Collaboration Agreement (the "License Agreement"). The Company received a non-refundable up-front payment 
of $85.0 million from sanofi-aventis under the Discovery Agreement. In addition, sanofi-aventis will fund up to $475 million of the 
Company's research for identifying and validating potential drug discovery targets and developing fully human monoclonal antibodies 
against such targets through December 31, 2012, subject to specified funding limits of $75 million for the period from the 
collaboration's inception through December 31, 2008, and $100 million annually in each of the next four years. The Discovery 
Agreement will expire on December 31, 2012; however, sanofi- aventis has an option to extend the agreement for up to an additional 
three years for further antibody development and preclinical activities. 

For each drug candidate identified under the Discovery Agreement, sanofi-aventis has the option to license rights to the 
candidate under the License Agreement. If it elects to do so, sanofi-aventis will co-develop the drug candidate with the Company 
through product approval. If sanofi-aventis does not exercise its option to license rights to a particular drug candidate under the 
License Agreement, the Company will retain the exclusive right to develop and commercialize such drug candidate, and sanofi
aventis will receive a royalty on sales, if any. The first three therapeutic antibodies that are being co-developed by the Company and 
sanofi-aventis under the License Agreement are REGN88, REGN421, and REGN475. 
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Under the License Agreement, agreed upon worldwide development expenses incurred by both companies during the term of the 
agreement will be funded by sanofi- aventis, except that following receipt of the first positive Phase 3 trial results for a co -developed 
drug candidate, subsequent Phase 3 trial-related costs for that drug candidate ("Shared Phase 3 Trial Costs") will be shared 80% by 
sanofi-aventis and 20% by Regeneron. If the Antibody Collaboration becomes profitable, Regeneron will be obligated to reimburse 
sanofi-aventis for 50% of development expenses that were fully funded by sanofi-aventis (or half of $27.8 million as of December 31, 
2008) and 30% of Shared Phase 3 Trial Costs, in accordance with a defined formula based on the amounts of these expenses and the 
Company's share of collaboration profits from commercialization of collaboration products. 

Sanofi-aventis will lead commercialization activities for products developed under the License Agreement, subject to the 
Company's right to co-promote such products. The parties will equally share profits and losses from sales within the United States. 
The parties will share profits outside the United States on a sliding scale based on sales starting at 65% (sanofi-aventis)/35% 
(Regeneron) and ending at 55% (sanofi-aventis)/45% (Regeneron), and losses outside the United States at 55% (sanofi-aventis)/45% 
(Regeneron). In addition to profit sharing, the Company is entitled to receive up to $250 million in sales milestone payments, with 
milestone payments commencing only if and after aggregate annual sales outside the United States exceed $1.0 billion on a rolling 
12-month basis. 

Regeneron is obligated to use commercially reasonable efforts to supply clinical requirements of each drug candidate under the 
Antibody Collaboration until commercial supplies of that drug candidate are being manufactured. 

With respect to each antibody product which enters development under the License Agreement, sanofi- aventis or the Company 
may, by giving twelve months notice, opt- out of further development and/or commercialization of the product, in which event the 
other party retains exclusive rights to continue the development and/or commercialization of the product. The Company may also 
opt- out of the further development of an antibody product if it gives notice to sanofi- aventis within thirty days of the date that sanofi
aventis enters joint development of such antibody product under the License Agreement. Each of the Discovery Agreement and the 
License Agreement contains other termination provisions, including for material breach by the other party and, in the case of the 
Discovery Agreement, a termination right for sanofi-aventis under certain circumstances, including if certain minimal criteria for the 
discovery program are not achieved. Prior to December 31 , 2012, sanofi - aventis has the right to terminate the Discovery Agreement 
without cause with at least three months advance written notice; however, except under defined circumstances, sanofi-aventis 
would be obligated to immediately pay to the Company the full amount of unpaid research funding during the remaining term of the 
research agreement through December 31, 2012. Upon termination of the collaboration in its entirety, the Company's obligation to 
reimburse sanofi- aventis for development costs out of any future profits from collaboration products will terminate. Upon expiration 
of the Discovery Agreement, sanofi-aventis has an option to license the Company's Veloclmmune® technology for agreed upon 
consideration. 

In connection with the Antibody Collaboration, in August 2008, the Company entered into a separate agreement with sanofi-aventis 

to use Regeneron's proprietary VelociGene® technology platform to supply sanofi-aventis with genetically modified mammalian 
models of gene function and disease (the" VelociGene Agreement"). The VelociGene Agreement provides for minimum annual order 
quantities for the term of the agreement which extends through December 2012, for which the Company expects to receive payments 
totaling a minimum of $21.5 million. 

Revenue related to payments from sanofi- aventis under the Antibody Collaboration is being recognized in accordance with SAB 
104 and EITF 00-21 (see Note 2). The (i) $85.0 million up-front payment received in December 2007, (ii) reimbursement of 
Regeneron-incurred expenses under the Discovery and License Agreements, and (iii) $21.5 million of aggregate minimum payments 
under the VelociGene Agreement are being recognized as contract research and development revenue over the related performance 
period. In connection with the Antibody Collaboration, the Company recognized $109.6 million and $4.6 million of contract research 
and development revenue in 2008 and 2007, respectively. In addition, at December 31, 2008 and 2007, amounts receivable from 
sanofi-aventis totaled $27.0 million and $3.7 million and deferred revenue was $74.6 million and $84.1 million, respectively. 

F-23 

 
APOTEX V. REGENERON IPR2022-01524 

REGENERON EXHIBIT 2008 PAGE 4441



REGENERON PHARMACEUTICALS, INC. 
NOTES TO FINANCIAL STATEMENTS (Continued) 

For the years ended December 31, 2008, 2007, and 2006 
(Unless otherwise noted dollars in thousands except per share data) 

b. Bayer HealthCare LLC 

In October 2006, the Company entered into a license and collaboration agreement with Bayer HealthCare LLC to globally develop, 
and commercialize outside the United States, the Company's VEGF Trap for the treatment of eye disease by local administration 
("VEGF Trap-Eye"). Under the terms of the agreement, Bayer HealthCare made a non-refundable up-front payment to the Company 
of $75.0 million. In addition, the Company is eligible to receive up to $110 million in development and regulatory milestones related to 
the VEGF Trap- Eye program, of which the Company received a $20.0 million milestone payment in August 2007 in connection with the 
initiation of a Phase 3 trial of VEGF Trap-Eye in the neovascular form of age-related macular degeneration ("wet AMD"). The 
Company is also eligible to receive up to an additional $135 million in sales milestones when and if total annual sales of VEGF Trap
Eye outside the United States achieve certain specified levels starting at $200 million. 

The Company will share equally with Bayer HealthCare in any future profits arising from the commercialization of VEGF Trap- Eye 
outside the United States. If VEGF Trap-Eye is granted marketing authorization in a major market country outside the United States 
and the collaboration becomes profitable, the Company will be obligated to reimburse Bayer HealthCare out of its share of the 
collaboration profits for 50% of the agreed upon development expenses that Bayer HealthCare has incurred (or half of $63.0 million as 
of December 31, 2008) in accordance with a formula based on the amount of development expenses that Bayer HealthCare has 
incurred and the Company's share of the collaboration profits, or at a faster rate at the Company's option. Within the United States, the 
Company is responsible for any future commercialization of VEGF Trap-Eye and retains exclusive rights to any future profits from 
commercialization. 

Agreed upon VEGF Trap-Eye development expenses incurred by both companies in 2007 and 2008 under a global development 
plan, were shared as follows: 

2007: The first $50.0 million was shared equally and the Company was solely responsible for up to the next $40.0 million. 

2008: The first $70.0 million was shared equally and the Company was solely responsible for up to the next $30.0 million. 

In 2009 and thereafter, all development expenses will be shared equally. Neither party was reimbursed for any development 
expenses that it incurred prior to 2007. The Company is also obligated to use commercially reasonable efforts to supply clinical and 
commercial product requirements. 

Bayer HealthCare has the right to terminate the Bayer Agreement without cause with at least six months or twelve months 
advance notice depending on defined circumstances at the time of termination. In the event of termination of the agreement for any 
reason, the Company retains all rights to VEGF Trap-Eye. 

For the period from the collaboration's inception in October 2006 through September 30, 2007, all up-front licensing, milestone, 
and cost -sharing payments received or receivable from Bayer HealthCare had been fully deferred and included in deferred revenue 
for financial statement purposes. In the fourth quarter of 2007, Regeneron and Bayer HealthCare approved a global development plan 
for VEGF Trap-Eye in wet AMD. The plan included estimated development steps, timelines, and costs, as well as the projected 
responsibilities of and costs to be incurred by each of the companies. In addition, in the fourth quarter of 2007, Regeneron and Bayer 
HealthCare reaffirmed the companies' commitment to a DME development program and had initial estimates of development costs for 
VEGF Trap-Eye in DME. As a result, effective in the fourth quarter of 2007, the Company determined the appropriate accounting 
policy for payments from Bayer HealthCare and cost-sharing of the Company's and Bayer HealthCare's VEGF Trap-Eye development 
expenses. The $75.0 million up-front licensing payment and $20.0 million milestone payment (which was not considered substantive) 
from Bayer HealthCare are being recognized as contract research and development revenue over the related estimated performance 
period in accordance with SAB 104 and EITF 00-21 (see Note 2). In periods when the Company recognizes VEGF Trap-Eye 
development expenses that the Company incurs under the collaboration, the Company also recognizes, as contract research and 
development revenue, the portion of those VEGF Trap -Eye development expenses that is reimbursable from Bayer HealthCare. In 
periods when Bayer HealthCare incurs agreed upon VEGF Trap -Eye development expenses that benefit the collaboration and 
Regeneron, 
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the Company also recognizes, as additional research and development expense, the portion of Bayer HealthCare's VEGF Trap-Eye 
development expenses that the Company is obligated to reimburse. In the fourth quarter of 2007, the Company commenced 
recognizing previously deferred payments from Bayer HealthCare and cost-sharing of the Company's and Bayer HealthCare's 2007 
VEGF Trap-Eye development expenses through a cumulative catch-up. 

In 2008, the Company recognized $31.2 million of contract research and development revenue from Bayer HealthCare, consisting 
of $12.4 million related to the up-front licensing and milestone payments and $18.8 million related to the portion of the Company's 2008 
VEGF Trap-Eye development expenses that was reimbursable from Bayer HealthCare. In 2007, the Company recognized $35.9 million 
of contract research and development revenue from Bayer HealthCare, consisting of $15.9 million related to the up-front licensing 
and milestone payments and $20.0 million related to the portion of the Company's 2007 VEGF Trap-Eye development expenses that 
was reimbursable from Bayer HealthCare. In addition, in 2008 and 2007, the Company recognized as additional research and 
development expense $30.0 million and $10.6 million, respectively, of VEGF Trap-Eye development expenses that the Company was 
obligated to reimburse to Bayer HealthCare. 

In connection with cost-sharing of VEGF Trap-Eye development expenses under the collaboration, $9.8 million and $4.9 million 
was payable to Bayer HealthCare at December 31, 2008 and 2007, respectively, and $2.8 million was receivable from Bayer 
HealthCare at December 31, 2007. In addition, at December 31, 2008 and 2007, deferred revenue from the Company's collaboration 
with Bayer HealthCare was $66. 7 million and $79.1 million, respectively. 

c. Serano, S.A. (now part of Merck KGaA) 

In December 2002, the Company entered into an agreement (the "Serano Agreement") with Serano S.A. to use Regeneron's 

proprietary VelociGene® technology platform to provide Serano with knock-out and transgenic mammalian models of gene function 
("Materials"). The Serano Agreement contains provisions for minimum yearly order quantities. In connection with its orders for 
Materials, Serano makes advance payments to Regeneron, which are accounted for as deferred revenue. Regeneron recognizes 
revenue and reduces the deferred revenue balance as Materials are shipped to and accepted by Serano. In 2008, 2007, and 2006, the 
Company recognized $0.9 million, $2.4 million, and $ 1.8 million, respectively, of contract research and development revenue in 
connection with the Serano Agreement. 

d. National Institutes of Health 

In September 2006, the Company was awarded a grant from the National Institutes of Health ("NIH") as part of the NIH's Knockout 
Mouse Project. As amended, the NIH grant provides a minimum of $24.5 million in funding over a five-year period, including $ 1.5 
million in funding to optimize certain existing technology, subject to compliance with its terms and annual funding approvals, for the 
Company's use of its VelociGene technology to generate a collection of targeting vectors and targeted mouse embryonic stem cells 
which can be used to produce knockout mice. In 2008, 2007, and 2006, the Company recognized contract research and development 
revenue of $4.9 million, $5.5 million, and $0.5 million, respectively, from the NIH Grant. 

11. Technology Licensing Agreements 

In February 2007, the Company entered into a non-exclusive license agreement with AstraZeneca UK Limited that allows 

AstraZeneca to utilize the Company's Veloclmmune® technology in its internal research programs to discover human monoclonal 
antibodies. Under the terms of the agreement, AstraZeneca made two $20.0 million annual, non-refundable payments to the Company, 
one in 2007 and the other in 2008. Each annual payment is deferred and recognized as revenue ratably over approximately the ensuing 
twelve-month period. AstraZeneca is required to make up to four additional annual payments of $20.0 million, subject to their ability to 
terminate the agreement after making two such additional payments or earlier if the technology does not meet minimum performance 
criteria. The Company is entitled to receive a mid -single- digit royalty on any future sales of antibody products discovered by 
AstraZeneca using the Company's Veloclmmune technology. In connection with the AstraZeneca license agreement, for the years 
ended December 31, 2008 and 2007, the Company recognized $20.0 million and $17.1 million of revenue. In addition, deferred revenue 
at both December 31, 2008 and 2007 was $2.9 million. 
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In March 2007, the Company entered into a non-exclusive license agreement with Astellas Pharma Inc. that allows Astellas to 

utilize the Company's Veloclmmune® technology in its internal research programs to discover human monoclonal antibodies. Under 
the terms of the agreement, Astellas made two $20.0 million annual, non-refundable payments to the Company, one in 2007 and the 
other in 2008. Each annual payment is deferred and, recognized as revenue ratably over approximately the ensuing twelve-month 
period. Astellas is required to make up to four additional annual payments of $20.0 million, subject to their ability to terminate the 
agreement after making two such additional payments or earlier if the technology does not meet minimum performance criteria. The 
Company is entitled to receive a mid-single-digit royalty on any future sales of antibody products discovered by Astellas using the 
Company's Veloclmmune technology. In connection with the Astellas license agreement, for the years ended December 31, 2008 and 
2007, the Company recognized $20.0 million and $11.3 million of revenue. In addition, deferred revenue at both December 31, 2008 and 
2007 was $8. 7 million. 

12. Manufacturing Agreement 

During 1995, the Company entered into a long-term manufacturing agreement with Merck & Co., Inc., as amended, (the "Merck 
Agreement") to produce an intermediate (the "Intermediate") for a Merck pediatric vaccine at the Company's Rensselaer, New York 
facility. The Company modified portions of its facility for manufacture of the Intermediate and assisted Merck in securing regulatory 
approval for such manufacture in the Company's facility. The Merck Agreement called for the Company to manufacture Intermediate 
for Merck for a specified period of time (the "Production Period"), with certain minimum order quantities each year. The Production 
Period commenced in November of 1999 and, as amended, extended through October 2006, at which time the Merck Agreement 
terminated. 

Merck agreed to reimburse the Company for the capital costs to modify the facility ("Capital Costs"). Merck also agreed to pay an 
annual facility fee (the "Facility Fee") of $ 1.0 million beginning March 1995, subject to annual adjustment for inflation. During the 
Production Period, Merck agreed to reimburse the Company for certain manufacturing costs, pay the Company a variable fee based 
on the quantity of Intermediate supplied to Merck, and make additional bi-annual payments ("Additional Payments"), as defined. In 
addition, Merck agreed to reimburse the Company for miscellaneous costs during the Production Period ("Internal Costs"). These 
payments were recognized as contract manufacturing revenue as follows: (i) payments for Internal Costs were recognized as the 
activities were performed, (ii) the Facility Fee and Additional Payments were recognized over the period to which they related, (iii) 
payments for Capital Costs were deferred and recognized as Intermediate was shipped to Merck, and (iv) payments related to the 
manufacture of Intermediate during the Production Period were recognized after the Intermediate was tested and approved by, and 
shipped (FOB shipping point) to, Merck. In 2006, Merck contract manufacturing revenue totaled $12.3 million, which included $1.2 
million of previously deferred Capital Costs. 

13. ARCAL YST® (rilonacept) Product Revenue 

In February 2008, the Company received marketing approval from the FDA for ARCALYST for the treatment of CAPS. For the year
ended December 31, 2008, the Company recognized as revenue $6.3 million of ARCALYST net product sales for which the right of 
return no longer existed and rebates could be reasonably estimated. At December 31, 2008, deferred revenue related to ARCALYST 
net product sales totaled $4.0 million. 

Cost of goods sold related to ARC AL YST sales totaled $0. 9 million for the year ended December 31, 2008 and consisted 
primarily of royalties (see Note 9c). In 2008, ARCALYST shipments to the Company's customers consisted of supplies of inventory 
manufactured and expensed prior to FDA approval of ARCAL YST; therefore, the costs of these supplies were not included in costs 
of goods sold. At December 31, 2008, the Company had no inventoried costs related to ARCALYST. 

14. Long-Term Incentive Plans 

During 2000, the Company established the Regeneron Pharmaceuticals, Inc. 2000 Long-Term Incentive Plan which, as amended 
and restated (the "2000 Incentive Plan"), provides for the issuance of up to 28,816,184 shares of Common Stock in respect of 
awards. In addition, shares of Common Stock previously approved by shareholders for 
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issuance under the Regeneron Pharmaceuticals, Inc. 1990 Long-Term Incentive Plan (" 1990 Incentive Plan") that are not issued under 
the 1990 Incentive Plan, may be issued as awards under the 2000 Incentive Plan. Employees of the Company, including officers, and 
nonemployees, including consultants and nonemployee members of the Company's board of directors, (collectively, "Participants") 
may receive awards as determined by a committee of independent directors ("Committee"). The awards that may be made under the 
2000 Incentive Plan include: (a) Incentive Stock Options ("ISOs") and Nonqualified Stock Options, (b) shares of Restricted Stock, (c) 
shares of Phantom Stock, (d) Stock Bonuses, and (e) Other Awards. 

Stock Option awards grant Participants the right to purchase shares of Common Stock at prices determined by the Committee; 
however, in the case of an ISO, the option exercise price will not be less than the fair market value of a share of Common Stock on 
the date the Option is granted. Options vest over a period of time determined by the Committee, generally on a pro rata basis over a 
three to five year period. The Committee also determines the expiration date of each Option; however, no ISO is exercisable more 
than ten years after the date of grant. The maximum term of options that have been awarded under the 2000 Incentive Plan is ten 
years. 

Restricted Stock awards grant Participants shares of restricted Common Stock or allow Participants to purchase such shares at a 
price determined by the Committee. Such shares are nontransferable for a period determined by the Committee ("vesting period"). 
Should employment terminate, as defined by the 2000 Incentive Plan, the ownership of the Restricted Stock, which has not vested, 
will be transferred to the Company, except under defined circumstances with Committee approval, in consideration of amounts, if 
any, paid by the Participant to acquire such shares. In addition, if the Company requires a return of the Restricted Shares, it also has 
the right to require a return of all dividends paid on such shares. 

Phantom Stock awards provide the Participant the right to receive, within 30 days of the date on which the share vests, an amount, 
in cash and/or shares of the Company's Common Stock as determined by the Committee, equal to the sum of the fair market value of 
a share of Common Stock on the date such share of Phantom Stock vests and the aggregate amount of cash dividends paid with 
respect to a share of Common Stock during the period from the grant date of the share of Phantom Stock to the date on which the 
share vests. Stock Bonus awards are bonuses payable in shares of Common Stock which are granted at the discretion of the 
Committee. 

Other Awards are other forms of awards which are valued based on the Company's Common Stock. Subject to the provisions of 
the 2000 Incentive Plan, the terms and provisions of such Other Awards are determined solely on the authority of the Committee. 

During 1990, the Company established the 1990 Incentive Plan which, as amended, provided for a maximum of 6,900,000 shares of 
Common Stock in respect of awards. Employees of the Company, including officers, and nonemployees, including consultants and 
nonemployee members of the Company's board of directors, received awards as determined by a committee of independent 
directors. Under the provisions of the 1990 Incentive Plan, there will be no future awards from the plan. Awards under the 1990 
Incentive Plan consisted of Incentive Stock Options and Nonqualified Stock Options which generally vested on a pro rata basis over a 
three or five year period and have a term of ten years. 

The 1990 and 2000 Incentive Plans contain provisions that allow for the Committee to provide for the immediate vesting of awards 
upon a change in control of the Company, as defined. 

As of December 31, 2008, there were 6,912,833 shares available for future grants under the 2000 Incentive Plan. 
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Transactions involving stock option awards during 2006, 2007, and 2008 under the 1990 and 2000 Incentive Plans are summarized 
in the table below. 

Number of Weighted-Average 

Weighted

Average 

Remaining 

Contractual 

Term 

Intrinsic 

Value 

Stock Options: Shares Exercise Price (in years) (in thousands) 

@llt.lij~Wf iiUlil!W.w.itJU![gqij!i!]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]iJirim~:ij@f ]]]]]]!MJ!;ijij]]]]]]]]]]]]]]]]]]]]]]]]]]]] 
2006: Granted 2,742,260 $19.59 

:::::::::::::::::::::::::1@tf.~~oo.:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::~~?,ij;!t@!@J.!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i~!~!gi!ij!*::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 
Expired (172,218) $24.23 

:::::::::::::::::::::::::1s1M*~~ii!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!ii!~~:;!ii.o~;ijp?).i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i~!i!i!i1i;§1!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i 
Outstanding at December 31, 2006 15,542,505 $15.54 

i;iz(]f~tl.lMMiJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJIH!m@~iifJJJJJJ~iJHiJJJJJJJJJJJJJJJJJJJJJJJJJJJJ 
Forfeited (220,342) $14.43 

:::::::::::::::::::::::::,1ruiii:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::~,P;1:~:~j::::::::::::::::::::::::::::::::~:i:j:;zij:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 
Exercised (1,014,791) $10.58 

::::::::::::::::::::::::@9.w.il,4.w,ij~b~t.Jiiimi,irii!(;@iit:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::t11Iif@)§!@~J:::::::::::::::::::::tIH1I@iJJ:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::t 
2008: Granted 4,126,600 $17.38 

:::::::::::::::::::::::::wir~iitlli!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!~ii*iil.i~iilJ.ili!i!i!i!i!i!i!i!i!i!i!i!i!i!i!~i~i@i;ii!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i 
Expired (34,242) $26.81 

:::::::::::::::::::::::::,11J~ijii:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::mi::::~::~:,::~mi::::::::::::::::::::::::::::::1:::::;::;:1:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 
Outstanding at December 31, 2008 20,133,910 $17.53 6.62 $59,268 

M~~t.11®.iji!iili@t.¢:ijli!i@Jriijt.!iij[!wirlllti!i~JIM!@lt:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::rnm@i;~![ij]]]i]i]]JJj!i!ijg]]]]]]]]i!i!irnmt:::::::::::::::::::::::t:~@?:i?:@[]]I 
Exercisable at December 31, 2006 7,890,856 $1 7.41 

,1111ij~i.i.tJR:mirimiiJ~1:@:@i:r:::t:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::tiiiiiiim:it:::::::::::::::::::::::::::::H1I@?.tttttttttttttttttttttttttttt 
ExercisableatDecember31,2008 10,994,371 $17.43 5.08 $42,791 

The Company satisfies stock option exercises with newly issued shares of the Company's Common Stock. The total intrinsic 
value of stock options exercised during 2008, 2007, and 2006 was $11.9 million, $12.6 million, and $13.2 million, respectively. The 
intrinsic value represents the amount by which the market price of the underlying stock exceeds the exercise price of an option. 

The Company grants stock options with exercise prices that are equal to or greater than the market price of the Company's 
Common Stock on the date of grant. The table below summarizes the weighted- average exercise prices and weighted- average 
grant- date fair values of options issued during the years ended December 31, 2006, 2007, and 2008. The fair value of each option 
granted under the 2000 Incentive Plan during 2008, 2007, and 2006 was estimated on the date of grant using the Black-Scholes option
pricing model. 

Weighted- Weighted-

Number of Average Exercise Average Fair 

Options Granted Price Value 

gqgey\!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 
Exercise price equal to market price 2,742,260 $19.59 $12.82 

i221:i:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 

Exercise price equal to market price 3,415,743 $21.78 $11.13 

iPil\i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i! 
Exercise price equal to market price 4,126,600 $17 .38 $ 8.45 
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The following table summarizes stock option information as of December 31, 2008: 

Options Outstanding Options Exercisable 

Weighted

Average Weighted- Weighted-

Range of 

Exercise Prices 

Number Remaining Average Number Average 

Outstanding Contractual Life Exercise Price Exercisable Exercise Price 

JiJ.!Ji;iJiiiiIJIUJJJ!Ji::~Jr;faii[Ji\EJJJJJJJ]1fJJJJJJJJJJJ]JM!i\MJJJJJ:t~liiil]!§i\EJJJJJ]J:~tiiM!Ji 
$9.53 to $13.00 3,588,129 5.93 $12.25 3,069,391 $12.36 

j]!ij\@m~M!H!IIiP:i]]]i]Jiii@;~iii]]]]]]]ij;ijifif ]]]]]]]]]]!MW!ijij]]]]]i]i]li1IJ!ii[]]]]i]]j]jrnit]: 
$17.33 to $20.32 3,508,707 6.95 $19.90 2,076,331 $19.85 

~J!ij;jj!]Wt@?.ii@]]!]IM:rnli]i!ird]]]]]]!i;iJ!]]]]]]]]]]]J?.iili]]]]i]]!]!ii®.IiHJ]]]i]]!]J]rnl:tt 
$22.25 to $37.94 2,229,454 3.38 $31.41 1,933,429 $32.56 

~:~:i(;,@:i:*~:::1ijiI@@:i:i:i:i:i:i:!i!i!i!i!i!i!i!i!J§@;igggJ:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i~Ii@:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i~,:[::ey,§]:i:i:i:i:i:i:i:i:!i!i!i!i!i!i!i!i!i!i§@IgggJ:i:i:i:i:i:i:i:i:i:i:i:!I~i~:1.:I@,:I:J: 
$4.83 to $51.56 20,133,910 6.62 $17.53 10,994,371 $17.43 

For the years ended December 31, 2008, 2007, and 2006, $30.3 million, $28.0 million, and $18.4 million, respectively, of non-cash 
stock- based employee compensation expense related to stock option awards was recognized in operating expenses. As of 
December 31, 2008, there was $46.3 million of stock-based compensation cost related to outstanding nonvested stock options, net 
of estimated forfeitures, which had not yet been recognized in operating expenses. The Company expects to recognize this 
compensation cost over a weighted-average period of 2.0 years. In addition, there were 1,302,260 performance-based options 
which were unvested as of December 31, 2008 of which, subject to the optionee satisfying certain service conditions, 664,760 
options would vest upon achieving certain defined sales targets for the Company's products and 637,500 options would vest upon 
achieving certain development milestones for the Company's product candidates. Potential compensation cost, measured on the 
grant date, related to these performance options totals $9.1 million and will begin to be recognized only if, and when, these options' 
performance conditions are considered to be probable of attainment. 

Fair value Assumptions: 

Using the Black-Scholes option-pricing model, fair value is calculated based on assumptions with respect to (i) expected 
volatility of the Company's Common Stock price, (ii) the periods of time over which employees and members of the Company's board 
of directors are expected to hold their options prior to exercise (expected lives), (iii) expected dividend yield on the Company's 
Common Stock, and (iv) risk-free interest rates, which are based on quoted U.S. Treasury rates for securities with maturities 
approximating the options' expected lives. Expected volatility has been estimated based on actual movements in the Company's 
stock price over the most recent historical periods equivalent to the options' expected lives. Expected lives are principally based on 
the Company's limited historical exercise experience with previously issued employee and board of director option grants. The 
expected dividend yield is zero as the Company has never paid dividends and does not currently anticipate paying any in the 
foreseeable future. 

The following table summarizes the weighted average values of the assumptions used in computing the fair value of option grants 
during 2008, 2007, and 2006. 

2008 2007 2006 

ilii~iiiiiMiiI~ittttttttttttttttt:t:::::§:imttttttmiirrttttttJirm 
Expected lives from grant date 5.5 years 5.6 years 6.5 years 

iitiffljijij!llij~\aijij~MitmMJ]]]]]]]]]]]]]]qoo]]]]]]]ijw.]]]]]i]]q@. 
Risk -free interest rate 1.73% 3.60% 4.51% 
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b. Restricted Stock 

REGENERON PHARMACEUTICALS, INC. 
NOTES TO FINANCIAL STATEMENTS (Continued) 

For the years ended December 31, 2008, 2007, and 2006 
(Unless otherwise noted dollars in thousands except per share data) 

A summary of the Company's activity related to Restricted Stock awards for the years ended December 31, 2006, 2007, and 2008 
is summarized below: 

Restricted Stock: 

Number of 

Shares 

Weighted

Average 

Grant Date 

Fair Value 

ooiiilijlli)]\%m■.mm.E~UIIi@@!ij]]]]]]]]]]]]]]i]iiHi.iii]]]]]]]]i]i]]])Hl]] 
2006: Forfeited (1,703) $ 9.74 

:::::::::::::::::::::::::ii~iiiiiit::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::]iliiil~iJJJJJJJJJ~]];J~HIJ 
Outstanding at December 31, 2006 

iPizt:wfiiijm::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::~@mimPttttttt:t:t]:?iliiitt 
Outstanding at December 31, 2007 500,000 $21.92 

i1i~MJJ.mm.1i1w.1]\%mitimmmMI[iPPittttt:t1:1:,@@i®@®tttttttt:t:]:Hrn®.:t:t 

In December 2007, the Company awarded a grant of Restricted Stock to the Company's executive vice president. In accordance 
with generally accepted accounting principles, the Company records unearned compensation in Stockholders' Equity related to 
grants of Restricted Stock awards. This amount is based on the fair market value of shares of the Company's Common Stock on the 
date of grant and is expensed, on a pro rata basis, over the period that the restriction on these shares lapse, which is five years for 
the grant made in 2007. In addition, unearned compensation in Stockholders' Equity is reduced due to forfeitures of Restricted Stock 
resulting from employee terminations. Prior to the adoption of SF AS 123R, unearned compensation was included as a separate 
component of Stockholders' Equity. Effective January 1, 2006, unearned compensation is combined with additional paid -in capital in 
accordance with the provisions of SF AS 123R. 

In connection with the 2007 grant of Restricted Stock, the Company recorded unearned compensation in Stockholders' Equity of 
$11.0 million, which was combined with additional paid-in capital. In connection with forfeitures of past Restricted Stock awards, the 
Company reduced unearned compensation by $17 thousand in 2006. The Company recognized non-cash stock-based employee 
compensation expense from Restricted Stock awards of $2.2 million, $0.1 million, and $0.3 million in 2008, 2007, and 2006, 
respectively. As of December 31, 2008, there were 500,000 unvested shares of Restricted Stock outstanding and $8. 7 million of 
stock- based compensation cost related to these unvested shares which had not yet been recognized in operating expenses. The 
Company expects to recognize this compensation cost over a weighted-average period of 4.0 years. 

15. Executive Stock Purchase Plan 

In 1989, the Company adopted an Executive Stock Purchase Plan (the "Plan") under which 1,027,500 shares of Class A Stock were 
reserved for restricted stock awards. The Plan provides for the compensation committee of the board of directors to award 
employees, directors, consultants, and other individuals ("Plan participants") who render service to the Company the right to 
purchase Class A Stock at a price set by the compensation committee. The Plan provides for the vesting of shares as determined 
by the compensation committee and, should the Company's relationship with a Plan participant terminate before all shares are 
vested, unvested shares will be repurchased by the Company at a price per share equal to the original amount paid by the Plan 
participant. During 1989 and 1990, a total of 983,254 shares were issued, all of which vested as of December 31, 1999. As of 
December 31, 2008, there were 44,246 shares available for future grants under the Plan. 

16. Employee Savings Plan 

In 1993, the Company adopted the provisions of the Regeneron Pharmaceuticals, Inc. 401 (k) Savings Plan (the "Savings Plan"). The 
terms of the Savings Plan provide for employees who have met defined service requirements to participate in the Savings Plan by 
electing to contribute to the Savings Plan a percentage of their compensation to be set aside to pay their future retirement benefits, 
as defined. The Savings Plan, as amended and restated, provides for 
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REGENERON PHARMACEUTICALS, INC. 
NOTES TO FINANCIAL STATEMENTS (Continued) 

For the years ended December 31, 2008, 2007, and 2006 
(Unless otherwise noted dollars in thousands except per share data) 

the Company to make discretionary contributions ("Contribution"), as defined. The Company recorded Contribution expense of $1. 5 
million in 2008, $1.4 million in 2007, and $1.3 million in 2006; such amounts were accrued as liabilities at December 31, 2008, 2007, and 
2006, respectively. During the first quarter of 2009, 2008, and 2007, the Company contributed 81,086, 58,575, and 64,532 shares, 
respectively, of Common Stock to the Savings Plan in satisfaction of these obligations. 

1 7. Income Taxes 

For the year ended December 31, 2008, the Company incurred a net loss for tax purposes and recognized a full tax valuation 
against deferred taxes. During 2008, the Company implemented a tax planning strategy to utilize net operating loss carry-forwards 
(which were otherwise due to expire in 2008 through 2012) on its 2007 U.S. federal and New York State income tax returns that were 
filed in September 2008. The tax flanning strategy included electing, for tax purposes only, to capitalize $142.1 million of 2007 
research and development ("R&D" costs and amortize these costs over ten years for tax purposes. By capitalizing these R&D 
costs, the Company was able to generate taxable income for tax year 2007 and utilize the net operating loss carry-forwards to offset 
this taxable income. As a result, the Company incurred and paid income tax expense of $3.1 million in 2008, which related to U.S. 
federal and New York State alternative minimum tax ("AMT") and included $0.2 million of interest and penalties. This expense was 
partly offset by the Company's recognition of a $0. 7 million income tax benefit for the year ended December 31, 2008, resulting from a 
provision in the Housing Assistance Tax Act of 2008 that allows the Company to claim a refund for a portion of its unused pre-2006 
research tax credits on its 2008 U.S federal income tax return. 

For the year ended December 31, 2007, the Company had projected to incur a net loss for tax purposes and recognized a full tax 
valuation against deferred taxes. Accordingly, no provision or benefit for income taxes was recorded in 2007. Subsequently, the 
Company implemented the tax planning strategy described above, which resulted in taxable income in 2007 on which the Company 
recognized and paid U.S. federal and New York State AMT in 2008. For the year ended December 31, 2006, the Company incurred a 
net loss for tax purposes and recognized a full tax valuation against deferred taxes. Accordingly, no provision or benefit for income 
taxes was recorded in 2006. 

The tax effect of temporary differences, net operating loss carry-forwards, and research and experimental tax credit carry
forwards as of December 31, 2008 and 2007 is as follows: 

2008 2007 

@itiliiitl]M~itilttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttt 
Net operating loss carry-forward $ 161,790 $ 166,714 

::::::::::::::::::Jm{;~r111w.1ttttttttttttttttttttttttttttttttttttttttttttttttttttttt:ttiiii:rn1ttttt:tJ:fi?.JmJ 
Deferred revenue 85,251 96,148 

]]]];.~wH■]ii~MMliJmij]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]!MJiii@!]]]]]]]]i;J!I!] 
Research and experimental tax credit carry-forward 22,295 25,446 

::::::::::::::::::::@~Mfijl¢:~Mi!!t@t:lii!iji~f i~Y#.~li.m¢:vt.!it.ij~iit:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::t:@iiijijiJ!i!i!i!i!i!i!i!i!i!i!i!i!i!Ji@!?.~§i] 
Other 9,825 7,036 

::::::::::::::::::::mm:1.iwm:::~,:mm~Moo:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::11~~m@iij~]]:]:1::::rn4:?.]i~~fi 

The Company's valuation allowance increased by $37.4 million in 2008, due primarily to the increase in the temporary difference 
related to capitalized research and development costs, resulting from the implementation of the tax planning strategy described 
above. In 2007, the Company's valuation allowance increased by $30. 7 million, due primarily to the temporary difference related to 
deferred revenue, principally resulting from the non-refundable, up-front payment received from sanofi-aventis in December 2007 
(see Note 10). 

Effective January 1, 2007, the Company adopted the provisions of FASB Interpretation No. 48 ("FIN 48"), Accounting for Uncertainty in 
Income Taxes - an interpretation of FASB Statement No. 109. The implementation of FIN 48 had no impact on the Company's 
financial statements as the Company has not recognized any income tax positions that were deemed uncertain under the recognition 
thresholds and measurement attributes prescribed by FIN 48. 
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REGENERON PHARMACEUTICALS, INC. 
NOTES TO FINANCIAL STATEMENTS (Continued) 

For the years ended December 31, 2008, 2007, and 2006 
(Unless otherwise noted dollars in thousands except per share data) 

The Company is primarily subject to U.S. federal and New York State income tax. The Company's effective income tax rate is 
generally zero for all years presented. The difference between the Company's effective income tax rate and the U.S federal statutory 
rate of 35% is attributable to state tax benefits and tax credit carry-forwards offset by an increase in the deferred tax valuation 
allowance. The Company's 1998 and subsequent tax years remain open to examination by U.S. federal and state tax authorities. 

The Company's policy is to recognize interest and penalties related to income tax matters in income tax expense. As of 
December 31, 2008 and 2007, the Company had no accruals for interest or penalties related to income tax matters. 

As of December 31, 2008, the Company had available for tax purposes unused net operating loss carry-forwards of $415.4 million 
which will expire in various years from 2018 to 2028 and included $17.0 million of net operating loss carry-forwards related to 
exercises of Nonqualified Stock Options and disqualifying dispositions of Incentive Stock Options, the tax benefit from which, if 
realized, will be credited to additional paid-in capital. The Company's research and experimental tax credit carry-forwards expire in 
various years from 2009 to 2028. Under the Internal Revenue Code and similar state provisions, substantial changes in the Company's 
ownership have resulted in an annual limitation on the amount of net operating loss and tax credit carry-forwards that can be utilized 
in future years to offset future taxable income. This annual limitation may result in the expiration of net operating losses and tax credit 
carry- forwards before utilization. 

18. Legal Matters 

From time to time, the Company is a party to legal proceedings in the course of the Company's business. The Company does not 
expect any such current legal proceedings to have a material adverse effect on the Company's business or financial condition. Legal 
costs associated with the Company's resolution of legal proceedings are expensed as incurred. 

19. Net Loss Per Share Data 

The Company's basic net loss per share amounts have been computed by dividing net loss by the weighted average number of 
Common and Class A shares outstanding. Net loss per share is presented on a combined basis, inclusive of Common Stock and 
Class A Stock outstanding, as each class of stock has equivalent economic rights. In 2008, 2007, and 2006, the Company reported 
net losses; therefore, no common stock equivalents were included in the computation of diluted net loss per share since such 
inclusion would have been antidilutive. The calculations of basic and diluted net loss per share are as follows: 

December 31, 

2008 2007 2006 

N¢:t]9:~i.i.(:lv.oo.~t~t.P:t@]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:::U?.@rnI@iI:t,t1im§@mt::::U1g;.Iijj@j 
Weighted-average shares, in thousands (Denominator) 78,827 66,334 57,970 

1iw,~f ijr:i]w,1µrii::iit-]P:ijiJ~ir::ijiriit111111111111111111111111111111111111111111111111111111111111111111111111111111111111111111111111111111111111111111111111111111111111111111111111111111111111111111111111111111111111111111111111111111111111111111111111111111111111111111111111111111111111111111111111rn11111111111~1:::i,~111111rn1111111111111111rn:,ifat,1111111111111111rn:1tr@ 

Shares issuable upon the exercise of options, vesting of restricted stock awards, and conversion of convertible debt, which 
have been excluded from the diluted per share amounts because their effect would have been antidilutive, include the following: 

December 31, 

2008 2007 2006 

qpr,~ijiit]]:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::]]:::::::::::::::::::::::::::::::::]]J:::::::::::::::::::::::::]: 
Weighted average number, in thousands 17,598 15,385 14,139 

::::::::::rn«iiiilf!~MHiiMixHmi~fit~iM]::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::i:::rnz:]i]]]]~])::Mir]:]]MJim@ 
Restricted Stock: 

::::::::::::::li.i.l*iiiiviHiii]~:li■I]i]ilijiiiijJJJJJJ:t:t:t:t:t:t:t:t:t:t:t:t:t:t:t:t:t:t:t:t:t:t:t:~1t:t:t:t:t:t::f:[J:t:t:t:t:J:g:i 
Convertible Debt: 

:1:1:1:1:1:1:11mi1i.~l]\\v.1;1;:::1.;.w.1m1:1rn:1:111,w.m;1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:rn:;11m:1:1:1:1:1:1:1:1:1:11i:1JJ 
Conversion price $ 30.25 $ 30.25 
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For the years ended December 31, 2008, 2007, and 2006 
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20. Statement of Cash Flows 

Supplemental disclosure of noncash investing and financing activities: 

Included in accounts payable and accrued expenses at December 31, 2008, 2007, and 2006 were $7.0 million, $1.7 million, and $0.8 
million of accrued capital expenditures, respectively. 

Included in accounts payable and accrued expenses at December 31, 2007, 2006, and 2005 were $1.1 million, $1.4 million, and $1.9 
million, respectively, of accrued 401 (k) Savings Plan contribution expense. During the first quarter of 2008, 2007, and 2006, the 
Company contributed 58,575, 64,532, and 120,960 shares, respectively, of Common Stock to the 401 (k) Savings Plan in satisfaction of 
these obligations. 

Included in marketable securities at December 31, 2008, 2007, and 2006 were $1.7 million, $2.2 million, and $1.5 million of accrued 
interest income, respectively. 

21. Segment Information 

In 2008 and 2007, the Company managed its business as one segment which included all activities related to the discovery of 
pharmaceutical products for the treatment of serious medical conditions, and the development and commercialization of these 
discoveries. This segment also included revenues and expenses related to (i) research and development activities conducted 
under the Company's collaboration agreements with third parties and the Company's grant from the NIH, (ii) ARCALYST® (rilonacept) 
product sales for the treatment of CAPS, and (iii) the supply of specified, ordered research materials using Regeneron-developed 
proprietary technology. In 2006, the Company's operations were managed in two business segments: research and development, 
and contract manufacturing; therefore, segment information has only been provided for 2006 in the table below. In 2006, the contract 
manufacturing segment included all revenues and expenses related to the commercial production of a product under a contract with 
Merck, which expired in October 2006. The accounting policies for the segments are the same as those described above in 
Summary of Significant Accounting Policies. 

The following table presents information about reported segments for the year ended December 31, 2006. 

Research & Contract 

2006 Development Manufacturing 

Reconciling 

Items Total 

iiiiiiiiH!JJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJ!Ji:IJ]fal]ii\EIJJJJ!i!J]il.i!Ui::::::::::::::::::::::::::::::::::::::::::::::::::::J:::::::::::::::::::::::::~::::::::]~iJ~!Ui] 
Depreciation and amortization 13,549 (I) $ 1,043 14,592 

Interest expense 12,043 12,043 

Capital expenditures 3,339 3,339 

(I) Depreciation and amortization related to contract manufacturing is capitalized into inventory and included in contract 
manufacturing expense when the product is shipped. 

(2) Represents the cumulative effect of adopting SF AS 123R. 

(3) Represents investment income net of interest expense related to convertible notes issued in October 2001 (see Note 9). For 
the year ended December 31, 2006, also includes the cumulative effect of adopting SF AS 123R (see Note 2). 

(4) Includes cash and cash equivalents, marketable securities, restricted cash (where applicable), prepaid expenses and other 
current assets, and other assets. 
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For the years ended December 31, 2008, 2007, and 2006 
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22. Unaudited Quarterly Results 

Summarized quarterly financial data for the years ended December 31, 2008 and 2007 are set forth in the following tables. 

First Quarter Second Quarter Third Quarter 

Ended Ended Ended 

March 31, 2008 June 30, 2008 September 30, 2008 

(Unaudited) 

Fourth Quarter 

Ended 

December 31, 2008 

iiv~1.;.~;t1ttttttttttttttttttttttttttttttttttttttt1,1t:t::,i;Jiittttt~:t:t:t1@:1:~Jttttt~tttt:t:t:i,I~im::::::::::::::::::::::rn:::::::::::::::::::::::::::::::::::::1:~mjrfittt 
Net loss (11,618) (18,459) (21,115) (31,518) 

r.jijiJEilt!il#.t¢:Irnlili@!i!lij]1Wo.m@.[]]]]]]]]]]]]]]]]]i!l!i]]]]]g;J§).]]]i]i~]]]i]!]g;gj[]]]]~]]]]]]]i!]Ql.?.@]]]]]l]]]]]]]]H@I1@)]]] 

First Quarter Second Quarter Third Quarter Fourth Quarter 

Ended Ended Ended Ended 

March 31, 2007 June 30, 2007 September 30, 2007 December 31, 2007(1) 

(Unaudited) 

iiv~iw.~iJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJiJJJfM\1iiJJJJJ~:t:JJ!@?.iiiitJJJJ~JJJJ:JJ!:?.@;?.i[lJJJJJ:@JJJJJJJl1@;jpJJJI 
Net loss (29,917) (26,774) (35,838) (13,071) 

mijt:)E!i!lt!ilijt¢:l[ijlili@!i!lij]1Wo.m@.[]JJJJJJJJJJJJJJJJ!il!JJJJ!]g;J§[]JJJ~JJJ!Ji]@;JJ[JJJJ~JJJJJJJ!i]Ql.§JitttttittttttttH@Ii~lJJJ 

(I) As described above in Note 10, effective in the fourth quarter of 2007, the Company determined the appropriate accounting 
policy for payments from Bayer HealthCare. As a result, in the fourth quarter of 2007, when the Company commenced 
recognizing previously deferred payments from Bayer HealthCare and cost-sharing of the Company's and Bayer HealthCare's 
2007 VEGF Trap-Eye development expenses, the Company recognized contract research and development revenue from 
Bayer HealthCare of $35.9 million and additional research and development expense of $10.6 million. 
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As of November 14. 2008 

Leonard S. Schleifer, M.D., Ph.D. 
President and Chief Executive Officer, 
Regeneron Pharmaceuticals, Inc. 
777 Old Saw Mill River Road 
Tarrytown, New York 10591-6707 

Dear Len: 

Exhibit 10.3 

This employment agreement will replace and update the agreement dated December 20, 2002 between Regeneron 
Pharmaceuticals, Inc. ("Regeneron" or the "Company") and you. The compensation obligations of the Company under this 
agreement (the "Agreement") will be reduced by any amounts actually paid by any affiliate, subsidiary, and related entity 
controlled by or under common control with the Company ("Related Entity"). 

1. Employment. 

(a) You will continue to serve, during the Employment Term, as President and Chief Executive Officer of the Company 
with the customary responsibilities and authority of such positions and in accordance with the Company's By
laws. You will report directly and only to the Board of Directors. If elected, you will also continue to serve as a 
Director of the Company. The Company shall during the Employment Term recommend and propose you as a 
Director of the Company and any Related Entity and, if the Chairman of the Board of Directors as of the date hereof 
at any time ceases to serve as such, as Chairman of the Board of Directors. To the extent you are not elected 
Chief Executive Officer of any Related Entity, such Chief Executive Officer shall report to you. 

(b) During the Employment Term, you shall devote substantially all of your business time and attention to the 
performance of your duties for the Company and serve the Company diligently and to the best of your ability. You 
may, however, perform teaching, consulting, patient care, and other activities as you have done from time to time 
in the past, provided that they do not materially conflict with the performance of your duties to the Company. In 
addition, you may manage your personal investments and be involved in civic and charitable activities so long as 
such activities do not materially interfere with your providing services hereunder. During the Employment Term, 
you shall not serve as a member of a board of directors of any other for-profit corporation (other than a Related 
Entity) without the prior written consent of the Board of Directors (which consent shall not be unreasonably 
withheld). In no event will the provisions of this Agreement in any way modify, alter, reduce, or limit the fiduciary 
obligations you owe to the Company as an officer and Director of the Company. 

2. Term. Except for earlier termination as provided in paragraph 4 hereof, your employment under this Agreement (the 
"Employment Term") is for an initial term that commenced on February 12, 1998 and ended on December 31, 2003 (the 
"Initial Term") and automatically extended since then. Unless notice is given of an intent not to extend the Initial Term or 
any extension thereof, by you or by the Company by written notice at least ninety (90) days prior to each December 31 
during the Employment Term, the Employment Term shall be deemed as of such 90th day to have been extended and 
continue until the end of the following calendar year unless otherwise terminated as provided in paragraph 4 hereof. 
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3. Compensation/Benefits. 

(a) During the Employment Term, you have received base salary at an annual rate of not less than $575,000, paid 
currently at periodic intervals in accordance with the Company's payroll practices for salaried employees. 
Adjustments in your base salary during the term of this Agreement (which shall thereafter be your "Base Salary") 
have been and may be effected from time to time upon the recommendation of the Compensation Committee and 
the approval of the Board of Directors based upon an annual review by the Compensation Committee, but your 
Base Salary, once increased, shall in no event be decreased; provided, however, that in the event there is a 
general reduction of compensation applicable to senior executives generally, nothing herein shall preclude the 
Board of Director's ability to reduce your Base Salary consistent with this reduction. You shall also participate in 
and be the beneficiary of any cash bonus payments, stock option and other equity programs, incentive programs, 
pension plans, profit sharing plans and other benefit programs and fringe benefit programs implemented by the 
Company and otherwise available to executive officers, nonindependent directors, and employees of the 
Company, at a level commensurate with your position, in accordance with the terms and conditions of such 
programs. 

(b) You have separately entered into one or more stock purchase agreements and stock option award agreements 
with the Company. With the sole exception of the provisions in this Agreement regarding vesting and exercisability 
of stock options, nothing in this Agreement will affect any term or provision of any stock purchase or stock option 
award agreement you have entered into or will enter into with the Company under any stock purchase or incentive 
plan of the Company and the stock options to purchase common shares previously granted to you shall remain 
outstanding, and in effect, in accordance with their respective terms. 

(c) The Company will during the Employment Term maintain insurance on your life in the amount of $1,000,000 payable 
to such beneficiary as you designate. You may change the designated beneficiary of this policy at any time. The 
Company will not borrow against or otherwise encumber the policy or proceeds thereof. The Company will also 
during the Employment Term maintain for your benefit a long term disability policy that will pay you at least 65 
percent of your Base Salary during such period as you are unable, for physical or mental reasons, to perform the 
responsibilities of your current position, with such benefits commencing no later than six (6) months after 
incurrence of the disability. 

2 
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(d) 

(e) 

(t) 

(g) 

During the Employment Term, subject to paragraph 14(o)(i), the Company will pay for or will reimburse the 
reasonable costs of your medical malpractice insurance and all customary, ordinary, and necessary business 
expenses incurred by you in the performance of your duties (including expenses related to equipment you 
customarily and normally use in connection with the performance of your duties to the Company), provided that you 
present such vouchers, receipts, or other documentation as are required by the regular procedures of the 
Company for the reimbursement of such expenses. In addition, during the Employment Term, the Company will pay 
you a monthly automobile cash allowance of $1,500 plus all expenses of maintaining and operating your automobile 
in accordance with current policy. 

You shall be entitled to at least four (4) weeks of vacation per year, which vacation may be taken at such times as 
you elect with due regard to the needs of the Company. 

Subject to paragraph 14(0) (i), the Company will pay, or will reimburse the reasonable costs of any legal, accounting 
or other professional services you incur in connection with your tax preparation and financial planning to an annual 
maximum of (i) the amount for financial plannin,g and similar benefits generally made available to other senior 
executives of the Company for such year, plus (ii) $12,500 per year (together, the "Maximum Annual Professional 
Services Reimbursement Amount"), including, without limitation, a tax gross-up reimbursement, so long as the total 
direct reimbursement and tax gross -up reimbursement is no more than the Maximum Annual Professional Services 
Reimbursement Amount per year. For calendar years commencing after December 31, 2004, any accrued unused 
amount that would have been reimbursed under this paragraph 3(t) during such year will be forfeited to the extent 
reimbursable expenses are not incurred during the applicable year. For calendar years prior to 2004, any unused 
amounts under the annual reimbursable cap (the "Grandfathered Reimbursements") under this Agreement and the 
February 12, 1998 agreement between you and the Company shall continue to be available to you for reimbursement 
of legal, accounting or other professional service expenses (and tax gross ups) you incur in connection with your 
tax preparation and financial planning under the terms of this Section 3 (t). For the avoidance of doubt, all 
reimbursements shall first be deemed to come from the annual allowance that, if unused, is subject to forfeiture. 

During the Employment Term (and, subject to the terms of this paragraph, thereafter), the Company will continue to 
designate you as its nominee at the club at which you are currently designated as the nominee of the Company (the 
"Club") and, subject to paragraph 14(o)(i), pay any dues or other expenses incurred with regard to your use of the 
Club. After your termination of employment with the Company, you shall, at your election made to the Company 
within 45 days thereafter: (i) elect not to be designated by the Company as the nominee for the Company's Club 
membership: (ii) if permitted by the Club, have the Company transfer the Company's Club membership to you, with 
the Company having its bond either returned or assumed by you (in which case you would pay the Club any dues or 
other Club expenses incurred thereafter and, if you assumed the bond, would pay the Company the amount of the 
bond): or (iii) have the Company continue your designation as nominee for the Company's Club membership (in 
which case you would pay the dues and other Club expenses incurred thereafter and deposit the amount of the 
Club bond with the Company, with such amount (as adjusted in the same manner as the bond) returned to you by 
the Company at the earlier of such time as it receives a refund of the bond or you elect to cease being designated 
as the Company's nominee at the Club), Notwithstanding anything else herein, this obligation shall survive any 
termination of your employment with the Company. 
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(h) Following any termination of your employment with the Company, if and to the extent the Company maintains any 
health benefit plans (and without any obligation to do so), you and your (and, after your death, your wife's) 
dependents shall be entitled to continue to participate therein by paying an amount equal to the COBRA cost 
thereof for the remainder of your life and that of your spouse at the time of such termination of employment. 
Notwithstanding anything else herein, this provision shalf survive any termination of your employment with the 
Company. 

4. Termination. Except as otherwise provided in paragraph 2, the Employment Term shall end upon the earliest of the 
following to occur: 

(a) Your death. 

(b) Upon a vote of the Board of Directors and notice to you of termination as a result of your Permanent Disability. 
Permanent Disability means your inability, by reason of any physical or mental impairment, to substantially perform 
the significant aspects of your regular duties as contemplated by this Agreement and which inability is reasonably 
contemplated to continue for at least one (1) year from its incurrence and at least ninety (90) days from the date of 
such vote. Any question as to the existence, extent, or potentiality of your Permanent Disability shall be determined 
by a qualified independent physician selected by you (or, if you are unable to make such selection, by an adult 
member of your immediate family), and reasonably acceptable to the Company. Such physician's written 
determination of your Permanent Disability shall, upon delivery to the Company, be final and conclusive for 
purposes of this Agreement: provided, however, that no such determination shall be final and conclusive with 
respect to any disability coverage under paragraph 3 ( c). 

(c) Your Involuntary Termination, as set forth in paragraph 6 below. 

(d) Your Removal for Cause, as set forth in paragraph 7(a) below. 

(e) Your voluntary termination (other than termination on account of death, Permanent Disability or termination by you 
for Good Reason) upon ninety (90) days prior written notice: provided, however, that the Company may waive such 
notice requirement in a written waiver delivered to you. 

4 

 
APOTEX V. REGENERON IPR2022-01524 

REGENERON EXHIBIT 2008 PAGE 4456



5. Death and Disability. 

(a) 

(b) 

(c) 

If the Employment Term terminates by reason of your death or your Permanent Disability as provided in paragraph 
4, then, except as provided in this paragraph 5(aJ, no further compensation will become payable to you under tfiis 
Agreement, other than any earned but unpaid Base Salary, earned but unpaid bonuses, the pro rata portion of 
incentive compensation earned for services rendered through the date of your death or Permanent Disability, any 
deferred compensation and all other payments, benefits or fringe benefits to which you may be entitled under the 
terms of any applicable compensation arrangement or benefit, equity or fringe benefit plan or program or grant 
(other than any severance plan) or this Agreement (collectively, "Entitlements"). Entitlements shall be calculated 
and paid as set forth in paragraph 5(c) below. You shall also be entitled to the Stock Option Treatment (as set forth 
in paragraph 8(f) below). In the event of your termination on account of your Permanent Disability, the Company 
shall pay you 100% of your Base Salary which you would have received during the eighteen (18) month period 
following your date of termination, such payment to be made in lump sum on the sixtieth (60th) day following 
termination, reduced by the projected amount of disability payments you are expected to receive during such 
period, calculated at the time of your termination, and assuming your continuous disability for the full (18) month 
period, and the Company shall also (i) continue to provide for insurance and other payments that are to be made 
under disability policies or plans paid for or maintained by the Company, (ii) continue to provide life insurance at a 
level of coverage comparable to the coverage in effect for you at the time of your termination on account of 
Permanent Disability, and (iii) pay you a monthly amount equal to COBRA premiums for medical and dental coverage 
as set forth in subparagraph (b) below, in each case upon the same terms and conditions (except for the 
requirement of your continued employment) for a period of eighteen (18) months following your date of termination. 

With respect to monthly amount for medical and dental coverage provided under paragraph 5 (a), you shall be 
required to pay the applicable COBRA premium for you and your dependents, or to obtain coverage for you and 
your dependents under substitute arrangements, and you shall be paid a monthly amount by the Company equal to 
such amount, and to the extent you incur tax that you would not have incurred as an active employee as a result of 
the aforementioned coverage, you shall receive from the Company an additional gross-up payment in the amount 
necessary, subject to paragraph 14(o)(i), so that you will have no additional cost for receiving such items or any 
additional payment. 

Earned but unpaid bonus shall mean any declared but unpaid bonus for any prior bonus period and, if the bonus for 
the current bonus period is other than totally discretionary, a pro rata portion of the calculated bonus for the bonus 
period based on days in the bonus period prior to termination of your services compared to total days in the bonus 
period. Any incentive compensation shall be deemed earned and shall be paid based on actual results during the 
measuring period and a pro rata measurement of the days in the incentive period prior to termination of your 
services compared to total days in the incentive period. Such pro rata bonus and incentive compensation shall be 
paid to you at the same time and form that bonuses and incentive compensation are paid to other active 
participants. Any deferred compensation shall be paid in accordance with the terms of the applicable plan. Base 
Salary shall be paid in accordance with normal payroll practice. 
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6. Involuntary Termination. 

(a) Involuntary Termination shall mean either your termination by the Company in accordance with paragraph 6(b) 
hereof, or your resignation in accordance with paragraph 6(c) hereof. 

(b) Termination By The Company Without Cause: Your termination by the Company shall be considered to be "without 
cause" if (i) you are terminated or dismissed, for reasons other than your death, Permanent Disability or "Removal 
for Cause," as President or Chief Executive Officer, unless you have previously consented in writing to such 
removal or dismissal (which consent may be given or withheld in your sole discretion); provided, however, that 
your termination or dismissal as President shall not be a Termination by the Company without Cause if the person 
appointed President reports to you, or (ii) prior to your sixty-fifth (65th) birthday, the Company gives notice of 
nonextension of the Employment Term pursuant to paragraph 2 hereof. 

(c) Termination By You For Good Reason: Your resignation shall be considered to be for Good Reason if you resign 
as President and Chief Executive Officer (whether or not you resign as a Director and, if Chairman of the Board, as 
Chairman of the Board) upon ninety (90) days' prior written notice within ninety (90) days after the occurrence of 
one of the following events: (i) your removal, dismissal or failure to be re-elected as President or Chief Executive 
Officer (other than on account of your termination for some other reason) or a de jure or de facto material 
reduction in your duties, title, responsibilities, authority, status, or reporting responsibilities (other than in 
connection with the appointment of a Chief Operating Officer or President who reports to you), unless you have 
previously consented in writing to such removal, dismissal or reduction (which consent may be given or withheld 
in your sole discretion); (ii) tne failure to elect you, or your removal, dismissal or failure to be re-elected, as 
Chairman of the Board if the current Chairman of the Board ceases to serve as such; (iii) the failure of the Company 
to pay to you any amount due under this Agreement within ten (10) days after the later of its due date or your 
written demand for payment of such amount; (iv) any material breach by the Company of any provision of this 
Agreement which is not cured within thirty (30) days after your giving of written notice of such breach to the 
Company; (v) one year after a Change of Control, as defined in Exhibit A hereto, to the extent you are employed 
hereunder at that time; (vi) the relocation of the Company's principal executive office more than fifty (50) miles from 
the current location; or (vii) the failure of the Company to obtain and deliver to you a reasonably satisfactory written 
agreement from any successor to the Company as provided in paragraph 14 (1). 
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(d) Upon an Involuntary Termination, you will become entitled to the benefits specified in paragraph 8 of this 
Agreement. In addition, you will be entitled to your Entitlements as calculated and paid in accordance with 
paragraph 5 (c) above. 

7. Removal for Cause. 

(a) Removal for Cause shall mean the termination of your duties as President, Chief Executive Officer and, if you are 
then serving in such capacity, Chairman of the Board, effected by the Board of Directors of the Company (after a 
Board of Directors meeting for which you had at least ten (1 O) days prior written notice and at which you had the 
opportunity to have counsel present to represent you in connection with issues concerning your removal for 
cause) by reason of any one or more of the following, which individually or in the aggregate has a material adverse 
effect on the aggregate business or affairs of the Company and any Related Entity: 

(i) your gross neglect of your duties, your willful and continuing refusal to perform your duties (other than, in 
any such case, because of a reasonably documented mental or physical illness), your refusal to obey any 
lawful order of the Board of Directors, or any material breach by you of any provision of paragraphs 11 or 12 
of this Agreement, which, in any of the foregoing events, continues for more than thirty (30) days following 
your receipt of written notice from the Board of Directors that describes such breach or other event 

(ii) your willful misconduct with respect to the business or affairs of the Company or of any Related Entity 

(iii) your conviction of, or your plea of nolo contendere to, a misdemeanor involving embezzlement or fraud or 
other offense involving money or other property of the Company (other than a good faith dispute over 
expense account items), any criminal violation of the Securities Act of 1933 or the Securities Exchange Act 
of 1934, or any felony, provided your rights of appeal with respect to such matter have either lapsed or been 
exercised 

(b) Upon your Removal for Cause, you will be entitled to your Entitlements as calculated and paid in accordance with 
paragraph S(c) above. In such case, no amounts will be payable to you under paragraph 8 of this Agreement for 
any reason whatsoever. 

(c) In the event of your voluntary termination in accordance with paragraph 4(e), you shall receive the same amounts 
as if you were Removed for Cause plus the Stock Option Treatment (as set forth in paragraph 8 (f)). 
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8. Severance Benefits. 

(a) Subject to paragraphs 8(b) and 8(e), upon an Involuntary Termination, you will become entitled to the following severance benefits: 

(i) The Company will pay you an amount equal to one and one-quarter (1-1/4) times the sum of (x) your Base 
Salary in effect (or, if improperly reduced, required to be in effect) at the time of your Involuntary Termination 
and lY) the average of the annual bonuses paid or payable to you during the three (3) completed fiscal years 
prior to your Involuntary Termination; and such payment shall made to you in lump sum on the date specified in 
paragraph 8(g) below. 

(ii) With respect to medical and dental coverage, you shall be required to pay the applicable COBRA premium for 
you and your dependents, or to obtain covering for you and your dependents under substitute arrangements, 
for eighteen (18) months, and you shall be reimbursed monthly by the Company for such amount, and to the 
extent you incur tax that you would not have incurred as an active employee as a result of the aforementioned 
coverage, you shall receive from the Company, subject to paragraph 14(o)(i), an additional gross-up payment 
in the amount necessary so that you will have no additional cost for receiving such items or any additional 
payment. The Company shall continue to provide you and your eligible dependents, upon the same terms and 
conditions (except for the requirement of your continued employment), with life insurance at a level of 
coverage comparable to the coverage in effect for you at the time of your Involuntary Termination for the 
eighteen (18) month period following your Involuntary Termination. 

(b) Notwithstanding paragraph 8(a), upon your Involuntary Termination within three (3) years after a Change of Control, as defined in 
Exhibit A hereto, or within three (3) months prior thereto in anticipation of a Change of Control, you will become entitled to the 
following severance benefits in lieu of the amounts under paragraph 8(a) above: 

(i) The Company will make a lump sum payment to you at on the date specified in paragraph 8(g) below of an amount equal to 
three (3) times the sum of (x) your Base Salary in effect ( or, if improperly reduced, required to be in effect) at the time of your 
Involuntary Termination and (y) the average of the annual bonuses paid or payable to you during the three (3) completed fiscal 
years prior to your Involuntary Termination or, if higher, the three (3) completed fiscal years prior to the Change of Control. 

(ii) Any bonus, vacation pay or other compensation accrued or earned under law or in accordance with the Company's policies 
applicable to you but not yet paid and any incurred but unreimbursed business expenses for the period prior to termination 
shall be payable, subject to paragraph 14(o)(i), in accordance with the Company's policies and the terms of the applicable plan 
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(iii) With respect to medical and dental coverage, you shall be required to pay the applicable COBRA premium for you and your 
dependents, or to obtain covering for you and your dependents under substitute arrangements, for the thirty-six (36) month 
period following your Involuntary Termination, and you shall be reimbursed monthly by the Company for such amount, and to 
the extent you incur tax that you would not have incurred as an active employee as a result of the aforementioned coverage, 
you shall receive from the Company, subject to paragraph 14(o)(i), an additional gross-up payment in the amount necessary so 
that you will have no additional cost for receiving such items or any additional payment. The Company shall continue to 
provide you and your eligible dependents, upon the same terms and conditions (except for the requirement of your continued 
employment), with life insurance at a level of coverage comparable to the coverage in effect for you at the time of your 
Involuntary Termination for the thirty-six (36) month period following your Involuntary Termination. 

(iv) All stock options, whether heretofore or hereafter, granted to you shall become fully vested and immediately 
exercisable and, if the basis were an action in anticipation of the Change of Control, the option shall remain 
exercisable (unless the original terms would otherwise end) at least through the Change of Control 

(c) Each of your outstanding loans from the Company will become due and payable in accordance with their existing 
terms and provisions, and none of these loans will be forgiven or otherwise canceled in whole or in part. 

(d) The Company agrees that if your employment with the Company is terminated during the Employment Term for any 
reason whatsoever, you are not required to seek other employment or to attempt in any way to reduce any 
amounts payable to you by the Company pursuant to this Agreement. Further, the amount of any payment or benefit 
provided for in this Agreement shall not be reduced by any compensation earned by you or benefit provided to you 
as the result of employment by another employer or otherwise. In addition, the amounts payable hereunder shall not 
be subject to setoff, counterclaim, recoupment, defense or other right which the Company may have against you or 
others, except upon obtaining by the Company of a final nonappealable judgment against you. 

(e) In the event that you have received or commenced receipt of any payments or other rights under paragraphs S(a) 
or S(a), you shall not be entitled to any additional payments or rights under paragraphs S(a), 8(a), or S(b) with 
respect to any subsequent occurrence which might otherwise give rise to such payments or rights under such 
paragraphs, except as specifically provided with regard to paragraph S(b). 

(f) Notwithstanding anything to the contrary in this Agreement or any other agreement between you and the Company, 
the Company agrees that if your employment with the Company terminates during the Employment Term for any 
reason (other than a Removal for Cause), including a termination of employment pursuant to paragraphs 4 (a), 4 (b), 4 
(c) and 4 (e), (i) all of your stock options and other equity awards shall continue to vest in accordance with the 
terms of the applicable grant agreement notwithstanding the employment termination, (ii) you (or your executors or 
administrators of your estate, in the case of your death) shall be entitled to exercise any of your stock options at 
any time during the original term of such options, and (iii) all agreements relating to your stock options or other 
equity shall be deemed amended to the extent inconsistent with the foregoing (such continued vesting and 
exercisability, the "Stock Option Treatment"). 
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(g) Any amounts payable and benefits or additional rights provided pursuant to paragraphs 8(a) or 8(b) beyond 
Entitlements ("Release Conditioned Amounts") shall be payable only if you deliver to the Company a release of all 
claims that you have or may have (and you do not revoke the release within the revocation period) within sixty (60) 
days after your termination in a form substantially in the form of Exhibit B hereto. Release Conditioned Amounts 
shall be paid to you in a lump sum, or shall commence if in installments, on the sixtieth (60th) day following your 
date of termination, with any missed installment payments paid in a lump sum on such date. 

9. Excise Tax. In the event that you become entitled to payments and/or benefits which would constitute "parachute 
payments" within the meaning of Section 280G(b) (2) of the Internal Revenue Code of 1986, as amended, (the "Code"), the 
provisions of Exhibit C shall apply. 

10. Proprietary Information and Inventions. You understand and acknowledge that: 

(a) The Company is and will be engaged in a continuous program of research, design, development, production, and 
marketing with respect to its business. 

(b) Your employment by the Company creates a relationship of confidence and trust between the Company and you 
with respect to certain information relating to the business and affairs of the Company or applicable to the 
business of any client, customer, consultant, partner, external collaborator, or service provider of the Company, 
which may be made known to you by the Company or by any client, customer, consultant, partner, external 
collaborator, or service provider of the Company, or learned by you during the period of your affiliation with the 
Company. 

(c) The Company will possess information created, discovered, or developed by, or otherwise become known to, 
the Company (including, without limitation, information created, discovered, developed, or made known to you 
during the Employment Term) or in which property rights have been or may be assigned or otherwise conveyed to 
the Company (whether or not the information has commercial value in the business in which the Company is or 
proposes to be engaged) and is treated by the Company as confidential. All this information is "Proprietary 
Information," which includes, but is not limited to, systems, processes, formulae, data, functional specifications, 
computer software, programs and displays, know-how, improvements, discoveries, inventions, developments, 
designs, techniques, marketing plans, strategies, forecasts, new and proposed products, unpublished financial 
statements, budgets, /rojections, licenses, prices, costs, and customer, external collaborator, partner, client, 
and supplier lists, an any and all intellectual properties. The foregoing, however, shall not cover information 
generally known in the industry or which hereafter become generally known in the industry. 
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11. Ownership of Proprietary Information and Inventions. 

(a) All Proprietary Information shall be the sole property of the Company and its assigns, and the Company and its 
assigns will be the sole owners of all inventions, patents, copyrights, trademarks, and other rights in connection 
therewith. You hereby assign to the Company any right you may have or acquire in such Proprietary Information. At 
all times, you will keep in strictest confidence and trust all Proprietary Information and you will not use or disclose 
any Proprietary Information without the written consent of the Company. 

(b) If your employment with the Company is terminated for any reason, you will deliver to the Company all documents, 
notes, drawings, specifications, computer software, data, inventions, organisms, and other materials of any nature 
pertaining to any Proprietary Information, and will not take any of the foregoing, or any reproduction of any of the 
foregoing, that is embodied in any tangible medium of expression. This shall not limit you from retaining your 
personal phone directories and rolodexes. 

(c) You will promptly disclose to the Company (or any persons designated by it) all discoveries, developments, 
designs, improvements, inventions, formulae, processes, techniques, computer software, strategies, know-how, 
and data, whether or not patentable or registrable under copyright or similar statutes, made or conceived or 
reduced to practice or learned by you, either alone or jointly with others, during your employment by the Company, 
which result from carrying out your responsibilities to the Company, or result from the use of premises or 
property owned, leased, or contracted for by the Company (all such discoveries, developments, designs, 
improvements, inventions, formulae, processes, techniques, computer software, know-how, and data are 
referred to in this Agreement as Inventions). You will also promptly disclose to the Company, and the Company 
agrees to receive all such disclosures in confidence, all other discoveries, developments, designs, 
improvements, inventions, formulae, processes, techniques, computer software, strategies, know-how, and data, 
whether or not patentable or registrable under copyright or similar statutes, made or conceived or reduced to 
practice or learned by you, either alone or jointly with others, during your employment by the Company for the 
purpose of determining whether they are Inventions, as that term is used in this Agreement. At all times during 
your employment by the Company you will use your reasonable business efforts to avoid conflicts of interest 
involving potential rights and claims of the Company and of third parties to Inventions, including those that might 
arise by virtue of your affiliation with a university or other medical institution concurrently with your employment by 
the Company and will take all action reasonably necessary and or desirable to minimize the probability of any such 
conflicts of interest and to maximize the likelihood that any Inventions made, conceived or developed or reduced 
to practice by you (alone or jointly with others) during your employment by the Company and which reasonably 
relate to the business of the Company will be and become the sole, unencumbered property of the Company, and 
no other third party (including, without limitation, any such university or other institution with whom you may also be 
affiliated) will have any rights thereto and that any such conflicts of interest be resolved in favor of the Company. 
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(d) All Inventions shall be the sole property of the Company and its assigns, and the Company and its assigns shall be 
the sole owner of all patents, copyrights, trademarks, and other rigli:ts in connection therewith. You hereby assign 
to the Company any rights you may have or acquire in such Inventions. You will assist the Company in every 
proper way as to all such Inventions (but at the Company's expense) to obtain and from time to time enforce 
patents, copyrights, trademarks, and other rights and protections on and enforcing such Inventions, as the 
Company may desire, together with any assignments thereof to the Company or persons designated by it. Your 
obligation to assist the Company in obtaining and enforcing patents, copyrights, trademarks, and other rights and 
protections relating to such Inventions in any and all countries shall continue beyond the Employment Term. If the 
Company is unable, after reasonable effort, to secure your signature on any document or documents needed to 
apply for or prosecute any patent, copyright, or other right or protection relating to an Invention, for any other 
reason whatsoever, you hereby irrevocably designate and appoint the Company and its duly authorized officers 
and agents as your agent and attorney-in-fact, to act for and on your behalf to execute and file any such 
application or applications and to do all other lawfully permitted acts to further the prosecution and issuance of 
patents, copyrights, or similar protections thereon with the same legal force and effect as if executed by you and 
you hereby ratify, affirm, and approve all such lawfully permitted acts accordingly. 

12. Restricted Covenant. 

(a) You are aware that the services you perform for the Company are of a special, unique character. You also 
acknowledge your possession and future possession of Proprietary Information and the highly competitive nature 
of the business of the Company. Accordingly, you agree that, for the consideration set forth in this Agreement, you 
will not, without the written permission of the Company pursuant to Board of Directors authorization, during your 
employment under this Agreement and, if your employment ends as a result of your voluntary termination of 
employment pursuant to paragraph 4 ( e), for a period of one (1) year thereafter (six (6) months, in the event of any 
such termination after the occurrence of a Change of Control): (i) directly or indirectly engage or become 
interested or involved in any Competitive Business (as defined in subparagraph (b) below), whether such 
engagement, interest, or involvement shall be as an employer, officer, director, owner shareholder, employee, 
partner, consultant, or in any other capacity or relationship: provided, however, that this shall not preclude a 
passive investment of less than one (1 %) of the stock of any publicly traded company: or (ii) materially assist 
others in engaging in any Competitive Business in the manner described in the foregoing clause (i): provided, 
further, that this shall not preclude you from providing investment banking services to or on behalf of an entity after 
your termination of employment that might otherwise be a Competitive Business so long as such services are to 
arrange a purchase, sale or other business combination for or with such entity or to arrange financing for such 
entity (including, without limitation, obtaining a bank loan for such entity or participating in the sale of the debt or 
equity securities of such entity). 

12 

 
APOTEX V. REGENERON IPR2022-01524 

REGENERON EXHIBIT 2008 PAGE 4464



You understand that this provision is not meant to prevent you from earning a living or fostering your career. It does intend, 
however, to prevent Competitive Businesses from gaining any unfair advantage from your knowledge of Proprietary Information. You 
understand that by making any other employer aware of this provision, that employer can take such action as to avoid your breach of 
this provision and to indemnify you in the event of a breach. 

(b) The term "Competitive Business" means: 

(i) For the period commencing on the date of this Agreement and ending on the date of your termination of 
employment any business or activity that is substantially the same as any business or activity of the 
Company as conducted by the Company or any Related Entity during such period; and 

(ii) For the period thereafter, any business or activity described in subparagraph (i) above to the extent that on 
the date of your termination of employment such business or activity represents at least 10% of the research 
and development budget of the Company for the fiscal year in whidi your termination occurs; provided, 
however, that any business or activity of the Company shall be deemed to have been conducted by the 
Company at the time of your termination of employment if the Company has undertaken steps to commence 
such business or activity prior to your termination of employment. Notwithstanding the foregoing, the 
provisions of this paragraph shall not operate to preclude your employment with (or providing consulting 
services to) any company that has a market capitalization at the time of your termination of employment of at 
least $500 million. 

13. Litigation Support. Subject to your other commitments, following the Employment Term, you shall make yourself 
reasonably available to cooperate (but only truthfully) with the Company and provide information as to matters with which 
you were personally involved, or have information on, while you were an officer of the Company and which are or 
become the subject of litigation or other dispute. 
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14. General Provisions. 

(a) Death. Should you die before receipt of any or all severance payments to which you became entitled under 
paragraph 8, then the balance of the payments to which you are entitled shall continue to be paid in accordance 
with the terms hereof to the executors or administrators of your estate. 

(b) General Creditor Status. The amounts to which you may become entitled hereunder shall be paid, when due, from 
the general assets of the Company, and no trust fund, escrow arrangements, or other segregated account shall be 
established as a funding vehicle for such payment. Accordingly, your right (or the right of the executors or 
administrators of your estate) to receive such benefits shall at all times be that of a general creditor of the 
Company and shall have no priority over the claims of other general creditors. 

(c) Indemnification. During the Employment Term and thereafter, the Company shall indemnify you and hold you 
harmless to the fullest extent permitted by law against any judgments, fines, amounts paid in settlement and 
reasonable expenses (including reasonable attorneys' fees), and advance amounts necessary to pay the 
foregoing at the earliest time and to the fullest extent permitted by law, in connection with any claim, action or 
proceeding (whether civil or criminal) against you as a result of you serving as an officer or Director of the 
Company or in any capacity at the request of the Company in or with regard to any other entity, employee benefit 
plan or enterprise. This indemnification is in addition to and not in lieu of any other indemnification rights you may 
otherwise have. 

(d) Remedies. Your obligations under paragraphs 11 or 12 of this Agreement will survive termination of your 
employment by the Company. You acknowledge that a remedy at law for any breach or threatened breach of such 
provisions would be inadequate and therefore agree that the Company may be entitled to injunctive relief and any 
other available rights and remedies in case of any such breach or threatened breach; provided, however, that 
nothing contained in this subparagraph (d) will be construed as prohibiting the Company from pursuing any other 
remedies available for any such breach or threatened breach. 

(e) Interpretation. This Agreement shall be interpreted under the laws of the State of New York without regard to 
conflict of law provisions thereof. 

(f) Notices. Any notice which a party is required or may desire to give under this Agreement will be given by personal 
delivery, air courier, or registered or certified mail, return receipt requested, addressed to you at the address of 
record with the Company and addressed to the Secretary of the Company at its principal office, or at such other 
place as either party may from time to time designate in writing given as aforesaid. The date of delivery of any 
notice or communication will be deemed to be (i) the date of delivery thereof, in the case of personal delivery; (ii) 
the day after the date when dispatched, in the case of air courier; and (iii) the date of receipt, in the case of 
mailing. 
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(g) 

(h) 

(i) 

(k) 

(1) 

(m) 

Waivers. If either party shall waive any breach of any provision of this Agreement, he or it will not thereby be 
deemed to have waived any preceding or succeeding breach of the same or any other provision of this 
Agreement. 

Headings. The paragraph headings of this Agreement are for convenience only and will not be deemed to affect 
the meaning of the Agreement. 

Superseding. This Agreement supersedes all prior agreements between you and the Company relating to the 
subject of your personal services and severance benefits, including the letter agreement dated September 14, 
1993, which is hereby terminated. The provisions of this Agreement may only be amended by written instrument 
signed by you and a member of the Board of Directors. 

No Guarantee of Employment or Service. Nothing in this Agreement is intended to provide you with any right to 
continue in the service of the Company for any period of specific duration, nor, except as specifically provided 
herein, to provide the Company with any right to require you to continue in the service of the Company. 

Amendment or Termination. This Agreement may not be amended or terminated orally, but only by a writing 
executed by the party to be charged. 

Assignment. None of the benefits to which you may become entitled hereunder may be assigned, transferred, 
pledged, or otherwise encumbered by you, and to the maximum extent permissible under law, such benefits will 
not be subject to the claims of your creditors or to levy, attachment, execution, or other legal process. This 
Agreement shall be binding upon and inure to the benefit of the Company, its successors and permitted assigns 
and your executors and heirs, provided that the Company may not assign the Agreement except in connection 
with a sale of all or substantially all of its assets and then only if said acquiror assumes in a writing delivered to 
you the obligations of the Company hereunder. 

Costs of Collection. In the event either party collects any part or all of the payments provided for hereunder or 
otherwise successfully enforces the terms of this Agreement by or through a lawyer or lawyers, the losing party 
shall pay all costs of such collection or enforcement, including reasonable legal fees and other fees and 
expenses which the successful party may incur plus interest ("Costs"); provided, however, that the Company 
shall not be entitled to recover any Costs from you unless an arbitrator determines that your action to recover any 
payment or to enforce the terms of this Agreement was not grounded on a reasonable good faith interpretation of 
the Agreement or that the action was undertaken for the primary purpose of harassing the Company. Interest shall 
be calculated at the prime rate as announced from time to time by Citibank, N.A. on all or any part of any amount to 
be paid to you hereunder that is not paid when due. The prime rate for each calendar quarter shall be the prime 
rate in effect on the first day of the calendar quarter. Any amounts due and payable to you on a favorable award of 
the arbitrator, pursuant to this paragraph 14 (m) and paragraph 14 (n), shall be paid within sixty (60) days following 
the date the arbitrator's decision becomes final. 
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(n) Arbitration. Any dispute or controversy arising under or in connection with this Agreement shall be settled 
exclusively by arbitration, conducted before a panel of three (3) arbitrators in New York:, New York, in accordance 
with the rules of the American Arbitration Association then in effect, and judgment may be entered on the 
arbitrators' award in any court having jurisdiction. The Company shall pay all costs of the American Arbitrator 
Association and the arbitrator. The decision upon arbitration shall be final and binding upon both you and the 
Company. Notwithstanding the foregoing, you shall be entitled to seek specific performance from a court of your 
right to be paid until the date of termination during the pendency of any dispute or controversy arising under or in 
connection with this Agreement and the Company shall have the right to obtain injunctive relief from a court 
pursuant to subparagraph (d) above. 

(o) Section 409A. It is the intention of the parties hereto that the provisions of this Agreement comply with or be 
exempt from Section 409A of the Code and the regulations and guidance promulgated thereunder ("Section 409A") 
and that the Agreement shall be construed in accordance with such intention. Without limiting the generality of the 
foregoing, the Company and you agree as follows: 

(i) Reimbursements payable to you as a result of the operation of paragraph 3(c), paragraph 3(d), paragraph 3(f) 
(other than the "Grandfathered Reimbursements"), paragraph 3(g), paragraph 3(h), paragraph 5, paragraph 8 
(including paragraphs 8(b) (iii) and 8(f)), paragraph 14(c) or paragraph 14(m) hereof, or any other provision in 
this Agreement regarding reimbursement, snall be paid to you within sixty (60) days following the date upon 
which you become entitled to the reimbursement (or such earlier date specified in this Agreement), but in no 
event later than the end of the calendar year following the year in which the expenses to be reimbursed are 
incurred (or, in the case of payments under paragraph 14 (m), the year following the year in which you 
become entitled to reimbursement). Tax gross-up payments (and related reimbursements) payable to you 
as a result of the operation of paragraph 3(f), paragraph S(b), paragraph S(f), paragraph 9 or Exhibit C hereof, 
or any other provision in this Agreement regarding tax gross-up payments, shall be paid to you within sixty 
(60) days following the date upon which the tax resulting in the gross-up is paid, but in no event later than the 
end of the calendar year following the year in which the tax resulting in the gross-up is paid. With regard to 
such reimbursements and payments under this paragraph or elsewhere in the Agreement, except as 
permitted by Section 409A, (i) the right to reimbursement or in-kind benefits shall not be subject to 
liquidation or exchange for another benefit, and (ii) the amount of expenses eligible for reimbursement, or in -
kind benefits, provided during any taxable year shall not affect the expenses eligible for reimbursement, or 
in-kind benefits to be provided, in any other taxable year, provided that the foregoing clause (ii) shall not be 
violated without regard to expenses reimbursed under any arrangement covered by Section 105(b) of the 
Code solely because such expenses are subject to a limit related to the period the arrangement is in effect. 
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(ii) 

(iii) 

(iv) 

(v) 

Notwithstanding anything to the contrary herein, if you are a "specified employee" (within the meaning of 
Section 409A(aJ (2) (B) (i) of the Code) with respect to the Company, (1) any amounts (or benefits) otherwise 
payable to or in respect of you under this Agreement pursuant to your termination of employment with the 
Company, which are deferred compensation under Section 409A, shall be delayed for a period of six months 
following such termination (or until death if earlier), so that taxes are not imposed on you pursuant to the 
operation of Section 409A, and shall be paid on first business day following the expiration such six month 
period and (2) any payments and benefits not required to be so delayed shall be paid or provided in 
accordance with this Agreement. 

For purposes of amounts under this Agreement which are subject to Section 409A, your employment with 
the Company will not be treated as terminated unless and until such termination of employment constitutes a 
"separation from service" for purposes of Section 409A. 

For purposes of Section 409A, to the extent that any payment payable under the Agreement is to be paid in 
installments, each such payment shall be treated as a separate identified payment for purposes of Section 
409A. To the extent that the Agreement provides for a payment to be made on or before a specified date, 
the decision with respect to when to make such payment within the specified period shall be made in the 
sole discretion of the Company. 

The Company shall gross you up for any taxes, interest or penalties incurred by you under Section 409A as a 
result of any payments or benefits hereunder or otherwise due from the Company in such a manner that you 
will have no after tax cost as a result thereof, as soon as practicable but in no event later than the last day of 
the calendar year following the calendar year in which such tax, interest or penalty is paid. You agree to 
reasonably cooperate with the Company in order to avoid the imposition of such taxes, it being understood 
that such cooperation shall not require you to forgo receipt or receive a reduced amount of payments or 
benefits due nereunder. 
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Please indicate your acceptance by signing the enclosed copy of this letter and returning it to the Company. 

Very truly yours, 

REGENERON PHARMACEUTICALS, INC. 

Isl Arthur F. Ryan 

Chairman of the Compensation 

Committee of the Board of Directors 

AGREED TO AND ACCEPTED BY: 
LEONARD S. SCHLEIFER, M.D., Ph.D. 

Isl Leonard Schleifer 
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EXHIBIT A 

CHANGE OF CONTROL 

For purposes of this Agreement, "Change of Control" shall be deemed to have occurred if the event set forth in any one of the 
following paragraphs shall have occurred: 

(i) any "Person" (as defined in Section 3(a) (9) of the Securities Exchange Act of 1934, as amended (the "Exchange Act"), 
as modified and used in Sections 13(d) and 14(d) thereof, except that such term shall not include (1) the Company, 
(2) a trustee or other fiduciary holding securities under an employee benefit plan of the Company, (3) an underwriter 
temporarily holding securities pursuant to an offering of such securities, or (4) a corporation owned, directly or 
indirectly, by the shareholders of the Company in substantially the same proportions as their ownership of stock of 
the Company) is or becomes the "Beneficial Owner" (as defined in Rule 13d-3 under the Exchange Act), directly or 
indirectly, of securities of the Company (not including in the securities Beneficially Owned by such Person any 
securities acquired directly from tfte Company) representing 20% or more of the Company's then outstanding 
securities, excluding any Person who is an officer or director of the Company or who becomes such a Beneficial 
Owner in connection with a transaction described in clause (A) of paragraph (iii) below: or 

(ii) the following individuals cease for any reason to constitute a majority of the number of directors then serving: 
individuals who, on the date hereof, constitute the Board of Directors and any new director (other than a director 
whose initial assumption of office is in connection with an actual or threatened election contest, including but not 
limited to a consent solicitation, relating to the election of directors of the Company) whose appointment or election 
by the Board of Directors or nomination for election by the Company's shareholders was approved or 
recommended by a vote of at least two -thirds (2/3) of the directors then still in office who either were directors on 
the date hereof or whose appointment, election or nomination for election was previously so approved or 
recommended: or 

(iii) there is consummated a merger or consolidation of the Company with any other corporation other than (A) a merger 
or consolidation which woulcf result in the voting securities of the Company outstanding immediately prior to such 
merger or consolidation continuing to represent (either by remaining outstanding or by being converted into voting 
securities of the surviving entity or any parent thereof) at least 60% of the combined voting power of the voting 
securities of the Company or such surviving entity or any parent thereof outstanding immediately after such merger 
or consolidation, or (B) a merger or consolidation effected to implement a recapitalization of the Company (or similar 
transaction) in which no Person is or becomes the Beneficial Owner, directly or indirectly, of securities of the 
Company (not including in the securities Beneficially Owned by such Person any securities acquired directly from 
the Company) representing 20% or more of the combined voting power of the Company's then outstanding 
securities: or 

(iv) the shareholders of the Company approve a plan of complete liquidation or dissolution of the Company or there is consummated an 
agreement for the sale or disposition by the Company of all or substantially all of the Company's assets, other than a sale or disposition 
by the Company of all or substantially all of the Company's assets to an entity at least 75% of the combined voting power of the voting 
securities of which are owned by Persons in substantially the same proportions as their ownership of the Company immediately prior to 
such sale. 
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To: Regeneron Pharmaceuticals, Inc. 
777 Old Saw Mill River Road 
Tarrytown, New York 10591-6707 
Attention: [General Counsel] 

EXHIBIT B 

FORM OF RELEASE 

1. Termination. (a) I hereby acknowledge that my employment with Regeneron Pharmaceuticals, Inc. (the "Company") 
[will terminate] [has terminated] on, (the "Termination Date") pursuant to provisions of paragraphs 8 of my employment 
agreement dated as of December 20, 2002 with the Company (the "Employment Agreement"), that the Company will not have an 
obligation to rehire me or to consider me for reemployment after the Termination Date and that my employment with the 
Company is permanently and irrevocably severed. 

(b) I hereby confirm my resignation from my position as President and Chief Executive Officer of the Company and that I will 
not be eligible for any benefits or compensation after the Termination Date, other than as specifically provided hereunder and 
in paragraphs 3 and 8 of the Employment Agreement [ or in any capacity as a director of the Company] . In addition, effective 
as of the Termination Date, I hereby resign from all offices, directorships, trusteeships, committee memberships and fiduciary 
capacities held with, or on behalf of, the Company or any of its affiliates or any benefit plans of the Company or any of its 
affiliates [ other than as a director] . These resignations will become irrevocable on the Effective Date of this Agreement, as 
defined in Section 6 below. 

2. Consideration. I acknowledge that this General Release is being executed in accordance with paragraph 8(g) of the 
Employment Agreement. 

3. General Release. (a) For and in consideration of the payments to be made and the promises set forth under the 
Employment Agreement, I, for myself and for my heirs, dependents, executors, administrators, trustees, legal representatives 
and assigns (collectively referred to as "Releasors"), hereby forever release, waive and discharge the Company, its affiliates, 
employee benefit and/or pension plans or funds, insurers, successors and assigns, and all of its or tfteir past, present 
and/or future directors, officers, trustees, agents, members, partners, counsel, employees, fiduciaries, administrators, 
representatives, successors and assigns, whether acting on behalf of the Company or its affiliates or in their individual 
capacities (collectively referred to as "Releasees"), from any and all claims, demands, causes of action, fees and liabilities of 
any kind whatsoever, whether known or unknown, which Releasors ever had, now have, or hereafter may claim to have 
against Releasees by reason of any actual or alleged act, omission, transaction, practice, policy, procedure, conduct, 
occurrence, or other matter up to and including the date of my execution of this General Release, in connection with, or in any 
way related to or arising out of, my employment, service as a director, service as a trustee, service as a fiduciary or 
termination of any of the foregoing with the Company. 
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(b) Without limiting the generality of the foregoing, this General Release is intended and shall release the Releasees from 
any and all claims, whether known or unknown, which Releasors ever had, now have, or may hereafter claim to have against 
the Releasees including, but not limited to, (i) any claim of discrimination or retaliation under the Age Discrimination in 
Employment Act ("ADEA"), Title VII of the Civil Rights Act of 1964, the Americans with Disabilities Act ("ADA"), the Employee 
Retirement Income Security Act of 197 4 or the Family and Medical Leave Act; (ii) any claim under the New York State Human 
Rights Law and the New York City Administrative Code; (iii) any other claim (whether based on federal, state or local law, 
statutory or decisional) relating to or arising out of my employment, the terms and conditions of such employment, the 
termination of such employment and/or any of the events relating directly or indirectly to or surrounding the termination of 
such employment, including, but not limited, breach of contract (express or implied), wrongful discharge, tortious 
interference, detrimental reliance, defamation, emotional distress or compensatory or punitive damages; and (iv) any claim for 
attorney's fees, costs, disbursements and the like. 

(c) I further acknowledge and agree that by virtue of the foregoing, I have waived all relief available to me (including without 
limitation, monetary damages, equitable relief and reinstatement) under any of the claims and/or causes of action waived in 
Sections 3(a) and (b) above. Therefore I agree that I will not seek or accept any award or settlement from any source or 
proceeding (including, but not limited to, any proceeding brought by any other person or by any government agency) with 
respect to any claim or right waived in this General Release. I further agree, to the maximum extent permitted by law, that I will 
not sue or commence any proceeding (judicial or administrative), or participate in any action, suit or proceeding (unless 
compelled by legal process or court orcfer), against the Company (or any of its affiliates), with respect to any claim released 
by Sections 3(a) and (b) above, other than a claim contesting the validity of the release under applicable provisions of the 
ADEA. I also warrant and represent that as of the date I sign this Agreement, I have not taken or engaged in any of the acts 
described in the foregoing sentences. I understand that this release has neither the purpose nor intent of interfering with my 
protected right to file a charge with or participate in an investigation or proceeding pursuant to the statutes administered and 
enforced by the EEOC, specifically: the ADEA, the Equal Pay Act, Title VII of the Civil Rights Act of 1964 and the ADA. I 
understand that I will not breach this release if I file a charge with or participate in an investigation or proceeding pursuant to 
the statutes administered and enforced by the EEOC. However, by signing this release, I understand that I waive any right I 
may have to recover money or other relief in any lawsuit or proceeding brought by me or by an agency or third party, including 
the EEOC, on my behalf. If, notwithstanding the foregoing promises and understandings, I violate this Section 3 ( c), I shall be 
required, to the maximum extent permitted by law, to indemnify and hold harmless the Company (and its affiliates) from and 
against any and all demands, assessments, judgments, costs, damages, losses and liabilities, and attorneys' fees and other 
expenses which result from, or are incident to, such violation. 

(d) Notwithstanding anything herein to the contrary, the sole matters to which the release and covenants in this Section 3 
do not apply are: (i) my rights of indemnification and directors and officers liability insurance coverage which I was entitled 
immediately prior to the Termination Date under the Company's By-laws or otherwise with regard to my service as an officer 
and director of the Company (including, without limitation, under paragraph 14 ( c) of the Employment Agreement); (ii) my rights 
under any tax -qualified pension or tax deferred annuity plan or claims for accrued vested benefits under any other employee 
benefit plan, program, policy or arrangement maintained by the Company or under COBRA; (iii) my rights under the provisions 
of the Employment Agreement which are intended to survive termination of employment (including claims to payments, 
benefits or entitlements specifically payable or provided under the Employment Agreement); or (iv) my rights as a stockholder 
or as a director of the Company. 
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4. Governing Law; Enforceability. The interpretation of this General Release will be construed and enforced in 
accordance with the laws of the State of New York without regard to that state's principles of conflicts of law. If, at any time 
after the execution of this General Release, any provision of this General Release will be held to be illegal or unenforceable by 
a court of competent jurisdiction, solely such provision will be of no force or effect. 

5. Acknowledgement. I acknowledge that I have been advised by the Company in writing to consult, and I have 
consulted, independent legal counsel of my choice before signing this General Release. I further acknowledge that I have had 
the opportunity to consult independent legal counsel and to consiaer the terms of this General Release for a period of at least 
21 days. I further acknowledge that I have carefully read this General Release in its entirety; that I have had an adequate 
opportunity to consider it and to consult with any advisors of my choice about it; that I have consulted with independent legal 
counsel of my choice who has answered to my satisfaction all questions I had regarding this General Release; that I 
understand all the terms of this General Release and their significance; that I am legally competent to execute this Agreement; 
that I have not relied on any statements or explanations made by the Company, any agent of the Company or its counsel; that I 
knowingly and voluntarily assent to all the terms and conditions contained herein; and that I am signing this General Release 
voluntarily and of my own free will. 

6. Effective Date. I further acknowledge that this General Release will not become effective until the eighth day following 
my execution of this General Release (the "Effective Date"), and that I may at any time prior to the Effective Date revoke this 
General Release by delivering written notice of revocation to the Company, at 777 Old Saw Mill River Road, Tarrytown, New 
York 10591-6707, to the attention of the [General Counsel]. In the event that I revoke this General Release prior to the eighth 
day after its execution, this General Release will automatically be null and void. 

7. Survival. The provisions in the Employment Agreement which are intended to survive termination of employment hall 
survive and continue in full force and effect. 

Acknowledged and Agreed: 
REGENERON PHARMACEUTICALS, INC. 
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EXHIBIT C 

GOLDEN PARA CHUTE PROVISION 

(a) (i) In the event that you shall become entitled to payments and/or benefits provided by this Agreement or any other 
amounts in the "nature of compensation" (whether pursuant to the terms of this Agreement or any other plan, arrangement or 
agreement with the Company, any person whose actions result in a change of ownership or effective control covered by 
Section 280G(b) (2) of the Code or any person affiliated with the Company or such person) as a result of such change in 
ownership or effective control (collectively the "Company Payments"), and such Company Payments will be subject to the tax 
(the "Excise Tax") imposed by Section 4999 of the Code (and any similar tax that may hereafter be imposed by any taxing 
authority) the Company shall pay to you at the time specified in subsection (d) below (x) an additional amount (the "Gross-up 
Payment") such that the net amount retained by you, after deduction of any Excise Tax on the Company Payments and any U.S. 
federal, state, and for local income or payroll tax upon the Gross-up Payment provided for by this paragraph (a), but before 
deduction for any U.S. federal, state, and local income or payroll tax on the Company Payments, shall be equal to the Company 
Payments and (y) an amount equal to the product of any deductions disallowed for federal, state or local income tax purposes 
because of the inclusion of the Gross- Up Payment in your adjusted gross income multiplied by your actual applicable marginal 
rate of federal, state or local income taxation, respectively, for the calendar year in which the Gross- Up Payment is to be 
made. 

(ii) Notwithstanding the foregoing, if it shall be determined that you are entitled to a Gross -Up Payment, but that if the 
Company Payments (other than that portion valued under Q&A 24(c) of the proposed regulations under Section 280G of the 
Code(the "Stock Vesting Value")) (the "Cash Payments") are reduced by the amount necessary such that the receipt of the 
Company Payments would not give rise to any Excise Tax (the "Reduced Payment") and the Reduced Payment (other than the 
Stock Vesting Value) would not be less than 90% of the Cash Payment, then no Gross- Up Payment shall be made to you and 
the Cash Payments, in the aggregate, shall be reduced to the Reduced Payments (other than the Stock Vesting Value). If the 
Reduced Payments is to be effective, payments shall be reduced as mutually agreed between the Company and you or, in the 
event the parties cannot agree, in the following order (1) any lump sum severance based on a multiple of Base Salary or 
annual bonus, (2) any other cash amounts payable to you and (3) any benefits valued as parachute payments. 

(iii) In the event that the Internal Revenue Service or court ultimately makes a determination that the excess parachute 
payments plus the base amount is an amount other than as determined initially, an appropriate adjustment shall be made with 
regard to the Gross -Up Payment or Reduced Payment, as applicable to reflect the final determination and the resulting impact 
on whether (ii) applies. 
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(b) For purposes of determining whether any of the Company Payments and Gross-up Payments (collectively the "Total 
Payments") will be subject to the Excise Tax and the amount of such Excise Tax, (x) the Total Payments shall be treated as 
"parachute payments" within the meaning of Section 280G(b) (2) of the Code, and all "parachute payments" in excess of the 
"base amount" (as defined under Section 280G(b) (3) of the Code) shall be treated as subject to the Excise Tax, unless and 
except to the extent that, in the opinion, delivered to the Company and you at a level of more likely than not, of the Company's 
independent certified public accountants appointed prior to any change in ownership (as defined under Section 280G(b)(2) of 
the Code) or tax counsel selected by such accountants (the "Accountants") such Total Payments (in whole or in part) either 
do not constitute "parachute payments," represent reasonable compensation for services actually rendered within the 
meaning of Section 280G(b) (4) of the Code in excess of the "base amount" or are otherwise not subject to the Excise Tax, 
and (y) the value of any non -cash benefits or any deferred payment or benefit shall be determined by the Accountants in 
accordance with the principles of Section 280G of the Code. In the event that the Accountants are serving (or decline to 
serve) as accountant or auditor for the individual, entity or group effecting the Change of Control, you may appoint another 
nationally recognized accounting firm or law firm to make the determinations hereunder (which accounting firm or law firm shall 
then be referred to as the "Accountants" hereunder). All determinations hereunder shall be made by the Accountants which 
shall provide detailed supporting calculations both to the Company and you at such time as it is requested by the Company or 
you. ff the Accountants determine that payments under this Agreement must be reduced pursuant to this paragraph, they shall 
furnish you with a written opinion to such effect. The determination of the Accountants shall be final and binding upon the 
Company and you, subject to the other provisions herein. 

(c) For purposes of determining the amount of the Gross-up Payment, you shall be deemed to pay U.S. federal income taxes 
at actual rate of U.S. federal income taxation in the calendar year in which the Gross-up Payment is to be made and state and 
local income taxes at the rate of taxation in the state and locality of your residence for the calendar year in which the Company 
Payment is to be made, net of the reduction in U.S. federal income taxes which could be obtained from deduction of such 
state and local taxes if paid in such year. In the event that the Excise Tax is subsequently determined by the Accountants to 
be less than the amount taken into account hereunder at the time the Gross-up Payment is made, you shall repay to the 
Company, at the time that the amount of such reduction in Excise Tax is finally determined, the portion of the prior Gross-up 
Payment attributable to such reduction (plus the portion of the Gross-up Payment attributable to the Excise Tax and U.S. 
federal, state and local income tax imposed on the portion of the Gross-up Payment being repaid by you if such repayment 
results in a reduction in Excise Tax or a U.S. federal, state and local income tax deduction), plus interest on the amount of 
such repayment at the rate provided in Section 127 4 (b)(2)(B) of the Code. Notwithstanding the foregoing, in the event any 
portion of the Gross-up Payment to be refunded to the Company has been paid to any U.S. federal, state and local tax 
authority, repayment thereof (and related amounts) shall not be required until actual refund or credit of such portion has been 
made to you, and interest payable to the Company shall not exceed the interest received or credited to you by such tax 
authority for the period it held such portion. Furthermore, to the extent the foregoing provision shall be deemed to create a 
loan of a personal nature in violation of Section 402 of the Sarbanes-Oxley Act of 2002, the provision for repayment shall be 
null and void. You and the Company shall mutually agree upon the course of action to be pursued (and the method of allocating 
the expense thereof) if your claim for refund or credit is denied. 

In the event that the Excise Tax is later determined by the Accountant or the Internal Revenue Service to exceed the amount 
taken into account hereunder at the time the Gross-up Payment is made (including by reason of any payment the existence or 
amount of which cannot be determined at the time of the Gross-up Payment), the Company shall malze an additional Gross-up 
Payment in respect of such excess (plus any interest or penalties payable with respect to such excess) at the time that the 
amount of such excess is finally determined. 
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(d) The Gross-up Payment or portion thereof provided for in subsection (c) above shall be paid not later than the thirtieth 
(30th) day following an event occurring which subjects you to the Excise Tax; provided, however, that if the amount of such 
Gross-up Payment or portion thereof cannot be finally determined on or before such day, the Company shall pay to you on 
such day an estimate, as determined in good faith by the Accountant, of the minimum amount of such payments and shall pay 
the remainder of such payments (together with interest at the rate provided in Section 127 4 (b) (2) (B) of the Code), subject to 
further payments pursuant to subsection (c) hereof, as soon as the amount thereof can reasonably be determined, but in no 
event later than the ninetieth day after the occurrence of the event subjecting you to the Excise Tax. In the event that the 
amount of the estimated payments exceeds the amount subsequently determined to have been due, such excess shall 
constitute a loan by the Company to you, payable on the fifth day after demand by the Company (together with interest at the 
rate provided in Section 127 4 (b) (2)(B) of the Code), provided that, to the extent the foregoing provision shall be deemed to 
create a loan of a personal nature in violation of Section 402 of the Sarbanes-Oxley Act of 2002, the provision for repayment 
shall be null and void. 

(e) In the event of any controversy with the Internal Revenue Service (or other taxing authority) with regard to the Excise Tax, 
you shall permit the Company to control issues related to the Excise Tax (at its expense), provided that such issues do not 
potentially materially adversely affect you, but you shall control any other issues. In the event the issues are interrelated, you 
and the Company shall in good faith cooperate so as not to jeopardize resolution of either issue, but if the parties cannot 
agree you shall make the final determination with regard to the issues. In the event of any conference with any taxing authority 
as to the Excise Tax or associated income taxes, you shall permit the representative of the Company to accompany you, and 
you and your representative shall cooperate with the Company and its representative. 

(f) The Company shall be responsible for all charges of the Accountant. 

(g) The Company and you shall promptly deliver to each other copies of any written communications, and summaries of any 
verbal communications, with any taxing authority regarding the Excise Tax covered by this Exhibit C. 

(h) Any Gross-Up Payments hereunder shall be paid in the time and manner set forth in Section 14(o)(i) and (ii) of the 
Agreement. 

3 

 
APOTEX V. REGENERON IPR2022-01524 

REGENERON EXHIBIT 2008 PAGE 4477



Exhibit 10.5 

REGENERON PHARMACEUTICALS, INC. 

CHANGE IN CONTROL SEVERANCE PLAN 

As amended and restated, effective November 14, 2008 

INTRODUCTION 

The purposes of this Regeneron Pharmaceuticals, Inc. Change in Control Severance Plan (this "Plan") are (i) to help the 
Company (as defined below) retain key employees of the Company, (ii) to help maintain the focus of such employees on the 
business of the Company and to mitigate the distractions caused by the possibility that the Company may be the target of an 
acquisition; and (iii) to provide certain benefits to such employees in the event their employment is terminated (or 
constructively terminated) after, or in contemplation of, a change in control. The possibility of such terminations and the 
uncertainty it creates may result in the loss or distraction of key employees of the Company to the detriment of the Company 
and its shareholders. 

The Company's Board of Directors (the "Board") considers the retention of key employees and the avoidance of such 
loss and distraction to be essential to protecting and enhancing the best interests of the Company and it shareholders. The 
Board also believes that when a change in control is perceived as imminent, or is occurring, the Board should be able to 
receive and rely on disinterested service from employees regarding the best interests of the Company and its shareholders 
without concern that employees might be distracted or concerned by the personal uncertainties and risks created by a 
change in control. 

Accordingly, in order to accomplish the above purposes, the Board has caused the Company to adopt this Plan, as 
amended and restated effective November 14, 2008 (the "Effective Date"). 

1. Definitions. For the purpose of this Plan the foregoing terms shall have the following meanings; 

(a) "Anticipatory Termination" means a termination of an Eligible Executive's employment by the Company without Cause 
or by an Eligible Executive for Good Reason that occurs after a tender offer is announced for the Company or after material 
discussions have occurred with a possible acquirer with regard to a Transaction (as defined in the definition of "Change in 
Control" below), provided, that such offer or discussions have not terminated. 

(b) "Average Bonus" shall mean the average amount in each of the Company's last three (3) completed fiscal years 
prior to the termination of employment (or if higher the last three (3) completed fiscal years prior to the Change in Control) 
awarded to an Eligible Executive as an annual bonus for such years (or if not employed on the last day of three prior 
completed fiscal years, the average over those fiscal years when employed on the last day of a fiscal year or, if no such 
dates, the average of the Average Bonus of all Eligible Executives in the Eligible Executive's Group; provided, that any bonus 
awarded to an Eligible Executive for a fiscal year during which he or she was employed for only a portion of the year shall be 
annualized to reflect a full year's bonus for such year). 

(c) "Bonus" shall mean the product of (i) the Eligible Executive's annual base salary rate for the year in which the Date 
of Termination occurs (which is calculated immediately prior to any reduction in base salary (if any) if such termination is by 
the Eligible Executive for Good Reason) multiplied by (ii) the average of the percentages that bonuses represented of base 
salary for the fiscal years utilized to determine Average Bonus. 

(d) "Cause" shall mean, as to each Eligible Executive, (i) the Eligible Executive's willful misconduct involving the 
Company or its assets, business or employees or in the performance of his or her duties which is materially injurious to the 
Company (in a manner which would affect the Company economically or as to its reputation); (ii) the Eligible Executive's 
indictment for, or conviction of, or pleading guilty or nolo contendre to, a felony (provided that for this purpose, a felony shall 
cover any action or inaction that is a felony or crime under federal, state or local law in the United States (collectively, "U.S. 
law") and any action or inaction which takes place outside of the United States, if it would be a felony under U.S. law); (iii) the 
Eligible Executive's continued and substantial failure to attempt in good faith to perform his or her duties with the Company 
(other than failure resulting from the Eligible Executive's incapacity due to physical or mental illness or injury). which failure 
has continued for a period of at least ten (10) days after written notice thereof from the Company; (iv) the Eligible Executive's 
breach of any material provisions of any written agreement with the Company, which breach, if curable, is not cured within ten 
(10) days after written notice thereof from the Company; or (v) the Eligible Executive's failure to attempt in good faith to 
promptly follow a written direction of the Board or a more senior officer, provided that the failure shall not be considered 
"Cause" if the Eligible Executive, in good faith, believes that such direction, or implementation thereof, is illegal or inconsistent 
with the Company's Code of Conduct and he or she promptly so notifies the Chairman of the Board in writing. No act or failure 
to act by an Eligible Executive shall be deemed to be "willful" if the Eligible Executive believed in good faith that such action or 
non-action was in, or not opposed to, the best interests of the Company. 
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(e) A "Change in Control" shall mean the occurrence of any of the following events: (i) any "Person" (as defined in 
Section 3(a)(9) of the Securities Exchange Act of 1934, as amended (the "Exchange Act"), as modified and used in Sections 
13(d) and 14(d) thereof, except that such term shall not include (1) the Company, (2) a trustee or other fiduciary holding 
securities under an employee benefit plan of the Company, (3) an underwriter temporarily holding securities pursuant to an 
offering of such securities, or (4) a corporation owned, directly or indirectly, by the shareholders of the Company in 
substantially the same proportions as their ownership of stock of the Company) is or becomes the "Beneficial Owner" (as 
defined in Rule 13d -3 under the Exchange Act), directly or indirectly, of securities of the Company representing thirty- five 
percent (35%) or more of the Company's then outstanding securities, excluding any Person who is an officer or director of the 
Company or who becomes such a Beneficial Owner in connection with a transaction described in clause (A) of subsection 
(iii) below; (ii) the following individuals cease for any reason to constitute a majority of the number of directors then serving: 
individuals who, on the Effective Date, constitute the Board and any new director (other than a director whose initial 
assumption of office is in connection with an actual or threatened election contest, including but not limited to a consent 
solicitation, relating to the election of directors of the Company) whose appointment or election by the Board or nomination for 
election by the Company's shareholders was approved or recommended by a vote of at least two-thirds (2/3) of the 
directors then still in office who either were directors on the Effective Date or whose appointment, election or nomination for 
election was previously so approved or recommended; (iii) there is consummated a merger or consolidation of the Company 
with any other corporation other than (A) a merger or consolidation which would result in the voting securities of the Company 
outstanding immediately prior to such merger or consolidation continuing to represent (either by remaining outstanding or by 
being converted into voting securities of the surviving entity or any parent thereof) at least sixty percent (60%) of the 
combined voting power of the voting securities of the Company or such surviving entity or any parent thereof outstanding 
immediately after such merger or consolidation, or (B) a merger or consolidation effected to implement a recapitalization of 
the Company (or similar transaction) in which no Person is or becomes the Beneficial Owner, directly or indirectly, of 
securities of the Company representing thirty-five percent (35%) or more of the combined voting power of the Company's 
then outstanding securities; or (iv) the shareholders of the Company approve a plan of complete liquidation or dissolution of 
the Company or there is consummated an agreement for the sale or disposition by the Company of all or substantially all of the 
Company's assets, other than a sale or disposition by the Company of all or substantially all of the Company's assets to an 
entity at least seventy-five percent (75%) of the combined voting power of the voting securities of which are owned by 
Persons in substantially the same proportions as their ownership of the Company immediately prior to such sale; subsections 
(iii) and (iv) above each a "Transaction". For the avoidance of doubt, the term "securities" shall refer solely to the Company's 
Common Stock, par value $.001 per share and Class A Stock, par value $.001 per share. 

(f) "Code" shall mean the Internal Revenue Code of 1986, as amended. 

(g) "Committee" shall mean the Compensation Committee of the Board. 

(h) "Company" shall mean Regeneron Pharmaceuticals, Inc. and any successor thereto; provided, that for the purposes 
of this Plan, other than any obligation to make payments or provide benefits hereunder and as to the definition of Change in 
Control, "Company" shall also include all of the Company's subsidiaries (as defined in Code Section 424(f)). 

(i) "Disability" shall mean, as to each Eligible Executive, the Eligible Executive's failure to have performed his or her 
material duties and responsibilities as a result of physical or mental illness or injury for more than one hundred eighty (180) 
days during a three hunared sixty-five (365) day period. 
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U) "Eligible Executives" shall mean Group 1 Executives and Group 2 Executives. 

(k) "Equity Grant"' shall mean any stock option, restricted stock award, or other equity grant under the Company's 
long- term incentive plans. 

(1) "Good Reason" shall mean, as to each Eligible Executive, a termination (including, if applicable, by retirement in 
accordance with Company policy) by the Eligible Executive and effected by a written notice given within ninety (90) days after 
the occurrence of the Good Reason event. For purposes of this Agreement, "Good Reason" shall mean, as to each Eligible 
Executive, the occurrence of any of the following events without the Eligible Executive's express written consent which event 
is not cured within thirty (30) days after written notice thereof from the Eligible Executive to the Company: (i) any material 
diminution in the Eligible Executive's position, duties, responsibilities, title or authority, or the assignment to the Eligible 
Executive of duties and responsibilities materially inconsistent with his or her position, except in connection with the Eligible 
Executive's termination for Cause or as a result of death, or temporarily as a result of the Eligible Executive's incapacity or 
other absence for an extended period; (ii) any material breach by the Company of any material provision of any written 
agreement with the Eligible Executive or failure to timely pay any compensation obligation to the Eligible Executive; (iii) a 
reduction in the Eligible Executive's annual base salary or target bonus opportunity (if any); (iv) a relocation of the Eligible 
Executive's principal business location to an area outside of a fifty (50) mile radius of the Eligible Executive's current principal 
business location or (v) a failure by the Company to comply with this Plan. 

(m) "Group 1 Executive" shall mean an officer or other executive who has been designated by the Committee as a 
Group 1 Executive in accordance with Section 2 below. 

(n) "Group 2 Executive" shall mean an officer or other executive who has been designated by the Committee as a 
Group 2 Executive in accordance with Section 2 below. 

(o) "Severance Multiplier" shall mean one for Group 1 Executives and two for Group 2 Executives. 

(p) A termination "without Cause" shall mean a termination of an Eligible Executive's employment by the Company other 
than for a termination for Cause or due to Disability. 
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2. Eligible Executives. Eligible Executives shall consist of those officers and other executives of the Company as the 
Committee in its sole discretion designates in writing to participate in the Plan. At the time the Committee designates an 
employee as an Eligible Executive, the Committee shall also designate whether such Eligible Executive is a Group 1 Executive 
or a Group 2 Executive. The Committee may, in its sole discretion, terminate an employee's participation in the Plan as an 
Eligible Executive by providing not less than one (1) year's prior written notice to the employee (a "Plan Participation 
Termination Notice") at any time following the two (2) year anniversary of the Effective Date; provided, that no Plan 
Participation Termination Notice shall be effective after a Change in Control (whether sent before or after). The Committee may 
designate additional Eligible Executives or change the designation of any Group 1 Executive to a Group 2 Executive at any time 
in its sole discretion. 

3. Termination of Employment in Connection with a Change in Control. Subject to the provisions of Section 24 hereof: 

(a) If (i) a Change in Control occurs and an Eligible Executive's employment with the Company is terminated by the 
Company without Cause or by the Eligible Executive for Good Reason at any time within two (2) years after the Change in 
Control or (ii) there was an Anticipatory Termination and the Change in Control has taken place within one hundred eighty (180) 
days thereafter, such Eligible Executive shall be entitled to the amounts provided in Section 4 upon such termination or, if an 
Anticipatory Termination, upon the Change in Control (less any severance benefits previously paid or provided by the 
Company). 

(b) In the event of an Anticipatory Termination, if any Equity Grants in the name of the applicable Eligible Executive 
would vest as a result of the Anticipatory Termination had it occurred after the Change in Control (or the Equity Grant 
otherwise would have vested pursuant to its terms on or prior to the Change in Control if not for the Anticipatory Termination), 
any such Equity Grant that otherwise would be forfeited shall not be forfeited pending a determination of whether or not a 
Change in Control occurs within one hundred eighty (180) days thereafter (the "Determination Period"), but during the 
Determination Period no unvested Equity Grant shall vest or be exercisable and no dividends shall be payable unless and until 
the Change in Control takes place during the Determination Period. If a Change in Control occurs during the Determination 
Period, then the Equity Grants that would have vested during the Determination Period absent the Anticipatory Termination and 
any Equity Grants that would vest on the Change in Control or, upon a without Cause or Good Reason termination within two (2) 
years thereafter, shall become vested upon the Change in Control and the exercise period of all Equity Grants that are subject 
to exercise conditions shall be extended, to the extent applicable, to the later of (i) the permitted exercise dates after the 
Anticipatory Termination provided in the plan or grant assuming the Change in Control had happened immediately prior to the 
Anticipatory Termination and (ii) the date which is thirty (30) days following the first date after such Change in Control in which 
shares of the Company could be traded by the Eligible Executive on the applicable market under the Company's or its 
subsidiary's trading window policies but, (x) not beyond the last day of extension permitted under Code Section 409A without 
such Equity Grant being deemed subject to the additional tax under Code Section 409A, and (y) in no event beyond the initial 
expiration date of the grant. In the event an Equity Grant would expire after an Anticipatory Termination and prior to it becoming 
exercisable (including as a result of a Change in Control) as a result of either (x) or (y) of the forgoing sentence, it may be 
exercised during the thirty (30) day period prior to its expiration (or, if in connection with a Change in Control, such other 
period (whether shorter or longer) that applies to other similar Equity Grants) but the transaction shall be held in escrow 
pending a determination of whether a Change in Control has taken place during the one hundred eighty (180) day period after 
termination of the Eligible Executive's employment. 
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4. Compensation on Change in Control Termination. (a) If, pursuant to Section 3, an Eligible Executive is entitled to amounts 
and benefits under this Section 4, such Eligible Executive shall receive the following payments and benefits from the 
Company: 

(i) (A) any base salary, bonus, paid time off or other compensation accrued or earned under law or in accordance with 
the Company's policies and practices applicable to the Eligible Executive but not yet paid: (B) subject to submission of 
appropriate documentation, any incurred but unreimbursed business expenses for the period prior to the Eligible Executive's 
termination payable in accordance with the Company's policies and practices: and (C) any other amounts or vested benefits 
due under the then applicable employee benefit (including without limitation any Supplemental Executive Retirement Plan), 
equity or incentive plans of the Company then in effect, applicable to the Eligible Executive (including, without limitation, the 
Company's 401 (k) Savings Plan) as sftall be determined and paid in accordance with such plans: 

(ii) subject to Section 4 (b) and Section 8 hereof, within ten (10) days after the satisfaction of the requirements of 
Section 8 hereof (or, if such termination occurred prior to a Change in Control, within ten (IO) days after the latter of the 
aforesaid date or the Change in Control), a lump sum payment equal to the product of (A) the Severance Multiplier times (B) 
the sum of (x) the Eligible Executive's annual base salary rate (which is calculated immediately prior to any reduction in base 
salary (if any) if such termination is by the Eligible Executive for Good Reason) and (y) the Eligible Executive's Average Bonus: 

(iii) subject to Section 4(b) and Section 8 hereof, within ten (IO) days after the satisfaction of the requirements of 
Section 8 hereof (or, if such termination occurred prior to a Change in Control, within ten (10) days after the latter of the 
aforesaid date or the Change in Control), a pro rata Bonus payment for the year in which the Eligible Executive is terminated 
based on the portion of the year the Eligible Executive was employed: 

(iv) to the extent not paid pursuant to Section 4(a)(i) (A) above, any earned but unpaid bonus for a previously 
completed fiscal year of the Company: provided that such bonus shall be paid to the Eligible Executive in the year following 
the completed fiscal year of the Company when other executives of the Company receive their bonuses (but not later than 2 ½ 
months following the completion of such fiscal year): 

(v) subject to Section 4(b) and Section 8 hereof, continued coverage pursuant to the Consolidated Omnibus Budget 
Reconciliation Act of 1985 ("COBRA"), or otherwise, under the Company health plans in which the Eligible Executive and 
his/her dependents participated immediately prior to the Eligible Executive's Date of Termination, or materially equivalent 
plans thereto (the "Health Plans"), for the Eligible Executive and the Eligible Executive's dependents until the earlier of (A) (x) 
one (1) year following the Date of Termination applicable to the Eligible Executive if the Eligible Executive is a Group 1 
Executive, or (y) eighteen (18) months following the Date of Termination applicable to the Eligible Executive if the Eligible 
Executive is a Group 2 Executive, and (B) the Eligible Executive's becoming eligible to participate in the health plan of another 
employer: provided, that the Eligible Executive timely elects such coverage and pays the same premium amount for such 
coverage as the Eligible Executive would pay if an active employee immediately prior to the Change in Control (the "Existing 
Premium Amount"); and further provided that such coverage shall cease to the extent that the providing of such coverage 
would violate applicable law. Furthermore, to the extent that the applicable coverage period in this Section 4(a) (v) can not be 
provided under the Company's policies or, if the providing of such coverage would result in taxation of the benefits under 
Code Section 105 (h) (or a successor provision), the Company shall make payments to the Eligible Executive of the premiums 
it had been paying for such coverage for the Eligible Executive (but on a fully taxed grossed-up basis). In addition, if a Group 
2 Executive has not become eligible to participate in the health plan of another employer by the date immediately following the 
expiration of the eighteen (18) month period referred to in the preceding sentence, the Company shall make a monthly 
payment to the Eligible Executive of the monthly premium it had been paying for such coverage for the Eligible Executive (but 
on a fully taxed grossed-up basis) for up to a maximum of six (6) months following the expiration of such eighteen (18) month 
period (or, if earlier, until the Eligible Executive becomes eligible to participate in the health plan of another employer). 

5 

 
APOTEX V. REGENERON IPR2022-01524 

REGENERON EXHIBIT 2008 PAGE 4482



(vi) subject to Section 4(b) and Section 8 hereof, continued coverage (at Company expense to the same extent as 
payments were made by the Company while the Eligible Executive was an active employee) in all welfare benefit plans (other 
then those covered by (v) above) and financial/tax advisory and preparatory services that the Eligible Executive participated 
in prior to his/her Date of Termination for (x) one (1) year following the Date of Termination applicable to the Eligible Executive 
if tne Eligible Executive is a Group 1 Executive, or (y) two (2) years following the Date of Termination applicable to the Eligible 
Executive if the Eligible Executive is a Group 2 Executive. All such coverage shall be provided in a manner such that it either 
(i) does not provide for a "deferral of compensation" within the meaning of Code Section 409A or (ii) complies with the 
requirements of Code Section 409A. Payment to an Eligible Executive of a lump sum amount equal to the premium payable for 
such coverage shall only be permitted if such payment may be made without violating the requirements of Code Section 409A. 

(b) Severance payments and benefits pursuant to Section 4 (a)(ii), (iii) or (iv) hereof are intended to qualify as a short
term deferral for purposes of Treasury Regulation Section 1.409A-1 (b)(4). Nevertheless, if the Company determines in good 
faith that any payment provided under such sections or otherwise under Section 4 (a) would cause a violation of Code Section 
409A if paid within the first six (6) months after termination of an Eligible Executive's employment, such amount(s) shall not be 
paid to such Eligible Executive during such six (6) month perioa but shall instead be paid or provided to such Eligible 
Executive immediately after the end of such six (6) month period, in a lump sum (without interest). Thereafter, payments to 
such Eligible Executive shall be made in accordance with the Company's normal payroll practices. In the event that 
continuation of any benefit would in the good faith judgment of the Company cause a violation of Code Section 409A if provided 
at Company cost during the first six (6) months after the Date of Termination of an Eligible Executive, if the Eligible Executive 
wants such benefit continuation, he/she shall pay to the Company the full cost therefor during such six (6) month period and 
the Company shall reimburse him/her for such cost in a lump sum payment immediately after the end of such six (6) month 
period. 

5. Excise Tax. In the event that an Eligible Executive shall become entitled to payments and/or benefits provided by this 
Plan or any other amounts in the "nature of compensation" (whether pursuant to the terms of this Plan or any other plan, 
arrangement or agreement with the Company, including, without limitation, an award agreement under an equity compensation 
plan, any Person whose actions result in a change of ownership or effective control covered by Section 280G(b) (2) of the 
Code or any person affiliated with the Company or such person) as a result of a Chan&e in Control (collectively the "ComEany 
Payments"), and if such Company Payments will be subject to the tax (the "Excise Tax') imposed by Section 4999 of the ode 
(and any similar tax that may hereafter be imposed by any taxing authority) the amounts of any Company Payments shall be 
automatically reduced to an amount one dollar less than an amount that would subject the Eligible Executive to the Excise Tax; 
provided, however, that the reduction shall occur only if the reduced Company Payments received by the Eligible Executive 
(after taking into account further reductions for applicable federal, state and local income, social security and other taxes) 
would be greater than the unreduced Company Payments to be received by the Eligible Executive minus (i) the Excise Tax 
payable with respect to such Company Payments and (ii) all applicable federal, state and local income, social security and 
other taxes on such Company Payments. The Eligible Executive may elect which payments and benefits shall be reduced to 
accomplish the foregoing, but, if the Eligible Executive does not make such an election, the first benefit to be reduced is 
acceleration of vesting of any stock option where the exercise price exceeds the fair market value of the underlying shares at 
the time the acceleration would otherwise occur, and the second benefit to be reduced shall be any cash payments under 
this Plan. 

(a) For purposes of determining whether any of the Company Payments will be subject to the Excise Tax and the 
amount of such Excise Tax, (x) the Company Payments shall be treated as "parachute payments" within the meaning of 
Section 280G(b) (2) of the Code, and all "parachute payments" in excess of the "base amount" (as defined under Code Section 
280G(b) (3) of the Code) shall be treated as subject to the Excise Tax, unless and except to the extent that, in the opinion of 
the Company's independent certified public accountants appointed prior to any change in ownership (as defined under Code 
Section 280G(b) (2)) or tax counsel selected by such accountants (the "Accountants") such Company Payments (in whole or in 
part) either do not constitute "parachute payments," including giving effect to the recalculation of stock options in accordance 
with Treasury Regulation Section 1.280G-1 QI A33, represent reasonable compensation for services actually rendered within 
the meaning of Section 280G(b) (4) of the Code in excess of the "base amount" or are otherwise not subject to the Excise 
Tax, and (y) the value of any non -cash benefits or any deferred payment or benefit shall be determined by the Accountants in 
accordance with the principles of Section 280G of the Code. To the extent permitted under Revenue Procedure 2003-68, the 
value determination shall be recalculated to the extent it would be beneficial to the Eligible Executive, at the request of the 
Eligible Executive. 
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(b) For purposes of making the calculation hereunder, the Eligible Executive shall be deemed to pay U.S. federal 
income taxes at the highest marginal rate of U.S. federal income taxation in effect in the calendar year in which the Company 
Payments are to be made and state and local income taxes at the highest marginal rate of taxation in the state and locality of 
the Eligible Executive's residence in effect for the calendar year in which the Company Payments are to be made, net of the 
maximum reduction in U.S. federal income taxes which could be obtained from deduction of such state and local taxes if paid 
in such year. 

(c) In the event of any controversy with the Internal Revenue Service (or other taxing authority) with regard to the 
Excise Tax, the Eligible Executive shall permit the Company to control issues related to the Excise Tax (at its expense), 
provided that such issues do not potentially materially adversely affect the Eligible Executive, but the Eligible Executive shall 
control any other issues. In the event the issues are interrelated, the Eligible Executive and the Company shall in good faith 
cooperate so as not to jeopardize resolution of either issue, but if the parties cannot agree the Eligible Executive shall make 
the final determination with regard to the issues. In the event of any conference with any taxing authority as to the Excise Tax 
or associated income taxes, the Eligible Executive shall permit the representative of the Company to accompany the Eligible 
Executive, and the Eligible Executive and the Eligible Executive's representative shall cooperate with the Company ana its 
representative. 

(d) The Company shall be responsible for all charges of the Accountants. 

(e) The Company and the Eligible Executive shall promptly deliver to each other copies of any written communications, 
and summaries of any verbal communications, with any taxing authority regarding the Excise Tax. 

6. Notice of Termination. After a Change in Control, any purported termination of an Eligible Executive's employment (other 
than by reason of death) shall be communicated by written Notice of Termination from the Company to the Eligible Executive 
or from the Eligible Executive to the Company, as the case may be, in accordance with Section 19. For purposes of this Plan, 
a "Notice of Termination" shall mean a notice which shall set forth in reasonable detail the facts and circumstances claimed to 
provide a basis for termination of an Eligible Executive's employment. Further, a Notice of Termination for Cause after a 
Change in Control is required to include a copy of a resolution duly adopted by the affirmative vote of not less than two -thirds 
(2/3) of the entire membership of the Board (at a meeting of the Board which was called and held for the purpose of 
considering such termination and at which the Eligible Executive had the right to attend and speak) finding that, in the good 
faith opinion of the Board, the Eligible Executive has engaged in conduct set forth in the definition of Cause herein, and 
specifying the particulars thereof in detail. 

7. Date of Termination. "Date of Termination," with respect to any purported termination of an Eligible Executive's 
employment after a Change in Control, shall mean the date specified in the Notice of Termination (or, in the case of a 
termination by the Company, if no date is specified, the date which is ten (IO) days from the date of such Notice of 
Termination) and, in the case of a termination by an Eligible Executive for Good Reason, shall be thirty (30) days from the date 
such Notice of Termination is given. 

8. Acceptance and Release. Any and all amounts payable and benefits or additional rights provided pursuant to Sections 4 
(a) (ii), (iii), (v) and (vi) above shall only be payable if the Eligible Executive executes and delivers to the Company within forty 
five (45) days following the Date of Termination an Acceptance Form and Release in the form attached hereto as Appendix B 
discharging all claims of the Eligible Executive which may have occurred up to the Date of Termination applicable to the 
Eligible ~xecutive (with such changes therein as may be necessary to make it valid and encompassing under applicable law). 
Notwithstanding anything herein to the contrary, if an Eligible Executive materially breaches any of the provisions of Section 10 
of this Plan, the Company may cease all payments and benefits due to such Eligible Executive thereafter under Sections 4 (a) 
(ii), (iii), (v) and (vi) above ( other than as required by law). 
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9. No Duty to Mitigate/Set-off. The Company agrees that the Eligible Executive shall not be required to seek other 
employment or to attempt in any way to reduce any amounts payable to the Eligible Executive by the Company pursuant to this 
Plan. Further, other than as set forth in Section 4(a)(v)(B), the amount of any payment or benefit provided for in this Plan shall 
not be reduced by any compensation earned by an Eligible Executive or benefit provided to an Eligible Executive as the result 
of employment by another employer, unemployment insurance payments or otherwise. Except as otherwise provided herein 
and apart from any disagreement between an Eligible Executive and the Company concerning interpretation of this Plan or any 
term or provision hereof, the Company's obligations to make the payments provided for in this Plan and otherwise to perform 
its obligations hereunder shall not be affected by any circumstances, including without limitation, any set-off, counterclaim, 
recoupment, defense or other right which the Company may have against an Eligible Executive. The amounts due under 
Section 4 are inclusive, and in lieu of, any amounts payable under any other salary continuation or cash severance 
arrangement of the Company and to the extent paid or provided under any other such arrangement shall be offset against the 
amount due hereunder. 

10. Confidentiality, Non-Solicitation and Cooperation. 

(a) In consideration of participating in this Plan, by the execution and delivery to the Committee of an Acknowledgement 
and Agreement to Restrictive Covenants set forth on Appendix A attached hereto, if the Eligible Executive is employed by the 
Company at the time of a Change in Control or has been terminated in an Anticipatory Termination within one hundred eighty 
(180) days prior thereto, each Eligible Executive agrees to the following agreements: 

(i) during the Eligible Executive's employment with the Company and thereafter, the Eligible Executive agrees not to, 
directly or indirectly, for any reason whatsoever, communicate or disclose to any unauthorized person, firm or corporation, or 
use for the Eligible Executive's own account, without the prior written consent of the Board or the Chief Executive Officer of 
the Company (the "CEO"), any proprietary processes, trade secrets or other confidential data or information of the Company 
and its related and affiliated companies concerning their businesses or affairs, accounts, products, services or customers, it 
being understood, however, that the obligations of this Section IO(a) shall not apply to the extent that the aforesaid matters (i) 
are disclosed in circumstances in which the Eligible Executive is legally required to do so, provided that the Eligible Executive 
gives the Company prompt written notice of receipt of notice of any legal proceedings so as the Company has the opportunity 
to obtain a protective order, or (ii) become known to and available for use by the public other than by the Eligible Executive's 
wrongful act or omission: 

(ii) during the Eligible Executive's employment with the Company and thereafter, the Eligible Executive agrees to 
fully cooperate with the Company or its counsel in connection with any matter, investigation, proceeding or litigation regarding 
any matter in which the Eligible Executive was involved during the Eligible Executive's employment with the Company or to 
which the Eligible Executive has knowledge based on the Eligible Executive's employment with the Company: and 
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(iii) during the Eligible Executive's employment with the Company and for the one (1) year period thereafter, if the 
Eligible Executive is receiving the amounts and benefits provided under Section 4, the Eligible Executive agrees that he or she 
will not individually or on behalf of any other person, firm, corporation or other entity (actions of such other person, firm, 
corporation or other entity not being attributable to the Eligible Executive unless he or she is personally involved therewith), 
solicit, induce, hire or retain any employee of the Company (or any person who had been sucn an employee in the prior three 
(3) months) to leave the employ of the Company and to accept employment or retention as an independent contractor with, or 
render services to or with any other person, firm, corporation or other entity unaffiliated with the Company or take any action 
to assist or aid any other person, firm, corporation or other entity in identifying, soliciting, hiring or retaining any such 
employee; provided, the Eligible Executive may serve as a reference after the Eligible Executive is no longer employed by the 
Company, but not with regard to any entity with which the Eligible Executive is affiliated or from which the Eligible Executive is 
receiving compensation and this provision shall not be violated by general advertising not specifically targeted at employees 
of the Company, 

(b) Because the Company's remedies at law for a breach or threatened breach of any of the provisions of this Section 
10 would be inadequate, in the event of such a breach or threatened breach by an Eligible Executive, in addition to any 
remedies at law, the Company shall be entitled to seek equitable relief in the form of specific performance, a temporary 
restraining order, a temporary or permanent injunction or any other equitable remedy which may then be available. 

(c) If it is determined by a court of competent jurisdiction that any restriction in this Section 10 is excessive in duration 
or scope or is unreasonable or unenforceable, such restriction may be modified or amended by the court to render it 
enforceable to the maximum extent permitted. 

(d) The agreements set forth in this Section 10 are in addition to any other activity limitations an Eligible Executive is 
subject to under any other agreement between the Eligible Executive and the Company or any other plan or arrangement of the 
Company applicable to the Efigible Executive. 
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11. Service with Subsidiaries. For purposes of this Plan, employment by a subsidiary or a parent of the Company shall be 
deemed to be employment by the Company and references to the Company shall include all such entities, except that the 
payment obligation hereunder shall be solely that of the Company. A Change in Control, however, as used in this Plan, shall 
refer only to a Change in Control of the Company. 

12. Liability Insurance· Indemnification. 

If an Eligible Executive is receiving the payments and benefits under Section 4, then: 

(a) the Company shall continue to cover such Eligible Executive, or cause the Eligible Executive to be covered, under 
any director and officer insurance maintained after the Change in Control for directors and officers of the Company (whether 
by the Company or another entity) at the highest level so maintained for any other past or active director or officer with regard 
to any action or omission of the Eligible Executive while an officer or director of the Company. Such coverage shall continue 
for any period during which the Eligible Executive may have any liability for the aforesaid actions or omissions; and 

(b) following a Change in Control, the Company shall, with regard to matters related to such Eligible Executive's period 
of employment witn the Company, indemnify the Eligible Executive to the fullest extent permitted or authorized by the 
Company's bylaws against any claims, suits, judgments, expenses (including reasonable attorney fees), with advancement of 
legal fees and disbursements to the fullest extent permitted by law, arising from, out of, or in connection with the Eligible 
Executive's services as an officer or director of the Company, as an officer or director of any affiliate for which the Eligible 
Executive was required to serve as such by the Company or as a fiduciary of any benefit plan of the Company or any affiliate. 

13. Funding. This Plan shall be funded out of the general assets of the Company as and when benefits are payable under 
this Plan. To the extent that any Eligible Executive acquires a right to receive payments under this Plan, such right shall not be 
secured by any assets of the Company or any of its affiliated companies. The Eligible Executives shall be general creditors of 
the Company. Any assignment, lien or other encumbrance by an Eligible Executive of the amounts and benefits/rovided under 
this Plan shall be null and void. If the Company decides in its sole discretion to establish any advance accrue reserve on its 
books against the future expense of benefits payable hereunder, or if the Company decides in its sole discretion to fund a 
trust under this Plan, such reserve or trust shall not under any circumstances be deemed to be an asset of this Plan. 

14. Administration of this Plan. 

(a) The general administration of this Plan on behalf of the Company (as "Plan Administrator" under Section 3(16) (A) of 
the Employee Retirement Income Security Act of 1974, as amended ("ERISA")) shall be placed with the Committee. 

(b) The Company may, in its sole discretion, pay or reimburse the members of the Committee for all reasonable 
expenses incurred in connection with their duties hereunder. 

(c) Decisions of the Committee shall be made by a majority of its members attending a meeting at which a quorum is 
present (which meeting may be held telephonically), or by written action in accordance with applicable law. Subject to the 
terms of this Plan and provided that the Committee acts in good faith, the Committee shall have complete authority to 
determine an Eligible Executive's participation and benefits under this Plan, to interpret and construe, in its sole discretion, the 
provisions of this Plan, and to make decisions in all disputes involving the rights of any person interested in this Plan. All 
decisions by the Committee shall be made in the Committee's sole discretion and shall be final and binding on all persons 
having or claiming any interest in this Plan. Notwithstanding the foregoing, all decisions of the Committee after a Change in 
Control shall be reviewable on a de nova basis by an arbitrator or court , as applicable. 
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(d) The Committee may delegate any and all of its powers and responsibilities hereunder to other persons by formal 
resolution filed with and accepted by the Board. Any such delegation shall not be effective until it is accepted by the Board 
and the persons designated and may be rescinded at any time by written notice from the Committee to the person to whom 
the delegation is made. 

(e) The Committee may employ such legal counsel, accountants and other persons as may be required in carrying out 
its work in connection with this Plan. 

(f) The Committee shall maintain such accounts and records regarding the fiscal and other transactions of this Plan and 
such other data as may be required to carry out its functions under this Plan and to comply with all applicable laws. 

(g) The Company shall be the Plan Administrator for the purposes of any applicable law and shall be responsible for the 
preparation and filing of any required returns, reports, statements or other filings with appropriate governmental agencies. 
The Company shall also be responsible for the preparation and delivery of information to persons entitled to such information 
under any applicable law. 

(h) The Company shall indemnify, to the full extent permitted by law and its Certificate of Incorporation and By-laws (but 
only to the extent not directly covered by insurance) its officers and directors, (and any employee involved in carrying out the 
functions of the Company under this Plan), each member of the Committee, and any person designated pursuant to Section 14 
(d) above, against any expenses, including amounts paid in settlement of a liability, whicft are reasonably incurred in 
connection with any legal action to which such person is a party by reason of his or her duties or responsibilities with respect 
to this Plan, except with regard to matters as to which he or she shall be adjudged in such action to be liable for gross 
negligence, willful misconduct or fraud in the performance of his or her duties. 

15. ERISA Provisions (Including Claims Procedures). This Plan is intended to be a "top hat" welfare benefit plan within the 
meaning of U.S. Department of Labor Regulation Section 2520.104-24. Administrative provisions about this Plan are contained 
in Appendix C hereto. This Plan document, including the Appendices hereto, shall constitute the Plan document and shall be 
distributed to Eligible Executives in this form. 

16. Employee Benefit Plans. The amounts and benefits specified in Section 4 hereof shall not be paid to any Eligible 
Executive as an employee and no Eligible Executive shall be eligible to participate in employee benefit plans maintained by the 
Company following the Date of Termination applicable to such Eligible Executive except as specifically provided herein or in 
such benefit plan (s). Amounts paid pursuant to Section 4 shalf not be taken into account for purposes of determining 
contributions to or calculating accrued benefits under the employee benefit plans maintained by the Company, except for 
accrued amounts that would be so taken into account pursuant to the terms of the applicable plan. 
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17. Successors; Binding Agreement. In addition to any obligations imposed by law upon any successor to the Company, 
the Company will require any successor (whether direct or indirect, by purchase, merger, consolidation or otherwise) to all 
or substantially all of the business and/or assets of the Company to expressly assume and agree in writing to be obligated to 
make the payments and provide the benefits under this Plan in the same manner and to the same extent that the Company 
would have been obligated under this Plan if no such succession had taken place. This Plan shall inure to the benefit of and be 
enforceable by each Eligible Executive's personal or legal representatives, executors, administrators, successors, heirs, 
distributees, devisees and legatees. If an Eligible Executive shall die while any amount would still be payable to such Eligible 
Executive hereunder, all such amounts, unless otherwise provided herein, shall be paid in accordance with the terms of this 
Plan to the executors, personal representatives or administrators of such Eligible Executive's estate as if the Eligible 
Executive had continued to live. No rights or obligations hereunder may be assigned by an Eligible Executive. 

18. Amendment and Termination. This Plan shall continue until terminated by the Company in accordance with this Section 
18, but the Plan shall cover only the first Change in Control occurring hereafter. The Company reserves the right to amend or 
terminate, in whole or in part, any or all of the provisions of this Plan by action of the Board or the Committee at any time and 
for any reason prior to a Change in Control, provided that in no event shall any amendment which reduces an Eligible 
Executive's right to payment and/or benefits under this Plan or any termination of this Plan be effective as to any Eligible 
Executive then participating in this Plan prior to the one (1) year anniversary such amendment or Plan termination is adopted by 
the Board or the Committee, and provided further that no such amendment or termination that is not effective prior to a Change 
in Control shall be effective after a Change in Control. 

19. Notices. Any notice or other communication required or permitted under this Plan shall be in writing and shall be 
delivered personally, or sent by registered mail, postage prepaid. Any such notice shall be deemed given when so delivered 
personally, or, if mailed, five (5) days after the date of deposit in the United States mails, 

(i) If to the Company, to: 
Regeneron Pharmaceuticals, Inc. 
777 Old Saw Mill River Road 
Tarrytown, New York 10591 
Attention: Chief Executive Officer 

(ii) If to an Eligible Executive, to his or her last shown address on the books of the Company. 
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20. Separability. If any prov1s1ons of this Plan (including the appendices hereto) shall be declared to be invalid or 
unenforceable, in whole or in part, (by a court of competent jurisdiction) such invalidity or unenforceability shall not affect the 
validity of the remaining provisions of this Plan (including the appendices hereto). 

21. Legal Fees. 

(a) In the event the Company does not make the payments due hereunder on a timely basis (as determined by an 
arbitrator) and the matter is arbitrated pursuant to Section 22 below, if the Eligible Executive prevails in such arbitration, the 
Company shall pay all costs of such arbitration, including reasonable legal fees and other reasonable fees and expenses 
which the Eligible Executive may incur (on a tax grossed up basis, to the extent such amounts are taxable to the Eligible 
Executive). 

(b) The Company shall pay to the Eligible Executive interest at the prime lending rate (as reported from time to time by 
The Wall Street Journal) on all or any part of any amount to be paid to Eligible Executive hereunder that is not paid when due. 
The prime rate for each calendar quarter shall be the prime rate in effect on the first day of the calendar quarter. 

22. Arbitration. Any dispute or controversy arising under or in connection with this Plan shall be settled exclusively by 
arbitration conducted in the City of New York in the State of New York under the Commercial Arbitration Rules then prevailing 
of the American Arbitration Association and such submission shall request the American Arbitration Association to: (i) appoint 
an arbitrator experienced and knowledgeable concerning the matter then in dispute; (ii) require the testimony to be 
transcribed; (iii) require the award to be accompanied by findings of fact and the statement for reasons for the decision; and 
(iv) request the matter to be handled by and in accordance with the expedited procedures provided for in the Commercial 
Arbitration Rules. The determination of the arbitrators, which shall be based upon a de novo interpretation of this Plan, shall be 
final and binding and judgment may be entered on the arbitrators' award in any court having jurisdiction. The Company shall 
pay all costs of the American Arbitration Association and the arbitrator. 

23. Withholding. The Company shall have the right to make such provisions as it deems necessary or appropriate to satisfy 
any obligations it reasonably believes it may have to withhold federal, state or local income or other taxes incurred by reason 
of payments pursuant to this Plan. In lieu thereof, the Company shall have the right to withhold the amounts of such taxes from 
any other sums due or to become due from the Company to an Eligible Executive upon such terms and conditions as the 
Committee may prescribe. 

24. Code Section 409A. This Plan is intended to comply with the applicable requirements of Code Section 409A and shall be 
limited, construed, interpreted and administered in accordance with such intent. The Company reserves the right to amend 
the provisions of this Plan at any time in order to avoid the imposition of the additional tax under Code Section 409A on any 
payments to be made hereunder. The Company shall indemnify the Eligible Executives for any taxes, interest or penalties 
incurred under Code Section 409A as a result of any payments or benefits hereunder in such a manner that the Eligible 
Executive will have no after tax cost as a result thereof. Without limiting the generality of the foregoing: 

13 

 
APOTEX V. REGENERON IPR2022-01524 

REGENERON EXHIBIT 2008 PAGE 4490



(a) For purposes of this Plan, the employment of Eligible Executives with the Company will not be treated as terminated 
unless and until such termination of employment constitutes a "separation from service" for purposes of Section 409A of the 
Code. 

(b) The Acceptance Form and Release described in Section 8 hereof shall be provided to the Eligible Executive and 
shall be required to be executed by the Eligible Executive in a time period which will not result in severance payments made 
to the Eligible Executive hereunder failing to qualify as a short-term deferral for purposes of Treasury Regulation Section 
l.409A- l(b) (4). Severance payments pursuant to Section 4(a) hereof are intendea to qualify as a short-term deferral for 
purposes of Treasury Regulation Section 1.409A-1 (b) (4). 

(c) If the provisions of Section 3(b) are applicable to an equity or equity-based award subject to the provisions of 
Section 409A of the Code, payment of such awards shall be made, if provided for in Section 3(b), in a time period which will 
not result in such payments failing to qualify as a short-term deferral for purposes of Treasury Regulation Section l.409A-1 (b) 
(4). 

(d) To the extent necessary to comply with the provisions of Section 409A of the Code and the guidance issued 
thereunder (A) reimbursements or tax gross-up payments to an Eligible Executive pursuant to Section 4, Section 12, Section 
21, this Section 24 or otherwise hereunder shall be made not later than the end of the calendar year following the year in which 
the reimbursable expense is incurred or tax subject to a gross-up provision is paid by the Eligible Executive, as applicable, 
and shall otherwise be made in a manner that complies with the requirements of Treasury Regulation Section l.409A-3(i)(l)(iv). 

25. Non-Exclusivity of Rights. Nothing in this Plan shall prevent or limit an Eligible Executive's continuing or future 
participation in any benefit, bonus, incentive, equity or other plan or program provided by the Company for which the Eligible 
Executive may qualify, nor shall anything herein (except Section 8) limit or otherwise prejudice such rights as the Eligible 
Executive may have under any other currently existing plan, agreement as to employment, or termination from employment 
with the Company or any other contractual or statutory entitlements. Amounts that are vested benefits or those which an 
Eligible Executive is otherwise entitled to receive under any other plan or program of the Company, at or subsequent to the 
Termination Date applicable to such Eligible Executive, shall be payable in accordance with such other plan or program, 
except as otherwise specifically provided herein. With the exception of the provisions in this Agreement regarding vesting 
and exercisability of Equity Grants following an Anticipatory Termination, nothing in this Plan will affect any term or provision of 
any stock option awara between an Eligible Executive ana the Company and tlie rights set forth in this Plan are in addition to, 
and not in lieu of, the terms of any such award agreements. Notwithstanding the foregoing, an Eligible Executive shall not be 
entitled to received duplicative severance payments and benefits and, to the extent that an Eligible Executive is entitled to 
severance payments and benefits under any other plan or agreement, such Eligible Executive shall be entitled to the greater 
of the payments and benefits thereunder or hereunder but not under both plans or agreements. 
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26. At Will Employment. This Plan does not constitute a contract of employment and, subject to any other agreement 
between an Eligible Executive and the Company, the Company reserves the right to terminate an Eligible Executive's 
employment at any time with or without reason or notice (unless otherwise prohibited by law), subject to the payment and 
other provisions hereof. 

27. Governin~ Law. The construction, interpretation and administration of this Plan shall be governed by ERISA. To the 
extent not so governed, it shall be construed, interpreted, and governed in accordance with the laws of the State of New York 
without reference to rules relating to conflicts of law. 

IN WITNESS WHEREOF, this amended and restated Plan has been adopted effective as of November 14, 2008, and 
Regeneron Pharmaceuticals, Inc. has caused this instrument to be signed by its officer or representative duly authorized on 
this 14th day of November 2008. 

REGENERON PHARMACEUTICALS, INC. 

By: Isl Stuart Kolinski 
Name: Stuart Kolinski 

Title: Senior Vice President & General Counsel 
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Appendix A 

FORM OF 

ACKNOWLEDGEMENT AND AGREEMENT TO RESTRICTIVE COVENANTS 

The Compensation Committee 
Regeneron Pharmaceuticals, Inc. 
777 Old Saw Mill River Road 
Tarrytown, New York 10591 

Reference is hereby made to the Regeneron Pharmaceuticals, Inc. Change in Control Severance Plan, as amended and 
restated effective November 14, 2008 (the "Plan"). Any capitalized term used but not defined herein shall have the meaning 
ascribed to such term in the Plan. 

In consideration of/articipation in the Plan as an Eligible Executive, the undersigned hereby acknowledges and agrees 
that if the undersigne is employed by the Company at the time of a Change in Control or has been terminated in an 
Anticipatory Termination within one hundred eighty (180) days prior thereto, the undersigned shall be bound by the restrictive 
covenants and agreements set forth in Section 10 of the Plan. 

[Name of Eligible Executive] 

Effective Date: 
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Release 

Appendix B 

ACCEPTANCE FORM AND RELEASE 

1. I agree and acknowledge that the payments and other benefits provided pursuant to the Regeneron Pharmaceuticals, 
Inc. Change in Control Severance Plan ("Plan") , as amended and restated effective November 14, 2008 and my rights under 
any equity grant (i) are in full discharge of any and all liabilities and obligations of the Company to me, monetarily or with 
respect to employee benefits or otherwise, including but not limited to any and all obligations arising under any alleged written 
or oral employment agreement, policy, plan or procedure of the Company and/or any alleged understanding or arrangement 
between me and the Company; and (ii) exceed any payment, benefit, or other thing of value to which I might otherwise be 
entitled under any policy, plan or procedure of the Company and/or any agreement between me and the Company. 

2. In consideration for the payments and benefits to be provided to me pursuant to the Plan, I forever release and 
discharge the Company from any and all claims. This includes claims that are not specified in this Acceptance Form and 
Release (this "Release'), claims of which I am not currently aware, claims under; (i) the Age Discrimination in Employment Act, 
as amended; (ii) Title VII of the Civil Rights Act of 1964, as amended; (iii) the Americans with Disabilities Act, as amended; (iv) 
the Employee Retirement Income Security Act of 1974, as amended (excluding claims for accrued, vested benefits under any 
employee benefit pension plan of the Company in accordance with the terms and conditions of such plan and applicable law); 
(v) the Workers' Adjustment and Retraining Notification Act; (vi) the Family and Medical Leave Act; (vii) any claim under the 
New York State Human Rights Law and the New York City Administrative Code; (viii) any other claim (whether based on 
federal, state, or local law, statutory or decisional) relating to or arising out of my employment, the terms and conditions of 
such employment, the separation of such employment, and/or any of the events relating directly or indirectly to or surrounding 
the separation of that employment, including, but not limited to, breach of contract (express or implied), wrongful discharge, 
detrimental reliance, defamation, emotional distress or compensatory or punitive damages; and (ix) any claim for attorneys' 
fees, costs, disbursements and/or the like. Notwithstanding anything herein to the contrary, the sole matters to which this 
Release does not apply are (i) the rights of indemnification and directors and officers liability insurance coverage to which I 
was entitled immediately prior to my termination; (ii) my rights under any tax -qualified pension plan or claims for accrued 
vested benefits under any other employee benefit plan, policy or arrangement maintained by the Company or under the 
Consolidated Omnibus Budget Reconciliation Act of 1985; and (iii) my rights under the specific terms of any equity grant. 

3. This Release applies to me and to anyone who succeeds to my rights, such as my heirs, executors, administrators of 
my estate, trustees, and assigns. This Release is for the benefit of (i) the Company, (ii) any related corporation or entity, (iii) 
any director, officer, employee, or agent of the Company or of any such related corporation or entity, or (iv) any person, 
corporation or entity who or that succeeds to the rights of the Company or of any such person, corporation or entity. 
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4. I acknowledge that I: (a) have carefully read in their entirety the Plan, this Release [and the information attached as 
Appendix I provided pursuant to the Older Workers Benefit Protection Act]: (b) have had an opportunity to consider fully for at 
least [twenty-one (21)] [forty-five (45)] days the terms of the Plan, this Release [and information attached as Appendix I]: 
(c) have been advised by the Company in writing to consult with an attorney of my choosing in connection with the Plan, this 
Release [and the information attached as Appendix I]: (d) fully understand the significance of all of the terms and conditions of 
the Plan, Release [and the information attached as Appendix I], and have discussed them with my independent legal counsel, 
or have had a reasonable opportunity to do so: (e) have had answered to my satisfaction any questions I have asked with 
regard to the meaning and significance of any of the provisions of the Plan, this Release [and the information attached as 
Appendix I] : and (f) am signing this Release voluntarily and of my own free will and assent to all the terms and conditions 
contained herein and contained in the Plan and the Release. 

5. I understand that I will have [twenty-one (21)] [forty-five (45)] days from the date of receipt of this Release [and 
information attached as Appendix I] to consider the terms and conditions of those documents. I may execute and thereby 
accept this Release by signing and sendin,g it to ---~-~=· After executing this Release and returning it to 
_______ , I shall have seven (7) days (the "Revocation Period") to revoke this Release by indicating my desire to do 
so in writing delivered by no later than 5:00 p.m. on the seventh (7th) day following the date I sign and return this Release. The 
effective date of this Release shall be the eighth (8th) day following my signing and return of this Release. If the last day of the 
Revocation Period falls on a Saturday, Sunday or holiday, the last day of the Revocation Period will be deemed to be the next 
business day. In the event I do not accept this Release, or in the event I revoke this Release during the Revocation Period, my 
rights under the Plan, this Release, including but not limited to my rights to receive payments and other benefits from the 
Company, shall be deemed automatically null and void. 
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Print Name: Date: 

Employee 

Signature: -----------
Employee 

ST A TE OF NEW YORK 

ss: 
COUNTY OF -------

On this ___ day of ____ _ __ , before me personally came _____ to be known and known to me to be the 
person described and who executed the foregoing Release, and (s)he duly acknowledged to me that (s)he executed the 
same. 

Notary Public 
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ACCEPTANCE FORM AND RELEASE 

Acceptance Form: 

I have read the Regeneron Pharmaceuticals, Inc. Change in Control Severance Plan, as amended and restated effective 
November 14, 2008 ("Plan") and the accompanying Release [and the information attached as Appendix I] and hereby accept 
the benefits provided under the Plan, subject to the terms and conditions set forth in the Plan and the Release. 

Print Name: Date: 

Employee 

Signature: __________ _ 

Employee 

ST A TE OF NEW YORK 

ss: 
COUNTY OF -------

On this ___ day of _____ _ ___ , before me personally came ______ to be known and known to me to be the 
person described and who executed the foregoing Release, and (s)he duly acknowledged to me that (s)he executed the 
same. 

Notary Public 
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APPENDIX C 

PROVISIONS RELATING TO ERISA 

A. Claims Procedure 

1. Any claim by an Eligible Executive with respect to eligibility. participation. contributions, benefits or other aspects 
of the operation of the Plan shall be made in writing to a person designated by the Committee from time to time for such 
purpose. If the designated person receiving a claim believes, following consultation with the Chairman of the Committee, that 
the claim should be denied, he or she shall notify the Eligible Executive in writing of the denial of the claim within ninety (90) 
days after his or her receipt thereof. This period may be extended an additional ninety (90) days in special circumstances 
and, in such event, the Eligible Executive shall be notified in writing of the extension, the special circumstances requiring the 
extension of time and the date by which the Committee expects to make a determination with respect to the claim. If the 
extension is required due to the Eligible Executive's failure to submit information necessary to decide the claim, the period for 
making the determination will be tolled from the date on which the extension notice is sent until the date on which the Eligible 
Executive responds to the Plan's request for information. 

2. If a claim is denied in whole or in part, or any adverse benefit determination is made with respect to the claim, the 
Eligible Executive will be provided with a written notice setting forth (a) the specific reason or reasons for the denial making 
reference to the pertinent provisions of the Plan or of Plan documents on which the denial is based, (b) a description of any 
additional material or information necessary to perfect or evaluate the claim, and explain why such material or information, if 
any, is necessary, and (c) inform the Eligible Executive of his or her right, pursuant to Paragraph A(l) of this Appendix, to 
request review of the decision. The notice shall also provide an explanation of the Plan's claims review procedure and the 
time limits applicable to such procedure, as well as a statement of the Eligible Executive's right to bring a civil action under 
Section 502(aJ of ERISA following an adverse benefit determination on review. If an Eligible Executive is not notified (of the 
denial or an extension) within ninety (90) days from the date the Eligible Executive notifies the Plan Administrator, the Eligible 
Executive may request a review of the application as if the claim had been denied. 

3. An Eligible Executive may appeal the denial of a claim by submitting a written request for review to the Committee, 
within sixty (60) days after written notification of denial is received. Such period may be extended by the Committee for good 
cause shown. The claim will then be reviewed by the Committee. In connection with this appeal, the Eligible Executive (or his 
or her duly authorized representative) may (a) be provided, upon written request and free of charge, with reasonable access 
to (and copies of) all documents, records, and other information relevant to the claim; and (b) submit to the Committee written 
comments, documents, records, and other information related to the claim. If the Committee deems it appropriate, it may hold 
a hearing as to a claim. If a hearing is held, the Eligible Executive shall be entitled to be represented by counsel. 

4. The review by the Committee will take into account all comments, documents, records, and other information the 
Eligible Executive submits relating to the claim. The Committee will make a final written decision on a claim review, in most 
cases within sixty (60) days after receipt of a request for a review. In some cases, the claim may take more time to review, 
and an additional processing period of up to sixty (60) days may be required. If that happens, the Eligible Executive will 
receive a written notice of iliat fact, which will also indicate the special circumstances requiring the extension of time and the 
date by which the Committee expects to make a determination with respect to the claim. If the extension is required due to 
the Eligible Executive's failure to submit information necessary to decide the claim, the period for making the determination will 
be tolled from the date on which the extension notice is sent to the Eligible Executive until the date on which the Eligible 
Executive responds to the Plan's request for information. 
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5. The Committee decision on the claim for review will be communicated to the Eligible Executive in writing. If an 
adverse benefit determination is made with respect to the claim, the notice will include (a) the specific reason(s) for any 
adverse benefit determination, with references to the specific Plan provisions on which the determination is based; (b) a 
statement that the Eligible Executive is entitled to receive, upon request and free of charge, reasonable access to (and 
copies of) all documents, records and other information relevant to the claim; and (c) a statement of the Eligible Executive's 
right to bring a civil action under Section 502(a) of ERISA. An Eligible Executive may not start a lawsuit to obtain benefits until 
after he or she has requested a review and a final decision has been reached on review, or until the appropriate time frame 
described above has elapsed since the Eligible Executive filed a request for review and you have not received a final 
decision or notice that an extension will be necessary to reach a final decision. The law also permits the Eligible Executive to 
pursue his or her remedies under section 502(a) of ERISA without exhausting these appeal procedures if the Plan has failed to 
follow them. 

B. Plan Interpretation and Benefit Determination 

1. The Committee (or, where applicable, any duly authorized delegee of the Committee) shall have the exclusive right, 
power, and authority, in its sole and absolute discretion, to administer, apply and interpret the Plan and any other documents, 
and to decide all factual and legal matters arising in connection with the operation or administration of the Plan. 

2. Without limiting the generality of the foregoing paragraph, the Committee (or, where applicable, any duly authorized 
delegee of the Committee) shall have the sole and absolute discretionary authority to: 

(a) take all actions and make all decisions (including factual decisions) with respect to the eligibility for, and the 
amount of, benefits payable under the Plan; 

(b) formulate, interpret and apply rules, regulations and policies necessary to administer the Plan; 

(c) decide questions, including legal or factual questions, relating to the calculation and payment of benefits, and 
all other determinations made, under the Plan; 

(d) resolve and/or clarify any factual or other ambiguities, inconsistencies and omissions arising under this Plan 
or other Plan documents; and 

(e) process, and approve or deny, benefit claims and rule on any benefit exclusions. 

All determinations made by the Committee (or, where applicable, any duly authorized delegee of the Committee) with 
respect to any matter arising under the Plan shall be final and binding on the Company, Eligible Executive, beneficiary, and all 
other parties affected thereby. Notwithstanding the foregoing, all decisions of the Committee after a Change in Control shall be 
reviewable on a de nova basis by an arbitrator or court, as applicable. 
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Exhibit 23.1 

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 

We hereby consent to the incorporation by reference in the Registration Statements on Form S-8 (Nos. 333- 50480, 333-85330, 
333-97176, 333-33891, 333-80663, 333-61132, 333-97375, 333-119257 and 333-151941) and on Form S-3 (No. 333-121225) of 
Regeneron Pharmaceuticals, Inc., of our report dated February 26, 2009 relating to the financial statements and the 
effectiveness of internal control over financial reporting, which appears in this Form 10- K. 

New York, New York 

February 26, 2009 

PricewaterhouseCoopers LLP 

 
APOTEX V. REGENERON IPR2022-01524 

REGENERON EXHIBIT 2008 PAGE 4501



Certification of CEO Pursuant to 
Rule 13a-14 (a) under the Securities Exchange Act 

of 1934, as Adopted Pursuant to 
Section 302 of the Sarbanes-Oxley Act of 2002 

Exhibit 31.1 

I, Leonard S. Schleifer, certify that: 

1. 

2. 

3. 

4. 

I have reviewed this annual report on Form 10-K of Regeneron Pharmaceuticals, Inc.; 

Based on my knowledge, this annual report does not contain any untrue statement of a material fact or omit to state a 
material fact necessary to make the statements made, in light of the circumstances under which such statements were 
made, not misleading with respect to the period covered by this report; 

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in 
all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the 
periods presented in this report; 

The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and 
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as 
aefined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have: 

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be 
designed under our supervision, to ensure that material information relating to the registrant, including its 
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in 
which this report is being prepared; 

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be 
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and 
the preparation of financial statements for external purposes in accordance with generally accepted accounting 
principles; 

c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our 
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period 
covered by this report based on such evaluation; and 

d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during 
the registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that 
has materially affected, or is reasonably likely to materially affect, the registrant's internal control over financial 
reporting: and 

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over 
financial reporting, to the registrant's auditors and the audit committee of the registrant's board of directors (or persons 
performing the equivalent functions): 

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial 
reporting which are reasonably likely to adversely affect the registrant's ability to record, process, summarize and 
report financial information; and 

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the 
registrant's internal control over financial reporting. 

Date: February 26, 2009 By: Isl LEONARD S. SCHLEIFER 

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

President and Chief Executive Officer 
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Certification of CFO Pursuant to 
Rule 13a-14 (a) under the Securities Exchange Act 

of 1934, as Adopted Pursuant to 
Section 302 of the Sarbanes-Oxley Act of 2002 

Exhibit 31.2 

I, Murray A. Goldberg, certify that: 

1. 

2. 

3. 

4. 

I have reviewed this annual report on Form 10-K of Regeneron Pharmaceuticals, Inc.; 

Based on my knowledge, this annual report does not contain any untrue statement of a material fact or omit to state a 
material fact necessary to make the statements made, in light of the circumstances under which such statements were 
made, not misleading with respect to the period covered by this report; 

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in 
all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the 
periods presented in this report; 

The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and 
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as 
a.efined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have: 

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be 
designed under our supervision, to ensure that material information relating to the registrant, including its 
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in 
which this report is being prepared; 

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be 
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and 
the preparation of financial statements for external purposes in accordance with generally accepted accounting 
principles; 

c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our 
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period 
covered by this report based on such evaluation; and 

d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during 
the registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that 
has materially affected, or is reasonably likely to materially affect, the registrant's internal control over financial 
reporting: and 

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over 
financial reporting, to the registrant's auditors and the audit committee of the registrant's board of directors (or persons 
performing the equivalent functions): 

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial 
reporting which are reasonably likely to adversely affect the registrant's ability to record, process, summarize and 
report financial information; and 

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the 
registrant's internal control over financial reporting. 

Date: February 26, 2009 By: Isl MURRAY A. GOLDBERG 

Murray A. Goldberg 

Senior Vice President, Finance & Administration, 

Chief Financial Officer, Treasurer, and Assistant 

Secretary 
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Certification of CEO and CFO Pursuant to 
18 U.S.C. Section 1350, 
As Adopted Pursuant to 

Section 906 of the Sarbanes-Oxley Act of 2002 

Exhibit 32 

In connection with the Annual Report of Regeneron Pharmaceuticals, Inc. (the "Company") on Form 10- K for the tear ended 
December 31, 2008 as filed with the Securities and Exchange Commission on the date hereof (the "Report"), eonard S. 
Schleifer, M.D., Ph.D., as Chief Executive Officer of the Company, and Murray A. Goldberg, as Chief Financial Officer of the 
Company, each hereby certifies, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes
Oxley Act of 2002, to the best of his knowledge, that: 

(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934: and 

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and result of 
operations of the Company. 

Isl LEONARD S. SCHLEIFER 

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

Chief Executive Officer 

February 26, 2009 

Isl MURRAY A. GOLDBERG 

Murray A. Goldberg 

Chief Financial Officer 

February 26, 2009 
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Form Type: 10-K 
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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

WASHINGTON, D.C. 20549 

FORM 10-K 

(Mark One) 

IRl ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934 

For the fiscal year ended December 31, 2010 

OR 

□ TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934 

For the transition period from __ to __ 

Commission File Number 0-19034 

REGENERON PHARMACEUTICALS, INC. 

New York 
(State or other ;unsdictwn of 

mcorporatrnn or orgamzatwn) 

(Exact name of registrant as specified m its charter) 

777 Old Saw Mill River Road, Tarrytown, NewYork 
(Address of principal executive offices) 

(914) 34 7-7000 

(Registrant's telephone number, including area code) 

13-3444607 
(1.R.S Employer 

Jdentificatrnn No) 

10591-6707 
(Zip code) 

Securities registered pursuant to Section 12(b) of the Act: 

Title of each class Name of each exchange on which registered 

Common Stock - par value $.001 per share NASDAQ Global Select Market 

Securities registered pursuant to section 12(g) of the Act: None 

Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act. Yes 0 No D 
Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or 15(d) of the Act Yes D No 0 
Indicate by check mark whether the registrant (I) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that 

the registrant was required to file such reports), and (2) has been subject to such filing requirements for the past 90 days. Yes 0 No D 
Indicate by check mark whether the registrant has submitted electronically and posted on its coiporate Web site, if any, every Interactive Data File required to be submitted and posted pursuant to Rule 405 of 

Regulation S-T (§232.405 of this chapter) during the preceding 12 months (or for such shorter period that the registrant was required to submit and post such files). Yes 0 No D 
Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K (§229.405 of this chapter) is not contained herein, and will not be contained, to the best of registrant's knowledge, in 

definitive proxy or information statements incorporated by reference in Part III of this Form 10-K or any amendment to this Form 10-K. D 
Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting company. See the definitions of" large accelerated filer'', "accelerated filer'' and 

"smaller reporting company" in Rule 12b-2 of the Exchange Act 

Large accelerated filer 0 Accelerated filer D Non-accelerated filer D Smaller reporting company D 

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). Yes D No 0 
The aggregate market value of the common stock held by non-affiliates of the registrant was approximately $1,726,149,000, computed by reference to the closing sales price of the stock on NASDAQ on June 30, 

2010, the last trading day of the registrant's most recently completed second fiscal quarter. 

The number of shares outstanding of each of the registrant's classes of common stock as of February 11, 2011; 

Class of Common Stock 

Class A Stock, $.001 par value 

Common Stock, $.001 par value 

DOCUMENTS INCORPORATED BY REFERENCE: 

Number of Shares 

2,182,036 

87,777,008 

Specified portions of the Registrant's definitive proxy statement to be filed in connection with solicitation of proxies for its 2011 Annual Meeting of Shareholders are incoiporated by reference into Part III of this  
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Form 10-K. Exhibit index is located on pages 67 to 71 of this filing. 
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PARTI 

ITEM 1. BUSINESS 

This Annual Report on Form 10-K contains forward-looking statements that involve risks and uncertainties relating to future events and the future financial 
performance of Regeneron Pharmaceuticals, Inc., and actual events or results may differ materially. These statements concern, among other things, the nature, 
timing, and possible success and therapeutic applications of our product candidates and research programs now underway or planned, the likelihood and timing 
of possible regulatory approval and commercial launch of our late-stage product candidates, the commercial success of our marketed product, and the future 
sources and uses of capital and our financial needs. These statements are made by us based on management's current beliefs and judgment. In evaluating such 
statements, shareholders and potential investors should specifically consider the various factors identified under the caption "Risk Factors" which could cause 
actual events and results to differ materially from those indicated by such forward-looking statements. We do not undertake any obligation to update publicly any 
forward-looking statement, whether as a result of new information, future events, or otherwise, except as required by law. 

General 

Regeneron Pharmaceuticals, Inc. is a biopharmaceutical company that discovers, develops, and commercializes pharmaceutical products for the treatment of 

serious medical conditions. We currently have one marketed product: ARCAL YST@ (rilonacept) Injection for Subcutaneous Use, which is available for prescription in 
the United States for the treatment of Cryopyrin-Associated Periodic Syndromes (CAPS), including Familial Cold Auto-inflammatory Syndrome (FCAS) and Muckle
Wells Syndrome (MWS) in adults and children 12 and older. 

We have 11 product candidates in clinical development, including three that are in late-stage, (Phase 3). All of these product candidates were discovered in our 
research laboratories. Our late-stage programs are VEGF Trap-Eye (aflibercept ophthalmic solution), which is being developed using intraocular delivery for the 
treatment of serious eye diseases; ARCAL YST®, which is being developed for the prevention of gout flares in patients initiating uric acid-lowering treatment; and 
aflibercept (VEGF Trap), which is being developed in oncology in collaboration with the sanofi-aventis Group. Our earlier stage clinical programs include the following 
fully human antibodies, which are being developed in collaboration with sanofi-aventis: 

• REGN727, an antibody to Proprotein Convertase Substilisin/Kexin type 9 (PCSK9) for low-density lipoprotein (LDL) cholesterol reduction; 

• REGN88, an antibody to the interleukin-6 receptor (IL-6R), which is being developed in rheumatoid arthritis and auky losing spondy litis; 

• REGN668, an antibody to the interleukin-4 receptor (IL-4R), which is being developed in atopic dermatitis and asthma; 

• REGN421, an antibody to Delta-like ligand-4 (Dll4), a novel angiogenesis target, which is being developed in oncology, 

• REGN910, an antibody to Angiopoietin-2 (ANG2), another novel angiogenesis target, which is being developed in oncology; 

• REGN475, an antibody to Nerve Growth Factor (NGF), which is being developed for the treatment of pain (currently on clinical hold); and 

• REGN728 and REGN846, two antibodies in clinical development against undisclosed targets. 

Our core business strategy is to maintain a strong foundation in basic scientific research and discovery-enabling technologies, to combine that foundation with 
our clinical development and manufacturing capabilities, and to continue to expand our commercialization capabilities in anticipation of possible regulatory approval 
and launch of one or more of our late-stage product candidates. Our long-term objective is to build a successful, integrated, multi-product biopharmaceutical company 
that provides patients and medical professionals with innovative options for preventing and treating human diseases. 
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We believe that our ability to develop product candidates is enhanced by the application of our VelociSuite™ technology platforms. Our discovery platforms are 
designed to identify specific proteins of therapeutic interest for a particular disease or cell type and validate these targets through high-throughput production of 

genetically modified mice using our VelociGene® technology to understand the role of these proteins in normal physiology, as well as in models of disease. Our 

human monoclonal antibody technology (Veloclmmune®) and cell line expression technologies (VelociMab®) may then be utilized to discover and produce new 

product candidates directed against the disease target. Our antibody product candidates currently in clinical trials were developed using Veloclmmune®. Under the 
terms of our antibody collaboration with sanofi-aventis, which was expanded during 2009, we plan to advance an average of four to five new antibody product 
candidates into clinical development each year, for an anticipated total of 30-40 candidates from 2010 through 2017. We continue to invest in the development of 
enabling technologies to assist in our efforts to identify, develop, manufacture, and commercialize new product candidates. 

Commercial Product: 

ARCALYSJW!- CAPS 

Net product sales of ARCAL YST@ in 2010 were $25.3 million, which included $20.5 million of ARCAL YST@ net product sales made in 2010 and $4.8 million of 
previously deferred net product sales, as described below under Item 7. "Management's Discussion and Analysis of Financial Condition and Results of Operations -
Results of Operations." In 2009, we recognized $18.4 million of AR CAL YST@ net product sales. 

ARCAL YST@ is a protein-based product designed to bind the interleukin-I (called IL-I) cytokine and prevent its interaction with cell surface receptors. 

ARCAL YST@ is available for prescription in the United States for the treatment of CAPS, including FCAS and MWS in adults and children 12 and older. CAPS are a 
group of rare, inherited, auto-inflammatory conditions characterized by life-long, recurrent symptoms of rash, fever/chills, joint pain, eye redness/pain, and fatigue. 
Intermittent, disruptive exacerbations or flares can be triggered at any time by exposure to cooling temperatures, stress, exercise, or other unknown stimuli. 

Clinical Programs: 

1. VEGF Trap-Eye - Ophthalmologic Diseases 

VEGF Trap-Eye is a specially purified and formulated form of VEGF Trap, which is being developed for use in intraocular applications. We, together with our ex
U.S. collaborator Bayer HealthCare LLC, are evaluating VEGF Trap-Eye in Phase 3 programs in patients with the neovascular form of age-related macular degeneration 
(wet AMD), central retinal vein occlusion (CRVO), and choroidal neovascularisation (CNV) of the retina as a result of pathologic myopia. We and Bayer HealthCare 
conducted a Phase 2 study of VEGF Trap-Eye in patients with diabetic macular edema (DME) and are discussing plans to initiate Phase 3 studies in DME. Wet AMD, 
diabetic retinopathy (which includes DME), and retinal vein occlusion are three of the leading causes of adult blindness in the developed world. In these conditions, 
severe visual loss is caused by a combination of retinal edema and neovascular proliferation. 

The Phase 3 trials in wet AMD, known as VIEW I and VIEW 2 (YEGF Trap: Investigation of !..lfficacy and Safety in Wet age-related macular degeneration), 

compared VEGF Trap-Eye and Lucentis@(ranibizumab injection), a registered trademark of Genentech, Inc. Lucentis® is an anti-angiogenic agent approved for use and 
the current standard of care in wet AMD. VIEW I was conducted in North America and VIEW 2 was conducted in Europe, Asia Pacific, Japan, and Latin America. The 
VIEW I and VIEW 2 trials both evaluated VEGF Trap-Eye doses of 0.5 milligrams (mg) and 2.0 mg at dosing intervals of four weeks and 2.0 mg at a dosing interval of 
eight weeks (after three monthly loading doses), compared with Lucentis® dosed according to its U.S. label, which specifies doses of 0.5 mg administered every four 
weeks over the first year. As-needed dosing (PRN) with both agents is being evaluated in the second year of the studies, although patients will be dosed no less 
frequently than every 12 weeks. 

The primary endpoint of these non-inferiority studies was the proportion of patients treated with VEGF Trap-Eye who maintain visual acuity at the end of one year 

compared to patients dosed monthly with Lucentis®. Visual acuity is defined as the total number of letters read correctly on the Early Treatment Diabetic Retinopathy 
Study (ETDRS) chart, a standard research tool for measuring visual acuity. Maintenance of vision is defined as losing 

2 
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fewer than three lines (equivalent to 15 letters) on the ETDRS chart. Secondary endpoints included the mean change from baseline in visual acuity as measured by 
ETDRS, the proportion of patients who gained at least 15 letters of vision at week 52, and the amount of fluid under the retina. 

We and Bayer HealthCare announced week 52 results from the VIEW I and VIEW 2 studies in November 2010. In these studies, all regimens of VEGF Trap-Eye, 

including VEGF Trap-Eye dosed every two months, successfully met the primary endpoint of statistical non-inferiority compared to Lucentis® dosed every month. In 
the North American VIEW I study, 96% of patients receiving VEGF Trap-Eye 0.5 mg monthly, 95% of patients receiving VEGF Trap-Eye 2.0 mg monthly, and 95% of 
patients receiving VEGF Trap-Eye 2.0 mg every two months achieved maintenance of vision compared to 94% of patients receiving Lucentis® 0.5 mg dosed every 
month. In the international VIEW 2 study, 96% of patients receiving VEGF Trap-Eye 0.5 mg monthly, 96% of patients receiving VEGF Trap-Eye 2.0 mg monthly, and 

96% of patients receiving VEGF Trap-Eye 2.0 mg every two months achieved maintenance of vision compared to 94% of patients receiving Lucentis® 0.5 mg dosed 
every month. 

A generally favorable safety profile was observed for both VEGF Trap-Eye and Lucentis®. The incidence of ocular treatment emergent adverse events was 
balanced across all four treatment groups in both studies, with the most frequent events associated with the injection procedure, the underlying disease, and/or the 
aging process. The most frequent ocular adverse events were conjunctiva! hemorrhage, macular degeneration, eye pain, retinal hemorrhage, and vitreous floaters. The 
most frequent serious non-ocular adverse events were typical of those reported in this elderly population who receive intravitreal treatment for wet AMD; the most 
frequently reported events were falls, pneumonia, myocardial infarction, atrial fibrillation, breast cancer, and acute coronary syndrome. There were no notable 
differences among the study arms. 

Based on these positive results, we plan to submit a Biologics License Application (BLA) to the U.S. Food and Drug Administration (FDA) in the first half of 2011 
for marketing approval of VEGF Trap-Eye in wet AMD in the U.S. In addition, Bayer HealthCare intends to submit regulatory applications in the first half of 2011 for 
marketing approval of VEGF Trap-Eye in wet AMD in Europe. 

VEGF Trap-Eye is also in Phase 3 development for the treatment of CRVO, another cause of visual impairment. We are leading the COPERNICUS (£Qntrolled fhase 
3 gvaluation of .!3:epeated ilitravitreal administration of VEGF Trap-Eye !n ~entral retinal vein occlusion: !J.tility and §_afety) study, and Bayer HealthCare is leading the 
GALILEO (Qeneral A_ssessment 1imiting !nfJ1tration of gxudates in central retinal vein Qcclusion with VEGF Trap-Eye) study. Patients in both studies receive six 
monthly intravitreal injections of either VEGF Trap-Eye at a dose of 2.0 mg or sham control injections. The primary endpoint of both studies is improvement in visual 
acuity versus baseline after six months of treatment. At the end of the initial six months, patients are dosed on a PRN basis for another six months. All patients are 
eligible for rescue laser treatment. 

We and Bayer HealthCare announced in December 2010 that in the COPERNICUS study, VEGF Trap-Eye met the primary endpoint of a statistically significant 
improvement in visual acuity at six months compared to sham injections. In this trial, 56.1 % of patients receiving VEGF Trap-Eye gained at least 15 letters of vision 
from baseline, compared to 12.3% of patients receiving sham injections (p<0.0001). Patients receiving VEGF Trap-Eye on average gained 17.3 letters of vision, 
compared to a mean loss of 4.0 letters with sham injections (p<0.00 I), a secondary endpoint. 

In the COPERNICUS study, VEGF Trap-Eye was generally well tolerated. The most common adverse events were those typically associated with intravitreal 
injections or the underlying disease. Serious ocular adverse events in the VEGF Trap-Eye group were uncommon (3.5%) and were more frequent in the control group 
(13.5%). The incidence of non-ocular serious adverse events was generally well-balanced between the treatment arms. There were no deaths among the 114 patients 
treated with VEGF Trap-Eye and two (2.7%) in the 73 patients treated with sham injections. 

GALILEO study data are expected in the first half of 2011. 

The Phase 2 DME study, known as DA VINCI (.QME ,ind yEGF Trap-Eye: INvestigation of Qinical !mpact), was a double-masked, randomized, controlled trial that 
evaluated four different dosing regimens of VEGF Trap-Eye versus focal laser treatment. In February 2010, we and Bayer HealthCare announced that treatment with 
VEGF Trap-Eye demonstrated a statistically significant improvement in visual acuity compared to focal laser therapy at 24 weeks, the primary endpoint of the study. 
Visual acuity was measured by the mean number of letters gained. 
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Patients in each of the four dosing groups receiving VEGF Trap-Eye achieved statistically significantly greater mean improvements in visual acuity (8.5 to 11.4 letters 
of vision gained) compared to patients receiving focal laser therapy (2.5 letters gained) at week 24 (p< 0.01 for each VEGF Trap-Eye group versus focal laser). VEGF 
Trap-Eye was generally well-tolerated, and no ocular or non-ocular drug-related serious adverse events were reported. The adverse events reported were those 
typically associated with intravitreal injections or the underlying disease. 

In December 2010, we and Bayer HealthCare reported that the mean visual acuity gains seen in the DA VINCI study at 24 weeks were maintained or numerically 
improved up to completion of the study at week 52 in all VEGF Trap-Eye study groups, including the group receiving a 2.0 mg dose every two months. At week 52, all 
VEGF Trap-Eye dose groups reported mean gains in visual acuity of 9.7 to 13.1 letters, compared to a mean loss of 1.3 letters for patients receiving focal laser therapy 
(p<0.01 for each VEGF Trap-Eye dose group versus focal laser). VEGF Trap-Eye was generally well tolerated during the study and no patients experienced ocular drug
related serious adverse events. There were no patients with non-ocular serious adverse events judged by investigators to be drug-related during the first six months 
of the study and one in the second six months. The most common adverse events reported were those typically associated with intravitreal injections or the 
underlying disease. The most frequent ocular adverse events reported among patients receiving VEGF Trap-Eye were conjunctiva! hemorrhage, eye pain, ocular 
redness (hyperemia), and increased intraocular pressure. The incidence of non-ocular serious adverse events was generally well balanced between all treatment arms. 
There were six deaths (3.4%) among the 175 patients treated with VEGF Trap-Eye and one (2.3%) in the 44 patients treated with focal laser over 12 months. Based on 
these positive results, Regeneron and Bayer HealthCare are discussing plans to initiate Phase 3 studies of VEGF Trap-Eye in DME. 

In January 2011, we and Bayer HealthCare initiated a new Phase 3 clinical trial in Asia in collaboration with the Singapore Eye Research Institute (SERI) 
investigating the efficacy and safety of VEGF Trap-Eye in patients with CNV of the retina as a result of pathologic myopia. The study, which will enroll approximately 
250 patients, has started in Japan and is scheduled to run until June 2013. 

Collaboration with Bayer HealthCare 

In October 2006, we entered into a license and collaboration agreement with Bayer HealthCare for the global development and commercialization outside the United 
States of VEGF Trap-Eye. Under the agreement, we and Bayer HealthCare collaborate on, and share the costs of, the development of VEGF Trap-Eye through an 
integrated global plan. Bayer HealthCare will market VEGF Trap-Eye outside the United States, where the companies will share equally in profits from any future sales 
of VEGF Trap-Eye. If VEGF Trap-Eye is granted marketing authorization in a major market country outside the United States, we will be obligated to reimburse Bayer 
HealthCare for 50% of the development costs that it has incurred under the agreement from our share of the collaboration profits. Within the United States, we retain 
exclusive commercialization rights to VEGF Trap-Eye and are entitled to all profits from any such sales. We have received $60 million in development milestone 
payments and can earn up to $50 million in future milestone payments related to marketing approvals of VEGF Trap-Eye in major market countries outside the United 
States. We can also earn up to $135 million in sales milestone payments if total annual sales of VEGF Trap-Eye outside the United States achieve certain specified 
levels starting at $200 million. 

2. ARCALYSJW!- Inflammatory Diseases 

AR CAL YST@ is being developed for the prevention of gout flares in patients initiating uric acid-lowering therapy. Gout, a disease in which IL-1 may play an 
important role in pain and inflammation, is a very painful and common form of arthritis that results from high levels of uric acid, a bodily waste product normally 
excreted by the kidneys. The elevated uric acid can lead to formation of urate crystals in the joints of the toes, ankles, knees, wrists, fingers, and elbows. Uric acid
lowering therapy, most commonly allopurinol, is prescribed to eliminate the urate crystals and prevent them from reforming. Paradoxically, the initiation of uric acid
lowering therapy often triggers an increase in the frequency of gout attacks in the first several months of treatment, which may lead to discontinuation of therapy. The 
break up of the urate crystals can result in stimulation of inflammatory mediators, including IL-1, resulting in acute flares of joint pain and inflammation. These painful 
flares generally persist for at least five days. 

We are conducting a Phase 3 clinical development program with ARCAL YST@ in gout patients initiating uric acid-lowering therapy. The program currently 
consists of PRE-SURGE 1 (.E!llivention §.tudy against URate-lowering drug-induced Q.out gxacerbations ), PRE-SURGE 2, and RE-SURGE (gview of §.afety .\2_tilizing 
.!3:ilonacept inQ.out gxacerbations), each of which are described below. 
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In June 2010, we announced that results from PRE-SURGE 1, a North America-based double-blind, placebo-controlled study, showed that ARCAL YST® prevented 
gout attacks, as measured by the primary study endpoint of the number of gout flares per patient over the 16 week treatment period. Patients initiating uric acid
lowering therapy who received AR CAL YST@ at a weekly, self-administered, subcutaneous dose of 160 mg had an 80% decrease in mean number of gout flares 

compared to the placebo group over the 16 week treatment period (0.21 flares vs. 1.06 flares, p<0.0001). Patients who received AR CAL YST@ at a weekly dose of 80 mg 
had a 73% decrease compared to the placebo group (0.29 flares vs. 1.06 flares, p<0.0001). 

All secondary endpoints of the study were highly positive (p<0.001 vs. placebo). Among these endpoints, treatment with ARCAL YST® reduced the proportion of 

patients who experienced two or more flares during the study period by up to 88% (3.7% with ARCAL YST® 160 mg, 5.0% with ARCAL YST® 80 mg, and 31.6% with 

placebo, p<0.0001). In addition, treatment with ARCAL YST@ reduced the proportion of patients who experienced at least one gout flare during the study period by up 

to 65% (16.3%withARCALYST@ 160 mg, 18.8%with ARCALYST@ 80 mg, and 46.8%withplacebo, p<0.001). 

A total of 241 patients were randomized in PRE-SURGE 1. ARCAL YST@ was generally well tolerated with no reported drug-related serious adverse events. 

Adverse events that occurred at a frequency of at least 5% in any study group were: injection site reaction (19.8% with ARCAL YST@ 160 mg, 8.8% with ARCALYST@ 

80 mg, and 1.3% with placebo), upper respiratory tract infection (9.9% with ARCAL YST@ 160 mg, 8.8% with ARCALYST@ 80 mg, and 7.6% with placebo), lower 

respiratory tract infection (0% with ARCAL YST@ 160 mg, 5.0% with ARCAL YST@ 80 mg, and 2.5% with placebo), musculoskeletal pain/discomfort (6.2% with 

ARCAL YST@ 160 mg, 7.5% with ARCALYST@ 80 mg, and 8.9% with placebo), and headache, (3.7% with ARCAL YST@ 160 mg, 6.3% with ARCALYST@ 80 mg, and 
1.3 % with placebo). 

In addition, in June 2010, we reported results from a placebo-controlled, Phase 3 study evaluating pain in patients presenting with an acute gout flare. The results 

of this study showed that there was no significant benefit from combining ARCAL YST® with indomethacin (a non-steroidal anti-inflanunatory drug (NSAID) 
considered the standard of care), as measured by the primary study endpoint, which was the average intensity of gout pain from 24 to 72 hours after initiation of 
treatment. 

There are two ongoing studies in the Phase 3 program with AR CAL YST® in the prevention of gout flares in patients initiating uric acid-lowering therapy. The 
global PRE-SURGE 2 study, which has a similar trial design as PRE-SURGE 1, is evaluating the number of gout flares per patient over the first 16 weeks of initiation of 
allopurinol therapy. The global RE-SURGE study is evaluating the safety of ARCAL YST@ versus placebo over 16 weeks in patients who are at risk for gout flares 
because they are taking uric acid-lowering drug treatment. PRE-SURGE 2 and RE-SURGE are fully enrolled, and we expect to have initial data from both studies during 

the first quarter of 2011. We own worldwide rights to ARCAL YST®. 

3. Ajlibercept - Oncology 

Aflibercept is a protein-based product candidate designed to bind all forms of Vascular Endothelial Growth Factor-A (called VEGF-A), VEGF-B, and the related 
Placental Growth Factor (called PlGF), and prevent their interaction with cell surface receptors. VEGF-A (and to a lesser degree, PlGF) is required for the growth of new 
blood vessels (a process known as angiogenesis) that are needed for tumors to grow. 

Aflibercept is being developed globally in cancer indications in collaboration with sanofi-aventis. We and sanofi-aventis are conducting three randomized, double
blind Phase 3 trials, all of which are fully enrolled, that are evaluating combinations of standard chemotherapy regimens with either aflibercept or placebo for the 

treatment of cancer. One trial (VELOUR) is evaluating aflibercept as a 2nd-line treatment for metastatic colorectal cancer in combination with FOLFIRI (folinic acid 

[leucovorin], 5-fluorouracil, and irinotecan). A second trial (VITAL) is evaluating aflibercept as a 2nd-line treatment for locally advanced or metastatic non-small cell 

lung cancer in combination with docetaxel. A third trial (VENICE) is evaluating aflibercept as a lsLJine treatment for hormone-refractory metastatic prostate cancer in 

combination with docetaxel/prednisone. In addition, a Phase 2 study (AFFIRM) of aflibercept in 1st-line metastatic colorectal cancer in combination with FOLFOX 
(folinic acid [leucovorin], 5-fluorouracil, and oxaliplatin) is also fully enrolled. 

5 

 
APOTEX V. REGENERON IPR2022-01524 

REGENERON EXHIBIT 2008 PAGE 4512



Each of the Phase 3 studies is monitored by an Independent Data Monitoring Committee (IDMC), a body of independent clinical and statistical experts. The 
IDMCs meet periodically to evaluate data from the studies and may recommend changes in study design or study discontinuation. Both interim and final analyses will 
be conducted when a pre-specified number of events have occurred in each trial. In September 2010, we and sanofi-aventis announced that, following a planned 
interim analysis, the VELOUR study's IDMC recommended that the VELOUR study continue to completion as planned, with no modifications due to efficacy or safety 
concerns. Both sanofi-aventis and our management and staff remain blinded to the interim study results. Final results from the VITAL and VELOUR studies are 
anticipated in the first half of 2011. Based on projected event rates, an interim analysis of the VENICE study is expected to be conducted by an IDMC in mid-2011, with 
final results anticipated in 2012. Initial data from the AFFIRM study are anticipated in the second half of 2011. 

Aflibercept Collaboration with sanofi-aventis 

We and sanofi-aventis globally collaborate on the development and commercialization of aflibercept. Under the terms of our September 2003 collaboration 
agreement, as amended, we and sanofi-aventis will share co-promotion rights and profits on sales, if any, of aflibercept outside of Japan for disease indications 
included in our collaboration. In Japan, we are entitled to a royalty of approximately 35% on annual sales of aflibercept, subject to certain potential adjustments. We 
may also receive up to $400 million in milestone payments upon receipt of specified marketing approvals, including up to $360 million related to the receipt of marketing 
approvals for up to eight aflibercept oncology and other indications in the United States or the European Union and up to $40 million related to the receipt of 
marketing approvals for up to five oncology indications in Japan. 

Under the aflibercept collaboration agreement, as amended, agreed upon worldwide development expenses incurred by both companies during the term of the 
agreement will be funded by sanofi-aventis. If the collaboration becomes profitable, we will be obligated to reimburse sanofi-aventis for 50% of aflibercept 
development expenses in accordance with a formula based on the amount of development expenses and our share of the collaboration profits and Japan royalties, or 
at a faster rate at our option. 

4. REGN727 (PCSK9 Antibody) for LDL cholesterol reduction 

Elevated LDL cholesterol ("bad cholesterol") level is a validated risk factor leading to cardiovascular disease. Statins are a class of drugs that lower LDL 
cholesterol by upregulating the expression of the LDL receptor (LDLR), which removes LDL from circulation. PCSK9 is a naturally occurring secreted protein that also 
modulates LDL cholesterol levels through its interaction with the LDL receptor. In a landmark study published in the New England Journal of Medicine in March 
2006, patients with lower than normal PCSK9 levels due to a genetic abnormality not only had significantly lower levels of LDL cholesterol, but also a significant 
reduction in the risk of coronary heart disease. We used our Veloclmmune® technology to generate a fully human monoclonal antibody inhibitor of PCSK9, called 
REGN727, that is intended to robustly lower LDL cholesterol. 

In May 2010, we announced that in an interim efficacy analysis of a dose-escalating, randomized, double-blind, placebo-controlled, Phase I trial in healthy 
volunteers, REGN727 achieved substantial, dose dependent decreases of LDL cholesterol. Each dosing cohort consisted of six treated and two placebo patients. In 
July 2010, we presented additional data from this Phase I program. At the highest intravenous dose tested, a single dose of REGN727 achieved a greater than 60% 
maximum mean reduction ofLDL cholesterol from baseline that lasted for more than one month. At the highest subcutaneous dose tested, a single dose ofREGN727 
achieved a greater than 60% maximum mean reduction of LDL cholesterol from baseline that lasted for more than two weeks. No serious adverse events and no dose 
limiting toxicities have been reported. Dose escalation is ongoing in both studies. 

In July 2010, we also presented the results of an interim efficacy analysis of a dose escalating, randomized, double-blind, placebo-controlled Phase I trial of 
subcutaneously delivered REGN727 in hyperlipidemic patients (familial hypercholesterolemia and non-familial hypercholesterolemia) on stable doses of statins whose 
LDL levels were greater than 100 milligrams per deciliter (mg/dL). At the highest dose tested at that time, in eleven patients, a single dose of REGN727 achieved an 
approximately 40% maximum mean additional reduction of LDL cholesterol from baseline. No serious adverse events and no dose limiting toxicities were reported. 
Dose escalation in this study is ongoing. In early 2011, we initiated Phase 2 studies of REGN727 in patients with hypercholesterolemia. REGN727 is being developed in 
collaboration with sanofi-aventis. 
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5. REGN88 (IL-6RAntibody)for inflammatory diseases 

IL-6 is a key cytokine involved in the pathogenesis of rheumatoid arthritis, causing inflammation and joint destruction. A therapeutic antibody to IL-6R, Actemra® 
(tocilizumab ). a registered trademark of Genentech, has been approved for the treatment of rheumatoid arthritis. 

REGN88 is a fully human monoclonal antibody to IL-6R generated using our Veloclmmune® technology that has completed Phase I studies, the results of which 
were presented at the annual meetings of the European League Against Rheumatism (EULAR) in June 20 IO and the American College of Rheumatology in October 
2010. REGN88 was well tolerated by patients with rheumatoid arthritis, and no dose-limiting toxicities were reported. Treatment with REGN88 resulted in dose-related 
reductions in biomarkers of inflammation. REGN88 is currently in a Phase 2/3 double-blind, placebo-controlled, dose-ranging study in patients with active rheumatoid 
arthritis and a Phase 2 double-blind, placebo-controlled, dose-ranging study in ankylosing spondylitis, a form of arthritis that primarily affects the spine. Both studies 
are enrolling patients, and initial Phase 2 results are expected in 2011. REGN88 is being developed in collaboration with sanofi-aventis. 

6. REGN668 (IL-4RAntibody) for allergic and immune conditions 

IL-4R is required for signaling by the cytokines IL-4 and IL-13. Both of these cytokines are critical mediators of immune response, which, in tum, drives the 
formation of Immunoglobulin E (IgE) antibodies and the development of allergic responses, as well as the atopic state that underlies asthma and atopic dermatitis. 

REGN668 is a fully human monoclonal antibody generated using our Veloclmmune® technology that is designed to bind to IL-4R. A Phase I trial of REGN668 in 
healthy volunteers has been completed. A Phase lb study in patients with atopic dermatitis is underway and a Phase 2 study in asthma is planned. REGN668 is being 
developed in collaboration with sanofi-aventis. 

7. REGN421 (Dll4 Antibody) for advanced malignancies 

In many clinical settings, positively or negatively regulating blood vessel growth could have important therapeutic benefits, as could the repair of damaged and 
leaky vessels. VEGF was the first growth factor shown to be specific for blood vessels, by virtue of having its receptor primarily expressed on blood vessel cells. In 
the December 21, 2006 issue of the journal Nature, we reported data from a preclinical study demonstrating that blocking an important cell signaling molecule, known 
as Dll4, inhibited the growth of experimental tumors by interfering with their ability to produce a functional blood supply. The inhibition of tumor growth was seen in a 
variety of tumor types, including those that were resistant to blockade of VEGF, suggesting a novel anti-angiogenesis therapeutic approach. Moreover, inhibition of 
tumor growth is enhanced by the combination ofDll4 and VEGF blockade in many preclinical tumor models. 

REGN421 is a fully human monoclonal antibody to Dll4 generated using our Veloclmmune® technology. REGN421, which is being developed in collaboration with 
sanofi-aventis, is in Phase I clinical development. 

8. REGN910 (ANG2Antibody)for oncology 

In the fourth quarter of 2010, we initiated a phase I study in the oncology setting of REGN910, an antibody that specifically blocks ANG2. The angiopoietins, 
which were discovered at Regeneron, are ligands for the endothelial cell receptor Tie2 and are essential for vascular development and angiogenesis. Unlike other 
family members, ANG2 is strongly upregulated by endothelial cells at sites of angiogenesis and vascular remodeling, including tumors. REGN9 l O is being developed 
for cancer indications in collaboration with sanofi-aventis. 

9. REGN475 (NGF Antibody)for pain 

REGN475 is a fully human monoclonal antibody to NGF, generated using our Veloclmmune® technology, which is designed to block pain sensitization in neurons. 
Preclinical experiments indicate that REGN475 specifically binds to and blocks NGF activity and does not bind to or block cell signaling for closely related 
neurotrophins such as NT-3, NT-4, or BDNF. REGN475 is being developed in collaboration with sanofi-aventis. 

In May 2010, we announced an interim analysis of a randomized, double-blind, four-arm, placebo-controlled Phase 2 trial in 217 patients with osteoarthritis of the 
knee. In July 2010, we presented additional results from this trial through 16 weeks. 
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The primary endpoint of this study was safety, and REGN475 was generally well tolerated through 16 weeks. Serious treatment emergent adverse events were rare 
and balanced between placebo and drug arms with three events (5.5%) in the placebo group and four events (2.5%) in the combined REGN475 groups. The most 
frequent adverse events reported among patients receiving REGN4 75 included sensory abnormalities, arthralgias, hyper/hypo-reflexia, peripheral edema, and injection 
site reactions. The types and frequencies of adverse events reported were similar to those previously reported from other investigational studies involving an anti
NGF antibody. 

In the first interim efficacy analysis, REGN4 75 demonstrated significant improvements at the two highest doses tested as compared to placebo in average walking 
pain scores over 8 weeks following a single intravenous infusion (p<0.01). In July 2010, we reported that REGN475 demonstrated significant improvements at the two 
highest doses tested as compared to placebo in average walking pain scores over 16 weeks following a second intravenous infusion at week 8 (p<0.01). Pain was 
measured by the Numeric Rating Scale (NRS), as well as the Western Ontario and McMaster Osteoarthritis Index (WOMAC) pain and function subscales. 

Analysis of efficacy data from a Phase 2 trial in the acute setting of nerve root compression induced pain (acute sciatica) suggested that REGN475 therapy would 
not be effective in that setting. Studies in bum pain, vertebral compression fracture, and pancreatitis pain have been terminated due to low enrollment. 

In December 2010, the Company was informed by the FDA that a case confirmed as avascular necrosis of a joint was seen in another company's anti-NGF 
program. The FDA believes this case, which follows previously-reported cases of joint replacements in patients on an anti-NGF drug candidate being developed by 
another pharmaceutical company, provides evidence to suggest a class-effect and has placed REGN475 on clinical hold. There are currently no ongoing trials with 
REGN 4 7 5 that are either enrolling or treating patients. REGN 4 7 5 is being developed in collaboration with sanofi-aventis. 

10. REGN728 and REGN846 

In the fourth quarter of 2010, clinical trials began with two additional antibodies that are part of the sanofi-aventis collaboration, REGN728 and REGN846. The 
targets of these antibodies have not been disclosed. 

Research and Development Technologies: 

Many proteins that are either on the surface of or secreted by cells play important roles in biology and disease. One way that a cell communicates with other cells 
is by releasing specific signaling proteins, either locally or into the bloodstream. These proteins have distinct functions, and are classified into different "families" of 
molecules, such as peptide hormones, growth factors, and cytokines. All of these secreted ( or signaling) proteins travel to and are recognized by another set of 
proteins, called "receptors," which reside on the surface of responding cells. These secreted proteins impact many critical cellular and biological processes, causing 
diverse effects ranging from the regulation of growth of particular cell types, to inflammation mediated by white blood cells. Secreted proteins can at times be 
overactive and thus result in a variety of diseases. In these disease settings, blocking the action of specific secreted proteins can have clinical benefit. In other cases, 
proteins on the cell-surface can mediate the interaction between cells, such as the processes that give rise to inflammation and autoimmunity. 

Our scientists have developed two different technologies to design protein therapeutics to block the action of specific cell surface or secreted proteins. The first 

technology, termed the "Trap" technology, was used to generate our first approved product, ARC AL YST®, as well as aflibercept and VEGF Trap-Eye, all of which are 
in Phase 3 clinical trials. These novel "Traps" are composed of fusions between two distinct receptor components and the constant region of an antibody molecule 
called the "Fe region", resulting in high affinity product candidates. VelociSuite™ is our second technology platform; it is used for discovering, developing, and 
producing fully human monoclonal antibodies that can address both secreted and cell-surface targets. 

VelociSuite™ 

VelociSuite™ consists of Veloclmmune®, VelociGene®, VelociMouse®, and VelociMab® The Veloclmmune® mouse platform is utilized to produce fully human 

monoclonal antibodies. Veloclmmune® was generated by exploiting our VelociGene® technology (see below), in a process in which six megabases of mouse immune 

gene loci were replaced, or "humanized," with corresponding human immune gene loci. Veloclmmune® mice can be 
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used to generate efficiently fully human monoclonal antibodies to targets of therapeutic interest. Veloclmmune® and our entire Ve loci Suite™ offer the potential to 
increase the speed and efficiency through which human monoclonal antibody therapeutics may be discovered and validated, thereby improving the overall efficiency 
of our early stage drug development activities. We are utilizing the Veloclmmune® technology to produce our next generation of drug candidates for preclinical and 
clinical development. 

Our VelociGene® platform allows custom and precise manipulation of very large sequences of DNA to produce highly customized alterations of a specified target 
gene, or genes, and accelerates the production of knock-out and transgenic expression models without using either positive/negative selection or isogenic DNA. In 
producing knockout models, a color or fluorescent marker may be substituted in place of the actual gene sequence, allowing for high-resolution visualization of 
precisely where the gene is active in the body during normal body functioning as well as in disease processes. For the optimization of preclinical development and 
pharmacology programs, VelociGene® offers the opportunity to humanize targets by replacing the mouse gene with the human homolog. Thus, VelociGene® allows 
scientists to rapidly identify the physical and biological effects of deleting or over-expressing the target gene, as well as to characterize and test potential therapeutic 
molecules. 

Our VelociMouse® technology platform allows for the direct and immediate generation of genetically altered mice from embryonic stem cells (ES cells), thereby 
avoiding the lengthy process involved in generating and breeding knockout mice from chimeras. Mice generated through this method are normal and healthy and 
exhibit a 100% germ-line transmission. Furthermore, mice developed using our VelociMouse® technology are suitable for direct phenotyping or other studies. We 

have also developed our VelociMab® platform for the rapid screening of antibodies and rapid generation of expression cell lines for our Traps and our Veloclmmune® 
human monoclonal antibodies. 

Antibody Collaboration and License Agreements 

sanofi-aventis. In November 2007, we and sanofi-aventis entered into a global, strategic collaboration to discover, develop, and commercialize fully human 
monoclonal antibodies. The collaboration is governed by a Discovery and Preclinical Development Agreement and a License and Collaboration Agreement. In 
connection with the execution of the discovery agreement in 2007, we received a non-refundable, up-front payment of $85.0 million from sanofi-aventis. Pursuant to 
the collaboration, sanofi-aventis is funding our research to identify and validate potential drug discovery targets and develop fully human monoclonal antibodies 
against these targets. We lead the design and conduct of research activities under the collaboration, including target identification and validation, antibody 
development, research and preclinical activities through filing of an Investigational New Drug Application (IND) or its equivalent, toxicology studies, and manufacture 
of preclinical and clinical supplies. 

For each drug candidate identified through discovery research under the discovery agreement, sanofi-aventis has the option to license rights to the candidate 
under the license agreement. If it elects to do so, sanofi-aventis will co-develop the drug candidate with us through product approval. Development costs for the drug 
candidate are shared between the companies, with sanofi-aventis generally funding these costs up front, except that following receipt of the first positive Phase 3 trial 
results for a co-developed drug candidate, subsequent Phase 3 trial-related costs for that drug candidate are shared 80% by sanofi-aventis and 20% by us. We are 
generally responsible for reimbursing sanofi-aventis for half of the total development costs for all collaboration antibody products from our share of profits from 
commercialization of collaboration products to the extent they are sufficient for this purpose. However, we are not required to apply more than 10% of our share of the 
profits from collaboration products in any calendar quarter towards reimbursing sanofi-aventis for these development costs. 

Sanofi-aventis will lead commercialization activities for products developed under the license agreement, subject to our right to co-promote such products. The 
parties will equally share profits and losses from sales within the United States. The parties will share profits outside the United States on a sliding scale based on 
sales starting at 65% (sanofi-aventis)/35% (us) and ending at 55% (sanofi-aventis)/45% (us), and will share losses outside the United States at 55% (sanofi
aventis)/45% (us). In addition to profit sharing, we are entitled to receive up to $250 million in sales milestone payments, with milestone payments commencing after 
aggregate annual sales outside the United States exceed $1.0 billion on a rolling 12-month basis. 

In November 2009, we and sanofi-aventis amended these agreements to expand and extend our antibody collaboration. The goal of the expanded collaboration is 
to advance an average of four to five new antibody product candidates into clinical development each year, for an anticipated total of 30-40 candidates from 2010 
through 2017. 
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Under the amended discovery agreement, sanofi-aventis agreed to fund up to $160 million per year of our antibody discovery activities over the period from 2010-
2017, subject to a one-time option for sanofi-aventis to adjust the maximum reimbursement amount down to $120 million per year commencing in 2014 if over the prior 
two years certain specified criteria were not satisfied. Sanofi-aventis has an option to extend the discovery program for up to an additional three years after 2017 for 
further antibody development and preclinical activities. Pursuant to the collaboration, sanofi-aventis is also obligated to fund up to $30 million of agreed-upon costs 
we incur to expand our manufacturing capacity at our Rensselaer, New York facilities. 

In 2010, as we scaled up our capacity to conduct antibody discovery activities, sanofi-aventis funded $137.7 million of our preclinical research under the expanded 
collaboration. The balance between that amount and $160 million, or $22.3 million, has been added to the funding otherwise available to us in 2011-2012 under the 
amended discovery agreement. During 2010, sanofi-aventis also funded $13 8.3 million of our costs for clinical development of antibodies under the license agreement. 

From the collaboration's inception in November 2007 through December 31, 2010, sanofi-aventis has funded a total of $312.7 million of our costs under the 
discovery agreement and a total of $263.0 million of our development costs under the license agreement, or a total of $575.7 million in funding for our antibody 
research and development activities during this approximate three-year period. 

In August 2008, we entered into an agreement with sanofi-aventis to use our VelociGene® platform to supply sanofi-aventis with genetically modified mammalian 
models of gene function and disease. Under this agreement, sanofi-aventis is required to pay us a minimum of $21.5 million for the term of the agreement, which 
extends through December 2012, for knock-out and transgenic models of gene function for target genes identified by sanofi-aventis. Sanofi-aventis will use these 
models for its internal research programs that are outside of the scope of our antibody collaboration. 

AstraZeneca UK Limited. In February 2007, we entered into a six-year, non-exclusive license agreement with AstraZeneca UK Limited to allow AstraZeneca to 

utilize our Veloclmmune® technology in its internal research programs to discover human monoclonal antibodies. Under the terms of the agreement, AstraZeneca 
made a $20.0 million armual, non-refundable payment to us in each of the first quarters of 2007, 2008, 2009, and 2010. In November 2010, as permitted by the agreement, 
Medimmune Limited (as successor by novation from AstraZeneca) gave written notice of voluntary termination of the agreement, effective in February 2011, thereby 
canceling its obligation to make either of the final two armual payments. We remain entitled to receive a mid-single-digit royalty on any future sales of antibody 
products discovered by Medimmune using our Veloclmmune® technology. 

Astellas Pharma Inc. In March 2007, we entered into a six-year, non-exclusive license agreement with Astellas Pharma Inc. to allow Astellas to utilize our 

Veloclmmune® technology in its internal research programs to discover human monoclonal antibodies. Under the terms of the agreement, Astellas made a $20.0 million 
annual, non-refundable payment to us in each of the second quarters of 2007, 2008, 2009, and 2010. In July 2010, the license agreement with Astellas was amended and 
extended through June 2023. Under the terms of the amended agreement, Astellas made a $165.0 million up-front payment to us in August 2010. In addition, Astellas 
will make a $130.0 million second payment to us in June 2018 unless the license agreement has been terminated prior to that date. Astellas has the right to terminate the 
agreement at any time by providing 90 days' advance written notice. Under certain limited circumstances, such as our material breach of the agreement, Astellas may 
terminate the agreement and receive a refund of a portion of its up-front payment or, if such termination occurs after June 2018, a portion of its second payment, to us 
under the July 2010 amendment to the agreement. We are entitled to receive a mid-single-digit royalty on any future sales of antibody products discovered by Astellas 
using our Veloclmmune® technology. 

Royalty Agreement with Novartis Pharma AG 

Under a June 2009 agreement with Novartis Pharma AG (that replaced a previous collaboration and license agreement), we receive royalties on worldwide sales of 
Novartis' canakinumab, a fully human anti-interleukin-ILlB antibody. The royalty rates in the agreement start at 4% and reach 15% when annual sales exceed $1.5 
billion. Canakinumab is marketed for the treatment of CAPS, has completed Phase 3 development for gout, and is in earlier stage development for atherosclerosis and 
other inflammatory diseases. While our royalties under this agreement 
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could be significant if canakinumab is approved and successfully commercialized for additional disease indications, to date these royalties have been minimal. 
Accordingly, we are unable to predict whether these royalties will ever contribute materially to our results of operations or financial condition. 

National Institutes of Health Grant 

In September 2006, we were awarded a five-year grant from the National Institutes of Health (NIH) as part of the NIH's Knockout Mouse Project. The goal of the 
Knockout Mouse Project is to build a comprehensive and broadly available resource of knockout mice to accelerate the understanding of gene function and human 
diseases. Under the NIH grant, as amended, we have received $21.6 million from the grant's inception through December 31, 2010 and are entitled to receive an 
additional $3.7 million through the remaining term of the grant. 

Research Programs 

Our preclinical research programs are in the areas of oncology and angiogenesis, ophthalmology, metabolic and related diseases, muscle diseases and disorders, 
inflammation and immune diseases, bone and cartilage, pain, cardiovascular diseases, and infectious diseases. 

Sales and Marketing 

We have established a small commercial organization to support sales of ARCAL YST® for the treatment of CAPS in the United States. We have no sales or 
distribution personnel and distribute the product through third party service providers. We currently have no sales, marketing, commercial, or distribution 
organization outside the United States. We are currently expanding our commercial capabilities and increasing the number of commercial personnel in preparation for 
the potential commercialization of VEGF Trap-Eye and our other late-stage product candidates. 

Manufacturing 

Our manufacturing facilities are located in Rensselaer, New York and consist of three buildings totaling approximately 395,500 square feet of research, 
manufacturing, office, and warehouse space. We currently have approximately 54,000 liters of cell culture capacity at these facilities. At December 31, 2010, we 
employed 356 people at our Rensselaer facilities. There were no impairment losses associated with long-lived assets at these facilities as of December 31, 2010. 

Among the conditions for regulatory marketing approval of a medicine is the requirement that the prospective manufacturer's quality control and manufacturing 
procedures conform to the good manufacturing practice (GMP) regulations of the health authority. In complying with standards set forth in these regulations, 
manufacturers must continue to expend time, money, and effort in the areas of production and quality control to ensure full technical compliance. Manufacturing 
establishments, both foreign and domestic, are also subject to inspections by or under the authority of the FDA and by other national, federal, state, and local 
agencies. If our manufacturing facilities fail to comply with FDA and other regulatory requirements, we will be required to suspend manufacturing. This would likely 
have a material adverse effect on our financial condition, results of operations, and cash flow. 

Competition 

We face substantial competition from pharmaceutical, biotechnology, and chemical companies (see Item IA. "Risk Factors - Risks Related to Commercialization of 
Products - Even if our product candidates are approved for marketing, their commercial success is highly uncertain because our competitors have received 
approval for and may be marketing products with a similar mechanism of action, or may enter the marketplace with better or lower cost drugs."). Our competitors 
include Genentech/Roche, Novartis, Pfizer Inc., Bayer HealthCare, Onyx Pharmaceuticals, Inc., Eli Lilly and Company, Abbott Laboratories, sanofi-aventis, Merck & 
Co., Inc., Amgen Inc., AstraZeneca, Bristo!MyersSquibb, Johnson and Johnson, GlaxoSmithKline, and others. Many of our competitors have substantially greater 
research, preclinical, and clinical product development and manufacturing capabilities, and financial, marketing, and human resources than we do. Competition from 
smaller competitors may also be or become more significant if those competitors acquire or discover patentable inventions, form collaborative arrangements, or merge 
with large pharmaceutical companies. Even if we are able to commercialize additional product candidates, one or more of our competitors may have brought a 
competitive product to market earlier than us or may have obtained 
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or obtain patent protection that dominates or adversely affects our activities or products. Our ability to compete will depend, to a great extent, on how fast we can 
develop safe and effective product candidates, complete clinical testing and approval processes, and supply commercial quantities of the product to the market. 
Competition among product candidates approved for sale will also be based on efficacy, safety, reliability, availability, price, patent position, and other factors. 

ARCALYST®. In 2009, Novartis received regulatory approval in the U.S. and Europe for canakinumab, a fully human anti-interleukin-ILIB antibody, for the 
treatment of CAPS. In January 2011, Novartis announced that it had submitted an application to the EMA for approval of canakinumab in gout. Novartis has also 
announced that it plans to submit to the FDA in the first quarter of 2011 an application for approval of canakinumab in gout. Canakinumab is also in development for 
atherosclerosis and a number of other inflammatory diseases. In addition, there are both small molecules and antibodies in development by other third parties that are 
designed to block the synthesis of IL-I or inhibit the signaling of IL-I. For example, Xoma Ltd., in collaboration with Servier, is developing an antibody to IL-I, and 
both Amgen and Medimmune are developing antibodies to the IL-I receptor. These drug candidates could offer competitive advantages over ARCAL YST®. The 

successful development and/or commercialization of these competing molecules could adversely affect sales of ARCAL YST@for CAPS and delay or impair our ability 

to commercialize AR CAL YST@for indications other than CAPS. 

VEGF Trap-Eye. The market for eye disease products is also very competitive. Novartis and Genentech are collaborating on the commercialization and further 

development of a VEGF antibody fragment (Lucentis@) for the treatment of wet AMD, DME, and other eye indications. Lucentis® was approved by the FDA in June 

2006 for the treatment of wet AMD and in June 2010 for the treatment of macular edema following retinal vein occlusion (RVO). Lucentis® was approved by the 
European Medicines Agency (EMA) for wet AMD in January 2007 and for the treatment of DME in January 2011. Many other companies are working on the 
development of product candidates for the potential treatment of wet AMD and DME including those that act by blocking VEGF and VEGF receptors as well as use of 
small interfering ribonucleic acids (siRNAs) that modulate gene expression. In addition, ophthalmologists are using off-label, with success for the treatment of wet 
AMD, DME, and RVO, a third-party repackaged version of Genentech's approved VEGF antagonist, Avastin® (bevacizumab). The relatively low cost of therapy with 

Avastin® in patients with wet AMD presents a significant competitive challenge in this indication. The National Eye Institute (NEI) initiated a Phase 3 trial to compare 

Lucentis® to Av as tin® in the treatment of wet AMD. Data from this NEI study are expected to be published in 2011. Avastin® is also being evaluated in eye diseases 
in trials that have been initiated in the United Kingdom, Canada, Brazil, Mexico, Germany, Israel, and other areas. 

Ajlibercept. Many companies are developing therapeutic molecules designed to block the actions of VEGF specifically and angiogenesis in general. A variety of 
approaches have been employed, including antibodies to VEGF, antibodies to the VEGF receptor, small molecule antagonists to the VEGF receptor tyrosine kinase, 
and other anti-angiogenesis strategies. Many of these alternative approaches may offer competitive advantages to aflibercept in efficacy, side-effect profile, or method 
of delivery. Additionally, some of these molecules are either already approved for marketing or are at a more advanced stage of development than our product 
candidate. 

In particular, Genentech has an approved VEGF antagonist, Avastin®, on the market for treating certain cancers and a number of pharmaceutical and 
biotechnology companies are working to develop competing VEGF antagonists, including Novartis, Amgen, Imclone LLC/Eli Lilly, Pfizer, AstraZeneca, and 
GlaxoSmithKline. Many of these molecules are further along in development than aflibercept and may offer competitive advantages over our molecule. Pfizer, Onyx 
(together with its partner Bayer Healthcare), and GlaxoSmithKline are selling and marketing oral medications that target tumor cell growth and new vasculature 
formation that fuels the growth of tumors. 

Monoclonal Antibodies. Our early-stage clinical candidates in development are all fully human monoclonal antibodies which were generated using our 

Veloclmmune® technology. Our antibody generation technologies and early-stage clinical candidates face competition from many pharmaceutical and biotechnology 
companies using various technologies. 

Numerous other companies are developing therapeutic antibody products. Companies such as Pfizer, Johnson & Johnson, AstraZeneca, Amgen, Biogen Idec, 
Inc., Novartis, Genentech/Roche, Bristol-Myers Squib, Abbott, and GlaxoSmithKline have generated therapeutic products that are currently in development or on the 
market that are derived from recombinant DNA that comprise human antibody sequences. As noted above, AstraZeneca and Astellas have licensed our 
Veloclmmune® technology as part of their internal antibody development programs. 
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We are aware of several pharmaceutical and bioteclmology companies actively engaged in the research and development of antibody products against targets 
that are also the targets of our early-stage product candidates. For example, Pfizer, Johnson & Jolmson, and Abbott are developing antibody product candidates 
against NGF. Genentech/Roche is marketing an antibody against IL-6R (tocilizumab) for the treatment of rheumatoid arthritis, and several other companies, including 
Centocor Ortho Biotech, Inc. and Bristol-Myers Squibb, have antibodies against IL-6 in clinical development for this disease. GlaxoSmithKline, in partnership with 
OncoMed Pharmaceuticals, Inc., has a Dll4 antibody in clinical development for the treatment of solid tumors. Aerovance has two formulations of a biologic directed 
against IL-4 in clinical development. Amgen previously had an antibody against IL-4R in clinical development for the treatment of asthma. We believe that several 
companies, including Amgen and Pfizer, have development programs for antibodies against PCSK9. Amgen, Pfizer, and AstraZeneca have development programs 
underway for antibodies against ANG2. 

Other Areas. Many pharmaceutical and biotechnology companies are attempting to discover new therapeutics for indications in which we invest substantial time 
and resources. In these and related areas, intellectual property rights have been sought and certain rights have been granted to competitors and potential competitors 
of ours, and we may be at a substantial competitive disadvantage in such areas as a result of, among other things, our lack of experience, trained personnel, and 
expertise. A number of corporate and academic competitors are involved in the discovery and development of novel therapeutics that are the focus of other research 
or development programs we are now conducting. These competitors include Amgen and Genentech, as well as many others. Many firms and entities are engaged in 
research and development in the areas of cytokines, interleukins, angiogenesis, and muscle conditions. Some of these competitors are currently conducting advanced 
preclinical and clinical research programs in these areas. These and other competitors may have established substantial intellectual property and other competitive 
advantages. 

If any of these or other competitors announces a successful clinical study involving a product that may be competitive with one of our product candidates or the 
grant of marketing approval by a regulatory agency for a competitive product, such developments may have an adverse effect on our operations or future prospects. 

We also compete with academic institutions, governmental agencies, and other public or private research organizations, which conduct research, seek patent 
protection, and establish collaborative arrangements for the development and marketing of products that would provide royalties or other consideration for use of 
their technology. These institutions are becoming more active in seeking patent protection and licensing arrangements to collect royalties or other consideration for 
use of the teclmology they have developed. Products developed in this manner may compete directly with products we develop. We also compete with others in 
acquiring technology from these institutions, agencies, and organizations. 

Patents, Trademarks, and Trade Secrets 

Our success depends, in part, on our ability to obtain patents, maintain trade secret protection, and operate without infringing on the proprietary rights of third 
parties (see Item IA. "Risk Factors - Risks Related to Intellectual Property - We may be restricted in our development and/or commercialization activities by, and 
could be subject to damage awards if we are found to have infringed, third party patents or other proprietary rights."). Our policy is to file patent applications to 
protect technology, inventions, and improvements that we consider important to our business and operations. As of December 31, 2010, we held an ownership interest 
in a total of approximately 170 issued patents in the United States and approximately 590 issued patents in foreign countries with respect to our products and 
technologies. In addition, we hold an ownership interest in hundreds of patent applications in the United States and foreign countries. 

Our patent portfolio includes granted patents and pending patent applications covering our VelociSuite™ teclmologies, including our Veloclmmune® mouse 
platform which produces fully human monoclonal antibodies. Our issued patents covering these technologies generally expire between 2020 and 2030. However, we 
continue to file patent applications directed to improvements to these technology platforms. 

Our patent portfolio also includes issued patents and pending applications relating to our marketed product, ARCAL YST®, and our product candidates in clinical 
development. These patents cover the proteins and DNA encoding the proteins, manufacturing patents, method of use patents, and pharmaceutical compositions, as 
well as 
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various methods of using the products. For each of ARCAL YST® and our late-stage product candidates, aflibercept and VEGF Trap-Eye, these patents generally 
expire between 2020 and 2028. However, the projected patent terms may be subject to extension based on potential patent term extensions in countries where such 
extensions are available. 

We also are the nonexclusive licensee of a number of additional patents and patent applications. In July 2008 we entered into an Amended and Restated Non
Exclusive License Agreement with Cellectis S.A. pursuant to which we licensed certain patents and patent applications relating to a process for the specific 
replacement of a copy of a gene in the receiver genome by homologous recombination. Pursuant to this agreement, we agreed to pay Cellectis a low, single-digit 
royalty based on any future revenue received by us from any future licenses or sales of our VelociGene® or Veloclmmune® products or services. No royalties are 

payable to Cellectis on any revenue from commercial sales of antibodies from our Veloclmmune® technology, including antibodies developed under our collaboration 

with sanofi-aventis. We also have non-exclusive license agreements with Amgen and other organizations for patent rights related to ARCAL YST®. In exchange for 

these licenses, we pay a mid-single digit royalty on net sales of ARCAL YST®. 

Patent law relating to the patentability and scope of claims in the biotechnology field is evolving and our patent rights are subject to this additional uncertainty. 
The degree of patent protection that will be afforded to our products in the United States and other important commercial markets is uncertain and is dependent upon 
the scope of protection decided upon by the patent offices, courts, and governments in these countries. There is no certainty that our existing patents or others, if 
obtained, will provide us protection from competition or provide commercial benefit. 

Others may independently develop similar products or processes to those developed by us, duplicate any of our products or processes or, if patents are issued to 
us, design around any products and processes covered by our patents. We expect to continue, when appropriate, to file product and process applications with 
respect to our inventions. However, we may not file any such applications or, if filed, the patents may not be issued. Patents issued to or licensed by us may be 
infringed by the products or processes of others. 

Defense and enforcement of our intellectual property rights is expensive and time consuming, even if the outcome is favorable to us. It is possible that patents 
issued or licensed to us will be successfully challenged, that a court may find that we are infringing validly issued patents of third parties, or that we may have to alter 
or discontinue the development of our products or pay licensing fees to take into account patent rights of third parties (see Item IA. "Risk Factors-Risks Related to 
Intellectual Property - We may be restricted in our development, manufacturing, and/or commercialization rights by, and could be subject to damage awards if we 
are found to have infringed, third party patents or other proprietary rights"). 

Government Regulation 

Regulation by government authorities in the United States and foreign countries is a significant factor in the research, development, manufacture, and marketing of 

AR CAL YST® and our product candidates (see Item IA. "Risk Factors - Regulatory and Litigation Risks - If we do not obtain regulatory approval for our product 
candidates, we will not be able to market or sell them."). All of our product candidates will require regulatory approval before they can be commercialized. In 
particular, human therapeutic products are subject to rigorous preclinical and clinical trials and other pre-market approval requirements by the FDA and foreign 
authorities. Many aspects of the structure and substance of the FDA and foreign pharmaceutical regulatory practices have been reformed during recent years, and 
continued reform is under consideration in a number of jurisdictions. The ultimate outcome and impact of such reforms and potential reforms cannot be predicted. 

The activities required before a product candidate may be marketed in the United States begin with preclinical tests. Preclinical tests include laboratory evaluations 
and animal studies to assess the potential safety and efficacy of the product candidate and its formulations. The results of these studies must be submitted to the 
FDA as part of an IND, which must be reviewed by the FDA before proposed clinical testing can begin. Typically, clinical testing involves a three-phase process. In 
Phase 1, trials are conducted with a small number of subjects to determine the early safety profile of the product candidate. In Phase 2, clinical trials are conducted with 
subjects afflicted with a specific disease or disorder to provide enough data to evaluate the preliminary safety, tolerability, and efficacy of different potential doses of 
the product candidate. In Phase 3, large-scale clinical trials are conducted with patients afflicted with the specific disease or disorder in order to provide enough data 
to understand the efficacy and safety profile of the product candidate, as required by the FDA. The results of the preclinical and clinical testing ofa biologic product 
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candidate are then submitted to the FDA in the form of a BLA for evaluation to determine whether the product candidate may be approved for commercial sale. In 
responding to a BLA, the FDA may grant marketing approval, request additional information, or deny the application. 

Any approval required by the FDA for any of our product candidates may not be obtained on a timely basis, or at all. The designation of a clinical trial as being of 
a particular phase is not necessarily indicative that such a trial will be sufficient to satisfy the parameters of a particular phase, and a clinical trial may contain elements 
of more than one phase notwithstanding the designation of the trial as being of a particular phase. The results of preclinical studies or early stage clinical trials may 
not predict long-term safety or efficacy of our compounds when they are tested or used more broadly in humans. 

Approval of a product candidate by comparable regulatory authorities in foreign countries is generally required prior to commencement of marketing of the 
product in those countries. The approval procedure varies among countries and may involve additional testing, and the time required to obtain such approval may 
differ from that required for FD A approval. 

Various federal, state, and foreign statutes and regulations also govern or influence the research, manufacture, safety, labeling, storage, record keeping, marketing, 
transport, and other aspects of pharmaceutical product candidates. The lengthy process of seeking these approvals and the compliance with applicable statutes and 
regulations require the expenditure of substantial resources. Any failure by us or our collaborators or licensees to obtain, or any delay in obtaining, regulatory 
approvals could adversely affect the manufacturing or marketing of our products and our ability to receive product or royalty revenue. 

In addition to the foregoing, our present and future business will be subject to regulation under the United States Atomic Energy Act, the Clean Air Act, the Clean 
Water Act, the Comprehensive Environmental Response, Compensation and Liability Act, the National Environmental Policy Act, the Toxic Substances Control Act, 
the Resource Conservation and Recovery Act, national restrictions, and other current and potential future local, state, federal, and foreign regulations. 

Business Segments 

We manage our business as one segment which includes all activities related to the discovery of pharmaceutical products for the treatment of serious medical 
conditions and the development and commercialization of these discoveries. This segment also includes revenues and expenses related to (i) research and 
development activities conducted under our collaboration agreements with third parties and our grant from the NIH, (ii) ARCAL YST@ product sales for the treatment 

of CAPS, (iii) licensing agreements to utilize our Veloclmmune® technology, and (iv) the supply of specified, ordered research materials using our VelociGene® 
technology platform. 

Employees 

As of December 31, 2010, we had 1,395 full-time employees, of whom 276 held a Ph.D. and/or M.D., or PharmD degree. We believe that we have been successful in 
attracting skilled and experienced personnel in a highly competitive environment; however, competition for these personnel is intense. None of our personnel are 
covered by collective bargaining agreements and our management considers its relations with our employees to be good. 

Available Information 

We make available free of charge on or through our Internet website (http://www.regeneron.com) our Annual Report on Form 10-K, Quarterly Reports on Form 10-
Q, Current Reports on Form 8-K, and, if applicable, amendments to those reports filed or furnished pursuant to Section 13(a) or 15(d) of the Exchange Act, as soon as 
reasonably practicable after we electronically file such material with, or furnish it to, the Securities and Exchange Commission (SEC). 

ITEM lA. RISK FACTORS 

We operate in an environment that involves a number of significant risks and uncertainties. We caution you to read the following risk factors, which have affected, 
and/or in the future could affect, our business, operating results, financial condition, and cash flows. The risks described below include forward-looking statements, 
and actual events 
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and our actual results may differ substantially from those discussed in these forward-looking statements. Additional risks and uncertainties not currently known to us 
or that we currently deem immaterial may also impair our business operations. Furthermore, additional risks and uncertainties are described under other captions in this 
report and should be considered by our investors. 

Risks Related to Our Financial Results and Need for Additional Financing 

We have had a history of operating losses and we may never achieve profitability. If we continue to incur operating losses, we may be unable to continue our 
operations. 

From inception on January 8, 1988 through December 31, 2010, we had a cumulative loss of $1.0 billion. If we continue to incur operating losses and fail to become 
a profitable company, we may be unable to continue our operations. In the absence of substantial revenue from the sale of products or other sources, the amount, 
timing, nature or source of which cannot be predicted, our losses will continue as we conduct our research and development activities. 

We may need additional funding in the future, which may not be available to us, and which may force us to delay, reduce or eliminate our product development 
programs or commercialization efforts. 

We will need to expend substantial resources for research and development, including costs associated with clinical testing of our product candidates, and to 
prepare for potential commercialization of our late-stage product candidates and, if one or more of those product candidates receive(s) regulatory approval, to fund the 
launch of the product(s). We believe our existing capital resources, including the $174.8 million net proceeds from our October 2010 public offering of Common Stock 
and the $165.0 million up-front payment we received in August 2010 pursuant to our amended Veloclmmune® technology license agreement with Astellas Pharma Inc., 
together with funding we are entitled to receive under our collaboration agreements, will enable us to meet operating needs through at least 2013; however, one or 
more of our collaboration agreements may terminate, our projected revenue may decrease, or our expenses may increase and that would lead to our capital being 
consumed significantly before such time. Our expenses may increase for many reasons, including expenses in connection with the potential commercial launch of our 
products, expenses related to new clinical trials testing AR CAL YST@ or VEGF Trap-Eye, and expenses related to the potential requirement for us to fund 20% of Phase 
3 clinical trial costs for any of our antibody product candidates pursuant to the terms of our collaboration with sanofi-aventis. 

We may require additional financing in the future and we may not be able to raise such additional funds. If we are able to obtain additional financing through the 
sale of equity or convertible debt securities, such sales may be dilutive to our shareholders. Debt financing arrangements may require us to pledge certain assets or 
enter into covenants that would restrict our business activities or our ability to incur further indebtedness and may contain other terms that are not favorable to our 
shareholders. In October 2010, we filed a shelf registration statement on Form S-3 registering the sale, in one or more offerings, of an indeterminate amount of equity or 
debt securities, together or separately. Our October 2010 public offering of approximately 6.3 million shares of Common Stock was completed under this shelf 
registration statement; however, there is no assurance that we will be able to complete any additional offerings of securities. Should we require and be unable to raise 
sufficient funds to complete the development of our product candidates and also to successfully commercialize our late-stage product candidates if they obtain 
regulatory approval, we may face delay, reduction or elimination of our research and development or preclinical or clinical programs, and even if regulatory approval is 
obtained for such product candidates, they may never be successfully launched or become profitable, in which case our business, financial condition, or results of 
operations may be materially harmed. 

The value of our investment porifolio, which includes cash, cash equivalents, and marketable securities, is influenced by varying economic and market 
conditions. A decrease in the value of an asset in our investment porifolio or a default by the issuer may result in our inability to recover the principal we 
invested and/or a recognition of a loss charged against income. 

As of December 31, 2010, cash, cash equivalents, and marketable securities totaled $626.9 million (including $7.5 million of restricted cash and marketable 
securities) and represented 58% of our total assets. We have invested our excess cash primarily in direct obligations of the U.S. government and its agencies, other 
debt securities guaranteed by the U.S. government, and money market funds that invest in U.S. government securities. We consider assets 

16 

 
APOTEX V. REGENERON IPR2022-01524 

REGENERON EXHIBIT 2008 PAGE 4523



classified as marketable securities to be "available-for-sale," as defined by FASB authoritative guidance. Marketable securities totaled $506.8 million at December 31, 
2010, are carried at fair value, and the unrealized gains and losses are included in other accumulated comprehensive income (loss) as a separate component of 
stockholders' equity. If the decline in the value of a security in our investment portfolio is deemed to be other-than-temporary, we write down the security to its 
current fair value and recognize a loss which may be fully charged against income. For example, we recognized other-than-temporary impairment charges related to 
certain marketable securities of $2.5 million, $0.1 million, and $0.1 million in 2008, 2009, and 2010, respectively. The current economic environment and the continued 
volatility of securities markets increase the risk that we may not recover the principal we invested and/or there may be further declines in the market value of securities 
in our investment portfolio. As a result, we may incur additional charges against income in future periods for other-than-temporary impairments or realized losses upon 
a security's sale or maturity, and such amounts may be material. 

Risks Related to ARCALYST® and the Development of Our Product Candidates 

Successful development of any of our product candidates is highly uncertain. 

Only a small minority of all research and development programs ultimately result in commercially successful drugs. Even if clinical trials demonstrate the safety and 
effectiveness of any of our product candidates for a specific disease and the necessary regulatory approvals are obtained, the commercial success of any of our 
product candidates will depend upon their acceptance by patients, the medical community, and third-party payers and on our partners' ability to successfully 
manufacture and commercialize our product candidates. Our product candidates are delivered either by intravenous infusion or by intravitreal or subcutaneous 
injections, which are generally less well received by patients than tablet or capsule delivery. If our products are not successfully commercialized, we will not be able to 
recover the significant investment we have made in developing such products and our business would be severely harmed. 

We are testing aflibercept, VEGF Trap-Eye, and ARCAL YST@ in a number of late-stage clinical trials. Clinical trials may not demonstrate statistically sufficient 
effectiveness and safety to obtain the requisite regulatory approvals for these product candidates. In a number of instances, we have terminated the development of 
product candidates due to a lack of or only modest effectiveness. 

Aflibercept is in Phase 3 clinical trials in combination with standard chemotherapy regimens for the treatment of 2nd-line metastatic colorectal cancer, l s'-line 

androgen independent prostate cancer, and 2nd-line metastatic non-small cell lung cancer. Aflibercept may not demonstrate the required safety or efficacy to support 
an application for approval in any of these indications. We do not have proof of concept data from early-stage, double-blind, controlled clinical trials that aflibercept 
will be safe or effective in any of these cancer settings. In March 2010, Genentech, Inc. announced that a Phase 3 trial of its VEGF antagonist, Avastin®, in 
combination with chemotherapy in men with prostate cancer, did not meet its primary endpoint. This trial had a very similar design to our ongoing Phase 3 trial of 
aflibercept in prostate cancer. 

We are testing VEGF Trap-Eye in Phase 3 trials for the treatment of wet AMD and the treatment of CRVO. Although we reported positive Phase 3 trial results with 
VEGF Trap-Eye in wet AMD after one year of treatment, the trial will continue for an additional year and there is a risk that the results from the second year of the 
study could differ from the previously reported results, and such difference could delay or preclude regulatory approval. We also reported positive results in the first 
of two Phase 3 trials in the treatment of CR VO. The trial is continuing and there is a risk that the final results could differ from the previously reported results, and such 
final results could delay or preclude regulatory approval. There is also a risk that the results of the second Phase 3 trial in CRVO may demonstrate different results, and 
such results could delay or preclude regulatory approval. A number of other potential new drugs and biologics which showed promising results in initial clinical trials 
subsequently failed to establish sufficient safety and efficacy data to obtain necessary regulatory approvals. 

AR CAL YST® is in Phase 3 clinical trials for the prevention of gout flares in patients initiating uric acid-lowering drug therapy. Although we reported positive 

Phase 3 data from one trial in patients with gout initiating uric acid-lowering drug therapy, there is a risk that the results of the other ongoing trials of AR CAL YST® in 
patients initiating 
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uric acid-lowering drug therapy will differ from the previously reported Phase 3 trial. A number of potential new drugs and biologics which showed promising results 
in initial clinical trials subsequently failed to establish sufficient safety and efficacy data to obtain necessary regulatory approvals. 

We are studying our antibody candidates in a wide variety of indications in early stage clinical trials. Many of these trials are exploratory studies designed to 
evaluate the safety profile of these compounds and to identify what diseases and uses, if any, are best suited for these product candidates. These early stage product 
candidates may not demonstrate the requisite efficacy and/or safety profile to support continued development for some or all of the indications that are being, or are 
planned to be, studied. 

Clinical trials required for our product candidates are expensive and time-consuming, and their outcome is highly uncertain. If any of our drug trials are 
delayed or yield unfavorable results, we will have to delay or may be unable to obtain regulatory approval for our product candidates. 

We must conduct extensive testing of our product candidates before we can obtain regulatory approval to market and sell them. We need to conduct both 
preclinical animal testing and human clinical trials. Conducting these trials is a lengthy, time-consuming, and expensive process. These tests and trials may not achieve 
favorable results for many reasons, including, among others, failure of the product candidate to demonstrate safety or efficacy, the development of serious or life
threatening adverse events ( or side effects) caused by or connected with exposure to the product candidate, difficulty in enrolling and maintaining subjects in the 
clinical trial, lack of sufficient supplies of the product candidate or comparator drug, and the failure of clinical investigators, trial monitors, contractors, consultants, or 
trial subjects to comply with the trial plan, protocol, or applicable regulations related to GCPs. A clinical trial may fail because it did not include a sufficient number of 
patients to detect the endpoint being measured or reach statistical significance. A clinical trial may also fail because the dose(s) of the investigational drug included in 
the trial were either too low or too high to determine the optimal effect of the investigational drug in the disease setting. 

Many of our clinical trials are conducted under the oversight of IDMCs. These independent oversight bodies are made up of external experts who review the 
progress of ongoing clinical trials, including available safety and efficacy data, and make recommendations concerning a trial's continuation, modification, or 
termination based on interim, unblinded data. Any of our ongoing clinical trials may be discontinued or amended in response to recommendations made by 
responsible IDMCs based on their review of such interim trial results. For example, in September 2009, a Phase 3 trial that was evaluating aflibercept as a !st-line 
treatment for metastic pancreatic cancer in combination with gemcitabine was discontinued at the recommendation of an IDMC after a planned analysis of interim 
efficacy data determined that the trial would not meet its efficacy endpoint. The recommended termination of any of our ongoing late-stage clinical trials by an IDMC 
could negatively impact the future development of our product candidate(s), and our business may be materially harmed. 

We will need to reevaluate any drug candidate that does not test favorably and either conduct new trials, which are expensive and time consuming, or abandon the 
drug development program. Even if we obtain positive results from preclinical or clinical trials, we may not achieve the same success in future trials. Many companies 
in the biopharmaceutical industry, including Regeneron, have suffered significant setbacks in clinical trials, even after promising results have been obtained in earlier 
trials. The failure of clinical trials to demonstrate safety and effectiveness for the desired indication(s) could harm the development of our product candidate(s), and 
our business, financial condition, and results of operations may be materially harmed. 

Serious complications or side effects have occurred, and may continue to occur, in connection with the use of our approved product and in clinical trials of 
some of our product candidates which could cause our regulatory approval to be revoked or otherwise negatively affected or lead to delay or discontinuation of 
development of our product candidates which could severely harm our business. 

During the conduct of clinical trials, patients report changes in their health, including illnesses, injuries, and discomforts, to their study doctor. Often, it is not 
possible to determine whether or not the drug candidate being studied caused these conditions. Various illnesses, injuries, and discomforts have been reported from 
time-to-time during clinical trials of our product candidates. It is possible that as we test our drug candidates in larger, longer, and more extensive clinical programs, 
illnesses, injuries, and discomforts that were observed in earlier trials, as well as conditions that did not occur or went undetected in smaller previous trials, will be 
reported by patients. Many times, 
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side effects are only detectable after investigational drugs are tested in large scale, Phase 3 clinical trials or, in some cases, after they are made available to patients 
after approval. If additional clinical experience indicates that any of our product candidates has many side effects or causes serious or life-threatening side effects, the 
development of the product candidate may fail or be delayed, which would severely harm our business. 

Aflibercept is being studied for the potential treatment of certain types of cancer and our VEGF Trap-Eye candidate is being studied in diseases of the eye. There 
are many potential safety concerns associated with significant blockade of VEGF, that may limit our ability to successfully develop aflibercept and VEGF Trap-Eye. 
These serious and potentially life-threatening risks, based on clinical and preclinical experience of VEGF inhibitors, include bleeding, intestinal perforation, 
hypertension, proteinuria, congestive heart failure, heart attack, and stroke. In addition, patients given infusions of any protein, including VEGF Trap delivered 
through intravenous administration, may develop severe hypersensitivity reactions or infusion reactions. Other VEGF blockers have reported side effects that became 
evident only after large scale trials or afler marketing approval when large numbers of patients were treated. There are risks inherent in the intravitreal administration of 
drugs like VEGF Trap-Eye, which can cause injury to the eye and other complications. These and other complications or side effects could harm the development of 
aflibercept for the treatment of cancer or VEGF Trap-Eye for the treatment of diseases of the eye. 

We have tested AR CAL YST® in only a small number of patients. As more patients begin to use our product and as we test it in new disease settings, new risks 

and side effects associated with ARCAL YST® may be discovered, and risks previously viewed as inconsequential could be determined to be significant. Like cytokine 

antagonists such as Kineret® (anakinra), a registered trademark of Biovitrum, Enbrel® (etanercept), a registered trademark of Amgen and Pfizer, and Remicade® 

(infliximab) a registered trademark of Centocor, ARCAL YST@ affects the immune defense system of the body by blocking some of its functions. Therefore, 

AR CAL YST@ may interfere with the body's ability to fight infections. Treatment with Kineret®, a medication that works through the inhibition of IL-I, has been 

associated with an increased risk of serious infections, and serious, life threatening infections have been reported in patients taking ARCAL YST®. These or other 

complications or side effects could cause regulatory authorities to revoke approvals of AR CAL YST@ for the treatment of CAPS or deny the approval of AR CAL YST@ 
in gout or other disease settings. Alternatively, we may be required to conduct additional clinical trials, make changes in the labeling of our product, or limit or 

abandon our efforts to develop ARCAL YST@ in new disease settings. Any such side effects may also result in a reduction, or even the elimination, of sales of 

AR CAL YST@ in approved indications. 

We are studying REGN475, a fully human monoclonal antibody to NGF, in a variety of pain indications, including osteoarthritis of the knee. In December 2010, the 
Company was informed by the FDA that a case confirmed as avascular necrosis of a joint was seen in another company's anti-NGF program. The FDA believes this 
case, which follows previously-reported cases of joint replacements in patients on an anti-NGF drug candidate being developed by another pharmaceutical company, 
provides evidence to suggest a class-effect and has placed REGN475 on clinical hold. There are currently no ongoing trials with REGN475 that are either enrolling or 
treating patients. 

ARCALYSJW! and our product candidates in development are recombinant proteins that could cause an immune response, resulting in the creation of harmful 
or neutralizing antibodies against the therapeutic protein. 

In addition to the safety, efficacy, manufacturing, and regulatory hurdles faced by our product candidates, the administration of recombinant proteins frequently 
causes an immune response, resulting in the creation of antibodies against the therapeutic protein. The antibodies can have no effect or can totally neutralize the 
effectiveness of the protein, or require that higher doses be used to obtain a therapeutic effect. In some cases, the antibody can cross react with the patient's own 
proteins, resulting in an "auto-immune" type disease. Whether antibodies will be created can often not be predicted from preclinical or clinical experiments, and their 
detection or appearance is often delayed, so that there can be no assurance that neutralizing antibodies will not be detected at a later date, in some cases even after 

pivotal clinical trials have been completed. Antibodies directed against the receptor domains of AR CAL YST@ were detected in patients with CAPS after treatment with 

ARCAL YST®. Nineteen of 55 subjects (35%) who received ARCAL YST@ for at least 6 weeks tested positive for treatment-emerging binding antibodies on at least one 
occasion. To date, no side effects related to antibodies were observed in these subjects and there were no observed effects on drug efficacy or drug levels. It is 
possible that as we continue to test aflibercept and VEGF Trap-Eye with more sensitive assays in different patient populations and possibly larger clinical trials, we 
will find that subjects given aflibercept and VEGF Trap-Eye develop antibodies to these product candidates, and may also experience side effects related to the 
antibodies, which could adversely impact the development of such candidates. 

19 

 
APOTEX V. REGENERON IPR2022-01524 

REGENERON EXHIBIT 2008 PAGE 4526



We may be unable to formulate or manufacture our product candidates in a way that is suitable for clinical or commercial use. 

Changes in product formulations and manufacturing processes may be required as product candidates progress in clinical development and are ultimately 
commercialized. If we are unable to develop suitable product formulations or manufacturing processes to support large scale clinical testing of our product candidates, 
including our antibody candidates, we may be unable to supply necessary materials for our clinical trials, which would delay the development of our product 
candidates. Similarly, if we are unable to supply sufficient quantities of our product or develop product formulations suitable for commercial use, we will not be able to 
successfully commercialize our product candidates. 

Risks Related to Intellectual Property 

If we cannot protect the confidentiality of our trade secrets or our patents are insufficient to protect our proprietary rights, our business and competitive 
position will be harmed. 

Our business requires using sensitive and proprietary technology and other information that we protect as trade secrets. We seek to prevent improper disclosure 
of these trade secrets through confidentiality agreements. If our trade secrets are improperly exposed, either by our own employees or our collaborators, it would help 
our competitors and adversely affect our business. We will be able to protect our proprietary rights from unauthorized use by third parties only to the extent that our 
rights are covered by valid and enforceable patents or are effectively maintained as trade secrets. The patent position of biotechnology companies involves complex 
legal and factual questions and, therefore, enforceability cannot be predicted with certainty. Our patents may be challenged, invalidated, or circumvented. Patent 
applications filed outside the United States may be challenged by third parties who file an opposition. Such opposition proceedings are increasingly common in the 
European Union and are costly to defend. We have pending patent applications in the European Patent Office and it is likely that we will need to defend patent 
applications from third party challengers from time to time in the future. Our patent rights may not provide us with a proprietary position or competitive advantages 
against competitors. Furthermore, even if the outcome is favorable to us, the enforcement of our intellectual property rights can be extremely expensive and time 
consuming. 

We may be restricted in our development, manufacturing, and/or commercialization activities by, and could be subject to damage awards if we are found to 
have infringed, third party patents or other proprietary rights. 

Our commercial success depends significantly on our ability to operate without infringing the patents and other proprietary rights of third parties. Other parties 
may allege that they have blocking patents to our products in clinical development, either because they claim to hold proprietary rights to the composition of a 
product or the way it is manufactured or used. Moreover, other parties may allege that they have blocking patents to antibody products made using our 
Veloclmmune® technology, either because of the way the antibodies are discovered or produced or because of a proprietary position covering an antibody or the 
antibody's target. 

We are aware of patents and pending applications owned by Genentech that claim certain chimeric VEGF receptors. We do not believe that aflibercept or VEGF 
Trap-Eye infringes any valid claim in these patents or patent applications. However, Genentech could seek to initiate a lawsuit or present a counterclaim for patent 
infringement in the declaratory judgment action we have filed, and assert that its patents are valid and cover aflibercept or VEGF Trap-Eye or uses thereof. Genentech 
may be motivated to take such action(s) in an effort to impair our ability to develop and sell aflibercept or VEGF Trap-Eye, which represent potential competitive 
threats to Genentech's VEGF-binding products and product candidates. We commenced in November 2010 a lawsuit against Genentech seeking a declaratory 
judgment that no activities relating to the Regeneron VEGF Trap infringe any valid claim of certain Genentech patents. It is possible that the court may decide to 
dismiss the action on procedural grounds or reach an adverse determination that would likely materially harm our business by requiring us to seek a license, which 
may not be available, or precluding the manufacture, further development, or sale of aflibercept or VEGF Trap-Eye, or resulting in a damage award. Similar patent 
actions may be taken in other countries, which could have similar or other adverse outcomes that would materially harm our business. 

We are aware of patents and pending applications owned by Roche that claim antibodies to IL-6R and methods of treating rheumatoid arthritis with such 
antibodies. We are developing REGN88, an antibody to IL-6R, for the treatment of rheumatoid arthritis. Although we do not believe that REGN88 infringes any valid 
claim in these patents or patent applications, Roche could initiate a lawsuit for patent infringement and assert its patents are valid and cover REGN88. 
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We are aware of a U.S. patent jointly owned by Genentech and City of Hope relating to the production of recombinant antibodies in host cells. We currently 
produce our antibody product candidates using recombinant antibodies from host cells and may choose to produce additional antibody product candidates in this 
manner. Neither ARCAL YST®, aflibercept, nor VEGF Trap-Eye are recombinant antibodies. If any of our antibody product candidates are produced in a manner 
subject to valid claims in the Genentech patent, then we may need to obtain a license from Genentech, should one be available. Genentech has licensed this patent to 
several different companies under confidential license agreements. If we desire a license for any of our antibody product candidates and are unable to obtain a license 
on commercially reasonable terms or at all, we may be restricted in our ability to use Genentech's techniques to make recombinant antibodies in or to import them into 
the United States. 

Further, we are aware of a number of other third party patent applications that, if granted with claims as currently drafted, may cover our current or planned 
activities. We cannot assure you that our products and/or actions in manufacturing and selling our product candidates will not infringe such patents. 

Any patent holders could sue us for damages and seek to prevent us from manufacturing, selling, or developing our drug candidates, and a court may find that we 
are infringing validly issued patents of third parties. In the event that the manufacture, use, or sale of any of our clinical candidates infringes on the patents or violates 
other proprietary rights of third parties, we may be prevented from pursuing product development, manufacturing, and commercialization of our drugs and may be 
required to pay costly damages. Such a result may materially harm our business, financial condition, and results of operations. Legal disputes are likely to be costly 
and time consuming to defend. 

We seek to obtain licenses to patents when, in our judgment, such licenses are needed. If any licenses are required, we may not be able to obtain such licenses on 
commercially reasonable terms, if at all. The failure to obtain any such license could prevent us from developing or commercializing any one or more of our product 
candidates, which could severely harm our business. 

Regulatory and Litigation Risks 

If we do not obtain regulatory approval for our product candidates, we will not be able to market or sell them. 

We cannot sell or market products without regulatory approval. If we do not obtain and maintain regulatory approval for our product candidates, including 

AR CAL YST® for the treatment of diseases other than CAPS or VEGF Trap-Eye for the treatment of ophthalmologic disease, the value of our company and our results 
of operations will be harmed. In the United States, we must obtain and maintain approval from the FDA for each drug we intend to sell. Obtaining FDA approval is 
typically a lengthy and expensive process, and approval is highly uncertain. Foreign governments also regulate drugs distributed in their country and approval in any 

country is likely to be a lengthy and expensive process, and approval is highly uncertain. Except for the FDA approval of ARCAL YST® and EMA approval of 
rilonacept for the treatment of CAPS, none of our product candidates has ever received regulatory approval to be marketed and sold in the United States or any other 
country. We may never receive regulatory approval for any of our product candidates. 

The FDA enforces Good Clinical Practices (GCPs) and other regulations through periodic inspections of trial sponsors, clinical research organizations (CROs), 
principal investigators, and trial sites. If we or any of the third parties conducting our clinical studies are determined to have failed to fully comply with GCPs, the 
study protocol or applicable regulations, the clinical data generated in our studies may be deemed unreliable. This could result in non-approval of our product 
candidates by the FDA, or we or the FDA may decide to conduct additional audits or require additional clinical studies, which would delay our development programs 
and substantially harm our business. 

Before approving a new drug or biologic product, the FDA requires that the facilities at which the product will be manufactured be in compliance with current 
Good Manufacturing Practices, or cGMP requirements. Manufacturing product candidates in compliance with these regulatory requirements is complex, time
consuming, and expensive. To be successful, our products must be manufactured for development, following approval, in commercial quantities, in compliance with 
regulatory requirements, and at competitive costs. If we or any of our product collaborators or third-party manufacturers, product packagers, or labelers are unable to 
maintain regulatory compliance, the FDA can impose regulatory sanctions, including, among other things, refusal to approve a pending application for a new drug or 
biologic product, or revocation of a pre-existing approval. As a result, our business, financial condition, and results of operations may be materially harmed. 
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In addition to the FDA and other regulatory agency regulations in the United States, we are subject to a variety of foreign regulatory requirements governing 
human clinical trials, manufacturing, marketing and approval of drugs, and commercial sale and distribution of drugs in foreign countries. The foreign regulatory 
approval process includes all of the risks associated with FDA approval as well as country specific regulations. Whether or not we obtain FDA approval for a product 
in the United States, we must obtain approval by the comparable regulatory authorities of foreign countries before we can commence clinical trials or marketing of 

AR CAL YST@ or any of our product candidates in those countries. 

If we fail to meet the stringent requirements of governmental regulation in the manufacture of our marketed product and clinical candidates, we could incur 
substantial remedial costs, delays in the development of our clinical candidates and/or in their commercial launch if they obtain regulatory approval, and a 
reduction in sales. 

We and our third party providers are required to maintain compliance with cGMP, and are subject to inspections by the FDA or comparable agencies in other 
jurisdictions to confirm such compliance. Changes of suppliers or modifications of methods of manufacturing may require amending our application to the FDA and 
acceptance of the change by the FDA prior to release of product. Because we produce multiple product candidates at our facility in Rensselaer, New York, there are 
increased risks associated with cGMP compliance. Our inability, or the inability of our third party service providers, to demonstrate ongoing cGMP compliance could 
require us to engage in lengthy and expensive remediation efforts, withdraw or recall product, halt or interrupt clinical trials, and/or interrupt commercial supply of our 
marketed product. Any delay, interruption or other issues that arise in the manufacture, fill-finish, packaging, or storage of our marketed product and product 
candidates as a result of a failure of our facilities or the facilities or operations of third parties to pass any regulatory agency inspection or maintain cGMP compliance 
could significantly impair our ability to develop and commercialize our products. Any finding of non-compliance could increase our costs, cause us to delay the 
development of our product candidates, and cause us to lose revenue from our marketed product. 

If the testing or use of our products harms people, we could be subject to costly and damaging product liability claims. 

The testing, manufacturing, marketing, and sale of drugs for use in people expose us to product liability risk. Any informed consent or waivers obtained from 

people who sign up for our clinical trials may not protect us from liability or the cost of litigation. We may be subject to claims by patients who use AR CAL YST@ that 
they have been injured by a side effect associated with the drug. Our product liability insurance may not cover all potential liabilities or may not completely cover any 
liability arising from any such litigation. Moreover, in the future we may not have access to liability insurance or be able to maintain our insurance on acceptable terms. 

If we market and sell ARCALYSJW! in a way that violates federal or state fraud and abuse laws, we may be subject to civil or criminal penalties. 

In addition to FDA and related regulatory requirements, we are subject to health care "fraud and abuse" laws, such as the federal False Claims Act, the anti
kickback provisions of the federal Social Security Act, and other state and federal laws and regulations. Federal and state anti-kickback laws prohibit, among other 
things, payments or other remuneration to induce or reward someone to purchase, prescribe, endorse or recommend a product that is reimbursed under federal or state 
healthcare programs. If we provide payments or other remuneration to a healthcare professional to induce the prescribing of our products, we could face liability under 
state and federal anti-kickback laws. 

Federal false claims laws prohibit any person from knowingly presenting, or causing to be presented, a false claim for payment to the federal government, or 
knowingly making, or causing to be made, a false statement to get a false claim paid. Pharmaceutical companies have been prosecuted under these laws for a variety of 
alleged promotional and marketing activities, such as allegedly providing free product to customers with the expectation that the customers would bill federal 
programs for the product; reporting to pricing services inflated average wholesale prices that were then used by federal programs to set reimbursement rates; 
engaging in promotion for uses that the FDA has not approved, known as off-label uses, that caused claims to be submitted to Medicaid for non-covered off-label 
uses, and submitting inflated best price information to the Medicaid Rebate program. 
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The majority of states also have statutes or regulations similar to the federal anti-kickback law and false claims laws, which apply to items and services reimbursed 
under Medicaid and other state programs, or, in several states, apply regardless of the payer. Sanctions under these federal and state laws may include civil monetary 
penalties, exclusion of a manufacturer's products from reimbursement under government programs, criminal fines, and imprisonment. 

Even if it is determined that we have not violated these laws, government investigations into these issues typically require the expenditure of significant resources 
and generate negative publicity, which would harm our business and financial results and condition. Because of the breadth of these laws and the narrowness of the 
safe harbors, it is possible that some of our business activities could be challenged under one or more of such laws. 

In recent years, several states and localities, including California, the District of Columbia, Massachusetts, Maine, Minnesota, Nevada, New Mexico, Vermont, and 
West Virginia, have enacted legislation requiring pharmaceutical companies to establish marketing compliance programs, and file periodic reports with the state or 
make periodic public disclosures on sales, marketing, pricing, clinical trials, and other activities. Similar requirements are being considered in other states. In addition, 
as part of the federal Patient Protection and Affordable Care Act, or PP ACA, pharmaceutical companies will be required to file reports with the federal government 
regarding payments made to healthcare professionals. Many of these requirements are new and uncertain, and the penalties for failure to comply with these 
requirements are unclear. Nonetheless, if we are found not to be in full compliance with these laws, we could face enforcement actions, fines, and other penalties, and 
could receive adverse publicity, which would harm our business and financial results and condition. 

Our operations may involve hazardous materials and are subject to environmental, health, and safety laws and regulations. We may incur substantial liability 
arising from our activities involving the use of hazardous materials. 

As a biopharmaceutical company with significant manufacturing operations, we are subject to extensive environmental, health, and safety laws and regulations, 
including those governing the use of hazardous materials. Our research and development and manufacturing activities involve the controlled use of chemicals, 
viruses, radioactive compounds, and other hazardous materials. The cost of compliance with environmental, health, and safety regulations is substantial. If an 
accident involving these materials or an environmental discharge were to occur, we could be held liable for any resulting damages, or face regulatory actions, which 
could exceed our resources or insurance coverage. 

Our business is subject to increasingly complex corporate governance, public disclosure, and accounting requirements and regulations that could adversely 
affect our business and financial results and condition. 

We are subject to changing rules and regulations of various federal and state governmental authorities as well as the stock exchange on which our Common Stock 
is listed. These entities, including the Public Company Accounting Oversight Board (PCAOB), the SEC and the NASDAQ Global Market, have issued a significant 
number of new and increasingly complex requirements and regulations over the course of the last several years and continue to develop additional requirements and 
regulations in response to laws enacted by Congress, including the Sarbanes-Oxley Act of 2002 and, most recently, the Dodd-Frank Wall Street Reform and Protection 
Act, or the Dodd-Frank Act. There are significant corporate governance and executive compensation-related provisions in the Dodd-Frank Act that expressly 
authorized or required the SEC to adopt additional rules in these areas, such as shareholder approval of executive compensation (so-called "say on pay") and proxy 
access. On January 25, 2011, the SEC adopted final rules concerning "say on pay". Our efforts to comply with these requirements and regulations have resulted in, and 
are likely to continue to result in, an increase in expenses and a diversion of management's time from other business activities. 

In future years, if we are unable to conclude that our internal control over financial reporting is effective, the market value of our Common Stock could be 
adversely affected. 

As directed by Section 404 of the Sarbanes-Oxley Act of 2002, the SEC adopted rules requiring public companies to include a report of management on the 
Company's internal control over financial reporting in their annual reports on Form 10-K that contains an assessment by management of the effectiveness of our 
internal control over financial reporting. In addition, the independent registered public accounting firm auditing our financial statements must 
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attest to and report on the effectiveness of our internal control over financial reporting. Our independent registered public accounting firm provided us with an 
unqualified report as to the effectiveness of our internal control over financial reporting as of December 31, 2010, which report is included in this Annual Report on 
Form 10-K. However, we cannot assure you that management or our independent registered public accounting firm will be able to provide such an unqualified report 
as of future year-ends. In this event, investors could lose confidence in the reliability of our financial statements, which could result in a decrease in the market value 
of our Common Stock. In addition, if it is determined that deficiencies in the design or operation of internal controls exist and that they are reasonably likely to 
adversely affect our ability to record, process, summarize, and report financial information, we would likely incur additional costs to remediate these deficiencies and 
the costs of such remediation could be material. 

Changes in laws and regulations affecting the healthcare industry could adversely affect our business. 

All aspects of our business, including research and development, manufacturing, marketing, pricing, sales, litigation, and intellectual property rights, are subject to 
extensive legislation and regulation. Changes in applicable federal and state laws and agency regulations could have a materially negative impact on our business. 
These include: 

• changes in the FDA and foreign regulatory processes for new therapeutics that may delay or prevent the approval of any of our current or future product 
candidates; 

• new laws, regulations, or judicial decisions related to healthcare availability or the payment for healthcare products and services, including prescription drugs, 
that would make it more difficult for us to market and sell products once they are approved by the FD A or foreign regulatory agencies; 

• changes in FD A and foreign regulations that may require additional safety monitoring prior to or after the introduction of new products to market, which could 
materially increase our costs of doing business; and 

• changes in FDA and foreign cGMPs that make it more difficult for us to manufacture our marketed product and clinical candidates in accordance with cGMPs. 

The PPACA potential regulations easing the entry of competing follow-on biologics in the marketplace, new legislation or implementation of existing statutory 
provisions on importation of lower-cost competing drugs from other jurisdictions, and legislation on comparative effectiveness research are examples of previously 
enacted and possible future changes in laws that could adversely affect our business. 

Risks Related to Our Reliance on Third Parties 

If our antibody collaboration with sanofi-aventis is terminated, our business operations and financial condition, and our ability to discover, develop, 
manufacture, and commercialize our pipeline of product candidates in the time expected, or at all, would be materially harmed. 

We rely heavily on funding from sanofi-aventis to support our target discovery and antibody research and development programs. Sanofi-aventis has committed 
to pay up to $1.28 billion between 2010 and 2017 to fund our efforts to identify and validate drug discovery targets and pre-clinically develop fully human monoclonal 
antibodies against such targets. In addition, sanofi-aventis funds almost all of the development expenses incurred by both companies in connection with the clinical 
development of antibodies that sanofi-aventis elects to co-develop with us. We rely on sanofi-aventis to fund these activities. In addition, with respect to those 
antibodies that sanofi-aventis elects to co-develop with us, such as REGN727, REGN88, REGN668, REGN421, REGN910, and REGN475, we rely on sanofi-aventis to 
lead much of the clinical development efforts and assist with obtaining regulatory approval, particularly outside the United States. We also rely on sanofi-aventis to 
lead the commercialization efforts to support all of the antibody products that are co-developed by sanofi-aventis and us. If sanofi-aventis does not elect to co
develop the antibodies that we discover or opts-out of their development, we would be required to fund and oversee on our own the clinical trials, any regulatory 
responsibilities, and the ensuing commercialization efforts to support our antibody products. If sanofi-aventis terminates the antibody collaboration or fails to comply 
with its payment obligations thereunder, our business, financial condition, and results of operations would be materially harmed. We would be required to either 
expend substantially more resources than we have anticipated to support our research 
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and development efforts, which could require us to seek additional funding that might not be available on favorable terms or at all, or materially cut back on such 
activities. While we cannot assure you that any of the antibodies from this collaboration will ever be successfully developed and commercialized, if sanofi-aventis 
does not perform its obligations with respect to antibodies that it elects to co-develop, our ability to develop, manufacture, and commercialize these antibody product 
candidates will be significantly adversely affected. 

If our collaboration with sanofi-aventis for ajlibercept is terminated, or sanofi-aventis materially breaches its obligations thereunder, our business operations 
and financial condition, and our ability to develop, manufacture, and commercialize ajlibercept in the time expected, or at all, would be materially harmed. 

We rely heavily on sanofi-aventis to lead much of the development of aflibercept. Sanofi-aventis funds all of the development expenses incurred by both 
companies in connection with the aflibercept program. If the aflibercept program continues, we will rely on sanofi-aventis to assist with funding the aflibercept 
program, provide commercial manufacturing capacity, enroll and monitor clinical trials, obtain regulatory approval, particularly outside the United States, and lead the 
commercialization of aflibercept. While we cannot assure you that aflibercept will ever be successfully developed and commercialized, if sanofi-aventis does not 
perform its obligations in a timely manner, or at all, our ability to develop, manufacture, and commercialize aflibercept in cancer indications will be significantly 
adversely affected. Sanofi-aventis has the right to terminate its collaboration agreement with us at any time upon twelve months advance notice. If sanofi-aventis were 
to terminate its collaboration agreement with us, we would not have the resources or skills to replace those of our partner, which could require us to seek additional 
funding that might not be available on favorable terms or at all, and could cause significant delays in the development and/or manufacture of aflibercept and result in 
substantial additional costs to us. We have limited commercial capabilities and would have to develop or outsource these capabilities. Termination of the sanofi
aventis collaboration agreement for aflibercept would create substantial new and additional risks to the successful development and commercialization of aflibercept. 

If our collaboration with Bayer HealthCare for VEGF Trap-Eye is terminated, or Bayer HealthCare materially breaches its obligations thereunder, our 
business operations and financial condition, and our ability to develop and commercialize VEGF Trap-Eye in the time expected, or at all, would be materially 
harmed. 

We rely heavily on Bayer HealthCare to assist with the development of VEGF Trap-Eye. Under our agreement with them, Bayer HealthCare is required to fund 
approximately half of the development expenses incurred by both companies in connection with the global VEGF Trap-Eye development program. If the VEGF Trap
Eye program continues, we will rely on Bayer HealthCare to assist with funding the VEGF Trap-Eye development program, lead the development of VEGF Trap-Eye 
outside the United States, obtain regulatory approval outside the United States, and provide all sales, marketing, and commercial support for the product outside the 
United States. In particular, Bayer HealthCare has responsibility for selling VEGF Trap-Eye outside the United States using its sales force. While we cannot assure you 
that VEGF Trap-Eye will ever be successfully developed and commercialized, if Bayer HealthCare does not perform its obligations in a timely manner, or at all, our 
ability to develop, manufacture, and commercialize VEGF Trap-Eye outside the United States will be significantly adversely affected. Bayer HealthCare has the right to 
terminate its collaboration agreement with us at any time upon six or twelve months advance notice, depending on the circumstances giving rise to termination. If 
Bayer HealthCare were to terminate its collaboration agreement with us, we would not have the resources or skills to replace those of our partner, which could require 
us to seek additional funding that might not be available on favorable terms or at all, and could cause significant delays in the development and/or commercialization 
of VEGF Trap-Eye outside the United States and result in substantial additional costs to us. We currently have limited commercial capabilities and would have to 
develop or outsource these capabilities outside the United States. Termination of the Bayer HealthCare collaboration agreement would create substantial new and 
additional risks to the successful development and commercialization of VEGF Trap-Eye. 

Our collaborators and service providers may fail to perform adequately in their efforts to support the development, manufacture, and commercialization of 

ARCALYSJW! and our drug candidates. 

We depend upon third-party collaborators, including sanofi-aventis, Bayer HealthCare, and service providers such as CROs, outside testing laboratories, clinical 
investigator sites, and third-party manufacturers and product packagers and labelers, to assist us in the manufacture and preclinical and clinical development of our 
product candidates. If any of our existing collaborators or service providers breaches or terminates its agreement with us or does not perform its development or 
manufacturing services under an agreement in a timely manner or in compliance 
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with applicable GMPs, Good Laboratory Practices (GLPs), or GCP Standards, we could experience additional costs, delays, and difficulties in the manufacture or 
development of, or in obtaining approval by regulatory authorities for our product candidates. 

We rely on third party service providers to support the distribution of ARCAL YST® and many other related activities in connection with the commercialization of 

AR CAL YST® for the treatment of CAPS. We cannot be certain that these third parties will perform adequately. If these service providers do not perform their services 

adequately, our efforts to market and sell AR CAL YST® for the treatment of CAPS will not be successful. 

Risks Related to the Manufacture of Our Product Candidates 

We have limited manufacturing capacity, which could inhibit our ability to successfully develop or commercialize our drugs. 

Our manufacturing facility is likely to be inadequate to produce sufficient quantities of product for commercial sale. We intend to rely on our corporate 
collaborators, as well as contract manufacturers, to produce the large quantities of drug material needed for commercialization of our products. We rely entirely on 
third-party manufacturers for filling and finishing services. We will have to depend on these manufacturers to deliver material on a timely basis and to comply with 
regulatory requirements. Ifwe are unable to supply sufficient material on acceptable terms, or ifwe should encounter delays or difficulties in our relationships with our 
corporate collaborators or contract manufacturers, our business, financial condition, and results of operations may be materially harmed. 

We must expand our own manufacturing capacity to support the planned growth of our clinical pipeline. Moreover, we may expand our manufacturing capacity to 
supply commercial quantities of the active pharmaceutical ingredients for our product candidates. This will require substantial additional expenditures, and we will 
need to hire and train significant numbers of employees and managerial personnel to staff our facility. Start-up costs can be large and scale-up entails significant risks 
related to process development and manufacturing yields. We may be unable to develop manufacturing facilities that are sufficient to produce drug material for all our 
clinical trials or for commercial use. This may delay our clinical development plans and interfere with our efforts to commercialize our products. In addition, we may be 
unable to secure adequate filling and finishing services for our products. As a result, our business, financial condition, and results of operations may be materially 
harmed. 

We may also be unable to obtain key raw materials and supplies for the manufacture of ARCAL YST® and our product candidates. In addition, we may face 
difficulties in developing or acquiring production technology and managerial personnel to manufacture sufficient quantities of our product candidates at reasonable 
costs and in compliance with applicable quality assurance and environmental regulations and governmental permitting requirements. 

Our ability to manufacture our products may be impaired if any of our manufacturing activities are found to infringe third-party patents. 

The ability for us to manufacture our products in our Rensselaer, New York facilities, or to utilize contract manufacturers to produce our products, depends on our 
ability to operate without infringing the patents or other intellectual property rights of third parties. Other parties may allege that our manufacturing activities infringe 
patents or other intellectual property rights. A judicial decision in favor of such third parties could preclude such manufacture of our products. 

If any of our clinical programs are delayed or discontinued, we may face costs related to the unused capacity at our manufacturing facilities. 

We have large-scale manufacturing operations in Rensselaer, New York. We use our facilities to produce bulk product for clinical and preclinical candidates for 
ourselves and our collaborations. If our clinical candidates are discontinued, or their clinical development is delayed, we may have to absorb one hundred percent of 
related overhead costs and inefficiencies. 
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Third-party supply failures, business interruptions, or natural disasters affecting our manufacturing facilities in Rensselaer, New York could adversely affect 
our ability to supply our products. 

We manufacture all of our bulk drug materials at our manufacturing facilities in Rensselaer, New York. We would be unable to manufacture these materials if our 
Rensselaer facilities were to cease production due to regulatory requirements or action, business interruptions, labor shortages or disputes, contaminations, fire, 
natural disasters, or other problems at the facilities. 

Certain raw materials necessary for the manufacture and formulation of ARCAL YST@ and of our product candidates are provided by single-source unaffiliated 
third-party suppliers. In addition, we rely on certain third parties to perform filling, finishing, distribution, and other services related to the manufacture of 
ARCAL YST@ and our product candidates. We would be unable to obtain these raw materials or services for an indeterminate period of time if any of these third
parties were to cease or interrupt production or otherwise fail to supply these materials, products, or services to us for any reason, including due to regulatory 
requirements or action, adverse financial developments at or affecting the supplier, failure by the supplier to comply with GMPs, business interruptions, or labor 

shortages or disputes. This, in tum, could materially and adversely affect our ability to manufacture or supply ARCAL YST® or our product candidates for use in 
clinical trials or commercial supply, which could materially and adversely affect our business and future prospects. 

Also, certain of the raw materials required in the manufacture and the formulation of our clinical candidates may be derived from biological sources, including 
mammalian tissues, bovine serum, and human serum albumin. There are certain European regulatory restrictions on using these biological source materials. If we are 
required to substitute for these sources to comply with European regulatory requirements, our clinical development activities may be delayed or interrupted. 

Risks Related to Commercialization of Products 

If we are unable to establish sales, marketing, and distribution capabilities, or to enter into agreements with third parties to do so, we will be unable to 
successfully market and sell future products. 

We are marketing and selling ARCALYST@ for the treatment of CAPS ourselves in the United States, primarily through third party service providers. We have no 
sales or distribution personnel in the United States and have only a small staff with commercial capabilities. We currently have no sales, marketing, commercial, or 
distribution capabilities outside the United States. If we are unable to obtain those capabilities, either by developing our own organizations or entering into 
agreements with service providers, even if our current or future product candidates receive marketing approval, we will not be able to successfully sell those products. 
In that event, we will not be able to generate significant revenue, even if our product candidates receive regulatory approval. We cannot guarantee that we will be able 
to hire the qualified sales and marketing personnel we need or that we will be able to enter into marketing or distribution agreements with third-party providers on 
acceptable terms, if at all. Under the terms of our collaboration agreement with sanofi-aventis, we will rely on sanofi-aventis for sales, marketing, and distribution of 
aflibercept in cancer indications, should it be approved in the future by regulatory authorities for marketing. We will have to rely on a third party or devote significant 
resources to develop our own sales, marketing, and distribution capabilities for our other product candidates, including VEGF Trap-Eye in the United States and 
AR CAL YST@ for patients with gout initiating uric acid-lowering drug therapy if such products receive regulatory approval. Though we are currently actively pursuing 
establishing our own sales, marketing, and distribution organization in anticipation of filing for and receiving regulatory approval to market and sell in the United 

States VEGF Trap-Eye and AR CAL YST® for patients with gout initiating uric acid-lowering drug therapy, we may be unsuccessful in doing so, which would harm our 
business and adversely affect our future prospects. 

There may be too few patients with CAPS to profitably commercialize ARCALYSJW! in this indication. 

Our only approved product is ARCAL YST@ for the treatment of CAPS, a group of rare, inherited auto-inflammatory diseases. These rare diseases affect a very 
small group of people. The incidence of CAPS has been reported to be approximately I in 1,000,000 people in the United States. Although the incidence rate of CAPS 
in Europe has not been reported, it is known to be a rare set of diseases. In October 2009, we received European marketing authorization for rilonacept for CAPS. In 
2009, Novartis received regulatory approval in the U.S. and Europe for its IL-I antibody product for the treatment of CAPS. Given the very rare nature of the disease 

and the competition from Novartis' IL-I antibody product, we may be unable to profitably commercialize ARCAL YST@in this indication. 
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Even if our product candidates are approved for marketing, their commercial success is highly uncertain because our competitors have received approval for 
and may be marketing products with a similar mechanism of action or may enter the marketplace with better or lower cost drugs. 

There is substantial competition in the biotechnology and pharmaceutical industries from pharmaceutical, biotechnology, and chemical companies. Many of our 
competitors have substantially greater research, preclinical and clinical product development and manufacturing capabilities, and financial, marketing, and human 
resources than we do. Our smaller competitors may also enhance their competitive position if they acquire or discover patentable inventions, form collaborative 
arrangements, or merge with large pharmaceutical companies. Even if we achieve product commercialization, our competitors have achieved, and may continue to 
achieve, product commercialization before our products are approved for marketing and sale. 

Genentech has an approved VEGF antagonist, Avastin®, on the market for treating certain cancers and many different pharmaceutical and biotechnology 
companies are working to develop competing VEGF antagonists, including Novartis, Amgen, Imclone/Eli Lilly, Pfizer, AstraZeneca, and GlaxoSmithKline. Many of 
these molecules are farther along in development than aflibercept and may offer competitive advantages over our molecule. Each of Pfizer, Onyx Pharmaceuticals 
(together with its partner Bayer HealthCare), and GlaxoSmithKline are marketing and selling oral medications that target tumor cell growth and new vasculature 

formation that fuels the growth of tumors. The marketing approvals for Genentech's VEGF antagonist, Avastin®, and their extensive, ongoing clinical development 

plan for Avastin® in other cancer indications, make it more difficult for us to enroll patients in clinical trials to support aflibercept and to obtain regulatory approval of 
aflibercept in these cancer settings. This may delay or impair our ability to successfully develop and commercialize aflibercept. In addition, even if aflibercept is ever 
approved for sale for the treatment of certain cancers, it will be difficult for our drug to compete against Avastin® and the FDA approved kinase inhibitors, because 
doctors and patients will have significant experience using these medicines. In addition, an oral medication may be considerably less expensive for patients than a 
biologic medication, providing a competitive advantage to companies that market such products. 

The market for eye disease products is also very competitive. Novartis and Genentech are collaborating on the commercialization and further development of a 

VEGF antibody fragment, Lucentis®, for the treatment of wet AMD, DME, and other eye indications. Lucentis® was approved by the FDA in June 2006 for the 

treatment of wet AMD and in June 2010 for the treatment of macular edema following RVO. Lucentis® was also approved by the EMA for wet AMD in January 2007 
and for DME in January 2011. Many other companies are working on the development of product candidates for the potential treatment of wet AMD and DME 
including those that act by blocking VEGF and VEGF receptors, as well as siRNAs that modulate gene expression. In addition, ophthalmologists are using off-label, 
with success for the treatment of wet AMD, DME, and RVO, a third-party repackaged version ofGenentech's approved VEGF antagonist, Avastin®. 

The NEI and others are conducting long-term, controlled clinical trials comparing Lucentis® to Avastin@in the treatment of wet AMD. Data from these trials are 

expected in 2011. Even if VEGF Trap-Eye is ever approved for sale for the treatment of eye diseases, it may be difficult for our drug to compete against Lucentis®, 

because doctors and patients have had significant experience using this medicine. Moreover, the relatively low cost of therapy with Avastin® in patients with wet 
AMD presents a significant competitive challenge in this indication. While we believe that aflibercept would not be well tolerated if administered directly to the eye, if 
aflibercept is ever approved for the treatment of certain cancers, there is a risk that third parties will attempt to repackage aflibercept for use and sale for the treatment 
of wet AMD and other diseases of the eye, which would present a potential low-cost competitive threat to the VEGF Trap-Eye if it is ever approved for sale. 

The availability of highly effective FDA approved TNF-antagonists such as Enbrel®, Remicade®, Humira® (adalimumab), a registered trademark of Abbott, and 

Simponi® (golimumab), a registered trademark of Centocor, and the IL-1 receptor antagonist Kineret®, and other marketed therapies makes it more difficult to 

successfully develop and commercialize AR CAL YST@ in other indications, and this is one of the reasons we discontinued the development of AR CAL YST@ in adult 

rheumatoid arthritis. In addition, even if ARCAL YST@ is ever approved for sale in indications where TNF-antagonists are approved, it will be difficult for our drug to 
compete against these FDA approved TNF-antagonists because doctors and patients have had significant experience using these effective medicines. Moreover, in 

such indications these approved therapeutics may offer competitive advantages over ARCAL YST®, such as requiring fewer injections. 
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There are both small molecules and antibodies in development by other companies that are designed to block the synthesis of IL-I or inhibit the signaling of IL-I. 
For example, Eli Lilly, Xoma (in collaboration with Servier), and Novartis are each developing antibodies to IL-I and both Amgen and Medimmune are developing 
antibodies to the IL-I receptor. In 2009, Novartis received regulatory approval in the U.S. and Europe for canakinumab, a fully human anti-interleukin-ILIB antibody, 
for the treatment of CAPS. Canakinumab is also in development for atherosclerosis and a number of other inflammatory diseases. Novartis' IL-I antibody and these 

other drug candidates could offer competitive advantages over ARCAL YST®. For example, canakinumab is dosed once every eight weeks compared to the once

weekly dosing regimen for ARCAL YST®. The successful development and/or commercialization of these competing molecules could adversely affect sales of 

ARCAL YST@for CAPS and delay or impair our ability to commercialize ARCAL YST@for indications other than CAPS. 

We are developing ARCALYST@ for the prevention of gout flares in patients initiating uric acid-lowering therapy. In January 2011, Novartis announced that the 
results of two Phase 3 studies with canakinumab focused on reducing pain and preventing recurrent attacks or "flares" in patients with hard-to-treat gout were 
positive. In addition, Novartis announced that it had submitted an application to the EMA for approval of canakinumab in gout. Novartis also announced that it plans 
to submit to the FDA in the first quarter of 2011 an application for approval of canakinumab in gout. Canakinumab is dosed less frequently for the treatment of CAPS 

and may be perceived as offering competitive advantages over ARCAL YST@ in gout by some physicians, which would make it difficult for us to successfully 

commercialize ARCAL YST@ in that disease. 

Currently, inexpensive, oral therapies such as analgesics and other NSAIDs are used as the standard of care to treat the symptoms of gout diseases. These 

established, inexpensive, orally delivered drugs will make it difficult for us to successfully commercialize AR CAL YST@ in these diseases. 

Our early-stage clinical candidates in development are all fully human monoclonal antibodies, which were generated using our Veloclmmune® technology. Our 
antibody generation technologies and early-stage clinical candidates face competition from many pharmaceutical and biotechnology companies using various 
technologies. 

Numerous other companies are developing therapeutic antibody products. Companies such as Pfizer, Johnson & Johnson, AstraZeneca, Amgen, Biogen Idec, 
Novartis, Genentech/Roche, Bristol-Myers Squib, Abbott, and GlaxoSmithKline have generated therapeutic products that are currently in development or on the 
market that are derived from recombinant DNA that comprise human antibody sequences. 

We are aware of several pharmaceutical and biotechnology companies actively engaged in the research and development of antibody products against targets 
that are also the targets of our early-stage product candidates. For example, Pfizer, Johnson & Johnson, and Abbott are developing antibody product candidates 
against NGF. Genentech/Roche is marketing an antibody against IL-6R (tocilizumab) for the treatment of rheumatoid arthritis, and several other companies, including 
Centocor Ortho Biotech and Bristol-Myers Squibb, have antibodies against IL-6 in clinical development for this disease. GlaxoSmithKline, in partnership with 
OncoMed Pharmaceuticals, has a Dll4 antibody in clinical development for the treatment of solid tumors. Aerovance has two formulations of a biologic directed 
against IL-4 in clinical development. Amgen previously had an antibody against IL-4R in clinical development for the treatment of asthma. We believe that several 
companies, including Amgen and Pfizer, have development programs for antibodies against PCSK9. Amgen, Pfizer, and AstraZeneca have development programs 
underway for antibodies against ANG2. If any of these or other competitors announces a successful clinical study involving a product that may be competitive with 
one of our product candidates or the grant of marketing approval by a regulatory agency for a competitive product, such developments may have an adverse effect on 
our operations or future prospects. 

The successful commercialization of ARCALYS'f® and our product candidates will depend on obtaining coverage and reimbursement for use of these products 
from third-party payers and these payers may not agree to cover or reimburse for use of our products. 

Our product candidates, if commercialized, may be significantly more expensive than traditional drug treatments. For example, we are developing ARCAL YST@ for 
the prevention of gout flares in patients initiating uric acid-lowering drug therapy. Patients suffering from this gout indication are currently treated with inexpensive 
therapies, including NSAIDs. These existing treatment options are likely to be considerably less expensive and may be preferable to a biologic medication for some 
patients. Our future revenues and profitability will be adversely 
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affected if United States and foreign governmental, private third-party insurers and payers, and other third-party payers, including Medicare and Medicaid, do not 
agree to defray or reimburse the cost of our products to the patients. If these entities refuse to provide coverage and reimbursement with respect to our products or 
provide an insufficient level of coverage and reimbursement, our products may be too costly for many patients to afford them, and physicians may not prescribe them. 
Many third-party payers cover only selected drugs, making drugs that are not preferred by such payers more expensive for patients, and require prior authorization or 
failure on another type of treatment before covering a particular drug. In particular, payers may impose these obstacles to coverage on higher-priced drugs, as our 
product candidates are likely to be. 

We market and sell ARCAL YST® in the United States for the treatment of a group of rare genetic disorders called CAPS. We have received European Union 

marketing authorization for rilonacept for the treatment of CAPS. There may be too few patients with CAPS to profitably commercialize ARCAL YST®. Physicians may 

not prescribe ARCAL YST®, and CAPS patients may not be able to afford ARCAL YST®, if third party payers do not agree to reimburse the cost of ARCAL YST® 

therapy and this would adversely affect our ability to commercialize AR CAL YST® profitably. 

In addition to potential restrictions on coverage, the amount of reimbursement for our products may also reduce our profitability. Government and other third-party 
payers are challenging the prices charged for healthcare products and increasingly limiting, and attempting to limit, both coverage and level of reimbursement for 
prescription drugs. In March 2010, the PPACA and a related reconciliation bill were enacted in the U.S. This legislation imposes cost containment measures that are 
likely to adversely affect the amount of reimbursement for our future products. The full effects of this legislation are unknown at this time and will not be known until 
regulations and guidance are issued by the Centers for Medicare and Medicaid Services and other federal and state agencies. Some states are also considering 
legislation that would control the prices of drugs, and state Medicaid programs are increasingly requesting manufacturers to pay supplemental rebates and requiring 
prior authorization by the state program for use of any drug for which supplemental rebates are not being paid. It is likely that federal and state legislatures and health 
agencies will continue to focus on additional health care reform in the future that will impose additional constraints on prices and reimbursements for our products. 

Since ARCAL YST@ and our product candidates in clinical development will likely be too expensive for most patients to afford without health insurance coverage, 
if our products are unable to obtain adequate coverage and reimbursement by third-party payers, our ability to successfully commercialize our product candidates may 
be adversely impacted. Any limitation on the use of our products or any decrease in the price of our products will have a material negative effect on our ability to 
achieve profitability. 

In certain foreign countries, pricing, coverage, and level of reimbursement of prescription drugs are subject to governmental control, and we may be unable to 
negotiate coverage, pricing, and reimbursement on terms that are favorable to us. In some foreign countries, the proposed pricing for a drug must be approved before 
it may be lawfully marketed. The requirements governing drug pricing vary widely from country to country. For example, the European Union provides options for its 
member states to restrict the range of medicinal products for which their national health insurance systems provide reimbursement and to control the prices of 
medicinal products for human use. A member state may approve a specific price for the medicinal product or it may instead adopt a system of direct or indirect controls 
on the profitability of the company placing the medicinal product on the market. Our results of operations may suffer if we are unable to market our products in foreign 
countries or if coverage and reimbursement for our products in foreign countries is limited or delayed. 

Risk Related to Employees 

We are dependent on our key personnel and if we cannot recruit and retain leaders in our research, development, manufacturing, and commercial 
organizations, our business will be harmed. 

We are highly dependent on certain of our executive officers and other key members of our senior management team. If we are not able to retain any of these 
persons or our Chairman, our business may suffer. In particular, we depend on the services of P. Roy Vagelos, M.D., the Chairman of our board of directors, Leonard 
Schleifer, M.D., Ph.D., our President and Chief Executive Officer, George D. Yancopoulos, M.D., Ph.D., our Executive Vice President, Chief Scientific Officer and 
President, Regeneron Research Laboratories, and Neil Stahl, Ph.D., our Senior Vice President, Research and Development Sciences. As we prepare for 
commercialization in the United States of our late-stage 
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product candidates should they receive regulatory approval, we will also be highly dependent on the expertise and services of members of our senior management 
leading these commercialization efforts. There is intense competition in the biotechnology industry for qualified scientists and managerial personnel in the 
development, manufacture, and commercialization of drugs. We may not be able to continue to attract and retain the qualified personnel necessary to continue to 
advance our business and achieve our strategic objectives. 

Risks Related to Our Common Stock 

Our stock price is extremely volatile. 

There has been significant volatility in our stock price and generally in the market prices of biotechnology companies' securities. Various factors and events may 
have a significant impact on the market price of our Common Stock. These factors include, by way of example: 

• progress, delays, or adverse results in clinical trials; 

• announcement of technological innovations or product candidates by us or competitors; 

• fluctuations in our operating results; 

• third party claims that our products or technologies infringe their patents; 

• public concern as to the safety or effectiveness of ARCAL YST@ or any of our product candidates; 

• developments in our relationship with collaborative partners; 

• developments in the biotechnology industry or in government regulation of healthcare; 

• large sales of our Common Stock by our executive officers, directors, or significant shareholders; 

• arrivals and departures of key personnel; and 

• general market conditions. 

The trading price of our Common Stock has been, and could continue to be, subject to wide fluctuations in response to these and other factors, including the sale 
or attempted sale of a large amount of our Common Stock in the market. Broad market fluctuations may also adversely affect the market price of our Common Stock. 

Future sales of our Common Stock by our significant shareholders or us may depress our stock price and impair our ability to raise funds in new share 
offerings. 

A small number of our shareholders beneficially own a substantial amount of our Common Stock. As of December 31, 2010, our four largest shareholders plus 
Leonard S. Schleifer, M.D, Ph.D., our Chief Executive Officer, beneficially owned 50.9% of our outstanding shares of Common Stock, assuming, in the case of our Chief 
Executive Officer, the conversion of his Class A Stock into Common Stock and the exercise of all options held by him which are exercisable within 60 days of December 
31, 2010. In September 2003, sanofi-aventis (then Aventis Pharmaceuticals Inc.) purchased 2,799,552 newly issued, unregistered shares of our Common Stock, and in 
December 2007 sanofi-aventis purchased an additional 12 million newly issued, unregistered shares of our Common Stock. Under our investor agreement, as amended, 
with sanofi-aventis, these shares may not be sold until December 20, 2017 except under limited circumstances and subject to earlier termination of these restrictions 
upon the occurrence of certain events. In addition, in October 2010, sanofi-aventis purchased an additional 1,017,401 shares of Common Stock in our underwritten 
public offering. As of December 31, 2010, sanofi-aventis beneficially owned 15,816,953 shares of our Common Stock, representing approximately 18.1 % of the shares of 
Common Stock then outstanding. If sanofi-aventis, or our other significant shareholders or we, sell substantial amounts of our Common Stock in the public market, or 
the perception that such sales may occur exists, the market price of our Common Stock could fall. Sales of Common Stock by our significant shareholders, including 
sanofi-aventis, also might make it more difficult for us to raise funds by selling equity or equity-related securities in the future at a time and price that we deem 
appropriate. 

Our existing shareholders may be able to exert significant influence over matters requiring shareholder approval. 
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Holders of Class A Stock, who are generally the shareholders who purchased their stock from us before our initial public offering, are entitled to ten votes per 
share, while holders of Common Stock are entitled to one vote per share. As of December 31, 2010, holders of Class A Stock held 20.0% of the combined voting power 
of all shares of Common Stock and Class A Stock then outstanding. These shareholders, if acting together, would be in a position to significantly influence the 
election of our directors and to effect or prevent certain corporate transactions that require majority or supermajority approval of the combined classes, including 
mergers and other business combinations. This may result in our taking corporate actions that other shareholders may not consider to be in their best interest and may 
affect the price of our Common Stock. As of December 31, 2010: 

• our current executive officers and directors beneficially owned 13 .1 % of our outstanding shares of Common Stock, assuming conversion of their Class A Stock 
into Common Stock and the exercise of all options held by such persons which are exercisable within 60 days of December 31, 2010, and 26. 7% of the combined 
voting power of our outstanding shares of Common Stock and Class A Stock, assuming the exercise of all options held by such persons which are exercisable 
within 60 days of December 31, 2010; and 

• our four largest shareholders plus Leonard S. Schleifer, M.D., Ph.D. our Chief Executive Officer, beneficially owned 50.9% of our outstanding shares of 
Common Stock, assuming, in the case of our Chief Executive Officer, the conversion of his Class A Stock into Common Stock and the exercise of all options 
held by him which are exercisable within 60 days of December 31, 2010. In addition, these five shareholders held 55.8% of the combined voting power of our 
outstanding shares of Common Stock and Class A Stock, assuming the exercise of all options held by our Chief Executive Officer which are exercisable within 
60 days of December 31, 2010. 

Pursuant to an investor agreement, as amended, sanofi-aventis has agreed to vote its shares, at sanofi-aventis' election, either as recommended by our board of 
directors or proportionally with the votes cast by our other shareholders, except with respect to certain change of control transactions, liquidation or dissolution, 
stock issuances equal to or exceeding 10% of the then outstanding shares or voting rights of Common Stock and Class A Stock, and new equity compensation plans 
or amendments if not materially consistent with our historical equity compensation practices. 

The anti-takeover effects of provisions of our charter, by-laws, and of New York corporate law and the contractual "standstill" provisions in our investor 
agreement with sanofi-aventis, could deter, delay, or prevent an acquisition or other "change in control" of us and could adversely affect the price of our 
Common Stock. 

Our amended and restated certificate of incorporation, our by-laws, and the New York Business Corporation Law contain various provisions that could have the 
effect of delaying or preventing a change in control of our company or our management that shareholders may consider favorable or beneficial. Some of these 
provisions could discourage proxy contests and make it more difficult for shareholders to elect directors and take other corporate actions. These provisions could also 
limit the price that investors might be willing to pay in the future for shares of our Common Stock. These provisions include: 

• authorization to issue "blank check" preferred stock, which is preferred stock that can be created and issued by the board of directors without prior 
shareholder approval, with rights senior to those of our common shareholders; 

• a staggered board of directors, so that it would take three successive annual meetings to replace all of our directors; 

• a requirement that removal of directors may only be effected for cause and only upon the affirmative vote of at least eighty percent (80%) of the outstanding 
shares entitled to vote for directors, as well as a requirement that any vacancy on the board of directors may be filled only by the remaining directors; 

• any action required or permitted to be taken at any meeting of shareholders may be taken without a meeting, only if, prior to such action, all of our shareholders 
consent, the effect of which is to require that shareholder action may only be taken at a duly convened meeting; 

• any shareholder seeking to bring business before an annual meeting of shareholders must provide timely notice of this intention in writing and meet various 
other requirements; and 
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• under the New York Business Corporation Law, in addition to certain restrictions which may apply to "business combinations" involving the Company and an 
"interested shareholder", a plan of merger or consolidation of the Company must be approved by two-thirds of the votes of all outstanding shares entitled to 
vote thereon. See the risk factor immediately above captioned "Our existing shareholders may be able to exert significant influence over matters requiring 
shareholder approval. " 

Until the later of the fifth anniversaries of the expiration or earlier termination of our antibody collaboration agreements with sanofi-aventis or our aflibercept 
collaboration with sanofi-aventis, sanofi-aventis will be bound by certain "standstill" provisions, as amended, which contractually prohibit sanofi-aventis from 
acquiring more than certain specified percentages of our Class A Stock and Common Stock (taken together) or otherwise seeking to obtain control of the Company. 

In addition, we have a Change in Control Severance Plan and our Chief Executive Officer has an employment agreement that provides severance benefits in the 
event our officers are terminated as a result of a change in control of the Company. Many of our stock options issued under our Amended and Restated 2000 Long
Term Incentive Plan may become fully vested in connection with a "change in control" of our company, as defined in the plan. These contractual provisions may also 
have the effect of deterring, delaying, or preventing an acquisition or other change in control. 

ITEM lB. UNRESOLVED STAFF COMMENTS 

None. 

ITEM 2. PROPERTIES 

We conduct our research, development, manufacturing, and administrative activities at our owned and leased facilities. Under our main lease in Tarrytown, New 
York, as amended, we lease approximately 545,600 square feet of laboratory and office facilities, including approximately 401,600 square feet of space that we currently 
occupy and approximately 144,000 square feet of additional new space that we expect to occupy in early 2011. The term of the lease will expire in June 2024. The lease 
contains three renewal options to extend the term of the lease by five years each and early termination options on approximately 316,000 square feet of space. The 
lease provides for monthly payments over its term and additional charges for utilities, taxes, and operating expenses. Monthly lease payments on the new space 
commenced in January 2011 and charges for utilities, taxes, and operating expenses commenced in January 2010. 

In December 2009, we entered into a separate agreement to lease approximately 6,600 square feet of laboratory and office space at our current Tarrytown location. 
The term of this lease will expire in August 2011 afler which time we have the option to include this space in our main Tarrytown lease, as described above. 

In October 2008, we entered into an operating sublease for approximately 14,100 square feet of office space in Bridgewater, New Jersey. The term of the lease 
expires in July 2011. 

We own facilities in Rensselaer, New York, consisting of three buildings totaling approximately 395,500 square feet of research, manufacturing, office, and 
warehouse space. 

The following table summarizes information regarding our current real property leases: 

Location 

Square 

Footage Expiration 

Current Monthly 

Base Rental 

Charges(!) 

Renewal Option 

Available 

1@itr!MM&ift§ffi]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J:]}@MIP:]:J:Ji#.@gijyfJ]J]J]J]JJJ]@MM\~~~J/J:JmiiMJ}!MdMii~J] 
Tarrytown, New York 6,600 August 2011 $ 21,900 Incorporate into main 

Tarrytown lease 

illi@i~i~W!Md~t.lHiftftftftftftftftftftftftftftftftftftftftft!JJ]1:J~~JJJmiifllfiftftftftftft!]Jt~:~;i~~Jftfm.Hiitftftftfttt: 

(I) Excludes additional charges for utilities, real estate taxes, and operating expenses, as defined. 

(2) Relates to sublease in Bridgewater, New Jersey, as described above. 
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We believe that our existing owned and leased facilities are adequate for ongoing research, development, manufacturing, and administrative activities. In the 
future, we may lease, operate, or purchase additional facilities in which to conduct expanded research and development and manufacturing activities and support 
commercial operations. 

ITEM 3. LEGAL PROCEEDINGS 

From time to time, we are a party to legal proceedings in the course of our business. We do not expect any such current legal proceedings to have a material 
adverse effect on our business or financial condition. On November 19, 2010, Regeneron filed a complaint against Genentech, Inc. in the United States District Court 
for the Southern District of New York seeking a declaratory judgment that no activities relating to VEGF Trap infringe any valid claim of certain Genentech patents. On 
January 12, 2011, Genentech filed a motion to dismiss the complaint. The motion is currently pending. We may initiate similar actions in countries outside the United 
States. 

ITEM 4. [REMOVED AND RESERVED] 
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PART II 

ITEM 5. MARKET FOR REGISTRANT'S COMMON EQUITY, RELATED STOCKHOLDER MATTERS, AND ISSUER PURCHASES OF EQUITY SECURITIES 

Our Common Stock is quoted on The NASDAQ Global Select Market under the symbol "REGN." Our Class A Stock, par value $.001 per share, is not publicly 
quoted or traded. 

The following table sets forth, for the periods indicated, the range of high and low sales prices for our Common Stock as reported by The NASDAQ Global Select 
Market: 

High Low 

~iwttJtJtJtJtJtJtJtJtJtJtJtJtJtJtJtJtJtJtJtJtJtJtJtJtJtJtJtJtJtJtJtJtJtJtJtJtJtJtJtJtJtJtJtJt 
FirstQuarter $20.08 $11.81 

]J]w.@w.@•%.fl]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]JU\MI]JJ@n 
Third Quarter 23.49 16.05 

J]\tmiffi@\\M~dJ]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]@~;@]J]i@M 

First Quarter $30.51 $23.42 

J]JMiMiH&.@J.i]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]i]@p]ij]J]i:M'.M 
Third Quarter 27.53 20.45 

]J/¥.i#.ffil.@@W.M]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]M'.MJ]\@MM 

As of February 11, 2011, there were 432 shareholders of record of our Common Stock and 39 shareholders ofrecord of our Class A Stock. 

We have never paid cash dividends and do not anticipate paying any in the foreseeable future. 

The information under the heading "Equity Compensation Plan Information" in our definitive proxy statement with respect to our 2011 Annual Meeting of 
Shareholders to be filed with the SEC is incorporated by reference into Item 12 of this Annual Report on Form 10-K. 
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STOCK PERFORMANCE GRAPH 

Set forth below is a line graph comparing the cumulative total shareholder return on Regeneron's Common Stock with the cumulative total return of (i) The 
NASDAQ Pharmaceuticals Stocks Index and (ii) The NASDAQ Stock Market (U_S_) Index for the period from December 31, 2005 through December 31, 2010_ The 
comparison assumes that $100 was invested on December 31, 2005 in our Common Stock and in each of the foregoing indices_ All values assume reinvestment of the 
pre-tax value of dividends paid by companies included in these indices_ The historical stock price performance of our Common Stock shown in the graph below is not 
necessarily indicative of future stock price performance_ 

$2:'fillJC· r""""""""""""""""""""""""""""""""""""""""""""""""""""""""""""""""""""""""] 

!200.lJ□ :----------------------------------------------------------------------------------------------------------------------------- _ /♦----------; ;-+-- R•lil"'"'~"" ; 
i ..,... ..... ~ : i~N~SDAQ Ph.i!m~ 

::: .1 ......... ~~=~~~===~ ......... 1·~-~,, 
m.r:~ . >~~~~~~~~~~~~~~~~~~~~~~~. ~~~~~~~~~~~~~~~~~~~~~~~ . ~~~~~~~~~~~~~~~~~~~~~~~~, ~~~~~~~~~~~~~~~~~~~~~~~ . ~~~~~~~~~~~~~~~~~~~~~~~ , ~~~~~~~~~~~~~~~~~~~~~~~ : 

12/31/2005 12/31/2006 12/31/2007 12/31/2008 12/31/2009 12/31/2010 

i~MMfo~]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]i]M~~;M:t:]]]!UM@J]i]i]i]MMlMJJ]!J]MMlMJJ]]J/U@~~::::::::::::::::::::::::::MM\f:~] 
NASDAQ Phann 100_00 97_88 102_94 95_78 107_62 116_66 

N.4.~PA!i!W§]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]Mr,;M]]]]i]@M;~{]]]]]rnrn;:rn::::::::::::::::::::::::::::::::M;i:tt]]]]]]~~M!]]]]]]i!i!~i;M] 
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ITEM 6. SELECTED FINANCIAL DATA 

The selected financial data set forth below for the years ended December 31, 2010, 2009, and 2008 and at December 31, 2010 and 2009 are derived from and should 
be read in conjunction with our audited financial statements, including the notes thereto, included elsewhere in this report. The selected financial data for the years 
ended December 31, 2007 and 2006 and at December 31, 2008, 2007, and 2006 are derived from our audited financial statements not included in this report. 

Year Ended December 31, 

2010 2009 2008 2007 2006 

(In thousands, except per share data) 

IB~&.::~~:ii.~tii@!IW::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 
Revenues 

???]¥~i&.mi&.ij)Jiffiijf f ????????????????????????????????????????????????????????????????J]]:iil1@t?t]~:~~;~~i??t::~~~~;:~~~JJ?J?Ii)~~~??J:JJ:!1;1~i:i 
Technology licensing 40,150 40,013 40,000 28,421 

:::::::::::::i:P&.miw.:BtBit:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::~1.J~:*:*::: 
Net product sales 25,254 18,364 6,249 

??t@iii~t:i\if@~~~~ii.ifai~Mii@t????????????????????????????????????????????????????????????JJ?M~@t???J?~if~f)):JJ?@P.MJ:t:?J?lMM~t:JJJJJUMI 
459,074 379,268 238,457 125,024 63,447 

ilii~i~:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 

Research and development 489,252 398,762 274,903 202,468 137,064 

:::::::::::::::@il.l.f.i~#.!@.w.ir.~ii!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!li~Jiili~~::: 
Selling, general, and administrative 65,201 52,923 48,880 37,929 25,892 

J]!J@~M.:iti@i~@jij]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]JfilQ~iJJJ]i]@;M~JJ]J]!J]MJJJ]J]J]J]J]J]J]J]J/ 
556,546 453,371 324,706 240,397 171,102 

l~i:r~~mHir.i~@iif]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:JWiM@@]:}Wit@@@]:)1M#M(:]:J:@M@Mi]])::mtMMi 
Other income (expense) 

!JJD\ii.¥.ffii®.l.H@~m~JJ]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]i]i@]@]J]JJi;iMJJ]i]!UJM/JJ]J@M~1J]J]J]fi)~MI 
Interest expense (9,118) (2,337) (7,752) (12,043) (12,043) 

JJJ©.MfMJW.Ht~i\@iiMi@Af.!®.Ntfi]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]!r~~MJJJ]J]J]J]J]J]J]J]i] 
(6,996) 2,151 9,471 8,854 4,505 

1m::1,~~:1r,~~:~m,m~::l::wm,~~::oo~:f,mii~r~ :::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::tt111111111111111111111t:::::::::::::t111111111111111111111t::::::::::::::tt11111111111111111t:::::::::::::t1111111111111111111111111t:::::::::::::ttttttt:: 

t:tni\M@M@W@l!HWB!M@W#®W.MJ?J?J?J?J?J?J?J?J?J?J?J?J?J?J?J?J?J?J?t:t::m\t1MWJ?HUi.M¥?J?MM1~H?t:M@&@H?JHWMMJ 
Income tax (benefit) expense === (4,122) 2,351 

Cumulative effect of a change in accounting principle 

related to share-based payments ~==· === 813 

m~U~~~::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::~m@~M~H]::::~:~~l)~M*:::::::::::::~:~@jM~@:]:M@il.@~~:]]M~@~@~ 
Net loss per share, basic and diluted: 

:::::::::::::J1ti:!~i-:fll~fi,JIM~:lm:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::I: 
?J?J?t!1=!M!H!i:MM!MWIMi@w.N?J?J?J?J?J?J?J?J?J?J?J?J?J?J?J?J?J?J?J?J?J?J?f?J:WWH?lrn)t%MW?/M?WW%J)%J:tmunt:rn:t?RWl 

Cumulative effect of a change in accounting principle 

related to share-based payments ~==- === 0.01 

]]]i./;;:~w~]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]¥JJMMl:]:]:WJ@#~~:]:]:~:::::::::ttM@!:]:¥!JJW~%]:]:¥JJW@1 
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At December 31, 

2010 2009 2008 2007 2006 

(In thousands) 

1i~l~::~,w~!Pii!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i 
Unrestricted and restricted cash, cash equivalents, and 

marketable securities (current and non-current) $ 626,939 $390,010 $527,461 $846,279 $522,859 

1M~@Mi#.[J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]i]MM)i@]J]1U@@]J@J1@MJ]\@@jij@]i]i]~M;~M 
Notes payable (current and non-current) 200,000 200,000 

r@/jffii¥M@i1=~iM~M@M.r.l.ii@@w:ilM\W.@\#]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]M)g,M]]i]MM@t]]i]@M@]]]\M)~~i]]]]]]]i]i 
Capital lease obligations ( current and non-current) 2,829 

§.@Mi~@~MJii¥€J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]@@~@]J]@Mm@tJ]JM&MJ]J~Mi~M]J]@@~M 

ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS 

Overview 

We are a biopharmaceutical company that discovers, develops, and commercializes pharmaceutical products for the treatment of serious medical conditions. We 

currently have one marketed product: AR CAL YST@ Injection for Subcutaneous Use, which is available for prescription in the United States for the treatment of CAPS, 
including FCAS and MWS in adults and children 12 and older. 

We have 11 product candidates in clinical development, including three that are in late-stage (Phase 3). All of these product candidates were discovered in our 
research laboratories. Our late-stage programs are VEGF Trap-Eye, which is being developed using intraocular delivery for the treatment of serious eye diseases; 
ARCAL YST®, which is being developed for the prevention of gout flares in patients initiating uric acid-lowering treatment; and aflibercept, which is being developed 
in oncology in collaboration with sanofi-aventis. Our earlier stage clinical programs include the following fully human antibodies, which are being developed in 
collaboration with sanofi-aventis: 

• REGN727, an antibody to PCSK9 for LDL cholesterol reduction; 

• REGN88, an antibody to IL-6R, which is being developed in rheumatoid arthritis and ankylosing spondylitis; 

• REGN668, an antibody to IL-4R, which is being developed in atopic dermatitis and asthma; 

• REGN421, an antibody to Dll4, a novel angiogenesis target, which is being developed in oncology, 

• REGN910, an antibody to ANG2, another novel angiogenesis target, which is being developed in oncology; 

• REGN4 75, an antibody to NGF, which is being developed for the treatment of pain ( currently on clinical hold); and 

• REGN728 and REGN846, two antibodies in clinical development against undisclosed targets. 

Developing and commercializing new medicines entails significant risk and expense. Since inception we have not generated any significant sales or profits from the 

commercialization of ARCAL YST@ or any of our other product candidates. Before significant revenues from the commercialization of ARCAL YST@ or our other 
product candidates can be realized, we (or our collaborators) must overcome a number of hurdles which include successfully completing research and development 
and obtaining regulatory approval from the FDA and regulatory authorities in other countries. In addition, the biotechnology and pharmaceutical industries are rapidly 
evolving and highly competitive, and new developments may render our products and technologies uncompetitive or obsolete. 
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From inception on January 8, 1988 through December 31, 2010, we had a cumulative loss of $1.0 billion, principally related to our research and development 
activities. We expect to continue to incur substantial expenses related to our research and development activities, a significant portion of which we expect to be 
reimbursed by our collaborators. We plan to submit a BLA to the FDA in the first half of 2011 for marketing approval of VEGF Trap-Eye in wet AMD in the U.S. In 
addition, Bayer HealthCare intends to submit regulatory applications in the first half of 2011 for marketing approval of VEGF Trap-Eye in wet AMD in Europe. If we 

receive positive Phase 3 clinical trial results, we also expect to file for regulatory approval of AR CAL YST@ for the prevention of gout flares and of aflibercept in one or 
more oncology indications. We expect to incur substantial costs to prepare for potential commercialization of these late-stage product candidates and, if one or more 
of these product candidates receive regulatory approval, to fund the launch of the product(s). Thus, we expect to continue to incur substantial operating losses over 
at least the next few years related primarily to our research and development and commercialization activities. Also, our research and development activities outside 
our collaborations, the costs of which are not reimbursed, may expand and require additional resources. Our losses may fluctuate from quarter to quarter and will 
depend on, among other factors, the scope and progress of our research and development efforts, the progress of our efforts to commercialize our late-stage product 
candidates, the timing of certain expenses, and the amount of reimbursement that we receive from collaborators. We cannot predict whether or when our late-stage 
product candidates will receive regulatory approval or, if such approval is received, whether we will be able to successfully commercialize such product(s), or ifwe do 
commercialize such product(s), whether or when they may become profitable. 

A primary driver of our expenses is our number of full-time employees. Our armual average headcount in 2010 was 1,249 compared with 980 in 2009 and 810 in 2008. 
In 2010, 2009, and 2008 our average headcount increased primarily to support our expanded research and development activities in connection with our antibody 
collaboration with sanofi-aventis. In 2011, we expect our average headcount to increase to approximately 1,600-1,650, primarily to support the further expansion of our 
research and development activities, especially in connection with our antibody collaboration with sanofi-aventis, and activities in connection with preparing for the 
potential commercialization of our late-stage product candidates. 

Management of cash flow is extremely important as we continue our research and development activities and prepare for potential commercialization of our late
stage product candidates. Our principal sources of cash to-date have been from (i) sales of common equity, both in public offerings and to our collaborators, including 
sanofi-aventis, (ii) funding from our collaborators and licensees in the form of up-front and milestone payments, technology licensing payments, and payments for our 
research and development activities, and (iii) a private placement of convertible debt, which was repaid in full during 2008. The most significant use of our cash is for 
research and development activities, which include drug discovery, preclinical studies, clinical trials, and the manufacture of drug supplies for preclinical studies and 
clinical trials. We are reimbursed for a substantial portion of these research and development activities by our collaborators. A significant use of our cash will also be 
for activities in connection with preparing for the potential commercialization of our late-stage product candidates. 
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The planning, execution, and results of our clinical programs are significant factors that can affect our operating and financial results. In our clinical programs, key 
events in 2010 and 2011 to date were, and plans for the remainder of 2011 are, as follows: 

Clinical Program 

VEGF Trap-Eye 

ARCALYST® 

Aflibercept (VEGF Trap- Oncology) 

REGN727 
(PCSK9 Antibody) 

2010 and 2011 Events to Date 

• Reported positive 52-week results in the Phase 3 
VIEW I and VIEW 2 trials in wet AMD 

• Reported positive six-month results in the Phase 3 
COPERNICUS trial in CRVO and completed 
patient enrollment in the Phase 3 GALILEO trial in 
CRVO 

• Reported positive 24-week and 52-week results 
from the Phase 2 DME trial (DA VINCI) 

• Initiated a Phase 3 trial in Asia in CNV of the 
retina as a result of pathologic myopia 

• Reported positive results from PRE-SURGE I and 
completed patient enrollment of PRE-SURGE 2 
and RE-SURGE. PRE-SURGE 1 and 2 are Phase 3 
studies that are evaluating ARCAL YST® in the 
prevention of gout flares associated with the 
initiation of uric acid-lowering drug therapy 

• Reported that in a Phase 3 study evaluating 
ARCAL YST in the treatment of pain during an 
acute gout flare, there was no significant benefit 
from combining AR CAL YST with an NSAID 
versus an NSAID alone 

• Completed patient enrollment in the Phase 3 
studies in non-small cell lung cancer (VITAL), 
prostate cancer (VENICE), and colorectal cancer 
(VELOUR) 

2011 Plans 

• File for regulatory approval of VEGF Trap-Eye in 
wet AMD in the first half of 2011 

• Report initial six-month data from GALILEO in the 
first half of 2011 

• Report two-year data from VIEW 1 and VIEW 2, 
and one-year data from COPERNICUS in the 
second half of 2011 

• If GALILEO is successful, file for regulatory 
approval ofVEGF Trap-Eye in CRVO 

• Report data from PRE-SURGE 2 and RE-SURGE in 
the first quarter of 2011 

• If PRE-SURGE 2 and RE-SURGE are successful, 
file for regulatory approval of ARCAL YST@ for 
the prevention of gout flares associated with the 
initiation of uric acid-lowering drug therapy by 
mid 2011 

• Report data from VITAL and VELOUR in the first 
half of 2011 

• An IDMC is expected to conduct an interim 
analysis of VENICE in mid-2011 

• Completed patient enrollment in a Phase 2 1st-line • Report data from AFFIRM 
study in metastatic colorectal cancer (AFFIRM) 

• An IDMC conducted an interim analysis of 
VELOUR and recommended that the study 
continue to completion as planned with no 
modifications 

• Reported proof-of-concept data from a Phase 1 
study for LDL cholesterol reduction 

• Initiated a Phase 2 program for LDL cholesterol 
reduction 
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Clinical Program 

REGN88 
(IL-6R Antibody) 

REGN668 
(IL-4R Antibody) 

REGN421 
(Dll4 Antibody) 

REGN910 
ANG2 Antibod ) 

REGN475 
(NGF Antibody) 

REGN728 
(target 
not disclosed) 

REGN846 
(target 
not disclosed) 

2010 and 2011 Events to Date 

• Initiated a Phase 2/3 dose-ranging study in rheumatoid 
arthritis 

• Initiated a Phase 2 dose-ranging study in ankylosing 
spondy litis 

• Reported data from the Phase I program in rheumatoid arthritis 
• Completed a Phase I study in healthy volunteers 
• Initiated a Phase I b program in atopic dermatitis 
• Continued patient enrollment in Phase I program 

• Initiated a Phase I study in oncology 

• Reported top-line results from Phase 2 studies in osteoarthritis 
of the knee and acute sciatica 

• Phase 2 studies placed on clinical hold in December 2010 by 
the FDA due to adverse events seen with NGF antibodies 
under development at other pharmaceutical companies 

• Initiated clinical development in an undisclosed indication 

• Initiated clinical development in an undisclosed indication 

Critical Accounting Policies and Use of Estimates 

2011 Plans 

• Report initial data in rheumatoid arthritis and 
in anky losing spondy litis 

• Initiate a Phase 2 program in asthma 

• Initiate a Phase 2 program in advanced 
malignancies 

A summary of the significant accounting policies that impact us is provided in Note 2 to our Financial Statements, beginning on page F-7. The preparation of 
financial statements in accordance with accounting principles generally accepted in the United States of America (GAAP) requires management to make estimates and 
assumptions that affect reported amounts and related disclosures in the financial statements. Management considers an accounting estimate to be critical if: 

• It requires an assumption ( or assumptions) regarding a future outcome; and 

• Changes in the estimate or the use of different assumptions to prepare the estimate could have a material effect on our results of operations or financial 
condition. 

Management believes the current assumptions used to estimate amounts reflected in our financial statements are appropriate. However, if actual experience differs 
from the assumptions used in estimating amounts reflected in our financial statements, the resulting changes could have a material adverse effect on our results of 
operations, and in certain situations, could have a material adverse effect on our liquidity and financial condition. The critical accounting estimates that impact our 
financial statements are described below. 
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Revenue Recognition 

Collaboration Revenue 

We earn collaboration revenue in connection with collaboration agreements to develop and commercialize product candidates and utilize our technology 
platforms. We currently have collaboration agreements with sanofi-aventis and Bayer HealthCare. The terms of collaboration agreements typically include non
refundable up-front licensing payments, research progress (milestone) payments, and payments for development activities. Non-refundable up-front license payments, 
where continuing involvement is required of us, are deferred and recognized over the related performance period. We estimate our performance period based on the 
specific terms of each agreement, and adjust the performance periods, if appropriate, based on the applicable facts and circumstances. Payments which are based on 
achieving a specific substantive performance milestone, involving a degree of risk, are recognized as revenue when the milestone is achieved and the related payment 
is due and non-refundable, provided there is no future service obligation associated with that milestone. Substantive performance milestones typically consist of 
significant achievements in the development life-cycle of the related product candidate, such as completion of clinical trials, filing for approval with regulatory 
agencies, and approvals by regulatory agencies. In determining whether a payment is deemed to be a substantive performance milestone, we take into consideration (i) 
the nature, timing, and value of significant achievements in the development life-cycle of the related development product candidate, (ii) the relative level of effort 
required to achieve the milestone, and (iii) the relative level of risk in achieving the milestone, taking into account the high degree of uncertainty in successfully 
advancing product candidates in a drug development program and in ultimately attaining an approved drug product. Payments for achieving milestones which are not 
considered substantive are accounted for as license payments and recognized over the related performance period. 

We enter into collaboration agreements that include varying arrangements regarding which parties perform and bear the costs of research and development 
activities. We may share the costs of research and development activities with our collaborator, such as in our VEGF Trap-Eye collaboration with Bayer HealthCare, or 
we may be reimbursed for all or a significant portion of the costs of our research and development activities, such as in our aflibercept and antibody collaborations 
with sanofi-aventis. We record our internal and third-party development costs associated with these collaborations as research and development expenses. When we 
are entitled to reimbursement of all or a portion of the research and development expenses that we incur under a collaboration, we record those reimbursable amounts 
as collaboration revenue proportionately as we recognize our expenses. If the collaboration is a cost-sharing arrangement in which both we and our collaborator 
perform development work and share costs, in periods when our collaborator incurs development expenses that benefit the collaboration and Regeneron, we also 
recognize, as additional research and development expense, the portion of the collaborator's development expenses that we are obligated to reimburse. 

In connection with non-refundable licensing payments, our performance period estimates are principally based on projections of the scope, progress, and results 
of our research and development activities. Due to the variability in the scope of activities and length of time necessary to develop a drug product, changes to 
development plans as programs progress, and uncertainty in the ultimate requirements to obtain governmental approval for commercialization, revisions to 
performance period estimates are likely to occur periodically, and could result in material changes to the amount of revenue recognized each year in the future. In 
addition, our estimated performance periods may change if development programs encounter delays or we and our collaborators decide to expand or contract our 
clinical plans for a drug candidate in various disease indications. Also, if a collaborator terminates an agreement in accordance with the terms of the agreement, we 
would recognize any unamortized remainder of an up-front or previously deferred payment at the time of the termination. 

Product Revenue 

Revenue from product sales is recognized when persuasive evidence of an arrangement exists, title to product and associated risk of loss has passed to the 
customer, the price is fixed or determinable, collection from the customer is reasonably assured, and we have no further performance obligations. Revenue and 
deferred revenue from product sales are recorded net of applicable provisions for prompt pay discounts, product returns, estimated rebates payable under 
governmental programs (including Medicaid), distributor fees, and other sales-related deductions. We review our estimates of rebates payable each period and record 
any necessary adjustments in the current period's net product sales. 
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Clinical Trial Expenses 

Clinical trial costs are a significant component of research and development expenses and include costs associated with third-party contractors. We outsource a 
substantial portion of our clinical trial activities, utilizing external entities such as CROs, independent clinical investigators, and other third-party service providers to 
assist us with the execution of our clinical studies. For each clinical trial that we conduct, certain clinical trial costs are expensed immediately, while others are 
expensed over time based on the expected total number of patients in the trial, the rate at which patients enter the trial, and the period over which clinical investigators 
or contract research organizations are expected to provide services. 

Clinical activities which relate principally to clinical sites and other administrative functions to manage our clinical trials are performed primarily by CROs. CROs 
typically perform most of the start-up activities for our trials, including document preparation, site identification, screening and preparation, pre-study visits, training, 
and program management. On a budgeted basis, these start-up costs are typically 10% to 20% of the total contract value. On an actual basis, this percentage range 
can be significantly wider, as many of our contracts with CROs are either expanded or reduced in scope compared to the original budget, while start-up costs for the 
particular trial may not change materially. These start-up costs usually occur within a few months after the contract has been executed and are event driven in nature. 
The remaining activities and related costs, such as patient monitoring and administration, generally occur ratably throughout the life of the individual contract or 
study. In the event of early termination of a clinical trial, we accrue and recognize expenses in an amount based on our estimate of the remaining non-cancelable 
obligations associated with the winding down of the clinical trial and/or penalties. 

For clinical study sites, where payments are made periodically on a per-patient basis to the institutions performing the clinical study, we accrue expense on an 
estimated cost-per-patient basis, based on subject enrollment and activity in each quarter. The amount of clinical study expense recognized in a quarter may vary from 
period to period based on the duration and progress of the study, the activities to be performed by the sites each quarter, the required level of patient enrollment, the 
rate at which patients actually enroll in and drop-out of the clinical study, and the number of sites involved in the study. Clinical trials that bear the greatest risk of 
change in estimates are typically those that have a significant number of sites, require a large number of patients, have complex patient screening requirements, and 
span multiple years. During the course of a trial, we adjust our rate of clinical expense recognition if actual results differ from our estimates. Our estimates and 
assumptions for clinical expense recognition could differ significantly from our actual results, which could cause material increases or decreases in research and 
development expenses in future periods when the actual results become known. No material adjustments to our past clinical trial accrual estimates were made during 
the years ended December 31, 2010, 2009, or 2008. 

Stock-based Employee Compensation 

We recognize stock-based compensation expense for grants of stock option awards and restricted stock to employees and non-employee members of our board of 
directors under our long-term incentive plans based on the grant-date fair value of those awards. The grant-date fair value of an award is generally recognized as 
compensation expense over the award' s requisite service period. 

We use the Black-Scholes model to compute the estimated fair value of stock option awards. Using this model, fair value is calculated based on assumptions with 
respect to (i) expected volatility of our Common Stock price, (ii) the periods of time over which employees and members of our board of directors are expected to hold 
their options prior to exercise (expected lives), (iii) expected dividend yield on our Common Stock, and (iv) risk-free interest rates, which are based on quoted U.S. 
Treasury rates for securities with maturities approximating the options' expected lives. Expected volatility has been estimated based on actual movements in our stock 
price over the most recent historical periods equivalent to the options' expected lives. Expected lives are principally based on our historical exercise experience with 
previously issued employee and board of directors option grants. The expected dividend yield is zero as we have never paid dividends and do not currently anticipate 
paying any in the foreseeable future. Stock-based compensation expense also includes an estimate, which is made at the time of grant, of the number of awards that 
are expected to be forfeited. This estimate is revised, if necessary, in subsequent periods if actual forfeitures differ from those estimates. 

43 

 
APOTEX V. REGENERON IPR2022-01524 

REGENERON EXHIBIT 2008 PAGE 4550



The assumptions used in computing the fair value of option awards reflect our best estimates but involve uncertainties related to market and other conditions, 
many of which are outside of our control. Changes in any of these assumptions may materially affect the fair value of stock options granted and the amount of stock
based compensation recognized in future periods. 

In addition, we have granted performance-based stock option awards which vest based upon the optionee satisfying certain performance and service conditions 
as defined in the agreements. Potential compensation cost, measured on the grant date, related to these performance options will be recognized only if, and when, we 
estimate that these options will vest, which is based on whether we consider the options' performance conditions to be probable of attainment. Our estimates of the 
number of performance-based options that will vest will be revised, if necessary, in subsequent periods. Changes in these estimates may materially affect the amount 
of stock-based compensation that we recognize in future periods related to performance-based options. 

Marketable Securities 

We have invested our excess cash primarily in direct obligations of the U.S. government and its agencies, other debt securities guaranteed by the U.S. 
government, and money market funds that invest in U.S. Government securities. We consider our marketable securities to be "available-for-sale," as defined by 
authoritative guidance issued by the Financial Accounting Standards Board (FASB). These assets are carried at fair value and the unrealized gains and losses are 
included in other accumulated comprehensive income (loss) as a separate component of stockholders' equity. If the decline in the value of a marketable security in our 
investment portfolio is deemed to be other-than-temporary, we write down the security to its current fair value and recognize a loss that may be charged against 
income. 

On a quarterly basis, we review our portfolio of marketable securities, using both quantitative and qualitative factors, to determine if declines in fair value below 
cost are other-than-temporary. Such factors include the length of time and the extent to which market value has been less than cost, financial condition and near-term 
prospects of the issuer, recommendations of investment advisors, and forecasts of economic, market, or industry trends. With respect to debt securities, this review 
process also includes an evaluation of our intent to sell an individual debt security or our need to sell the debt security before its anticipated recovery or maturity. 
With respect to equity securities, this review process includes an evaluation of our ability and intent to hold the securities until their full value can be recovered. This 
review is subjective and requires a high degree of judgment. For example, as a result of our quarterly reviews of our marketable securities portfolio, during 2010, 2009, 
and 2008 we recorded charges for other-than-temporary impairment of our marketable securities totaling $0.1 million, $0.1 million, and $2.5 million, respectively. 

Depreciation of Property, Plant, and Equipment 

Property, plant, and equipment are stated at cost, net of accumulated depreciation. Depreciation is provided on a straight-line basis over the estimated useful lives 
of the assets. In some situations, the life of the asset may be extended or shortened if circumstances arise that would lead us to believe that the estimated life of the 
asset has changed. The life of leasehold improvements may change based on the extension of lease contracts with our landlords. Changes in the estimated lives of 
assets will result in an increase or decrease in the amount of depreciation recognized in future periods. For example, effective in the first quarter of 2010, the estimated 
useful lives of certain capitalized laboratory and other equipment, which is a component of property, plant, and equipment, were extended. The effect of this change in 
estimate was to lower depreciation expense by $4.0 million and to lower our net loss per share by $0.05 for the year ended December 31, 2010. 
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Results of Operations 

Years Ended December 31, 2010 and 2009 

Net Loss 

Regeneron reported a net loss of $104.5 million, or $1.26 per share (basic and diluted), for the year ended December 31, 2010, compared to a net loss of $67.8 million, 
or $0.85 per share (basic and diluted) for 2009. The increase in our net loss in 2010 was principally due to higher research and development expenses, partly offset by 
higher collaboration revenue in connection with our antibody collaboration with sanofi-aventis. 

Revenues 

Revenues in 2010 and 2009 consist of the following: 

(In millions) 2010 2009 

IHiftiMH@~ilJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJftt@t@JJtt@J@ 
Sanofi-aventis $311.3 $247.2 

J!J:J~~J:#.In.ii~EiJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJ]J@'.%JJJ@] 
Total collaboration revenue 386.7 314.5 

i@ii1=~i]w,~ij~mi@iii.i.MH????????????????????????????????????????????????????????????????????????????J~~@t?J:H;9. 
Net product sales 25.3 18.4 

@~~i.t@(m~@~~Mii:@ffi@i@ij\H??????????????????????????????????????????????????????????????????????J?@iijJJ?l?l~] 
Total revenue $459.l $379.3 

Sanofi-aventis Collaboration Revenue 

The collaboration revenue we earned from sanofi-aventis, as detailed below, consisted primarily of reimbursement for research and development expenses and 
recognition of revenue related to non-refundable up-front payments of $105.0 million related to the aflibercept collaboration and $85.0 million related to the antibody 
collaboration. 

Sanofi-aventis Collaboration Revenue 

(In millions) 

Years ended 

December 31, 

2010 2009 

Mlw~::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 
Regeneron expense reimbursement $ 16.5 $ 26.6 

]]]i@ii.iim@~:mw.imiiiiiiffflJii@l:W:Mi?*.!IMiwmMM]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]@]]]]@~ 
Total aflibercept 26.4 36.5 

:4:lffiifi::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 

Regeneron expense reimbursement 276.0 198.1 

???Ii~~&i@i.Mmi:i«4-tii:@ffi®Hiiii@iHi.iirtiMii:w.t:M~:P.*-t@Mti.])))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))@;~]]]:]@~ 
Recognition of revenue related to Ve/ociGene®agreement 1.6 2.7 

::::::::::::::::::::::::::::::i~l::mi~l:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::iijfi~::::::::::::::i:~ij:it 

Total sanofi-aventis collaboration revenue $311.3 $247.2 

Sanofi-aventis' reimbursement of our aflibercept expenses decreased in 2010 compared to 2009, primarily due to lower costs related to internal research activities 
and manufacturing aflibercept clinical supplies. As of December 31, 2010, $32.6 million of the original $105.0 million of up-front payments related to aflibercept was 
deferred and will be recognized as revenue in future periods. 

In 2010, sanofi-aventis' reimbursement of our antibody expenses consisted of $137.7 million under the discovery agreement and $138.3 million of development 
costs under the license agreement, compared to $99 .8 million and $98.3 million, respectively, in 2009. The higher reimbursement amounts in 2010 compared to 2009 were 
due to an increase in our research activities conducted under the discovery agreement and increases in our development activities for antibody candidates under the 
license agreement. 
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Recognition of deferred revenue related to sanofi-aventis' $85.0 million up-front payment decreased in 2010 compared to 2009 due to the November 2009 
amendments to expand and extend the companies' antibody collaboration. In connection with the November 2009 amendment of the discovery agreement, sanofi
aventis is funding up to $30 million of agreed-upon costs incurred by us to expand our manufacturing capacity at our Rensselaer, New York facilities, of which $23.4 
million was received or receivable from sanofi-aventis as of December 31, 2010. Revenue related to these payments for such funding from sanofi-aventis is deferred 
and recognized as collaboration revenue prospectively over the related performance period in conjunction with the recognition of the original $85.0 million up-front 
payment. As of December 31, 2010, $79.8 million of the sanofi-aventis payments was deferred and will be recognized as revenue in future periods. 

In August 2008, we entered into a separate Ve loci Gene® agreement with sanofi-aventis. In 2010 and 2009, we recognized $1.6 million and $2.7 million, respectively, 
in revenue related to this agreement. 

Bayer HealthCare Collaboration Revenue 

The collaboration revenue we earned from Bayer HealthCare, as detailed below, consisted of cost sharing of Regeneron VEGF Trap-Eye development expenses, 
substantive performance milestone payments, and recognition of revenue related to a non-refundable $75.0 million up-front payment received in October 2006 and a 
$20.0 million milestone payment received in August 2007 (which, for the purpose of revenue recognition, was not considered substantive). 

Bayer HealthCare Collaboration Revenue 

(In millions) 

Years ended 

December 31, 

2010 2009 

Mmrnm#:IHi:i~OOltfKl!@i.fir.ijfli¥iMMMwi!i~~-~~]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]f ~i~:l]]Mt] 
Substantive performance milestone payments 20.0 20.0 

®.~@ii@iMfi.:@i!W~@J@MM]@i@iinlliMiffi.@@Mil.H@@@\fl\®m@iifaJ]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]\~JJ]i]@~ 
Total Bayer HealthCare collaboration revenue $75.4 $673 

Cost-sharing of our VEGF Trap-Eye development expenses with Bayer HealthCare increased in 20 IO compared to 2009 due to higher internal development activities 
and higher clinical development costs in connection with our Phase 3 COPERNICUS trial in CRVO. In the fourth quarter of 2010, we earned two $10.0 million 
substantive milestone payments from Bayer HealthCare for achieving positive 52-week results in the VIEW I study and positive 6-month results in the COPERNICUS 
study. In July 2009, we earned a $20.0 million substantive performance milestone payment from Bayer HealthCare in connection with the dosing of the first patient in 
the COPERNICUS study. In connection with the recognition of deferred revenue related to the $75.0 million up-front payment and $20.0 million milestone payment 
received in August 2007, as of December 31, 2010, $47.0 million of these payments was deferred and will be recognized as revenue in future periods. 

Technology Licensing Revenue 

In connection with our Veloclmmune® license agreements with AstraZeneca and Astellas, each of the $20.0 million annual, non-refundable payments were 
deferred upon receipt and recognized as revenue ratably over approximately the ensuing year of each agreement. In both 2010 and 2009, we recognized $40.0 million of 
technology licensing revenue related to these agreements. In addition, in connection with the amendment and extension of our license agreement with Astellas, in 
August 2010, we received a $165.0 million up-front payment, which was deferred upon receipt and will be recognized as revenue ratably over a seven-year period 
beginning in mid-2011. As of December 31, 2010, $176.6 million of these technology licensing payments was deferred and will be recognized as revenue in future 
periods. 

Net Product Sales 

In 2010 and 2009, we recognized as revenue $25.3 million and $18.4 million, respectively, of ARCAL YST® net product sales for which both the right of return no 

longer existed and rebates could be reasonably estimated. The Company had limited historical return experience for ARCAL YST® beginning with initial sales in 2008 

through the end of 2009; therefore, AR CAL YST® net product sales were deferred until the right of return no longer existed and rebates could be reasonably estimated. 
Effective in the first quarter of 20 IO, the Company determined that it had 
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accumulated sufficient historical data to reasonably estimate both product returns and rebates of ARCAL YST®. As a result, $4.8 million of previously deferred 

ARCAL YST® net product sales were recognized as revenue in the first quarter of 2010. The effect of this change in estimate related to ARCAL YST® net product sales 

revenue was to lower our net loss per share by $0.06 in 2010. At December 31, 2010, there was no deferred revenue related to ARCAL YST® net product sales. 

Contract Research and Other Revenue 

Contract research and other revenue in 2010 and 2009 included $4.6 million and $5.5 million, respectively, recognized in connection with our five-year grant from 
the NIH, which we were awarded in September 2006 as part of the NIH's Knockout Mouse Project. 

Expenses 

Total operating expenses increased to $556.5 million in 2010 from $453.4 million in 2009. Our average headcount in 2010 increased to 1,249 from 980 in 2009 
principally as a result of our expanding research and development activities, which were primarily attributable to our antibody collaboration with sanofi-aventis. 

Operating expenses in 2010 and 2009 included a total of $39.9 million and $31.3 million, respectively, of non-cash compensation expense related to employee stock 
option and restricted stock awards (Non-cash Compensation Expense), as detailed below: 

Expenses 

(In millions) 

For the year ended December 31, 2010 

Expenses before 

inclusion of Non-cash 

Compensation 

Expense 

Non-cash 

Compensation 

Expense 

Expenses as 

Reported 

ii&MfiHfaatimiiifitJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJ!]~M;~JJJJJJJJJ~i1]JJJJJJJl~~@Jf 
Selling, general, and administrative 47.6 17.6 65.2 

@i~~::~riili~i!~~~~:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::~;,::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::w.:ffii!i!i!i!i!i 
Total operating expenses $516.6 $39.9 $556.5 

Expenses 

(In millions) 

For the year ended December 31, 2009 

Expenses before 

inclusion of Non-cash 

Compensation 

Expense 

Non-cash 

Compensation 

Expense 

Expenses as 

Reported 

l~w.fflM\i:i@~iijim~Mt?????????????????????????????????????????????????????????????????????????????????J:!j~~9.@J?????????Ji~JJJ????J:J~:~~Mft 
Selling, general, and administrative 40.4 12.5 52.9 

§@~~::~~::~~ijij~!:~~~~::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::~::1:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::1:::::::::::::::::::::::::::::::::::::::::::::j)1::::::::::: 
Total operating expenses $422.1 $31.3 $453.4 

The increase in total Non-cash Compensation Expense in 2010 was primarily attributable to (i) the recognition of higher expense in 2010 in connection with 
performance-based stock options that we estimate will vest, (ii) the increase in stock option awards in 20 I 0, due in part to the increase in headcount, and (iii) the higher 
fair market value of our Common Stock on the date of our annual employee option grants made in December 2009 compared to December 2008. 
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Research and Development Expenses 

Research and development expenses increased to $489.2 million in 2010 from $398.8 million in 2009. The following table summarizes the major categories of our 
research and development expenses in 2010 and 2009: 

Research and Development Expenses 

(In millions) 

Year Ended 

December 31, 

2010 2009 

Increase 

(Decrease) 

?:*-Hw.MlmmmM]f ]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]i~j~j@I]i~:rn~::~:::::::::::::::tUH]]i 
Clinical trial expenses 106.9 111.6 (4.7) 

i@i@tillrJii~f.m.iM~$.w.~iJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJ~~MJiJ!JooiiMJJJJ@HJJi 
Research and other development costs 53.8 42.3 11.5 

&IMmi@im~EWi~i~iiliH~rnt:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]~g@i]]]J~fai]i]i]i]iM@]f 
Cost-sharing of Bayer HealthCare VEGF Trap-Eye development expenses(3J 48.9 37.7 11.2 

::::::::::tw~~l\faii.iiiiiiiwtii.~iiiMii~~~It:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::m~M](~M~::~]]]]:~,rn:t] 

(I) Includes $19.3 million and $16.2 million of Non-cash Compensation Expense in 2010 and 2009, respectively. 

(2) Represents the full cost of manufacturing drug for use in research, preclinical development, and clinical trials, including related payroll and benefits, Non-cash 
Compensation Expense, manufacturing materials and supplies, depreciation, and occupancy costs of our Rensselaer manufacturing facility. Includes $3.0 million 
and $2.6 million of Non-cash Compensation Expense in 2010 and 2009, respectively. 

(3) Under our collaboration with Bayer HealthCare, in periods when Bayer HealthCare incurs VEGF Trap- Eye development expenses, we also recognize, as additional 
research and development expense, the portion of Bayer HealthCare's VEGF Trap-Eye development expenses that we are obligated to reimburse. Bayer 
HealthCare provides us with estimated VEGF Trap-Eye development expenses for the most recent fiscal quarter. Bayer HealthCare's estimate is reconciled to its 
actual expenses for such quarter in the subsequent fiscal quarter and our portion of its VEGF Trap-Eye development expenses that we are obligated to reimburse 
is adjusted accordingly. 

Payroll and benefits increased principally due to the increase in employee headcount, as described above. Clinical trial expenses decreased due primarily to lower 

costs related to our Phase 3 clinical development program for ARCAL YST@ in gout, partly offset by higher costs related to our clinical development programs for 
VEGF Trap-Eye, principally in connection with our COPERNICUS trial in CRVO. Clinical manufacturing costs increased due to higher facility-related costs in 
connection with the expansion of our manufacturing capacity at our Rensselaer facility and higher costs related to manufacturing clinical supplies of monoclonal 
antibodies, partly offset by lower costs related to manufacturing aflibercept clinical supplies. Research and other development costs increased primarily due to higher 
costs associated with our antibody programs. Occupancy and other operating costs increased principally in connection with our higher headcount, expanded research 
and development activities, and new and expanded leased laboratory and office facilities in Tarrytown, New York. Cost-sharing of Bayer HealthCare' s VEGF Trap-Eye 
development expenses increased primarily due to higher costs in connection with the VIEW 2 trial in wet AMD which is being conducted by Bayer HealthCare. 
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We prepare estimates of research and development costs for projects in clinical development, which include direct costs and allocations of certain costs such as 
indirect labor, Non-cash Compensation Expense, and manufacturing and other costs related to activities that benefit multiple projects, and, under our collaboration 
with Bayer HealthCare, the portion of Bayer HealthCare's VEGF Trap-Eye development expenses that we are obligated to reimburse. Our estimates of research and 
development costs for clinical development programs are shown below: 

Project Costs 

(In millions) 

Year ended 

December 31, 

2010 2009 

Increase 

(Decrease) 

iMit.m§ri\ff?????????????????????????????????????????????????????????????????????????????????????????????????i~:@~::~J?J¥1@tt:J]i{@::@J 
VEGF Trap-Eye 138.5 109.8 28.7 

lii~~iiHt????????????????????????????????????????????????????????????????????????????????????????????????????tJ~;~???iM~i~????t:J@;~tt 
REGN88 25.0 36.9 (119) 

i!if.1~1::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::~~::9.::::::::::::::::::1~:::~:::::::::::::::::::::::::::::~~::~:::::::::: 
Other antibody candidates in clinical development 65.5 53.3 12.2 

P~mmrn~~W.iHirnifo\TuVit:1,iiw@i~,Ji~~f t??????????????????????????????????????????????????????????????????????JJMM?trJfiiitt:t:Jr@m?t 
Total research and development expenses $489.2 $398.8 $ 90.4 

Drug development and approval in the United States is a multi-step process regulated by the FDA. The process begins with discovery and preclinical evaluation, 
leading up to the submission of an IND to the FDA which, if successful, allows the opportunity for study in humans, or clinical study, of the potential new drug. 
Clinical development typically involves three phases of study: Phases I, 2, and 3. The most significant costs in clinical development are in Phase 3 clinical trials, as 
they tend to be the longest and largest studies in the drug development process. Following successful completion of Phase 3 clinical trials for a biological product, a 
BLA must be submitted to, and accepted by, the FDA, and the FDA must approve the BLA prior to commercialization of the drug. It is not uncommon for the FDA to 
request additional data following its review of a BLA, which can significantly increase the drug development timeline and expenses. We may elect either on our own, 
or at the request of the FDA, to conduct further studies that are referred to as Phase 3B and 4 studies. Phase 3B studies are initiated and either completed or 
substantially completed while the BLA is under FDA review. These studies are conducted under an IND. Phase 4 studies, also referred to as post-marketing studies, 
are studies that are initiated and conducted after the FDA has approved a product for marketing. In addition, as discovery research, preclinical development, and 
clinical programs progress, opportunities to expand development of drug candidates into new disease indications can emerge. We may elect to add such new disease 
indications to our development efforts (with the approval of our collaborator for joint development programs), thereby extending the period in which we will be 
developing a product. For example, we, and our collaborators where applicable, continue to explore further development of ARCAL YST®, aflibercept, and VEGF Trap
Eye in different disease indications. 

There are numerous uncertainties associated with drug development, including uncertainties related to safety and efficacy data from each phase of drug 
development, uncertainties related to the enrollment and performance of clinical trials, changes in regulatory requirements, changes in the competitive landscape 
affecting a product candidate, and other risks and uncertainties described in Item IA, "Risk Factors" under "Risks Related to ARCAL YST® and the Development of 
Our Product Candidates," "Regulatory and Litigation Risks," and "Risks Related to Commercialization of Products." The lengthy process of seeking FDA approvals, 
and subsequent compliance with applicable statutes and regulations, require the expenditure of substantial resources. Any failure by us to obtain, or delay in 
obtaining, regulatory approvals could materially adversely affect our business. 

For these reasons and due to the variability in the costs necessary to develop a pharmaceutical product and the uncertainties related to future indications to be 
studied, the estimated cost and scope of the projects, and our ultimate ability to obtain governmental approval for commercialization, accurate and meaningful 
estimates of the total cost to bring our product candidates to market are not available. Similarly, we are currently unable to reasonably estimate if our product 
candidates will generate material product revenues and net cash inflows. In 2008, we received FDA approval for ARCAL YST@ for the treatment of CAPS, a group of 
rare, inherited auto-inflammatory diseases that affect a very small group of people. We currently do not expect to generate material product revenues and net cash 
inflows from the sale of AR CAL YST® for the treatment of CAPS. 
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Selling, General, and Administrative Expenses 

Selling, general, and administrative expenses increased to $65.2 million in 2010 from $52.9 million in 2009 due primarily to increases in compensation expense and 
recruitment costs, principally in connection with higher headcount in 2010, and an increase in Non-cash Compensation Expense for the reasons described above. 

Cost of Goods Sold 

Cost of goods sold in 2010 and 2009 was $2.1 million and $1.7 million, respectively, and consisted primarily of royalties and other period costs related to 

AR CAL YST@ commercial supplies. To date, AR CAL YST@ shipments to our customers have primarily consisted of supplies of inventory manufactured and expensed 
as research and development costs prior to FDA approval in 2008; therefore, the costs of these supplies were not included in costs of goods sold. 

Other Income and Expense 

Investment income decreased to $2.1 million in 2010 from $4.5 million in 2009, due primarily to lower yields on, and lower average balances of, cash and marketable 
securities. 

Interest expense increased to $9.1 million in 2010 from $2.3 million in 2009. Interest expense is primarily attributable to the imputed interest portion of payments to 
our landlord, commencing in the third quarter of 2009, to lease newly constructed laboratory and office facilities in Tarrytown, New York. 

Income Tax Expense (Benefit) 

In 2010, we did not recognize any income tax expense or benefit. In 2009, we recognized a $4.1 million income tax benefit, consisting primarily of (i) $2.7 million 
resulting from a provision in the Worker, Homeownership, and Business Assistance Act of 2009 that allowed us to claim a refund of U.S. federal alternative minimum 
tax that we paid in 2008, and (ii) $0.7 million resulting from a provision in the American Recovery and Reinvestment Act of 2009 that allowed us to claim a refund for a 
portion of our unused pre-2006 research tax credits. 

Years Ended December 31, 2009 and 2008 

Net Loss 

Regeneron reported a net loss of $67.8 million, or $0.85 per share (basic and diluted), for the year ended December 31, 2009, compared to a net loss of $79.1 million, 
or $1.00 per share (basic and diluted) for 2008. The decrease in our net loss in 2009 was principally due to higher collaboration revenue in connection with our 
antibody collaboration with sanofi-aventis, receipt of a $20.0 million substantive performance milestone payment in connection with our VEGF Trap-Eye collaboration 
with Bayer HealthCare, and higher AR CAL YST@ sales, partly offset by higher research and development expenses, as detailed below. 

Revenues 

Revenues in 2009 and 2008 consist of the following: 

(In millions) 2009 2008 

IHat!iili~@@IJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJ]J]JJJ]J]JI 
Sanofi-aventis $247.2 $154.0 

!J!i!i!i!ii*MIH@~ijit~Jt:t:t:t:t:t:t:t:t:t:t:t:t:t:t:t:t:t:t:t:t:t:t:t:t:t:t:t:t:t:t:t:t:t:t:t:t:t:t:t:t:t:t:t:t:t:t:t:t:t:t:t:t:t:JJ!]Ml~]Ji]W@ 
Total collaboration revenue 314.5 185.2 

m@m~~~wmi~i~mMiiw!tttttttttttttttttttttttttttttttttttttttttttttttttttttttttttt:tt:a@:tttir,;r, 
Net product sales 18.4 6.3 

tM\¥1@m~~~~~m11:mmua~@itttttttttttttttttttttttttttttttttttttttttttttttttttttttt:trJ~]tttJ@p 
Total revenue $379.3 $238.5 
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Sanofi-aventis Collaboration Revenue 

The collaboration revenue we earned from sanofi-aventis, as detailed below, consisted primarily of reimbursement for research and development expenses and 
recognition of revenue related to non-refundable up-front payments of $105.0 million related to the aflibercept collaboration and $85.0 million related to the antibody 
collaboration. 

Sanofi-aventis Collaboration Revenue 

(In millions) 

Years ended 

December 31, 

2009 2008 

Dlm~it:ii!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i:::::::::::::::::::::::::::::::::::::::::::::::::::::: 
Regeneron expense reimbursement $ 26.6 $ 35.6 

]J]ffii@iii#.iMftMt.iffiiii@M@iiJ@i@JiiiWMfofai.~im@fa]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]i]~JJ]J]@~ 
Total aflibercept 36.5 44.4 

W.~W:ii\!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i::::::::::::::::::::::::::::::::::::::::::::::::::::::: 
Regeneron expense reimbursement 198.1 97.9 

]]]i@ii.iim@~:mw.imiiiiiiffflJii@liwMi?m!MiU!liiH!]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]~;~]]]f@~ 
Recognition of revenue related to VelociGene® agreement 2.7 1.2 

::::::::::::::::::::::::::::::riw.::~im:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::~19.\1:::::::::::::::~9.g;~ 

Total sanofi-aventis collaboration revenue $247.2 $154.0 

Sanofi-aventis' reimbursement of our aflibercept expenses decreased in 2009 compared to 2008, primarily due to lower costs related to internal research activities 
and manufacturing aflibercept clinical supplies. Recognition of deferred revenue related to sanofi-aventis' up-front aflibercept payments increased in 2009 compared to 
2008 due to shortening the estimated performance period over which this deferred revenue is being recognized, effective in the fourth quarter of 2008. As of December 
31, 2009, $42.5 million of the original $105.0 million of up-front payments related to aflibercept was deferred and will be recognized as revenue in future periods. 

In 2009, sanofi-aventis' reimbursement of our antibody expenses consisted of $99.8 million under the discovery agreement and $98.3 million of development costs 
under the license agreement, compared to $72.2 million and $25.7 million, respectively, in 2008. The higher reimbursement amounts in 2009 compared to 2008 were due 
to an increase in our research activities conducted under the discovery agreement and increases in our development activities for antibody candidates under the 
license agreement. Recognition of deferred revenue related to sanofi-aventis' $85.0 million up-front payment decreased in 2009 compared to 2008 due to the November 
2009 amendments to expand and extend the companies' antibody collaboration. As of December 31, 2009, $63.7 million of the original $85.0 million up-front payment 
was deferred and will be recognized as revenue in future periods. 

In August 2008, we entered into a separate Ve loci Gene® agreement with sanofi-aventis. In 2009 and 2008, we recognized $2.7 million and $1.2 million, respectively, 
in revenue related to this agreement. 

Bayer HealthCare Collaboration Revenue 

The collaboration revenue we earned from Bayer HealthCare, as detailed below, consisted of cost sharing of Regeneron VEGF Trap-Eye development expenses 
and recognition of revenue related to a non-refundable $75.0 million up-front payment received in October 2006 and a $20.0 million milestone payment received in 
August 2007 (which, for the purpose of revenue recognition, was not considered substantive). 

Bayer HealthCare Collaboration Revenue 

(In millions) 

Years ended 

December 31, 

2009 2008 

ii~@mr.iili~iiJIIM!lmriliwiiiiH1ii~wilmMlmMi]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]!I!I~MJ]]U~\~ 
Substantive performance milestone payment 20.0 

ii~~iii!iiHmil~~Mfaii@iMHw.iHmmtr&m:i@HIBM~~Mmb#i.\mH!ii]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]i]i@i]]]@1 
Total Bayer HealthCare collaboration revenue $67.3 $31.2 
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Cost-sharing of our VEGF Trap-Eye development expenses with Bayer HealthCare increased in 2009 compared to 2008. Under the terms of the collaboration, in 
2009, all agreed-upon VEGF Trap-Eye development expenses incurred by Regeneron and Bayer HealthCare under a global development plan were shared equally. In 
2008, the first $70.0 million of agreed-upon VEGF Trap-Eye development expenses were shared equally, and we were solely responsible for up to the next $30.0 million. 
During the fourth quarter of 2008, we were solely responsible for most of the collaboration's VEGF Trap-Eye development expenses, which reduced the amount of 
cost-sharing revenue we earned from Bayer HealthCare in 2008. In addition, cost-sharing revenue increased in 2009, compared to 2008, due to higher clinical 
development costs in connection with our VIEW I trial in wet AMD, Phase 2 DA VINCI trial in DME, and COPERNICUS trial in CRVO. In July 2009, we received a 
$20.0 million substantive performance milestone payment from Bayer HealthCare in connection with our COPERNICUS trial, which was recognized as collaboration 
revenue. Recognition of deferred revenue related to the up-front and August 2007 milestone payments from Bayer HealthCare decreased in 2009 from 2008 due to an 
extension of the estimated performance period over which this deferred revenue is being recognized, effective in the fourth quarter of 2008. As of December 31, 2009, 
$56.8 million of these up-front licensing and milestone payments was deferred and will be recognized as revenue in future periods. 

Technology Licensing Revenue 

In connection with our Veloclmmune® license agreements with AstraZeneca and Astellas, each of the $20.0 million annual, non-refundable payments were 
deferred upon receipt and recognized as revenue ratably over approximately the ensuing year of each agreement. In both 2009 and 2008, we recognized $40.0 million of 
technology licensing revenue related to these agreements. 

Net Product Sales 

In 2009 and 2008, we recognized as revenue $18.4 million and $6.3 million, respectively, of ARCALYST@ net product sales for which both the right of return no 

longer existed and rebates could be reasonably estimated. At December 31, 2009, deferred revenue related to AR CAL YST@ net product sales totaled $4.8 million. 

Contract Research and Other Revenue 

Contract research and other revenue in 2009 and 2008 included $5.5 million and $4.9 million, respectively, recognized in connection with our five-year grant from 
the NIH, which we were awarded in September 2006 as part of the NIH's Knockout Mouse Project. 

Expenses 

Total operating expenses increased to $453.4 million in 2009 from $324.7 million in 2008. Our average headcount in 2009 increased to 980 from 810 in 2008 principally 
as a result of our expanding research and development activities, which were primarily attributable to our antibody collaboration with sanofi-aventis. 

Operating expenses in 2009 and 2008 included a total of $31.3 million and $32.5 million, respectively, of Non-cash Compensation Expense, as detailed below: 

Expenses 

(In millions) 

For the year ended December 31, 2009 

Expenses before 

inclusion of Non-cash 

Compensation 

Expense 

Non-cash 

Compensation 

Expense 

Expenses as 

Reported 

iW4r.ii:ii@\Uiw.Hiji)???????????????????????????????????????????????????????????????????????????t:J?J?J@@@]J]J:J:J]i]i}@~:~J]Jf?J?KM~Ji]i 
Selling, general, and administrative 40.4 12.5 52.9 

£i ~~::~i::~~~i~::~~~1:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::ji!i:::::::::::::::::::::::::::::::::::::::::::::i!i!i!i!i!i!i!i!i!i!i:::::::::::::::::::::::::::::::i!i!i!i!i!i!i!i!\lf::::::: 
Total operating expenses $ 422.1 $ 31.3 453.4 
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Expenses 

(In millions) 

For the year ended December 31, 2008 

Expenses before 

inclusion of Non-cash 

Compensation 

Expense 

Non-cash 

Compensation 

Expense 

Expenses as 

Reported 

1.~•~Mlii@~i~IMit:tttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttt:::::::::::::::::::Jrn~t:ftttr:tt:tr:JJf~:::::::::::::::::::::::::r:::~::uf;~:::r 
Selling, general, and administrative 35.4 13.5 48.9 

@i~~::~riili~i:~~~~:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::g::~:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::g,'.iji!iiiii 
Total operating expenses $ 292.2 $ 32.5 $ 324.7 

The decrease in total Non-cash Compensation Expense in 2009 was primarily attributable to the lower fair market value of our Common Stock on the date of our 
annual employee option grants made in December 2008 as compared to the fair market value of annual employee option grants made in recent years prior to 2008. 

Research and Development Expenses 

Research and development expenses increased to $398.8 million in 2009 from $274.9 million in 2008. The following table summarizes the major categories of our 
research and development expenses in 2009 and 2008: 

Research and Development Expenses 

(In millions) 

Year Ended 

December 31, 

2009 2008 Increase 

?:*-i:t.M.(~@imi.Mt1~~\ili[]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]::~:::M::~:::]IJ?~M]]:rnrn~rn: 
Clinical trial expenses 111.6 49.3 62.3 

gµ@.i.Jt•tJ@i.MMi~@.~iJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJf!@ftJJMi~JJJJU]I 
Research and other development costs 42.3 29.6 12.7 

BliiiMm@~m~f:;1~m~i:i\i@g~M]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]i]i]lim::::::::::::tM]]]]]@@:: 
Cost-sharing of Bayer HealthCare VEGF Trap-Eye development expenses(3J 37.7 30.0 7.7 

i!i!i!i!i!i]11~~ifi~~~@~iimiiil~ii»iit!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!]Mi~J]]Ji11]i]]!J~@~I 

(I) Includes $16.2 million and $16.7 million of Non-cash Compensation Expense in 2009 and 2008, respectively. 

(2) Represents the full cost of manufacturing drug for use in research, preclinical development, and clinical trials, including related payroll and benefits, Non-cash 
Compensation Expense, manufacturing materials and supplies, depreciation, and occupancy costs of our Rensselaer manufacturing facility. Includes $2.6 million 
and $2.3 million of Non-cash Compensation Expense in 2009 and 2008, respectively. 

(3) Under our collaboration with Bayer HealthCare, in periods when Bayer HealthCare incurs VEGF Trap- Eye development expenses, we also recognize, as additional 
research and development expense, the portion of Bayer HealthCare's VEGF Trap-Eye development expenses that we are obligated to reimburse. Bayer 
HealthCare provides us with estimated VEGF Trap-Eye development expenses for the most recent fiscal quarter. Bayer HealthCare's estimate is reconciled to its 
actual expenses for such quarter in the subsequent fiscal quarter and our portion of its VEGF Trap-Eye development expenses that we are obligated to reimburse 
is adjusted accordingly. 

Payroll and benefits increased principally due to the increase in employee headcount, as described above. Clinical trial expenses increased due primarily to higher 
costs related to our clinical development programs for (i) VEGF Trap-Eye, including our VIEW 1 trial in wet AMD, DA VINCI trial in DME, and COPERNICUS trial in 
CRVO, (ii) ARCAL YST@, related to our Phase 3 clinical development program in gout, and (iii) monoclonal antibody candidates, which are in earlier stage clinical 

development. Clinical manufacturing costs increased due to higher costs related to manufacturing clinical supplies of ARCAL YST@ and monoclonal antibodies, partly 
offset by lower costs related to manufacturing aflibercept clinical supplies. Research and other development costs increased primarily due to higher costs associated 
with our antibody programs. Occupancy and other operating costs increased principally in connection with our higher headcount, expanded research and 
development activities, and new and expanded leased laboratory and office facilities in Tarrytown, New York. Cost-sharing of Bayer HealthCare's VEGF Trap-Eye 
development expenses increased primarily due to higher costs in connection with the VIEW 2 trial in wet AMD and the GALILEO trial in CRVO, both of which are 
being conducted by Bayer HealthCare. 
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We prepare estimates of research and development costs for projects in clinical development, which include direct costs and allocations of certain costs such as 
indirect labor, Non-cash Compensation Expense, and manufacturing and other costs related to activities that benefit multiple projects, and, under our collaboration 
with Bayer HealthCare, the portion of Bayer HealthCare's VEGF Trap-Eye development expenses that we are obligated to reimburse. Our estimates of research and 
development costs for clinical development programs are shown below: 

Project Costs 

(In millions) 

Year ended 

December 31, 

2009 2008 

Increase 

(Decrease) 

!.l@liiii!]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]\M~tMJ]i]:JIMJI]ii]:Jt~~@I 
VEGF Trap-Eye 109.8 82.7 27.1 

IMil~iifJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJ]!@JJJJJJ1]JJJJJ]~l!I 
REGN88 36.9 21.4 15.5 

g@.fo~iiw~ii@m~i.d]~@i.l@J!ti~~Mliif]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]r:1[1]]]]]@@!]]]!]fit@I 
Other research programs & unallocated costs 86.7 72.1 14.6 

::::::::::tw~~l\faliiiiiiiiiiitii.~iiidii~-:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::u~u::::::::::::::rMM!~l:::::::::t:::ui~)~] 
For the reasons described above in Results of Operations for the years ended December 31, 2010 and 2009, under the caption "Research and Development 

Expenses", and due to the variability in the costs necessary to develop a pharmaceutical product and the uncertainties related to future indications to be studied, the 
estimated cost and scope of the projects, and our ultimate ability to obtain governmental approval for commercialization, accurate and meaningful estimates of the total 
cost to bring our product candidates to market are not available. Similarly, we are currently unable to reasonably estimate if our product candidates will generate 

material product revenues and net cash inflows. In 2008, we received FDA approval for ARCAL YST@ for the treatment of CAPS, a group of rare, inherited auto
inflammatory diseases that affect a very small group of people. We currently do not expect to generate material product revenues and net cash inflows from the sale of 
AR CAL YST@ for the treatment of CAPS. 

Selling, General, and Administrative Expenses 

Selling, general, and administrative expenses increased to $52.9 million in 2009 from $48.9 million in 2008. In 2009, we incurred (i) higher compensation expense, (ii) 
higher patent-related costs, (iii) higher facility-related costs due primarily to increases in administrative headcount, and (iv) higher patient assistance costs related to 

AR CAL YST®. These increases were partly offset by (i) lower marketing costs related to AR CAL YST®, (ii) a decrease in administrative recruitment costs, and (iii) lower 
professional fees related to various corporate matters. 

Cost of Goods Sold 

During 2008, we began recognizing revenue and cost of goods sold from net product sales of ARCAL YST®. Cost of goods sold in 2009 and 2008 was $1.7 million 

and $0.9 million, respectively, and consisted primarily of royalties and other period costs related to AR CAL YST® commercial supplies. In 2009 and 2008, AR CAL YST® 
shipments to our customers consisted of supplies of inventory manufactured and expensed as research and development costs prior to FDA approval in 2008; 
therefore, the costs of these supplies were not included in costs of goods sold. 

Other Income and Expense 

Investment income decreased to $4.5 million in 2009 from $18.2 million in 2008, due primarily to lower yields on, and lower balances of, cash and marketable 
securities. In addition, in 2009 and 2008, deterioration in the credit quality of specific marketable securities in our investment portfolio subjected us to the risk of not 
being able to recover these securities' carrying values. As a result, in 2009 and 2008, we recognized charges of $0.1 million and $2.5 million, respectively, related to 
these securities, which we considered to be other than temporarily impaired. In 2009 and 2008, these charges were either wholly or partly offset by realized gains of 
$0.2 million and $1.2 million, respectively, on sales of marketable securities during the year. 
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Interest expense decreased to $2.3 million in 2009 from $7.8 million in 2008. Interest expense in 2009 was attributable to the imputed interest portion of payments to 
our landlord, commencing in the third quarter of 2009, to lease newly constructed laboratory and office facilities in Tarrytown, New York. Interest expense in 2008 
related to $200.0 million of 5.5% Convertible Senior Subordinated Notes until they were retired. During the second and third quarters of 2008, we repurchased a total of 
$82.5 million in principal amount of these convertible notes for $83.3 million. In connection with these repurchases, we recognized a $0.9 million loss on early 
extinguishment of debt, representing the premium paid on the notes plus related unamortized debt issuance costs. The remaining $117.5 million of convertible notes 
were repaid in full upon their maturity in October 2008. 

Income Tax Expense (Benefit) 

In 2009, we recognized a $4.1 million income tax benefit, consisting primarily of (i) $2.7 million resulting from a provision in the Worker, Homeownership, and 
Business Assistance Act of 2009 that allowed us to claim a refund of U.S. federal alternative minimum tax that we paid in 2008, as described below, and (ii) $0.7 million 
resulting from a provision in the American Recovery and Reinvestment Act of 2009 that allowed us to claim a refund for a portion of our unused pre-2006 research tax 
credits. 

In 2008, we implemented a tax planning strategy which resulted in the utilization of certain net operating loss carry-forwards that would otherwise have expired 
over the next several years, to offset income for tax purposes. As a result, we incurred and paid income tax expense of $3.1 million, which relates to U.S. federal and 
New York State alternative minimum taxes and included $0.2 million of interest and penalties. This expense was partly offset by a $0.7 million income tax benefit, 
resulting from a provision in the Housing Assistance Tax Act of 2008 that allowed us to claim a refund for a portion of our unused pre-2006 research tax credits. 

Liquidity and Capital Resources 

Since our inception in 1988, we have financed our operations primarily through offerings of our equity securities, a private placement of convertible debt (which 
was repaid in 2008), purchases of our equity securities by our collaborators, including sanofi-aventis, revenue earned under our past and present research and 
development agreements, including our agreements with sanofi-aventis and Bayer HealthCare, our past contract manufacturing agreements, and our technology 

licensing agreements, ARCAL YST@ product revenue, and investment income. 

Sources and Uses of Cash for the Years Ended December 31, 2010, 2009, and 2008 

At December 31, 2010, we had $626.9 million in cash, cash equivalents, and marketable securities (including $7 .5 million of restricted cash and marketable securities) 
compared with $390.0 million at December 31, 2009 (including $1.6 million of restricted cash) and $527.5 million (including $1.7 million of restricted cash) at December 
31, 2008. In October 2010, the Company completed an underwritten public offering of 6,325,000 shares of Common Stock and received net proceeds of $174.8 million. 
Under the terms of our non-exclusive license agreements with AstraZeneca and Astellas, each company made $20.0 million armual, non-refundable payments to us in 
each of 2010, 2009, and 2008. In addition, in connection with the July 2010 amendment and extension of our license agreement with Astellas, we received a $165.0 
million up-front payment from Astellas in August 2010. We also received, from Bayer HealthCare, a $10.0 million milestone payment in December 2010 in connection 
with the VIEW I study, and a $20.0 million milestone payment in July 2009 in connection with the COPERNICUS study. 

Cash Provided by (Used in) Operations 

Net cash provided by operations was $96.3 million in 2010, compared with net cash used in operations of $72.2 million in 2009 and $89.1 million in 2008. Our net 
losses of $104.5 million in 2010, $67.8 million in 2009, and $79.1 million in 2008 included $39.9 million, $31.3 million, and $32.5 million, respectively, of Non-cash 
Compensation Expense. Our net losses also included depreciation and amortization of $19. 7 million, $14 .2 million, and $11.3 million in 20 I 0, 2009, and 2008, respectively. 

At December 31, 2010, accounts receivable increased by $27.5 million, compared to end-of-year 2009, primarily due to a higher receivable balance related to our 
antibody collaboration with sanofi-aventis and a $10.0 million milestone payment receivable from Bayer HealthCare, which was earned in December 2010 in connection 
with the COPERNICUS study. Our deferred revenue at December 31, 2010 increased by $158.2 million, compared to 
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end-of-year 2009, primarily due to (i) the receipt of the $165.0 million up-front payment from Astellas, as described above, which was deferred and will be recognized 
ratably over the seven-year period commencing in mid-2011 and (ii) sanofi-aventis' funding of $22.9 million of agreed-upon costs incurred by us during 20 IO to expand 
our manufacturing capacity at our Rensselaer facilities, which was deferred and is being recognized as collaboration revenue prospectively over the related 
performance period in conjunction with the original $85.0 million up-front payment received from sanofi-aventis. These increases were partly offset by amortization of 
previously received deferred payments under our sanofi-aventis and Bayer HealthCare collaborations. Accounts payable, accrued expenses, and other liabilities 
increased $7.6 million at December 31, 2010, compared to end-of-year 2009, primarily in connection with our expanded levels of activities and expenditures, including 
higher liabilities for payroll-related expenses. 

At December 31, 2009, accounts receivable increased by $30.4 million, compared to end-of-year 2008, primarily due to a higher receivable balance related to our 
antibody collaboration with sanofi-aventis. Our deferred revenue at December 31, 2009 decreased by $27.5 million, compared to end-of-year 2008, primarily due to the 
amortization of previously received deferred payments under our collaborations with sanofi-aventis and Bayer HealthCare. Accounts payable, accrued expenses, and 
other liabilities increased $12.6 million at December 31, 2009, compared to end-of-year 2008, primarily in connection with our expanded levels of activities and 
expenditures, including higher liabilities for clinical-related expenses, which were partly offset by an $8.6 million decrease in the cost-sharing payment due to Bayer 
HealthCare in connection with our VEGF Trap-Eye collaboration. 

At December 31, 2008, accounts receivable increased by $16.9 million, compared to end-of-year 2007, primarily due to a higher receivable balance related to our 
antibody collaboration with sanofi-aventis. Our deferred revenue at December 31, 2008 decreased by $26.8 million, compared to end-of-year 2007, primarily due to the 
amortization of previously received deferred payments under our collaborations with sanofi-aventis and Bayer HealthCare. This decrease was partly offset by the 

deferral of $4.0 million of AR CAL YST® net product sales at December 31, 2008. 

The majority of our cash expenditures in 2010, 2009, and 2008 were to fund research and development, primarily related to our clinical programs and our preclinical 
human monoclonal antibody programs. In 2008, we made interest payments totaling $9.3 million on our convertible senior subordinated notes. The convertible notes 
were repaid in full in October 2008. 

Cash (Used in) Provided by Investing Activities 

Net cash used in investing activities was $434.2 million in 2010, compared with net cash provided by investing activities of $146,000 in 2009 and $30.8 million in 
2008. In 2010, purchases of marketable securities exceeded sales or maturities by $335.6 million. In 2009 and 2008, sales or maturities of marketable securities exceeded 
purchases by $97.4 million and $65.7 million, respectively. Capital expenditures in 2010, 2009, and 2008 included costs in connection with expanding our manufacturing 
capacity at our Rensselaer, New York facilities and tenant improvements and related costs in connection with our December 2006 Tarrytown, New York lease, as 
described below. 

Cash Provided by (Used in) Financing Activities 

Net cash provided by financing activities was $243.3 million in 2010 and $31.4 million in 2009, respectively, and net cash used in financing activities was $192.9 
million in 2008. In October 2010, we completed an underwritten public offering of 6,325,000 shares of our Common Stock and received net proceeds of $174.8 million. In 
addition, proceeds from issuances of our Common Stock in connection with exercises of stock options were $22.0 million in 2010, $8.6 million in 2009, and $7.9 million in 
2008. In 2010 and 2009, we received $47.5 million and $23.6 million, respectively, of tenant improvement reimbursements from our landlord in connection with our new 
Tarrytown facilities, which we are deemed to own in accordance with FASB authoritative guidance. In the second and third quarters of 2008, we repurchased $82.5 
million in principal amount of our convertible senior subordinated notes for $83.3 million. The remaining $117.5 million of convertible notes were repaid in full upon 
their maturity in October 2008. 
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Fair Value of Marketable Securities 

At December 31, 2010 and 2009, we held marketable securities whose aggregate fair value totaled $513.9 million and $181.3 million, respectively. The composition of 
our portfolio of marketable securities on these dates was as follows: 

2010 2009 

Investment type Fair Value Percent Fair Value Percent 

Unrestricted 

µ[~I!Mf~~il~~MMmiH@@i,j~~]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]i]i!H}1i1f]]]]!Hl]]]!]!~::@~M]]i]]!Hmf 
U.S. Treasury securities 80.4 44% 

vMJMtimm~if=ilft.im!fflMir.Ef~M(M!Mi!]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]!~~;r,i]]]]fMM]]]]]]Hii{]]]f]MI( 
Equity securities 3.6 1 % 5.4 3% 

µ[~]MflMmmil~~ili~!iBi1=H~~!1=m@m~imliiiW:ijitiMt1~]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]i]i]]]]]]]]]]]]]]]i]]!~@]]]i]]!Mii 
Corporate bonds 10.3 6% 
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Mortgage-backed securities 1.1 3.2 2% 
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U.S. government agency securities 7.1 1 % 
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In addition, at December 31, 2010 and 2009, we had $113.0 million and $208.7 million, respectively, of cash, cash equivalents, and restricted cash, primarily held in 
money market funds that invest in U.S. government securities. 

We classify our investments using a three-tier fair value hierarchy, which prioritizes the inputs used in measuring fair value. The three tiers are Level 1, defined as 
observable inputs such as quoted prices in active markets; Level 2, defined as inputs other than quoted prices in active markets that are either directly or indirectly 
observable; and Level 3, defined as unobservable inputs in which little or no market data exists, therefore requiring an entity to develop its own assumptions. 

The Company held one Level 3 marketable security, which had no fair value at December 31, 2010 and 2009, and whose fair value was $0.1 million at December 31, 
2008. This Level 3 security was valued using information provided by the Company's investment advisors and other sources, including quoted bid prices which took 
into consideration the securities' lack of liquidity. During the year ended December 31, 2009, the Company recorded charges for other-than-temporary impairment of 
this Level 3 marketable security totaling $0.1 million; therefore, as of December 31, 2009, the fair value of this security had been written down to zero. There were no 
purchases, sales, or maturities of Level 3 marketable securities and no unrealized gains or losses related to Level 3 marketable securities for the years ended December 
31, 2010 and 2009. There were no transfers of marketable securities between Levels 1, 2, or 3 classifications during the years ended December 31, 2010 and 2009. 

Our methods for valuing our marketable securities are described in Note 2 to our financial statements included in this Annual Report on Form 10-K. With respect to 
valuations for pricing our Level 2 marketable securities, we consider quantitative and qualitative factors such as financial conditions and near term prospects of the 
issuer, recommendations of investment advisors, and forecasts of economic, market, or industry trends. For valuations that we determine for our Level 3 marketable 
securities, we regularly monitor these securities and adjust their valuations as deemed appropriate based on the facts and circumstances. 

Collaborations with sanofi-aventis 

Ajlibercept 

In September 2003, we entered into a collaboration agreement with Aventis Pharmaceuticals Inc. (predecessor to sanofi-aventis U.S.) to collaborate on the 
development and commercialization of aflibercept in all countries other than Japan, where we retained the exclusive right to develop and commercialize aflibercept. 
Sanofi-aventis made a non-refundable up-front payment of $80.0 million and purchased 2,799,552 newly issued unregistered shares of our Common Stock for $45.0 
million. 
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In January 2005, we and sanofi-aventis amended the collaboration agreement to exclude, from the scope of the collaboration, the development and 
commercialization of aflibercept for intraocular delivery to the eye. In connection with this amendment, sanofi-aventis made a $25.0 million non-refundable payment to 
us. 

In December 2005, we and sanofi-aventis amended our collaboration agreement to expand the territory in which the companies are collaborating on the 
development of aflibercept to include Japan. In connection with this amendment, sanofi-aventis agreed to make a $25.0 million non-refundable up-front payment to us, 
which was received in January 2006. Under the collaboration agreement, as amended, we and sanofi-aventis will share co-promotion rights and profits on sales, if any, 
of aflibercept outside of Japan for disease indications included in our collaboration. In Japan, we are entitled to a royalty of approximately 35% on annual sales of 
aflibercept. We may also receive up to $400 million in milestone payments upon receipt of specified marketing approvals, including up to $360 million in milestone 
payments related to the receipt of marketing approvals for up to eight aflibercept oncology and other indications in the United States or the European Union and up to 
$40 million related to the receipt of marketing approvals for up to five aflibercept oncology indications in Japan. 

We have agreed to manufacture clinical supplies of aflibercept at our plant in Rensselaer, New York. Sanofi-aventis has agreed to be responsible for providing 
commercial scale manufacturing capacity for aflibercept. 

Under the collaboration agreement, as amended, agreed upon worldwide aflibercept development expenses incurred by both companies during the term of the 
agreement, including costs associated with the manufacture of clinical drug supply, will be funded by sanofi-aventis. If the collaboration becomes profitable, we will 
be obligated to reimburse sanofi-aventis for 50% of these development expenses, including 50% of the $25.0 million payment received in connection with the January 
2005 amendment to our collaboration agreement, in accordance with a formula based on the amount of development expenses and our share of the collaboration 
profits and Japan royalties, or at a faster rate at our option. In addition, if the first commercial sale of an aflibercept product for intraocular delivery to the eye predates 
the first commercial sale of an aflibercept product under the collaboration by two years, we will begin reimbursing sanofi-aventis for up to $7.5 million of aflibercept 
development expenses in accordance with a formula until the first commercial aflibercept sale under the collaboration occurs. Since inception of the collaboration 
agreement through December 31, 2010, we and sanofi-aventis have incurred $707.3 million in agreed upon development expenses related to aflibercept. Currently, 
multiple clinical studies to evaluate aflibercept as both a single agent and in combination with other therapies in various cancer indications are ongoing. 

Sanofi-aventis funded $16.5 million, $26.6 million, and $35.6 million, respectively, of our aflibercept development costs in 2010, 2009, and 2008, of which $3.9 million, 
$3.6 million, and $6.3 million, respectively, were included in accounts receivable as of December 31, 2010, 2009, and 2008. In addition, the up-front payments from 
sanofi-aventis of $80.0 million in September 2003 and $25.0 million in January 2006 were recorded to deferred revenue and are being recognized as contract research 
and development revenue over the period during which we expect to perform services. In 20 I 0, 2009, and 2008, we recognized $9. 9 million, $9. 9 million, and $8. 8 million 
of revenue, respectively, related to these up-front payments. 

Sanofi-aventis has the right to terminate the agreement without cause with at least twelve months advance notice. Upon termination of the agreement for any 
reason, any remaining obligation to reimburse sanofi-aventis for 50% of aflibercept development expenses will terminate and we will retain all rights to aflibercept. 

Antibodies 

In November 2007, we and sanofi-aventis entered into a global, strategic collaboration to discover, develop, and commercialize fully human monoclonal antibodies. 
The collaboration is governed by a Discovery and Preclinical Development Agreement and a License and Collaboration Agreement. In connection with the execution 
of the discovery agreement in 2007, we received a non-refundable up-front payment of $85.0 million from sanofi-aventis. Pursuant to the collaboration, sanofi-aventis 
is funding our research to identify and validate potential drug discovery targets and develop fully human monoclonal antibodies against these targets. Sanofi-aventis 
funded approximately $175 million of research from the collaboration's inception through December 31, 2009. In November 2009, we and sanofi-aventis amended these 
collaboration agreements to expand and extend our antibody collaboration. Under the amended discovery agreement, sanofi-aventis agreed to fund up to $160 million 
per year of our antibody discovery activities in 20 IO through 2017, subject to a one-time option for sanofi-aventis to adjust the maximum reimbursement amount down 
to $120 million per year commencing in 2014 if over the prior two years certain specified criteria 
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were not satisfied. In 2010, as we scaled up our capacity to conduct antibody discovery activities, sanofi-aventis funded $137.7 million of our preclinical research 
under the amended discovery agreement. The balance between that amount and $160 million, or $22.3 million, has been added to the funding otherwise available to us 
in 2011-2012 under the amended discovery agreement. The amended discovery agreement will expire on December 31, 2017; however, sanofi-aventis has an option to 
extend the agreement for up to an additional three years for further antibody development and preclinical activities. 

For each drug candidate identified through discovery research under the discovery agreement, sanofi-aventis has the option to license rights to the candidate 
under the license agreement. If it elects to do so, sanofi-aventis will co-develop the drug candidate with us through product approval. Under the license agreement, 
agreed upon worldwide development expenses incurred by both companies during the term of the agreement are funded by sanofi-aventis, except that following 
receipt of the first positive Phase 3 trial results for a co-developed drug candidate, subsequent Phase 3 trial-related costs for that drug candidate ( called Shared Phase 
3 Trial Costs) are shared 80% by sanofi-aventis and 20% by us. If the collaboration becomes profitable, we will be obligated to reimburse sanofi-aventis for 50% of 
development expenses that were fully funded by sanofi-aventis (or half of $341.0 million as of December 31, 2010) and 30% of Shared Phase 3 Trial Costs, in 
accordance with a defined formula based on the amounts of these expenses and our share of the collaboration profits from commercialization of collaboration 
products. However, we are not required to apply more than 10% of our share of the profits from collaboration products in any calendar quarter towards reimbursing 
sanofi-aventis for these development costs. If sanofi-aventis does not exercise its option to license rights to a particular drug candidate under the license agreement, 
we retain the exclusive right to develop and commercialize such drug candidate, and sanofi-aventis will receive a royalty on sales, if any. 

Sanofi-aventis will lead commercialization activities for products developed under the license agreement, subject to our right to co-promote such products. The 
parties will equally share profits and losses from sales within the United States. The parties will share profits outside the United States on a sliding scale based on 
sales starting at 65% (sanofi-aventis)/35% (us) and ending at 55% (sanofi-aventis)/45% (us), and losses outside the United States at 55% (sanofi-aventis)/45% (us). In 
addition to profit sharing, we are entitled to receive up to $250 million in sales milestone payments, with milestone payments commencing only if and after aggregate 
armual sales outside the United States exceed $1.0 billion on a rolling 12-month basis. 

We are obligated to use commercially reasonable efforts to supply clinical requirements of each drug candidate under the collaboration until commercial supplies 
of that drug candidate are being manufactured. In connection with the November 2009 amendment of the collaboration's discovery agreement, sanofi-aventis is 
funding up to $30 million of agreed-upon costs incurred by us to expand our manufacturing capacity at our Rensselaer, New York facilities, of which $21.6 million had 
been received, and $1.8 million was included in accounts receivable, at December 31, 2010. 

In 2010, 2009, and 2008, sanofi-aventis funded $137.7 million, $99.8 million, and $72.2 million, respectively, of our expenses under the collaboration's discovery 
agreement and $138.3 million, $98.3 million, and $25.7 million, respectively, of our development costs under the license agreement. Of these amounts, $73.4 million, 
$57.9 million and $25.5 million were included in accounts receivable as of December 31, 2010, 2009, and 2008, respectively. The $85.0 million up-front payment received 
from sanofi-aventis in December 2007 was recorded to deferred revenue and is being recognized as collaboration revenue over the period during which we expect to 
perform services. In addition, reimbursements by sanofi-aventis of our costs to expand our manufacturing capacity are recorded to deferred revenue and recognized 
prospectively as collaboration revenue over the same period applicable to recognition of the $85.0 million up-front payment. In 2010, 2009, and 2008, we recognized 
$7 .3 million, $9. 9 million, and $10 .5 million of revenue, respectively, related to these deferred payments. 

In connection with the antibody collaboration, in August 2008, we entered into a separate agreement with sanofi-aventis to use our proprietary VelociGene® 
technology platform to supply sanofi-aventis with genetically modified mammalian models of gene function and disease. The agreement provides for minimum annual 
order quantities for the term of the agreement, which extends through December 2012, for which we expect to receive payments totaling a minimum of $21.5 million, of 
which $9.2 million had been received as of December 31, 2010. 

With respect to each antibody product which enters development under the license agreement, sanofi-aventis or we may, by giving twelve months notice, opt-out 
of further development and/or commercialization of the product, in which event the other party retains exclusive rights to continue the development and/or 
commercialization of the product. We may also opt-out of the further development of an antibody product ifwe give notice to sanofi-
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aventis within thirty days of the date that sanofi-aventis elects to jointly develop such antibody product under the license agreement. Each of the discovery 
agreement and the license agreement contains other termination provisions, including for material breach by the other party. Prior to December 31, 2017, sanofi-aventis 
has the right to terminate the amended discovery agreement without cause with at least three months advance written notice; however, except under defined 
circumstances, sanofi-aventis would be obligated to immediately pay to us the full amount of unpaid research funding during the remaining term of the research 
agreement through December 31, 2017. Upon termination of the collaboration in its entirety, our obligation to reimburse sanofi-aventis for development costs out of 
any future profits from collaboration products will terminate. 

In December 2007, we sold sanofi-aventis 12 million newly issued, unregistered shares of Common Stock at an aggregate cash price of $312.0 million, or $26.00 per 
share of Common Stock. As a condition to the closing of this transaction, sanofi-aventis entered into an investor agreement with us. This agreement, which was 
amended in November 2009, contains certain demand rights, "stand-still provisions", and other restrictions, which are more fully described in Note 12 to our Financial 
Statements. In addition, in October 2010, sanofi-aventis purchased 1,017,40 I shares of Common Stock in our underwritten public offering. 

Collaboration with Bayer HealthCare 

In October 2006, we entered into a license and collaboration agreement with Bayer HealthCare to globally develop, and commercialize outside the United States, 
VEGF Trap-Eye. Under the terms of the agreement, Bayer HealthCare made a non-refundable up-front payment to us of $75.0 million. In August 2007, we received a 
$20.0 million milestone payment (which, for the purpose of revenue recognition, was not considered substantive) from Bayer HealthCare following dosing of the first 
patient in the VIEW I study of VEGF Trap-Eye in wet AMD. In July 2009, we received a $20.0 million substantive performance milestone payment from Bayer 
HealthCare following dosing of the first patient in the COPERNICUS study of VEGF Trap-Eye in CRVO. In both December 2010 and January 2011, we received a $10.0 
million substantive milestone payment (for a total of $20.0 million) from Bayer HealthCare for achieving positive 52-week results in the VIEW I study and positive 6-
month results in the COPERNICUS study, respectively. We are eligible to receive up to $50 million in future milestone payments related to marketing approvals of the 
VEGF Trap-Eye in major market countries outside the United States. We are also eligible to receive up to $135 million in sales milestone payments if total annual sales 
of VEGF Trap-Eye outside the United States achieve certain specified levels starting at $200 million. 

We will share equally with Bayer HealthCare in any future profits arising from the commercialization of VEGF Trap-Eye outside the United States. If VEGF Trap-Eye 
is granted marketing authorization in a major market country outside the United States and the collaboration becomes profitable, we will be obligated to reimburse 
Bayer HealthCare out of our share of the collaboration profits for 50% of the agreed upon development expenses that Bayer HealthCare has incurred ( or half of $241.2 
million at December 31, 2010) in accordance with a formula based on the amount of development expenses that Bayer HealthCare has incurred and our share of the 
collaboration profits, or at a faster rate at our option. Within the United States, we are responsible for any future commercialization of VEGF Trap-Eye and retain 
exclusive rights to any future profits from such commercialization in the United States. To date, we and Bayer HealthCare have initiated Phase 3 programs of VEGF 
Trap-Eye in wet AMD, CRVO, and CNV of the retina as a result of pathologic myopia, and a Phase 2 clinical study in DME. We are also obligated to use commercially 
reasonable efforts to supply clinical and commercial product requirements. 

The $75.0 million up-front payment and the $20.0 million milestone payment received in August 2007 from Bayer HealthCare were recorded to deferred revenue. In 
2010, 2009, and 2008, we recognized $9.9 million, $9.9 million, and $12.4 million, respectively, of revenue related to these payments. The $10.0 million substantive 
milestone payments received from Bayer HealthCare in each of December 2010 and January 2011 were recognized as collaboration revenue in 2010, and the $20.0 
million substantive performance milestone payment received from Bayer HealthCare in July 2009 was recognized as collaboration revenue in 2009. 

Under the terms of the agreement, in 2009 and thereafter, all agreed upon VEGF Trap-Eye development expenses incurred by both companies under a global 
development plan will be shared equally. In 2010 and 2009, this resulted in net payments by us of $2.6 million and $0.3 million, respectively, to Bayer HealthCare. In 
2008, the first $70.0 million of VEGF Trap-Eye development expenses were shared equally and we were solely responsible for up to the next $30.0 million, which 
resulted in a net payment by us of $11.3 million to Bayer HealthCare. At December 31, 2010 and 2009, accrued expenses included $2.3 million and $1.2 million, 
respectively, due to Bayer HealthCare. 
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Bayer HealthCare has the right to terminate the agreement without cause with at least six months or twelve months advance notice depending on defined 
circumstances at the time of termination. In the event of termination of the agreement for any reason, we retain all rights to VEGF Trap-Eye. 

License Agreement with AstraZeneca 

Under this non-exclusive license agreement, AstraZeneca made a $20.0 million annual, non-refundable payment to us in each of 2010, 2009, 2008, and 2007. In 
November 2010, as permitted by the agreement, Medimmune Limited (as successor by novation from AstraZeneca) gave written notice of voluntary termination of the 
agreement, effective in February 2011. We remain entitled to receive mid-single digit royalties on any future sales of antibody products discovered by Medimmune 
using our Veloclmmune® technology. 

License Agreement with Astellas 

Under this non-exclusive license agreement, Astellas made a $20.0 million annual, non-refundable payment to us in each of 2010, 2009, 2008, and 2007. In July 2010, 
the license agreement with Astellas was amended and extended through June 2023. Under the terms of the amended agreement, Astellas made a $165.0 million up-front 
payment to us in August 2010. In addition, Astellas will make a $130.0 million second payment to us in June 2018 unless the license agreement has been terminated 
prior to that date. Astellas has the right to terminate the agreement at any time by providing 90 days' advance written notice. Under certain limited circumstances, such 
as our material breach of the agreement, Astellas may terminate the agreement and receive a refund of a portion of its up-front payment or, if such termination occurs 
after June 2018, a portion of its second payment, to us under the July 2010 amendment to the agreement. We are entitled to receive a mid-single-digit royalty on any 
future sales of antibody products discovered by Astellas using our Veloclmmune® technology. 

National Institutes of Health Grant 

Under our five-year grant from the NIH, as amended, we are entitled to receive a minimum of $25.3 million over the five-year period beginning in September 2006, 
subject to compliance with the grant's terms and annual funding approvals, including $1.5 million to optimize our existing C57BL/6 ES cell line and its proprietary 
growth medium. In 2010, 2009, and 2008, we recognized $4.6 million, $5.5 million, and $4.9 million, respectively, ofrevenue related to the NIH Grant, of which $1.0 million 
and $1.2 million, respectively, was receivable at the end of 2010 and 2009. Under the NIH grant, as amended, we have received $21.6 million from the grant's inception 
through December 31, 2010. In 2011, we expect to receive funding of approximately $3.7 million for reimbursement of our expenses related to the NIH Grant. 

License Agreement with Cellectis 

In July 2008, we and Cellectis S.A. entered into an Amended and Restated Non-Exclusive License Agreement. The amended license agreement resolved a dispute 
between the parties related to the interpretation of a license agreement entered into by the parties in December 2003 pursuant to which we licensed certain patents and 
patent applications relating to a process for the specific replacement of a copy of a gene in the receiver genome by homologous recombination. Pursuant to the 
amended license agreement, in July 2008, we made a non-refundable $12.5 million payment to Cellectis and agreed to pay Cellectis a low single-digit royalty based on 
revenue received by us from any future licenses or sales of our VelociGene® or Veloclmmune® products and services. No royalties are payable to Cellectis with 

respect to our Veloclmmune® license agreements with AstraZeneca and Astellas or our antibody collaboration with sanofi-aventis. In addition, no royalties are 

payable to Cellectis on any revenue from commercial sales of antibodies from our Veloclmmune® technology. 

We are amortizing our $12.5 million payment to Cellectis in proportion to past and anticipated future revenues under our license agreements with AstraZeneca and 
Astellas and our antibody discovery agreement with sanofi-aventis (as amended in November 2009). In 2010, 2009, and 2008 we recognized $0.9 million, $2.3 million, 
and $2.7 million, respectively, of expense related to the Cellectis agreement. 
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Lease - Tarrytown, New York Facilities: 

We lease approximately 545,600 square feet of laboratory and office space at facilities in Tarrytown, New York, under a December 2006 lease agreement, as 
amended. These facilities include approximately 230,000 square feet of newly constructed space in two new buildings (Buildings A and B) that were completed during 
the third quarter of 2009 and, under a December 2009 amendment to the lease, approximately 131,000 square feet of additional new space in a third new building 
(Building C), which we expect to occupy in early 2011. The lease will expire in June 2024 and contains three renewal options to extend the term of the lease by five 
years each, as well as early termination options on approximately 316,000 square feet of space. The lease provides for monthly payments over its term and additional 
charges for utilities, taxes, and operating expenses. Certain premises under the lease are accounted for as operating leases. However, for Buildings A, B, and C that we 
are leasing, we are deemed, in substance, to be the owner of the landlord's buildings in accordance with the application ofFASB authoritative guidance, and the 
landlord's costs of constructing these new facilities are required to be capitalized on our books as a non-cash transaction, offset by a corresponding lease obligation 
on our balance sheet. 

In connection with the lease, we issued a letter of credit to our landlord, currently in the amount of $3.4 million, which is fully collateralized by cash and marketable 
securities. 

In connection with Buildings A and B, we capitalized our landlord's costs of constructing these new facilities, which totaled $58.4 million as of December 31, 2010, 
and recognized a corresponding facility lease obligation of $58.4 million. We also recognized, as an additional facility lease obligation, reimbursements totaling $56.9 
million from our landlord during 20 IO and 2009 for tenant improvement costs that we incurred since, under F ASB authoritative guidance, these reimbursements from 
our landlord are deemed to be a financing obligation. Monthly lease payments on these facilities are allocated between the land element of the lease (which is 
accounted for as an operating lease) and the facility lease obligation, based on the estimated relative fair values of the land and buildings. The imputed interest rate 
applicable to the facility lease obligation is approximately 11 %. At December 31, 20 IO and 2009, the facility lease obligation balance in connection with Buildings A and 
B was $113.7 million and $81.0 million, respectively. 

In addition, as described above, we amended our lease in December 2009 to include additional new laboratory and office space in Building C. As of December 31, 
2010, we capitalized $27.8 million of our landlord's costs of constructing Building C and recognized a corresponding facility lease obligation of $27.8 million. We also 
recognized, as an additional facility lease obligation, reimbursements totaling $14.2 million from our landlord during 2010 for tenant improvement costs that we will 
incur since, under F ASB authoritative guidance, these reimbursements from our landlord are deemed to be a financing obligation. Monthly lease payments on the 
Building C facilities commenced in January 2011 and additional charges for utilities, taxes, and operating expenses commenced in January 2010. Rent expense in 
connection with the land element of these additional facilities, which is accounted for as an operating lease, commenced in December 2010 and were recorded as a 
deferred liability until lease payments commence in January 2011. In addition, interest expense is imputed at a rate of approximately 9%, and is capitalized and deferred 
in connection with this facility lease obligation. At December 31, 2010 and 2009, the facility lease obligation balance in connection with Building C was $46.4 million 
and $28.0 million, respectively. 

Capital Expenditures 

Our cash expenditures for property, plant, and equipment totaled $99.7 million in 2010, $97.3 million in 2009, and $34.9 million in 2008. In February 2010, we received 
$47.5 million from our landlord in connection with tenant improvement costs in Tarrytown. In addition, as described above, sanofi-aventis has funded $22.9 million of 
agreed-upon capital expenditures incurred by us during 2010 to expand our manufacturing capacity at our Rensselaer facilities, which was either received or receivable 
at December 31, 2010. 

We expect to incur capital expenditures of approximately $50 to $75 million in 2011, primarily in connection with tenant improvements at our leased Tarrytown 
facilities, capital improvements at our Rensselaer, New York manufacturing facilities, and purchases of equipment. We expect to be reimbursed for a portion of these 
capital expenditures for our Rensselaer facilities by sanofi-aventis, with the remaining amount to be funded by our existing capital resources. 
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Funding Requirements 

Our total expenses for research and development from inception through December 31, 2010 were approximately $2.5 billion. We have entered into various 
agreements related to our activities to develop and commercialize product candidates and utilize our technology platforms, including collaboration agreements such as 
those with sanofi-aventis and Bayer HealthCare, and agreements to use our Velocigene® technology platform. We incurred expenses associated with these 
agreements, which include reimbursable and non-reimbursable amounts, an allocable portion of general and administrative costs, and cost sharing of collaborator's 
development expenses, where applicable, of$431.4 million, $333.7 million, and $230.6 million in 2010, 2009, and 2008, respectively. 

We expect to continue to incur substantial funding requirements for research and development activities (including preclinical and clinical testing). As described 
above, expenses that we incur in connection with our aflibercept and antibodies collaborations are, generally, fully funded by sanofi-aventis. In addition, as described 
above, we and Bayer HealthCare share agreed-upon development expenses that both companies incur in connection with our VEGF Trap-Eye collaboration. After 
taking into account anticipated reimbursements from our collaborators, we currently estimate that approximately 30-40% of our funding requirements for 2011 will be 
directed toward technology development, basic research and early preclinical activities, and the preclinical and clinical development of our product candidates 
(principally, for ARCAL YST@ and VEGF Trap-Eye). For 2011, we also currently estimate that approximately 20-30% of our funding requirements will be directed toward 
preparing for the potential commercialization of our late-stage product candidates; approximately 15-25% of our funding requirements will be applied to capital 
expenditures (as described above); and the remainder of our funding requirements will be used for general corporate purposes. 

In connection with our funding requirements, the following table summarizes our contractual obligations as of December 31, 2010. These obligations and 
commitments assume non-termination of agreements and represent expected payments based on current operating forecasts, which are subject to change: 

Payments Due by Period 

Less than Greater than 

Total one year 1 to 3 years 3 to 5 years 5 years 

(In millions) 

@il.~t:@ilaMM~iffiiJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJ!Ji~]MlJ!Jt::~Jf~l~JJJJt:~iJ@JJJJJJ~i~;~JJJ!JJ:]::::~~@t: 
Capital leases 3.2 1.1 2.1 

r@.tliM~::~ijlja,1;$.i~ittttttttttttttttttttttttttttttttttttttttttttttttttttttttt:tiQ~;~ttt:tt::~~mtttttt]]ttttttttttttttttttt:tt:: 
Other long-term liabilities(3J 250.0 13.8 32.5 35.4 168.3 

wiw.:a:~-~rntmiiiili]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]l~M\]]]Mi~l{]]]]]~M@]]]]]i]B~@]]]]]i)Mimt: 

(I) Excludes future contingent costs for utilities, real estate taxes, and operating expenses. In 2010, these costs were $10.3 million. See Note ll(a) to our Financial 
Statements. 

(2) Purchase obligations primarily relate to (i) research and development commitments, including those related to clinical trials, (ii) capital expenditures for equipment 
acquisitions, and (iii) license payments. Our obligation to pay certain of these amounts may increase or be reduced based on certain future events. Open 
purchase orders for the acquisition of goods and services in the ordinary course of business are excluded from the table above. 

(3) Represents payments with respect to facility lease obligations in connection with our lease of facilities in Tarrytown, New York, as described above. See Note 11 
(a) to our Financial Statements. 

Under our collaboration with Bayer HealthCare, over the next several years we and Bayer HealthCare will share agreed upon VEGF Trap-Eye development 
expenses incurred by both companies, under a global development plan, as described above. In addition, under our collaboration agreements with sanofi-aventis and 
Bayer HealthCare, if the applicable collaboration becomes profitable, we have contingent contractual obligations to reimburse sanofi-aventis and Bayer HealthCare for 
a defined percentage (generally 50%) of agreed-upon development expenses incurred by sanofi-aventis and Bayer HealthCare, respectively. Profitability under each 
collaboration will be measured by calculating net sales less agreed-upon expenses. These reimbursements would be deducted from our share of the collaboration 
profits (and, for our aflibercept collaboration with sanofi-aventis, royalties on product sales in Japan) otherwise payable to us, unless, in some cases, we elect to 
reimburse these expenses at a faster rate. Given the 
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uncertainties related to drug development (including the development of aflibercept and co-developed antibody candidates in collaboration with sanofi-aventis and 
VEGF Trap-Eye in collaboration with Bayer HealthCare), such as the variability in the length of time necessary to develop a product candidate and the ultimate ability 
to obtain governmental approval for commercialization, we are currently unable to reliably estimate if our collaborations with sanofi-aventis and Bayer HealthCare will 
become profitable. 

The amount we need to fund operations will depend on various factors, including the potential regulatory approval and commercialization of our product 
candidates, the status of competitive products, the success of our research and development programs, the potential future need to expand our professional and 
support staff and facilities, the status of patents and other intellectual property rights (and pending or future litigation related thereto), the delay or failure of a clinical 
trial of any of our potential drug candidates, and the continuation, extent, and success of our collaborations with sanofi-aventis and Bayer HealthCare. Clinical trial 
costs are dependent, among other things, on the size and duration of trials, fees charged for services provided by clinical trial investigators and other third parties, the 
costs for manufacturing the product candidate for use in the trials, and for supplies, laboratory tests, and other expenses. The amount of funding that will be required 
for our clinical programs depends upon the results of our research and preclinical programs and early-stage clinical trials, regulatory requirements, the duration and 
results of clinical trials underway and of additional clinical trials that we decide to initiate, and the various factors that affect the cost of each trial as described above. 
Our commercialization costs over approximately the next few years will depend on, among other things, the results of Phase 3 clinical trials of our late-stage product 
candidates and whether and when such product candidates receive regulatory approval, market potential for such product candidates, and the commercialization terms 
of our collaboration agreements, if applicable (whereby some or all commercialization costs may be shared with our collaborators). Currently, we are required to pay 
royalties on product sales of ARCAL YST@ for the treatment of CAPS. In the future, if we are able to successfully develop, market, and sell ARCAL YST@ for other 
indications or certain of our product candidates, we may be required to pay royalties or share the profits from such sales pursuant to our license or collaboration 
agreements. 

We expect that expenses related to the filing, prosecution, defense, and enforcement of patents and other intellectual property will continue to be substantial. 

We believe that our existing capital resources, including funding we are entitled to receive under our collaboration agreements, will enable us to meet operating 
needs through at least 2013. However, this is a forward-looking statement based on our current operating plan, and there may be a change in projected revenues or 
expenses that would lead to our capital being consumed significantly before such time. For example, in connection with preparing to commercialize and launch 
potential products that are not licensed to a third party, we could incur substantial pre-marketing and commercialization expenses that could lead us to consume our 
cash at a faster rate. If there is insufficient capital to fund all of our planned operations and activities, we anticipate that we would (i) seek sources of additional capital 
through collaborative arrangements and/or additional public or private financing, including debt and equity financing and/or (ii) prioritize available capital to fund 
selected preclinical and clinical development programs and/or preparations for the potential commercialization of our late-stage product candidates, or license selected 
products. 

Other than letters of credits totaling $3.8 million, including the $3.4 million letter of credit issued in connection with our lease for facilities in Tarrytown, New York, 
as described above, we have no off-balance sheet arrangements. In addition, we do not guarantee the obligations of any other entity. As of December 31, 20 I 0, we had 
$0.7 million of financing available under a capital equipment lease line. Aside from this lease line, we had no other established banking arrangements through which we 
could obtain short-term financing or a line of credit. In October 2010, we filed a shelfregistration statement on Form S-3 registering the sale, in one or more offerings, of 
an indeterminate amount of equity or debt securities, together or separately. Our October 2010 public offering of approximately 6.3 million shares of Common Stock 
was completed under this shelf registration statement; however, there is no assurance that we will be able to complete any additional offerings of securities. Factors 
influencing the availability of additional financing include our progress in product development and commercialization, investor perception of our prospects, and the 
general condition of the financial markets. We may not be able to secure the necessary funding through new collaborative arrangements or additional public or private 
offerings. If we cannot raise adequate funds to satisfy our capital requirements, we may have to delay, scale-back, or eliminate certain of our research and development 
activities or future operations. This could materially harm our business. 
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Future Impact of Recently Issued Accounting Standards 

In October 2009, the FASB amended its authoritative guidance on multiple-deliverable revenue arrangements. The amended guidance provides greater ability to 
separate and allocate consideration to be received in a multiple-element revenue arrangement by requiring the use of estimated selling prices to allocate the 
consideration, thereby eliminating the use of the residual method of allocation. The amended guidance also requires expanded qualitative and quantitative disclosures 
surrounding multiple-deliverable revenue arrangements. This guidance may be applied retrospectively or prospectively for new or materially modified arrangements. 
We will adopt this amended guidance effective for the fiscal year beginning January I, 2011. We do not anticipate that the adoption of this guidance will have a 
material impact on our financial statements. 

In March 20 I 0, the F ASB amended its authoritative guidance on the milestone method of revenue recognition. The milestone method of revenue recognition has 
now been codified as an acceptable revenue recognition model when a milestone is deemed to be substantive. This guidance may be applied retrospectively to all 
arrangements or prospectively for milestones achieved after the adoption of the guidance. We will adopt this amended guidance for the fiscal year beginning January 
I, 2011. We do not anticipate that the adoption of this guidance will have a material impact on our financial statements. 

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK 

Interest Rate Risk 

Our earnings and cash flows are subject to fluctuations due to changes in interest rates, principally in connection with our investments in marketable securities, 
which consist primarily of direct obligations of the U.S. government and its agencies, other debt securities guaranteed by the U.S. govermuent, and money market 
funds that invest in U.S. Government securities. We do not believe we are materially exposed to changes in interest rates. Under our current policies, we do not use 
interest rate derivative instruments to manage exposure to interest rate changes. We estimate that a one percent unfavorable change in interest rates would have 
resulted in approximately a $5.9 million and $0.6 million decrease in the fair value of our investment portfolio at December 31, 2010 and 2009, respectively. The increase 
in interest rate risk year over year is due primarily to higher balances of marketable debt securities with maturities in excess of one year that we held at December 31, 
2010 compared to 2009. 

Credit Quality Risk 

We have an investment policy that includes guidelines on acceptable investment securities, minimum credit quality, maturity parameters, and concentration and 
diversification. Nonetheless, deterioration of the credit quality of an investment security subsequent to purchase may subject us to the risk of not being able to 
recover the full principal value of the security. We have recognized other-than-temporary impairment charges related to certain marketable securities of $0.1 million, 
$0.1 million, and $2.5 million in 2010, 2009, and 2008, respectively. 

ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA 

The financial statements required by this Item are included on pages F -1 through F -3 4 of this report. The supplementary financial information required by this Item 
is included at page F-34 of this report. 

ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND FINANCIAL DISCLOSURE 

Not applicable. 

ITEM 9A. CONTROLS AND PROCEDURES 

Evaluation of Disclosure Controls and Procedures 

The Company's management, with the participation of our chief executive officer and chief financial officer, conducted an evaluation of the effectiveness of the 
Company's disclosure controls and procedures (as such term is defined in Rules 13a-15(e) and 15d-15(e) under the Securities Exchange Act of 1934 (the "Exchange 
Act")) as of 
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the end of the period covered by this Annual Report on Form 10-K. Based on this evaluation, our chief executive officer and chief financial officer each concluded 
that, as of the end of such period, our disclosure controls and procedures were effective in ensuring that information required to be disclosed by the Company in the 
reports that it files or submits under the Exchange Act is recorded, processed, summarized, and reported on a timely basis, and is accumulated and communicated to 
the Company's management, including the Company's chief executive officer and chief financial officer, as appropriate to allow timely decisions regarding required 
disclosure. 

Management Report on Internal Control over Financial Reporting 

Our management is responsible for establishing and maintaining adequate internal control over financial reporting, as such term is defined in Rules 13a-15(f) and 
15d-15(f) under the Exchange Act. Our management conducted an evaluation of the effectiveness of our internal control over financial reporting using the framework 
in Internal Control - Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission. Based on that evaluation, our 
management has concluded that our internal control over financial reporting was effective as of December 31, 2010. The effectiveness of our internal control over 
financial reporting as of December 31, 2010 has been audited by PricewaterhouseCoopers LLP, an independent registered public accounting firm, as stated in their 
report which appears herein. 

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections of any evaluation of 
effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in conditions, or that the degree of compliance with 
the policies or procedures may deteriorate. 

Changes in Internal Control over Financial Reporting 

There has been no change in our internal control over financial reporting (as such term is defined in Rules 13a-15(f) and 15d-15(f) under the Exchange Act) during 
the quarter ended December 31, 2010 that has materially affected, or is reasonably likely to materially affect, our internal control over financial reporting. 

Our management, including our chief executive officer and chief financial officer, does not expect that our disclosure controls and procedures or internal controls 
over financial reporting will prevent all errors and all fraud. A control system, no matter how well conceived and operated, can provide only reasonable, not absolute, 
assurance that the objectives of the system are met and cannot detect all deviations. Because of the inherent limitations in all control systems, no evaluation of 
controls can provide absolute assurance that all control issues and instances of fraud or deviations, if any, within the company have been detected. Projections of any 
evaluation of effectiveness to future periods are subject to the risks that controls may become inadequate because of changes in conditions, or that the degree of 
compliance with the policies or procedures may deteriorate. 

ITEM 9B. OTHER INFORMATION 

None. 
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PART III 

ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE 

The information required by this item (other than the information set forth in the next paragraph in this Item 10) will be included in our definitive proxy statement 
with respect to our 2011 Annual Meeting of Shareholders to be filed with the SEC, and is incorporated herein by reference. 

We have adopted a code of business conduct and ethics that applies to our officers, directors, and employees. The full text of our code of business conduct and 
ethics can be found on the Company's website (http://www.regeneron.com) under the "Corporate Governance" heading on the "About Us" page. We may satisfy the 
disclosure requirements under Item 5.05 of Form 8-K regarding an amendment to, or a waiver from, a provision of our code of business conduct and ethics that applies 
to our principal executive officer, principal financial officer, principal accounting officer, or controller, or persons performing similar functions, by posting such 
information on our website where it is accessible through the same link noted above. 

ITEM 11. EXECUTIVE COMPENSATION 

The information called for by this item will be included in our definitive proxy statement with respect to our 2011 Annual Meeting of Shareholders to be filed with 
the SEC, and is incorporated herein by reference. 

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED STOCKHOLDER MATTERS 

The information called for by this item will be included in our definitive proxy statement with respect to our 2011 Annual Meeting of Shareholders to be filed with 
the SEC, and is incorporated herein by reference. 

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE 

The information required by this item will be included in our definitive proxy statement with respect to our 2011 Annual Meeting of Shareholders to be filed with 
the SEC, and is incorporated herein by reference. 

ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES 

The information called for by this item will be included in our definitive proxy statement with respect to our 2011 Annual Meeting of Shareholders to be filed with 
the SEC, and is incorporated herein by reference. 

PARTIV 

ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES 

(a) 1. Financial Statements 

The financials statements filed as part of this report are listed on the Index to Financial Statements on page F-1. 

2. Financial Statement Schedules 

All schedules for which provision is made in the applicable accounting regulations of the Securities and Exchange Commission are not required under the 
related instructions or are inapplicable and, therefore, have been omitted. 
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Exhibit 

Number 

3. Exhibits 

Description 

fiftJtt:t:rnnrrn::::::::::::1Mm~t@mrM@@m!l!Mmm,2wtJtJtJtJtJtJtJtJtJtJtJtJtJtJtJtJtJtJtJtJtJtJtJtJtJtJtJtJtJtJtJtJtJtJtJtJtJt 
3.2 (a) By-Laws, as amended. 

Mrn:f ])))Jif )]]J)Iiffi#:®ij:#:@l~~!,W,ij)ij~9:IB§!M;~ei)Tu@m@::~'=ffi]))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))]:] 
10.1.1 + (b) Form of option agreement and related notice of grant for use in connection with the grant of options to the Registrant's non-employee directors 

and named executive officers. 

MWWiMJM\iFJJ%J9N~iitM@i~i@M#Mffl@M@Ui¼Wif@i@MtMMU4.FMMWMMfii#.#M1~M!iW@MtM@i~i@MiMfilimiMMMWM@imWMiffi#.tf MM~ 
::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::=@m:*b.iiilm.i:'i®.4:iiM~f:ili~ffi~i$.;::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 
10.1.3 + (c) Form of restricted stock award agreement and related notice of grant for use in connection with the grant of restricted stock awards to the 

···············································································~·s·~!.s..!r~!'..s. ... S.~S.S.~!.i.Y.~ .. ?.if.i.s.s!.S..: ... ·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·.·. 

i~~;i~;j!iji!iiiiiiiiiii~J~iiiiiiiiiiiiii~iiiiiiiiiiiillil~l~:.~17.A■~\llt.lltr.Jlri.l~f-[~l~i[lJi~ll■iiis~liiiliii[~liii~~iii~~l~~iii~~~~lliii~liii~~li~iii~~iiliil~1~~11~j 
10.1.5 + (s) Form of option agreement and related notice of grant for use in connection with the grant of time based vesting stock options to the 

Registrant's .non:employee. directors and executive officers. 

MW~%JJ4@JJ%JJtj~ffi%t@i~i@Wi.¥.~iffiiiM@Ji1@@i@~@MJMMlMMMMP@@~@§itW#!NIM#@W@iM!4.ThWitMl~~IM#i#.W®.HM%MM¾Jil.4M 
::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::'&.W~tr®tt~::@~~Ntl:~OC«.iW.1:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 
10.1.7 + Form of restricted stock award agreement and related notice of grant for use in connection with the grant of restricted stock awards to the 

MI@@]]]]]]]%]\t#:[@ii4~iij\fuil1iiWil:i;ii~ii~~~@IM::i@ifwf@MM@iMM@iJ¥rnnma@tmMi~@#filw.~M@~MMMNi.MitKfaiIDffi@:fiW. 
::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::R.~ffi~fufu~;~::~~@.ijy~li1ffi.W.i.il1(ffe.rj~~ij);:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 
10.2 + (r) Amended and Restated Employment Agreement, dated as of November 14, 2008, between the Registrant and Leonard S. Schleifer, M.D., Ph.D. 

:~1!:~:f:f]]:]1[])J??Ilmi!wffim:ii@ii~ijt!:~~i:ij!i!:2fBW:1WIH:~I]l~I-~w}i:i~ii,~~m\@ijij:ftil\Ji'.M~!2~[)\M\1?)))))))))))))))))))))))))))))]:]] 
10.4 + (r) Regeneron Pharmaceuticals, Inc. Change in Control Severance Plan, amended and restated effective as of November 14, 2008. 

J9:HJ))]]#:~]))J))]Mf !M§i~M~~:m~ffimHi#:U#:iiif ~ijrnl~IirJijij\@@itm::1~~~immrnmmij@ij\f:2i12~2m)lffliilmi~iMM???????????????????????J:] 
10.6* (t) IL-1 Antibody Termination Agreement by and between Novartis Pharma AG, Novartis Pharmaceuticals Corporation and the Registrant, dated as 

ofJune 8, 2009. 

10. 8* (f) Collaboration Agreement, dated as of September 5, 2003, by and between Aventis Pharmaceuticals Inc. and the Registrant. 

:m:1:n::::::::]J#:[]]%]]!\miliMiMMitt:]]1}1@~\MeiM\\\ii@m@Mi~faii~iijijffi@ijJft@iMm@i@~@EW:Hi@~]ij@MmiMWMt~ffii@Mi!Mm@wi#M1! 
i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i~i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i 

10.8.2 (g) Amendment No. 2 to Collaboration Agreement, by and between Aventis Pharmaceuticals Inc. and the Registrant, effective as of January 7, 2005. 

:m&:Jfi]]]J.\]]]]]@Nii@m~\iMiMl]#:]W:@rnMiiMM®.iJim~im~t)i@MffiffiMMi®=iMt@~@MMi?:WMi@~]MJt~iii~@MMt#:mi@M}/JM@fuMi@E 
::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::J~\::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 
10.8.4* (h) Amendment No. 4 to Collaboration Agreement, by and between sanofi-aventis U.S., LLC (successor in interest to Aventis Pharmaceuticals, Inc.) 

and the Registrant, effective asof January31,.2006. 

:m:n:J]]]@/]]]]]JMM~@w1ill~~1=@@\t,§#,\\lf#:Mi@~fij@:@W@t9#:i11M]!/W®@t@mtwlli~~MM1~(NMl½lwi:MH!!:imHff:M}ii}#~!i]]]]]]]]]]]] 
10.10* G) Non Exclusive License and Material Transfer Agreement, dated as of February 5, 2007, by and between AstraZeneca UK Limited and the 

Registrant. 
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@:J:f])))]j~f)))J]:@1M\MNiMH~::~~);ffiMiw.@H~:ij9.irni:iWj~~wi\]iJ;iii.~i@M\i.;:!~iiifMf:iM¥iH1=\Uiiii~irifof)))))))))))))))))))))))))))]] 
10.11.1 * (m) First Amendment to Lease, by and between BMR-Landmark at Eastview LLC and the Registrant, effective as of October 24, 2007. 

!@I@if???@f?trn?Ifijil.@ifim@iii,fMf.~!/@i:iJwMsiw~~M~mi~i@M\~@:iiiii(f.ifJiHM:i.iiit:il@!f.iif.@i:i~~:§@.Mii~H,1:l9:~j;:)))]:]:] 
10.11.3 (s) Third Amendment to lease, by and betweenBMR-Landmark at Eastview LLC and the Registrant, entered into as of April 29, 2009. 

@:J:HJ)))]ij@])J)JJMmi:iMim.@@n11=~~~@jfj\i@:HimiHiJi~~i@imiH@~ifMf:iM¥ilii)iiiiim■@f.¥:i.fl:\MifimMiw.@:i/Mt@J)))))]:]: 
10.11.5 (v) Fifth Amendment to Lease, by and between BMR-Landmark at Eastview LLC and the Registrant, entered into as of February 11, 2010. 

!@I@~JJ??@\JJ?]J:J:~i.~W.:iMMifijHijJ;iii~~;:@t@iimffl@ij:f@lliiBJiiiii~@Ji@JTuHM:W:@~HiMii@ji.ti:ii~%U1i#.~::@:i~:mi??????????J:J 
10.11. 7 Seventh Amendment to Lease, by and between BMR-Landmark at Eastview LLC and the Registrant, entered into as of December 22, 2010. 

:*ij]:it:J???mHt:J@Jtm~ii~~~®:1=f.ii:M~~::~Jii~~ij@iiw.iM@#%:M#.@~d@i.rn@r:w.~iii:~@giiI@t@iimifl@:w.~~%.#i{ffiiiili@i~:@@~¥t.B~/ 
10.12.1 * (y) Amendment to the Non Exclusive License and Material Transfer Agreement, dated as of March 30, 2007 by and between Astellas Pharma Inc. 

and the Registrant, dated as of July 28, 2010. 

10.14* (w) Amended and Restated License and Collaboration Agreement, dated as of November 10, 2009, by and among Aventis Pharmaceuticals Inc., 

sanofi-aventis Amerique Du Nord, and the Registrant. 

10.16 (n) Investor Agreement, dated as of December 20, 2007, by and among sanofi-aventis, sanofi-aventis US LLC, Aventis Pharmaceuticals Inc., 

sanofi-aventis Amerique du Nord, and the Registrant. 

:~~!:~~rn:::::::::::::::::::~w~]:::::::I:::::::::::!1=rnIIMlfili,Miiil:::~Meml{::Mt:~~~0::::~imfNfiiim~ll:IliliIIIH::!w~:l~r:]~Irnl~I::~rI:ool:::liri]ffl!t:ir#:l~:::!iW[Si 
?t?t?t?t?t?t?t?t)iM\@lWfM@i.i.MiiffiWH@/i.i@MHWf!\l@]f#.MffiNU!\U!lM!l@mHl!M\¥.i~fflm@J?J?J?J?J?J?J?J?J?J?J?J?J?J?J?J?J?J?J?J? 
10.17* (p) Amended and Restated Non-Exclusive License Agreement, dated as of July 1, 2008 by and between Cellectis, S.A. and the Registrant. 

~~rnt??????????trnr1r:1W:oonm@\\~iim00&W:~ii1.r@100~1i1.@1~1,~~w:iii.i~Jf®imiii.J:1r.1.iMtt???????????????????????????????????????t:t 
24.1 Power of Attorney (included on the signature page ofthis Annual Report on Form 10-K). 

iHJ????????????Jt?ii@fi~~ffiw.:iUii.W::i1i.~~9.lMifa\#.i.~:U~i:l¾irniifam(i\B@ii~@iiHf\i.i~HiM/)))))))))))))))))))))))))))))))))))))))))))]] 
31.2 Certification of CFO pursuant to Rule 13a-14(a) under the Securities Exchange Act of 1934. 

MJ]J]J]J]J]J]f]!]@ifilM®.f#w.!:¢ffiMW.i::iffl~HmM\i@Mmt w'.~@l~@#.®1.MM/]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J 
101 Interactive Data File 

iiliQili!iji~:::::::::::::::::::::::::::::::::::::::::~::::::::::::®ww::m1@~1:wl.®mM-::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 
101.SCH XBRL Taxonomy Extension Schema 

Ji@§ffi]]]]]]]@]]llmM:MMil.W:]@@OOi.Mtw®.MiMM•tJ]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]I 
10 l .LAB XBRL Taxonomy Extension Label Linkbase 

MM®.H\]]]]]]%]\®.mw:!l.!@.i@Mrn#.@~@.H@ii@fiiM!§Mf~M]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]! 
10 l.DEF XBRL Taxonomy Extension Definition Document 
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(a) Incorporated by reference from the Form 8-K for Regeneron Pharmaceuticals, Inc., filed November 13, 2007. 

(b) Incorporated by reference from the Form 8-K for Regeneron Pharmaceuticals, Inc., filed December 16, 2005. 

( c) Incorporated by reference from the Form 8-K for Regeneron Pharmaceuticals, Inc., filed December 13, 2004. 

(d) Incorporated by reference from the Form 10-K for Regeneron Pharmaceuticals, Inc., for the year ended December 31, 2004, filed March 11, 2005. 

(e) Incorporated by reference from the Form 10-Q for Regeneron Pharmaceuticals, Inc., for the quarter ended June 30, 2002, filed August 13, 2002. 

(f) Incorporated by reference from the Form 10-Q for Regeneron Pharmaceuticals, Inc., for the quarter ended September 30, 2003, filed November 12, 2003. 

(g) Incorporated by reference from the Form 8-K for Regeneron Pharmaceuticals, Inc., filed January 11, 2005. 

(h) Incorporated by reference from the Form 10-K for Regeneron Pharmaceuticals, Inc., for the year ended December 31, 2005, filed February 28, 2006. 

(i) Incorporated by reference from the Form 10-Q for Regeneron Pharmaceuticals, Inc., for the quarter ended September 30, 2006, filed November 6, 2006. 

G) Incorporated by reference from the Form 10-K for Regeneron Pharmaceuticals, Inc., for the year ended December 31, 2006, filed March 12, 2007. 

(k) Incorporated by reference from the Form 8-K for Regeneron Pharmaceuticals, Inc., filed December 22, 2006. 

(I) Incorporated by reference from the Form 10-Q forRegeneronPharmaceuticals, Inc., for the quarter ended March 31, 2007, filed May 4, 2007. 

(m) Incorporated by reference from the Form 10-Q for Regeneron Pharmaceuticals, Inc., for the quarter ended September 30, 2007, filed November 7, 2007. 

(n) Incorporated by reference from the Form 10-K for Regeneron Pharmaceuticals, Inc., for the year ended December 31, 2007, filed February 27, 2008. 

(o) Incorporated by reference from the Form 8-K for Regeneron Pharmaceuticals, Inc., filed June 17, 2008. 

(p) Incorporated by reference from the Form 10-Q forRegeneronPharmaceuticals, Inc., for the quarter ended June 30, 2008, filed August I, 2008. 

(q) Incorporated by reference from the Form 10-Q for Regeneron Pharmaceuticals, Inc., for the quarter ended September 30, 2008, filed November 5, 2008. 

(r) Incorporated by reference from the Form 10-K for Regeneron Pharmaceuticals, Inc., for the year ended December 31, 2008, filed February 26, 2009. 

(s) Incorporated by reference from the Form 10-Q for Regeneron Pharmaceuticals, Inc., for the quarter ended March 31, 2009, filed April 30, 2009. 

(t) Incorporated by reference from the Form 10-Q forRegeneronPharmaceuticals, Inc., for the quarter ended June 30, 2009, filed August 4, 2009. 

(u) Incorporated by reference from the Form 8-K for Regeneron Pharmaceuticals, Inc., filed December 8, 2009. 
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(v) Incorporated by reference from the Form 8-K for Regeneron Pharmaceuticals, Inc., filed February 16, 2010. 

(w) Incorporated by reference from the Form 10-K for Regeneron Pharmaceuticals, Inc., for the year ended December 31, 2009, filed February 18, 2010. 

(x) Incorporated by reference from the Form 10-Q for Regeneron Pharmaceuticals, Inc., for the quarter ended June 30, 2010, filed July 28, 2010. 

(y) Incorporated by reference from the Form 10-Q for Regeneron Pharmaceuticals, Inc., for the quarter ended September 30, 2010, filed October 28, 2010. 

* Portions of this document have been omitted and filed separately with the Commission pursuant to requests for confidential treatment pursuant to Rule 24b-2. 

+ Indicates a management contract or compensatory plan or arrangement. 
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SIGNATURES 

Pursuant to the requirements of Section 13 or 15(d) 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. 

Dated: Tarrytown, New York 

February 17, 2011 

REGENERON PHARMACEUTICALS, INC. 

By: /s/ LEONARD S. SCHLEIFER 

POWER OF ATTORNEY 

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

President and Chief Executive Officer 

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Leonard S. Schleifer, President and 
Chief Executive Officer, and Murray A. Goldberg, Senior Vice President, Finance & Administration, Chief Financial Officer, Treasurer, and Assistant Secretary, and 
each of them, his true and lawful attorney-in-fact and agent, with the full power of substitution and resubstitution, for him and in his name, place, and stead, in any and 
all capacities therewith, to sign any and all amendments to this annual report on Form 10-K, and to file the same, with all exhibits thereto, and other documents in 
connection therewith, with the Securities and Exchange Commission, granting unto each said attorney-in-fact and agent full power and authority to do and perform 
each and every act and thing requisite and necessary to be done, as fully to all intents and purposes as such person might or could do in person, hereby ratifying and 
confirming all that each said attorney-in-fact and agent, or either of them, or their or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof. 

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons on behalf of the registrant and in 
the capacities and on the dates indicated: 

Signature 

/s/ LEONARD S. SCHLEIFER, 

Leonard S. Schleifer, M.D., PhD. 

/s/MURRAY A. GOLDBERG 

Murray A. Goldberg 

/s/ DOUGLASS. MCCORKLE 

Douglas S. McCorkle 

/s/ GEORGE D. YANCOPOULOS 

George D. Yancopoulos, M.D., Ph.D 

/s/ P. ROY VAGELOS 

P. Roy Vagelos, M.D. 

/s/ CHARLES A. BAKER 

Charles A. Baker 

/s/ MICHAELS. BROWN 

Michael S. Brown, M.D. 

/s/ ALFRED G. GILMAN 

Alfred G. Gilman, M.D., Ph.D. 

/s/ JOSEPH L. GOLDSTEIN 

Joseph L. Goldstein, M.D. 

/s/ CHRISTINE A. POON 

Christine A. Poon 

/s/ ARTHUR F. RYAN 

ArthurF. Ryan 

President, Chief Executive Officer, and 

Director (Principal Executive Officer) 

Senior Vice President, Finance & Administration, 

Title 

Chief Financial Officer, Treasurer, and Assistant Secretary 

(Principal Financial Officer) 

Vice President, Controller, and 

Assistant Treasurer (Principal Accounting Officer) 

Executive Vice President, Chief Scientific Officer, 

President, Regeneron Research Laboratories, and Director 

Chairman of the Board 

Director 

Director 

Director 

Director 

Director 

Director 
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/s/ ERIC M. SHOOTER Director 

Eric M. Shooter, Ph.D. 

/s/ GEORGE L. SING Director 

George L. Sing 
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REGENERON PHARMACEUTICALS, INC. 

INDEX TO FINANCIAL STATEMENTS 

REGENERON PHARMACEUTICALS, INC. 

Page 
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JJ4ffi@Mil.N\4~m.Mi¥iifaU~M!@M@@~MiiiJ:#m]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]!JJM\@JJ! 
Balance Sheets at December 31, 2010 and 2009 F-3 

::::::::]!§~~f.~@im.fa{i@il.lMil.l.HMm.~:;1.mt@.l.ij~MM~~MiiMJMijfg)@w.@Imi@ffliij]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]!]\®~*=i]i]i 
Statements of Stockholders' Equity for the years ended December 31, 2010, 2009, and 2008 F-5 

]i]!Miii\NiiWit¢.~~,rnt~ii%r.iHIHii@~Jmii@iimw.i.Mi!MM/!.f@wHMii.MijM]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]:]1@]]I 
Notes to Financial Statements F-7toF-34 
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 

To the Board of Directors and Stockholders of 
Regeneron Pharmaceuticals, Inc.: 

In our opinion, the accompanying balance sheets and the related statements of operations, stockholders' equity and cash flows present fairly, in all material 
respects, the financial position of Regeneron Pharmaceuticals, Inc. at December 31, 2010 and December 31, 2009, and the results of its operations and its cash flows for 
each of the three years in the period ended December 31, 2010 in conformity with accounting principles generally accepted in the United States of America. Also in our 
opinion, the Company maintained, in all material respects, effective internal control over financial reporting as of December 31, 2010, based on criteria established in 
Internal Control -Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission (COSO). The Company's management 
is responsible for these financial statements, for maintaining effective internal control over financial reporting and for its assessment of the effectiveness of internal 
control over financial reporting, included in Management's Report on Internal Control over Financial Reporting appearing under Item 9A. Our responsibility is to 
express opinions on these financial statements and on the Company's internal control over financial reporting based on our integrated audits. We conducted our 
audits in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those standards require that we plan and perform the 
audits to obtain reasonable assurance about whether the financial statements are free of material misstatement and whether effective internal control over financial 
reporting was maintained in all material respects. Our audits of the financial statements included examining, on a test basis, evidence supporting the amounts and 
disclosures in the financial statements, assessing the accounting principles used and significant estimates made by management, and evaluating the overall financial 
statement presentation. Our audit of internal control over financial reporting included obtaining an understanding of internal control over financial reporting, 
assessing the risk that a material weakness exists, and testing and evaluating the design and operating effectiveness of internal control based on the assessed risk. 
Our audits also included performing such other procedures as we considered necessary in the circumstances. We believe that our audits provide a reasonable basis 
for our opinions. 

A company's internal control over financial reporting is a process designed to provide reasonable assurance regarding the reliability of financial reporting and the 
preparation of financial statements for external purposes in accordance with generally accepted accounting principles. A company's internal control over financial 
reporting includes those policies and procedures that (i) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions 
and dispositions of the assets of the company; (ii) provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial 
statements in accordance with generally accepted accounting principles, and that receipts and expenditures of the company are being made only in accordance with 
authorizations of management and directors of the company; and (iii) provide reasonable assurance regarding prevention or timely detection of unauthorized 
acquisition, use, or disposition of the company's assets that could have a material effect on the financial statements. 

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections of any evaluation of 
effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in conditions, or that the degree of compliance with 
the policies or procedures may deteriorate. 

New York, New York 
February 17, 2011 

F-2 

/s/ PricewaterhouseCoopers LLP 
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REGENERON PHARMACEUTICALS, INC. 
STATEMENTS OF OPERATIONS 

For the Years Ended December 31, 2010, 2009, and 2008 
(In thousands except share data) 

2010 2009 2008 

ift.~9.i~::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::1:1::::::::::::::::::::::::::::::::::::::::: 

Sanofi-aventis collaboration revenue $ 311,332 $247,140 $153,972 

:J:J:]iiiiUiji.i@w.i~i~i:~U@ijiif ??????????????????????????????????????????????????????????????????????????????????????t:1~;~:~~????t@i)~iif ??t:@:t:*~~I 
Technology licensing 40,150 40,013 40,000 

?ttJI~Hm¥@rnm~?????????????????????????????????????????????????????????????????????????????????????????????????@~:@~wtt???1~;.~~~t????I@;~~~::: 
Contract research and other 6,945 6,434 7,070 

i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:::::::t}~l®J::::::::::::::::::::~1ij;i~~:::::::::::::::::::J:~:~1~~1::: 
Expenses 

]J]™~JM@Ei~Mi~w.i~i.iJ]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]i]i]i@~@@J]i]]Mi1MJ]Jf@:i#.JMli! 
Selling, general, and administrative 65,201 52,923 48,880 

1:1:1:1:1:1:1:::9.~;1:~:t:i~W:~::~~~i::1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1::::::::::::::1:;iji~:1:1:1:1:1:1:1:1:::::::::::::~;~~~:1:1:1:1:1:1:1:::::::::::::::::::~~j::1 

556,546 453,371 324,706 

l~M@ru@il.¥-MiMJJ]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]JJ@MW@]i])l@H@@]i)W®.JiMJ. 
Other income (expense) 

i]JD\ii.¥.ffii®.l.H@~m~]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]\@@J]J]i]i]@~M]J]i]@MMI 
Interest expense (9,118) (2,337) (7,752) 

Jfti~~[MJlwMi.il\\Ml@@i@~m.Jftftftftftftftftftftftftftftftftftftftftftftftftftftftftftftt:JtJ]J]JJJJJ]J]J]JJJ]i]Jr.iM1 
(6,996) 2,151 9,471 

MfoiiMmt.i~i:M@:lliHi@llM/i~JJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJ:]),iiiMi:Jfi]ttMMfft:JtM111~i 

IW!l.l.Ml!:■ltHIMMJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJ]J]J]Jt]J]Ji@@it]:]tt@Mt: 
Net loss $(104,468) $ (67,830) $ (79,129) 

iifiij~@l.~t:~■;]i,~~Mli:iP.@~~]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]$.]J]Mtt1I]]~]\W\M[]]:w:@mMi 
Weighted average shares outstanding, basic and diluted 82,926 79,782 78,827 

The accompanying notes are an integral part of the financial statements. 
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REGENERON PHARMACEUTICALS, INC. 
STATEMENTS OF STOCKHOLDERS' EQUITY 

For the Years Ended December 31, 2010, 2009, and 2008 
(In thousands) 

Class A Stock 

Shares Amount 

Common Stock 

Shares Amount 

Additional 

Paid-in 

Capital 

Accumulated 

Deficit 

Accumulated 

Other 

Comprehensive 

Income (Loss) 

Total 

Stockholders' 

Equity 

Comprehensive 

Loss 

ii~@@M.41.i.tHi#ii.@]J]J]J]J]J]J]J]J]J]J]i]~;@ii.]J]i]i]JHJ]i]@J@]J]i@fiJ]J]~@@i~J]i]~I@IMiEJ]J]J]]]JM/]J]JM~M@]J]J]J]J]J]J]i 
Issuance of Common Stock in connection with 

exercise of stock options, net of shares tendered 980 7,948 7,949 

::::::::::::@~@.W:::i!!!:t,~i::~1=~#.::ri.~~:~~w.fy,~n#.::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::J~::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::1=1:1~0:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::1:1:1~0:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 
Conversion of Class A Stock to Connnon Stock (11) 11 

1~~~:@~~::~~;m;~;:iw~@:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::~i:ii:~::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::~i:ii:~::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 
Net loss, 2008 

Balance, December 31, 2008 

Issuance of Common Stock in connection with 

Company 40l(k) Savings Plan contribution 

2,249 77,642 78 1,294,813 

81 1,391 

(79,129) (79,129) $ (79,129) 

(873,265) (114) 421,514 $ (79,413) 

1,391 

w~11=;,~¥.:w:1~~:&::~wi:i~::w.g;:1~~1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:11~;.1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:~:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1: 

Stock-based compensation expense 31,259 31,259 

M.~i:lij#.;:i~®=~i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i~i1l~~~J:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:il.~1l~~~J:i:i:i:i:i:i:i:i:i:i:i:i:i:~:::l.~1li~J:i:i:i:i: 
Change in net umealized gain (loss) on marketable securities, 

net of tax effect of$0.7 million 1,158 1,158 1,158 

Issuance of Common Stock in a public offering, net of issuance costs 6,325 174,822 174,828 

:::::::::::m1~~::~r::11~~::8®!®;:~~:w.::~iiiii::i~~w.w::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::i;~m:::::::::::::::::::::::::i::::::::::::::::::::::::::::::::::::~:1::!!!ir:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::~:1::!!!it:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 
Issuance of Common Stock in connection with 

Company 40l(k) Savings Plan contribution Ill 2,867 2,867 

:::::::::::::11~$.)]~@::r:~r.¥::t§.::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::11§::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 

Conversion of Class A Stock to Connnon Stock (63) 63 

1§~¥:!¥~~:§~;;11f.l.1~1:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::¥-iim1 :::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::¥-iimf :::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 
Net loss, 2010 (104,468) (104,468) $(104,468) 

ilMM~M~iimHMfJ{@iil@~i@~~liJ]J]J]:Jt:r:rt:t:JtJJJt]:Jt:r:r:rt:JtJJJt]:JtJJJJJJJJJJJJJJJJJJJJJJJJ@il.i~{JJJJJt:1@MJJJ!JJJJt~~~JJ 
Balance, December 31, 2010 2,182 $2 87,238 $87 $1,575,780 $(1,045,563) $(2,491) $ 527,815 $(108,003) 

The accompanying notes are an integral part of the financial statements. 
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REGENERON PHARMACEUTICALS, INC. 
STATEMENTS OF CASH FLOWS 

For the Years Ended December 31, 2010, 2009, and 2008 
(In thousands) 

2010 2009 2008 

Pii@::i~w~:r.i.im:ijmij@\iHw®=w@t?????????????????????????????????????????????????????????????????????????t:t:JtJtJtJtttJtJtJtJtJ:t:ttJtJtJtJ 
Net loss $(104,468) $ (67,830) $ (79,129) 

I:::::::::::::¾:1J:i~~lr~[w::~~f?:ffil~f:riiM~f~:M:IU~~i:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::]J]:::::::::::::::::::::::::::::::::::::]JI:::::::::::::::::::::::::::::::::::::]:I 
::t?J?JMt@19.#.iUWXi@H!Mfflt@#.M@mm@tt?J?J?J?J?J?J?J?J?J?J?J?J?J?J?J?J?J?J?J?J?J?J?J?J?J?J?J?J?J?J?J?J?J?J?J?J?J?t?t?t 

Depreciation and amortization 19,687 14,247 11,287 

]J]J]JfMi%Mi@iiiii~@i#.:ii@@]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]M\Ml]J]J]i]~IJ~~:J]J]J]i@Mt\ 
Loss on early extinguislnnent of debt 938 

J]J]i]:Jf.@im~@i)~iMriiM@M@i®.@iiM~ii.@w.l.@]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]Jfi@]J]J]J]JfME/]J]J]t@@J 
Changes in assets and liabilities 

]J]J]J]i]i!J@r.i@@iJ@MWir.@iw.®!fa]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]Jfm;MM]J]J]i@M~~Hi!i!i!i!i!i!i!i!i!:]\~;~w.& 
Decrease (increase) in prepaid expenses and other assets 2,723 (4,574) (6,560) 

J]J]J]J]Jffiii@Hi@l.iiiiiE#iF:4iiMiY=MIHJ]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]Mij)@f]J]J]JMIM1E]J]J]M@½.JI 
Increase (decrease) in accounts payable, accrued expenses, 

and other liabilities 7,605 12,577 (5,729) 

]]]]]]]]]]]]]]]rliJJ-1]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]/J]P.MM~]]]]!JJ@AMH]]JJ!J@MtI: 
Net cash provided by (used in) operating activities 96,344 (72,230) (89,086) 

@i~ll!\Ni~JM@!mi@iilii.@Hi@i]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J] 
Purchases of marketable securities (605,124) (199,997) (581,139) 

]]]i@Mifll.Mii#.@.!ijMffi®.#:iM~@#.@.@]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]i]i@~@:rnr::::::::::::::::@nI1rn::::::::::::::::::::::rM~)Mt] 
Purchases of restricted marketable securities (7,063) 

]J]iMiii.#.iM!@Hi@@ii@i@ii@J@M/]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]@M\J]J]J]J]jij]J]J]J]i]@wi: 
Capital expenditures (99,689) (97,318) (34,857) 

:]]]:]:]:]:]:]:]:]:]:J:I:miiffiiHiilHiMimiim~fa1!:ili~~\¥¥i~!H'-~~]]]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]J@M#Mt:J:]:]J]JWM]]]!)]JMM@] 

iliii~li!Wiiti&iii!®it!~i~~::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 
Repurchases or repayment of notes payable (200,807) 

J!JJ&l~]MwEi~iij]MiMliif:1~1f~l!faiii~ibftftftftftftftftftftftftftftftftftftftftftftftft!J]1lM~JJJJJJ!M:l.ffi~JJJJJJJJJ!Jt::: 
Payments in connection with facility lease obligation (924) (875) 

Jtfmiififli~m::tmw@iH~li.MiJiMll#.~iidlfMMJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJ!J]~~;1Mtftftfti~@1jJJJJJJf@~f:~f 
Payments in connection with capital lease obligation (104) 

]]]]]]]]]]]]]i]]!.iMliHit~#:@iifii~i¾faiU~IMli@@IM]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]i]JJMiiM%]]]JJ@MMl]]])HlM)M~ji!i 

ilii%@#.i1J1~~ii~lf ijMi\i.ii~:fdit.illiHJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJ 
Cash paid for interest $ 12,737 $ 2,525 $ 9,348 
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The accompanying notes are an integral part of the financial statements. 
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1. Organization and Business 

REGENERON PHARMACEUTICALS, INC. 
NOTES TO FINANCIAL STATEMENTS 

For the years ended December 31, 2010, 2009, and 2008 
(Unless otherwise noted, dollars in thousands, except per share data) 

Regeneron Pharmaceuticals, Inc. (the "Company" or "Regeneron") was incorporated in January 1988 in the State of New York. The Company is engaged in the 
research, development, and commercialization of pharmaceutical products for the treatment of serious medical conditions. In 2008, the Company received marketing 
approval from the U.S. Food and Drug Administration ("FDA") for the Company's first commercial drug product, AR CAL YST@ (rilonacept) Injection for 
Subcutaneous Use for the treatment of Cryopyrin-Associated Periodic Syndromes ("CAPS"). The Company's facilities are primarily located in New York. The 
Company's business is subject to certain risks including, but not limited to, uncertainties relating to conducting pharmaceutical research, obtaining regulatory 
approvals, commercializing products, and obtaining and enforcing patents. 

2. Summary of Significant Accounting Policies 

Cash and Cash Equivalents 

For purposes of the statement of cash flows and the balance sheet, the Company considers all highly liquid debt instruments with a maturity of three months or 
less when purchased to be cash equivalents. The carrying amount reported in the balance sheet for cash and cash equivalents approximates its fair value. 

Marketable Securities 

The Company has an investment policy that includes guidelines on acceptable investment secunttes, mm1mum credit quality, maturity parameters, and 
concentration and diversification. The Company has invested its excess cash primarily in direct obligations of the U.S. government and its agencies, other debt 
securities guaranteed by the U.S. government, and money market funds that invest in U.S. Government securities. The Company considers its marketable securities to 
be "available-for-sale," as defined by authoritative guidance issued by the Financial Accounting Standards Board ("FASB"). These assets are carried at fair value and 
the unrealized gains and losses are included in other accumulated comprehensive income (loss) as a separate component of stockholders' equity. If the decline in the 
value of a marketable security in the Company's investment portfolio is deemed to be other-than-temporary, the Company writes down the security to its current fair 
value and recognizes a loss that may be charged against income. As described under "Use of Estimates" below, on a quarterly basis, the Company reviews its 
portfolio of marketable securities, using both quantitative and qualitative factors, to determine if declines in fair value below cost are other-than-temporary. 

Inventory 

Inventories are stated at the lower of cost or estimated realizable value. The Company determines the cost of inventory using the first-in, first-out, or FIFO, 
method. The Company capitalizes inventory costs associated with the Company's products prior to regulatory approval when, based on management's judgment, 
future commercialization is considered probable and the future economic benefit is expected to be realized; otherwise, such costs are expensed as research and 
development. The Company periodically analyzes its inventory levels to identify inventory that may expire prior to expected sale or has a cost basis in excess of its 
estimated realizable value, and writes-down such inventories as appropriate. 

Property, Plant, and Equipment 

Property, plant, and equipment are stated at cost, net of accumulated depreciation. Depreciation is provided on a straight-line basis over the estimated useful lives 
of the assets. Expenditures for maintenance and repairs which do not materially extend the useful lives of the assets are charged to expense as incurred. The cost and 
accumulated depreciation or amortization of assets retired or sold are removed from the respective accounts, and any gain or loss is recognized in operations. The 
estimated useful lives of property, plant, and equipment are as follows: 

1,1mwiI#.@:1=w1~~wm~~mttttttttttttttttttttttttttttttttttttttttt1::m~@::i~m 
Laboratory and other equipment 3-10 years 

1,~ii.1@rn1:rm11~ttttttttttttttttttttttttttttttttttttttttttttttt~Jii.mMtt: 
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REGENERON PHARMACEUTICALS, INC. 
NOTES TO FINANCIAL STATEMENTS (Continued) 

(Unless otherwise noted, dollars in thousands, except per share data) 

Leasehold improvements are amortized over the shorter of the estimated useful lives of the assets or the lease term, without assuming renewal features, if any, are 
exercised. Costs of construction of certain long-lived assets include capitalized interest which is amortized over the estimated useful life of the related asset. 

Accounting for the Impairment of Long-Lived Assets 

The Company periodically assesses the recoverability of long-lived assets, such as property, plant, and equipment, and evaluates such assets for impairment 
whenever events or changes in circumstances indicate that the carrying amount of an asset may not be recoverable. Asset impairment is determined to exist if 
estimated future undiscounted cash flows are less than the carrying amount. For all periods presented, no impairment losses were recorded. 

Patents 

As a result of the Company's research and development efforts, the Company obtains and applies for patents to protect proprietary technology and inventions. 
All costs associated with patents for product candidates under development are expensed as incurred. Patent costs related to commercial products are capitalized and 
amortized over the shorter of their estimated useful life or the remaining patent term. To date, the Company has no capitalized patent costs. 

Operating Leases 

On certain of its operating lease agreements, the Company may receive rent holidays and other incentives. The Company recognizes operating lease costs on a 
straight-line basis without regard to deferred payment terms, such as rent holidays that defer the commencement date of required payments. In addition, lease 
incentives that the Company receives are treated as a reduction of rent expense over the term of the related agreements. 

Revenue Recognition 

a. Collaboration Revenue 

The Company earns collaboration revenue in connection with collaboration agreements to develop and commercialize product candidates and utilize the 
Company's technology platforms. The terms of these agreements typically include non-refundable up-front licensing payments, research progress (milestone) 
payments, and payments for development activities. Non-refundable up-front license payments, where continuing involvement is required of the Company, are 
deferred and recognized over the related performance period. The Company estimates its performance period based on the specific terms of each agreement, and 
adjusts the performance periods, if appropriate, based on the applicable facts and circumstances. Payments which are based on achieving a specific performance 
milestone, involving a degree of risk, are recognized as revenue when the milestone is achieved and the related payment is due and non-refundable, provided there is 
no future service obligation associated with that milestone. Substantive performance milestones typically consist of significant achievements in the development life
cycle of the related product candidate, such as completion of clinical trials, filing for approval with regulatory agencies, and receipt of approvals by regulatory 
agencies. In determining whether a payment is deemed to be a substantive performance milestone, the Company takes into consideration (i) the nature, timing, and 
value of significant achievements in the development life-cycle of the related development product candidate, (ii) the relative level of effort required to achieve the 
milestone, and (iii) the relative level of risk in achieving the milestone, taking into account the high degree of uncertainty in successfully advancing product 
candidates in a drug development program and in ultimately attaining an approved drug product. Payments for achieving milestones which are not considered 
substantive are accounted for as license payments and recognized over the related performance period. 

The Company enters into collaboration agreements that include varying arrangements regarding which parties perform and bear the costs of research and 
development activities. The Company may share the costs of research and development activities with a collaborator, such as in the Company's VEGF Trap-Eye 
collaboration with Bayer HealthCare LLC, or the Company may be reimbursed for all or a significant portion of the costs of the Company's research and development 
activities, such as in the Company's aflibercept and antibody collaborations with the 
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REGENERON PHARMACEUTICALS, INC. 
NOTES TO FINANCIAL STATEMENTS (Continued) 

(Unless otherwise noted, dollars in thousands, except per share data) 

sanofi-aventis Group. The Company records its internal and third-party development costs associated with these collaborations as research and development 
expenses. When the Company is entitled to reimbursement of all or a portion of the research and development expenses that it incurs under a collaboration, the 
Company records those reimbursable amounts as collaboration revenue proportionately as the Company recognizes its expenses. If the collaboration is a cost-sharing 
arrangement in which both the Company and its collaborator perform development work and share costs, in periods when the Company's collaborator incurs 
development expenses that benefit the collaboration and Regeneron, the Company also recognizes, as additional research and development expense, the portion of 
the collaborator's development expenses that the Company is obligated to reimburse. 

In connection with non-refundable licensing payments, the Company's performance period estimates are principally based on projections of the scope, progress, 
and results of its research and development activities. Due to the variability in the scope of activities and length of time necessary to develop a drug product, changes 
to development plans as programs progress, and uncertainty in the ultimate requirements to obtain governmental approval for commercialization, revisions to 
performance period estimates are likely to occur periodically, and could result in material changes to the amount of revenue recognized each year in the future. In 
addition, estimated performance periods may change if development programs encounter delays, or the Company and its collaborators decide to expand or contract 
the clinical plans for a drug candidate in various disease indications. Also, if a collaborator terminates an agreement in accordance with the terms of the agreement, the 
Company would recognize any unamortized remainder of an up-front or previously deferred payment at the time of the termination. 

b. Veloclmmune® Technology Licensing 

The Company enters into non-exclusive license agreements with third parties that allow the third party to utilize the Company's Veloclmmune® technology in its 
internal research programs. The terms of these agreements include up-front payments and entitle the Company to receive royalties on any future sales of products 
discovered by the third party using the Company's Veloclmmune® technology. Up-front payments under these agreements, where continuing involvement is required 
of the Company, are deferred and recognized ratably over their respective license periods. 

c. Product Revenue 

Revenue from product sales is recognized when persuasive evidence of an arrangement exists, title to product and associated risk of loss has passed to the 
customer, the price is fixed or determinable, collection from the customer is reasonably assured, and the Company has no further performance obligations. Revenue 
and deferred revenue from product sales are recorded net of applicable provisions for prompt pay discounts, product returns, estimated rebates payable under 
governmental programs (including Medicaid), distribution fees, and other sales-related deductions. The Company reviews its estimates of rebates payable each period 
and records any necessary adjustments in the current period's net product sales. 

Investment Income 

Interest income, which is included in investment income, is recognized as earned. 

Research and Development Expenses 

Research and development expenses include costs directly attributable to the conduct of research and development programs, including the cost of salaries, 
payroll taxes, employee benefits, materials, supplies, depreciation on and maintenance of research equipment, costs related to research collaboration and licensing 
agreements, the cost of services provided by outside contractors, including services related to the Company's clinical trials, clinical trial expenses, the full cost of 
manufacturing drug for use in research, preclinical development, and clinical trials, amounts that the Company is obligated to reimburse to collaborators for research 
and development expenses that they incur, and the allocable portions of facility costs, such as rent, utilities, insurance, repairs and maintenance, depreciation, and 
general support services. All costs associated with research and development are expensed as incurred. 
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NOTES TO FINANCIAL STATEMENTS (Continued) 

(Unless otherwise noted, dollars in thousands, except per share data) 

Clinical trial costs are a significant component of research and development expenses and include costs associated with third-party contractors. The Company 
outsources a substantial portion of its clinical trial activities, utilizing external entities such as contract research organizations ("CROs"), independent clinical 
investigators, and other third-party service providers to assist the Company with the execution of its clinical studies. For each clinical trial that the Company conducts, 
certain clinical trial costs are expensed immediately, while others are expensed over time based on the expected total number of patients in the trial, the rate at which 
patients enter the trial, and/or the period over which clinical investigators or contract research organizations are expected to provide services. 

Clinical activities which relate principally to clinical sites and other administrative functions to manage the Company's clinical trials are performed primarily by 
CROs. CROs typically perform most of the start-up activities for the Company's trials, including document preparation, site identification, screening and preparation, 
pre-study visits, training, and program management. On a budgeted basis, these start-up costs are typically 10% to 20% of the total contract value. On an actual basis, 
this percentage range can be significantly wider, as many of the Company's contracts are either expanded or reduced in scope compared to the original budget, while 
start-up costs for the particular trial may not change materially. These start-up costs usually occur within a few months after the contract has been executed and are 
event driven in nature. The remaining activities and related costs, such as patient monitoring and administration, generally occur ratably throughout the life of the 
individual contract or study. In the event of early termination of a clinical trial, the Company accrues and recognizes expenses in an amount based on its estimate of 
the remaining non-cancelable obligations associated with the winding down of the clinical trial and/or penalties. 

For clinical study sites, where payments are made periodically on a per-patient basis to the institutions performing the clinical study, the Company accrues 
expense on an estimated cost-per-patient basis, based on subject enrollment and activity in each quarter. The amount of clinical study expense recognized in a quarter 
may vary from period to period based on the duration and progress of the study, the activities to be performed by the sites each quarter, the required level of patient 
enrollment, the rate at which patients actually enroll in and drop-out of the clinical study, and the number of sites involved in the study. Clinical trials that bear the 
greatest risk of change in estimates are typically those that have a significant number of sites, require a large number of patients, have complex patient screening 
requirements, and span multiple years. During the course of a trial, the Company adjusts its rate of clinical expense recognition if actual results differ from the 
Company's estimates. The Company's estimates and assumptions for clinical expense recognition could differ significantly from its actual results, which could cause 
material increases or decreases in research and development expenses in future periods when the actual results become known. 

Stock-based Compensation 

The Company recognizes stock-based compensation expense for grants of stock option awards and restricted stock under the Company's Long-Term Incentive 
Plans, to employees and non-employee members of the Company's board of directors, based on the grant-date fair value of those awards. The grant-date fair value of 
an award is generally recognized as compensation expense over the award's requisite service period. In addition, the Company has granted performance-based stock 
option awards which vest based upon the optionee satisfying certain performance and service conditions as defined in the agreements. Potential compensation cost, 
measured on the grant date, related to these performance options will be recognized only if, and when, the Company estimates that these options will vest, which is 
based on whether the Company consider the options' performance conditions to be probable of attainment. The Company's estimates of the number ofperformance
based options that will vest will be revised, if necessary, in subsequent periods. 

The Company uses the Black-Scholes model to compute the estimated fair value of stock option awards. Using this model, fair value is calculated based on 
assumptions with respect to (i) expected volatility of our Common Stock price, (ii) the periods of time over which employees and members of the board of directors are 
expected to hold their options prior to exercise (expected lives), (iii) expected dividend yield on the Common Stock, and (iv) risk-free interest rates. Stock-based 
compensation expense also includes an estimate, which is made at the time of grant, of the number of awards that are expected to be forfeited. This estimate is revised, 
if necessary, in subsequent periods if actual forfeitures differ from those estimates. 

F-10 

 
APOTEX V. REGENERON IPR2022-01524 

REGENERON EXHIBIT 2008 PAGE 4590



Income Taxes 

REGENERON PHARMACEUTICALS, INC. 
NOTES TO FINANCIAL STATEMENTS (Continued) 

(Unless otherwise noted, dollars in thousands, except per share data) 

The Company recognizes deferred tax liabilities and assets for the expected future tax consequences of events that have been included in the financial statements 
or tax returns. Under this method, deferred tax liabilities and assets are determined on the basis of the difference between the tax basis of assets and liabilities and their 
respective financial reporting amounts ("temporary differences") at enacted tax rates in effect for the years in which the differences are expected to reverse. A 
valuation allowance is established for deferred tax assets for which realization is uncertain. 

Uncertain tax positions are accounted for in accordance with FASB authoritative guidance, which prescribes a comprehensive model for the manner in which a 
company should recognize, measure, present, and disclose in its financial statements all material uncertain tax positions that the company has taken or expects to take 
on a tax return. Those positions, for which management's assessment is that there is more than a 50% probability of sustaining the position upon challenge by a 
taxing authority based upon its technical merits, are subjected to certain measurement criteria. 

The Company's policy is to recognize interest and penalties related to income tax matters in income tax expense. 

Comprehensive Income (Loss) 

Comprehensive income (loss) of the Company includes net income (loss) adjusted for the change in net unrealized gain or loss on marketable securities, net of any 
tax effect. Comprehensive income (loss) for the years ended December 31, 2010, 2009, and 2008 have been included in the Statements of Stockholders' Equity. 

Concentration of Credit Risk 

Financial instruments which potentially subject the Company to concentrations of credit risk consist of cash, cash equivalents, marketable securities (see Note 6), 
and receivables from sanofi-aventis. 

Per Share Data 

Net income (loss) per share, basic and diluted, is computed on the basis of the net income (loss) for the period divided by the weighted average number of shares 
of Common Stock and Class A Stock outstanding during the period. Basic net income (loss) per share excludes restricted stock awards until vested. Diluted net 
income per share is based upon the weighted average number of shares of Common Stock and Class A Stock outstanding, and of common stock equivalents 
outstanding when dilutive. Common stock equivalents include: (i) outstanding stock options and restricted stock awards under the Company's Long-Term Incentive 
Plans, which are included under the "treasury stock method" when dilutive, and (ii) Common Stock to be issued under the assumed conversion of the Company's 
formerly outstanding convertible senior subordinated notes, which are included under the "if-converted method" when dilutive. The computation of diluted net loss 
per share for the years ended December 31, 2010, 2009, and 2008 does not include common stock equivalents, since such inclusion would be antidilutive. 

Risks and Uncertainties 

Developing and commercializing new medicines entails significant risk and expense. Since its inception, the Company has not generated any significant sales or 

profits from the commercialization of ARCAL YST@ or any of the Company's other product candidates. Before revenues from the commercialization of the Company's 
current or future product candidates can be realized, the Company (or its collaborators) must overcome a number of hurdles which include successfully completing 
research and development and obtaining regulatory approval from the FDA and regulatory authorities in other countries. In addition, the biotechnology and 
pharmaceutical industries are rapidly evolving and highly competitive, and new developments may render the Company's products and technologies uncompetitive or 
obsolete. The Company may be subject to legal claims by third parties seeking to enforce patents to limit or prohibit the Company from marketing or selling its 
products. The Company is also dependent upon the services 
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(Unless otherwise noted, dollars in thousands, except per share data) 

of its employees, consultants, collaborators, and certain third-party suppliers, including single-source unaffiliated third-party suppliers of certain raw materials and 
equipment. Regeneron, as licensee, licenses certain technologies that are important to the Company's business which impose various obligations on the Company. If 
Regeneron fails to comply with these requirements, licensors may have the right to terminate the Company's licenses. 

The Company has generally incurred net losses and negative cash flows from operations since its inception. Revenues to date have principally been limited to (i) 
up-front, license, milestone, and reimbursement payments from the Company's collaborators and other entities related to the Company's development activities and 

technology platforms, (ii) payments for past contract manufacturing activities, (iii) ARCAL YST@ product sales, and (iv) investment income. Collaboration revenue in 
2010 was earned from sanofi-aventis and Bayer HealthCare under collaboration agreements (see Note 3 for the terms of these agreements). These collaboration 
agreements contain early termination provisions that are exercisable by sanofi-aventis or Bayer HealthCare, as applicable. 

Use of Estimates 

The preparation of financial statements in conformity with generally accepted accounting principles requires management to make estimates and assumptions that 
affect the amounts reported in the financial statements and accompanying notes. Actual results could differ from those estimates. Estimates which could have a 
significant impact on the Company's financial statements include: 

• Product rebates and returns in connection with the recognition of revenue from product sales. 

• Periods over which payments, including non-refundable up-front, license, and milestone payments, are recognized as revenue in connection with collaboration 
and other agreements to develop and commercialize product candidates and utilize the Company's technology platforms. 

• Periods over which certain clinical trial costs, including costs for clinical activities performed by contract research organizations, are recognized as research 
and development expenses. 

• In connection with stock option awards, (i) the fair value of stock options on their date of grant using the Black-Scholes option-pricing model, based on 
assumptions with respect to (a) expected volatility of the Company's Common Stock price, (b) the periods of time for which employees and members of the 
Company's board of directors are expected to hold their options prior to exercise (expected lives), (c) expected dividend yield on the Company's Common 
Stock, and (d) risk-free interest rates, which are based on quoted U.S. Treasury rates for securities with maturities approximating the options' expected lives; (ii) 
the number of stock option awards that are expected to be forfeited; and (iii) with respect to performance-based stock option awards, if and when the options' 
performance conditions are considered to be probable of attainment. 

• The Company's determination of whether marketable securities are other than temporarily impaired. The Company conducts a quarterly review of its portfolio 
of marketable securities, using both quantitative and qualitative factors, to determine, for securities whose current fair value is less than their cost, whether the 
decline in fair value below cost is other-than-temporary. In making this determination, the Company considers factors such as the length of time and the extent 
to which fair value has been less than cost, financial condition and near-term prospects of the issuer, recommendations of investment advisors, and forecasts 
of economic, market, or industry trends. This review process also includes an evaluation of the Company's ability and intent to hold individual securities until 
they mature or their full value can be recovered. This review is subjective and requires a high degree of judgment. 

• Useful lives of property, plant, and equipment. 

• Capitalized inventory costs associated with the Company's products prior to regulatory approval when, based on management's judgment, future 
commercialization is considered probable and the future economic benefit is expected to be realized. 

• The extent to which deferred tax assets and liabilities are offset by a valuation allowance. 
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(Unless otherwise noted, dollars in thousands, except per share data) 

In addition, the Company's share ofVEGF Trap-Eye development expenses incurred by Bayer HealthCare, including the Company's share of Bayer HealthCare's 
estimated VEGF Trap-Eye development expenses for the most recent fiscal quarter, are included in research and development expenses. The Bayer HealthCare estimate 
for the most recent fiscal quarter is adjusted in the subsequent quarter to reflect actual expenses for the quarter. 

Future Impact of Recently Issued Accounting Standards 

In October 2009, the FASB amended its authoritative guidance on multiple-deliverable revenue arrangements. The amended guidance provides greater ability to 
separate and allocate consideration to be received in a multiple-element revenue arrangement by requiring the use of estimated selling prices to allocate the 
consideration, thereby eliminating the use of the residual method of allocation. The amended guidance also requires expanded qualitative and quantitative disclosures 
surrounding multiple-deliverable revenue arrangements. This guidance may be applied retrospectively or prospectively for new or materially modified arrangements. 
The Company will adopt this amended guidance effective for the fiscal year beginning January I, 2011. Management does not anticipate that the adoption of this 
guidance will have a material impact on the Company's financial statements. 

In March 20 I 0, the F ASB amended its authoritative guidance on the milestone method of revenue recognition. The milestone method of revenue recognition has 
now been codified as an acceptable revenue recognition model when a milestone is deemed to be substantive. This guidance may be applied retrospectively to all 
arrangements or prospectively for milestones achieved after the adoption of the guidance. The Company will adopt this amended guidance for the fiscal year 
beginning January I, 2011. Management does not anticipate that the adoption of this guidance will have a material impact on the Company's financial statements. 

3. Collaboration and Contract Research Agreements 

The Company has entered into various agreements related to its activities to develop and commercialize product candidates and utilize its technology platforms. 
Amounts earned by the Company in connection with these agreements totaled $393.7 million, $320.9 million, and $192.2 million in 2010, 2009, and 2008, respectively. 
Total Company-incurred expenses associated with these agreements, which include reimbursable and non-reimbursable amounts, an allocable portion of general and 
administrative costs, and cost-sharing of a collaborator's development expenses, where applicable (see Bayer HealthCare below), were $431.4 million, $333.7 million, 
and $230.6 million in 2010, 2009, and 2008, respectively. Significant agreements of this kind are described below. 

a. The sanoji.-aventis Group 

Ajlibercept 

In September 2003, the Company entered into a collaboration agreement (the "Aflibercept Agreement") with Aventis Pharmaceuticals Inc. (predecessor to sanofi
aventis U.S.), to jointly develop and commercialize aflibercept. In connection with this agreement, sanofi-aventis made a non-refundable up-front payment of $80.0 
million and purchased 2,799,552 newly issued unregistered shares of the Company's Common Stock for $45.0 million. 

In January 2005, the Company and sanofi-aventis amended the Aflibercept Agreement to exclude intraocular delivery of aflibercept to the eye ("Intraocular 
Delivery") from joint development under the agreement, and product rights to aflibercept in Intraocular Delivery reverted to Regeneron. In connection with this 
amendment, sanofi-aventis made a $25.0 million non-refundable payment to Regeneron (the "Intraocular Termination Payment"). 

In December 2005, the Company and sanofi-aventis amended the Aflibercept Agreement to expand the territory in which the companies are collaborating on the 
development of aflibercept to include Japan. In connection with this amendment, sanofi-aventis agreed to make a $25.0 million non-refundable up-front payment to the 
Company, which was received in January 2006. Under the Aflibercept Agreement, as amended, the Company and sanofi-aventis will share co-promotion rights and 
profits on sales, if any, of aflibercept outside of Japan, for disease indications included in the companies' collaboration. The Company is entitled to a royalty of 
approximately 3 5% on annual sales of aflibercept in Japan, subject to certain potential adjustments. The Company may also receive up to $400 million 
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in milestone payments upon receipt of specified marketing approvals, including up to $360 million in milestone payments related to the receipt of marketing approvals 
for up to eight aflibercept oncology and other indications in the United States or the European Union and up to $40 million related to the receipt of marketing 
approvals for up to five aflibercept oncology indications in Japan. 

Under the Aflibercept Agreement, as amended, agreed upon worldwide development expenses incurred by both companies during the term of the agreement will 
be funded by sanofi-aventis. If the collaboration becomes profitable, Regeneron will be obligated to reimburse sanofi-aventis for 50% of these development expenses, 
or half of $707.3 million as of December 31, 2010, in accordance with a formula based on the amount of development expenses and Regeneron's share of the 
collaboration profits and Japan royalties, or at a faster rate at Regeneron's option. Regeneron has the option to conduct additional pre-Phase III studies at its own 
expense. In connection with the January 2005 amendment to the Aflibercept Agreement, the Intraocular Termination Payment of $25.0 million will be considered an 
aflibercept development expense and will be subject to 50% reimbursement by Regeneron to sanofi-aventis, as described above, if the collaboration becomes 
profitable. In addition, if the first commercial sale of an aflibercept product in Intraocular Delivery predates the first commercial sale of an aflibercept product under the 
collaboration by two years, Regeneron will begin reimbursing sanofi-aventis for up to $7.5 million of aflibercept development expenses in accordance with a formula 
until the first commercial aflibercept sale under the collaboration occurs. 

Sanofi-aventis has the right to terminate the agreement without cause with at least twelve months advance notice. Upon termination of the agreement for any 
reason, Regeneron's obligation to reimburse sanofi-aventis, for 50% of aflibercept development expenses will terminate, and the Company will retain all rights to 
aflibercept. 

In accordance with the Company's revenue recognition policy described in Note 2, the up-front payments received in September 2003 and January 2006, of $80.0 
million and $25.0 million, respectively, and reimbursement of Regeneron-incurred development expenses, are being recognized as collaboration revenue over the 
related performance period. During the fourth quarter of 2008, the Company shortened its estimated performance period in connection with the $80.0 million and $25.0 
million up-front payments from sanofi-aventis. The net effect of this change in the Company's estimate resulted in the recognition of an additional $1.2 million in 
collaboration revenue in 20 IO and 2009, compared to amounts recognized in connection with these deferred payments in 2008. 

The Company recognized $26.4 million, $36.5 million, and $44.4 million of collaboration development revenue in 2010, 2009, and 2008, respectively, in connection 
with the Aflibercept Agreement, as amended. At December 31, 2010 and 2009, amounts receivable from sanofi-aventis totaled $3.9 million and $3.6 million, respectively, 
and deferred revenue was $32.6 million and $42.5 million, respectively, in connection with the Aflibercept Agreement. 

Antibodies 

In November 2007, the Company entered into a global, strategic collaboration (the "Antibody Collaboration") with sanofi-aventis to discover, develop, and 
commercialize fully human monoclonal antibodies. In connection with the collaboration, in December 2007, sanofi-aventis purchased 12 million newly issued, 
unregistered shares of the Company's Common Stock for $312.0 million (see Note 12). 

The Antibody Collaboration is governed by a Discovery and Preclinical Development Agreement (the "Discovery Agreement") and a License and Collaboration 
Agreement (the "License Agreement"). The Company received a non-refundable up-front payment of $85.0 million from sanofi-aventis under the Discovery 
Agreement. In addition, under the Discovery Agreement, sanofi-aventis is funding the Company's research to identify and validate potential drug discovery targets 
and develop fully human monoclonal antibodies against these targets. Sanofi-aventis funded $174.5 million of such research from the collaboration's inception 
through December 31, 2009. In November 2009, the Company and sanofi-aventis amended these collaboration agreements to expand and extend the Antibody 
Collaboration. Pursuant to the Discovery Agreement, as amended, sanofi-aventis agreed to fund up to $160 million per year of the Company's research activities in 
2010 through 2017, subject to a one-time option for sanofi-aventis to adjust the maximum reimbursement amount down to $120 million per year commencing in 2014 if 
over the prior two years certain specified criteria were not satisfied. In 2010, as the Company scaled up its capacity to conduct 
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antibody discovery activities, sanofi-aventis funded $137.7 million of the Company's preclinical research under the amended Discovery Agreement. The balance 
between that amount and $160 million, or $22.3 million, has been added to the funding otherwise available to the Company in 2011-2012 under the amended Discovery 
Agreement. The amended Discovery Agreement will expire on December 31, 2017; however, sanofi-aventis has an option to extend the agreement for up to an 
additional three years for further antibody development and preclinical activities. 

For each drug candidate identified under the Discovery Agreement, sanofi-aventis has the option to license rights to the candidate under the License Agreement. 
If it elects to do so, sanofi-aventis will co-develop the drug candidate with the Company through product approval. If sanofi-aventis does not exercise its option to 
license rights to a particular drug candidate under the License Agreement, the Company retains the exclusive right to develop and commercialize such drug candidate, 
and sanofi-aventis will receive a royalty on sales, if any. The Company and sanofi-aventis are currently co-developing eight therapeutic antibodies under the License 
Agreement. 

Under the License Agreement, agreed upon worldwide development expenses incurred by both companies during the term of the agreement are funded by sanofi
aventis, except that following receipt of the first positive Phase 3 trial results for a co-developed drug candidate, subsequent Phase 3 trial-related costs for that drug 
candidate ("Shared Phase 3 Trial Costs") are shared 80% by sanofi-aventis and 20% by Regeneron. If the Antibody Collaboration becomes profitable, Regeneron will 
be obligated to reimburse sanofi-aventis for 50% of development expenses that were fully funded by sanofi-aventis ( or half of $341.0 million as of December 31, 2010) 
and 30% of Shared Phase 3 Trial Costs, in accordance with a defined formula based on the amounts of these expenses and the Company's share of collaboration 
profits from commercialization of collaboration products. However, the Company is not required to apply more than 10% of its share of the profits from the antibody 
collaboration in any calendar quarter to reimburse sanofi-aventis for these development costs. 

Sanofi-aventis will lead commercialization activities for products developed under the License Agreement, subject to the Company's right to co-promote such 
products. The parties will equally share profits and losses from sales within the United States. The parties will share profits outside the United States on a sliding scale 
based on sales starting at 65% (sanofi-aventis)/35% (Regeneron) and ending at 55% (sanofi-aventis)/45% (Regeneron), and losses outside the United States at 55% 
(sanofi-aventis)/45% (Regeneron). In addition to profit sharing, the Company is entitled to receive up to $250 million in sales milestone payments, with milestone 
payments commencing only if and after aggregate annual sales outside the United States exceed $1.0 billion on a rolling 12-month basis. 

Regeneron is obligated to use commercially reasonable efforts to supply clinical requirements of each drug candidate under the Antibody Collaboration until 
commercial supplies of that drug candidate are being manufactured. In connection with the November 2009 amendment of the collaboration's Discovery Agreement, 
sanofi-aventis is funding up to $30 million of agreed-upon costs incurred by the Company to expand its manufacturing capacity at the Company's Rensselaer, New 
York facilities, of which $23.4 million has been received or is receivable at December 31, 2010. 

With respect to each antibody product which enters development under the License Agreement, sanofi-aventis or the Company may, by giving twelve months 
notice, opt-out of further development and/or commercialization of the product, in which event the other party retains exclusive rights to continue the development 
and/or commercialization of the product. The Company may also opt-out of the further development of an antibody product if it gives notice to sanofi-aventis within 
thirty days of the date that sanofi-aventis enters joint development of such antibody product under the License Agreement. Each of the Discovery Agreement and the 
License Agreement contains other termination provisions, including for material breach by the other party. Prior to December 31, 2017, sanofi-aventis has the right to 
terminate the amended Discovery Agreement without cause with at least three months advance written notice; however, except under defined circumstances, sanofi
aventis would be obligated to immediately pay to the Company the full amount of unpaid research funding during the remaining term of the research agreement 
through December 31, 2017. Upon termination of the collaboration in its entirety, the Company's obligation to reimburse sanofi-aventis for development costs out of 
any future profits from collaboration products will terminate. Upon expiration of the amended Discovery Agreement, sanofi-aventis has an option to license the 
Company's Veloclmmune® technology for agreed upon consideration. 
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In connection with the Antibody Collaboration, in August 2008, the Company entered into a separate agreement with sanofi-aventis to use Regeneron's 

proprietary VelociGene® technology platform to supply sanofi-aventis with genetically modified mammalian models of gene function and disease (the "VelociGene® 

Agreement"). The VelociGene® Agreement provides for minimum annual order quantities for the term of the agreement, which extends through December 2012, for 
which the Company expects to receive payments totaling a minimum of $21.5 million. 

In accordance with the Company's revenue recognition policy described in Note 2, the (i) $85.0 million up-front payment received in December 2007, (ii) 
reimbursement of Regeneron-incurred expenses under the Discovery and License Agreements, (iii) $21.5 million of aggregate minimum payments under the 
VelociGene® Agreement, and (iv) reimbursement of agreed-upon costs to expand the Company's manufacturing capacity are being recognized as collaboration 
revenue over the related performance period. In connection with the amendments to expand and extend the Company's antibody collaboration with sanofi-aventis, 
during the fourth quarter of 2009, the Company extended its estimated performance period related to the $85.0 million up-front payment received from sanofi-aventis 
under the Discovery Agreement and the $21.5 million of aggregate minimum payments under the VelociGene® Agreement The effect of this change in estimate 
resulted in the recognition of $5 .3 million less in collaboration revenue in 2010, compared to 2009. 

In connection with the Antibody Collaboration, the Company recognized $284.9 million, $210.7 million, and $109.6 million of collaboration revenue in 2010, 2009, 
and 2008, respectively. In addition, at December 31, 2010 and 2009, amounts receivable from sanofi-aventis totaled $75.7 million and $59.1 million and deferred revenue 
was $84.0 million and $66.0 million, respectively. 

b. Bayer HealthCare LLC 

In October 2006, the Company entered into a license and collaboration agreement with Bayer HealthCare LLC to globally develop, and commercialize outside the 
United States, the Company's VEGF Trap for the treatment of eye disease by local administration ("VEGF Trap-Eye"). Under the terms of the agreement, Bayer 
HealthCare made a non-refundable up-front payment to the Company of $75.0 million. In August 2007, the Company received a $20.0 million milestone payment from 
Bayer HealthCare (which, for the purpose of revenue recognition, was not considered substantive) following dosing of the first patient in a Phase 3 study of VEGF 
Trap-Eye in the neovascular form of age-related macular degeneration ("wet AMD"). In July 2009, the Company received a $20.0 million milestone payment from Bayer 
HealthCare following dosing of the first patient in a Phase 3 study of VEGF Trap-Eye in Central Retinal Vein Occlusion ('CRVO"). In the fourth quarter of 2010, the 
Company earned two $10.0 million substantive milestone payments (for a total of $20.0 million) from Bayer HealthCare for achieving positive 52-week results in the 
Phase 3 study ofVEGF Trap-Eye in wet AMD and positive 6-month results in the Phase 3 study ofVEGF Trap-Eye in CRVO. One of these $10.0 million payments was 
received in December 2010 and the other $10.0 million payment was received in January 2011. The Company is eligible to receive up to $50 million in future milestone 
payments related to marketing approvals of VEGF Trap-Eye in major market countries outside the United States. The Company is also eligible to receive up to $135 
million in sales milestone payments when and if total armual sales of VEGF Trap-Eye outside the United States achieve certain specified levels starting at $200 million. 

The Company will share equally with Bayer HealthCare in any future profits arising from the commercialization of VEGF Trap-Eye outside the United States. If 
VEGF Trap-Eye is granted marketing authorization in a major market country outside the United States and the collaboration becomes profitable, the Company will be 
obligated to reimburse Bayer HealthCare out of its share of the collaboration profits for 50% of the agreed upon development expenses that Bayer HealthCare has 
incurred ( or half of $241.2 million as of December 31, 2010) in accordance with a formula based on the amount of development expenses that Bayer HealthCare has 
incurred and the Company's share of the collaboration profits, or at a faster rate at the Company's option. Within the United States, the Company is responsible for 
any future commercialization ofVEGF Trap-Eye and retains exclusive rights to any future profits from such commercialization in the United States. 

In 2008, the first $70.0 million of agreed upon VEGF Trap-Eye development expenses incurred by both companies, under a global development plan, were shared 
equally and the Company was solely responsible for up to the next $30.0 million of development expenses. In 2009 and thereafter, all development expenses are being 
shared equally. The Company is also obligated to use commercially reasonable efforts to supply clinical and commercial product requirements. 
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Bayer HealthCare has the right to terminate the Bayer Agreement without cause with at least six months or twelve months advance notice depending on defined 
circumstances at the time of termination. In the event of termination of the agreement for any reason, the Company retains all rights to VEGF Trap-Eye. 

The $75.0 million up-front licensing payment and the $20.0 million milestone payment received in August 2007 from Bayer HealthCare are being recognized as 
collaboration revenue over the related estimated performance period in accordance with the Company's revenue recognition policy as described in Note 2. During the 
fourth quarter of 2008, the Company extended the estimated performance period in connection with these up-front and non-substantive milestone payments, which 
resulted in the recognition of $2.5 million less in collaboration revenue in 2009 and 2010, compared to amounts recognized in connection with these deferred payments 
in 2008. In periods when the Company recognizes VEGF Trap-Eye development expenses that the Company incurs under the collaboration, the Company also 
recognizes, as collaboration revenue, the portion of those VEGF Trap-Eye development expenses that is reimbursable from Bayer HealthCare. In periods when Bayer 
HealthCare incurs agreed upon VEGF Trap-Eye development expenses that benefit the collaboration and Regeneron, the Company also recognizes, as additional 
research and development expense, the portion of Bayer HealthCare's VEGF Trap-Eye development expenses that the Company is obligated to reimburse. 

The Company recognized $75.4 million, $67.3 million, and $31.2 million of collaboration revenue from Bayer HealthCare in 2010, 2009, and 2008, respectively. In both 
2010 and 2009, collaboration revenue from Bayer HealthCare included $20.0 million in milestone payments, as described above, which, for the purpose of revenue 
recognition, were considered substantive. In addition, in 2010, 2009, and 2008, the Company recognized as additional research and development expense $48.9 million, 
$37.7 million, and $30.0 million, respectively, of VEGF Trap-Eye development expenses that the Company was obligated to reimburse to Bayer HealthCare. 

At December 31, 2010, one $10.0 million milestone payment was receivable from Bayer HealthCare, as described above. In connection with cost-sharing of VEGF 
Trap-Eye expenses under the collaboration, $2.3 million and $1.2 million was payable to Bayer HealthCare at December 31, 2010 and 2009, respectively. In addition, at 
December 31, 2010 and 2009, deferred revenue from the Company's collaboration with Bayer HealthCare was $4 7.0 million and $56.8 million, respectively. 

c. National Institute of Health 

In September 2006, the Company was awarded a grant from the National Institutes of Health ("NIH") as part of the NIH's Knockout Mouse Project. As amended, 
the NIH grant provides a minimum of $25.3 million in funding over a five-year period, including $1.5 million in funding to optimize certain existing technology, subject 
to compliance with its terms and annual funding approvals, for the Company's use of its VelociGene® technology to generate a collection of targeting vectors and 
targeted mouse embryonic stem cells which can be used to produce knockout mice. The Company records revenue in connection with the NIH grant using a 
proportional performance model as it incurs expenses related to the grant, subject to the grant's terms and annual funding approvals. In 2010, 2009, and 2008, the 
Company recognized contract research revenue of $4 .6 million, $5 .5 million, and $4. 9 million, respectively, from the NIH Grant. 

4. Technology Licensing Agreements 

In February 2007, the Company entered into a six-year, non-exclusive license agreement with AstraZeneca UK Limited to allow AstraZeneca to utilize the 

Company's Veloclmmune® technology in its internal research programs to discover human monoclonal antibodies. Under the terms of the agreement, AstraZeneca 
made a $20.0 million annual, non-refundable payment to the Company in each of 2010, 2009, 2008, and 2007. Each annual payment was deferred and recognized as 
revenue ratably over approximately the ensuing twelve-month period. In November 2010, as permitted by the agreement, Medimmune Limited (as successor by 
novation from AstraZeneca) gave written notice of voluntary termination of the agreement, effective in February 2011, thereby canceling its obligation to make either 
of the final two annual payments. Regeneron remains entitled to receive mid-single digit royalties on any future sales of antibody products discovered by 
Medimmune/ AstraZeneca using the Veloclmmune® technology. 
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In connection with the AstraZeneca license agreement, for each of the years ended December 31, 2010, 2009, and 2008, the Company recognized $20.0 million of 
technology licensing revenue. In addition, deferred revenue at December 31, 2010, 2009, and 2008 was $2.9 million. 

In March 2007, the Company entered into a six-year, non-exclusive license agreement with Astellas Pharma Inc. to allow Astellas to utilize the Company's 

Veloclmmune® technology in its internal research programs to discover human monoclonal antibodies. Under the terms of the agreement, Astellas made a $20.0 million 
annual, non-refundable payment to the Company in each of 2010, 2009, 2008, and 2007. In July 2010, the license agreement with Astellas was amended and extended 
through June 2023. Under the terms of the amended agreement, Astellas made a $165.0 million up-front payment to the Company in August 2010, which was deferred 
upon receipt and will be recognized as revenue ratably over the seven-year period beginning in mid-2011. In addition, Astellas will make a $130.0 million second 
payment to the Company in June 2018 unless the license agreement has been terminated prior to that date. Astellas has the right to terminate the agreement at any time 
by providing 90 days' advance written notice. Under certain limited circumstances, such as a material breach of the agreement by the Company, Astellas may terminate 
the agreement and receive a refund of a portion of its up-front payment or, if such termination occurs after June 2018, a portion of its second payment, to the Company 
under the July 2010 amendment to the agreement. The Company is entitled to receive a mid-single-digit royalty on any future sales of antibody products discovered 

by Astellas using the Company's Veloclmmune® technology. In connection with the Astellas license agreement, for each of the years ended December 31, 2010, 2009, 
and 2008, the Company recognized $20.0 million of technology licensing revenue. In addition, deferred revenue at December 31, 2010, 2009, and 2008 was $173.7 
million, $8.7 million, and $8.7 million, respectively. 

5. ARCALYST@ Product Revenue 

In February 2008, the Company received marketing approval from the FDA for ARCAL YST® Injection for Subcutaneous Use for the treatment of CAPS. The 

Company had limited historical return experience for ARCAL YST® beginning with initial sales in 2008 through the end of 2009; therefore, ARCAL YST® net product 
sales were deferred until the right of return no longer existed and rebates could be reasonably estimated. Effective in the first quarter of 20 I 0, the Company determined 

that it had accumulated sufficient historical data to reasonably estimate both product returns and rebates of ARCAL YST®. As a result, $4.8 million of previously 

deferred AR CAL YST@ net product sales were recognized as revenue in the first quarter of 2010. The effect of this change in estimate related to AR CAL YST@ net 
product sales revenue was to lower the Company's net loss per share by $0.06 in 2010. 

ARCALYST® net product sales totaled $25.3 million, $18.4 million, and $6.3 million for the years ended December 31, 2010, 2009, and 2008, respectively. 

ARCAL YST® net product sales during 2010 included $20.5 million of net product sales made during this period and $4.8 million of previously deferred net product 

sales, as described above. There was no deferred ARCAL YST@ net product sales revenue at December 31, 2010. At December 31, 2009, deferred ARCAL YST@ net 
product sales revenue was $4.8 million. 

Cost of goods sold related to AR CAL YST@ sales, which consisted primarily of royalties and other period costs, totaled $2.1 million, $1. 7 million, and $0.9 million for 

the years ended December 31, 2010, 2009, and 2008, respectively. To date, ARCALYST@ shipments to the Company's customers have primarily consisted of supplies 
of inventory manufactured and expensed as research and development costs prior to 2008; therefore, the costs of these supplies were not included in costs of goods 

sold. Inventories related to ARCALYST®, which were included in prepaid expenses and other current assets, consisted of $0.7 million of work-in-process and $0.1 
million of finished goods at December 31, 20 I 0, and $0. 4 million of work-in-process at December 31, 2009. 

6. Marketable Securities 

Marketable securities at December 31, 2010 and 2009 consisted of debt securities, as detailed below, and equity securities, the aggregate fair value of which was 
$3.6 million and $5.5 million at December 31, 2010 and 2009, respectively, and the aggregate cost basis of which was $4.0 million at both December 31, 2010 and 2009. 
The Company also held restricted marketable securities at December 31, 2010, which consisted of debt securities, as detailed below, that collateralize (i) a letter of credit 
in connection with the Company's lease of facilities in Tarrytown, New York and (ii) capital lease obligations. See Note Ila. The Company held no restricted 
marketable securities at December 31, 2009. 
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At December 31, 2010 and 2009, marketable securities included an additional unrealized loss of $0.4 million and an additional unrealized gain of $1.4 million, 
respectively, related to one equity security in the Company's marketable securities portfolio. 

The following table shows the fair value of the Company's marketable securities that have unrealized losses and that are deemed to be only temporarily impaired, 
aggregated by investment category and length of time that the individual securities have been in a continuous unrealized loss position, at December 31, 2010 and 2009. 
The debt securities listed at December 31, 2010, excluding mortgage-backed securities, mature at various dates through November 2013. The mortgage-backed 
securities listed at December 31, 2010 mature at various dates through January 2017. 

At December 31, 2010 

Less than 12 Months 

Fair Value 

Unrealized 

Loss 

12 Months or Greater 

Fair Value 

Unrealized 

Loss 

Total 

Fair Value 

Unrealized 

Loss 

iv~~ii?:tffli!i!i!i!i!i!i!i!i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i:i:i:i:i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i:i:i:i:i:i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i:i:i:i:i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i:i:i:i:i:i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i:i:i:i:i:i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i 
U.S. government obligations $ 340,444 $ (1,731) $ 340,444 $ (1,731) 

::::::::::::::::::::::::::::::@rnijffl:Jm@§::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::!~;ijij~::::::::::::::::::::::::::~t!l1:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::~~;rr!l::::::::::::::::::::::::::*1~i::: 
Equity security 3,612 (433) 3,612 (433) 

1:1:1:1:1:1:@Ji1.t,~@f:w.~w.~i]~@r.1.tHttttttttttttttttttttttttttttttttttttttttttttttJtJr:rt:ttJr:r:rt:t1~:::r@@ijJJ:itmm1:\tJttJr:m@ij\JtJrnrnrn: 
363,061 (2,209) 1,128 (141) 364,189 (2,350) 

i~it.1.i:i1::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 

U.S. government obligations 6,154 (18) 6,154 (18) 

:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i!ili:::::::::::::ij;:t~~::::::::::::::::::::::::::{t~*:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::ij;:mj1,::::::::::::::::::::::::::i:tiji:i: 
$ 369,215 $ (2,227) $ 1,128 $ (141) $ 370,343 $ (2,368) 

= = = 
At December 31, 2009 

Realized gains and losses are included as a component of investment income. For the year ended December 31, 2010, realized losses on sales of marketable 
securities totaled $0.2 million and realized gains on sales of marketable securities were not significant. For the years ended December 31, 2009 and 2008, realized gains 
on sales of marketable securities totaled $0.2 million and $1.2 million, respectively, and realized losses on sales of marketable securities were not significant. In 
computing realized gains and losses, the Company computes the cost of its investments on a specific identification basis. Such cost includes the direct costs to 
acquire the security, adjusted for the amortization of any discount or premium. 
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The Company held one Level 3 marketable security, which had no fair value at December 31, 2010 and 2009, and whose fair value was $0.1 million at December 31, 
2008. This Level 3 security was valued using information provided by the Company's investment advisors and other sources, including quoted bid prices which took 
into consideration the securities' lack of liquidity. During the years ended December 31, 2009 and 2008, the Company recorded charges of $0.1 million and $0. 7 million, 
respectively, for other-than-temporary impairment of this Level 3 marketable security; therefore, as of December 31, 2009, the fair value of this security had been 
written down to zero. There were no purchases, sales, or maturities of Level 3 marketable securities and no unrealized gains or losses related to Level 3 marketable 
securities for the years ended December 31, 2010 and 2009. There were no transfers of marketable securities between Levels I, 2, or 3 classifications during the years 
ended December 31, 2010 and 2009. 

As described in Note 2 above under "Use of Estimates", on a quarterly basis, the Company reviews its portfolio of marketable securities, using both quantitative 
and qualitative factors, to determine if declines in fair value below cost are other-than-temporary. With respect to debt securities, this review process also includes an 
evaluation of the Company's (a) intent to sell an individual debt security or (b) need to sell the debt security before its anticipated recovery or maturity. With respect 
to equity securities, this review process includes an evaluation of the Company's ability and intent to hold the securities until their full value can be recovered. 

7. Property, Plant, and Equipment 

Property, plant, and equipment as of December 31, 2010 and 2009 consist of the following: 

2010 2009 

i@~fiJ]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]\M]@l@]J]]Jl@@I 
Building and improvements 242,035 177,710 

i1WiM@@Jmi\iNOO\@MJ]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]@MiJ]J]!]\hi@i 
Construction-in-progress 70,356 58,541 

i@M@ili!Jw.i@M@iiw.W:®if]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]:JM\~MJ]J]U!i\w~I 
Furniture, computer and office equipment, and other 22,235 15,964 

??????????????????????????????????????????????????????????????????????????????????????????????t:i?1M\Mi:t:Jt]nWMi 
Less, accumulated depreciation and amortization (131,307) (112,778) 

::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::tM%~M!]])@}@M:: 

Depreciation and amortization expense on property, plant, and equipment amounted to $19.7 million, $14.2 million, and $10.6 million for the years ended December 
31, 2010, 2009, and 2008, respectively. Effective in the first quarter of 2010, the estimated useful lives of certain capitalized laboratory and other equipment, which is a 
component of property, plant, and equipment, were extended. The effect of this change in estimate was to lower depreciation expense by $4.0 million and to lower the 
Company's net loss per share by $0.05 for the year ended December 31, 2010. 

Included in property, plant, and equipment at December 31, 2010 was $2.8 million of leased equipment under capital leases (see Note Ila); related accumulated 
amortization was $0.1 million at December 31, 2010. The Company held no leased equipment under capital leases at December 31, 2009. 

Building and improvements at December 31, 2010 and 2009 includes $58.4 million and $58.2 million, respectively, of costs incurred by the Company's landlord to 
construct new laboratory and office facilities in Tarrytown, New York in connection with the Company's December 2006 lease, as amended, of these new facilities. In 
addition, construction-in-progress at both December 31, 2010 and 2009 includes $27.8 million of costs incurred by the Company's landlord in connection with these 
new facilities. See Note I la. 

The Company capitalized interest costs of $6.4 million and $0.5 million in 2010 and 2009, respectively. The Company did not capitalize any interest costs in 2008. 

F-22 

 
APOTEX V. REGENERON IPR2022-01524 

REGENERON EXHIBIT 2008 PAGE 4602



 
APOTEX V. REGENERON IPR2022-01524 

REGENERON EXHIBIT 2008 PAGE 4603



REGENERON PHARMACEUTICALS, INC. 
NOTES TO FINANCIAL STATEMENTS (Continued) 

(Unless otherwise noted, dollars in thousands, except per share data) 

the Tarrytown Lease, additional new space that is under construction in a third new building ("Building C") and expected to be completed in the first quarter of 2011. 
The Tarrytown Lease will expire in June 2024 and contains three renewal options to extend the term of the lease by five years each, escalations at 2.5% per annum, and 
early termination options for various portions of the space exclusive of the newly constructed space in Buildings A and B. The Tarrytown Lease provides for monthly 
payments over its term and additional charges for utilities, taxes, and operating expenses. Certain premises under the Tarrytown Lease are accounted for as operating 
leases. However, for Buildings A, B, and C that the Company is leasing, the Company is deemed, in substance, to be the owner of the landlord's buildings in 
accordance with the application of F ASB authoritative guidance, and the landlord's costs of constructing these new facilities are required to be capitalized on the 
Company's books as a non-cash transaction, offset by a corresponding lease obligation on the Company's balance sheet. 

In connection with the Tarrytown Lease, at lease inception, the Company issued a letter of credit in the amount of $1.6 million to its landlord, which was 
collateralized by a $1.6 million bank certificate of deposit at December 31, 2009. During 2010, the Company increased this letter of credit to $3.4 million, in accordance 
with the provisions of the Tarrytown Lease, and collateralized the letter of credit with cash and marketable debt securities totaling $3 .6 million. Such collateral at 
December 31, 2010 and 2009 has been classified as restricted cash and marketable securities. 

In October 2008, the Company entered into a sublease with sanofi-aventis U.S. Inc. for office space in Bridgewater, New Jersey. The lease commenced in January 
2009 and expires in July 2011. The Company also formerly leased additional office space in Tarrytown, New York under operating subleases that ended at various 
times through September 2009. 

The Company also leases certain laboratory and office equipment under operating and capital leases which expire at various times through 2013. 

Commitments under Operating Leases 

The estimated future minimum noncancelable lease commitments under operating leases were as follows: 

December 31, Facilities Equipment Total 

~@fiJ]i]J]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]Jii@jjf]!J]]~MJ]i]i!i]/~;~M 
2012 5,468 118 5,586 

@H/]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]f.il?.i@J]J]J]~]J]i]Ji@MJ 
2014 6,733 6,733 

~@~]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]i]i]@i%]J]J]J]J]J]i]@M~ 
Thereafter 64,196 64,196 

]!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!ii:t~tWil]]]]:~Mi\]]]!~MWU 
Rent expense under operating leases was: 

Year Ending December 31, Facilities Equipment Total 

2009 7,722 395 8,117 

In addition to its rent expense for various facilities, the Company paid rental charges for utilities, real estate taxes, and operating expenses of $10.3 million, $8.4 
million, and $8.4 million for the years ended December 31, 2010, 2009, and 2008, respectively. 
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Commitments under Capital Leases 

REGENERON PHARMACEUTICALS, INC. 
NOTES TO FINANCIAL STATEMENTS (Continued) 

(Unless otherwise noted, dollars in thousands, except per share data) 

In 2010, the Company entered into capital leases in connection with acquisitions of new equipment. The lease obligations are collateralized with marketable debt 
securities totaling $3 .5 million; such collateral has been classified as restricted cash and marketable securities at December 31, 2010. 

The estimated future minimum noncancelable lease commitments under capital leases were as follows: 

December 31, 

2012 1,135 

~@M\J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]@@]i 
Total minimum lease payments 3,267 

ii~[]i\mil@tl.iilii@iJi@iiiJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJ:Jti@ij@! 
$2,829 

At the end of the lease term, the Company is required to purchase the leased equipment for a nominal amount defined in the lease agreement. At December 31, 
2010, capital lease obligations totaling $2.8 million were included in other liabilities. There were no capital lease obligations at December 31, 2009. As of December 31, 
2010, the Company had $0.7 million of financing available under a capital equipment lease line. 

Facility Lease Obligations 

As described above, in connection with the application of FASB authoritative guidance to the Company's lease of office and laboratory facilities in Buildings A 
and B, the Company capitalized the landlord's costs of constructing the new facilities, which totaled $58.4 million as of December 31, 2010, and recognized a 
corresponding facility lease obligation of $58.4 million. The Company also recognized, as additional facility lease obligation, reimbursements totaling $56.9 million from 
the Company's landlord during 2010 and 2009 for tenant improvement costs that the Company incurred since, under FASB authoritative guidance, such payments that 
the Company receives from its landlord are deemed to be a financing obligation. Monthly lease payments on these facilities are allocated between the land element of 
the lease (which is accounted for as an operating lease) and the facility lease obligation, based on the estimated relative fair values of the land and buildings. The 
imputed interest rate applicable to the facility lease obligation is approximately 11 %. The new facilities were placed in service by the Company in September 2009. For 
the years ended December 31, 2010 and 2009, the Company recognized in its statement of operations $9. I million and $2.3 million, respectively, of interest expense in 
connection with the facility lease obligation. At December 31, 2010 and 2009, the facility lease obligation balance in connection with Buildings A and B was $113.7 
million and $81.0 million, respectively. 

In addition, as described above, in December 2009, the Company amended its December 2006 agreement to lease additional new laboratory and office facilities in 
Building C that is under construction. In connection with the application of F ASB authoritative guidance to the Company's lease of these additional new facilities, the 
Company is deemed, in substance, to be the owner of the landlord's building, and the landlord's costs of constructing Building C is required to be capitalized on the 
Company's books as a non-cash transaction, offset by a corresponding lease obligation on the Company's balance sheet. As of December 31, 2010, the Company 
capitalized $27.8 million of the landlord's costs of constructing Building C, and recognized a corresponding facility lease obligation of $27.8 million. The Company also 
recognized, as additional facility lease obligation, reimbursements totaling $14.2 million from the Company's landlord during 2010 for tenant improvement costs that 
the Company incurred since, under F ASB authoritative guidance, such payments that the Company receives from its landlord are deemed to be a financing obligation. 
Monthly lease payments on these facilities will commence in January 2011. Rent expense in connection with the land element of these additional facilities, which is 
accounted for as an operating lease, commenced in December 2009 and is recorded as a deferred liability until lease payments commence in January 2011. In addition, 
interest expense is imputed at a rate of approximately 9%, and is capitalized and deferred in connection with this facility lease obligation. At December 31, 2010 and 
2009, the facility lease obligation balance in connection with Building C was $46.4 million and $28.0 million, respectively. 
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REGENERON PHARMACEUTICALS, INC. 
NOTES TO FINANCIAL STATEMENTS (Continued) 

(Unless otherwise noted, dollars in thousands, except per share data) 

The estimated future minimum noncancelable commitments under these facility lease obligations, as of December 31, 20 I 0, were as follows: 

December 31, Buildings A and B Building C Total 

g@f]J]J]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]i]i]~J@MfJ]J!]J@/Mi~]J]~J~~;~:@ 
2012 12,603 2,767 15,370 

~P:i@]]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i])@~~~]:]:]:]:]:]]@~~]:]:]:]Jj;i~g~ 
2014 13,090 4,403 17,493 

@@::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::@~~it:t:t:t:t:t:~;MM?JJJ]i)~~i 
Thereafter 124,515 43,783 168,298 

!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!)M%Ml]]]]]i)MJ.M]]]MM\@t 
b. Research Collaboration and Licensing Agreements 

As part of the Company's research and development efforts, the Company enters into research collaboration and licensing agreements with related and unrelated 
companies, scientific collaborators, universities, and consultants. These agreements contain varying terms and provisions which include fees and milestones to be 
paid by the Company, services to be provided, and ownership rights to certain proprietary technology developed under the agreements. Some of the agreements 
contain provisions which require the Company to pay royalties, as defined, at rates that range from 0.25% to 16.5%, in the event the Company sells or licenses any 
proprietary products developed under the respective agreements. 

Certain agreements under which the Company is required to pay fees permit the Company, upon 30 to 90-day written notice, to terminate such agreements. With 
respect to payments associated with these agreements, the Company incurred expenses of $1.6 million, $2.8 million, and $3.5 million for the years ended December 31, 
2010, 2009, and 2008, respectively. 

In connection with the Company's receipt of marketing approval from the FDA for ARCAL YST® for the treatment of CAPS, in 2008, the Company commenced 

paying royalties under various licensing agreements based on AR CAL YST® net product sales. For the years ended December 31, 2010, 2009, and 2008, AR CAL YST® 
royalties totaled $1.7 million, $1.5 million, and $0.6 million, respectively, and are included in cost of goods sold. 

In July 2008, the Company and Cellectis S.A. ("Cellectis") entered into an Amended and Restated Non-Exclusive License Agreement (the "Cellectis Agreement"). 
The Cellectis Agreement resolved a dispute between the parties related to the interpretation of a license agreement entered into by the parties in December 2003 
pursuant to which the Company licensed certain patents and patent applications from Cellectis. Pursuant to the Cellectis Agreement, in July 2008, the Company made 
a non-refundable $12.5 million payment to Cellectis (the "Cellectis Payment") and agreed to pay Cellectis a low single-digit royalty based on revenue received by the 

Company from any future licenses or sales of the Company's Ve loci Gene® or Veloclmmune® products and services. No royalties are payable to Cellectis with respect 

to the Company's Veloclmmune® license agreements with AstraZeneca and Astellas or the Company's antibody collaboration with sanofi-aventis. Moreover, no 

royalties are payable to Cellectis on any revenue from commercial sales of antibodies from the Company's Veloclmmune® technology. 

The Company began amortizing the Cellectis Payment in the second quarter of 2008 in proportion to past and future anticipated revenues under the Company's 
license agreements with AstraZeneca and Astellas and the Discovery and Preclinical Development Agreement under the Company's antibody collaboration with 
sanofi-aventis (as amended in November 2009). In 2010, 2009, and 2008, the Company recognized $0.9 million, $2.3 million, and $2.7 million, respectively, of expense in 
connection with the Cellectis Payment. At December 31, 2010 and 2009, the unamortized balance of the Cellectis Payment, which was included in other assets, was $6.6 
million and $7.6 million, respectively. The Company estimates that it will recognize expense of $1.0 million in each of 2011, 2012, and 2013, and $0.9 million in each of 
2014 and 2015, in connection with the Cellectis Payment. 
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12. Stockholders Equity 

REGENERON PHARMACEUTICALS, INC. 
NOTES TO FINANCIAL STATEMENTS (Continued) 

(Unless otherwise noted, dollars in thousands, except per share data) 

The Company's Restated Certificate of Incorporation provides for the issuance of up to 40 million shares of Class A Stock, par value $0.001 per share, and 160 
million shares of Common Stock, par value $0.001 per share. Shares of Class A Stock are convertible, at any time, at the option of the holder into shares of Common 
Stock on a share-for-share basis. Holders of Class A Stock have rights and privileges identical to Common Stockholders except that each share of Class A is entitled 
to ten votes per share, while each share of Common Stock is entitled to one vote per share. Class A Stock may only be transferred to specified Permitted Transferees, 
as defined. Under the Company's Restated Certificate of Incorporation, the Company's board of directors is authorized to issue up to 30 million shares of preferred 
stock, in series, with rights, privileges, and qualifications of each series determined by the board of directors. 

In September 2003, sanofi-aventis purchased 2,799,552 newly issued, unregistered shares of the Company's Common Stock for $45.0 millio11 See Note 3. 

In December 2007, sanofi-aventis purchased 12 million newly issued, unregistered shares of the Company's Common Stock for an aggregate cash price of $312.0 
million. As a condition to the closing of this transaction, sanofi-aventis entered into an investor agreement with the Company, which was amended in November 2009. 
Under the amended investor agreement, sanofi-aventis has three demand rights to require the Company to use all reasonable efforts to conduct a registered 
underwritten public offering with respect to shares of the Company's Common Stock beneficially owned by sanofi-aventis immediately after the closing of the 
transaction. Until the later of the fifth anniversaries of the expiration or earlier termination of the License and Collaboration Agreement, as amended in 2009, under the 
Company's antibody collaboration with sanofi-aventis (see Note 3) and the Company's collaboration agreement with sanofi-aventis for the development and 
commercialization of aflibercept (see Note 3), sanofi-aventis will be bound by certain "standstill" provisions. These provisions include an agreement not to acquire 
more than a specified percentage of the outstanding shares of the Company's Class A Stock and Common Stock. The percentage is currently 25% and will increase to 
30% after December 20, 2011. Under the amended investor agreement, sanofi-aventis has also agreed not to dispose of any shares of the Company's Common Stock 
that were beneficially owned by sanofi-aventis immediately after the closing of the transaction until December 20, 2017, subject to certain limited exceptions. Following 
December 20, 2017, sanofi-aventis will be permitted to sell shares of the Company's Common Stock (i) in a registered underwritten public offering undertaken pursuant 
to the demand registration rights granted to sanofi-aventis and described above, subject to the underwriter's broad distribution of securities sold, (ii) pursuant to Rule 
144 under the Securities Act and transactions exempt from registration under the Securities Act, subject to a volume limitation of one million shares of the Company's 
Common Stock every three months and a prohibition on selling to beneficial owners, or persons that would become beneficial owners as a result of such sale, of 5% or 
more of the outstanding shares of the Company's Common Stock, and (iii) into an issuer tender offer, or a tender offer by a third party that is recommended or not 
opposed by the Company's board of directors. Sanofi-aventis has agreed to vote, and cause its affiliates to vote, all shares of the Company's voting securities they 
are entitled to vote, at sanofi-aventis' election, either as recommended by the Company's board of directors or proportionally with the votes cast by the Company's 
other shareholders, except with respect to certain change of control transactions, liquidation or dissolution, stock issuances equal to or exceeding 10% of the then 
outstanding shares or voting rights of the Company's Class A Stock and Common Stock, and new equity compensation plans or amendments if not materially 
consistent with the Company's historical equity compensation practices. The rights and restrictions under the investor agreement are subject to termination upon the 
occurrence of certain events. 

In October 2010, the Company completed an underwritten public offering of 6,325,000 shares of Common Stock and received net proceeds of $17 4.8 million. Sanofi
aventis purchased 1,017,401 shares of Common Stock in this offering. 
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REGENERON PHARMACEUTICALS, INC. 
NOTES TO FINANCIAL STATEMENTS (Continued) 

(Unless otherwise noted, dollars in thousands, except per share data) 

During 2000, the Company established the Regeneron Pharmaceuticals, Inc. 2000 Long-Term Incentive Plan which, as amended and restated (the "2000 Incentive 
Plan"), provides for the issuance of up to 29,307,016 shares of Common Stock in respect of awards. Employees of the Company, including officers, and nonemployees, 
including consultants and nonemployee members of the Company's board of directors, (collectively, "Participants") may receive awards as determined by a committee 
of independent directors ("Committee"). The awards that may be made under the 2000 Incentive Plan include: (a) Incentive Stock Options ("ISOs") and Nonqualified 
Stock Options, (b) shares of Restricted Stock, ( c) shares of Phantom Stock, ( d) Stock Bonuses, and ( e) Other Awards. 

Stock Option awards grant Participants the right to purchase shares of Common Stock at prices determined by the Committee; however, in the case of an ISO, the 
option exercise price will not be less than the fair market value of a share of Common Stock on the date the Option is granted. Options vest over a period of time 
determined by the Committee, generally on a pro rata basis over a three to five year period. The Committee also determines the expiration date of each Option; 
however, no ISO is exercisable more than ten years after the date of grant. The maximum term of options that have been awarded under the 2000 Incentive Plan is ten 
years. 

Restricted Stock awards grant Participants shares of restricted Common Stock or allow Participants to purchase such shares at a price determined by the 
Committee. Such shares are nontransferable for a period determined by the Committee ("vesting period"). Should employment terminate, as defined by the 2000 
Incentive Plan, the ownership of the Restricted Stock, which has not vested, will be transferred to the Company, except under defined circumstances with Committee 
approval, in consideration of amounts, if any, paid by the Participant to acquire such shares. In addition, if the Company requires a return of the Restricted Shares, it 
also has the right to require a return of all dividends paid on such shares. 

Phantom Stock awards provide the Participant the right to receive, within 30 days of the date on which the share vests, an amount, in cash and/or shares of the 
Company's Common Stock as determined by the Committee, equal to the sum of the fair market value of a share of Common Stock on the date such share of Phantom 
Stock vests and the aggregate amount of cash dividends paid with respect to a share of Common Stock during the period from the grant date of the share of Phantom 
Stock to the date on which the share vests. Stock Bonus awards are bonuses payable in shares of Common Stock which are granted at the discretion of the Committee. 

Other Awards are other forms of awards which are valued based on the Company's Common Stock. Subject to the provisions of the 2000 Incentive Plan, the terms 
and provisions of such Other Awards are determined solely on the authority of the Committee. 

The 2000 Incentive Plan contains provisions that allow for the Committee to provide for the immediate vesting of awards upon a change in control of the Company, 
as defined in the plan. 

As of December 31, 2010, there were 434,564 shares available for future grants under the 2000 Incentive Plan. 

During 1990, the Company established the 1990 Incentive Plan which, as amended, provided for a maximum of 6,900,000 shares of Common Stock in respect of 
awards. Employees of the Company, including officers, and nonemployees, including consultants and nonemployee members of the Company's board of directors, 
received awards as determined by a committee of independent directors. Under the provisions of the 1990 Incentive Plan, there will be no future awards from the plan. 
Awards under the 1990 Incentive Plan consisted of Incentive Stock Options and Nonqualified Stock Options which generally vested on a pro rata basis over a three or 
five year period and had a term of ten years. 
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REGENERON PHARMACEUTICALS, INC. 
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(Unless otherwise noted, dollars in thousands, except per share data) 

Transactions involving stock option awards during 2010 under the 1990 and 2000 Incentive Plans are summarized in the table below. 

Stock Options: 

Number of 

Shares 

Weighted-Average 

Exercise Price 

Weighted

Average 

Remaining 

Contractual 

Term 

(in years) 

Intrinsic 

Value 

(in thousands) 

••:M■~mHMiI}r~if]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]!]]::::a;JMIJMJ]]::::::::::::::::~M'.M]]]!]]:::::::::::::::::::::::::::::::::::]]J]]]]]]]] 
2010: Granted 4,319,856 $29.43 

:::::::::::::::::::::::::r1li~iil::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::*:~~il.~~~IB!i!i!i!i!i!i!i!i!i!i!i!i!i!i~~~;~~:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 
Expired (887,281) $38.63 

::::::::::::::::::::::::111~:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::~~;~1~;~i9.*::::::::::::::::::::::::::::~:m~i~~:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 

Outstanding at December 31, 2010 23,362,248 $19.93 6.47 $308,766 

xi~iiiii\~iiJ~::r@fMBiij~ri~iI:im!9.]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]!I@ij@Mti]!i!i!i!i!i!i!i!]!]@;~!~]:::::::::::::::::::::::::t:~;~~]:::::::::::::::::::::]~P:1i(~~]i 
Exercisable at December 31, 2010 12,910,390 $17.54 4.91 $201,662 

The Company satisfies stock option exercises with newly issued shares of the Company's Common Stock. The total intrinsic value of stock options exercised 
during 2010, 2009, and 2008 was $21.4 million, $13.2 million, and $11.9 million, respectively. The intrinsic value represents the amount by which the market price of the 
underlying stock exceeds the exercise price of an option. 

The Company grants stock options with exercise prices that are equal to or greater than the average market price of the Company's Common Stock on the date of 
grant ("Market Price"). The table below summarizes the weighted-average exercise prices and weighted-average grant-date fair values of options issued during the 
years ended December 31, 2010, 2009, and 2008. The fair value of each option granted under the 2000 Incentive Plan during 2010, 2009, and 2008 was estimated on the 
date of grant using the Black-Scholes option-pricing model. 

Weighted-

Number of Average Exercise 

Options Granted Price 

Weighted

Average Fair 

Value 

19.!i!P:~!::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 
Exercise price equal to Market Price 4,319,856 $29.43 $13.36 

jijgij~:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 

Exercise price equal to Market Price 3,490,560 $20.69 $10.89 

gpijij~:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 

Exercise price equal to Market Price 4,126,600 $17.38 

For the years ended December 31, 2010, 2009, and 2008, $29.4 million, $27.4 million, and $30.3 million, respectively, of non-cash stock-based compensation expense 
related to non-performance based stock option awards was recognized in operating expenses. As of December 31, 2010, there was $57.5 million of stock-based 
compensation cost related to outstanding non-performance based stock options, net of estimated forfeitures, which had not yet been recognized in operating 
expenses. The Company expects to recognize this compensation cost over a weighted-average period of 1.8 years. 

In addition, there were 2,486,510 performance-based options which were unvested as of December 31, 2010 of which, subject to the optionee satisfying certain 
service conditions, 664,760 options that were issued in 2005 would vest upon achieving certain defined sales targets for the Company's products and 1,821,750 
options that were issued in 2008, 2009, and 2010 would vest upon achieving certain development milestones for the Company's product candidates. In light of the 
status of the Company's development programs at December 31, 2010, the Company estimates that all of the performance-based options issued in 2008, 2009, and 2010 
will vest since the Company 
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considers these options' performance conditions to be probable of attainment. Principally as a result, in 2010, the Company recognized $8.1 million of non-cash stock
based compensation expense related to these performance options. In light of the status of the Company's development programs at December 31, 2009, the Company 
estimated that approximately two-thirds of the performance-based options issued in 2008 and 2009 would vest; therefore, in 2009, the Company recognized $1.7 million 
of non-cash stock-based compensation expense, related to these performance-based options. As of December 31, 2010, there was $17.6 million of stock-based 
compensation cost which had not yet been recognized in operating expenses related to the performance-based options that the Company currently estimates will vest. 
The Company expects to recognize this compensation cost over a weighted-average period of 2 years. In addition, potential compensation cost of $2.5 million related 
to the performance options issued in 2005, whose performance conditions (based on current facts and circumstances) are not currently considered by the Company to 
be probable of attainment, will begin to be recognized only if, and when, the Company estimates that it is probable that these options will vest. The Company's 
estimates of the number of performance-based options that will vest will be revised, if necessary, in subsequent periods. Changes in these estimates may materially 
affect the amount of stock-based compensation recognized in future periods related to performance-based options. 

Fair value Assumptions: 

The following table summarizes the weighted average values of the assumptions used in computing the fair value of option grants during 20 I 0, 2009, and 2008. 

2010 2009 2008 

il~li®.Hm~iil]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]::::::::::::::rn1:w.J]::::::::::::::::Mn]]:::::::::::tMw 
Expected lives from grant date 5.6 years 5.9 years 5.5 years 

t~i~~iii?iil!I@iHii~i~faJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJ!J!ir,IJJJJJJw&fJJJJJ~w 
Risk-free interest rate 2.11% 2.87% 1.73% 

Expected volatility has been estimated based on actual movements in the Company's stock price over the most recent historical periods equivalent to the options' 
expected lives. Expected lives are principally based on the Company's historical exercise experience with previously issued employee and board of directors option 
grants. The expected dividend yield is zero as the Company has never paid dividends and does not currently anticipate paying any in the foreseeable future. The risk
free interest rates are based on quoted U.S. Treasury rates for securities with maturities approximating the options' expected lives. 

b. Restricted Stock 

A summary of the Company's activity related to Restricted Stock awards for the year ended December 31, 2010 is summarized below: 

Restricted Stock: 

Number of 

Shares 

Weighted

Average 

Grant Date 

Fair Value 

Pii~@m@.fi(p~~-jirnl?:i]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]::::rn~~;~oo::::::]t:::::::MM~I] 
2010: Granted 345,000 $30.37 

!i!i!i!i!i!i!i!i!i!]!@~~ii~~i!~i~~-!~i~i;!lg~~9:]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]J!i!M@oo]]]]i!i~g~!!~1]i!i 

The Company recognized non-cash stock-based employee compensation expense from Restricted Stock awards of $2.4 million, $2.2 million, and $2.2 million in 2010, 
2009, and 2008, respectively. As of December 31, 2010, there were 845,000 unvested shares of Restricted Stock outstanding and $14.6 million of stock-based 
compensation cost related to these unvested shares which had not yet been recognized in operating expenses. The Company expects to recognize this compensation 
cost over a weighted-average period of 2.4 years. 
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In 1989, the Company adopted an Executive Stock Purchase Plan (the "Plan") under which 1,027,500 shares of Class A Stock were reserved for restricted stock 
awards. The Plan provides for the compensation committee of the board of directors to award employees, directors, consultants, and other individuals ("Plan 
participants") who render service to the Company the right to purchase Class A Stock at a price set by the compensation committee. The Plan provides for the vesting 
of shares as determined by the compensation committee and, should the Company's relationship with a Plan participant terminate before all shares are vested, 
unvested shares will be repurchased by the Company at a price per share equal to the original amount paid by the Plan participant. During 1989 and 1990, a total of 
983,254 shares were issued, all of which vested as of December 31, 1999. As of December 31, 2010, there were 44,246 shares available for future grants under the Plan. 

15. Employee Savings Plan 

In 1993, the Company adopted the provisions of the Regeneron Pharmaceuticals, Inc. 40 l(k) Savings Plan (the "Savings Plan"). The terms of the Savings Plan 
provide for employees who have met defined service requirements to participate in the Savings Plan by electing to contribute to the Savings Plan a percentage of their 
compensation to be set aside to pay their future retirement benefits, as defined. The Savings Plan, as amended and restated, provides for the Company to make 
discretionary contributions ("Contribution"), as defined. The Company recognized $3.2 million, $2.6 million, and $1.5 million of Contribution expense in 2010, 2009, and 
2008, respectively. At December 31, 2010 and 2009, accrued Contribution expense totaled $2.9 million and $2.6 million, respectively. During the first quarter of 2011 and 
2010, the Company contributed 91,761 and 111,419 shares, respectively, of Common Stock to the Savings Plan in satisfaction of these obligations. 

16. Income Taxes 

For the year ended December 31, 2010, the Company incurred a net loss for tax purposes and recognized a full valuation allowance against deferred taxes. 
Accordingly, no provision or benefit for income taxes was recorded in 2010. 

For the year ended December 31, 2009, the Company incurred a net loss for tax purposes and recognized a full valuation allowance against deferred taxes. In 2009, 
the Company recognized a $4.1 million income tax benefit, consisting of (i) $2.7 million resulting from a provision in the Worker, Homeownership, and Business 
Assistance Act of 2009 that allows the Company to claim a refund of U.S. federal alternative minimum tax ("AMT") that the Company paid in connection with its 2007 
U.S. federal income tax return, as described below, (ii) $0.7 million income tax benefit resulting from a provision in the American Recovery and Reinvestment Act of 
2009 that allows the Company to claim a refund for a portion of its unused pre-2006 research tax credits on its 2009 U.S. federal income tax return, and (iii) $0.7 million 
income tax benefit in connection with the net tax effect of the Company's unrealized gain on "available-for-sale" marketable securities, which is included in other 
comprehensive income in 2009. 

For the year ended December 31, 2008, the Company incurred a net loss for tax purposes and recognized a full valuation allowance against deferred taxes. During 
2008, the Company implemented a tax planning strategy to utilize net operating loss carry-forwards (which were otherwise due to expire in 2008 through 2012) on its 
2007 U.S. federal and New York State income tax returns that were filed in September 2008. The tax planning strategy included electing, for tax purposes only, to 
capitalize $142.1 million of 2007 research and development ("R&D") costs and amortize these costs over ten years for tax purposes. By capitalizing these R&D costs, 
the Company was able to generate taxable income for tax year 2007 and utilize the net operating loss carry-forwards to offset this taxable income. As a result, the 
Company incurred and paid income tax expense of $3.1 million in 2008, which related to U.S. federal and New York State AMT and included $0.2 million of interest and 
penalties. This expense was partly offset by the Company's recognition of a $0.7 million income tax benefit in 2008, resulting from a provision in the Housing 
Assistance Tax Act of 2008 that allowed the Company to claim a refund for a portion of its unused pre-2006 research tax credits on its 2008 U.S federal income tax 
return. 
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The tax effect of temporary differences, net operating loss carry-forwards, and research and experimental and other tax credit carry-forwards as of December 31, 
2010 and 2009 is as follows: 

2010 2009 

lr~li:l~::~~l~:i:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 
Net operating loss carry-forward $ 243,893 $ 200,266 

1:1:1:1:1:1:1::r!~:1~~~~~~:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:~~;~~~:1:1:1:1:1:1:1:1:1:1:1::j:~i~}}::: 

Deferred revenue 70,443 73,865 

JJJl~Ht@IMl@ii~~iJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJ:UI~~~:Jt:JJ:J~;M~I 
Research and experimental and other tax credit carry-forwards 45,588 22,377 

]i]]q\~Ml1=IH!l.W.l\i!lmtW:ifi.~Rii~~mif]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]:M)~H:]]]:]lMM!: 
Other 10,863 10,142 

i]J@l~i@i~iiilw@~~:J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]:i@iJMtJ]M@;jiM 

The Company's valuation allowance increased by $63.0 million in 2010, due primarily to increases in the net operating loss carry-forward and tax credit carry
forwards. In 2009, the Company's valuation allowance increased by $19.0 million, due primarily to the increase in the net operating loss carry-forward. 

The Company is primarily subject to U.S. federal and New York State income tax. The difference between the Company's effective income tax rate and the U.S 
federal statutory rate of 3 5% is primarily attributable to an increase in the deferred tax valuation allowance. Due to the Company's history of losses, all tax years remain 
open to examination by U.S. federal and state tax authorities. In January 2011, U.S. federal tax authorities commenced an examination of the Company's 2007 and 2008 
U.S. federal income tax returns. 

As of December 31, 2010 and 2009, the Company had no accruals for interest or penalties related to income tax matters. 

As of December 31, 2010, the Company had available for tax purposes unused net operating loss carry-forwards of $614.9 million which will expire in various years 
from 2018 to 2030 and included $7.1 million of net operating loss carry-forwards related to exercises of Nonqualified Stock Options and disqualifying dispositions of 
Incentive Stock Options, the tax benefit from which, if realized, will be credited to additional paid-in capital. The Company's research and experimental and other tax 
credit carry-forwards expire in various years from 2011 to 2030. Under the Internal Revenue Code and similar state provisions, substantial changes in the Company's 
ownership have resulted in an annual limitation on the amount of net operating loss and tax credit carry-forwards that can be utilized in future years to offset future 
taxable income. This annual limitation may result in the expiration of net operating losses and tax credit carry-forwards before utilization. 

The following table summarizes the gross amounts of unrecognized tax benefits at the beginning and end of 2010: 

2010 

l1=!1MlilMi■@JJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJ@t:ttt 
Gross increases related to current year tax positions 3,550 

li~~]lrn@~UiM\ii)iHMidi~@®fi1~iiltjMMJJJ]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]JJMtM 
Balance as of December 31 $12,819 

In 2010, the gross increases in unrecognized tax benefits related to prior year tax positions was primarily due to the Company's calculations of certain pre-2010 tax 
credits. Due to the amounts of the Company's net operating loss carry-forward and tax credit carry-forwards, the Company has not accrued interest or penalties 
related to these unrecognized tax benefits. In addition, unrecognized tax benefits at December 31, 2010, if recognized, would not affect the Company's effective tax rate 
since the adjustments to deferred tax assets would be fully offset by 
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adjustments to the Company's valuation allowance. For the years ended December 31, 2009 and 2008, income tax positions that were deemed uncertain under the 
recognition thresholds and measurement attributes prescribed in F ASB authoritative guidance were not significant. 

17. Legal Matters 

From time to time, the Company is a party to legal proceedings in the course of the Company's business. The Company does not expect any such current legal 
proceedings to have a material adverse effect on the Company's business or financial condition. Legal costs associated with the Company's resolution of legal 
proceedings are expensed as incurred. 

On November 19, 2010, the Company filed a complaint against Genentech, Inc. in the United States District Court for the Southern District of New York seeking a 
declaratory judgment that no activities relating to VEGF Trap infringe any valid claim of certain Genentech patents. On January 12, 2011, Genentech filed a motion to 
dismiss the complaint. The motion is currently pending. The Company may initiate similar actions in countries outside the United States. 

18. Net Loss Per Share Data 

The Company's basic net loss per share amounts have been computed by dividing net loss by the weighted average number of Common and Class A shares 
outstanding. Net loss per share is presented on a combined basis, inclusive of Common Stock and Class A Stock outstanding, as each class of stock has equivalent 
economic rights. In 2010, 2009, and 2008, the Company reported net losses; therefore, no common stock equivalents were included in the computation of diluted net 
loss per share since such inclusion would have been antidilutive. The calculations of basic and diluted net loss per share are as follows: 

December 31, 

2010 2009 2008 

i~Hw.~UMJ.mi.1.i.~n.!J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]JJ::~~~M;1Mt!J]tijfJiP-i]Jiiij)Mij~ 
Weighted-average shares, in thousands (Denominator) 82,926 79,782 78,827 

IMM@@i®.~iMmHMiW.f@iiii]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]i]i~]i]t@MJ!]i]Jil~EJ]~JXMij~ 

Shares issuable upon the exercise of options and vesting of restricted stock awards, which have been excluded from the diluted per share amounts because their 
effect would have been antidilutive, include the following: 

December 31, 

2010 2009 2008 

2iwl\i:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 

Weighted average number, in thousands 21,428 20,040 17,598 

]]]1Miw.i¥i&Miislii~!~~]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]i]!rn~;~~]i]~i:U;~~:]]~i@tM 
Restricted Stock: 

JJJliiiiil@it~~@HiiHr.tw.]li~wiJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJ!J~J~fJJJJ~P.P.]JJJJI! 
19. Statement of Cash Flows 

Supplemental disclosure of noncash investing and financing activities: 

Included in accounts payable and accrued expenses at December 31, 2010, 2009, and 2008 were $10.7 million, $9.8 million, and $7.0 million of accrued capital 
expenditures, respectively. 
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Included in accounts payable and accrued expenses at December 31, 2009, 2008, and 2007 were $2.6 million, $1.5 million, and $1.1 million, respectively, of accrued 
40l(k) Savings Plan contribution expense. During the first quarter of 2010, 2009, and 2008, the Company contributed 111,419, 81,086, and 58,575 shares, respectively, of 
Common Stock to the 40 l(k) Savings Plan in satisfaction of these obligations. 

Pursuant to the application of F ASB authoritative guidance to the Company's lease of office and laboratory facilities in Tarrytown, New York (see Note I la), the 
Company recognized a facility lease obligation of $0.2 million and $31.7 million during 2010 and 2009, respectively, in connection with capitalizing, on the Company's 
books, the landlord's costs of constructing new facilities that the Company has leased. 

Included in facility lease obligations and property, plant, and equipment at December 31, 2010 was $3.7 million of capitalized and deferred interest for the year 
ended December 31, 2010, as the related facilities being leased by the Company are currently under construction and lease payments on these facilities do not 
commence until January 2011. 

The Company incurred capital lease obligations of $2.9 million during 2010 in connection with acquisitions of new equipment. 

Included in other assets at December 31, 2010 and 2009 was $0.2 million and $0.7 million, respectively, due to the Company in connection with employee exercises 
of stock options in December 2010. 

Included in marketable securities at December 31, 2010, 2009, and 2008 were $1.4 million, $0.6 million, and $1.7 million of accrued interest income, respectively. 

20. Unaudited Quarterly Results 

Summarized quarterly financial data for the years ended December 31, 2010 and 2009 are set forth in the following tables. 

First Quarter Second Quarter Third Quarter Fourth Quarter 

Ended Ended Ended Ended 

March 31, 2010 June 30, 2010 September 30, 2010 December 31, 2010 

(Unaudited) 

mi\1\#¥:@]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J~j@~MJ]J]J]JU!iJll]J]J]i]J@M@]J]J]J]JJM@~I]J 
Net loss (30,522) (25,474) (33,875) (14,597) 

iHw~~)j~fi&Mi@i@filEi~iiiifJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJ!J~::J]q]~[JJJJ!Ji~Jf~t@jiJJJJJ!Ji~Jf@iMJJJJJ!Ji~J:]~]ttIJ 
First Quarter Second Quarter Third Quarter Fourth Quarter 

Ended Ended Ended Ended 

March 31, 2009 June 30, 2009 September 30, 2009 December 31, 2009 

(Unaudited) 

i@iw.@Jt????????????????????????????????????????????????????????????????????????????~@1;~~:f t?????J~]Mij~it?????Jf~ ~M)JHJ??????J]:rn~;.~~~:J:J: 
Net loss (15,388) (14,938) (1,015) (36,489) 

w@ii~~:ll.~M1=w.~;Ji.~i~I~i}ij~iM!.:))))))))))))))))))))))))))))))))))))))))))))))))))))??I~ :]:@I@E])))))~??i~M~f ))))))]:~??iiM:rntt????)]]Hg,]~f ]I 
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Notice of Grant of Award 
And Award Agreement 

[NAME] 
[ADDRESS] 

Effective <date> (the "Grant Date") you have been granted an award of [ 
stock. These shares are restricted until the vest date(s) shown below. 

The current total value of the award is [$ ] . 

The award will vest on the date(s) shown. 

Shares 

Regeneron Pharmaceuticals, Inc. 
ID: [ l 
777 Old Saw Mill River Road 
Tarrytown, New York 1059 l 

Award Number: [ 
Plan: 04 

Exhibit 10.1. 7 

] shares of Regeneron Pharmaceuticals, Inc. (the Company) common 

Full Vest 

1:::::::::::::::::::11:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::t::::::::::::::::::1:r::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 

[ ]* [ ]* 

You and the Company agree that this award is granted under and governed by the terms and conditions of the Company's 2000 Long-Term 
Incentive Plan as amended and the Award Agreement, both of which are attached and made a part of this document. 
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REGENERON PHARMACEUTICALS, INC. 

RESTRICTED STOCK AGREEMENT 
PURSUANT TO THE 

2000 LONG-TERM INCENTIVE PLAN 

THIS AGREEMENT, made as of the date on the Notice of Grant of Restricted Stock, by and between Regeneron Pharmaceuticals, Inc., a 

New York corporation (the "Company"), and the employee named on the Notice of Grant of Restricted Stock (the "Recipient"); 

WHEREAS, the Recipient is an employee of the Company and the Company desires to afford the Recipient the opportunity to acquire or 
enlarge the Recipient's stock ownership in the Company so that the Recipient may have a direct proprietary interest in the Company's success; and 

WHEREAS, the Committee administering the 2000 Long-Term Incentive Plan (the "Plan") has granted (as of the effective date of grant 

specified in the Notice of Grant of Restricted Stock) to the Recipient the shares of Restricted Stock as set forth in the Notice of Grant of 
Restricted Stock. 

NOW, THEREFORE, in consideration of the covenants and agreements herein contained, the parties agree as follows: 

1. Grant of Award. Pursuant to Section 8 of the Plan, the Company grants to the Recipient, subject to the terms and conditions of the Plan 

and subject further to the terms and conditions set forth herein, the number of shares of Restricted Stock as shown on the Notice of Grant of 
Restricted Stock. The Participant's grant and record of Restricted Stock share ownership shall be kept on the books of the Company until the 
restrictions on transfer have lapsed. At the Recipient's request, vested shares may be evidenced by stock certificates. 

2. Vesting. (a) The shares of Restricted Stock granted to the Recipient shall vest in installments as provided in the Notice of Grant of 

Restricted Stock. The vesting schedule in the Notice of Grant of Restricted Stock indicates each date upon which the restrictions on transfer on 
the specified number of shares of Restricted Stock shall lapse, entitling the Recipient to freely transfer such shares, provided that the Recipient has 
not incurred a termination of employment with the Company and all Subsidiaries (collectively, the Company and its Subsidiaries shall be referred to 
herein as the "Employer"). There shall be no proportionate or partial vesting in the periods between the Full Vest Dates specified in the Notice of 

Grant of Restricted Stock and all vesting shall occur only on the Full Vest Dates. Except as set forth in the Plan or in any employment agreement, 
consulting agreement, change in control agreement or similar agreement in effect between the Employer and the Recipient on the grant date 
specified in the Notice of Grant of Restricted Stock, no vesting shall occur after the termination of a Recipient's employment with the Employer for 
any reason. 

(b) Notwithstanding anything herein (except the following sentence) or in the Notice of Grant of Restricted Stock to the contrary, the Restricted 
Stock granted to Recipient shall be fully vested on the date the Recipient's employment with the Employer is terminated if the Recipient's 
employment with the Employer is terminated (i) by the Company (other than for Cause) or (ii) by the Recipient for Good Reason (provided that 
such termination for Good Reason occurs on or within two years after the occurrence of a Change in Control). Except as otherwise provided in any 
employment agreement, consulting agreement, change in control agreement or similar agreement in effect between the Employer and the Recipient 
on the date of grant specified in the Notice of Grant of Restricted Stock, if the application of the provision in the foregoing sentence, similar 
provisions in other stock option or restricted stock grants, and other payments and benefits payable to the Grantee upon termination of 
employment (collectively, the "Company Payments") would result in the Recipient being subject to excise tax payable under Internal Revenue 
Code Section 4999 (the "Excise Tax") , the amount of any Company Payments shall be automatically reduced to an amount one dollar less than an 
amount that would subject the Recipient to the Excise Tax; provided, however, that the reduction shall occur only if the reduced Company 
Payments received by the Recipient (after taking into account further reductions for applicable federal, state and local income, social security and 
other taxes) would be greater than the unreduced Company Payments to be received by the Recipient minus (i) the Excise Tax payable with respect 
to such Company Payments and (ii) all applicable federal, state and local income, social security and other taxes on such Company Payments. If the 
Company Payments are to be reduced in accordance with the foregoing, the Company Payments shall be reduced as mutually agreed between the 
Employer and the Recipient or, in the event the parties cannot agree, in the following order (1) acceleration of vesting of any option where the 
exercise price exceeds the fair market value of the underlying shares at the time the acceleration would otherwise occur, (2) any lump sum 
severance based on a multiple of base salary or bonus, (3) any other cash amounts payable to the Recipient, (4) any benefits valued as parachute 
payments, and (5) acceleration of vesting of any equity not covered by (1) above. 
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(c) For purposes ofthis Agreement, "Cause" shall mean (i) in the case where there is no employment agreement, consulting agreement, change in 
control agreement or similar agreement in effect between the Employer and the Recipient on the date of grant specified in the Notice of Grant of 

Restricted Stock ( or where there is such an agreement but it does not define "cause" (or words of like import)) (A) the willful and continued failure 
by the Recipient substantially to perform his or her duties and obligations to the Employer, including without limitation, repeated refusal to follow 
the reasonable directions of the Employer, knowing violation of law in the course of performance of the duties of the Recipient's employment with 
the Employer, repeated absences from work without a reasonable excuse, and intoxication with alcohol or illegal drugs while on the Employer's 
premises during regular business hours ( other than any such failure resulting from his or her incapacity due to physical or mental illness); (B) fraud 
or material dishonesty against the Employer; or (C) a conviction or plea of guilty or nolo contendere to a felony or a crime involving material 
dishonesty or (ii) in the case where there is an employment agreement, consulting agreement, change in control agreement or similar agreement in 
effect between the Employer and the Recipient on the date of grant specified on the Notice of Grant of Restricted Stock that defines "cause" (or 
words of like import), as defined under such agreement. For purposes of this Section 3(c), no act, or failure to act, on a Recipient's part shall be 
considered "willful" unless done, or omitted to be done, by the Recipient in bad faith and without reasonable belief that his or her action or 
omission was in the best interest of the Employer. Any determination of Cause made prior to a Change in Control shall be made by the Committee 
in its sole discretion. 

(d) For purposes of this Agreement, "Good Reason" shall mean (i) in the case where there is no employment agreement, consulting agreement, 
change in control agreement or similar agreement in effect between the Employer and the Recipient on the date of grant specified in the Notice of 

Grant of Restricted Stock (or where there is such an agreement but it does not define "good reason" (or words of like import)) a termination of 
employment by the Recipient within one hundred twenty (120) days after the occurrence of one of the following events after the occurrence of a 
Change in Control unless such events are fully corrected in all material respects by the Employer within thirty (30) days following written 
notification by the Recipient to the Employer that Recipient intends to terminate his employment hereunder for one of the reasons set forth below: 
(A) (1) any material diminution in the Recipient's duties and responsibilities from that which exists immediately prior to a Change in Control (except 
in each case in connection with the termination of the Recipient's employment for Cause or as a result of the Recipient's death, or temporarily as a 
result of the Recipient's illness or other absence), or (2) the assignment to the Recipient of duties and responsibilities materially inconsistent with 
the position held by the Recipient; (B) any material breach by the Employer of any material provision of any written agreement with the Recipient 
or failure to timely pay any compensation obligation to the Recipient; (C) a reduction in the Recipient's annual base salary or target bonus 
opportunity (if any) from that which exists immediately prior to a Change in Control; or (D) if the Recipient is based at the Employer's principal 
executive office, any relocation therefrom or, in any event, a relocation of the Recipient's primary office of more than fifty (50) miles from the 
location immediately prior to a Change in Control; or (ii) in the case where there is an employment agreement, consulting agreement, change in 
control agreement or similar agreement in effect between the Employer and the Recipient on the date on the Notice of Grant of Restricted Stock 
that defines "good reason" (or words of like import), as defined under such agreement. 

3. Termination of Service. Subject to the terms of the Plan and Section 2(b ), if the Recipient's employment with the Company is terminated 
for any reason (other than as set forth in Section 2(b) and as a result of Recipient's death or Disability), the Recipient shall forfeit any or all of the 
shares of Restricted Stock that have not vested in accordance with Section 2 hereof (the "U nvested Shares"). Shares of Restricted Stock granted 
to the Recipient in the Notice of Grant of Restricted Stock shall become fully vested as of the date of death of the Recipient, provided that the 
Recipient is employed by the Employer on the date of his/her death, or upon the termination of the Recipient's employment due to Disability. For 
purposes of the forgoing sentence "Disability" shall have the meaning set forth in Treasury Regulation l.409A-3(i)(4)(i)(B) and shall be determined 
in accordance with such regulation. 
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4. Restrictions on Transfer. Unvested Shares may not be transferred or otherwise disposed ofby the Recipient including by way of sale, 
assignment, transfer, pledge, hypothecation or otherwise, except as permitted by the Committee in its sole discretion. 

5. Securities Laws Requirements. The Company shall not be obligated to transfer any Unvested Shares or other shares of Company Stock 
to the Recipient, if such transfer, in the opinion of counsel for the Company, would violate the Securities Act ( or any other federal or state statutes 
having similar requirements as may be in effect at that time). 

6. Invalid Transfers. No purported sale, assignment, mortgage, hypothecation, transfer, pledge, encumbrance, gift, transfer in trust (voting 
or other) or other disposition of, or creation of a security interest in or lien on, any of the shares of Restricted Stock by any holder thereof in 
violation of the provisions of this Restricted Stock Agreement or the Certificate oflncorporation or the by-laws of the Company, shall be valid, and 
the Company will not transfer any of said shares of Restricted Stock on its books nor will any of said shares of Restricted Stock be entitled to vote, 
nor will any dividends be paid thereon, unless and until there has been full compliance with said provisions to the satisfaction of the Company. 
The foregoing restrictions are in addition to and not in lieu of any other remedies, legal or equitable, available to enforce said provisions. 

7. Taxes. The Recipient shall promptly notify the Company of any election made pursuant to Section 83(b) of the Code. The Recipient shall 
pay to the Company promptly upon request, and in any event at the time the Recipient recognizes taxable income in respect to the shares of 
Restricted Stock (including if the Recipient makes an election under Section 83(b) of the Code in connection with such grant), an amount equal to 
the federal, state and/or local taxes the Company determines it is required to withhold under applicable tax laws with respect to the shares of 
Restricted Stock. The Recipient may satisfy the foregoing requirement by making a payment to the Company in cash or, with the consent of the 
Company, by authorizing the Company to withhold cash otherwise due to the Recipient. In addition, except where the Recipient makes an election 
under Section 83 (b) of the Code, Recipient may elect to have any withholding obligation satisfied by surrendering to the Company a portion of the 
shares of Restricted Stock the vesting of which gives rise to the withholding obligation (but only to the extent of the minimum withholding 
required by law). Shares so surrendered by the Recipient shall be credited against any such withholding obligation at the Fair Market Value of 
such Shares on the date of such vesting (and the amount equal to the Fair Market Value of such Shares shall be remitted by the Company to the 
appropriate tax authorities). The Recipient understands thats/he (and not the Company) shall be responsible for any tax liability that may arise as a 
result of the transactions contemplated by this Restricted Stock Agreement. 

THE RECIPIENT ACKNOWLEDGES THAT IT IS THE RECIPIENT'S SOLE RESPONSIBILITY AND NOT THE COMPANY'S TO FILE TIMELY 
THE ELECTION UNDER SECTION 83(b) OF THE CODE, IN THE EVENT THAT THE RECIPIENT DESIRES TO MAKE THE ELECTION. 

8. Rights as a Stockholder. Pursuant to Section 8(e) of the Plan, the Company shall hold in escrow all dividends, if any, that are paid with 
respect to the U nvested Shares until all restrictions on such shares have lapsed. Pursuant to Section 8(t) of the Plan, the Recipient agrees (i) that 
the right to vote any Unvested Shares will be held by the Company and (ii) to execute an irrevocable proxy in favor of the Company in such form 
supplied by the Company. 

9. Compliance with Law and Regulations. The award and any obligation of the Company hereunder shall be subject to all applicable federal, 
state and local laws, rules and regulations and to such approvals by any government or regulatory agency as may be required. The Company may 
require, as a condition of the issuance and delivery of certificates evidencing Restricted Stock pursuant to the terms hereof, that the certificates 
bear such legends as set forth in the Plan, in addition to any other legends required under federal and state securities laws or as otherwise 
determined by the Committee. Except to the extent preempted by any federal law, this Restricted Stock Agreement shall be construed and 
administered in accordance with the laws of the State of New York without reference to its principles of conflicts of law. 
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10. Recipient Bound by Plan. The Recipient acknowledges receipt of a copy of the Plan and this Restricted Stock Agreement and agrees to 
be bound by all the terms and provisions thereof. The Plan is incorporated by reference, and any capitalized terms used but not defined herein 
shall have the same meanings as in the Plan. To the extent that this Restricted Stock Agreement is silent with respect to, or in any way inconsistent 
with, the terms of the Plan, the provisions of the Plan shall govern and this Restricted Stock Agreement shall be deemed to be modified 
accordingly. 

11. Notices. Any notice or communication given hereunder shall be in writing and shall be deemed given when delivered in person, or by 
United States mail, at the following addresses: (i) if to the Company, to: Regeneron Pharmaceuticals, Inc., 777 Old Saw Mill River Road, Tarrytown, 
NY 10591, Attention: Secretary, and (ii) if to the Recipient, to: the Recipient at Regeneron Pharmaceuticals, Inc., 777 Old Saw Mill River Road, 
Tarrytown, NY 10591, or, if the Recipient has terminated service with the Company, to the last address for the Recipient indicated in the records of 
the Company, or such other address as the relevant party shall specify at any time hereafter in accordance with this Section 11. 
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Exhibit 10 .1. 8 

Regeneron Pharmaceuticals, Inc. 

Notice of Grant of Stock Options 
and Option Agreement for Performance 
Vesting Option Awards 

[OPTIONEE NAME] 
[OPTIONEE ADDRESS 

ID: [ l 
777 Old Saw Mill River Road 
Tarrytown, New York 10591 

Option Number: [ 
Plan: 04 
ID [ 

Effective <data> (the Grant Date) you have been granted a Non-Qualified Stock Option to buy [ 
(the Company) stock at[$ ] per share. 

The total option price of the shares granted is [$ ] . 

] shares ofRegeneron Pharmaceuticals, Inc. 

Stock options granted pursuant to this award will be eligible to vest on [ ] *. The number of stock options that will vest on that date will be 
determined based on the total number of points that are earned according to the table below during the period commencing on [ ] and ending 
on [ ]* (the Performance Measurement Period): 

Total Points ...... Stock Options to Vest onJ. ......... .e 
I]]]]JJ~Mi~~]]]]]]]]]]]]]]]]]]]]]]]]]]]]]@]]]]]]]]]]]]]]]]J 

i::1:::::::::::::i::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::i::::::::::::::::::::::i:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 

i::1:::::::::::::i::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::i::::::::::::::::::::::i:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 

i::1:::::::::::::i::imtir.~11111111111111111111111111:11:i::::::::::::::::::::::i:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 

Total points in the table set forth above will be calculated based on the following criteria as achieved during the Performance Measurement Period: 

[Description of performance criteria and allocation of points for achieving specific milestones] 

For the avoidance of doubt, points may be earned upon achievement of the specified criteria by or on behalf of the Company or any subsidiary of 
the Company, including by any other entity pursuant to or in connection with any license or collaboration agreement under which such entity has 
rights to develop the Drug Candidate. For the further avoidance of doubt, the development of a Drug Candidate may earn points for [insert certain 
criteria]. 
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Notwithstanding the foregoing, if [insert certain criteria] have not been achieved during the Performance Measurement Period, then the number of 
stock options from this award that will vest on [ ] * may not exceed [ ] unless otherwise determined by the Compensation Committee or 
there is an acceleration of this stock option award following a Change in Control pursuant to any employment agreement, change in control 
agreement or similar agreement in effect between the Grantee and the Company. 

Notwithstanding anything to the contrary set forth herein, the Compensation Committee of the Board of Directors of the Company shall have the 
discretion to cause or accelerate the vesting of any or all of the stock options granted pursuant to this award. 

The Compensation Committee of the Board of Directors of the Company shall have the authority in its sole discretion to determine whether the 
criteria required for earning the points in the table set forth above were achieved. 

Notwithstanding anything to the contrary in the enclosed Option Agreement, if your employment with the Company ends before [ ] * as a 
result of your retirement, then stock options granted pursuant to this award will be eligible to vest on [ ]*, subject to the terms of this award, 
except that the number of stock options that will vest on that date will be equal to the product of (i) the total number of stock options that would 
have vested on that date absent your retirement based on the total number of points that are earned during the Performance Measurement Period 
in accordance with the table set forth above, and (ii) a fraction, where (A) the numerator equals the total number of full calendar months during 
which you were employed by the Company from [ ] through the effective date of your retirement, and (B) the denominator equals thirty-six (36). 

The Non-Qualified Stock Option expires on [ 10 years from the Grant Date]. 

You and the Company agree that these options are granted under and governed by the terms and conditions of the Company's Amended and 
Restated 2000 Long-Term Incentive Plan and the enclosed Option Agreement, both of which are attached and made a part of this document. 

* This date will be the last day of the Performance Measurement Period. 

REGENERON PHARMACEUTICALS, INC. 
OPTION AGREEMENT 

PURSUANT TO THE 
2000 LONG-TERM INCENTIVE PLAN 

THIS AGREEMENT, made as of the date on the Notice of Grant of Stock Options, by and between Regeneron Pharmaceuticals, Inc., a New 
York corporation (the "Company"), and the employee named on the Notice of Grant of Stock Options (the "Grantee"); 
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WHEREAS, the Grantee is an employee of the Company and the Company desires to afford the Grantee the opportnnity to acquire or 
enlarge the Grantee's stock ownership in the Company so that the Grantee may have a direct proprietary interest in the Company's success; and 

WHEREAS, the Committee administering the 2000 Long-Term Incentive Plan (as amended from time to time, the "Plan") has granted (as of 
the effective date of grant specified in the Notice of Grant of Stock Options) to the Grantee a Stock Option to purchase the number of shares of the 
Company's Common Stock ($.001 par value) (the "Common Stock") as set forth in the Notice of Grant of Stock Options. 

NOW, THEREFORE, in consideration of the covenants and agreements herein contained, the parties agree as follows: 

1. Grant of Award. Pursuant to Section 7 of the Plan, the Company grants to the Grantee, subject to the terms and conditions of the Plan and 
subject further to the terms and conditions set forth here, the option to purchase from the Company all or any part of an aggregate of shares of 
Common Stock at the purchase price per share (the "Option") as shown on the Notice of Grant of Stock Options. [No part of the Option granted 
hereby is intended to qualify as an Incentive Stock Option under Section 422 of the Internal Revenue Code of 1986, as amended (the "Code").]* 
[Notwithstanding the foregoing, the Option will not qualify as an Incentive Stock Option, among other events, (i) if the Grantee disposes of the 
Common Stock acquired pursuant to the Option at any time during the two year period following the date of this Agreement or the one year period 
following the date on which the Option is exercised, or (ii) if the Grantee is not employed by the Company or a subsidiary of the Company within 
the meaning of Section 424 of the Code (a "Subsidiary") at all times during the period beginning on the date of this Agreement and ending on the 
day three months before the date of exercise of the Option, or (iii) to the extent the aggregate fair market value ( determined as of the time the 
Option is granted) of the stock subject to Incentive Stock Options which become exercisable for the first time in any calendar year exceeds 
$100,000. To the extent that the Option does not qualify as an Incentive Stock Option, it shall constitute a separate Non-Qualified Stock Option.]** 

2. Vesting; Exercise. (a) The Option is exercisable in installments as provided on the Notice of Grant of Stock Options. To the extent that the 
Option has become exercisable with respect to the number of shares of Common Stock as provided on the Notice of Grant of Stock Options and 
subject to the terms and conditions of the Plan, including without limitation, Section 7(c)(l) & (2), the Option may thereafter be exercised by the 
Grantee, in whole or in part, at any time or from time to time prior to the expiration of the Option in accordance with the requirements set forth in 
Section 7 ( c )(3) of the Plan, including, without limitation, the filing of such written form of exercise notice as may be provided by the Company, and 
in accordance with applicable tax and other laws. [In addition to the methods of payment described in Section 7(c)(3) of the Plan, the Grantee shall 
be eligible to pay for shares of Common Stock purchased upon the exercise of the Option by directing the Company to withhold shares of Common 
Stock that would otherwise be issued pursuant to the Option exercise having a Fair Market Value (as measured on the date of exercise) equal to the 
Option exercise price.]* The Company shall have the right to require the Grantee in connection with the exercise of the Option to remit to the 
Company in cash an amount sufficient to satisfy any federal, state and local withholding tax requirements related thereto. 
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(b) The Notice of Grant of Stock Options indicates each date upon which the Grantee shall be entitled to exercise the Option with respect to 
the number of shares of Common Stock granted as indicated provided that the Grantee has not incurred a termination of employment or service 
with the Company and all Subsidiaries (collectively, the Company and all Subsidiaries shall be referred to herein as the "Employer" and no 
termination of employment or service shall be deemed to take place unless the Grantee is no longer employed by or providing service to the 
Employer) prior to such date. There shall be no proportionate or partial vesting in the periods between the Full Vest Dates specified in the Notice 
of Grant of Stock Options and all vesting shall occur only on the Full Vest Dates. Except as otherwise provided in any employment agreement, 
consulting agreement, change in control agreement or similar agreement or plan in effect between the Employer and the Grantee on the date 
specified in the Notice of Grant of Stock Options, or as may be otherwise determined by the Committee in accordance with Section 7(e) of the Plan, 
no vesting shall occur after such date as the Grantee ceases to be employed by the Employer and all unvested Options shall be forfeited at such 
time. 

(c) Notwithstanding anything herein (except the following sentence) or in the Notice of Grant of Stock Options to the contrary, the Option 
shall be fully vested on the date of termination of the Grantee's employment with the Employer if the Grantee's employment with the Employer is 
terminated on or within two years after the occurrence of a Change in Control by the Employer ( other than for Cause) or by the Grantee for Good 
Reason. Except as otherwise provided in any employment agreement, consulting agreement, change in control agreement or similar agreement or 
plan in effect between the Employer and the Grantee on the date of grant specified in the Notice of Grant of Stock Options, if the application of the 
provision in the foregoing sentence, similar provisions in other stock option or restricted stock grants, and other payments and benefits payable to 
the Grantee upon termination of employment (collectively, the "Company Payments") would result in the Grantee being subject to the excise tax 
payable under Internal Revenue Code Section 4999 (the "Excise Tax"), the amount of any Company Payments shall be automatically reduced to an 
amount one dollar less than an amount that would subject the Grantee to the Excise Tax; provided, however, that the reduction shall occur only if 
the reduced Company Payments received by the Grantee (after taking into account further reductions for applicable federal, state and local income, 
social security and other taxes) would be greater than the unreduced Company Payments to be received by the Grantee minus (i) the Excise Tax 
payable with respect to such Company Payments and (ii) all applicable federal, state and local income, social security and other taxes on such 
Company Payments. If the Company Payments are to be reduced in accordance with the foregoing, the Company Payments shall be reduced as 
mutually agreed between the Employer and the Grantee or, in the event the parties cannot agree, in the following order (1) acceleration of vesting 
of any option where the exercise price exceeds the fair market value of the underlying shares at the time the acceleration would otherwise occur, (2) 
any lump sum severance based on a multiple of base salary or bonus, (3) any other cash amounts payable to the Grantee, (4) any benefits valued 
as parachute payments, and (5) acceleration of vesting of any equity not covered by (1) above. 

3. Option Term. (a) Except as otherwise provided in the next sentence or in the Plan, the Option shall expire on the tenth anniversary of the 
grant of the Option as shown on the Notice of Grant of Stock Options. In the event of termination of employment or service with the Employer, 
except as set forth in any employment agreement, consulting agreement, change in control agreement or similar agreement or plan in effect between 
the Employer and the Grantee on the date of grant specified in the Notice of Grant of Stock Options, or as may be otherwise determined by the 
Committee in accordance with Section 7(e) of the Plan, the vested portion of the Option shall expire on the earlier of (i) the tenth anniversary of this 
grant, or (ii)(A) subject to (E) below, three months after such termination if such termination is for any reason other than death, retirement, or long
term disability, (B) the tenth anniversary of this grant if such termination is due to the Grantee's retirement, ( C) one year after the termination if 
such termination is due to the Grantee's death or long-term disability, (D) the occurrence of the Cause event if such termination is for Cause or 
Cause existed at the time of such termination (whether then known or later discovered) or (E) one year after such termination if such termination is 
at any time within two years after the occurrence of a Change in Control and is by the Employer without Cause or by the Grantee for Good Reason. 
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(b) For purposes of this Agreement, "Cause" shall mean (i) in the case where there is no employment agreement, consulting agreement, change 
in control agreement or similar agreement or plan in effect between the Company and the Grantee on the date of grant specified in the Notice of 
Grant of Stock Options (or where there is such an agreement or plan but it does not define "cause" (or words of like import)) (A) the willful and 
continued failure by the Grantee substantially to perform his or her duties and obligations to the Employer, including without limitation, repeated 
refusal to follow the reasonable directions of the Employer, knowing violation of law in the course of performance of the duties of the Grantee's 
employment with the Employer, repeated absences from work without a reasonable excuse, and intoxication with alcohol or illegal drugs while on 
the Employer's premises during regular business hours ( other than any such failure resulting from his or her incapacity due to physical or mental 
illness); (B) fraud or material dishonesty against the Employer; or (C) a conviction or plea of guilty or nolo contendere to a felony or a crime 
involving material dishonesty or (ii) in the case where there is an employment agreement, consulting agreement, change in control agreement or 
similar agreement or plan in effect between the Employer and the Grantee on the date of grant specified in the Notice of Grant of Stock Options 
that defines "cause" (or words of like import), as defined under such agreement or plan. For purposes of this Section 3(b ), no act, or failure to act, 
on a Grantee's part shall be considered "willful" unless done, or omitted to be done, by the Grantee in bad faith and without reasonable belief that 
his or her action or omission was in the best interest of the Employer. Any determination of Cause made prior to a Change in Control shall be made 
by the Committee in its sole discretion. 

(c) For purposes of this Agreement, "Good Reason" shall mean (i) in the case where there is no employment agreement, consulting agreement, 
change in control agreement or similar agreement or plan in effect between the Employer and the Grantee on the date of grant specified in the 
Notice of Grant of Stock Options (or where there is such an agreement or plan but it does not define "good reason" (or words of like import)) a 
termination of employment by the Grantee within one hundred twenty (120) days after the occurrence of one of the following events after the 
occurrence of a Change in Control unless such events are fully corrected in all material respects by the Employer within thirty (30) days following 
written notification by the Grantee to the Employer that Grantee intends to terminate his employment hereunder for one of the reasons set forth 
below: (A) (1) any material diminution in the Grantee's duties and responsibilities from that which exists immediately prior to a Change in Control 
( except in each case in connection with the termination of the Grantee's employment for Cause or as a result of the Grantee's death, or temporarily 
as a result of the Grantee's illness or other absence), or (2) the assignment to the Grantee of duties and responsibilities materially inconsistent with 
the position held by the Grantee; (B) any material breach by the Employer of any material provision of any written agreement with the Grantee or 
failure to timely pay any compensation obligation to the Grantee; (C) a reduction in the Grantee's annual base salary or target bonus opportunity 
(if any) from that which exists immediately prior to a Change in Control; or (D) if the Grantee is based at the Employer's principal executive office, 
any relocation therefrom or, in any event, a relocation of the Grantee's primary office of more than fifty ( 50) miles from the location immediately 
prior to a Change in Control; or (ii) in the case where there is an employment agreement, consulting agreement, change in control agreement or 
similar agreement or plan in effect between the Employer and the Grantee on the date of grant specified in the Notice of Grant of Stock Options 
that defines "good reason" (or words of like import), as defined under such agreement or plan. 

 
APOTEX V. REGENERON IPR2022-01524 

REGENERON EXHIBIT 2008 PAGE 4624



Exhibit 10 .1. 8 

4. Restrictions on Transfer of Option. The Option granted hereby shall not be transferable other than by will or by the laws of descent and 
distribution. During the lifetime of the Grantee, this Option shall be exercisable only by the Grantee. In addition, except as otherwise provided in 
this Agreement, the Option shall not be assigned, negotiated, pledged or hypothecated in any way (whether by operation of law or otherwise), and 
the Option shall not be subject to execution, attachment or similar process. Upon any other attempt to transfer, assign, negotiate, pledge or 
hypothecate the Option, or in the event of any levy upon the option by reason of any execution, attachment, or similar process contrary to the 
provisions hereof, the Option shall immediately become null and void. Notwithstanding the foregoing provisions of this Section 4, subject to the 
approval of the Committee in its sole and absolute discretion and to any conditions that the Committee may prescribe, the Grantee may, upon 
providing written notice to the Company, elect to transfer the Option to members of his or her immediate family, including, but not limited to, 
children, grandchildren and spouse or to trusts for the benefit of such immediate family members or to partnerships in which such family members 
are the only partners; provided, however, that no such transfer may be made in exchange for consideration. 

5. Rights of a Stockholder. The Grantee shall have no rights as a stockholder with respect to any shares of Common Stock subject to this 
Option prior to the date of issuance to the Grantee of a certificate or certificates for such shares. No adjustment shall be made for dividends in cash 
or other property, distributions, or other rights with respect to such shares for which the record date is prior to the date upon which the Grantee 
shall become the holder of record therefor. 

6. Compliance with Law and Regulations. This award and any obligation of the Company hereunder shall be subject to all applicable federal, 
state and local laws, rules and regulations and to such approvals by any government or regulatory agency as may be required. The Company shall 
be under no obligation to effect the registration pursuant to federal securities laws of any interests in the Plan or any shares of Common Stock to 
be issued hereunder or to effect similar compliance under any state laws. The Company shall not be obligated to cause to be issued or delivered 
any certificates evidencing shares of Common Stock pursuant to this Agreement unless and until the Company is advised by its counsel that the 
issuance and delivery of such certificates is in compliance with all applicable laws, regulations of governmental authority and the requirements of 
any securities exchange on which shares of Common Stock are traded. The Committee may require, as a condition of the issuance and delivery of 
certificates evidencing shares of Common Stock pursuant to the terms hereof, that the recipient of such shares make such agreements and 
representations, and that such certificates bear such legends, as the Committee, in its sole discretion, deems necessary or desirable. Except to the 
extent preempted by any applicable federal law, this Agreement shall be construed and administered in accordance with the laws of the State of 
New York without reference to its principles of conflicts of law. 

7. Grantee Bound by Plan. The Grantee acknowledges receipt of a copy of the Plan and agrees to be bound by all the terms and provisions 
thereof. The Plan is incorporated herein by reference, and any capitalized term used but not defined herein shall have the same meaning as in the 
Plan. To the extent that this Agreement is silent with respect to, or in any way inconsistent with, the terms of the Plan, the provisions of the Plan 
shall govern and this Agreement shall be deemed to be modified accordingly. 

8. Notices. Any notice or communication given hereunder shall be in writing and shall be deemed given when delivered in person, or by United 
States mail, at the following addresses: (i) if to the Employer, to: Regeneron Pharmaceuticals, Inc., 777 Old Saw Mill River Road, Tarrytown, NY 
10591, Attention: Secretary, and (ii) if to the Grantee, to: the Grantee at Regeneron Pharmaceuticals, Inc., 777 Old Saw Mill River Road, Tarrytown, 
NY 10591, or, if the Grantee has terminated employment or service, to the last address for the Grantee indicated in the records of the Employer, or 
such other address as the relevant party shall specify at any time hereafter in accordance with this Section 8. 
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Exhibit 10 .1. 8 

9. No Obligation to Continue Employment. This Agreement does not guarantee that the Employer will employ the Grantee for any specified 
time period, nor does it modify in any respect the Grantee's employment or compensation. 

* For Non-Qualified Stock Option Awards. 

** For Incentive Stock Option Awards. 
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Exhibit 10.11. 7 

SEVENTH AMENDMENT TO LEASE 

THIS SEVENTH AMENDMENT TO LEASE (this "Seventh Amendment") is entered into as of this 22nd day of December, 2010 ("Execution 
Date"), by and between BMR-LANDMARK AT EASTVIEW LLC, a Delaware limited liability company ("Landlord"), and REGENERON 
PHARMACEUTICALS, INC., a New York corporation ("Tenant"). 

RECITALS 

A. WHEREAS, Landlord and Tenant entered into that certain Lease dated as of December 21, 2006 (the "Original Lease"), as amended by that 
certain First Amendment to Lease dated as of October 24, 2007 (the "First Amendment"), that certain Second Amendment to Lease dated as of 
September 30, 2008 (the "Second Amendment"), that certain Third Amendment to Lease dated as of April 29, 2009 (the "Third Amendment"), that 
certain Fourth Amendment to Lease dated as of December 3, 2009 (the "Fourth Amendment"), that certain Fifth Amendment to Lease dated as of 
February 11, 2010 (the "Fifth Amendment"), and that certain Sixth Amendment to Lease dated as of June 4, 2010 (the "Sixth Amendment" and, 
collectively with the Original Lease and the First Amendment, Second Amendment, Third Amendment, Fourth Amendment, Fifth Amendment, and 
as the same may have been further amended, supplemented or otherwise modified from time to time, the "Lease"), whereby Tenant leases certain 
premises (the "Premises") from Landlord at 735, 745, 755, 765 and 777 Old Saw Mill River Road in Tarrytown, New York (collectively, the 
"Buildings", and each a "Building"); 

B. WHEREAS, pursuant to the Sixth Amendment, Tenant leased from Landlord and Landlord leased to Tenant certain space identified as the 
"765 Expansion Premises," consisting of two different phases; "Phase l" and "Phase 2" (as such terms are defined in the Sixth Amendment), and 
as of the Execution Date hereof, Phase 2 has not yet been delivered to Tenant; 

C. WHEREAS, pursuant to the Fifteenth Amendment of the Old Lease, Tenant leased from Landlord and Landlord leased to Tenant certain 
space, containing approximately five thousand two hundred thirty-three (5,233) square feet ofRentable Area and located on the C-Level of the 777 
Building as shown on Exhibit D attached hereto (the "Old C-Level Storage Space"); 

D. WHEREAS, Tenant desires to lease from Landlord and Landlord desires to lease to Tenant the following space at the Project; (i) 
approximately five thousand one hundred twenty-one (5,121) square feet of Rentable Area on the mezzanine level of the 7 65 Building, as shown on 
Exhibit A attached hereto (the "765 Expansion Premises II"); (ii) approximately two thousand nine hundred two (2,902) square feet ofRentable Area 
(that is currently Common Area) located on the ground level of the 765 Building, as shown on Exhibit B attached hereto (the "Corridor Space"); 
and approximately five thousand ninety-five (5,095) square feet ofRentable Area on the C level of the 777 Building, as shown on Exhibit C attached 
hereto (the "New C-Level Storage Space"); 

Form dated 5/3/07 
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E. WHEREAS, Tenant desires to terminate the Lease with respect to the Swing Premises (as defined in the Fourth Amendment and consisting 
of approximately sixteen thousand seven hundred twenty-five (16,725) square feet ofRentable Area that is located on the Lobby level of the 777 
Building); and 

F. WHEREAS, Landlord and Tenant desire to modify and amend the Lease only in the respects and on the conditions hereinafter stated. 

AGREEMENT 

NOW, THEREFORE, Landlord and Tenant, in consideration of the mutual promises contained herein and for other good and valuable 
consideration, the receipt and sufficiency of which are hereby acknowledged, and intending to be legally bound, agree as follows: 

1. Definitions. For purposes of this Seventh Amendment, capitalized terms shall have the meanings ascribed to them in the Lease unless 
otherwise defined herein. The Lease, as amended by this Seventh Amendment, is referred to herein as the "Amended Lease." 

2. Additions to Premises. Landlord hereby leases to Tenant, and Tenant hereby leases from Landlord the following space on the following 
terms: 

a. the 765 Expansion Premises II, effective as of Landlord's delivery to Tenant of the same in the condition required under this Seventh 
Amendment including, without limitation, with the HVAC system located in the southeast comer of the 765 Expansion Premises being in good 
working condition and order. Landlord shall use commercially reasonable efforts to deliver the 765 Expansion Premises II on or before January 24, 
2011. Landlord shall be responsible for demising the 765 Expansion Premises II at Landlord's sole cost and expense and shall deliver the 765 
Expansion Premises II properly demised. The Term for the 765 Expansion Premises II shall expire on the Term Expiration Date for the New Premises, 
subject to (a) Tenant's option to extend the Term of the Lease as provided in Article 44 of the Amended Lease, and (b) Tenant's termination 
option set forth in Section 7 below. Commencing as of the delivery of the 765 Expansion Premises II to Tenant and continuing through the Term, 
and subject to the provisions of Section 7 hereof, Tenant shall pay Landlord Basic Annual Rent for the 765 Expansion Premises II at an initial rate 
equal to Eighteen Dollars ($18.00) per square foot of Rentable Area, per year, in accordance with the terms for payment of Basic Annual Rent set 
forth in the Lease. Basic Annual Rent for the 765 Expansion Premises II shall increase annually every July 1st by two and one-half percent (2.5%) 
of the then-current applicable Basic Annual Rent, commencing as of July 1, 2011. In addition to Basic Annual Rent, commencing as of the delivery 
date of the 765 Expansion Premises II, Tenant shall pay to Landlord as Additional Rent, at times specified in the Amended Lease, Tenant's Pro 
Rata Share of Operating Expenses with respect to the 765 Expansion Premises II. For the avoidance of doubt (i) HVAC for the 765 Expansion 
Premises II shall be calculated in the same manner as provided in the Amended Lease with respect to the Retained Premises, and (ii) the 765 
Expansion Premises II shall be treated as Retained Premises for the purposes of allocation of the CAM Pool Charges in accordance with Exhibit 0 
of the Amended Lease (as of the commencement date for the 765 Expansion Premises II); 
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b. the Corridor Space, effective as of Landlord's delivery to Tenant of the same in the condition required under this Seventh Amendment, 
and which shall be on the same date as the delivery of Phase 2 of the 765 Expansion Premises. Landlord shall use commercially reasonable efforts 
to deliver the Corridor Space on or before February 28, 2011. The Term for the Corridor Space shall expire on the Term Expiration Date for the New 
Premises, subject to (a) Tenant's option to extend the Term of the Lease as provided in Article 44 of the Amended Lease, and (b) Tenant's 
termination option set forth in Section 7 below. Commencing as of the delivery of the Corridor Space to Tenant and continuing through the Term, 
and subject to the provisions of Section 7 hereof, Tenant shall pay Landlord Basic Annual Rent for the Corridor Space at an initial rate equal to 
Twenty-Four Dollars ($24) per square foot of Rentable Area, per year, in accordance with the terms for payment of Basic Annual Rent set forth in 
the Lease. Basic Annual Rent for the Corridor Space shall increase annually every July 1st by two and one-half percent (2. 5%) of the then-current 
applicable Basic Annual Rent, commencing as of July 1, 2011. In addition to Basic Annual Rent, commencing as of the delivery date of the Corridor 
Space, Tenant shall pay to Landlord as Additional Rent, at times specified in the Amended Lease, Tenant's Pro Rata Share of Operating Expenses 
with respect to the Corridor Space. For the avoidance of doubt (i) HV AC for the Corridor Space shall be calculated in the same manner as provided 
in the Amended Lease with respect to the Retained Premises, and (ii) the Corridor Space shall be treated as Retained Premises for the purposes of 
allocation of the CAM Pool Charges in accordance with Exhibit O of the Amended Lease (as of the commencement date for the Corridor Space); 
and 

c. the New C-Level Storage Space, effective as of Landlord's delivery to Tenant of the same in the condition required under this Seventh 
Amendment. Landlord shall use commercially reasonable efforts to deliver the New C-Level Storage Space on or before January 24, 2011. Landlord 
shall be responsible for demising the New C-Level Storage Space at Landlord's sole cost and expense and shall deliver the New C-Level Storage 
Space properly demised. The Term for the New C-Level Storage Space shall expire on the Term Expiration Date for the New Premises, subject to (a) 
Tenant's option to extend the Term of the Lease as provided in Article 44 of the Amended Lease, and (b) Tenant's termination option set forth in 
Section 7 below. Commencing as of the delivery of the New C-Level Storage Space to Tenant and continuing through the Term, and subject to the 
provisions of Section 7 hereof, Tenant shall pay Landlord Basic Annual Rent for the New C-Level Storage Space at an initial rate equal to Five 
Dollars ($5) per square foot of Rentable Area, per year, in accordance with the terms for payment of Basic Annual Rent set forth in the Lease. Basic 
Annual Rent for the New C-Level Storage Space shall increase annually every July 1st by two and one-half percent (2.5%) of the then-current 
applicable Basic Annual Rent, commencing as of July 1, 2011. In addition to Basic Annual Rent, commencing as of the delivery date of the New C
Level Storage Space, Tenant shall pay to Landlord as Additional Rent, at times specified in the Amended Lease, Tenant's Pro Rata Share of 
Operating Expenses with respect to the New C-Level Storage Space. For the avoidance of doubt (i) HV AC for the New C-Level Storage Space shall 
be calculated in the same manner as provided in the Amended Lease with respect to the Retained Premises, and (ii) the New C-Level Storage Space 
shall be treated as Retained Premises for the purposes of allocation of the CAM Pool Charges in accordance with Exhibit O of the Amended Lease 
(as of the commencement date for the New C-Level Storage Space). 

3 

 
APOTEX V. REGENERON IPR2022-01524 

REGENERON EXHIBIT 2008 PAGE 4629



3. Extension of Old C-Level Storage Space. The parties acknowledge that the term of the Old Lease expired on the Rent Connnencement Date 
for the New Premises and that Tenant has been occupying the Old C-Level Storage Space on a month-to-month basis. Effective as of the date 
hereof, the Old C-Level Storage Space shall be included in the Amended Lease as a part of the Premises and the Old C-Level Storage Space shall 
be governed in all respects by the Amended Lease. The Term with respect to the Old C-Level Storage Space shall continue until the Term 
Expiration Date for the New Premises, subject to (a) Tenant's option to extend the Term of the Lease as provided in Article 44 of the Amended 
Lease, and (b) Tenant's termination option set forth in Section 7 below. Subject to the provisions of Section 7 hereof, Tenant shall pay Landlord 
Basic Annual Rent for the Old C-Level Storage Space at an initial rate equal to Five Dollars ($5.00) per square foot of Rentable Area, per year, in 
accordance with the terms for payment of Basic Annual Rent set forth in the Lease. Basic Annual Rent for the Old C-Level Storage Space shall 
increase annually every July 1st by two and one-half percent (2.5%) of the then-current applicable Basic Annual Rent, connnencing as of July 1, 
2011. In addition to Basic Annual Rent, Tenant shall pay to Landlord as Additional Rent, at times specified in the Amended Lease, Tenant's Pro 
Rata Share of Operating Expenses with respect to the Old C-Level Storage Space. For the avoidance of doubt (i) HV AC for the Old C-Level Storage 
Space shall be calculated in the same manner as provided in the Amended Lease with respect to the Retained Premises, and (ii) the Old C-Level 
Storage Space shall be treated as Retained Premises for the purposes of allocation of the CAM Pool Charges in accordance with Exhibit O of the 
Amended Lease (in each case, as of the applicable connnencement date for each such portion of the Premises). 

4. Tenant's Pro Rata Shares. From and after the delivery to Tenant of the 765 Expansion Premises II, the Corridor Space and the New C-Level 
Storage Space in the condition required hereunder, the Premises shall thereafter be deemed to include the premises so delivered and Tenant's Pro 
Rata Shares of the Building, Existing Project, New Project and Entire Project shall be incrementally adjusted as set forth in Exhibit E attached 
hereto. As of each such delivery date, the defined terms in Section 2.2 of the Lease shall be automatically amended to reflect the adjustments set 
forth in this Section 4. Rentable Area and Tenant's Pro Rata Shares are all subject to adjustment under the Amended Lease, including pursuant to 
Section 9.2. 

5. Tenant Improvements. Landlord shall make available to Tenant a tenant improvement allowance equal to One Hundred Forty Nine Thousand 
Three Hundred Sixty Five Dollars ($149,365) (based on Fifteen Dollars ($15) per square foot ofRentable Area of the 765 Expansion Premises II and 
Twenty Five Dollars ($25) per square foot ofRentable Area of the Corridor Space)) (the "765 Allowance"). The 765 Allowance shall be disbursed in 
the same manner as the Base TI Allowance under the applicable provisions of Article 5 of the Lease, including, without limitation, the 
Disbursement Conditions, in order to finance improvements to the Premises in the 7 65 Building, consistent with the provisions of the Lease and 
the Permitted Use (such improvements, the "765 Improvements"). Tenant shall be responsible for performing and completing the 765 
Improvements. Tenant shall pay Landlord a construction oversight fee of two and one-half percent (2.5%) of the total cost of the 765 
Improvements, including, without limitation, the 765 Allowance to the extent disbursed to Tenant, which construction oversight fee may be paid 
out of the 765 Allowance. 
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6. Parking. The parties acknowledge that, in accordance with the Lease, Tenant shall be entitled to its pro rata share of unreserved parking 
spaces with respect to each portion of the Premises leased to Tenant hereunder. 

7. Termination Options. Tenant shall be entitled to terminate the Lease with respect to (a) the entire 765 Expansion Premises II, effective as of 
January 1, 2017, (b) the Corridor Space, effective as of January 1, 2017 and (c) the New C-Level Storage Space and the Old C-Level Storage Space 
(the "C-Level Spaces"), on June 30, 2014, December 31, 2015 or December 31, 2016; provided that (x) Tenant provides Landlord with no less than 
nine (9) months' prior written notice and (y) concurrently with such notice, Tenant pays to Landlord an amount equal to (A) with respect to a 
termination of the 765 Expansion Premises II, Seventy-Three Thousand Nine Hundred Forty Seven and Fourteen and 24/lO0s Dollars ($73,947.24) 
(based on Fourteen and 44/lO0s Dollars ($14.44) per square foot ofRentable Area of the applicable portion of the Premises), (B) with respect to a 
termination the Corridor Space Fifty-Eight Thousand Forty and No/lO0s Dollars ($58,040.00) (based on Twenty and No/100 Dollars ($20.00) per 
square foot of Rentable Area of the applicable portion of the Premises) and (C) with respect to a termination of the C-Level Spaces, if terminated on 
June 30, 2014, Twenty Thousand Three Hundred Seventy-Eight Dollars ($20,378), if terminated on December 31, 2015, Seventeen Thousand Two 
Hundred Fourteen and 63/lO0s Dollars ($17,214.63) and if terminated on December 31, 2016, Fifteen Thousand One Hundred Eighty-Nine and 
38/100s Dollars ($15,189.38). 

If Tenant timely exercises its option to terminate the Lease with respect to one or more of the portions of the Premises set forth in this 
Section, then Tenant shall surrender the applicable Premises to Landlord on the applicable surrender date in the condition required by the 
Amended Lease for surrendering Premises upon the expiration. Notwithstanding anything to the Amended Lease to the contrary, if Tenant 
terminates the 765 Expansion Premises II in accordance with this Section 7, Tenant shall demise the 765 Expansion Premises II at its expense, such 
demising to be performed in accordance with Applicable Laws; provided, that the foregoing requirements shall in no event be deemed to require 
Tenant to perform any work to conform the 765 Expansion Premises II with Applicable Laws (other than the demising thereof), except as may be 
expressly required by the Amended Lease. Time is of the essence with respect to the exercise of the termination options granted in this Section. 

8. Termination of Swing Premises. Effective upon the surrender of the Swing Premises in the condition required by the Amended Lease, the 
Lease shall terminate and shall be of no further force and effect with respect to the Swing Premises, except for those terms that expressly survive 
the expiration or earlier termination of the Amended Lease. Notwithstanding the foregoing, Tenant shall not be responsible for payment of Base 
Rent or Tenant's Pro Rata Share of Operating Expenses with respect to the Swing Premises effective as of the mutual execution and delivery of this 
Seventh Amendment; provided, however, Tenant shall surrender the Swing Premises in the required condition on or before the date that is sixty 
(60) days after the delivery of the New C-Level Space. If Tenant shall fail to timely surrender the Swing Premises in the requisite condition, Tenant 
shall become a tenant at sufferance of only the entire Swing Premises subject to the terms and conditions of the Amended Lease, except that the 
monthly rent beginning the first day after the expiration of such sixty (60) day period shall be recalculated to equal one hundred fifty percent 
( 150%) of the Rent rates in effect immediately prior to the Execution Date hereof with respect of the Swing Premises. 
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9. Lease Extension Options. From and after the Execution Date, the first paragraph of Article 44 of the Lease is hereby deleted and replaced 
with the following: 

44. Option to Extend Term. Tenant shall have three (3) options (each, an "Option") to extend the Term of this Lease (and, in each 
case, the Term Expiration Date) by five (5) years, in each case on the same terms and conditions as this Lease, except as provided 
below. If Tenant desires to exercise any Option, Tenant must do so by giving Landlord written notice of such exercise at least one 
(1) year before the Term would otherwise expire. Tenant may exercise its Option to extend the Term only as to any one or more of 
the following: (a) the entire Retained Premises plus the Corridor Space, (b) the entire New Whole Building Premises, (c) the entire 
New Multiple Tenant Building Premises, (d) the Modified Additional Premises, (e) the Swap Premises, (f) each full floor of the 755 
Premises, (h) the 765 Expansion Premises, (i) the 765 Expansion Premises II, (i) C-Level Storage Spaces. If Tenant fails to exercise an 
Option with respect to less than all of the Premises and the time to do so has lapsed ( or if a Retained Premises Early Termination or 
a termination pursuant to a Swap Premises Termination Option has occurred), then Tenant shall no longer have an Option with 
respect to those portions of the Premises for which it failed to exercise an Option. Tenant's Options for the remaining Premises shall 
remain in full force and effect. 
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10. Condition of Premises. Except as otherwise provided herein (including without limitation Section 2 hereof), Tenant acknowledges that 
neither Landlord nor any agent of Landlord has made any representation or warranty with respect to the condition of the 765 Expansion Premises 
II, the Corridor Space, the Old C-Level Storage Space, or the New C-Level Storage Space with respect to the suitability of the same for the conduct 
of Tenant's business. Tenant acknowledges that (a) it is generally familiar with the condition of the 765 Expansion Premises II, the Corridor Space, 
the Old C-Level Storage Space, and the New C-Level Storage Space, notwithstanding anything contained in the Amended Lease to the contrary, 
agrees to take the same in its condition "as is" as of the applicable delivery date, and with respect to the Old C-Level Storage Space, as of the 
Execution Date hereof. Tenant's taking of possession of the 765 Expansion Premises II, the Corridor Space and the new C-Level Storage Space 
shall, except as otherwise agreed to in writing by Landlord and Tenant, conclusively establish that the same were at such time in good, sanitary 
and satisfactory condition and repair. Notwithstanding the foregoing, Landlord represents and warrants that, with the exception of the HV AC 
system located in the southeast comer of the 765 Expansion Premises II (which Landlord acknowledges is currently not in good working 
condition), the Building Systems in the 765 Expansion Premises II, the Corridor Space, the Old C-Level Storage Space, and the New C-Level 
Storage Space are, and will be (including the HV AC system located in the southeast comer of the 765 Expansion Premises II), in good working 
condition and that the same are adequately serviced by Utilities and other base building services. 

11. Hazardous Materials. From and after the Execution Date, the second to last sentence of Section 40.1 of the Lease shall be deleted and 
replaced in its entirety with the following: 

Landlord acknowledges that Tenant shall not be responsible for environmental conditions or contamination now or hereafter 
existing on, under or in the Entire Project, in the New Whole Building, in the New Multiple Tenant Building, or in the Premises (as 
the Premises may be modified from time to time) caused by Landlord or tenants other than Tenant or by third parties in the Entire 
Project prior to the Execution Date or after such date, or for environmental conditions or contamination coming from off-site so long 
as Tenant, Tenant's Affiliates, its permitted sublessees or its agents did not cause or contribute to such environmental conditions 
or contamination. 

12. Broker. Each of Landlord and Tenant represents and warrants to the other that it has not dealt with any broker or agent in the negotiation 
for or the obtaining of this Seventh Amendment, other than Studley ("Broker") on behalf of Tenant, and each agrees to indemnify, defend and 
hold the other harmless from any and all cost or liability for compensation claimed by any such broker or agent, other than Broker, employed or 
engaged by it or claiming to have been employed or engaged by it. Broker is entitled to a leasing commission in connection with this Seventh 
Amendment, and Landlord shall pay such commission to Broker pursuant to a separate agreement between Landlord and Broker. 
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13. No Default; Authority; Non-Contravention. Each of Landlord and Tenant represents, warrants and covenants that, to the best of its 
respective knowledge, neither Landlord nor Tenant is in default of any of its respective obligations under the Lease and no event has occurred 
that, with the passage of time or the giving of notice (or both), would constitute a default by either Landlord or Tenant thereunder. Each of 
Landlord and Tenant further represents, warrants and covenants that it has the full power and authority to execute, deliver and comply with the 
terms of this Seventh Amendment, and doing so will not conflict with or result in the violation of or default under any provision of any agreement 
or other instrument to which it is a party. 

14. Effect of Amendment. Except as modified by this Seventh Amendment, the Lease and all the covenants, agreements, terms, provisions and 
conditions thereof shall remain in full force and effect and are hereby ratified and affirmed. The covenants, agreements, terms, provisions and 
conditions contained in this Seventh Amendment shall bind and inure to the benefit of the parties hereto and their respective successors and, 
except as otherwise provided in the Lease, their respective assigns. In the event of any conflict between the terms contained in this Seventh 
Amendment and the Lease, the terms herein contained shall supersede and control the obligations and liabilities of the parties. From and after the 
date hereof, the term "Lease" as used in the Lease shall mean the Lease, as modified by this Seventh Amendment. 

15. Miscellaneous. This Seventh Amendment becomes effective only upon execution and delivery hereof by Landlord and Tenant. The 
captions of the paragraphs and subparagraphs in this Seventh Amendment are included solely for convenience and shall not be considered or 
given any effect in construing the provisions hereof. All exhibits hereto are incorporated herein by reference. 

16. Counterparts. This Seventh Amendment may be executed in one or more counterparts that, when taken together, shall constitute one 
original. 

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK] 
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IN WITNESS WHEREOF, Landlord and Tenant have hereunto set their hands as of the date and year first above written, and acknowledge 
that they possess the requisite authority to enter into this transaction and to execute this Seventh Amendment to Lease. 

LANDLORD: 

BMR-LANDMARK AT EASTVIEW LLC, 
a Delaware limited liability company 

By: /s/ Kevin M. Simonsen 

Name: KevinM. Simonsen 

Title: VP, Real Estate Counsel 

TENANT: 

REGENERON PHARMACEUTICALS, INC., 
a New York corporation 

By: /s/ Murray A; Goldberg 

Name: Murray A. Goldberg 

Title: Senior Vice President, Finance & Administration and Chief Financial Officer 
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EXHIBIT A 

765 EXPANSION PREMISES II 

[IMAGE] 
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EXHIBITB 

CORRIDOR SPACE 

[IMAGE] 
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EXHIBITC 

NEW C-LEVEL STORAGE SPACE 

[IMAGE] 
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EXHIBITD 

OLD C-LEVEL STORAGE SPACE 

[IMAGE] 
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EXHIBITE 

Definition or Means the Square Tenant's Tenant's Tenant's 

Provision Following: Feet of Pro Rata Pro Rata Pro Rata 

Rentable Share of Share of Share of the 

Area Applicable Existing Entire 

Building Project Project 

(827,790) (1,188,310) 

Portion of added 765 Expansion 5,121 2.46 % .62 % .43% 

"Premises" and Premises II 

corresponding Corridor Space 2,902 1.40 % .35 % .24% 

Rentable Area Old C-Level Storage 5,233 1.43 % .63 % .44% 

Space 

New C-Level 5,095 1.39 % .62 % .43% 

Storage Space 
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Exhibit 23.1 

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 

We hereby consent to the incorporation by reference in the Registration Statements on Form S-8 (Nos. 333-61132, 333-97375, 333-119257, 333-
151941, and 333-169569) and on Form S-3 (No. 333-169786) ofRegeneron Pharmaceuticals, Inc., ofour report dated February 17, 2011 relating to the 
financial statements and the effectiveness of internal control over financial reporting, which appears in this Form 10-K. 

New York, New York 
February 17, 2011 

/s/ PricewaterhouseCoopers LLP 
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I, Leonard S. Schleifer, certify that: 

Certification of CEO Pursuant to 
Rule 13a-14( a) under the Securities Exchange Act 

of 1934, as Adopted Pursuant to 
Section 302 of the Sarbanes-Oxley Act of 2002 

I. I have reviewed this annual report on Form IO-K ofRegeneron Pharmaceuticals, Inc.; 

Exhibit 31.1 

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make 
the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered 
by this report; 

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects 
the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report; 

4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined 
in Exchange Act Rules l3a-l5(e) and l5d-l5(e)) and internal control over financial reporting (as defined in Exchange Act Rules l3a-l5(f) and 
l5d-l5(f)) for the registrant and have: 

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our 
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to 
us by others within those entities, particularly during the period in which this report is being prepared; 

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed 
under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of 
financial statements for external purposes in accordance with generally accepted accounting principles; 

c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions 
about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such 
evaluation; and 

d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's 
most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is 
reasonably likely to materially affect, the registrant's internal control over financial reporting: and 

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, 
to the registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent functions): 

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are 
reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and 

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's 
internal control over financial reporting. 

Date: February 17, 2011 By: /s/ LEONARD S. SCfilEIFER 

Leonard S. Schleifer, M.D., Ph.D. 
President and Chief Executive Officer 
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I, Murray A. Goldberg, certify that: 

Certification of CFO Pursuant to 
Rule 13a-14( a) under the Securities Exchange Act 

of 1934, as Adopted Pursuant to 
Section 302 of the Sarbanes-Oxley Act of 2002 

I. I have reviewed this annual report on Form IO-K ofRegeneron Pharmaceuticals, Inc.; 

Exhibit 31.2 

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make 
the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered 
by this report; 

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects 
the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report; 

4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined 
in Exchange Act Rules l3a-l5(e) and l5d-l5(e)) and internal control over financial reporting (as defined in Exchange Act Rules l3a-l5(t) and 
l5d-l5(t)) for the registrant and have: 

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our 
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to 
us by others within those entities, particularly during the period in which this report is being prepared; 

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed 
under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of 
financial statements for external purposes in accordance with generally accepted accounting principles; 

c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions 
about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such 
evaluation; and 

d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's 
most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is 
reasonably likely to materially affect, the registrant's internal control over financial reporting: and 

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, 
to the registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent functions): 

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are 
reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and 

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's 
internal control over financial reporting. 

Date: February 17, 2011 By: /s/ MURRAY A. GOLDBERG 

Murray A. Goldberg 
Senior Vice President, Finance & Administration, 
Chief Financial Officer, Treasurer, and Assistant 
Secretary 
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Certification of CEO and CFO Pursuant to 
18 U.S.C. Section 1350, 
As Adopted Pursuant to 

Section 906 of the Sarbanes-Oxley Act of 2002 

Exhibit 32 

In connection with the Annual Report of Regeneron Pharmaceuticals, Inc. (the "Company") on Form 10-K for the year ended December 31, 2010 as 
filed with the Securities and Exchange Commission on the date hereof (the "Report"), Leonard S. Schleifer, M.D., Ph.D., as Chief Executive Officer 
of the Company, and Murray A. Goldberg, as Chief Financial Officer of the Company, each hereby certifies, pursuant to 18 U.S.C. Section 1350, as 
adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, to the best of his knowledge, that: 

(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and 

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and result of operations of the 
Company. 

/s/ LEONARD S. SCHLEIFER 

Leonard S. Schleifer, M.D., Ph.D. 
Chief Executive Officer 
February 17, 2011 

/ s/ MURRAY A. GoLDBERG 

Murray A. Goldberg 
Chief Financial Officer 
February 17, 2011 
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Table of Contents 

(Mark One) 

□ 

UNITED STATES SECURITIES AND EXCHANGE COMMISSION 
Washington, D.C. 20549 

Form 10-Q 

QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 
1934 

For the quarterly period ended March 31, 2006 

OR 

TRANSITION REPORT PURSUANT TO SECTION 13 OR 15 (d) OF THE SECURITIES EXCHANGE ACT OF 
1934 

For the transition period from ____ to ___ _ 

Commission File Number 0-19034 

REGENERON PHARMACEUTICALS, INC. 

New York 

(State or other jurisdiction of 
incorporation or organization) 

777 Old Saw Mill River Road 
Tanytown, New York 

(Exact name of registrant as specified in its charter) 

(Address of principal executive offices) 

(914) 347-7000 

13-3444607 

(I.R.S. Employer Identification No.) 

l0591-6707 

(Zip Code) 

(Registrant's telephone number, including area code) 

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15( d) of the Securities Exchange Act of 1934 during the 
preceding 12 months (orfor such shorter period that the registrant was required to file such reports), and (2) has been subject to such filing requirements for the 
past 90 days. 

Yes0 No □ 

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, or a non-accelerated filer. See definition of "accelerated filer and large 
accelerated filer" in Rule 12b-2 of the Exchange Act. 
Large accelerated filer □ Accelerated filer 0 Non-accelerated filer □ 

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). □ 

Indicate the number of shares outstanding of each of the issuer's classes of common stock as of April 30, 2006: 

Class of Common Stock 
Class A Stock, $0.001 parvalue 
Common Stock, $0.001 parvalue 

Number of Shares 
2,307,561 
54,643,326 
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Tahle of Contents 

PART I. FINANCIAL INFORMATION 
ITEM 1. FINANCIAL STATEMENTS 

REGENERON PHARMACEUTICALS, INC. 
CONDENSED BALANCE SHEETS AT MARCH 31, 2006 AND DECEMBER 31, 2005 (Unaudited) 
(In thousands, except share data) 

Marketable securities 

Total current assets 

net of accumulated 

Total assets 

Current liabilities 

Deferred revenue, current portion 

Deferred revenue 

Total liabilities 

Accumulated deficit 

Total stockholders' equity 

The accompanying notes are an integral part of the financial statements. 

March 31, December 31, 

319,647 341,392 

$ 402,089 $ 423,501 

299,766 309,499 
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REGENERON PHARMACEUTICALS, INC. 
CONDENSED STATEMENTS OF OPERATIONS (Unaudited) 
(In thousands, except per share data) 

General and administrative 

Loss from operations 

Interest expense 

Net loss before cumulative effect of a 

Net loss 

Net loss 

The accompanying notes are an integral part of the financial statements. 

4 

Three months ended March 31, 

18,219 16,209 

(21,663) (28,340) 

($ 20,380) ($ 4,123) 

($ 0.36) ($ 0.07) 
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REGENERON PHARMACEUTICALS, INC. 
CONDENSED STATEMENT OF STOCKHOLDERS' EQUITY (Unaudited) 
For the three months ended March 31, 2006 
(In thousands) 

Issuance of 
Common 
Stock in 

connection 
with 

exercise of 
stock 

options, 
net of 

of Class A 
Stock to 

Stock-based 
compensation 

Cumulative 
effect of 
adopting 

123R 

Change in net 
umealized 

loss on 
marketable 

Additional 
Accnmnlated 

Other 

The accompanying notes are an integral part of the financial statements. 

5 

Total 
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REGENERON PHARMACEUTICALS, INC. 
CONDENSED STATEMENTS OF CASH FLOWS (Unaudited) 
(In thousands) 

Net loss 

Decrease in accounts receivable 

Decrease in accounts payable, accrued expenses, and other liabilities 

Net cash provided by operating activities 

Cash flows fin1arn:ing activities 

Net cash provided by financing activities 

Cash and cash equivalents at beginning of period 

The accompanying notes are an integral part of the financial statements. 

6 

Three months ended March 31, 

5,278 33,132 

3,416 1,030 

184,508 95,229 
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REGENERON PHARMACEUTICALS, INC. 
Notes to Condensed Financial Statements (Unaudited) 
(Unless otherwise noted, dollars in thousands, except per share data) 

1. Interim Financial Statements 

The interim Condensed Financial Statements of Regeneron Pharmaceuticals, Inc. ("Regeneron" or the "Company") have been prepared in accordance with the 
instructions to Form 10-Q and Article 10 of Regulation S-X. Accordingly, they do not include all information and disclosures necessary for a presentation of the 
Company's financial position, results of operations, and cash flows in conformity with accounting principles generally accepted in the United States of America. In 
the opinion of management, these financial statements reflect all adjustments, consisting only of normal recurring accruals, necessary for a fair presentation of the 
Company's financial position, results of operations, and cash flows for such periods. The results of operations for any interim periods are not necessarily 
indicative of the results for the full year. The December 31, 2005 Condensed Balance Sheet data were derived from audited financial statements, but do not include 
all disclosures required by accounting principles generally accepted in the United States of America. These financial statements should be read in conjunction with 
the financial statements and notes thereto contained in the Company's Annual Report on Form 10-K for the year ended December 31, 2005. 

2. Per Share Data 

The Company's basic and diluted net loss per share amounts have been computed by dividing net loss by the weighted average number of shares of Common 
Stock and Class A Stock outstanding. For the three months ended March 31, 2006 and 2005, the Company reported net losses and, therefore, no common stock 
equivalents were included in the computation of diluted net loss per share for these periods, since such inclusion would have been antidilutive. The calculations of 
basic and diluted net loss per share are as follows: 

Three Months Ended March 31, 
2006 2005 

Shares issuable upon the exercise of stock options, vesting of restricted stock awards, and conversion of convertible debt, which have been excluded from the 
March 31, 2006 and 2005 diluted per share amounts because their effect would have been antidilutive, include the following: 

7 

 
APOTEX V. REGENERON IPR2022-01524 

REGENERON EXHIBIT 2008 PAGE 4653



Tahle of Contents 

REGENERON PHARMACEUTICALS, INC. 
Notes to Condensed Financial Statements (Unaudited) 
(Unless otherwise noted, dollars in thousands, except per share data) 

Three months ended March 31, 

Convertible Debt: 

Conversion price 30.25 30.25 

3. Stock-based Employee Compensation 

Adoption of Statement of Financial Accounting Standards Nos. 123 and 123R 

Effective January 1, 2005, the Company adopted the fair value based method of accounting for stock-based employee compensation under the provisions of 
Statement of Financial Accounting Standards No. (" SFAS") 123, Accounting for Stock-Based Compensation, using the modified prospective method as described 
in SFAS 148, Accounting for Stock-Based Compensation- Transition and Disclosure. As a result, in 2005, the Company recognized compensation expense, in an 
amount equal to the fair value of share-based payments (including stock option awards) on their date of grant, over the vesting period of the awards using graded 
vesting, which is an accelerated expense recognition method. Under the modified prospective method, compensation expense for the Company is recognized for 
(a) all share based payments granted on or after January 1, 2005 and (b) all awards granted to employees prior to January 1, 2005 that were unvested on that date. 

Effective January 1, 2006, the Company adopted the provisions of SF AS 123R, Share-Based Payment, which is a revision of SF AS 123. SF AS 123R focuses 
primarily on accounting for transactions in which an entity obtains employee services in share-based payment transactions, and requires the recognition of 
compensation expense in an amount equal to the fair value of the share-based payment (including stock options and restricted stock) issued to employees. SF AS 
123R requires companies to estimate the number of awards that are expected to be forfeited at the time of grant and to revise this estimate, if necessary, in 
subsequent periods if actual forfeitures differ from those estimates. Prior to the adoption of SFAS 123R, the Company recognized the effect of forfeitures in stock
based compensation cost in the period when they occurred, in accordance with SFAS 123. Upon adoption of SFAS 123R effective January 1, 2006, the Company 
was required to record a cumulative effect adjustment to reflect the effect of estimated forfeitures related to outstanding awards that are not expected to vest as of 
the SFAS 123R adoption date. This adjustment reduced the Company's loss by $813 and is 

8 
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REGENERON PHARMACEUTICALS, INC. 
Notes to Condensed Financial Statements (Unaudited) 
(Unless otherwise noted, dollars in thousands, except per share data) 

included in the Company's operating results for the first quarter of 2006 as a cumulative-effect adjustment of a change in accounting principle. 

Long-Term Incentive Plans 

The Regeneron Pharmaceuticals, Inc. 2000 Long-Term Incentive Plan ("2000 Incentive Plan"), as amended, provides for the issuance of up to 18,500,000 shares 
of Common Stock in respect of awards. In addition, certain shares of Common Stock previously approved by shareholders for issuance under the Regeneron 
Pharmaceuticals, Inc. 1990 Long-Term Incentive Plan (" 1990 Incentive Plan") that are not issued under the 1990 Incentive Plan, may be issued as awards under the 
2000 Incentive Plan. The 1990 Incentive Plan, as amended, provided for a maximum of 6,900,000 shares of Common Stock in respect of awards. Under the provisions 
of the 1990 Incentive Plan, there will be no future awards from the plan. The Company has issued Incentive Stock Options ("ISOs") and Nonqualified Stock 
Options, and shares of Restricted Stock from the 1990 and 2000 Incentive Plans. The terms of the awards are determined by the Compensation Committee of the 
board of directors; however, in the case of an ISO, the option exercise price will not be less than the fair market value of a share of Common Stock on the date the 
ISO is granted and no ISO is exercisable more than ten years after the date of grant. As of March 31, 2006, there were 6,490,581 shares available for future grants 
under the 2000 Incentive Plan. 

a. Stock Options 

At March 31, 2006, there were 14,199,554 stock options outstanding with exercise prices ranging from $4.83 to $51.56. Options granted to employees generally 
vest annually on a pro rata basis over a four to five year period beginning one year from the date of grant. Certain performance-based options granted to the 
Company's executive vice president and senior vice presidents vest if both (i) the Company's products have achieved defined sales targets and (ii) the option 
recipient has remained employed by the Company for at least three years from the date of grant. Options granted to members of the Company's board of directors 
vest annually on a pro rata basis over three years beginning one year from the date of grant. A summary of the Company's stock option activity for the three 
months ended March 31, 2006 is presented in the following table: 

9 
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REGENERON PHARMACEUTICALS, INC. 
Notes to Condensed Financial Statements (Unaudited) 
(Unless otherwise noted, dollars in thousands, except per share data) 

Weighted 
Average Weighted 

Remaining Average Intrinsic 
Number Contractual Exercise Value (in 

Stock 

Stock options outstanding at March 31, 2006 14,199,554 6.8 $ 14.31 $ 67,940 

The total intrinsic value of stock options exercised during the first quarter of 2006 and 2005 was $2,592 and $200, respectively. The intrinsic value represents the 
amount by which the market price of the underlying stock exceeds the exercise price of an option. 

For the three months ended March 31, 2006 and 2005, non-cash stock-based employee compensation expense related to stock option awards(" Stock Option 
Expense") totaled $3,931 and $5,541, respectively. Stock Option Expense recognized in operating expenses for the three months ended March 31, 2006 and 2005 was 
$3,895 and $5,379, respectively, and $36 and $162, respectively, was capitalized into inventory. As of March 31, 2006, there was $27,331 of stock-based 
compensation cost related to outstanding nonvested stock options, net of estimated forfeitures, which had not yet been recognized in operating expenses. The 
Company expects to recognize this compensation cost over a weighted-average period of 1.8 years. In addition, there are 723,092 options which are unvested as of 
March 31, 2006 and would become vested upon the attainment of certain performance and service conditions. Potential compensation cost, measured on the grant 
date, related to these performance options totals $2,688 and will begin to be recognized only if, and when, these options' performance condition becomes probable 
of attainment. 

Fair Value Assumptions: 

The fair value of each option granted during the three months ended March 31, 2006 and 2005 was estimated on the date of grant using the Black-Scholes 
option-pricing model. Using this model, fair value is calculated based on assumptions with respect to (i) expected volatility of the Company's Common Stock price, 
(ii) the periods of time over which employees and board directors are expected to hold their options prior to exercise 

10 
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REGENERON PHARMACEUTICALS, INC. 
Notes to Condensed Financial Statements (Unaudited) 
(Unless otherwise noted, dollars in thousands, except per share data) 

(expected lives), (iii) expected dividend yield on the Company's Common Stock, and (iv) risk-free interest rates, which are based on quoted U.S. Treasury rates for 
securities with maturities approximating the options' expected lives. Expected volatility has been estimated based on actual movements in the Company's stock 
price over the most recent historical periods equivalent to the options' expected lives. Expected lives are principally based on the Company's limited historical 
exercise experience with option grants with similar exercise prices. The expected dividend yield is zero as the Company has never paid dividends and does not 
currently anticipate paying any in the foreseeable future. The weighted-average fair value of the options granted during the three months ended March 31, 2006 
and 2005 was $11.28 and $5.86 per option, respectively. The following table summarizes the weighted average values of the assumptions used in computing the fair 
value of option grants. 

Three months ended March 31, 

date 

Risk-free interest rate 4.67 % 3.96 % 

b. Restricted Stock 

A summary of the Company's activity related to Restricted Stock awards for the three months ended March 31, 2006 is presented in the following table: 

Restricted stock released 

Restricted stock outstanding as of March 31, 2006 

Number 
Weighted 

Average Grant 

In accordance with generally accepted accounting principles, the Company recorded unearned compensation in Stockholders' Equity related to these Restricted 
Stock awards. The amount was based on the fair market value of shares of the Company's Common Stock on the date of grant and is expensed, on a pro rata basis, 
over the period that the restrictions lapse, which is approximately two years for grants issued in 2003 and 18 months for grants issued in 2004. No Restricted Stock 
awards were granted in 2005 or during the three months ended March 31, 2006. For the three months ended March 31, 2006 and 2005, the Company recognized 
compensation expense related to Restricted Stock awards of $184 and $502, respectively. Unrecognized compensation cost at March 

11 
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REGENERON PHARMACEUTICALS, INC. 
Notes to Condensed Financial Statements (Unaudited) 
(Unless otherwise noted, dollars in thousands, except per share data) 

31, 2006 related to outstanding Restricted Stock awards totaled $115, which the Company expects to recognize over a weighted-average period of approximately 
2.5 months. 

4. Statement of Cash Flows 

Supplemental disclosure of noncash investing and financing activities: 

Included in accounts payable and accrued expenses at March 31, 2006 and December 31, 2005 are $233 and $234, respectively, of accrued capital expenditures. 
Included in accounts payable and accrued expenses at March 31, 2005 and December 31, 2004 are $827 and $550, respectively, of accrued capital expenditures. 

Included in accounts payable and accrued expenses at December 31, 2005 and 2004 are $1,884 and $632, respectively, of accrued Company 401 (k) Savings Plan 
contribution expense. In the first quarter of 2006 and 2005, the Company contributed 120,960 and 90,385 shares, respectively, of Common Stock to the 40 l(k) 
Savings Plan in satisfaction of these obligations. 

Included in marketable securities at March 31, 2006 and December 31, 200 5 are $656 and $1,228, respectively, of accrued interest income. Included in marketable 
securities at March 31, 2005 and December 31, 2004 are $1,760 and $2,601, respectively, of accrued interest income. 

5. Severance Costs 

In September 2005, the Company announced plans to reduce its workforce by approximately 165 employees in connection with narrowing the focus of the 
Company's research and development efforts, substantial improvements in manufacturing productivity, the June 2005 expiration of the Company's collaboration 
with The Procter & Gamble Company, and the expected completion of contract manufacturing for Merck & Co., Inc. in late 2006. The majority of the headcount 
reduction occurred in the fourth quarter of 2005, with the remainder planned for 2006 following the completion of the Company's contract manufacturing activities 
for Merck. 

Costs associated with the workforce reduction are comprised principally of severance payments and related payroll taxes, employee benefits, and outplacement 
services. Termination costs related to 2005 workforce reductions were expensed in the fourth quarter of 2005. Estimated termination costs associated with the 
planned workforce reduction in 2006 were measured in October 2005 and are being expensed ratably over the expected service period of the affected employees in 
accordance with SFAS 146, Accounting for Costs Associated with Exit or Disposal Activities. The Company estimates that total costs associated with the 2005 
and planned 2006 workforce reductions will approximate $2.6 million, including $0.2 million of non-cash expenses in 2005. 

12 
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REGENERON PHARMACEUTICALS, INC. 
Notes to Condensed Financial Statements (Unaudited) 
(Unless otherwise noted, dollars in thousands, except per share data) 

Severance costs associated with the workforce reduction plan that were charged to expense in the first quarter of 2006 consist of the following: 

Other severance costs 

Accrued 
liability at 

December 31, 
2005 

176 

Three months ended 
March 31, 2006 

Costs 
charged to 

14 

Costs paid 
or settled in 

2006 

190 

These severance costs are included in the Company's Statement of Operations for the three months ended March 31, 2006 as follows: 

Research & 

Other severance costs 

For segment reporting purposes (see Note 10), all severance-related expenses are included in the Research & Development segment. 

6. Accounts Receivable 

Accounts receivable as of March 31, 2006 and December 31, 2005 consist of the following: 

Receivable from Merck & Inc. 

13 

March 31, 
2006 

38 

$ 11,010 

Accrued 
liability at 
March 31, 

2006 

General & 

December 31, 
2005 

27 

$ 36,521 
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REGENERON PHARMACEUTICALS, INC. 
Notes to Condensed Financial Statements (Unaudited) 
(Unless otherwise noted, dollars in thousands, except per share data) 

7. Inventories 

Inventories consist of raw materials, work-in process, and finished products associated with the production of an intermediate for a Merck & Co., Inc. pediatric 
vaccine under a long-term manufacturing agreement which will expire in October 2006. 

Inventories as of March 31, 2006 and December 31, 2005 consist of the following: 

March 31, December 31, 

785 

$ 3,254 $ 2,904 

8. Accounts Payable and Accrued Expenses 

Accounts payable and accrued expenses as of March 31, 2006 and December 31, 2005 consist of the following: 

March 31, December 31, 

$ 18,383 $ 23,337 

9. Comprehensive Loss 

Comprehensive loss represents the change in net assets of a business enterprise during a period from transactions and other events and circumstances from 
non-owner sources. Comprehensive loss of the Company includes net loss adjusted for the change in net unrealized gain (loss) on marketable securities. The net 
effect of income taxes on comprehensive loss is immaterial. For the three months ended March 31, 2006 and 2005, the components of comprehensive loss are: 

Three months ended March 31, 
2006 2005 

Change in net unrealized gain (loss) on marketable securities 
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REGENERON PHARMACEUTICALS, INC. 
Notes to Condensed Financial Statements (Unaudited) 
(Unless otherwise noted, dollars in thousands, except per share data) 

10. Segment Information 

The Company's operations are managed in two business segments: research and development, and contract manufacturing. 

Research and development: Includes all activities related to the discovery of pharmaceutical products for the treatment of serious medical conditions, and the 
development and commercialization of these discoveries. Also includes revenues and expenses related to (i) the development of manufacturing processes prior to 
commencing commercial production of a product under contract manufacturing arrangements, and (ii) the supply of research materials based on Regeneron
developed proprietary technology. 

Contract manufacturing: Includes all revenues and expenses related to the commercial production of products under contract manufacturing arrangements. The 
Company produces an intermediate for a Merck & Co., Inc. pediatric vaccine under a long-term manufacturing agreement which will expire in October 2006. 

The table below presents information about reported segments for the three months ended March 31, 2006 and 2005. 

Three months ended March 31, 2006 
Research & Contract Reconciling 

645 645 
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REGENERON PHARMACEUTICALS, INC. 
Notes to Condensed Financial Statements (Unaudited) 
(Unless otherwise noted, dollars in thousands, except per share data) 

Three months ended March 31, 2005 
Research & Contract Reconciling 

Other contract income 

Net income 

Total assets 77,527 4,986 387,779 (4) 470,292 

(ll Depreciation and amortization related to contract manufacturing is capitalized into inventory and included in contract manufacturing expense when the product 
is shipped. 

(2) Represents the cumulative effect of adopting SFAS 123R (see Note 3). 

(3) Represents investment income, net of interest expense related primarily to convertible notes issued in October 2001. For the three months ended March 31, 2006, 
also includes the cumulative effect of adopting SFAS 123R. 

(4) Includes cash and cash equivalents, marketable securities, prepaid expenses and other current assets, and other assets. 

11. Legal Matters 

From time to time, the Company is a party to legal proceedings in the course of the Company's business. The Company does not expect any such current legal 
proceedings to have a material adverse effect on the Company's business or financial condition. 
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Item 2. Management's Discnssion and Analysis of Financial Condition and Resnlts of Operations 

The discussion below contains forward-looking statements that involve risks and uncertainties relating to future events and the future financial performance 
of Regeneron Pharmaceuticals, Inc. and actual events or results may differ materially. These statements concern, among other things, the possible success and 
therapeutic applications of our product candidates and research programs, the timing and nature of the clinical and research programs now underway or 
planned, and the future sources and uses of capital and our financial needs. These statements are made by us based on management's current beliefs and 
judgment. In evaluating such statements, stockholders and potential investors should specifically consider the various factors identified under the caption 
"Risk Factors" which could cause actual results to differ materially from those indicated by such forward-looking statements. We do not undertake any 
obligation to update publicly any forward-looking statement, whether as a result of new information,future events, or otherwise, except as required by law. 

Overview 

Regeneron Pharmaceuticals, Inc. is a biopharmaceutical company that discovers, develops, and intends to commercialize pharmaceutical products for the 
treatment of serious medical conditions. We are currently focused on three development programs: VEGF Trap in oncology, VEGF Trap eye formulation (VEGF 
Trap-Eye) in eye diseases using intraocular delivery, and IL-1 Trap in various inflammatory indications. The VEGF Trap is being developed in oncology in 
collaboration with the sanofi-aventis Group. Our preclinical research programs are in the areas of oncology and angiogenesis, ophthalmology, metabolic and 
related diseases, muscle diseases and disorders, inflammation and immune diseases, bone and cartilage, pain, and cardiovascular diseases. We expect that our next 
generation of product candidates will be based on our proprietary technologies for developing Traps and Human Monoclonal Antibodies. Developing and 
commercializing new medicines entails significant risk and expense. Since inception we have not generated any sales or profits from the commercialization of any of 
our product candidates. 

Our core business strategy is to maintain a strong foundation in basic scientific research and discovery-enabling technology and combine that foundation with 
our manufacturing and clinical development capabilities to build a successful, integrated biopharmaceutical company. Our efforts have yielded a diverse pipeline of 
product candidates that we believe has the potential to address a variety of serious medical conditions. We believe that our ability to develop product candidates 
is enhanced by the application of our technology platforms. Our discovery platforms are designed to identify specific genes of therapeutic interest for a particular 
disease or cell type and validate targets through high-throughput production of mammalian models. Our Traps, Human Monoclonal Antibody (Veloclmmune™), 
and cell line expression technologies may then be utilized to design and produce new product candidates directed against the disease target. We continue to invest 
in the development of enabling technologies to assist in our efforts to identify, develop, and commercialize new product candidates. 
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Clinical Programs: 

Below is a summary of the clinical status of our clinical candidates as of March 31, 2006: 

1. VEGF Trap - Oncology 

The VEGF Trap is a protein-based product candidate designed to bind all forms of Vascular Endothelial Growth Factor-A ( called VEGF-A, also known as 
Vascular Permeability Factor or VPF) and the related Placental Growth Factor ( called PIGF), and prevent their interaction with cell surface receptors. VEGF-A (and to 
a less validated degree, PIGF) is required for the growth of new blood vessels that are needed for tumors to grow and is a potent regulator of vascular permeability 
and leakage. The VEGF Trap is being developed in cancer indications in collaboration with sanofi-aventis, as described below. In September 2005, we and sanofi
aventis announced plans to expand our joint development program. 

In the first quarter of 2006, we and sanofi-aventis initiated our phase 2 single-agent program for the VEGF Trap in cancer. Patient emollment is underway in non
small cell adenocarcinoma and two additional safety/efficacy studies in advanced ovarian cancer and symptomatic malignant ascites are planned to begin shortly. 
In 2004, the United States Food and Drug Administration (FDA) granted Fast Track designation to the VEGF Trap for the treatment of symptomatic malignant 
ascites. 

The companies also plan to conduct three efficacy/safety trials using the VEGF Trap in combination with standard chemotherapy regimens, the first of which is 
planned to begin in the second half of 2006, assuming successful completion of initial safety and tolerability studies. Currently there are five safety and tolerability 
studies underway for the VEGF Trap in combination with standard chemotherapy regimens in a variety of cancer types. The companies are also finalizing plans 
with the National Cancer Institute (NCI) Cancer Therapeutics Evaluation Program to commence at least ten additional cancer trials in 2006. 

Cancer is a heterogeneous set of diseases and one of the leading causes of death in the developed world. A mutation in any one of dozens of normal genes can 
eventually result in a cell becoming cancerous; however, a common feature of cancer cells is that they need to obtain nutrients and remove waste products, just as 
normal cells do. The vascular system normally supplies nutrients to and removes waste from normal tissues. Cancer cells can use the vascular system either by 
taking over preexisting blood vessels or by promoting the growth of new blood vessels (a process known as angiogenesis). VEGF is secreted by many tumors to 
stimulate the growth of new blood vessels to support the tumor. Countering the effects of VEGF, thereby blocking the blood supply to tumors, has been shown to 
provide therapeutic benefits. This approach of inhibiting angiogenesis as a mechanism of action for an oncology medicine was validated in February 2004, when 
the FDA approved Genentech, Inc.'s VEGF inhibitor, Avastin®. Avastin is an antibody product designed to inhibit VEGF and interfere with the blood supply to 
tumors. 

In September 2003, we entered into a collaboration agreement with Aventis Pharmaceuticals, Inc. (now a member of the sanofi-aventis Group) to collaborate on 
the development and commercialization of the VEGF Trap in all countries other than Japan, where we retained the 
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exclusive right to develop and commercialize the VEGF Trap. In January 2005, we and sanofi-aventis amended the collaboration agreement to exclude from the 
scope of the collaboration the development and commercialization of the VEGF Trap for intraocular delivery to the eye. In December 2005, we and sanofi-aventis 
amended our collaboration agreement to expand the territory in which the companies are collaborating on the development of the VEGF Trap to include Japan. 
Under the collaboration agreement, as amended, we and sanofi-aventis will share co-promotion rights and profits on sales, if any, of the VEGF Trap outside of 
Japan for disease indications included in our collaboration. In Japan, we are entitled to a royalty of approximately 35% on annual sales of the VEGF Trap, subject to 
certain potential adjustments. We may also receive up to $400.0 million in milestone payments upon receipt of specified marketing approvals, including up to 
$360.0 million in milestone payments related to up to eight VEGF Trap oncology and other indications in the United States or the European Union. 

Under the collaboration agreement, as amended, agreed upon worldwide development expenses incurred by both companies during the term of the agreement 
will be funded by sanofi-aventis. If the collaboration becomes profitable, we will be obliged to reimburse sanofi-aventis for 50% of the VEGF Trap development 
expenses in accordance with a formula based on the amount of development expenses and our share of the collaboration profits and Japan royalties, or at a faster 
rate at our option. (See "The sanofi-aventis Group Agreement" below.) 

2. VEGF Trap - Eye Diseases 

We are developing the VEGF Trap-Eye for the treatment of certain eye diseases. This product candidate has been purified and formulated in concentrations 
suitable for direct injection into the eye. We retain the exclusive right to develop and commercialize the VEGF Trap-Eye for the treatment of eye diseases utilizing 
local (intravitreal) delivery to the eye. We recently announced that we have initiated a phase 2 trial of the VEGF Trap-Eye delivered intravitreally in patients with the 
neovascular form of age-related macular degeneration (wet AMD). 

At the May 2006 Annual Meeting of the Association for Research in Vision and Ophthalmology (ARVO), we reported positive preliminary results from a phase 1 
trial of the VEGF Trap-Eye in patients with the neovascular form of wet AMD. A total of 21 patients received a single dose of VEGF Trap-Eye at doses ranging of 
0.05, 0.15, 0.5, 1, 2, and 4 milligrams (mg) intravitreally (direct injection into the eye) and were evaluated for six weeks to measure the durability of effects and 
provide guidance for dosing regimens to be used in future trials. All dose levels were generally well tolerated, and a maximum tolerated dose was not reached in the 
study. Patients receiving the VEGF Trap-Eye demonstrated large, rapid, and sustained (at least six weeks) reductions in retinal thickness, a clinical measure of 
disease activity in wet AMD as measured by ocular coherence tomography (OCT). As measured by the OCT reading center (posterior pole OCT scans), the median 
excess retinal thickness was 194 microns at baseline and 60 microns at 6 weeks. As measured by the computerized Fast Macular Scan protocol, the median excess 
retinal thickness was 119 microns at baseline and 27 microns at 6 weeks. 

Of the 20 patients evaluable for efficacy, 95 percent had stabilization or improvement in visual acuity, defined as:,; 15 letter loss on the Early Treatment of 
Diabetic Retinopathy Study (ETDRS) eye chart. Patients were also evaluated for best-corrected visual acuity (BCVA), the 
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best acuity a person can achieve with glasses. BCV A for all patients in the study increased by a mean of 4.8 letters at 6 weeks. In the two highest dose groups (2 
mg and 4 mg), the mean improvement in BCV A was 13.5 letters, with three of six patients showing an improvement in BCVA of 15 or more letters. 

Based on the preliminary phase I results in wet AMD, we initiated a 150 patient, 12 week, phase 2 trial of the VEGF Trap in wet AMD. The trial is designed to 
evaluate treatment with multiple doses of the VEGF Trap-Eye using different doses and different dosing regimens, as well as safety and efficacy. We plan to 
conduct an initial evaluation of phase 2 study results after all patients have completed 12 weeks of treatment, which is expected to be prior to the end of 2006. 
Subject to a review of the initial phase 2 study results, we plan to initiate a phase 3 trial of the VEGF Trap in wet AMD in early 2007. 

VEGF-A both stimulates angiogenesis and increases vascular permeability. It has been shown in preclinical studies to be a major pathogenic factor in both wet 
AMD and Diabetic Retinopathy, and it is believed to be involved in other medical problems affecting the eyes. In clinical trials, blocking VEGF-A has been shown 
to be effective in patients with wet AMD, and Macugen® (OSI Pharmaceuticals, Inc.) has been approved to treat patients with this condition. 

Wet AMD and Diabetic Retinopathy (DR) are two of the leading causes of adult blindness in the developed world. In both conditions, severe visual loss is 
caused by a combination of retinal edema and neovascularproliferation. lt is estimated that in the U.S. 6% of individuals aged 65-74 and 20% of those older than 75 
are affected with wet AMD. DR is a major complication of diabetes mellitus that can lead to significant vision impairment. DR is characterized, in part, by vascular 
leakage, which results in the collection of fluid in the retina. When the macula, the central area of the retina that is responsible for fine visual acuity, is involved, 
loss of visual acuity occurs. This is referred to as Diabetic Macular Edema (DME). DME is the most prevalent cause of moderate visual loss in patients with 
diabetes. 

3. IL-1 Trap- Inflammatory Diseases 

The IL-1 Trap is a protein-based product candidate designed to bind the interleukin-I ( called IL-1) cytokine and prevent its interaction with cell surface 
receptors. 

We are evaluating the IL-1 Trap in a number of diseases and disorders where IL-1 may play an important role, including a spectrum of rare diseases called 
CJASl-Associated Periodic Syndrome (CAPS) and diseases associated with inflammation. These include Systemic Juvenile Idiopathic Arthritis (SJIA) and certain 
inflammatory vascular diseases. 

In April 2006, we completed enrollment of the pivotal study of the IL-1 Trap in patients with CAPS. The six-month, placebo-controlled efficacy phase is expected 
to be completed by the end of 2006. This phase will be followed by a six-month open-label extension phase. In December 2004, the FDA granted orphan drug status 
to the IL-1 Trap for the treatment of CAPS. In April 2005, the FDA also granted orphan drug status to the IL-1 Trap for the treatment of SJIA. 

An IL-1 receptor antagonist, Kineret® (Amgen Inc.), has been approved by the FD A for the treatment of rheumatoid arthritis. It has been publicly reported that 
in small trials Kineret 
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appears to reduce the symptoms in CAPS patients and SJIA patients, which supports the role of IL-I in these diseases. CAPS includes rare genetic disorders, such 
as Familial Cold Auto-Inflammatory Syndrome (FCAS), Muckle Wells Syndrome, and Neonatal Onset Multisystem Inflammatory Disorder (NOMID), which affect a 
small group of people. Patients with these disorders develop fever, joint aches, headaches, and rashes. In certain indications, these symptoms can be extremely 
serious. There are no currently approved therapies for CAPS. SJIA is a severe inflammatory disorder which may be debilitating or fatal. It is estimated that there are 
between 5,000 and 10,000 children with SJIA in the United States. 

Under a March 2003 collaboration agreement with Novartis Pharma AG, we retain the right to elect to collaborate in the future development and 
commercialization of a Novartis IL-I antibody, which is in clinical development. Following completion of phase 2 development and submission to us of a written 
report on the Novartis IL-I antibody, we have the right, in consideration for an opt-in payment, to elect to co-develop and co-commercialize the Novartis IL-I 
antibody in North America. If we elect to exercise this right, we are responsible for paying 45% of post-election North American development costs for the 
antibody product. In return, we are entitled to co-promote the Novartis IL-I antibody and to receive 45% of net profits on sales of the antibody product in North 
America. Under certain circumstances, we are also entitled to receive royalties on sales of the Novartis IL-I antibody in Europe. 

In addition, under the collaboration agreement, Novartis has the right to elect to collaborate in the development and commercialization of a second generation 
IL-I Trap following completion of its phase 2 development, should we decide to clinically develop such a second generation product candidate. Novartis does not 
have any rights or options with respect to our IL-I Trap currently in clinical development. 

General 

Developing and commercializing new medicines entails significant risk and expense. Since inception we have not generated any sales or profits from the 
commercialization of any of our product candidates and may never receive such revenues. Before revenues from the commercialization of our product candidates 
can be realized, we (or our collaborators) must overcome a number of hurdles which include successfully completing research and development and obtaining 
regulatory approval from the FDA and regulatory authorities in other countries. In addition, the biotechnology and pharmaceutical industries are rapidly evolving 
and highly competitive, and new developments may render our products and technologies uncompetitive or obsolete. 

From inception on January 8, 1988 through March 31, 2006, we had a cumulative loss of $605 .7 million. In the absence of revenues from the commercialization of 
our product candidates or other sources, the amount, timing, nature, or source of which cannot be predicted, our losses will continue as we conduct our research 
and development activities. We expect to incur substantial losses over the next several years as we continue the clinical development of the VEGF Trap-Eye and IL
I Trap; advance new product candidates into clinical development from our existing research programs; continue our research and development programs; and 
commercialize product candidates that receive regulatory approval, if any. Also, our activities may expand over time and require additional resources, and we expect 
our operating losses to be 
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substantial over at least the next several years. Our losses may fluctuate from quarter to quarter and will depend, among other factors, on the progress of our 
research and development efforts, the timing of certain expenses, and the amount and timing of payments that we receive from collaborators. 

The planning, execution, and results of our clinical programs are significant factors that can affect our operating and financial results. In our clinical programs, 
key events and plans in 2006 are as follows: 

Product caudidate 
VEGF Trap- Oncology 

VEGF Trap-Eye 

IL-I Trap 

2006 Eveuts 
Initiated phase 2 study of the VEGF Trap as a single 
agent in non-small cell lung adenocarcinoma 

Initiated two safety and tolerability studies of the 
VEGF Trap in combination with standard 
chemotherapy regimens 

Reported positive preliminary results from phase I 
trial in wet AMD utilizing intravitreal injections in 21 
patients up to a top dose of 4 mg 
Initiated a phase 2 trial in wet AMD utilizing 
intravitreal in·ections 

Completed enrollment of pivotal trial ofIL-1 Trap in 
CAPS 

Accounting for Stock-based Employee Compensation 

2006 Plaus 
Initiate two efficacy/safety studies of the VEGF Trap as a single 
agent in advanced ovarian cancer and symptomatic malignant 
ascites 
Initiate an efficacy/safety study of the VEGF Trap in combination 
with a standard chemotherapy regimen in cancer patients 

Design two additional efficacy/safety trials of the VEGF Trap in 
combination with standard chemotherapy regimens in different 
cancer indications 
Finalize plans with the NCI to sponsor at least ten exploratory 
efficacy/safety studies evaluating the VEGF Trap in a variety of 
cancer es 

Report preliminary results of a phase 2 trial in wet AMD utilizing 
intravitreal injections 

Complete efficacy portion of pivotal study in CAPS Evaluate the 
IL-I Tra for SJIA 

Effective January 1, 2005, we adopted the fair value based method of accounting for stock-based employee compensation under the provisions of Statement of 
Financial Accounting Standards No. ("SFAS") 123,Accountingfor Stock-Based Compensation, using the modified prospective method as described in SFAS 148, 
Accounting for Stock-Based Compensation- Transition and Disclosure. As a result, in 2005, we recognized compensation expense, in an amount equal to the fair 
value of share-based payments (including stock option awards) on their date of grant, over the vesting period of the awards using graded vesting, which is an 
accelerated 
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expense recognition method. Under the modified prospective method, compensation expense for Regeneron is recognized for (a) all share based payments granted 
on or after January 1, 2005 and (b) all awards granted to employees prior to January 1, 2005 that were unvested on that date. 

Effective January 1, 2006, we adopted the provisions of SFAS 123R, Share-Based Payment, which is a revision of SFAS 123. SFAS 123R focuses primarily on 
accounting for transactions in which an entity obtains employee services in share-based payment transactions, and requires the recognition of compensation 
expense in an amount equal to the fair value of the share-based payment (including stock options and restricted stock) issued to employees. SFAS 123R requires 
companies to estimate the number of awards that are expected to be forfeited at the time of grant and to revise this estimate, if necessary, in subsequent periods if 
actual forfeitures differ from those estimates. Prior to the adoption of SFAS 123R, we recognized the effect of forfeitures in stock-based compensation cost in the 
period when they occurred, in accordance with SFAS 123. Upon adoption of SFAS 123R effective January 1, 2006, we were required to record a cumulative effect 
adjustment to reflect the effect of estimated forfeitures related to outstanding awards that are not expected to vest as of the SFAS 123R adoption date. This 
adjustment reduced our loss by $0 .8 million and is included in our operating results for the first quarter of 2006 as a cumulative-effect adjustment of a change in 
accounting principle. 

For the three months ended March 31, 2006 and 2005, non-cash stock-based employee compensation expense related to stock option awards(" Stock Option 
Expense") totaled $3.9 million and $5.6 million, respectively, of which $3 .9 million and $5.4 million was recognized in operating expenses. Stock Option Expense of 
$0.2 million was capitalized into inventory in the first quarter of 2005. As of March 31, 2006, there was $27.3 million of stock-based compensation cost related to 
outstanding nonvested stock options, net of estimated forfeitures, which had not yet been recognized in operating expenses. We expect to recognize this 
compensation cost over a weighted-average period of 1.8 years. In addition, there are 723,092 options which are unvested as of March 31, 2006 and would become 
vested upon the attainment of certain performance and service conditions. Potential compensation cost, measured on the grant date, related to these performance 
options totals $2.7 million and will begin to be recognized only if, and when, these options' performance condition becomes probable of attainment. 

Assumptions 

We use the Black-Scholes model to estimate the fair value of each option granted under the Regeneron Pharmaceuticals, Inc. 2000 Long-Term Incentive Plan. 
Using this model, fair value is calculated based on assumptions with respect to (i) expected volatility of our Common Stock price, (ii) the periods of time over which 
employees and Board Directors are expected to hold their options prior to exercise (expected lives), (iii) expected dividend yield on our Common Stock, and (iv) risk
free interest rates, which are based on quoted U.S. Treasury rates for securities with maturities approximating the options' expected lives. Expected volatility has 
been estimated based on actual movements in our stock price over the most recent historical periods equivalent to the options' expected lives. Expected lives are 
principally based on our limited historical exercise experience with option grants with similar exercise prices. The expected dividend yield is zero as we have never 
paid dividends and do not currently anticipate paying any in the foreseeable future. The following table summarizes the weighted average 
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values of the assumptions we used in computing the fair value of option grants during the three months ended March 31, 2006 and 2005: 

Three months ended March 31, 

lives from date 7.7 

Risk-free interest rate 4.67 % 3.96 % 

Changes in any of these estimates may materially affect the fair value of stock options granted and the amount of stock-based compensation recognized in any 
period. 

Results of Operations 

Three Months Ended March 31, 2006 and 2005 

Net Income (Loss): 

Regeneron reported a net loss of $20.4 million, or $0.36 per share (basic and diluted), for the first quarter of 2006 compared to a net loss of $4.1 million, or $0.07 
per share (basic and diluted), for the first quarter of 2005. Results for the first quarter of 2005 included a $25.0 million one-time, non-recurring payment from sanofi
aventis, which was recognized as other contract income, in connection with the January 2005 amendment to our collaboration agreement to exclude from the scope 
of the collaboration the development and commercialization of the VEGF Trap for intraocular delivery to the eye. 

Revenues: 

Revenues for the three months ended March 31, 2006 and 2005 consist of the following: 

Increase 

The sanofi-aventis 

Other 

Contract manufacturing revenue 

We earn contract research and development revenue from sanofi-aventis in connection with the companies' VEGF Trap collaboration which, as detailed below, 
consists partly of reimbursement for research and development expenses and partly of the recognition of revenue related to $105 .0 million of non-refundable, up
front payments received in 2003 and 2006. Non-refundable, up-front payments are recorded as deferred revenue and recognized ratably over the 
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period over which we are obligated to perform services in accordance with Staff Accounting Bulletin No. 104, Revenue Recognition (SAB 104). 

Sanofi-aventis Contract Research & Development Revenue 

Three months ended March 31, 

Recognition of deferred revenue related to up-front payments 

Sanofi-aventis' reimbursement ofRegeneron VEGF Trap expenses increased in the first quarterof2006 from the same period in 2005, primarily due to higher 
costs in 2006 related to the Company's manufacture of VEGF Trap clinical supplies. Recognition of deferred revenue related to sanofi-aventis' up-front payments 
also increased in the first quarter of 2006 from the same period in 2005, due to our January 2006 receipt of a $25 .0 million non-refundable, up-front payment from 
sanofi-aventis related to the expansion of the companies' VEGF Trap collaboration to include Japan. As of March 31, 2006, $78.3 million of the original 
$105.0 million of up-front payments was deferred and will be recognized as revenue in future periods. 

Contract research and development revenue earned from Procter & Gamble decreased in the first quarter of 2006 compared to the same period of 2005, as the 
research activities being pursued under our December 2000 collaboration agreement with Procter & Gamble, as amended, were completed on June 30, 2005. Since 
the second quarter of 2005, we have not received, and do not expect to receive, any further contract research and development revenue from Procter & Gamble. 

Contract manufacturing revenue relates to our long-term agreement with Merck, which expires in October 2006, to manufacture a vaccine intermediate at our 
Rensselaer, New York facility. Contract manufacturing revenue increased in the first quarter of 2006 from the same period of 2005 as we shipped more product to 
Merck in 2006. Revenue and the related manufacturing expense are recognized as product is shipped, after acceptance by Merck. Included in contract 
manufacturing revenue in both the first three months of2006 and 2005 were $0.4 million and $0.3 million, respectively, of deferred revenue associated with capital 
improvement reimbursements paid by Merck prior to commencement of production. As of March 31, 2006, the remaining deferred balance of Merck's capital 
improvement reimbursements totaled $0.9 million, which will be recognized as revenue as product is shipped based upon Merck's order quantities through 
October 2006. 

Expenses: 

Total operating expenses decreased to $39.9 million in the first quarter of 2006 from $44.5 million in the same period of 2005, due, in part, to our lower headcount. 
Our average headcount declined to 587 in the first quarter of 2006 from 734 in the same period of 2005 primarily as a result of workforce reductions made in the 
fourth quarter of 2005. (See "Severance Costs" below.) 
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Operating expenses in the first quarter of 2006 and 2005 include a total of $3. 9 million and $5 .4 million of Stock Option Expense, respectively, as detailed below: 

(In millions) 

Contract 

Total operating expenses 

(In millions) 

Total operating expenses 

Research and Development Expenses: 

For the three months ended March 31, 2006 
Expenses before 

inclusion of Stock 

1.8 

$ 36.0 

Stock Option 

0.1 

$ 3.9 

Expenses as 

1.9 

$ 39.9 

For the three months ended March 31, 2005 
Expenses before 

inclusion of Stock 

$ 39.1 

Stock Option Expenses as 

$ 5.4 $ 44.5 

Research and development expenses decreased to $32.1 million in the first quarter of 2006 from $35.9 million in the same period of 2005. The following table 
summarizes the major categories of our research and development expenses for the three months ended March 31, 2006 and 2005: 

(In millions) Three months ended March 311 

Increase 

3.4 2.1 1.3 

Total research and development $ 32.1 $ 35.9 $ (3.8) 

(I) Includes $1.6 million and $3.0 million of Stock Option Expense for the three months ended March 31, 2006 and 2005, respectively. 

(2) Represents the full cost of manufacturing drug for use in research, preclinical development, and clinical trials, including related payroll and benefits, Stock 
Option Expense, manufacturing materials and supplies, depreciation, and occupancy costs of our Rensselaer manufacturing facility. Includes $0 .3 million and 
$0.4 million of Stock Option Expense for the three months ended March 31, 2006 and 2005, respectively. 

Payroll and benefits decreased principally due to our lower headcount in the first quarter of 2006, as described above. Clinical trial expenses increased due to 
higher 2006 costs associated with (i) preparation for initiating a VEGF Trap-Eye phase 2 clinical trial in wet AMD utilizing intravitreal injections in the first half of 
2006 and (ii) several IL-I Trap clinical studies that were initiated in the fourth quarter of 2005. Clinical manufacturing costs increased as higher costs in 2006 related 
to manufacturing VEGF Trap clinical supplies were partially offset by lower costs 
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related to manufacturing IL-I Trap clinical supplies. Research and preclinical development costs decreased primarily as a function of our lower 2006 headcount. 
Occupancy and other operating costs increased primarily due to higher costs for utilities in 2006. 

Contract Manufacturing Expenses: 

Contract manufacturing expenses decreased to $1.9 million in the first quarter of 2006 from $2.5 million in the comparable quarter of 2005. Although we shipped 
more product to Merck in the first quarter of 2006 than the comparable quarter of 2005, we incurred higher expenses in 2005 resulting from unfavorable 
manufacturing costs which were expensed in the period incurred. 

General and Administrative Expenses: 

General and administrative expenses decreased to $5 .9 million in the first quarter of 2006 from $6.1 million in the same period of 2005. In 2006, lower administrative 
personnel costs and legal expenses related to general corporate matters were partly offset by higher patent- related expenses. 

Other Income and Expense: 

As described above, in January 2005 we received a one-time $25.0 million payment from sanofi-aventis, which was recognized as other contract income in the 
first quarter of 200 5. 

Investment income increased to $3 .5 million in the first quarter of 2006 from $2.2 million in the same period of 2005 due primarily to higher effective interest rates 
on investment securities in 2006. Interest expense was $3 .0 million in the first quarter of 2006 and 2005. Interest expense is attributable primarily to $200.0 million of 
convertible notes issued in October 2001, which mature in 2008 and bear interest at 5.5% per annum. 

Liquidity and Capital Resources 

Since our inception in 1988, we have financed our operations primarily through offerings of our equity securities, a private placement of convertible debt, 
revenue earned under our past and present research and development and contract manufacturing agreements, including our agreements with sanofi-aventis, 
Procter & Gamble, and Merck, and investment income. 

Three Months Ended March 31, 2006 and 2005 

Cash Provided by Operations: 

At March 31, 2006, we had $324.2 million in cash, cash equivalents, and marketable securities compared with $316.7 million at December 31, 2005. In January 2006, 
we received a $25.0 million non-refundable, up-front payment from sanofi-aventis related to the expansion of the companies' VEGF Trap collaboration to include 
Japan. 
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In the first quarter of 2006, our net loss was $20 .4 million, however cash provided by our operations was $5 .3 million, principally because the above-described 
$25.0 million payment from sanofi-aventis was receivable at December 31, 2005 and paid in January 2006. In the first quarter of 2005, our net loss was $4.1 million, 
however cash provided by operations was $3 3 .1 million, principally due to our receipt from sanofi-aventis in the first quarter of 2005 of outstanding year-end 2004 
receivables for (i) reimbursement of VEGF Trap development expenses incurred by us and (ii) a $25.0 million clinical milestone payment earned in December 2004. 

Cash (Used in) Provided by Investing Activities: 

Net cash used in investing activities was $10.9 million in the first quarter of2006 compared to net cash provided by investing activities of $18.4 million in the 
same period in 2005, due primarily to an increase in purchases of marketable securities net of sales or maturities. In the first quarter of 2006, purchases of marketable 
securities exceeded sales or maturities by $10.2 million, whereas in the first quarter of 2005, sales or maturities of marketable securities exceeded purchases by 
$19.8 million. 

Cash Provided by Financing Activities: 

Cash provided by financing activities increased to $3.4 million in the first quarter of2006 from $1.0 million in the same period in 2005 due to an increase in 
issuances of Common Stock in connection with exercises of stock options. 

The sanofi-aventis Group Agreement: 

Under our collaboration agreement with sanofi-aventis, agreed upon worldwide VEGF Trap development expenses incurred by both companies during the term 
of the agreement, including costs associated with the manufacture of clinical drug supply, will be funded by sanofi-aventis. If the collaboration becomes profitable, 
we will be obligated to reimburse sanofi-aventis for 50% of these development expenses, including 50% of the $25.0 million payment received in connection with 
the January 2005 amendment to our collaboration agreement, in accordance with a formula based on the amount of development expenses and our share of the 
collaboration profits and Japan royalties, or at a faster rate at our option. In addition, if the first commercial sale of a VEGF Trap product for intraocular delivery to 
the eye predates the first commercial sale of a VEGF Trap product under the collaboration by two years, we will begin reimbursing sanofi-aventis for up to 
$7.5 million of VEGF Trap development expenses in accordance with a formula until the first commercial VEGF Trap sale under the collaboration occurs. We and 
sanofi-aventis plan to initiate in 2006 multiple additional clinical studies to evaluate the VEGF Trap as both a single agent and in combination with other therapies in 
various cancer indications. 

Sanofi-aventis has the right to terminate the agreement without cause with at least twelve months advance notice. Upon termination of the agreement for any 
reason, any remaining obligation to reimburse sanofi-aventis for 50% ofVEGF Trap development expenses will terminate and we will retain all rights to the VEGF 
Trap. 
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Severance Costs: 

In September 2005, we announced plans to reduce our workforce by approximately 165 employees in connection with narrowing the focus of our research and 
development efforts, substantial improvements in manufacturing productivity, the June 2005 expiration of our collaboration with Procter & Gamble, and the 
expected completion of contract manufacturing for Merck in late 2006. The majority of the headcount reduction occurred in the fourth quarter of 2005, with the 
remainder planned for 2006 following the completion of our contract manufacturing activities for Merck. 

Costs associated with the workforce reduction are comprised principally of severance payments and related payroll taxes, employee benefits, and outplacement 
services. Termination costs related to 2005 workforce reductions were expensed in the fourth quarter of 2005, and included $0.2 million of non-cash expenses. 
Estimated termination costs associated with the planned workforce reduction in 2006 were measured in October 2005 and are being expensed ratably over the 
expected service period of the affected employees in accordance with SF AS 146, Accounting for Costs Associated with Exit or Disposal Activities. We estimate 
that total costs associated with the 2005 and planned 2006 workforce reductions will approximate $2.6 million, of which $2.2 million was charged to expense in the 
fourth quarter of 2005 and $0.2 million was charged to expense in the first quarter of 2006. We anticipate cost savings of approximately $8 million in 2006 resulting 
from the implementation of our workforce reduction. 

Capital Expenditures: 

Our additions to property, plant, and equipment totaled $0 .6 million and $1.6 million for the first three months of 2006 and 2005, respectively. During the 
remainder of 2006, we expect to incur approximately $4 million to $6 million in capital expenditures which will primarily consist of equipment for our manufacturing, 
research, and development activities. 

Funding Requirements: 

We expect to continue to incur substantial funding requirements primarily for research and development activities (including preclinical and clinical testing). We 
currently anticipate that approximately 55%-65% of our expenditures for 2006 will be directed toward the preclinical and clinical development of product candidates, 
including the VEGF Trap, VEGF Trap-Eye, and IL-1 Trap; approximately 20%-25% of our expenditures for 2006 will be applied to our basic research activities and 
the continued development of our novel technology platforms; and the remainder of our expenditures for 2006 will be used for capital expenditures and general 
corporate purposes. 

The amount we need to fund operations will depend on various factors, including the status of competitive products, the success of our research and 
development programs, the potential future need to expand our professional and support staff and facilities, the status of patents and other intellectual property 
rights, the delay or failure of a clinical trial of any of our potential drug candidates, and the continuation, extent, and success of our collaboration with sanofi
aventis. Clinical trial costs are dependent, among other things, on the size and duration of trials, fees charged for services provided by clinical trial investigators 
and other third parties, the costs for 
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manufacturing the product candidate for use in the trials, supplies, laboratory tests, and other expenses. The amount of funding that will be required for our clinical 
programs depends upon the results of our research and preclinical programs and early-stage clinical trials, regulatory requirements, the clinical trials underway plus 
additional clinical trials that we decide to initiate, and the various factors that affect the cost of each trial as described above. In the future, ifwe are able to 
successfully develop, market, and sell certain of our product candidates, we may be required to pay royalties or otherwise share the profits generated on such sales 
in connection with our collaboration and licensing agreements. 

We expect that expenses related to the filing, prosecution, defense, and enforcement of patent and other intellectual property claims will continue to be 
substantial as a result of patent filings and prosecutions in the United States and foreign countries. 

We believe that our existing capital resources will enable us to meet operating needs through at least mid-2008. However, this is a forward-looking statement 
based on our current operating plan, and there may be a change in projected revenues or expenses that would lead to our capital being consumed significantly 
before such time. If there is insufficient capital to fund all of our planned operations and activities, we believe we would prioritize available capital to fund 
preclinical and clinical development of our product candidates. We have no off-balance sheet arrangements and do not guarantee the obligations of any other 
entity. As of March 31, 2006, we had no established banking arrangements through which we could obtain short-term financing or a line of credit. In the event we 
need additional financing for the operation of our business, we will consider collaborative arrangements and additional public or private financing, including 
additional equity financing. In January 2005, we filed a shelf registration statement on Form S-3 to sell, in one or more offerings, up to $200.0 million of equity or 
debt securities, together or separately, which registration statement was declared effective in February 2005. However, there is no assurance that we will be able to 
complete any such offerings of securities. Factors influencing the availability of additional financing include our progress in product development, investor 
perception of our prospects, and the general condition of the financial markets. We may not be able to secure the necessary funding through new collaborative 
arrangements or additional public or private offerings. If we cannot raise adequate funds to satisfy our capital requirements, we may have to delay, scale-back, or 
eliminate certain of our research and development activities or future operations. This could harm our business. 

Critical Accounting Policies and Significant Judgments and Estimates 

During the three months ended March 31, 2006, there were no changes to our critical accounting policies and significant judgments and estimates, as described 
in our Annual Report on Form 10-K for the year ended December 31, 2005. 

Item 3. Quantitative and Qualitative Disclosure About Market Risk 

Our earnings and cash flows are subject to fluctuations due to changes in interest rates primarily from our investment of available cash balances in investment 
grade corporate and U.S. government securities. We do not believe we are materially exposed to changes in interest rates. Under our current policies we do not use 
interest rate derivative instruments to manage exposure to interest rate changes. We estimated that a one percent change in interest rates would result in 
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an approximately $0.9 million and $1.2 million change in the fair market value of our investment portfolio at March 31, 2006 and 2005, respectively. The decrease in 
the impact of an interest rate change at March 31, 2006, compared to March 31, 2005, is due to decreases in our investment portfolio's balance and duration to 
maturity at the end of March 2006 versus the end of March 2005. 

Item 4. Controls and Procedures 

Our management, with the participation of our chief executive officer and chief financial officer, conducted an evaluation of the effectiveness of our disclosure 
controls and procedures (as such term is defined in Rules 13a-15(e) and 15d-15(e) under the Securities Exchange Act of 1934 (the "Exchange Act")), as of the end of 
the period covered by this report. Based on this evaluation, our chief executive officer and chief financial officer each concluded that, as of the end of such period, 
our disclosure controls and procedures were effective in ensuring that information required to be disclosed by us in the reports that we file or submit under the 
Exchange Act is recorded, processed, summarized, and reported within the time periods specified in applicable rules and forms of the Securities and Exchange 
Commission, and is accumulated and communicated to our management, including our chief executive officer and chief financial officer, as appropriate to allow 
timely decisions regarding required disclosure. 

There has been no change in our internal control over financial reporting (as such term is defined in Rules 13a-15(f) and 15d-15(f) under the Exchange Act) 
during the quarter ended March 31, 2006 that has materially affected, or is reasonably likely to materially affect, our internal control over financial reporting. 

PART II. OTHER INFORMATION 

Item 1. Legal Proceedings 

From time to time, we are a party to legal proceedings in the course of our business. We do not expect any such current legal proceedings to have a material 
adverse effect on our business or financial condition. 

Item lA. Risk Factors 

We operate in an environment that involves a number of significant risks and uncertainties. We caution you to read the following risk factors, which have 
affected, and/or in the future could affect, our business, operating results, financial condition, and cash flows. The risks described below include forward-looking 
statements, and actual events and our actual results may differ substantially from those discussed in these forward-looking statements. Additional risks and 
uncertainties not currently known to us or that we currently deem immaterial may also impair our business operations. Furthermore, additional risks and 
uncertainties are described under other captions in this report and in our Annual Report on Form 10-K for the year ended December 31, 2005 and should be 
considered by our investors. 
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Risks Related to Our Financial Results and Need for Additional Financing 

We have had a history of operating losses and we may never achieve profitability. If we continue to incur operating losses, we may be unable to continue our 
operations. 

From inception on January 8, 1988 through March 31, 2006, we had a cumulative loss of $605.7 million. Ifwe continue to incur operating losses and fail to 
become a profitable company, we may be unable to continue our operations. We have no products that are available for sale and do not know when we will have 
products available for sale, if ever. In the absence of revenue from the sale of products or other sources, the amount, timing, nature or source of which cannot be 
predicted, our losses will continue as we conduct our research and development activities. We currently receive contract manufacturing revenue from our 
agreement with Merck and, until June 30, 2005, we received contract research and development revenue from our agreement with The Procter & Gamble Company. 
Our agreement with Procter & Gamble expired in June 2005 and our agreement with Merck will expire before the end of 2006. The expiration of these agreements 
results in a significant loss of revenue to the Company. 

We will need additional funding in the future, which may not be available to us, and which may force us to delay, reduce or eliminate our product 
development programs or commercialization efforts. 

We will need to expend substantial resources for research and development, including costs associated with clinical testing of our product candidates. We 
believe our existing capital resources will enable us to meet operating needs through at least mid-2008; however, our projected revenue may decrease or our 
expenses may increase and that would lead to our capital being consumed significantly before such time. We will likely require additional financing in the future 
and we may not be able to raise such additional funds. If we are able to obtain additional financing through the sale of equity or convertible debt securities, such 
sales may be dilutive to our shareholders. Debt financing arrangements may require us to pledge certain assets or enter into covenants that would restrict our 
business activities or our ability to incur further indebtedness and may contain other terms that are not favorable to our shareholders. If we are unable to raise 
sufficient funds to complete the development of our product candidates, we may face delay, reduction or elimination of our research and development programs or 
preclinical or clinical trials, in which case our business, financial condition or results of operations may be materially harmed. 

We have a significant amount of debt and may have insufficient cash to satisfy our debt service and repayment obligations. In addition, the amount of our 
debt could impede our operations and flexibility. 

We have a significant amount of convertible debt and semi-annual interest payment obligations. This debt, unless converted to shares of our common stock, 
will mature in October 2008. We may be unable to generate sufficient cash flow or otherwise obtain funds necessary to make required payments on our debt. Even 
if we are able to meet our debt service obligations, the amount of debt we already have could hurt our ability to obtain any necessary financing in the future for 
working capital, capital expenditures, debt service requirements, or other purposes. In addition, our debt obligations could require us to use a substantial portion of 
cash to pay 
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principal and interest on our debt, instead of applying those funds to other purposes, such as research and development, working capital, and capital expenditures. 

Risks Related to Development of Our Product Candidates 

Successful development of any of our product candidates is highly uncertain. 

Only a small minority of all research and development programs ultimately result in commercially successful drugs. We have never developed a drug that has 
been approved for marketing and sale, and we may never succeed in developing an approved drug. Even if clinical trials demonstrate safety and effectiveness of 
any of our product candidates for a specific disease and the necessary regulatory approvals are obtained, the commercial success of any of our product candidates 
will depend upon their acceptance by patients, the medical community, and third-party payers and on our partners' ability to successfully manufacture and 
commercialize our product candidates. Our product candidates are delivered either by intravenous infusion or by intravitreal or subcutaneous injections, which are 
generally less well received by patients than tablet or capsule delivery. If our products are not successfully commercialized, we will not be able to recover the 
significant investment we have made in developing such products and our business would be severely harmed. 

We intend to study our lead product candidates, the VEGF Trap, VEGF Trap-Eye, and IL-1 Trap, in a wide variety of indications. We intend to study the VEGF 
Trap in a variety of cancer settings, the VEGF Trap-Eye in different eye diseases and ophthalmologic indications, and the IL-1 Trap in a variety of systemic 
inflammatory disorders. Most of these current trials are exploratory studies designed to identify what diseases and uses, if any, are best suited for our product 
candidates. It is likely that our product candidates will not demonstrate the requisite efficacy and/or safety profile to support continued development for most of 
the indications that are to be studied. In fact, our product candidates may not demonstrate the requisite efficacy and safety profile to support the continued 
development for any of the indications or uses. 

Clinical trials required for our product candidates are expensive and time-consuming, and their outcome is highly uncertain. If any of our drug trials are 
delayed or achieve unfavorable results, we will have to delay or may be unable to obtain regulatory approval for our product candidates. 

We must conduct extensive testing of our product candidates before we can obtain regulatory approval to market and sell them. We need to conduct both 
preclinical animal testing and human clinical trials. Conducting these trials is a lengthy, time-consuming, and expensive process. These tests and trials may not 
achieve favorable results for many reasons, including, among others, failure of the product candidate to demonstrate safety or efficacy, the development of serious 
or life-threatening adverse events (or side effects) caused by or connected with exposure to the product candidate, difficulty in enrolling and maintaining subjects 
in the clinical trial, lack of sufficient supplies of the product candidate, and the failure of clinical investigators, trial monitors and other consultants, or trial subjects 
to comply with the trial plan or protocol. A clinical trial may fail because it did not include a sufficient number of patients to detect the endpoint being measured or 
reach statistical significance. A clinical trial may also fail because the dose(s) of the investigational drug included in the trial were either too low or too high to 
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determine the optimal effect of the investigational drug in the disease setting. For example, we are studying higher doses of the IL-I Trap in different diseases after 
a phase 2 trial using lower doses of the IL-I Trap in subjects with rheumatoid arthritis failed to achieve its primary endpoint. 

We will need to reevaluate any drug candidate that does not test favorably and either conduct new trials, which are expensive and time consuming, or abandon 
the drug development program. Even ifwe obtain positive results from preclinical or clinical trials, we may not achieve the same success in future trials. Many 
companies in the biopharmaceutical industry, including us, have suffered significant setbacks in clinical trials, even after promising results have been obtained in 
earlier trials. The failure of clinical trials to demonstrate safety and effectiveness for the desired indication(s) could harm the development of the product candidate 
(s), and our business, financial condition, and results of operations may be materially harmed. 

The development of serious or life-threatening side effects with any of our product candidates would lead to delay or discontinuation of development, which 
could severely harm our business. 

During the conduct of clinical trials, patients report changes in their health, including illnesses, injuries, and discomforts, to their study doctor. Often, it is not 
possible to determine whether or not the drug candidate being studied caused these conditions. Various illnesses, injuries, and discomforts have been reported 
from time-to-time during clinical trials of our product candidates. Although our current drug candidates appeared to be generally well tolerated in clinical trials 
conducted to date, it is possible as we test any of them in larger, longer, and more extensive clinical programs, illnesses, injuries, and discomforts that were 
observed in earlier trials, as well as conditions that did not occur or went undetected in smaller previous trials, will be reported by patients. Many times, side effects 
are only detectable after investigational drugs are tested in large scale, phase 3 clinical trials or, in some cases, after they are made available to patients after 
approval. If additional clinical experience indicates that any of our product candidates has many side effects or causes serious or life-threatening side effects, the 
development of the product candidate may fail orbe delayed, which would severely harm our business. 

Our VEGF Trap is being studied for the potential treatment of certain types of cancer and our VEGF Trap-Eye candidate is being studied in diseases of the eye. 
There are many potential safety concerns associated with significant blockade of vascular endothelial growth factor, or VEGF. These risks, based on the clinical 
and preclinical experience of systemically delivered VEGF inhibitors, including the systemic delivery of the VEGF Trap, include bleeding, hypertension, and 
proteinuria. These serious side effects and other serious side effects have been reported in our systemic VEGF Trap studies in cancer and diseases of the eye. In 
addition, patients given infusions of any protein, including the VEGF Trap delivered through intravenous administration, may develop severe hypersensitivity 
reactions, referred to as infusion reactions. These and other complications or side effects could harm the development of the VEGF Trap for the treatment of cancer 
or the VEGF Trap-Eye for the treatment of diseases of the eye. 

Although the IL-I Trap was generally well tolerated and was not associated with any drug-related serious adverse events in the phase 2 rheumatoid arthritis 
study completed in 2003, safety or tolerability concerns may arise as we test higher doses of the IL-I Trap in patients with other 
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inflammatory diseases and disorders. Like TNF-antagonists such as Enbrel® (Amgen) and Remicade® (Centocor), the IL-I Trap affects the immune defense system 
of the body by blocking some of its functions. Therefore, there may be an increased risk for infections to develop in patients treated with the IL-I Trap. In addition, 
patients given infusions of the IL-I Trap have developed hypersensitivity reactions, referred to as infusion reactions. These and other complications or side effects 
could harm the development of the IL-I Trap. 

Our product candidates in development are recombinant proteins that could cause an immune response, resulting in the creation of harmful or neutralizing 
antibodies against the therapeutic protein. 

In addition to the safety, efficacy, manufacturing, and regulatory hurdles faced by our product candidates, the administration of recombinant proteins frequently 
causes an immune response, resulting in the creation of antibodies against the therapeutic protein. The antibodies can have no effect or can totally neutralize the 
effectiveness of the protein, or require that higher doses be used to obtain a therapeutic effect. In some cases, the antibody can cross react with the patient's own 
proteins, resulting in an" auto-immune" type disease. Whether antibodies will be created can often not be predicted from preclinical or clinical experiments, and 
their appearance is often delayed, so that there can be no assurance that neutralizing antibodies will not be created at a later date - in some cases even after 
pivotal clinical trials have been completed. Subjects who received the IL-1 Trap in clinical trials have developed antibodies. It is possible that as we test the VEGF 
Trap with more sensitive assays in different patient populations and larger clinical trials, we will find that subjects given the VEGF Trap develop antibodies to the 
product candidate. 

We may be unable to formulate or manufacture our product candidates in a way that is suitable for clinical or commercial use. 

Changes in product formulations and manufacturing processes may be required as product candidates progress in clinical development and are ultimately 
commercialized. Ifwe are unable to develop suitable product formulations or manufacturing processes to support large scale clinical testing of our product 
candidates, including the VEGF Trap, VEGF Trap-Eye, IL-1 Trap, and IL-4/13 Trap, we may be unable to supply necessary materials for our clinical trials, which 
would delay the development of our product candidates. Similarly, if we are unable to supply sufficient quantities of our product or develop product formulations 
suitable for commercial use, we will not be able to successfully commercialize our product candidates. 

Risks Related to Intellectual Property 

If we cannot protect the confidentiality of our trade secrets or our patents are insufficient to protect our proprietary rights, our business and competitive 
position will be harmed. 

Our business requires using sensitive and proprietary technology and other information that we protect as trade secrets. We seek to prevent improper 
disclosure of these trade secrets through confidentiality agreements. If our trade secrets are improperly exposed, either by our own employees or our collaborators, 
it would help our competitors and adversely affect our business. We will be able to protect our proprietary rights from unauthorized use by third parties only to 
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the extent that our rights are covered by valid and enforceable patents or are effectively maintained as trade secrets. The patent position of biotechnology 
companies involves complex legal and factual questions and, therefore, enforceability cannot be predicted with certainty. Our patents may be challenged, 
invalidated, or circumvented. Patent applications filed outside the United States may be challenged by third parties who file an opposition. Such opposition 
proceedings are increasingly common in the European Union and are costly to defend. We have patent applications that are being opposed and it is likely that we 
will need to defend additional patent applications in the future. Our patent rights may not provide us with a proprietary position or competitive advantages against 
competitors. Furthermore, even if the outcome is favorable to us, the enforcement of our intellectual property rights can be extremely expensive and time 
consuming. 

We may be restricted in our development and/or commercialization activities by, and could be subject to damage awards if we are found to have infringed, 
third party patents or other proprietary rights. 

Our commercial success depends significantly on our ability to operate without infringing the patents and other proprietary rights of third parties. Other parties 
may allege that they have blocking patents to our products in clinical development, either because they claim to hold proprietary rights to the composition of a 
product or the way it is manufactured or used. 

We are aware of patents and pending applications owned by Genentech that claim certain chimeric VEGF receptor compositions. Although we do not believe 
that the VEGF Trap or VEGF Trap-Eye infringes any valid claim in these patents or patent applications, Genentech could initiate a lawsuit for patent infringement 
and assert its patents are valid and cover the VEGF Trap or VEGF Trap-Eye. Genentech may be motivated to initiate such a lawsuit at some point in an effort to 
impair our ability to develop and sell the VEGF Trap or VEGF Trap-Eye, which represents a potential competitive threat to Genentech' s VEGF-binding products and 
product candidates. An adverse determination by a court in any such potential patent litigation would likely materially harm our business by requiring us to seek a 
license, which may not be available, or resulting in our inability to manufacture, develop and sell the VEGF Trap or VEGF Trap-Eye or in a damage award. 

We are aware of certain United States and foreign patents relating to particular IL-4 and IL-13 receptors. Our IL-4/13 Trap includes portions of the IL-4 and IL-13 
receptors. In addition, we are aware of a broad patent held by Genentech relating to proteins fused to certain immunoglobulin domains. Our Trap product 
candidates include proteins fused to immunoglobulin domains. Although we do not believe that we are infringing valid and enforceable third party patents, the 
holders of these patents may sue us for infringement and a court may find that we are infringing one or more validly issued patents, which may materially harm our 
business. 

Any patent holders could sue us for damages and seek to prevent us from manufacturing, selling, or developing our drug candidates, and a court may find that 
we are infringing validly issued patents of third parties. In the event that the manufacture, use, or sale of any of our clinical candidates infringes on the patents or 
violates other proprietary rights of third parties, we may be prevented from pursuing product development, manufacturing, and commercialization of our 
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drugs and may be required to pay costly damages. Such a result may materially harm our business, financial condition, and results of operations. Legal disputes are 
likely to be costly and time consuming to defend. 

We seek to obtain licenses to patents when, in our judgment, such licenses are needed. If any licenses are required, we may not be able to obtain such licenses 
on commercially reasonable terms, if at all. The failure to obtain any such license could prevent us from developing or commercializing any one or more of our 
product candidates, which could severely harm our business. 

Regulatory and Litigation Risks 

If we do not obtain regulatory approval for our product candidates, we will not be able to market or sell them. 

We cannot sell or market products without regolatory approval. If we do not obtain and maintain regolatory approval for our product candidates, the value of 
our company and our results of operations will be harmed. In the United States, we must obtain and maintain approval from the United States Food and Drug 
Administration (FDA) for each drug we intend to sell. Obtaining FDA approval is typically a lengthy and expensive process, and approval is highly uncertain. 
Foreign governments also regolate drugs distributed in their country and approval in any country is likely to be a lengthy and expensive process, and approval is 
highly uncertain. None of our product candidates has ever received regolatory approval to be marketed and sold in the United States or any other country. We may 
never receive regolatory approval for any of our product candidates. 

If the testing or use of our products harms people, we could be subject to costly and damaging product liability claims. We could also face costly and 
damaging claims arising from employment law, securities law, environmental law, or other applicable laws governing our operations. 

The testing, manufacturing, marketing, and sale of drugs for use in people expose us to product liability risk. Any informed consent or waivers obtained from 
people who sign up for our clinical trials may not protect us from liability or the cost of litigation. Our product liability insurance may not cover all potential 
liabilities or may not completely cover any liability arising from any such litigation. Moreover, we may not have access to liability insurance or be able to maintain 
our insurance on acceptable terms. 

Our operations may involve hazardous materials and are subject to environmental, health, and safety laws and regulations. We may incur substantial liability 
arising from our activities involving the use of hazardous materials. 

As a biopharmaceutical company with significant manufacturing operations, we are subject to extensive environmental, health, and safety laws and regolations, 
including those governing the use of hazardous materials. Our research and development and manufacturing activities involve the controlled use of chemicals, 
viruses, radioactive compounds, and other hazardous materials. The cost of compliance with environmental, health, and safety regolations is substantial. If an 
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accident involving these materials or an environmental discharge were to occur, we could be held liable for any resulting damages, or face regulatory actions, which 
could exceed our resources or insurance coverage. 

Changes in the securities laws and regulations have increased, and are likely to continue to increase, our costs. 

The Sarbanes-Oxley Act of 2002, which became law in July 2002, has required changes in some of our corporate governance, securities disclosure and 
compliance practices. In response to the requirements of that Act, the SEC and the NASDAQ Stock Market have promulgated new rules and listing standards 
covering a variety of subjects. Compliance with these new rules and listing standards has increased our legal costs, and significantly increased our accounting and 
auditing costs, and we expect these costs to continue. These developments may make it more difficult and more expensive for us to obtain directors' and officers' 
liability insurance. Likewise, these developments may make it more difficult for us to attract and retain qualified members of our board of directors, particularly 
independent directors, or qualified executive officers. 

In future years, if we or our independent registered public accounting firm are unable to conclude that our internal control over financial reporting is 
effective, the market value of our common stock could be adversely affected. 

As directed by Section 404 of the Sarbanes-Oxley Act of 2002, the SEC adopted rules requiring public companies to include a report of management on the 
Company's internal control over financial reporting in their annual reports on Form I 0-K that contains an assessment by management of the effectiveness of our 
internal control over financial reporting. In addition, the independent registered public accounting firm auditing our financial statements must attest to and report 
on management's assessment and on the effectiveness of our internal control over financial reporting. Our independent registered public accounting firm provided 
us with an unqualified report as to our assessment and the effectiveness of our internal control over financial reporting as of December 31, 2005, which report was 
included in our Annual Report on Form I 0-K for the year ended December 31, 2005. However, we cannot assure you that management or our independent 
registered public accounting firm will be able to provide such an assessment or unqualified report as of future year-ends. In this event, investors could lose 
confidence in the reliability of our financial statements, which could result in a decrease in the market value of our common stock. 

Risks Related to Our Dependence on Third Parties 

If our collaboration with sanofi-aventis for the VEGF Trap is terminated, our business operations and our ability to develop, manufacture, and commercialize 
the VEGF Trap in the time expected, or at all, would be harmed. 

We rely heavily on sanofi-aventis to assist with the development of the VEGF Trap oncology program. Sanofi-aventis funds all of the development expenses 
incurred by both companies in connection with the VEGF Trap oncology program. If the VEGF Trap oncology program continues, we will rely on sanofi-aventis to 
assist with funding the VEGF Trap pro gram, provide commercial manufacturing capacity, enroll and monitor clinical trials, obtain regulatory approval, 
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particularly outside the United States, and provide sales and marketing support. While we cannot assure you that the VEGF Trap will ever be successfully 
developed and commercialized, if sanofi-aventis does not perform its obligations in a timely manner, or at all, our ability to develop, manufacture, and commercialize 
the VEGF Trap in cancer indications will be significantly adversely affected. Sanofi-aventis has the right to terminate its collaboration agreement with us at any time 
upon twelve months advance notice. If sanofi-aventis were to terminate its collaboration agreement with us, we would not have the resources or skills to replace 
those of our partner, which could cause significant delays in the development and/or manufacture of the VEGF Trap and result in substantial additional costs to us. 
We have no sales, marketing, or distribution capabilities and would have to develop or outsource these capabilities. Termination of the sanofi-aventis collaboration 
agreement would create substantial new and additional risks to the successful development of the VEGF Trap oncology program. 

Our collaborators and service providers may fail to perform adequately in their ejf orts to support the development, manufacture, and commercialization of 
our drug candidates. 

We depend upon third-party collaborators, including sanofi-aventis and service providers such as clinical research organizations, outside testing laboratories, 
clinical investigator sites, and third-party manufacturers and product packagers and labelers, to assist us in the development of our product candidates. If any of 
our existing collaborators or service providers breaches or terminates its agreement with us or does not perform its development or manufacturing services under 
an agreement in a timely manner or at all, we could experience additional costs, delays, and difficulties in the development or ultimate commercialization of our 
product candidates. 

Risks Related to the Manufacture of Our Product Candidates 

We have limited manufacturing capacity, which could inhibit our ability to successfully develop or commercialize our drugs. 

Before approving a new drug or biologic product, the FDA requires that the facilities at which the product will be manufactured be in compliance with current 
good manufacturing practices, or cGMP requirements. Manufacturing product candidates in compliance with these regolatory requirements is complex, time
consuming, and expensive. To be successful, our products must be manufactured for development, following approval, in commercial quantities, in compliance 
with regolatory requirements, and at competitive costs. If we or any of our product collaborators or third-party manufacturers, product packagers, or labelers are 
unable to maintain regolatory compliance, the FDA can impose regolatory sanctions, including, among other things, refusal to approve a pending application for a 
new drug or biologic product, or revocation of a pre-existing approval. As a result, our business, financial condition, and results of operations may be materially 
harmed. 

Our manufacturing facility is likely to be inadequate to produce sufficient quantities of product for commercial sale. We intend to rely on our corporate 
collaborators, as well as contract manufacturers, to produce the large quantities of drug material needed for commercialization of our products. We rely entirely on 
third-party manufacturers for filling and finishing services. We will have to depend on these manufacturers to deliver material on a timely basis and to comply with 
regolatory requirements. Ifwe are unable to supply sufficient material on acceptable terms, 

39 

 
APOTEX V. REGENERON IPR2022-01524 

REGENERON EXHIBIT 2008 PAGE 4685



Tahle of Contents 

or if we should encounter delays or difficulties in our relationships with our corporate collaborators or contract manufacturers, our business, financial condition, 
and results of operations may be materially harmed. 

We may expand our own manufacturing capacity to support commercial production of active pharmaceutical ingredients, or API, for our product candidates. 
This will require substantial additional funds, and we will need to hire and train significant numbers of employees and managerial personnel to staff our facility. 
Start-up costs can be large and scale-up entails significant risks related to process development and manufacturing yields. We may be unable to develop 
manufacturing facilities that are sufficient to produce drug material for clinical trials or commercial use. In addition, we may be unable to secure adequate filling and 
finishing services to support our products. As a result, our business, financial condition, and results of operations may be materially harmed. 

We may be unable to obtain key raw materials and supplies for the manufacture of our product candidates. In addition, we may face difficulties in developing or 
acquiring production technology and managerial personnel to manufacture sufficient quantities of our product candidates at reasonable costs and in compliance 
with applicable quality assurance and environmental regulations and governmental permitting requirements. 

If any of our clinical programs are discontinued, we may face costs related to the unused capacity at our manufacturing facilities. 

We have large-scale manufacturing operations in Rensselaer, New York. Under a long-term manufacturing agreement with Merck, which expires in October 2006, 
we produce an intermediate for a Merck pediatric vaccine at our facility in Rensselaer, New York. We also use our facilities to produce API for our own clinical and 
preclinical candidates. When we no longer use our facilities to manufacture the Merck intermediate or if clinical candidates are discontinued, we will have to absorb 
overhead costs and inefficiencies. 

Certain of our raw materials are single-sourced from third parties; third-party supply failures could adversely affect our ability to supply our products. 

Certain raw materials necessary for manufacturing and formulation of our product candidates are provided by single-source unaffiliated third-party suppliers. 
We would be unable to obtain these raw materials for an indeterminate period of time if these third-party single-source suppliers were to cease or interrupt 
production or otherwise fail to supply these materials or products to us for any reason, including due to regulatory requirements or action, due to adverse financial 
developments at or affecting the supplier, or due to labor shortages or disputes. This, in tum, could materially and adversely affect our ability to manufacture our 
product candidates for use in clinical trials, which could materially and adversely affect our business and future prospects. 

Also, certain of the raw materials required in the manufacturing and the formulation of our clinical candidates may be derived from biological sources, including 
mammalian tissues, bovine serum, and human serum albumin. There are certain European regulatory restrictions on using these biological source materials. If we 
are required to substitute for these sources to comply with 
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European regulatory requirements, our clinical development activities may be delayed or interrupted. 

Risks Related to Commercialization of Products 

If we are unable to establish sales, marketing, and distribution capabilities, or enter into agreements with third parties to do so, we will be unable to 
successfully market and sell future products. 

We have no sales or distribution personnel or capabilities and have only a small staff with marketing capabilities. Ifwe are unable to obtain those capabilities, 
either by developing our own organizations or entering into agreements with service providers, we will not be able to successfully sell any products that we may 
obtain regulatory approval for and bring to market in the future. In that event, we will not be able to generate significant revenue, even if our product candidates are 
approved. We cannot guarantee that we will be able to hire the qualified sales and marketing personnel we need or that we will be able to enter into marketing or 
distribution agreements with third-party providers on acceptable terms, if at all. Under the terms of our collaboration agreement with sanofi-aventis, we currently 
rely on sanofi-aventis for sales, marketing, and distribution of the VEGF Trap in cancer indications, should it be approved in the future by regulatory authorities for 
marketing. We will have to rely on a third party or devote significant resources to develop our own sales, marketing, and distribution capabilities for our other 
product candidates, including the VEGF Trap-Eye, and we may be unsuccessful in developing our own sales, marketing, and distribution organization. 

Even if our product candidates are approved for marketing, their commercial success is highly uncertain because our competitors may get to the marketplace 
before we do with better or lower cost drugs or the market for our product candidates may be too small to support commercialization or sufficient 
profitability. 

There is substantial competition in the biotechnology and pharmaceutical industries from pharmaceutical, biotechnology, and chemical companies. Many of our 
competitors have substantially greater research, preclinical and clinical product development and manufacturing capabilities, and financial, marketing, and human 
resources than we do. Our smaller competitors may also enhance their competitive position if they acquire or discover patentable inventions, form collaborative 
arrangements, or merge with large pharmaceutical companies. Even if we achieve product commercialization, our competitors have achieved, and may continue to 
achieve, product commercialization before our products are approved for marketing and sale. 

Genentech has an approved VEGF antagonist, Avastin® (Genentech), on the market for treating certain cancers and many different pharmaceutical and 
biotechnology companies are working to develop competing VEGF antagonists, including Novartis, OSI Pharmaceuticals, and Pfizer. Many of these molecules are 
farther along in development than the VEGF Trap and may offer competitive advantages over our molecule. Novartis has an ongoing phase 3 clinical development 
program evaluating an orally delivered VEGF tyrosine kinase inhibitor in different cancer settings. Onyx Pharmaceuticals and Bayer have received approval from the 
FDA to market and sell the first oral medication that targets tumor cell growth and new vasculature formation that fuels the growth of tumors. The marketing 
approvals for Genentech's VEGF 
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antagonist, Avastin, and their extensive, ongoing clinical development plan for Avastin in other cancer indications, may make it more difficult for us to enroll 
patients in clinical trials to support the VEGF Trap and to obtain regulatory approval of the VEGF Trap in these cancer settings. This may delay or impair our ability 
to successfully develop and commercialize the VEGF Trap. In addition, even if the VEGF Trap is ever approved for sale for the treatment of certain cancers, it will be 
difficult for our drug to compete against Avastin and the Onyx/Bayer kinase inhibitor, because doctors and patients will have significant experience using these 
medicines. In addition, an oral medication may be considerably less expensive for patients than a biologic medication, providing a competitive advantage to 
companies that market such products. 

The market for eye diseases is also very competitive. OSI Pharmaceuticals and Pfizer are marketing an approved VEGF inhibitor for age-related macular 
degeneration (wet AMD). Novartis and Genentech are collaborating on the development of a VEGF antibody fragment for the treatment of wet AMD that is in 
phase 3 development. In December 2005, Genentech announced that it filed an application with the FDA to market and sell this VEGF inhibitor in patients with wet 
AMD. In addition, it has been reported that ophthalmologists are using a third-party reformulated version of Genentech's approved VEGF antagonist, Avastin, 
with success for the treatment of wet AMD. The marketing approval of the OSI/Pfizer VEGF inhibitor and the potential off-label use of Avastin and approval of the 
Novartis/Genentech VEGF antibody fragment make it more difficult for us to successfully develop the VEGF Trap-Eye. Even if the VEGF Trap-Eye is ever approved 
for sale for the treatment of eye diseases, it will be difficult for our drug to compete against the OSI/Pfizer drug and, if approved by the FDA, the 
Novartis/Genentech VEGF inhibitor, because doctors and patients will have significant experience using these medicines. Moreover, the relatively low cost of 
therapy with Avastin in patients with wet AMD presents a further competitive challenge in this indication. 

The availability of highly effective FDA approved TNF-antagonists such as Enbrel® (Amgen), Remicade® (Centocor), and Humira® (Abbott Laboratories), and 
the IL-I receptor antagonist Kineret® (Amgen), and other marketed therapies makes it more difficult to successfully develop and commercialize the IL-I Trap. This 
is one of the reasons we discontinued the development of the IL-I Trap in adult rheumatoid arthritis. In addition, even if the IL-I Trap is ever approved for sale, it 
will be difficult for our drug to compete against these FDA approved TNF-antagonists in indications where both are useful because doctors and patients will have 
significant experience using these effective medicines. Moreover, in such indications these approved therapeutics may offer competitive advantages over the IL-I 
Trap, such as requiring fewer injections. 

There are both small molecules and antibodies in development by third parties that are designed to block the synthesis of interleukin-I or inhibit the signaling of 
interleukin-I. For example, Novartis is developing an antibody to interleukin-I and Amgen is developing an antibody to the interleukin-I receptor. These drug 
candidates could offer competitive advantages over the IL-I Trap. The successful development of these competing molecules could delay or impair our ability to 
successfully develop and commercialize the IL-I Trap. For example, we may find it difficult to enroll patients in clinical trials for the IL-I Trap if the companies 
developing these competing interleukin-I inhibitors commence clinical trials in the same indications. 
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We are developing the IL-1 Trap for the treatment of a spectrum of rare diseases associated with mutations in the CIASI gene. These rare genetic disorders 
affect a small group of people, estimated to be between several hundred and a few thousand. There may be too few patients with these genetic disorders to 
profitably commercialize the IL-1 Trap in this indication. 

The successful commercialization of our product candidates will depend on obtaining coverage and reimbursement for use of these products from third-party 
payers. 

Sales ofbiopharmaceutical products largely depend on the reimbursement of patients' medical expenses by government health care programs and private health 
insurers. Without the financial support of the governments or third-party payers, the market for any biopharmaceutical product will be limited. These third-party 
payers increasingly challenge the price and examine the cost-effectiveness of products and services. Significant uncertainty exists as to the reimbursement status 
of any new therapeutic, particularly if there exist lower-cost standards of care. Third-party payers may not reimburse sales of our products, which would harm our 
business. 

Risk Related to Employees 

We are dependent on our key personnel and if we cannot recruit and retain leaders in our research, development, manufacturing, and commercial 
organizations, our business will be harmed. 

We are highly dependent on our executive officers. If we are not able to retain any of these persons or our Chairman, our business may suffer. In particular, we 
depend on the services of P. Roy Vagelos, M.D ., the Chairman of our board of directors, Leonard Schleifer, M.D ., Ph.D., our President and Chief Executive Officer, 
George D. Yancopoulos, M.D., Ph.D., our Executive Vice President, Chief Scientific Officer and President, Regeneron Research Laboratories, Murray A. Goldberg, 
our Senior Vice President, Finance & Administration, Chief Financial Officer, Treasurer, and Assistant Secretary, Neil Stahl, Ph.D., our Senior Vice President, 
Preclinical Development and Biomolecular Science, and Randall G. Rupp, Ph.D., our Senior Vice President, Manufacturing Operations. There is intense competition 
in the biotechnology industry for qualified scientists and managerial personnel in the development, manufacture, and commercialization of drugs. We may not be 
able to continue to attract and retain the qualified personnel necessary for developing our business. 

Risks Related to Our Common Stock 

Our stock price is extremely volatile. 

There has been significant volatility in our stock price and generally in the market prices of biotechnology companies' securities. Various factors and events 
may have a significant impact on the market price of our common stock. These factors include, by way of example: 

progress, delays, or adverse results in clinical trials; 

announcement of technological innovations or product candidates by us or competitors; 

fluctuations in our operating results; 
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public concern as to the safety or effectiveness of our product candidates; 

developments in our relationship with collaborative partners; 

developments in the biotechnology industry or in government regulation of healthcare; 

large sales of our common stock by our executive officers, directors, or significant shareholders; 

arrivals and departures of key personnel; and 

general market conditions. 

The trading price of our common stock has been, and could continue to be, subject to wide fluctuations in response to these and other factors, including the 
sale or attempted sale of a large amount of our common stock in the market. Broad market fluctuations may also adversely affect the market price of our common 
stock. 

Future sales of our common stock by our significant shareholders or us may depress our stock price and impair our ability to raise funds in new share 
offerings. 

A small number of our shareholders beneficially own a substantial amount of our common stock. As of April 13, 2006, our seven largest shareholders, including 
sanofi-aventis, beneficially owned 47.9% of our outstanding shares of Common Stock, assuming, in the case of Leonard S. Schleifer, M.D. Ph.D., our Chief 
Executive Officer, and P. Roy Vagelos, M.D., our Chairman, the conversion of their Class A Stock into Common Stock and the exercise of all options held by them 
which are exercisable within 60 days of April 13, 2006. As of April 13, 2006, sanofi-aventis owned 2,799,552 shares of Common Stock, representing approximately 
5. I% of the shares of Common Stock then outstanding. Under our stock purchase agreement with sanofi-aventis, through September 5, 2006, sanofi-aventis may 
sell no more than 250,000 of these shares in any calendar quarter. After September 5, 2006, sanofi-aventis may sell no more than 500,000 of these shares in any 
calendar quarter. If sanofi-aventis, or our other significant shareholders or we, sell substantial amounts of our Common Stock in the public market, or the perception 
that such sales may occur exists, the market price of our Common Stock could fall. Sales of Common Stock by our significant shareholders, including sanofi
aventis, also might make it more difficult for us to raise funds by selling equity or equity-related securities in the future at a time and price that we deem appropriate. 

Our existing shareholders may be able to exert significant influence over matters requiring shareholder approval. 

Holders of Class A Stock, who are generally the shareholders who purchased their stock from us before our initial public offering, are entitled to ten votes per 
share, while holders of Common Stock are entitled to one vote per share. As of April 13, 2006, holders of Class A Stock held 4.1 % of all shares of Common Stock 
and Class A Stock then outstanding, and had 29.7% of the combined voting power of all of Common Stock and Class A Stock then outstanding. These 
shareholders, if acting together, would be in a position to significantly influence the election of our directors and to effect or prevent certain corporate transactions 
that require majority or supermajority approval of the combined classes, including mergers and other business combinations. This may result in our company 
taking corporate actions that you may not consider to be in your best interest and may affect the price of our Common Stock. As of April 13, 2006: 
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our current officers and directors beneficially owned 14.6% of our outstanding shares of Common Stock, assuming conversion of their Class A Stock into 
Common Stock and the exercise of all options held by such persons which are exercisable within 60 days of April 13, 2006, and 33 .2% of the combined 
voting power of our outstanding shares of Common Stock and Class A Stock, assuming the exercise of all options held by such persons which are 
exercisable within 60 days of April 13, 2006; and 

our seven largest shareholders beneficially owned 4 7. 9% of our outstanding shares of Common Stock assuming, in the case of Leonard S. Schleifer, M.D ., 
Ph.D., our Chief Executive Officer, and P. Roy Vagelos, M.D., our Chairman, the conversion of their Class A Stock into Common Stock and the exercise of 
all options held by them which are exercisable within 60 days of April 13, 2006. In addition, these seven shareholders held 54.3% of the combined voting 
power of our outstanding shares of Common Stock and Class A Stock, assuming the exercise of all options held by our Chief Executive Officer and our 
Chairman which are exercisable within 60 days of April 13, 2006. 

The anti-takeover effects of provisions of our charter, by-laws, and rights agreement, and of New York corporate law, could deter, delay, or prevent an 
acquisition or other "change in control" of us and could adversely affect the price of our common stock. 

Our amended and restated certificate of incorporation, our by-laws, our rights agreement and the New York Business Corporation Law contain various 
provisions that could have the effect of delaying or preventing a change in control of our company or our management that shareholders may consider favorable or 
beneficial. Some of these provisions could discourage proxy contests and make it more difficult for you and other shareholders to elect directors and take other 
corporate actions. These provisions could also limit the price that investors might be willing to pay in the future for shares of our common stock. These provisions 
include: 

authorization to issue "blank check" preferred stock, which is preferred stock that can be created and issued by the board of directors without prior 
shareholder approval, with rights senior to those of our common shareholders; 

a staggered board of directors, so that it would take three successive annual meetings to replace all of our directors; 

a requirement that removal of directors may only be effected for cause and only upon the affirmative vote of at least eighty percent (80%) of the 
outstanding shares entitled to vote for directors, as well as a requirement that any vacancy on the board of directors may be filled only by the remaining 
directors; 

any action required or permitted to be taken at any meeting of shareholders may be taken without a meeting, only if, prior to such action, all of our 
shareholders consent, the effect of which is to require that shareholder action may only be taken at a duly convened meeting; 

any shareholder seeking to bring business before an annual meeting of shareholders must provide timely notice of this intention in writing and meet 
various other requirements; and 
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under the New York Business Corporation Law, a plan of merger or consolidation of the Company must be approved by two-thirds of the votes of all 
outstanding shares entitled to vote thereon. See the risk factor immediately above captioned "Our existing shareholders may be able to exert significant 
influence over matters requiring shareholder approval. " 

We have a shareholder rights plan which could make it more difficult for a third party to acquire us without the support of our board of directors and principal 
shareholders. In addition, many of our stock options issued under our 2000 Long-Term Incentive Plan may become fully vested in connection with a "change in 
control" of the Company, as defined in the plan. 

Item 6. Exhibits 

(a) Exhibits 

Exhibit 
Number 

12.1 
31.1 
31.2 
32 

Descri tiou 
- Statement re: computation of ratio of earnings to combined fixed charges. 
- Certification of CEO pursuant to Rule 13a-14(a) under the Securities and Exchange Act of 1934. 
- Certification of CFO pursuant to Rule 13a-14(a) under the Securities and Exchange Act of 1934. 
- Certification of CEO and CFO pursuant to 18 U.S.C. Section 1350. 
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SIGNATURE 

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. 

Date: May 8, 2006 

47 

Regeneron Pharmaceuticals, Inc. 

By: /s/ Murray A. Goldberg 
Murray A. Goldberg 
Senior Vice President, Finance & Administration, Chief Financial Officer, 
Treasurer, and Assistant Secretary 
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Regeneron Pharmaceuticals, Inc. 
Computation of Ratio of Earnings to Combined Fixed Charges 

(Dollars in thousands) 

Income (loss) from continuing operations 
before income (loss) from equity 

investee 

Amortization 

Adjusted earnings 

Interest 

Assumed interest component ofrental 
charges 

Ratio of earnings to fixed charges 

($71,290) 

1,231 

(A) 

Years ended December 31, 

33 78 

($110,887) ($ 93,530) $55,703 

1,604 1,900 1,885 

(A) (A) 3.96 

78 

($81,691) 

1,641 

(A) 

Exhibit 12.1 

Three months 
ended 

March 31, 
2006 

19 

($17,762 

401 

(A 

(A) Due to the registrant's losses for the years ended December 31, 2001, 2002, 2003, and 2005, and for the three months ended March 31, 2006, 
the ratio coverage was less than 1: 1. To achieve a coverage ration of 1: 1, the registrant must generate additional earnings of the amounts 
shown in the table below. 

Years ended December 31, 
2001 2002 2003 

Coverage deficiency $ 75,178 $124,572 $107,638 
2005 

$ 95,378 

Three months 
ended 

March 31, 
2006 

$ 21,174 
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I, Leonard S. Schleifer, certify that: 

Certification of CEO Pursuant to 
Rule 13a-14( a) under the Securities Exchange Act 

of 1934, as Adopted Pursuant to 
Section 302 of the Sarbanes-Oxley Act of 2002 

l. I have reviewed this quarterly report on Form l 0-Q of Regeneron Pharmaceuticals, Inc.; 

Exhibit 31.1 

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make 
the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered 
by this report; 

3. Based on my know ledge, the financial statements, and other financial information included in this report, fairly present in all material respects 
the financial condition, results of operations, and cash flows of the registrant as of, and for, the periods presented in this report; 

4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in 
Exchange Act Rules l3a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules l3a-15(t) and 15d-
15(t)) for the registrant and have: 

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our 
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to 
us by others within those entities, particularly during the period in which this report is being prepared; 

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed 
under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and preparation of financial 
statements for external purposes in accordance with generally accepted accounting principles; 

c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions 
about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such 
evaluation; and 
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d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's 
most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is 
reasonably likely to materially affect, the registrant's internal control over financial reporting; and 

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to 
the registrant's auditors and the audit committee of the registrant's board of directors ( or persons performing the equivalent functions): 

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are 
reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and 

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's 
internal control over financial reporting. 

Date: May 8, 2006 /s/ Leonard S. Schleifer 
Leonard S. Schleifer, M.D., Ph.D. 
President and Chief Executive Officer 
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I, Murray A. Goldberg, certify that: 

Certification of CFO Pursuant to 
Rule 13a-14( a) under the Securities Exchange Act 

of 1934, as Adopted Pursuant to 
Section 302 of the Sarbanes-Oxley Act of 2002 

l. I have reviewed this quarterly report on Form l 0-Q of Regeneron Pharmaceuticals, Inc.; 

Exhibit 31.2 

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make 
the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered 
by this report; 

3. Based on my know ledge, the financial statements, and other financial information included in this report, fairly present in all material respects 
the financial condition, results of operations, and cash flows of the registrant as of, and for, the periods presented in this report; 

4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in 
Exchange Act Rules l3a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules l3a-15(t) and 15d-
15(t)) for the registrant and have: 

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our 
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to 
us by others within those entities, particularly during the period in which this report is being prepared; 

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed 
under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and preparation of financial 
statements for external purposes in accordance with generally accepted accounting principles; 

c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions 
about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such 
evaluation; and 
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d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's 
most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is 
reasonably likely to materially affect, the registrant's internal control over financial reporting; and 

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to 
the registrant's auditors and the audit committee of the registrant's board of directors ( or persons performing the equivalent functions): 

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are 
reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and 

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's 
internal control over financial reporting. 

Date: May 8, 2006 /s/ Murray A. Goldberg 
Murray A. Goldberg 
Senior Vice President, Finance & 
Administration, Chief Financial Officer, 
Treasurer,and Assistant Secretary 
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Certification of CEO and CFO Pursuant to 
18 U.S.C. Section 1350, 
As Adopted Pursuant to 

Section 906 of the Sarbanes-Oxley Act of 2002 

Exhibit 32 

In connection with the Quarterly Report ofRegeneron Pharmaceuticals, Inc. (the "Company") on Form IO-Q for the quarterly period ended 
March 31, 2006 as filed with the Securities and Exchange Commission on the date hereof (the "Report"), Leonard S. Schleifer, M.D., Ph.D., as Chief 
Executive Officer of the Company, and Murray A. Goldberg, as Chief Financial Officer of the Company, each hereby certifies, pursuant to 18 U.S. C. 
§ 1350, as adopted pursuant to§ 906 of the Sarbanes-Oxley Act of 2002, to the best of his knowledge, that: 

(I) The Report fully complies with the requirements of section l3(a) or l5(d) of the Securities Exchange Act ofl 934; and 

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the 
Company. 

/s/ Leonard S. Schleifer 

Leonard S. Schleifer, M.D., Ph.D. 
Chief Executive Officer 

May 8, 2006 

/s/ Murray A. Goldberg 

Murray A. Goldberg 
Chief Financial Officer 

May 8, 2006 
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(Mark One) 

0 

□ 

UNITED STATES SECURITIES AND EXCHANGE COMMISSION 
Washington, D.C. 20549 

Form 10-Q 

QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 
1934 

For the quarterly period ended June 30, 2006 

OR 

TRANSITION REPORT PURSUANT TO SECTION 13 OR 15 (d) OF THE SECURITIES EXCHANGE ACT OF 
1934 

For the transition period from ____ to ___ _ 

Commission File Number 0-19034 

REGENERON PHARMACEUTICALS, INC. 

New York 

(State or other jurisdiction of 
incorporation or organization) 

777 Old Saw Mill River Road 
Tarrytown, New York 

(Exact name of registrant as specified in its charter) 

(Address of principal executive offices) 

(914) 347-7000 

13-3444607 

(I.R.S. Employer Identification No.) 

l0591-6707 

(Zip Code) 

(Registrant's telephone number, including area code) 

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15( d) of the Securities Exchange Act of 1934 during the 
preceding 12 months (orfor such shorter period that the registrant was required to file such reports), and (2) has been subject to such filing requirements for the 
past 90 days. 

Yes0 No □ 

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, or a non-accelerated filer. See definition of "accelerated filer and large 
accelerated filer" in Rule 12b-2 of the Exchange Act. 

Large accelerated filer □ Accelerated filer 0 Non-accelerated filer □ 

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). □ 

Indicate the number of shares outstanding of each of the issuer's classes of common stock as of July 31, 2006: 

Class of Common Stock 

Class A Stock, $0.001 parvalue 
Common Stock, $0.001 parvalue 

Number of Shares 

2,296,928 
54,674,613 
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Tahle of Contents 

PART I. FINANCIAL INFORMATION 
ITEM 1. FINANCIAL STATEMENTS 

REGENERON PHARMACEUTICALS, INC. 
CONDENSED BALANCE SHEETS AT JUNE 30, 2006 AND DECEMBER 31, 2005 (Unaudited) 
(In thousands, except share data) 

Marketable securities 

Total current assets 

net of accumulated 

Total assets 

Current liabilities 

Deferred revenue, current portion 

Deferred revenue 

Total liabilities 

Total stockholders' equity 

The accompanying notes are an integral part of the financial statements. 

Juue 30, December 31, 

291,056 341,392 

$ 378,332 $ 423,501 

294,565 309,499 
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REGENERON PHARMACEUTICALS, INC. 
CONDENSED STATEMENTS OF OPERATIONS (Unaudited) 
(In thousands, except per share data) 

Contract research and 

General and administrative 

Loss from operations 

Other contract income 

Interest expense 

Net loss 

Net loss before cumulative effect of a 

Net loss 

Three months ended Jnne 30, 

19,258 16,366 

(24,249 ) (32,167) 

$ (23,576 ) $ (26,999) 

=$ ==(=0.4=1 ) =$ ==(0=.4=8) 

The accompanying notes are an integral part of the financial statements. 

4 

Six months ended Jnne 30, 

37,477 32,575 

(45,912 ) (60,507) 

$ (43,956 ) $ (31,122) 

=$ =(==O. 7=7 ) $ (0.56) 
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REGENERON PHARMACEUTICALS, INC. 
CONDENSED STATEMENT OF STOCKHOLDERS' EQUITY (Unaudited) 
For the six months ended June 30, 2006 
(In thousands) 

Issuance of 
Common 
Stock in 

connection 
with 

exercise of 
stock 

options, 
net of 
shares 

Conversion 
of Class A 

Stock to 
Common 

Stock-based 
compensation 

effect of 
adopting 

SFAS 123R 

Change in net 
umealized 

loss on 
marketable 

Additional 
Accnmnlated 

Other 

The accompanying notes are an integral part of the financial statements. 

Total 
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REGENERON PHARMACEUTICALS, INC. 
CONDENSED STATEMENTS OF CASH FLOWS (Unaudited) 
(In thousands) 

Net loss 

Net cash (used in) provided by operating activities 

Purchases of marketable securities 

Capital expenditures 

Other 

Net (decrease) increase in cash and cash equivalents 

Cash and cash equivalents at end of period 

The accompanying notes are an integral part of the financial statements. 

6 

Six months ended Jnne 30, 

(15,397 ) 4,549 

(69,548 ) 49,972 

$ 114,960 $ 145,201 
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REGENERON PHARMACEUTICALS, INC. 
Notes to Condensed Financial Statements (Unaudited) 
(Unless otherwise noted, dollars in thousands, except per share data) 

1. Interim Financial Statements 

The interim Condensed Financial Statements of Regeneron Pharmaceuticals, Inc. ("Regeneron" or the "Company") have been prepared in accordance with the 
instructions to Form 10-Q and Article 10 of Regulation S-X. Accordingly, they do not include all information and disclosures necessary for a presentation of the 
Company's financial position, results of operations, and cash flows in conformity with accounting principles generally accepted in the United States of America. In 
the opinion of management, these financial statements reflect all adjustments, consisting only of normal recurring accruals, necessary for a fair presentation of the 
Company's financial position, results of operations, and cash flows for such periods. The results of operations for any interim periods are not necessarily 
indicative of the results for the full year. The December 31, 2005 Condensed Balance Sheet data were derived from audited financial statements, but do not include 
all disclosures required by accounting principles generally accepted in the United States of America. These financial statements should be read in conjunction with 
the financial statements and notes thereto contained in the Company's Annual Report on Form 10-K for the year ended December 31, 2005. 

2. Per Share Data 

The Company's basic and diluted net loss per share amounts have been computed by dividing net loss by the weighted average number of shares of Common 
Stock and Class A Stock outstanding. For the three and six months ended June 30, 2006 and 2005, the Company reported net losses and, therefore, no common 
stock equivalents were included in the computation of diluted net loss per share for these periods, since such inclusion would have been antidilutive. The 
calculations of basic and diluted net loss per share are as follows: 

Three Months Ended June 30, 
2006 2005 

Weighted-average shares, in thousands (Denominator) 56,915 55,917 

7 
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REGENERON PHARMACEUTICALS, INC. 
Notes to Condensed Financial Statements (Unaudited) 
(Unless otherwise noted, dollars in thousands, except per share data) 

Six Months Ended June 30, 

Weighted-average shares, in thousands (Denominator) 56,821 55,866 

Shares issuable upon the exercise of stock options, vesting of restricted stock awards, and conversion of convertible debt, which have been excluded from the 
June 30, 2006 and 2005 diluted per share amounts because their effect would have been antidilutive, include the following: 

Three months ended June 30, 

Convertible Debt: 

Conversion price 30.25 30.25 

Six months ended June 30, 
2006 2005 

in thousands 

Convertible Debt: 

8 
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REGENERON PHARMACEUTICALS, INC. 
Notes to Condensed Financial Statements (Unaudited) 
(Unless otherwise noted, dollars in thousands, except per share data) 

3. Stock-based Employee Compensation 

Adoption of Statement of Financial Accounting Standards Nos. 123 and 123R 

Effective January 1, 2005, the Company adopted the fair value based method of accounting for stock-based employee compensation under the provisions of 
Statement of Financial Accounting Standards No. (" SFAS") 123, Accounting for Stock-Based Compensation, using the modified prospective method as described 
in SFAS 148, Accounting for Stock-Based Compensation - Transition and Disclosure. As a result, in 2005, the Company recognized compensation expense, in an 
amount equal to the fair value of share-based payments (including stock option awards) on their date of grant, over the vesting period of the awards using graded 
vesting, which is an accelerated expense recognition method. Under the modified prospective method, compensation expense for the Company is recognized for 
(a) all share based payments granted on or after January 1, 2005 and (b) all awards granted to employees prior to January 1, 2005 that were unvested on that date. 

Effective January 1, 2006, the Company adopted the provisions of SF AS 123R, Share-Based Payment, which is a revision of SF AS 123. SF AS 123R focuses 
primarily on accounting for transactions in which an entity obtains employee services in share-based payment transactions, and requires the recognition of 
compensation expense in an amount equal to the fair value of the share-based payment (including stock options and restricted stock) issued to employees. SF AS 
123R requires companies to estimate the number of awards that are expected to be forfeited at the time of grant and to revise this estimate, if necessary, in 
subsequent periods if actual forfeitures differ from those estimates. Prior to the adoption of SFAS 123R, the Company recognized the effect of forfeitures in stock
based compensation cost in the period when they occurred, in accordance with SFAS 123. Upon adoption of SFAS 123R effective January 1, 2006, the Company 
was required to record a cumulative effect adjustment to reflect the effect of estimated forfeitures related to outstanding awards that are not expected to vest as of 
the SFAS 123R adoption date. This adjustment reduced the Company's loss by $813 and is included in the Company's operating results for the six months ended 
June 30, 2006 as a cumulative-effect adjustment of a change in accounting principle. Exclusive of the cumulative-effect adjustment, the effect of the change from 
applying the provisions of SFAS 123 to applying the provisions of SFAS 123R on the Company's loss from operations, net loss, and net loss per share for the 
three and six months ended June 30, 2006 was not significant, and there was no impact to the Company's cash flows for these respective periods. 

Long-Term Incentive Plans 

The Regeneron Pharmaceuticals, Inc. 2000 Long-Term Incentive Plan ("2000 Incentive Plan"), as amended, provides for the issuance of up to 18,500,000 shares 
of Common Stock in respect of awards. In addition, certain shares of Common Stock previously approved by shareholders for issuance under the Regeneron 
Pharmaceuticals, 

9 
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REGENERON PHARMACEUTICALS, INC. 
Notes to Condensed Financial Statements (Unaudited) 
(Unless otherwise noted, dollars in thousands, except per share data) 

Inc. 1990 Long-Term Incentive Plan(" 1990 Incentive Plan") that are not issued under the 1990 Incentive Plan, may be issued as awards under the 2000 Incentive 
Plan. The 1990 Incentive Plan, as amended, provided for a maximum of 6,900,000 shares of Common Stock in respect of awards. The 1990 Incentive Plan has expired 
and there will be no future awards from the 1990 Incentive Plan. The Company has issued Incentive Stock Options ("ISOs") and Nonqualified Stock Options, and 
shares of Restricted Stock from the 1990 and 2000 Incentive Plans. The terms of the awards are determined by the Compensation Committee of the board of 
directors; however, in the case of an ISO, the option exercise price will not be less than the fair market value of a share of Common Stock on the date the ISO is 
granted and no ISO is exercisable more than ten years after the date of grant. As of June 30, 2006, there were 6,495,452 shares available for future grants under the 
2000 Incentive Plan. 

a. Stock Options 

AtJune 30, 2006, there were 14,150,178 stock options outstanding with exercise prices ranging from $4.83 to $51.56. Options granted to employees generally vest 
annually on a pro rata basis over a four to five year period beginning one year from the date of grant. Certain performance-based options granted to the Company's 
executive vice president and senior vice presidents in January 2005 vest if both (i) the Company's products have achieved defined sales targets and (ii) the option 
recipient has remained employed by the Company for at least three years from the date of grant. Options granted to members of the Company's board of directors 
vest annually on a pro rata basis over three years beginning one year from the date of grant. A summary of the Company's stock option activity for the six months 
ended June 30, 2006 is presented in the following table: 

Weighted 
Average Weighted 

Remaining Average Intrinsic 
Number Contractual Exercise Value (in 

Stock 

Stock 

Stock options outstanding at June 30, 2006 14,150,178 6.5 $ 14.32 $ 28,313 

10 
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REGENERON PHARMACEUTICALS, INC. 
Notes to Condensed Financial Statements (Unaudited) 
(Unless otherwise noted, dollars in thousands, except per share data) 

The total intrinsic value of stock options exercised during the first six months of 2006 and 2005 was $2,863 and $200, respectively. The intrinsic value represents the 
amount by which the market price of the underlying stock exceeds the exercise price of an option. 

For the three months ended June 30, 2006 and 2005, non-cash stock-based employee compensation expense related to stock option awards ("Stock Option 
Expense") totaled $4,6IO and $5,398, respectively, of which $4,585 and $5,348 was recognized in operating expenses and $25 and $50 was capitalized into inventory, 
respectively. For the six months ended June 30, 2006 and 2005, Stock Option Expense totaled $8,541 and $10,939, respectively, of which $8,481 and $I0,727 was 
recognized in operating expenses and $60 and $212 was capitalized into inventory, respectively. As of June 30, 2006, there was $23,243 of stock-based 
compensation cost related to outstanding nonvested stock options, net of estimated forfeitures, which had not yet been recognized in operating expenses. The 
Company expects to recognize this compensation cost over a weighted-average period of 1.7 years. In addition, there are 723,092 options which are unvested as of 
June 30, 2006 and would become vested upon the attainment of certain performance and service conditions. Potential compensation cost, measured on the grant 
date, related to these performance options totals $2,688 and will begin to be recognized only if, and when, these options' performance condition becomes probable 
of attainment. 

Fair Value Assumptions: 

The fair value of each option granted during the three and six months ended June 30, 2006 and 2005 was estimated on the date of grant using the Black-Scholes 
option-pricing model. Using this model, fair value is calculated based on assumptions with respect to (i) expected volatility of the Company's Common Stock price, 
(ii) the periods of time over which employees and board directors are expected to hold their options prior to exercise ( expected lives), (iii) expected dividend yield on 
the Company's Common Stock, and (iv) risk-free interest rates, which are based on quoted U.S. Treasury rates for securities with maturities approximating the 
options' expected lives. Expected volatility has been estimated based on actual movements in the Company's stock price over the most recent historical periods 
equivalent to the options' expected lives. Expected lives are principally based on the Company's limited historical exercise experience with option grants with 
similar exercise prices. The expected dividend yield is zero as the Company has never paid dividends and does not currently anticipate paying any in the 
foreseeable future. The weighted-average fair value of the options granted during the three months ended June 30, 2006 and 2005 was $8.23 and $4.04 per option, 
respectively. The weighted-average fair value of the options granted during the six months ended June 30, 2006 and 2005 was $I0.28 and $5.81 per option, 
respectively. The following table summarizes the weighted average values of the assumptions used in computing the fair value of option grants. 

11 
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REGENERON PHARMACEUTICALS, INC. 
Notes to Condensed Financial Statements (Unaudited) 
(Unless otherwise noted, dollars in thousands, except per share data) 

Risk-free interest rate 4.95 % 

hx1Dectect lives from date 

Risk-free interest rate 4.76 % 

b. Restricted Stock 

A summary of the Company's activity related to Restricted Stock awards for the six months ended June 30, 2006 is presented in the following table: 

Number 

Restricted stock released 

Restricted stock outstanding as of June 30, 2006 

3.78 % 

3.96 % 

Weighted 
Average Grant 

In accordance with generally accepted accounting principles, the Company recorded unearned compensation in Stockholders' Equity related to these Restricted 
Stock awards. The amount was based on the fair market value of shares of the Company's Common Stock on the date of grant and is expensed, on a pro rata basis, 
over the period that the restrictions lapse, which is approximately two years for grants issued in 2003 and 18 months for grants issued in 2004. No Restricted Stock 
awards were granted in 2005 or during the six months ended June 30, 2006. Prior to the adoption of SFAS 123R, unearned compensation was included as a separate 
component of Stockholders' Equity. Effective January 1, 2006, unearned compensation was combined with additional paid-in capital in accordance with the 
provisions of SFAS 123R. 

For the three months ended June 30, 2006 and 2005, the Company recognized compensation expense related to Restricted Stock awards of $115 and $474, 
respectively. For the six months ended June 30, 2006 and 2005, the Company recognized 

12 
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REGENERON PHARMACEUTICALS, INC. 
Notes to Condensed Financial Statements (Unaudited) 
(Unless otherwise noted, dollars in thousands, except per share data) 

compensation expense related to Restricted Stock awards of $299 and $976, respectively. As of June 30, 2006, there were no unvested shares of restricted stock 
outstanding and all compensation expense related to these awards had been recognized. 

4. Statement of Cash Flows 

Supplemental disclosure of noncash investing and financing activities: 

Included in accounts payable and accrued expenses at June 30, 2006 and December 31, 2005 are $216 and $234, respectively, of accrued capital expenditures. 
Included in accounts payable and accrued expenses atJune 30, 2005 and December 31, 2004 are $1,393 and $550, respectively, of accrued capital expenditures. 

Included in accounts payable and accrued expenses at December 31, 2005 and 2004 are $1,884 and $632, respectively, of accrued Company 401 (k) Savings Plan 
contribution expense. In the first quarter of 2006 and 2005, the Company contributed 120,960 and 90,385 shares, respectively, of Common Stock to the 40 l(k) 
Savings Plan in satisfaction of these obligations. 

Included in marketable securities atJune 30, 2006 and December 31, 2005 are $840 and $1,228, respectively, of accrued interest income. Included in marketable 
securities at June 30, 2005 and December 31, 2004 are $2,562 and $2,601, respectively, of accrued interest income. 

5. Severance Costs 

In September 2005, the Company announced plans to reduce its workforce by approximately 165 employees in connection with narrowing the focus of the 
Company's research and development efforts, substantial improvements in manufacturing productivity, the June 2005 expiration of the Company's collaboration 
with The Procter & Gamble Company, and the expected completion of contract manufacturing for Merck & Co., Inc. in late 2006. The majority of the headcount 
reduction occurred in the fourth quarter of 2005, with the remainder planned for 2006 following the completion of the Company's contract manufacturing activities 
for Merck. 

Costs associated with the workforce reduction are comprised principally of severance payments and related payroll taxes, employee benefits, and outplacement 
services. Termination costs related to 2005 workforce reductions were expensed in the fourth quarter of 2005. Estimated termination costs associated with the 
planned workforce reduction in 2006 were measured in October 2005 and are being expensed ratably over the expected service period of the affected employees in 
accordance with SFAS 146,Accountingfor Costs Associated with Exit or Disposal Activities. The Company 

13 
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REGENERON PHARMACEUTICALS, INC. 
Notes to Condensed Financial Statements (Unaudited) 
(Unless otherwise noted, dollars in thousands, except per share data) 

estimates that total costs associated with the 2005 and planned 2006 workforce reductions will approximate $2.6 million, including $0.2 million of non-cash expenses 
in 2005. 

Severance costs associated with the workforce reduction plan that were charged to expense during the three and six months ended June 30, 2006 consist of the 
following: 

Three months ended 
June 30, 2006 

Accrued 
liability at Costs Costs paid 
March 31, charged to or settled in 

Other severance costs 6 5 

Six months ended 
June 30, 2006 

Accrued 
liability at Costs Costs paid 

December 31, charged to 
2005 

Other severance costs 

These severance costs are included in the Company's Statement of Operations for the three and six months ended June 30, 2006 as follows: 

Three months ended June 30, 2006 

Other severance costs 

14 

Accrued 
liability at 
June 30, 

Accrued 
liability at 
June 30, 

2006 

Research & 
development 
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REGENERON PHARMACEUTICALS, INC. 
Notes to Condensed Financial Statements (Unaudited) 
(Unless otherwise noted, dollars in thousands, except per share data) 

Research & 
2006 

severance costs 

For segment reporting purposes (see Note 10), all severance-related expenses are included in the Research & Development segment. 

6. Accounts Receivable 

Accounts receivable as of June 30, 2006 and December 31, 2005 consist of the following: 

7. Inventories 

June 30, 
2006 

368 

$ 12,141 

General & 

December 31, 
2005 

27 

$ 36,521 

Inventories consist of raw materials, work-in process, and finished products associated with the production of an intermediate for a Merck & Co., Inc. pediatric 
vaccine under a long-term manufacturing agreement which will expire in October 2006. 

Inventories as of June 30, 2006 and December 31, 2005 consist of the following: 

June 30, December 31, 

$ 2,128 $ 2,904 

15 
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REGENERON PHARMACEUTICALS, INC. 
Notes to Condensed Financial Statements (Unaudited) 
(Unless otherwise noted, dollars in thousands, except per share data) 

8 Accounts Payable and Accrued Expenses 

Accounts payable and accrued expenses as of June 30, 2006 and December 31, 2005 consist of the following: 

June 30, December 31, 

$ 16,466 $ 23,337 

9. Comprehensive Loss 

Comprehensive loss represents the change in net assets of a business enterprise during a period from transactions and other events and circumstances from 
non-owner sources. Comprehensive loss of the Company includes net loss adjusted for the change in net unrealized gain (loss) on marketable securities. The net 
effect of income taxes on comprehensive loss is immaterial. For the three and six months ended June 30, 2006 and 2005, the components of comprehensive loss are: 

Change in net unrealized gain (loss) on marketable securities 

Change in net unrealized gain (loss) on marketable securities 

10. Segment Information 

The Company's operations are managed in two business segments: research and development, and contract manufacturing. 

16 

Three months ended June 30, 
2006 2005 

Six months ended June 30, 
2006 2005 
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REGENERON PHARMACEUTICALS, INC. 
Notes to Condensed Financial Statements (Unaudited) 
(Unless otherwise noted, dollars in thousands, except per share data) 

Research and development: Includes all activities related to the discovery of pharmaceutical products for the treatment of serious medical conditions, and the 
development and commercialization of these discoveries. Also includes revenues and expenses related to (i) the development of manufacturing processes prior to 
commencing commercial production of a product under contract manufacturing arrangements, and (ii) the supply of research materials based on Regeneron
developed proprietary technology. 

Contract manufacturing: Includes all revenues and expenses related to the commercial production of products under contract manufacturing arrangements. The 
Company produces an intermediate for a Merck & Co., Inc. pediatric vaccine under a long-term manufacturing agreement which will expire in October 2006. 

The table below presents information about reported segments for the three and six months ended June 30, 2006 and 2005. 

Three months ended June 30, 2006 
Research & Contract Reconciling 

Capital expenditures 323 323 

Three months ended June 30, 2005 
Research & Contract Reconciling 

Other contract income 

Net income 
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REGENERON PHARMACEUTICALS, INC. 
Notes to Condensed Financial Statements (Unaudited) 
(Unless otherwise noted, dollars in thousands, except per share data) 

Six months ended June 30, 2006 
Research & Contract Reconciling 

968 968 

Six months ended June 30, 2005 
Research & Contract Reconciling 

and amortization 

Other contract income 

Net income 

Total assets 81,936 6,006 359,006 (4) 446,948 

(ll Depreciation and amortization related to contract manufacturing is capitalized into inventory and included in contract manufacturing expense when the 
product is shipped. 

(2) Represents investment income, net of interest expense related primarily to convertible notes issued in October 2001. For the six months ended June 30, 2006, 
also includes the cumulative effect of adopting SFAS 123R (see Note 3). 

(3) Represents the cumulative effect of adopting SFAS 123R (see Note 3). 

(4) Includes cash and cash equivalents, marketable securities, prepaid expenses and other current assets, and other assets. 

11. Legal Matters 

From time to time, the Company is a party to legal proceedings in the course of the Company's business. The Company does not expect any such current legal 
proceedings to have a material adverse effect on the Company's business or financial condition. 
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Item 2. Management's Discnssion and Analysis of Financial Condition and Resnlts of Operations 

The discussion below contains forward-looking statements that involve risks and uncertainties relating to future events and the future financial performance 
of Regeneron Pharmaceuticals, Inc. and actual events or results may differ materially. These statements concern, among other things, the possible success and 
therapeutic applications of our product candidates and research programs, the timing and nature of the clinical and research programs now underway or 
planned, and the future sources and uses of capital and our financial needs. These statements are made by us based on management's current beliefs and 
judgment. In evaluating such statements, stockholders and potential investors should specifically consider the various factors identified under the caption 
"Risk Factors" which could cause actual results to differ materially from those indicated by such forward-looking statements. We do not undertake any 
obligation to update publicly any forward-looking statement, whether as a result of new information, future events, or otherwise, except as required by law. 

Overview 

Regeneron Pharmaceuticals, Inc. is a biopharmaceutical company that discovers, develops, and intends to commercialize pharmaceutical products for the 
treatment of serious medical conditions. We are currently focused on three development programs: VEGF Trap in oncology, VEGF Trap eye formulation (VEGF 
Trap-Eye) in eye diseases using intraocular delivery, and IL-1 Trap in various inflammatory indications. The VEGF Trap is being developed in oncology in 
collaboration with the sanofi-aventis Group. Our preclinical research programs are in the areas of oncology and angiogenesis, ophthalmology, metabolic and 
related diseases, muscle diseases and disorders, inflammation and immune diseases, bone and cartilage, pain, and cardiovascular diseases. We expect that our next 
generation of product candidates will be based on our proprietary technologies for developing human monoclonal antibodies. Developing and commercializing new 
medicines entails significant risk and expense. Since inception we have not generated any sales or profits from the commercialization of any of our product 
candidates. 

Our core business strategy is to maintain a strong foundation in basic scientific research and discovery-enabling technology and combine that foundation with 
our manufacturing and clinical development capabilities to build a successful, integrated biopharmaceutical company. Our efforts have yielded a diverse pipeline of 
product candidates that we believe has the potential to address a variety of serious medical conditions. We believe that our ability to develop product candidates 
is enhanced by the application of our technology platforms. Our discovery platforms are designed to identify specific genes of therapeutic interest for a particular 
disease or cell type and validate targets through high-throughput production of mammalian models. Our human monoclonal antibody (Veloclmmune®) and cell line 
expression technologies may then be utilized to design and produce new product candidates directed against the disease target. Based on the strength of the 
Veloclmmune platform, which we believe, in conjunction with our other proprietary technologies, can accelerate the development of fully human monoclonal 
antibodies, we plan to move two new antibody candidates into clinical trials each year going forward beginning in 2007. We continue to invest in the development 
of enabling technologies to assist in our efforts to identify, develop, and commercialize new product candidates. 
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Clinical Programs: 

Below is a summary of the clinical status of our clinical candidates as of June 30, 2006: 

1. VEGF Trap - Oncology 

The VEGF Trap is a protein-based product candidate designed to bind all forms of Vascular Endothelial Growth Factor-A ( called VEGF-A, also known as 
Vascular Permeability Factor or VPF) and the related Placental Growth Factor ( called PIGF), and prevent their interaction with cell surface receptors. VEGF-A (and to 
a less validated degree, PIGF) is required for the growth of new blood vessels that are needed for tumors to grow and is a potent regulator of vascular permeability 
and leakage. 

The VEGF Trap is being developed in cancer indications in collaboration with sanofi-aventis, as described below. In September 2005, we and sanofi-aventis 
announced plans to expand our joint development program, and we have subsequently initiated a broad set of clinical trials in oncology. 

In the first half of 2006, we and sanofi-aventis initiated our phase 2 single-agent program for the VEGF Trap in cancer. Patient enrollment is now underway in 
studies in advanced ovarian cancer (AOC), non-small cell lung adenocarcinoma (NSCLA), and AOC patients with symptomatic malignant ascites (SMA). In 2004, 
the United States Food and Drug Administration (FDA) granted Fast Track designation to the VEGF Trap for the treatment of SMA. 

The companies also plan to conduct three phase 3 efficacy/safety trials using the VEGF Trap in combination with standard chemotherapy regimens, the first of 
which is planned to begin in late 2006 or early 2007, once the supporting safety and tolerability studies have been completed. The companies are working to finalize 
plans with the National Cancer Institute (NCI) Cancer Therapy Evaluation Program (CTEP) to conduct at least ten additional cancer trials, several of which are 
planned to begin in 2006. 

Currently there are five safety and tolerability studies underway for the VEGF Trap in combination with standard chemotherapy regimens designed to support 
subsequent phase 3 clinical trials in a variety of cancer types. At the annual meeting of the American Society of Clinical Oncology (ASCO) in May 2006, the 
companies reported abstracts summarizing information from two of these studies. The first study is evaluating the VEGF Trap plus oxaliplatin, 5-flourouracil, and 
leucovorin (FOLFOX4) in a phase 1 trial of patients with advanced solid tumors. The second study is evaluating the VEGF Trap plus irinotecan, 5-fluorouracil, and 
leucovorin (L V5FU2-CPT11) in a phase 1 trial of patients with advanced solid tumors. In both trials, patients have been treated in combination with chemotherapy 
in doses ranging up to 4.0 milligrams per kilogram (mg/kg) of the VEGF Trap. The abstracts, published in the 2006 ASCO Annual Meeting Proceedings, reported 
that the VEGF Trap could be safely combined with either FOLFOX4 or L V5FU2-CPT11 at the dose levels studied. The maximum tolerated doses in these studies 
have not yet been reached, and dose escalation is continuing. 
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Cancer is a heterogeneous set of diseases and one of the leading causes of death in the developed world. A mutation in any one of dozens of normal genes can 
eventually result in a cell becoming cancerous; however, a common feature of cancer cells is that they need to obtain nutrients and remove waste products, just as 
normal cells do. The vascular system normally supplies nutrients to and removes waste from normal tissues. Cancer cells can use the vascular system either by 
taking over preexisting blood vessels or by promoting the growth of new blood vessels (a process known as angiogenesis). VEGF is secreted by many tumors to 
stimulate the growth of new blood vessels to supply nutrients and oxygen to the tumor. VEGF blockers have been shown to inhibit new vessel growth; and, in 
some cases, can cause regression of existing tumor vasculature. Countering the effects of VEGF, thereby blocking the blood supply to tumors, has demonstrated 
therapeutic benefits in clinical trials. This approach of inhibiting angiogenesis as a mechanism of action for an oncology medicine was validated in February 2004, 
when the FDA approved Genentech, Inc.'s VEGF inhibitor, Avastin®. Avastin is an antibody product designed to inhibit VEGF and interfere with the blood supply 
to tumors. 

In September 2003, we entered into a collaboration agreement with Aventis Pharmaceuticals, Inc. (predecessor to sanofi-aventis U.S.) to collaborate on the 
development and commercialization of the VEGF Trap in all countries other than Japan, where we retained the exclusive right to develop and commercialize the 
VEGF Trap. In January 2005, we and sanofi-aventis amended the collaboration agreement to exclude from the scope of the collaboration the development and 
commercialization of the VEGF Trap for intraocular delivery to the eye. In December 2005, we and sanofi-aventis amended our collaboration agreement to expand 
the territory in which the companies are collaborating on the development of the VEGF Trap to include Japan. Under the collaboration agreement, as amended, we 
and sanofi-aventis will share co-promotion rights and profits on sales, if any, of the VEGF Trap outside of Japan for disease indications included in our 
collaboration. In Japan, we are entitled to a royalty of approximately 35% on annual sales of the VEGF Trap, subject to certain potential adjustments. We may also 
receive up to $400 .0 million in milestone payments upon receipt of specified marketing approvals. This total includes up to $360.0 million in milestone payments 
related to receipt of marketing approvals for up to eight VEGF Trap oncology and other indications in the United States or the European Union. Another 
$40.0 million of milestone payments relate to receipt of marketing approvals for up to five VEGF Trap oncology indications in Japan. 

Under the collaboration agreement, as amended, agreed upon worldwide development expenses incurred by both companies during the term of the agreement 
will be funded by sanofi-aventis. If the collaboration becomes profitable, we will be obligated to reimburse sanofi-aventis for 50% of the VEGF Trap development 
expenses in accordance with a formula based on the amount of development expenses and our share of the collaboration profits and Japan royalties, or at a faster 
rate at our option. (See "The sanofi-aventis Group Agreement" below.) 

2. VEGF Trap - Eye Diseases 

We are developing the VEGF Trap-Eye for the treatment of certain eye diseases. This product candidate has been purified and formulated in concentrations 
suitable for direct injection into the eye. We retain the exclusive right to develop and commercialize the VEGF Trap-Eye for the treatment of eye diseases utilizing 
local (intravitreal) delivery to the eye. In May 2006, we 
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announced that we had initiated a phase 2 trial of the VEGF Trap-Eye delivered intravitreally in patients with the neovascular form of age-related macular 
degeneration (wet AMD). 

At the May 2006 Annual Meeting of the Association for Research in Vision and Ophthalmology (ARVO), we reported positive preliminary results from a phase I 
trial of the VEGF Trap-Eye in patients with wet AMD. A total of 21 patients received a single dose of VEGF Trap-Eye at doses of 0.05, 0.15, 0.5, I, 2, and 4 milligrams 
(mg) intravitreally (direct injection into the eye). Patients were evaluated for six weeks to measure the durability of effects and provide guidance for dosing 
regimens to be used in future trials. All dose levels were generally well tolerated, and a maximum tolerated dose was not reached in the study. In wet AMD, the 
leakiness of the abnormal blood vessels in the eye can lead to increased retinal thickness. On average, patients receiving the VEGF Trap-Eye demonstrated large, 
rapid, and sustained (at least six weeks) reductions in retinal thickness. Excess retinal thickness, as determined by ocular coherence tomography (OCT), is a clinical 
measure of disease activity in wet AMD. As measured by the OCT reading center (posterior pole OCT scans), the median excess retinal thickness resulting from 
the disease process was 194 microns at baseline. Following a single intravitreal dose of the VEGF Trap-Eye, median excess retinal thickness was reduced to 60 
microns, an improvement that was sustained over a six week period. As measured by the computerized Fast Macular Scan protocol, the median excess retinal 
thickness was 119 microns at baseline, which was reduced to 27 microns at six weeks after the single dose of the VEGF Trap-Eye. 

Of the 20 patients evaluable for efficacy, 95 percent had stabilization or improvement in visual acuity, defined as :o;J5 letter loss on the Early Treatment of 
Diabetic Retinopathy Study (ETDRS) eye chart. Patients were also evaluated for best-corrected visual acuity (BCV A), the best acuity a person can achieve with 
glasses. BCV A for all patients in the study increased by a mean of 4.8 letters at six weeks. In the two highest dose groups (2 mg and 4 mg), the mean improvement 
in BCV A was 13.5 letters, with three of six patients showing an improvement inBCVA of 15 or more letters. 

In the second quarter of 2006, we initiated a 150 patient, 12 week, phase 2 trial of the VEGF Trap-Eye in wet AMD. The trial is evaluating the safety and biological 
effect of treatment with multiple doses of the VEGF Trap-Eye using different doses and different dosing regimens. A phase 3 trial of the VEGF Trap-Eye in wet 
AMD is planned to begin in early 2007. 

Also in the second quarter of 2006, we initiated a small pilot study of the VEGF Trap in patients with diabetic macular edema. 

VEGF-A both stimulates angiogenesis and increases vascular permeability. It has been shown in preclinical studies to be a major pathogenic factor in both wet 
AMD and diabetic retinopathy, and it is believed to be involved in other medical problems affecting the eyes. In clinical trials, blocking VEGF-A has been shown to 
be effective in patients with wet AMD, and Macugen® (OSI Pharmaceuticals, Inc.) and Lucentis™ (Genentech, Inc.) have been approved to treat patients with this 
condition. 

Wet AMD and diabetic retinopathy (DR) are two of the leading causes of adult blindness in the developed world. In both conditions, severe visual loss is 
caused by a combination of retinal 
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edema and neovascularproliferation. lt is estimated that in the U.S. 6% of individuals aged 65-74 and 20% of those older than 75 are affected with wet AMD. DR is 
a major complication of diabetes mellitus that can lead to significant vision impairment. DR is characterized, in part, by vascular leakage, which results in the 
collection of fluid in the retina. When the macula, the central area of the retina that is responsible for fine visual acuity, is involved, loss of visual acuity occurs. 
This is referred to as diabetic macular edema (DME). DME is the most prevalent cause of moderate visual loss in patients with diabetes. 

3. IL-1 Trap- Inflammatory Diseases 

The IL-1 Trap is a protein-based product candidate designed to bind the interleukin-I ( called IL-1) cytokine and prevent its interaction with cell surface 
receptors. 

We are evaluating the IL-1 Trap in a number of diseases and disorders where IL-1 may play an important role, including a spectrum of rare diseases called 
CJASI-Associated Periodic Syndrome (CAPS) and diseases associated with inflammation. These include Systemic Juvenile Idiopathic Arthritis (SJIA) and certain 
inflammatory vascular diseases. 

In April 2006, we completed enrollment of the pivotal study of the IL-1 Trap in patients with CAPS. Patients in the trial are receiving a 160 mg dose of the IL-I 
Trap once a week through subcutaneous self-administration. The six-month, placebo-controlled, double-blind, efficacy phase of the study is expected to be 
completed and preliminary data available by the end of 2006. This phase will be followed by a six-month open-label extension phase. We plan to file a Biologics 
License Application (BLA) for the IL-1 Trap for the treatment of CAPS in early 2007. In addition, Regeneron has ongoing proof-of-concept studies in other 
indications, such as SJIA. The FDA has granted Orphan Drug and Fast Track designations to the IL-1 Trap for the treatment of CAPS. In April 2005, the FDA also 
granted an Orphan Drug designation to the IL-1 Trap for the treatment of SJIA. 

An IL-1 receptor antagonist, Kineret® (Amgen Inc.), has been approved by the FDA for the treatment of rheumatoid arthritis. It has been publicly reported that 
in small trials Kineret appears to reduce the symptoms in CAPS patients and SJIA patients, which supports the role of IL-I in these diseases. CAPS includes rare 
genetic disorders, such as Familial Cold Auto-Inflammatory Syndrome (FCAS), Muckle Wells Syndrome, and Neonatal Onset Multisystem Inflammatory Disorder 
(NOMID), which affect a small group of people. Patients with these disorders develop fever, joint aches, headaches, and rashes. In certain indications, these 
symptoms can be extremely serious. There are no currently approved therapies for CAPS. SJIA is a severe inflammatory disorder which may be debilitating or fatal. 
It is estimated that there are between 5,000 and 10,000 children with SJIA in the United States. 

Under a March 2003 collaboration agreement with Novartis Pharma AG, we retain the right to elect to collaborate in the future development and 
commercialization of a Novartis IL-1 antibody, which is in clinical development. Following completion of phase 2 development and submission to us of a written 
report on the Novartis IL-1 antibody, we have the right, in consideration for an opt-in payment, to elect to co-develop and co-commercialize the Novartis IL-I 
antibody in North America. If we elect to exercise this right, we are responsible for paying 45% of post-election North American development costs for the 
antibody product. In return, we 
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are entitled to co-promote the Novartis IL-I antibody and to receive 45% of net profits on sales of the antibody product in North America. Under certain 
circumstances, we are also entitled to receive royalties on sales of the Novartis IL-I antibody in Europe. 

In addition, under the collaboration agreement, Novartis has the right to elect to collaborate in the development and commercialization of a second generation 
IL-I Trap following completion of its phase 2 development, should we decide to clinically develop such a second generation product candidate. Novartis does not 
have any rights or options with respect to our IL-I Trap currently in clinical development. 

General 

Developing and commercializing new medicines entails significant risk and expense. Since inception we have not generated any sales or profits from the 
commercialization of any of our product candidates and may never receive such revenues. Before revenues from the commercialization of our product candidates 
can be realized, we (or our collaborators) must overcome a number of hurdles which include successfully completing research and development and obtaining 
regulatory approval from the FDA and regulatory authorities in other countries. In addition, the biotechnology and pharmaceutical industries are rapidly evolving 
and highly competitive, and new developments may render our products and technologies uncompetitive or obsolete. 

From inception on January 8, 1988 through June 30, 2006, we had a cumulative loss of $629 .2 million. In the absence of revenues from the commercialization of 
our product candidates or other sources, the amount, timing, nature, or source of which cannot be predicted, our losses will continue as we conduct our research 
and development activities. We expect to incur substantial losses over the next several years as we continue the clinical development of the IL-I Trap; advance 
new product candidates into clinical development from our existing research programs; continue our research and development programs; and commercialize 
product candidates that receive regulatory approval, if any. Also, our activities may expand overtime and require additional resources, and we expect our operating 
losses to be substantial over at least the next several years. Our losses may fluctuate from quarter to quarter and will depend, among other factors, on the progress 
of our research and development efforts, the timing of certain expenses, and the amount and timing of payments that we receive from collaborators. 

The planning, execution, and results of our clinical programs are significant factors that can affect our operating and financial results. In our clinical programs, 
key events for 2006 and plans over the next 12 months are as follows: 
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Product Caudidate 
VEGFTrap

Oncology 

VEGF Trap-Eye 

IL-1 Trap 

2006 Eveuts to Date 
Initiated phase 2 studies of the 
VEGF Trap as a single agent in 
AOC and NSCLA patients, and 
in AOC patients with SMA. 
Initiated two safety and 
tolerability studies of the VEGF 
Trap in combination with 
standard chemotherapy regimens 
Reported encouraging 
preliminary results of the safety 
and tolerability of intravenous 
VEGF Trap plus FOLFOX4 and 
of intravenous VEGF Trap plus 
L V5FU2-CPT11 in separate 
phase 1 trials of patients with 
advanced solid tumors 

• Reported positive preliminary 
results from phase 1 trial in wet 
AMD utilizing intravitreal 
injections in 21 patients up to a 
top dose of 4 mg 

• Initiated phase 2 trial in wet AMD 
utilizing intravitreal injections 

• Initiated phase 1 trial in DME 

• Completed emollment of pivotal 
trial ofIL-1 Trap in CAPS 

• Reported positive preliminary 
results from ongoing phase 1 trial 
inSJIA 

Accounting for Stock-based Employee Compensation 

2006-7 Plaus 
• Initiate up to three efficacy /safety 

studies of the VEGF Trap in 
combination with standard 
chemotherapy regimens in 
different cancer indications 

• Sponsor with the NCI/CTEP at 
least ten exploratory 
efficacy /safety studies evaluating 
the VEGF Trap in a variety of 
cancer types 

• Report preliminary results of 
phase 2 trial in wet AMD utilizing 
intravitreal injections 

• Initiate phase 3 trial in wet AMD 
utilizing intravitreal injections 

• Explore additional eye disease 
indications 

• Complete efficacy portion of 
pivotal study in CAPS and, if 
results show positive efficacy and 
safety, file Biologics License 
Application (BLA) with the FDA 

• Initiate advanced efficacy trial, 
evaluating the IL-1 Trap for SJIA 

Effective January 1, 2005, we adopted the fair value based method of accounting for stock-based employee compensation under the provisions of Statement of 
Financial Accounting Standards No. ("SFAS") 123,Accountingfor Stock-Based Compensation, using the modified prospective method as described in SFAS 148, 
Accounting for Stock-Based Compensation- Transition and Disclosure. As a result, in 2005, we recognized compensation expense, in an amount equal to the fair 
value of share-based payments (including stock option awards) on their date of grant, over the vesting period of the awards using graded vesting, which is an 
accelerated expense recognition method. Under the modified prospective method, compensation expense for Regeneron is recognized for (a) all share based 
payments granted on or after January 1, 2005 and (b) all awards granted to employees prior to January 1, 2005 that were unvested on that date. 
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Effective January 1, 2006, we adopted the provisions of SFAS 123R, Share-Based Payment, which is a revision of SFAS 123. SFAS 123R focuses primarily on 
accounting for transactions in which an entity obtains employee services in share-based payment transactions, and requires the recognition of compensation 
expense in an amount equal to the fair value of the share-based payment (including stock options and restricted stock) issued to employees. SFAS 123R requires 
companies to estimate the number of awards that are expected to be forfeited at the time of grant and to revise this estimate, if necessary, in subsequent periods if 
actual forfeitures differ from those estimates. Prior to the adoption of SFAS 123R, we recognized the effect of forfeitures in stock-based compensation cost in the 
period when they occurred, in accordance with SFAS 123. Upon adoption of SFAS 123R effective January 1, 2006, we were required to record a cumulative effect 
adjustment to reflect the effect of estimated forfeitures related to outstanding awards that are not expected to vest as of the SFAS 123R adoption date. This 
adjustment reduced our loss by $0.8 million and is included in our operating results for the six months ended June 30, 2006 as a cumulative-effect adjustment of a 
change in accounting principle. Exclusive of the cumulative-effect adjustment, the effect of the change from applying the provisions of SF AS 123 to applying the 
provisions of SFAS 123R on our loss from operations, net loss, and net loss per share for the three and six months ended June 30, 2006 was not significant, and 
there was no impact to our cash flows for these respective periods. 

Non-cash stock-based employee compensation expense related to stock option awards ("Stock Option Expense") totaled $4.6 million for the three months ended 
June 30, 2006, which was recognized in operating expenses, and $5.4 million for the three months ended June 30, 2005, of which $5.3 million was recognized in 
operating expenses and $0.1 million was capitalized into inventory. For the six months ended June 30, 2006 and 2005, Stock Option Expense totaled $8.6 million and 
$10.9 million, respectively, of which $8.5 million and $10.7 million was recognized in operating expenses and $0.1 million and $0.2 million was capitalized into 
inventory, respectively. As of June 30, 2006, there was $23 .2 million of stock-based compensation cost related to outstanding nonvested stock options, net of 
estimated forfeitures, which had not yet been recognized in operating expenses. We expect to recognize this compensation cost over a weighted-average period of 
1.7 years. In addition, there are 723,092 options which are unvested as of June 30, 2006 and would become vested upon the attainment of certain performance and 
service conditions. Potential compensation cost, measured on the grant date, related to these performance options totals $2.7 million and will begin to be 
recognized only if, and when, these options' performance condition becomes probable of attainment. 

Assumptions 

We use the Black-Scholes model to estimate the fair value of each option granted under the Regeneron Pharmaceuticals, Inc. 2000 Long-Term Incentive Plan. 
Using this model, fair value is calculated based on assumptions with respect to (i) expected volatility of our Common Stock price, (ii) the periods of time over which 
employees and Board Directors are expected to hold their options prior to exercise (expected lives), (iii) expected dividend yield on our Common Stock, and (iv) risk
free interest rates, which are based on quoted U.S. Treasury rates for securities with maturities approximating the options' expected lives. Expected volatility has 
been estimated based on actual movements in our stock price over the most recent historical periods equivalent to the options' expected lives. Expected lives are 
principally based on our limited historical exercise experience with option grants with similar exercise prices. The 
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expected dividend yield is zero as we have never paid dividends and do not currently anticipate paying any in the foreseeable future. The following table 
summarizes the weighted average values of the assumptions we used in computing the fair value of option grants during the three and six months ended June 30, 
2006 and 2005: 

4.95% 3.78% 

Risk-free interest rate 4.76% 3.96 % 

Changes in any of these estimates may materially affect the fair value of stock options granted and the amount of stock-based compensation recognized in any 
period. 

Results of Operations 

Three Months Ended June 30, 2006 and 2005 

Net Loss: 

Regeneron reported a net loss of $23 .6 million, or $0 .41 per share (basic and diluted), for the second quarter of 2006 compared to a net loss of $27 .0 million, or 
$0.48 per share (basic and diluted), for the second quarter of 2005. 

Revenues: 

Revenues for the three months ended June 30, 2006 and 2005 consist of the following: 

Increase 

The sanofi-aventis 

Other 

Contract manufacturing revenue 
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We earn contract research and development revenue from sanofi-aventis in connection with the companies' VEGF Trap collaboration which, as detailed below, 
consists partly of reimbursement for research and development expenses and partly of the recognition of revenue related to a total of $105.0 million of non
refundable, up-front payments received in 2003 and 2006. Non-refundable, up-front payments are recorded as deferred revenue and recognized ratably over the 
period over which we are obligated to perform services in accordance with Staff Accounting Bulletin No. 104, Revenue Recognition (SAB 104). 

Sanofi-aventis Contract Research & Development Revenue 

Three months ended Jnne 30, 

Recognition of deferred revenue related to up-front payments 

Sanofi-aventis' reimbursement of Regeneron VEGF Trap expenses increased in the second quarter of 2006 from the same period in 2005, primarily due to higher 
costs in 2006 related to the Company's manufacture of VEGF Trap clinical supplies. Recognition of deferred revenue related to sanofi-aventis' up-front payments 
also increased in the second quarter of 2006 from the same period in 2005, due to our January 2006 receipt of a $25.0 million non-refundable, up-front payment from 
sanofi-aventis related to the expansion of the companies' VEGF Trap collaboration to include Japan. As of June 30, 2006, $75.2 million of the original $105.0 million 
of up-front payments was deferred and will be recognized as revenue in future periods. 

Contract research and development revenue earned from Procter & Gamble decreased in the second quarter of 2006 compared to the same period of 2005, as the 
research activities being pursued under our December 2000 collaboration agreement with Procter & Gamble, as amended, were completed on June 30, 2005. Since 
the second quarter of 2005, we have not received, and do not expect to receive, any further contract research and development revenue from Procter & Gamble. 

Contract manufacturing revenue relates to our long-term agreement with Merck & Co., Inc., which expires in October 2006, to manufacture a vaccine intermediate 
at our Rensselaer, New York facility. Contract manufacturing revenue increased in the second quarter of 2006 from the same period of 2005 as we shipped more 
product to Merck in 2006. Revenue and the related manufacturing expense are recognized as product is shipped, after acceptance by Merck. Included in contract 
manufacturing revenue in the second quarter of 2006 and 2005 were $0.4 million and $0.3 million, respectively, of deferred revenue associated with capital 
improvement reimbursements paid by Merck prior to commencement of production. As of June 30, 2006, the remaining deferred balance of Merck's capital 
improvement reimbursements totaled $0.4 million, which will be recognized as revenue as product is shipped based upon Merck's order quantities through 
October 2006. 

Expenses: 

Total operating expenses decreased to $43 .5 million in the second quarter of 2006 from $48.5 million in the same period of 2005, due, in part, to our lower 
headcount. Our average headcount declined to 583 in the second quarter of 2006 from 731 in the same period of 2005 primarily as a 
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result of workforce reductions made in the fourth quarter of 2005. (See "Severance Costs" below.) 

Operating expenses in the second quarter of 2006 and 2005 include a total of $4.6 million and $5.3 million of Stock Option Expense, respectively, as detailed 
below: 

(In millions) For the three months ended Jnne 30, 2006 
Expenses before 

inclusion of Stock Stock Option Expenses as 

Total operating expenses $ 38.9 $ 4.6 $ 43.5 

(In millions) For the three months ended Jnne 30, 2005 
Expenses before 

inclusion of Stock Stock Option Expenses as 

1.6 0.1 1.7 

Total operating expenses $ 43.2 $ 5.3 $ 48.5 

Research and Development Expenses: 

Research and development expenses decreased to $34.4 million in the second quarter of 2006 from $40.6 million in the same period of 2005. The following table 
summarizes the major categories of our research and development expenses for the three months ended June 30, 2006 and 2005: 

(In millions) Three months ended Jnne 30 1 

Increase 

4.4 

costs 4.3 

Total research and development $ 34.4 $ 40.6 $ (6.2) 

(I) Includes $2.2 million and $2.9 million of Stock Option Expense for the three months ended June 30, 2006 and 2005, respectively. 

(2) Represents the full cost of manufacturing drug for use in research, preclinical development, and clinical trials, including related payroll and benefits, Stock 
Option Expense, manufacturing materials and supplies, depreciation, and occupancy costs of our Rensselaer manufacturing facility. Includes $0 .4 million of 
Stock Option Expense for both the three months ended June 30, 2006 and 2005. 

Payroll and benefits decreased principally due to our lower headcount in the second quarter of 2006, as described above. Clinical trial expenses decreased 
primarily due to lower IL-I Trap costs in 2006, as we discontinued clinical development of IL-1 Trap in adult rheumatoid arthritis 
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and osteoarthritis in the second half of 2005. This decrease was partly offset by higher 2006 VEGF Trap-Eye costs as we initiated a phase 2 clinical trial in wet 
AMD. Clinical manufacturing costs increased because of higher costs in 2006 related to manufacturing VEGF Trap clinical supplies, which were partially offset by 
lower costs related to manufacturing IL-I Trap clinical supplies. Research and preclinical development costs decreased primarily because of our lower 2006 
headcount and lower preclinical IL-I Trap development costs in 2006. Occupancy and other operating costs decreased primarily due to our lower 2006 headcount. 

Contract Manufacturing Expenses: 

Contract manufacturing expenses increased to $2.8 million in the second quarter of 2006 from $1.7 million in the comparable quarter of 2005 primarily because we 
shipped more product to Merck. 

General and Administrative Expenses: 

General and administrative expenses increased to $6.3 million in the second quarter of 2006 from $6.2 million in the same period of 2005 as higher administrative 
personnel-related costs were offset primarily by lower facility-related expenses and consulting costs in the second quarter of 2006. 

Other Income and Expense: 

In June 2005, we and Procter & Gamble amended our collaboration agreement and agreed that the research activities of both companies under the collaboration 
agreement were completed. In connection with the amendment, Procter & Gamble agreed to make a one-time $5.6 million payment to us, which we recognized as 
other contract income in the second quarter of 2005. 

Investment income increased to $3 .7 million in the second quarter of 2006 from $2.5 million in the same period of 2005 due primarily to higher effective interest 
rates on investment securities in 2006. Interest expense was $3 .0 million in the second quarter of 2006 and 2005. Interest expense is attributable primarily to 
$200.0 million of convertible notes issued in October 2001, which mature in 2008 and bear interest at 5.5% per annum. 

Six Months Ended June 30, 2006 and 2005 

Net Loss: 

Regeneron reported a net loss of $44.0 million, or $0.77 per share (basic and diluted), for the first halfof 2006 compared to a net loss of $31.1 million, or $0.56 per 
share (basic and diluted), for the same period of 2005. Results for the first half of 2005 included a $25 .0 million one-time, non-recurring payment from sanofi-aventis, 
which was recognized as other contract income, in connection with the January 2005 amendment to our collaboration agreement to exclude from the scope of the 
collaboration the development and commercialization of the VEGF Trap-Eye. 
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Revenues: 

Revenues for the six months ended June 30, 2006 and 2005 consist of the following: 

Increase 

The sanofi-aventis $ 28.7 $ 19.2 $ 9.5 

Other 

Contract manufacturing revenue 

We earn contract research and development revenue from sanofi-aventis in connection with the companies' VEGF Trap collaboration which, as detailed below, 
consists partly of reimbursement for research and development expenses and partly of the recognition of revenue related to a total of $105.0 million of non
refundable, up-front payments received in 2003 and 2006. Non-refundable, up-front payments are recorded as deferred revenue and recognized ratably over the 
period over which we are obligated to perform services in accordance with SAB 104. 

Sanofi-aventis Contract Research & Development Revenue 

Six months ended Jnne 30, 

Recognition of deferred revenue related to up-front payments 

Sanofi-aventis' reimbursement ofRegeneron VEGF Trap expenses increased in the first half of 2006 from the same period in 2005, primarily due to higher costs in 
2006 related to the Company's manufacture of VEGF Trap clinical supplies. Recognition of deferred revenue related to sanofi-aventis' up-front payments also 
increased in the first half of 2006 from the same period in 2005, due to our January 2006 receipt of a $25.0 million non-refundable, up-front payment from sanofi
aventis related to the expansion of the companies' VEGF Trap collaboration to include Japan. 

Contract research and development revenue earned from Procter & Gamble decreased in the first half of 2006 compared to the same period of 2005, as the 
research activities being pursued under our December 2000 collaboration agreement with Procter & Gamble, as amended, were completed on June 30, 2005. Since 
the second quarter of 2005, we have not received, and do not expect to receive, any further contract research and development revenue from Procter & Gamble. 

Contract manufacturing revenue increased in the first half of 2006 from the same period of 2005 as we shipped more product to Merck in 2006. Included in 
contract manufacturing revenue in the first half of2006 and 2005 were $0.8 million and $0.6 million, respectively, of deferred revenue associated with capital 
improvement reimbursements paid by Merck prior to commencement of production. 
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Expenses: 

Total operating expenses decreased to $83 .4 million in the first half of 2006 from $93.1 million in the same period of 2005, due, in part, to our lower headcount, as 
previously described above. (Also see "Severance Costs" below.) 

Operating expenses in the first half of2006 and 2005 include a total of $8.5 million and $10.7 million of Stock Option Expense, respectively, as detailed below: 

(In millions) 

Contract 

Total operating expenses 

(In millions) 

Contract 

Total operating expenses 

Research and Development Expenses: 

For the six months ended Jnne 30, 2006 
Expenses before 

inclusion of Stock 

4.5 

$ 74.9 

Stock Option 

0.2 

$ 8.5 

Expenses as 

4.7 

$ 83.4 

For the six months ended Jnne 30, 2005 
Expenses before 

inclusion of Stock 

4.1 

$ 82.4 

Stock Option 

0.1 

$ 10.7 

Expenses as 

4.2 

$ 93.1 

Research and development expenses decreased to $66.5 million in the second half of 2006 from $76.5 million in the same period of 2005. The following table 
summarizes the major categories of our research and development expenses for the six months ended June 30, 2006 and 2005: 

(In millions) Six months ended Jnne 30, 
Increase 

Total research and development $ 66.5 $ 76.5 $ (10.0) 

(1) Includes $3.8 million and $5.9 million of Stock Option Expense for the six months ended June 30, 2006 and 2005, respectively. 

(2) Represents the full cost of manufacturing drug for use in research, preclinical development, and clinical trials, including related payroll and benefits, Stock 
Option Expense, manufacturing materials and supplies, depreciation, and occupancy costs of our Rensselaer manufacturing facility. Includes $0. 7 million and 
$0.8 million of Stock Option Expense for the six months ended June 30, 2006 and 2005, respectively. 
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Payroll and benefits decreased principally due to our lower headcount in the first half of 2006. Clinical trial expenses decreased primarily due to lower IL-1 Trap 
costs in 2006 as we discontinued clinical development of IL-1 Trap in adult rheumatoid arthritis and osteoarthritis in the second half of 2005. This decrease was 
partly offset by higher 2006 VEGF Trap-Eye costs primarily in connection with initiating a phase 2 clinical trial in wet AMD. Clinical manufacturing costs increased 
because of higher costs in 2006 related to manufacturing VEGF Trap clinical supplies, which were partially offset by lower costs related to manufacturing IL-1 Trap 
clinical supplies. Research and preclinical development costs decreased primarily because of our lower 2006 headcount and lower preclinical IL-1 Trap development 
costs in 2006. Occupancy and other operating costs decreased primarily due to our lower 2006 headcount offset, in part, by higher costs for utilities in 2006. 

Contract Manufacturing Expenses: 

Contract manufacturing expenses increased to $4.7 million in the first half of 2006 from $4.2 million in the comparable period of 2005 primarily because we shipped 
more product to Merck. 

General and Administrative Expenses: 

General and administrative expenses decreased to $12.2 million in the first half of 2006 from $12.4 million in the same period of 2005. In 2006, lower facility-related 
expenses and consulting costs were partly offset by higher patent-related and administrative personnel-related expenses. 

Other Income and Expense: 

As described above, in January 2005 we received a one-time $25.0 million payment from sanofi-aventis, which was recognized as other contract income in the 
first half of 2005. In June 2005, we and Procter & Gamble amended our collaboration agreement and agreed that the research activities of both companies under the 
collaboration agreement were completed. In connection with the amendment, Procter & Gamble agreed to make a one-time $5 .6 million payment to us, which we 
recognized as other contract income in the first half of 2005. 

Investment income increased to $7.2 million in the first half of 2006 from $4.8 million in the same period of 2005 due primarily to higher effective interest rates on 
investment securities in 2006. Interest expense was $6.0 million in the first half of2006 and 2005. Interest expense is attributable primarily to $200.0 million of 
convertible notes issued in October 2001, which mature in 2008 and bear interest at 5 .5% per annum. 

Liquidity and Capital Resources 

Since our inception in 1988, we have financed our operations primarily through offerings of our equity securities, a private placement of convertible debt, 
revenue earned under our past and present research and development and contract manufacturing agreements, including our agreements with sanofi-aventis and 
Merck, and investment income. 
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Six Months Ended June 30, 2006 and 2005 

Cash (Used in) Provided by Operations: 

AtJune 30, 2006, we had $304.1 million in cash, cash equivalents, and marketable securities compared with $316.7 million at December 31, 2005. In January 2006, 
we received a $25.0 million non-refundable, up-front payment from sanofi-aventis related to the expansion of the companies' VEGF Trap collaboration to include 
Japan. 

In the first half of 2006, our net loss was $44.0 million; however, cash used in our operations was only $15.4 million, principally because the above-described 
$25.0 million payment from sanofi-aventis was receivable at December 31, 2005 and paid in January 2006. In the first halfof 2005, our net loss was $31.1 million; 
however, cash provided by our operations was $4.5 million, principally due to receipts during this period from the sanofi-aventis Group for (i) reimbursement of 
VEGF Trap development expenses incurred by us and (ii) a $25 .0 million clinical milestone payment earned in December 2004. 

Cash (Used in) Provided by Investing Activities: 

Net cash used in investing activities was $58.4 million in the first half of 2006 compared to net cash provided by investing activities of $44.4 million in the same 
period in 2005, due primarily to an increase in purchases of marketable securities net of sales or maturities. In the first half of 2006, purchases of marketable 
securities exceeded sales or maturities by $57.4 million, whereas in the first half of 2005, sales or maturities of marketable securities exceeded purchases by 
$4 7.3 million. 

Cash Provided by Financing Activities: 

Cash provided by financing activities increased to $4.2 million in the first half of 2006 from $1.0 million in the same period in 2005 due primarily to an increase in 
issuances of Common Stock in connection with exercises of stock options. 

The sanofi-aventis Group Agreement: 

Under our collaboration agreement with sanofi-aventis, agreed upon worldwide VEGF Trap development expenses incurred by both companies during the term 
of the agreement, including costs associated with the manufacture of clinical drug supply, will be funded by sanofi-aventis. If the collaboration becomes profitable, 
we will be obligated to reimburse sanofi-aventis for 50% of these development expenses, including 50% of the $25.0 million payment received in connection with 
the January 2005 amendment to our collaboration agreement, in accordance with a formula based on the amount of development expenses and our share of the 
collaboration profits and Japan royalties, or at a faster rate at our option. In addition, if the first commercial sale of a VEGF Trap product for intraocular delivery to 
the eye predates the first commercial sale of a VEGF Trap product under the collaboration by two years, we will begin reimbursing sanofi-aventis for up to 
$7.5 million of VEGF Trap development expenses in accordance with a formula until the first commercial VEGF Trap sale under the collaboration occurs. 
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Sanofi-aventis has the right to terminate the agreement without cause with at least twelve months advance notice. Upon termination of the agreement for any 
reason, any remaining obligation to reimburse sanofi-aventis for 50% ofVEGF Trap development expenses will terminate and we will retain all rights to the VEGF 
Trap. 

Severance Costs: 

In September 2005, we announced plans to reduce our workforce by approximately 165 employees in connection with narrowing the focus of our research and 
development efforts, substantial improvements in manufacturing productivity, the June 2005 expiration of our collaboration with Procter & Gamble, and the 
expected completion of contract manufacturing for Merck in late 2006. The majority of the headcount reduction occurred in the fourth quarter of 2005, with the 
remainder planned for 2006 following the completion of our contract manufacturing activities for Merck. 

Costs associated with the workforce reduction are comprised principally of severance payments and related payroll taxes, employee benefits, and outplacement 
services. Termination costs related to 2005 workforce reductions were expensed in the fourth quarter of 2005, and included $0.2 million of non-cash expenses. 
Estimated termination costs associated with the planned workforce reduction in 2006 were measured in October 2005 and are being expensed ratably over the 
expected service period of the affected employees in accordance with SF AS 146, Accounting for Costs Associated with Exit or Disposal Activities. We estimate 
that total costs associated with the 2005 and planned 2006 workforce reductions will approximate $2.6 million, of which $2.2 million was charged to expense in the 
fourth quarter of 2005 and $0.4 million was charged to expense in the first half of 2006. We anticipate cost savings of approximately $8 million in 2006 resulting from 
the implementation of our workforce reduction. 

Capital Expenditures: 

Our additions to property, plant, and equipment totaled $1.0 million and $3 .8 million for the first half of 2006 and 2005, respectively. During the remainder of 2006, 
we expect to incur approximately $2 million to $4 million in capital expenditures which will primarily consist of equipment for our manufacturing, research, and 
development activities. 

Funding Requirements: 

We expect to continue to incur substantial funding requirements primarily for research and development activities (including preclinical and clinical testing). 
Before taking into account reimbursements from sanofi-aventis, we currently anticipate that approximately 55%-65% of our expenditures for 2006 will be directed 
toward the preclinical and clinical development of product candidates, including the VEGF Trap, VEGF Trap-Eye, and IL-I Trap; approximately 20%-25% of our 
expenditures for 2006 will be applied to our basic research activities and the continued development of our novel technology platforms; and the remainder of our 
expenditures for 2006 will be used for capital expenditures and general corporate purposes. 
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The amount we need to fund operations will depend on various factors, including the status of competitive products, the success of our research and 
development programs, the potential future need to expand our professional and support staff and facilities, the status of patents and other intellectual property 
rights, the delay or failure of a clinical trial of any of our potential drug candidates, and the continuation, extent, and success of our collaboration with sanofi
aventis. Clinical trial costs are dependent, among other things, on the size and duration of trials, fees charged for services provided by clinical trial investigators 
and other third parties, the costs for manufacturing the product candidate for use in the trials, supplies, laboratory tests, and other expenses. The amount of 
funding that will be required for our clinical programs depends upon the results of our research and preclinical programs and early-stage clinical trials, regulatory 
requirements, the clinical trials underway plus additional clinical trials that we decide to initiate, and the various factors that affect the cost of each trial as described 
above. In the future, if we are able to successfully develop, market, and sell certain of our product candidates, we may be required to pay royalties or otherwise 
share the profits generated on such sales in connection with our collaboration and licensing agreements. 

We expect that expenses related to the filing, prosecution, defense, and enforcement of patent and other intellectual property claims will continue to be 
substantial as a result of patent filings and prosecutions in the United States and foreign countries. 

We believe that our existing capital resources will enable us to meet operating needs through at least mid-2008. However, this is a forward-looking statement 
based on our current operating plan, and there may be a change in projected revenues or expenses that would lead to our capital being consumed significantly 
before such time. If there is insufficient capital to fund all of our planned operations and activities, we believe we would prioritize available capital to fund 
preclinical and clinical development of our product candidates. We have no off-balance sheet arrangements and do not guarantee the obligations of any other 
entity. As of June 30, 2006, we had no established banking arrangements through which we could obtain short-term financing or a line of credit. In the event we 
need additional financing for the operation of our business, we will consider collaborative arrangements and additional public or private financing, including 
additional equity financing. In January 2005, we filed a shelf registration statement on Form S-3 to sell, in one or more offerings, up to $200.0 million of equity or 
debt securities, together or separately, which registration statement was declared effective in February 2005. However, there is no assurance that we will be able to 
complete any such offerings of securities. Factors influencing the availability of additional financing include our progress in product development, investor 
perception of our prospects, and the general condition of the financial markets. We may not be able to secure the necessary funding through new collaborative 
arrangements or additional public or private offerings. If we cannot raise adequate funds to satisfy our capital requirements, we may have to delay, scale-back, or 
eliminate certain of our research and development activities or future operations. This could harm our business. 

Critical Accounting Policies and Significant Judgments and Estimates 

During the six months ended June 30, 2006, there were no changes to our critical accounting policies and significant judgments and estimates, as described in 
our Annual Report on Form 10-K for the year ended December 31, 2005. 
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Item 3. Quantitative and Qualitative Disclosure About Market Risk 

Our earnings and cash flows are subject to fluctuations due to changes in interest rates primarily from our investment of available cash balances in investment 
grade corporate and U.S. government securities. We do not believe we are materially exposed to changes in interest rates. Under our current policies we do not use 
interest rate derivative instruments to manage exposure to interest rate changes. We estimated that a one percent change in interest rates would result in an 
approximately $0.9 million and $1.1 million change in the fair market value of our investment portfolio at June 30, 2006 and 2005, respectively. The decrease in the 
impact of an interest rate change at June 30, 2006, compared to June 30, 2005, is due to decreases in our investment portfolio's balance and duration to maturity at 
the end of June 2006 versus the end of June 2005. 

Item 4. Controls and Procedures 

Our management, with the participation of our chief executive officer and chief financial officer, conducted an evaluation of the effectiveness of our disclosure 
controls and procedures (as such term is defined in Rules 13a-15(e) and 15d-15(e) under the Securities Exchange Act of 1934 (the "Exchange Act")), as of the end of 
the period covered by this report. Based on this evaluation, our chief executive officer and chief financial officer each concluded that, as of the end of such period, 
our disclosure controls and procedures were effective in ensuring that information required to be disclosed by us in the reports that we file or submit under the 
Exchange Act is recorded, processed, summarized, and reported within the time periods specified in applicable rules and forms of the Securities and Exchange 
Commission, and is accumulated and communicated to our management, including our chief executive officer and chief financial officer, as appropriate to allow 
timely decisions regarding required disclosure. 

There has been no change in our internal control over financial reporting (as such term is defined in Rules 13a-15(f) and 15d-15(f) under the Exchange Act) 
during the quarter ended June 30, 2006 that has materially affected, or is reasonably likely to materially affect, our internal control over financial reporting. 

PART II. OTHER INFORMATION 

Item 1. Legal Proceedings 

From time to time, we are a party to legal proceedings in the course of our business. We do not expect any such current legal proceedings to have a material 
adverse effect on our business or financial condition. 

Item lA. Risk Factors 

We operate in an environment that involves a number of significant risks and uncertainties. We caution you to read the following risk factors, which have 
affected, and/or in the future could affect, our business, operating results, financial condition, and cash flows. The risks described below include forward-looking 
statements, and actual events and our actual results may differ substantially from those discussed in these forward-looking statements. Additional risks and 
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uncertainties not currently known to us or that we currently deem immaterial may also impair our business operations. Furthermore, additional risks and 
uncertainties are described under other captions in this report and in our Annual Report on Form 10-K for the year ended December 31, 2005 and should be 
considered by our investors. 

Risks Related to Our Financial Results and Need for Additional Financing 

We have had a history of operating losses and we may never achieve profitability. If we continue to incur operating losses, we may be unable to continue our 
operations. 

From inception on January 8, 1988 through June 30, 2006, we had a cumulative loss of $629.2 million. Ifwe continue to incur operating losses and fail to become a 
profitable company, we may be unable to continue our operations. We have no products that are available for sale and do not know when we will have products 
available for sale, if ever. In the absence of revenue from the sale of products or other sources, the amount, timing, nature or source of which cannot be predicted, 
our losses will continue as we conduct our research and development activities. We currently receive contract manufacturing revenue from our agreement with 
Merck and, until June 30, 2005, we received contract research and development revenue from our agreement with The Procter & Gamble Company. Our agreement 
with Procter & Gamble expired in June 2005 and our agreement with Merck will expire before the end of 2006. The expiration of these agreements results in a 
significant loss of revenue to the Company. 

We will need additional funding in the future, which may not be available to us, and which may force us to delay, reduce or eliminate our product 
development programs or commercialization efforts. 

We will need to expend substantial resources for research and development, including costs associated with clinical testing of our product candidates. We 
believe our existing capital resources will enable us to meet operating needs through at least mid-2008; however, our projected revenue may decrease or our 
expenses may increase and that would lead to our capital being consumed significantly before such time. We will likely require additional financing in the future 
and we may not be able to raise such additional funds. If we are able to obtain additional financing through the sale of equity or convertible debt securities, such 
sales may be dilutive to our shareholders. Debt financing arrangements may require us to pledge certain assets or enter into covenants that would restrict our 
business activities or our ability to incur further indebtedness and may contain other terms that are not favorable to our shareholders. If we are unable to raise 
sufficient funds to complete the development of our product candidates, we may face delay, reduction or elimination of our research and development programs or 
preclinical or clinical trials, in which case our business, financial condition or results of operations may be materially harmed. 

We have a significant amount of debt and may have insufficient cash to satisfy our debt service and repayment obligations. In addition, the amount of our 
debt could impede our operations and flexibility. 

We have a significant amount of convertible debt and semi-annual interest payment obligations. This debt, unless converted to shares of our common stock, 
will mature in October 
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2008. We may be unable to generate sufficient cash flow or otherwise obtain funds necessary to make required payments on our debt. Even if we are able to meet 
our debt service obligations, the amount of debt we already have could hurt our ability to obtain any necessary financing in the future for working capital, capital 
expenditures, debt service requirements, or other purposes. In addition, our debt obligations could require us to use a substantial portion of cash to pay principal 
and interest on our debt, instead of applying those funds to other purposes, such as research and development, working capital, and capital expenditures. 

Risks Related to Development of Our Product Candidates 

Successful development of any of our product candidates is highly uncertain. 

Only a small minority of all research and development programs ultimately result in commercially successful drugs. We have never developed a drug that has 
been approved for marketing and sale, and we may never succeed in developing an approved drug. Even if clinical trials demonstrate safety and effectiveness of 
any of our product candidates for a specific disease and the necessary regulatory approvals are obtained, the commercial success of any of our product candidates 
will depend upon their acceptance by patients, the medical community, and third-party payers and on our partners' ability to successfully manufacture and 
commercialize our product candidates. Our product candidates are delivered either by intravenous infusion or by intravitreal or subcutaneous injections, which are 
generally less well received by patients than tablet or capsule delivery. If our products are not successfully commercialized, we will not be able to recover the 
significant investment we have made in developing such products and our business would be severely harmed. 

We intend to study our lead product candidates, the VEGF Trap, VEGF Trap-Eye, and IL-1 Trap, in a wide variety of indications. We intend to study the VEGF 
Trap in a variety of cancer settings, the VEGF Trap-Eye in different eye diseases and ophthalmologic indications, and the IL-1 Trap in a variety of systemic 
inflammatory disorders. Many of these current trials are exploratory studies designed to identify what diseases and uses, if any, are best suited for our product 
candidates. It is likely that our product candidates will not demonstrate the requisite efficacy and/or safety profile to support continued development for most of 
the indications that are to be studied. In fact, our product candidates may not demonstrate the requisite efficacy and safety profile to support the continued 
development for any of the indications or uses. 

Clinical trials required for our product candidates are expensive and time-consuming, and their outcome is highly uncertain. If any of our drug trials are 
delayed or achieve unfavorable results, we will have to delay or may be unable to obtain regulatory approval for our product candidates. 

We must conduct extensive testing of our product candidates before we can obtain regulatory approval to market and sell them. We need to conduct both 
preclinical animal testing and human clinical trials. Conducting these trials is a lengthy, time-consuming, and expensive process. These tests and trials may not 
achieve favorable results for many reasons, including, among others, failure of the product candidate to demonstrate safety or efficacy, the development of serious 
or life-threatening adverse events (or side effects) caused by or connected with exposure to the product candidate, difficulty in enrolling and maintaining subjects 
in the clinical trial, lack 
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of sufficient supplies of the product candidate, and the failure of clinical investigators, trial monitors and other consultants, or trial subjects to comply with the trial 
plan or protocol. A clinical trial may fail because it did not include a sufficient number of patients to detect the endpoint being measured or reach statistical 
significance. A clinical trial may also fail because the dose(s) of the investigational drug included in the trial were either too low or too high to determine the optimal 
effect of the investigational drug in the disease setting. For example, we are studying higher doses of the IL-1 Trap in different diseases after a phase 2 trial using 
lower doses of the IL-1 Trap in subjects with rheumatoid arthritis failed to achieve its primary endpoint. 

We will need to reevaluate any drug candidate that does not test favorably and either conduct new trials, which are expensive and time consuming, or abandon 
the drug development program. Even ifwe obtain positive results from preclinical or clinical trials, we may not achieve the same success in future trials. Many 
companies in the biopharmaceutical industry, including us, have suffered significant setbacks in clinical trials, even after promising results have been obtained in 
earlier trials. The failure of clinical trials to demonstrate safety and effectiveness for the desired indication(s) could harm the development of the product candidate 
(s), and our business, financial condition, and results of operations may be materially harmed. 

The development of serious or life-threatening side effects with any of our product candidates would lead to delay or discontinuation of development, which 
could severely harm our business. 

During the conduct of clinical trials, patients report changes in their health, including illnesses, injuries, and discomforts, to their study doctor. Often, it is not 
possible to determine whether or not the drug candidate being studied caused these conditions. Various illnesses, injuries, and discomforts have been reported 
from time-to-time during clinical trials of our product candidates. Although our current drug candidates appeared to be generally well tolerated in clinical trials 
conducted to date, it is possible as we test any of them in larger, longer, and more extensive clinical programs, illnesses, injuries, and discomforts that were 
observed in earlier trials, as well as conditions that did not occur or went undetected in smaller previous trials, will be reported by patients. Many times, side effects 
are only detectable after investigational drugs are tested in large scale, phase 3 clinical trials or, in some cases, after they are made available to patients after 
approval. If additional clinical experience indicates that any of our product candidates has many side effects or causes serious or life-threatening side effects, the 
development of the product candidate may fail orbe delayed, which would severely harm our business. 

Our VEGF Trap is being studied for the potential treatment of certain types of cancer and our VEGF Trap-Eye candidate is being studied in diseases of the eye. 
There are many potential safety concerns associated with significant blockade of vascular endothelial growth factor, or VEGF. These risks, based on the clinical 
and preclinical experience of systemically delivered VEGF inhibitors, including the systemic delivery of the VEGF Trap, include bleeding, hypertension, and 
proteinuria. These serious side effects and other serious side effects have been reported in our systemic VEGF Trap studies in cancer and diseases of the eye. In 
addition, patients given infusions of any protein, including the VEGF Trap delivered through intravenous administration, may develop severe hypersensitivity 
reactions, referred to as infusion reactions. These and other 
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complications or side effects could harm the development of the VEGF Trap for the treatment of cancer or the VEGF Trap-Eye for the treatment of diseases of the 
eye. 

Although the IL-1 Trap was generally well tolerated and was not associated with any drug-related serious adverse events in the phase 2 rheumatoid arthritis 
study completed in 2003, safety or tolerability concerns may arise as we test higher doses of the IL-1 Trap in patients with other inflammatory diseases and 
disorders. Like TNF-antagonists such as Enbrel® (Amgen) and Remicade® (Centocor), the IL-1 Trap affects the immune defense system of the body by blocking 
some of its functions. Therefore, there may be an increased risk for infections to develop in patients treated with the IL-1 Trap. In addition, patients given infusions 
of the IL-1 Trap have developed hypersensitivity reactions, referred to as infusion reactions. These and other complications or side effects could harm the 
development of the IL-1 Trap. 

Our product candidates in development are recombinant proteins that could cause an immune response, resulting in the creation of harmful or neutralizing 
antibodies against the therapeutic protein. 

In addition to the safety, efficacy, manufacturing, and regulatory hurdles faced by our product candidates, the administration of recombinant proteins frequently 
causes an immune response, resulting in the creation of antibodies against the therapeutic protein. The antibodies can have no effect or can totally neutralize the 
effectiveness of the protein, or require that higher doses be used to obtain a therapeutic effect. In some cases, the antibody can cross react with the patient's own 
proteins, resulting in an" auto-immune" type disease. Whether antibodies will be created can often not be predicted from preclinical or clinical experiments, and 
their appearance is often delayed, so that there can be no assurance that neutralizing antibodies will not be created at a later date - in some cases even after 
pivotal clinical trials have been completed. Subjects who received the IL-1 Trap in clinical trials have developed antibodies. It is possible that as we test the VEGF 
Trap with more sensitive assays in different patient populations and larger clinical trials, we will find that subjects given the VEGF Trap develop antibodies to the 
product candidate. 

We may be unable to formulate or manufacture our product candidates in a way that is suitable for clinical or commercial use. 

Changes in product formulations and manufacturing processes may be required as product candidates progress in clinical development and are ultimately 
commercialized. Ifwe are unable to develop suitable product formulations or manufacturing processes to support large scale clinical testing of our product 
candidates, including the VEGF Trap, VEGF Trap-Eye, and IL-1 Trap, we may be unable to supply necessary materials for our clinical trials, which would delay the 
development of our product candidates. Similarly, if we are unable to supply sufficient quantities of our product or develop product formulations suitable for 
commercial use, we will not be able to successfully commercialize our product candidates. 
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Risks Related to Intellectual Property 

If we cannot protect the confidentiality of our trade secrets or our patents are insufficient to protect our proprietary rights, our business and competitive 
position will be harmed. 

Our business requires using sensitive and proprietary technology and other information that we protect as trade secrets. We seek to prevent improper 
disclosure of these trade secrets through confidentiality agreements. If our trade secrets are improperly exposed, either by our own employees or our collaborators, 
it would help our competitors and adversely affect our business. We will be able to protect our proprietary rights from unauthorized use by third parties only to the 
extent that our rights are covered by valid and enforceable patents or are effectively maintained as trade secrets. The patent position of biotechnology companies 
involves complex legal and factual questions and, therefore, enforceability cannot be predicted with certainty. Our patents may be challenged, invalidated, or 
circumvented. Patent applications filed outside the United States may be challenged by third parties who file an opposition. Such opposition proceedings are 
increasingly common in the European Union and are costly to defend. We have patent applications that are being opposed and it is likely that we will need to 
defend additional patent applications in the future. Our patent rights may not provide us with a proprietary position or competitive advantages against competitors. 
Furthermore, even if the outcome is favorable to us, the enforcement of our intellectual property rights can be extremely expensive and time consuming. 

We may be restricted in our development and/or commercialization activities by, and could be subject to damage awards if we are found to have infringed, 
third party patents or other proprietary rights. 

Our commercial success depends significantly on our ability to operate without infringing the patents and other proprietary rights of third parties. Other parties 
may allege that they have blocking patents to our products in clinical development, either because they claim to hold proprietary rights to the composition of a 
product or the way it is manufactured or used. 

We are aware of patents and pending applications owned by Genentech that claim certain chimeric VEGF receptor compositions. Although we do not believe 
that the VEGF Trap or VEGF Trap-Eye infringes any valid claim in these patents or patent applications, Genentech could initiate a lawsuit for patent infringement 
and assert its patents are valid and cover the VEGF Trap or VEGF Trap-Eye. Genentech may be motivated to initiate such a lawsuit at some point in an effort to 
impair our ability to develop and sell the VEGF Trap or VEGF Trap-Eye, which represents a potential competitive threat to Genentech' s VEGF-binding products and 
product candidates. An adverse determination by a court in any such potential patent litigation would likely materially harm our business by requiring us to seek a 
license, which may not be available, or resulting in our inability to manufacture, develop and sell the VEGF Trap or VEGF Trap-Eye or in a damage award. 

Any patent holders could sue us for damages and seek to prevent us from manufacturing, selling, or developing our drug candidates, and a court may find that 
we are infringing validly issued patents of third parties. In the event that the manufacture, use, or sale of any of our clinical candidates infringes on the patents or 
violates other proprietary rights of third parties, we may be 
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prevented from pursuing product development, manufacturing, and commercialization of our drugs and may be required to pay costly damages. Such a result may 
materially harm our business, financial condition, and results of operations. Legal disputes are likely to be costly and time consuming to defend. 

We seek to obtain licenses to patents when, in our judgment, such licenses are needed. If any licenses are required, we may not be able to obtain such licenses 
on commercially reasonable terms, if at all. The failure to obtain any such license could prevent us from developing or commercializing any one or more of our 
product candidates, which could severely harm our business. 

Regulatory and Litigation Risks 

If we do not obtain regulatory approval for our product candidates, we will not be able to market or sell them. 

We cannot sell or market products without regolatory approval. If we do not obtain and maintain regolatory approval for our product candidates, the value of 
our company and our results of operations will be harmed. In the United States, we must obtain and maintain approval from the United States Food and Drug 
Administration (FDA) for each drug we intend to sell. Obtaining FDA approval is typically a lengthy and expensive process, and approval is highly uncertain. 
Foreign governments also regolate drugs distributed in their country and approval in any country is likely to be a lengthy and expensive process, and approval is 
highly uncertain. None of our product candidates has ever received regolatory approval to be marketed and sold in the United States or any other country. We may 
never receive regolatory approval for any of our product candidates. 

If the testing or use of our products harms people, we could be subject to costly and damaging product liability claims. We could also face costly and 
damaging claims arising from employment law, securities law, environmental law, or other applicable laws governing our operations. 

The testing, manufacturing, marketing, and sale of drugs for use in people expose us to product liability risk. Any informed consent or waivers obtained from 
people who sign up for our clinical trials may not protect us from liability or the cost of litigation. Our product liability insurance may not cover all potential 
liabilities or may not completely cover any liability arising from any such litigation. Moreover, we may not have access to liability insurance or be able to maintain 
our insurance on acceptable terms. 

Our operations may involve hazardous materials and are subject to environmental, health, and safety laws and regulations. We may incur substantial liability 
arising from our activities involving the use of hazardous materials. 

As a biopharmaceutical company with significant manufacturing operations, we are subject to extensive environmental, health, and safety laws and regolations, 
including those governing the use of hazardous materials. Our research and development and manufacturing activities involve the controlled use of chemicals, 
viruses, radioactive compounds, and other hazardous materials. 
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The cost of compliance with environmental, health, and safety regulations is substantial. If an accident involving these materials or an environmental discharge 
were to occur, we could be held liable for any resulting damages, or face regulatory actions, which could exceed our resources or insurance coverage. 

Changes in the securities laws and regulations have increased, and are likely to continue to increase, our costs. 

The Sarbanes-Oxley Act of 2002, which became law in July 2002, has required changes in some of our corporate governance, securities disclosure and 
compliance practices. In response to the requirements of that Act, the SEC and the NASDAQ Stock Market have promulgated new rules and listing standards 
covering a variety of subjects. Compliance with these new rules and listing standards has increased our legal costs, and significantly increased our accounting and 
auditing costs, and we expect these costs to continue. These developments may make it more difficult and more expensive for us to obtain directors' and officers' 
liability insurance. Likewise, these developments may make it more difficult for us to attract and retain qualified members of our board of directors, particularly 
independent directors, or qualified executive officers. 

In future years, if we or our independent registered public accounting firm are unable to conclude that our internal control over financial reporting is 
effective, the market value of our common stock could be adversely affected. 

As directed by Section 404 of the Sarbanes-Oxley Act of 2002, the SEC adopted rules requiring public companies to include a report of management on the 
Company's internal control over financial reporting in their annual reports on Form 10-K that contains an assessment by management of the effectiveness of our 
internal control over financial reporting. In addition, the independent registered public accounting firm auditing our financial statements must attest to and report 
on management's assessment and on the effectiveness of our internal control over financial reporting. Our independent registered public accounting firm provided 
us with an unqualified report as to our assessment and the effectiveness of our internal control over financial reporting as of December 31, 2005, which report was 
included in our Annual Report on Form 10-K for the year ended December 31, 2005. However, we cannot assure you that management or our independent 
registered public accounting firm will be able to provide such an assessment or unqualified report as of future year-ends. In this event, investors could lose 
confidence in the reliability of our financial statements, which could result in a decrease in the market value of our common stock. 

Risks Related to Our Dependence on Third Parties 

If our collaboration with sanofi-aventis for the VEGF Trap is terminated, our business operations and our ability to develop, manufacture, and commercialize 
the VEGF Trap in the time expected, or at all, would be harmed. 

We rely heavily on sanofi-aventis to assist with the development of the VEGF Trap oncology program. Sanofi-aventis funds all of the development expenses 
incurred by both companies in connection with the VEGF Trap oncology program. If the VEGF Trap oncology program continues, we will rely on sanofi-aventis to 
assist with funding the VEGF Trap program, provide 
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commercial manufacturing capacity, emoll and monitor clinical trials, obtain regnlatory approval, particularly outside the United States, and provide sales and 
marketing support. While we cannot assure you that the VEGF Trap will ever be successfully developed and commercialized, if sanofi-aventis does not perform its 
obligations in a timely manner, or at all, our ability to develop, manufacture, and commercialize the VEGF Trap in cancer indications will be significantly adversely 
affected. Sanofi-aventis has the right to terminate its collaboration agreement with us at any time upon twelve months advance notice. If sanofi-aventis were to 
terminate its collaboration agreement with us, we would not have the resources or skills to replace those of our partner, which could cause significant delays in the 
development and/or manufacture of the VEGF Trap and result in substantial additional costs to us. We have no sales, marketing, or distribution capabilities and 
would have to develop or outsource these capabilities. Termination of the sanofi-aventis collaboration agreement would create substantial new and additional risks 
to the successful development of the VEGF Trap oncology program. 

Our collaborators and service providers may fail to perform adequately in their ejf orts to support the development, manufacture, and commercialization of 
our drug candidates. 

We depend upon third-party collaborators, including sanofi-aventis and service providers such as clinical research organizations, outside testing laboratories, 
clinical investigator sites, and third-party manufacturers and product packagers and labelers, to assist us in the development of our product candidates. If any of 
our existing collaborators or service providers breaches or terminates its agreement with us or does not perform its development or manufacturing services under 
an agreement in a timely manner or at all, we could experience additional costs, delays, and difficulties in the development or ultimate commercialization of our 
product candidates. 

Risks Related to the Manufacture of Our Product Candidates 

We have limited manufacturing capacity, which could inhibit our ability to successfully develop or commercialize our drugs. 

Before approving a new drug or biologic product, the FDA requires that the facilities at which the product will be manufactured be in compliance with current 
good manufacturing practices, or cGMP requirements. Manufacturing product candidates in compliance with these regnlatory requirements is complex, time
consuming, and expensive. To be successful, our products must be manufactured for development, following approval, in commercial quantities, in compliance 
with regnlatory requirements, and at competitive costs. If we or any of our product collaborators or third-party manufacturers, product packagers, or labelers are 
unable to maintain regnlatory compliance, the FDA can impose regnlatory sanctions, including, among other things, refusal to approve a pending application for a 
new drug or biologic product, or revocation of a pre-existing approval. As a result, our business, financial condition, and results of operations may be materially 
harmed. 

Our manufacturing facility is likely to be inadequate to produce sufficient quantities of product for commercial sale. We intend to rely on our corporate 
collaborators, as well as contract manufacturers, to produce the large quantities of drug material needed for commercialization of our products. We rely entirely on 
third-party manufacturers for filling and finishing services. We will have to depend on these manufacturers to deliver material on a timely basis and to comply 

45 

 
APOTEX V. REGENERON IPR2022-01524 

REGENERON EXHIBIT 2008 PAGE 4746



Tahle of Contents 

with regulatory requirements. Ifwe are unable to supply sufficient material on acceptable terms, or ifwe should encounter delays or difficulties in our relationships 
with our corporate collaborators or contract manufacturers, our business, financial condition, and results of operations may be materially harmed. 

We may expand our own manufacturing capacity to support commercial production of active pharmaceutical ingredients, or API, for our product candidates. 
This will require substantial additional funds, and we will need to hire and train significant numbers of employees and managerial personnel to staff our facility. 
Start-up costs can be large and scale-up entails significant risks related to process development and manufacturing yields. We may be unable to develop 
manufacturing facilities that are sufficient to produce drug material for clinical trials or commercial use. In addition, we may be unable to secure adequate filling and 
finishing services to support our products. As a result, our business, financial condition, and results of operations may be materially harmed. 

We may be unable to obtain key raw materials and supplies for the manufacture of our product candidates. In addition, we may face difficulties in developing or 
acquiring production technology and managerial personnel to manufacture sufficient quantities of our product candidates at reasonable costs and in compliance 
with applicable quality assurance and environmental regulations and governmental permitting requirements. 

If any of our clinical programs are discontinued, we may face costs related to the unused capacity at our manufacturing facilities. 

We have large-scale manufacturing operations in Rensselaer, New York. Under a long-term manufacturing agreement with Merck, which expires in October 2006, 
we produce an intermediate for a Merck pediatric vaccine at our facility in Rensselaer, New York. We also use our facilities to produce API for our own clinical and 
preclinical candidates. When we no longer use our facilities to manufacture the Merck intermediate or if clinical candidates are discontinued, we will have to absorb 
overhead costs and inefficiencies. 

Certain of our raw materials are single-sourced from third parties; third-party supply failures could adversely affect our ability to supply our products. 

Certain raw materials necessary for manufacturing and formulation of our product candidates are provided by single-source unaffiliated third-party suppliers. 
We would be unable to obtain these raw materials for an indeterminate period of time if these third-party single-source suppliers were to cease or interrupt 
production or otherwise fail to supply these materials or products to us for any reason, including due to regulatory requirements or action, due to adverse financial 
developments at or affecting the supplier, or due to labor shortages or disputes. This, in tum, could materially and adversely affect our ability to manufacture our 
product candidates for use in clinical trials, which could materially and adversely affect our business and future prospects. 

Also, certain of the raw materials required in the manufacturing and the formulation of our clinical candidates may be derived from biological sources, including 
mammalian tissues, bovine serum, and human serum albumin. There are certain European regulatory restrictions on using 
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these biological source materials. If we are required to substitute for these sources to comply with European regulatory requirements, our clinical development 
activities may be delayed or interrupted. 

Risks Related to Commercialization of Products 

If we are unable to establish sales, marketing, and distribution capabilities, or enter into agreements with third parties to do so, we will be unable to 
successfully market and sell future products. 

We have no sales or distribution personnel or capabilities and have only a small staff with marketing capabilities. Ifwe are unable to obtain those capabilities, 
either by developing our own organizations or entering into agreements with service providers, we will not be able to successfully sell any products that we may 
obtain regulatory approval for and bring to market in the future. In that event, we will not be able to generate significant revenue, even if our product candidates are 
approved. We cannot guarantee that we will be able to hire the qualified sales and marketing personnel we need or that we will be able to enter into marketing or 
distribution agreements with third-party providers on acceptable terms, if at all. Under the terms of our collaboration agreement with sanofi-aventis, we currently 
rely on sanofi-aventis for sales, marketing, and distribution of the VEGF Trap in cancer indications, should it be approved in the future by regulatory authorities for 
marketing. We will have to rely on a third party or devote significant resources to develop our own sales, marketing, and distribution capabilities for our other 
product candidates, including the VEGF Trap-Eye, and we may be unsuccessful in developing our own sales, marketing, and distribution organization. 

Even if our product candidates are approved for marketing, their commercial success is highly uncertain because our competitors may get to the marketplace 
before we do with better or lower cost drugs or the market for our product candidates may be too small to support commercialization or sufficient 
profitability. 

There is substantial competition in the biotechnology and pharmaceutical industries from pharmaceutical, biotechnology, and chemical companies. Many of our 
competitors have substantially greater research, preclinical and clinical product development and manufacturing capabilities, and financial, marketing, and human 
resources than we do. Our smaller competitors may also enhance their competitive position if they acquire or discover patentable inventions, form collaborative 
arrangements, or merge with large pharmaceutical companies. Even if we achieve product commercialization, our competitors have achieved, and may continue to 
achieve, product commercialization before our products are approved for marketing and sale. 

Genentech has an approved VEGF antagonist, Avastin® (Genentech), on the market for treating certain cancers and many different pharmaceutical and 
biotechnology companies are working to develop competing VEGF antagonists, including Novartis, OSI Pharmaceuticals, and Pfizer. Many of these molecules are 
farther along in development than the VEGF Trap and may offer competitive advantages over our molecule. Novartis has an ongoing phase 3 clinical development 
program evaluating an orally delivered VEGF tyrosine kinase inhibitor in different cancer settings. Onyx Pharmaceuticals and Bayer have received approval from the 
FDA to market and sell the first oral medication that targets tumor cell growth and new vasculature 
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formation that fuels the growth of tumors. The marketing approvals for Genentech's VEGF antagonist, Avastin, and their extensive, ongoing clinical development 
plan for Avastin in other cancer indications, may make it more difficult for us to enroll patients in clinical trials to support the VEGF Trap and to obtain regulatory 
approval of the VEGF Trap in these cancer settings. This may delay or impair our ability to successfully develop and commercialize the VEGF Trap. In addition, 
even if the VEGF Trap is ever approved for sale for the treatment of certain cancers, it will be difficult for our drug to compete against Avastin and the Onyx/Bayer 
kinase inhibitor, because doctors and patients will have significant experience using these medicines. In addition, an oral medication may be considerably less 
expensive for patients than a biologic medication, providing a competitive advantage to companies that market such products. 

The market for eye diseases is also very competitive. OSI Pharmaceuticals and Pfizer are marketing an approved VEGF inhibitor (Macugen®) for age-related 
macular degeneration (wet AMD). Novartis and Genentech are collaborating on the commercialization and further development of a VEGF antibody fragment 
(Lucentis™) for the treatment of wet AMD and other eye indications that was approved by the FD A in June 2006. In addition, it has been reported that 
ophthalmologists are using a third-party reformulated version of Genentech' s approved VEGF antagonist, Avastin, with success for the treatment of wet AMD. 
The marketing approval of Macugen and Lucentis and the potential off-label use of Avastin make it more difficult for us to enroll patients in our clinical trials and 
successfully develop the VEGF Trap-Eye. Even if the VEGF Trap-Eye is ever approved for sale for the treatment of eye diseases, it may be difficult for our drug to 
compete against Lucentis or Macugen, because doctors and patients will have significant experience using these medicines. Moreover, the relatively low cost of 
therapy with Avastin in patients with wet AMD presents a further competitive challenge in this indication. 

The availability of highly effective FDA approved TNF-antagonists such as Enbrel® (Amgen), Remicade® (Centocor), and Humira® (Abbott Laboratories), and 
the IL-I receptor antagonist Kineret® (Amgen), and other marketed therapies makes it more difficult to successfully develop and commercialize the IL-I Trap. This 
is one of the reasons we discontinued the development of the IL-I Trap in adult rheumatoid arthritis. In addition, even if the IL-I Trap is ever approved for sale, it 
will be difficult for our drug to compete against these FDA approved TNF-antagonists in indications where both are useful because doctors and patients will have 
significant experience using these effective medicines. Moreover, in such indications these approved therapeutics may offer competitive advantages over the IL-I 
Trap, such as requiring fewer injections. 

There are both small molecules and antibodies in development by third parties that are designed to block the synthesis of interleukin-I or inhibit the signaling of 
interleukin-I. For example, Novartis is developing an antibody to interleukin-I and Amgen is developing an antibody to the interleukin-I receptor. These drug 
candidates could offer competitive advantages over the IL-I Trap. The successful development of these competing molecules could delay or impair our ability to 
successfully develop and commercialize the IL-I Trap. For example, we may find it difficult to enroll patients in clinical trials for the IL-I Trap if the companies 
developing these competing interleukin-I inhibitors commence clinical trials in the same indications. 
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We are developing the IL-1 Trap for the treatment of a spectrum of rare diseases associated with mutations in the CIASI gene. These rare genetic disorders 
affect a small group of people, estimated to be between several hundred and a few thousand. There may be too few patients with these genetic disorders to 
profitably commercialize the IL-1 Trap in this indication. 

The successful commercialization of our product candidates will depend on obtaining coverage and reimbursement for use of these products from third-party 
payers. 

Sales ofbiopharmaceutical products largely depend on the reimbursement of patients' medical expenses by government health care programs and private health 
insurers. Without the financial support of the governments or third-party payers, the market for any biopharmaceutical product will be limited. These third-party 
payers increasingly challenge the price and examine the cost-effectiveness of products and services. Significant uncertainty exists as to the reimbursement status 
of any new therapeutic, particularly if there exist lower-cost standards of care. Third-party payers may not reimburse sales of our products, which would harm our 
business. 

Risk Related to Employees 

We are dependent on our key personnel and if we cannot recruit and retain leaders in our research, development, manufacturing, and commercial 
organizations, our business will be harmed. 

We are highly dependent on our executive officers. If we are not able to retain any of these persons or our Chairman, our business may suffer. In particular, we 
depend on the services of P. Roy Vagelos, M.D ., the Chairman of our board of directors, Leonard Schleifer, M.D ., Ph.D., our President and Chief Executive Officer, 
George D. Yancopoulos, M.D., Ph.D., our Executive Vice President, Chief Scientific Officer and President, Regeneron Research Laboratories, Murray A. Goldberg, 
our Senior Vice President, Finance & Administration, Chief Financial Officer, Treasurer, and Assistant Secretary, Neil Stahl, Ph.D., our Senior Vice President, 
Preclinical Development and Biomolecular Science, and Randall G. Rupp, Ph.D., our Senior Vice President, Manufacturing Operations. There is intense competition 
in the biotechnology industry for qualified scientists and managerial personnel in the development, manufacture, and commercialization of drugs. We may not be 
able to continue to attract and retain the qualified personnel necessary for developing our business. 

Risks Related to Our Common Stock 

Our stock price is extremely volatile. 

There has been significant volatility in our stock price and generally in the market prices of biotechnology companies' securities. Various factors and events 
may have a significant impact on the market price of our common stock. These factors include, by way of example: 

progress, delays, or adverse results in clinical trials; 

announcement of technological innovations or product candidates by us or competitors; 

fluctuations in our operating results; 
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public concern as to the safety or effectiveness of our product candidates; 

developments in our relationship with collaborative partners; 

developments in the biotechnology industry or in government regulation of healthcare; 

large sales of our common stock by our executive officers, directors, or significant shareholders; 

arrivals and departures of key personnel; and 

general market conditions. 

The trading price of our common stock has been, and could continue to be, subject to wide fluctuations in response to these and other factors, including the 
sale or attempted sale of a large amount of our common stock in the market. Broad market fluctuations may also adversely affect the market price of our common 
stock. 

Future sales of our common stock by our significant shareholders or us may depress our stock price and impair our ability to raise funds in new share 
offerings. 

A small number of our shareholders beneficially own a substantial amount of our common stock. As of April 13, 2006, our seven largest shareholders, including 
sanofi-aventis, beneficially owned 47.9% of our outstanding shares of Common Stock, assuming, in the case of Leonard S. Schleifer, M.D. Ph.D., our Chief 
Executive Officer, and P. Roy Vagelos, M.D., our Chairman, the conversion of their Class A Stock into Common Stock and the exercise of all options held by them 
which are exercisable within 60 days of April 13, 2006. As of April 13, 2006, sanofi-aventis owned 2,799,552 shares of Common Stock, representing approximately 
5. I% of the shares of Common Stock then outstanding. Under our stock purchase agreement with sanofi-aventis, through September 5, 2006, sanofi-aventis may 
sell no more than 250,000 of these shares in any calendar quarter. After September 5, 2006, sanofi-aventis may sell no more than 500,000 of these shares in any 
calendar quarter. If sanofi-aventis, or our other significant shareholders or we, sell substantial amounts of our Common Stock in the public market, or the perception 
that such sales may occur exists, the market price of our Common Stock could fall. Sales of Common Stock by our significant shareholders, including sanofi
aventis, also might make it more difficult for us to raise funds by selling equity or equity-related securities in the future at a time and price that we deem appropriate. 

Our existing shareholders may be able to exert significant influence over matters requiring shareholder approval. 

Holders of Class A Stock, who are generally the shareholders who purchased their stock from us before our initial public offering, are entitled to ten votes per 
share, while holders of Common Stock are entitled to one vote per share. As of April 13, 2006, holders of Class A Stock held 4.1 % of all shares of Common Stock 
and Class A Stock then outstanding, and had 29.7% of the combined voting power of all of Common Stock and Class A Stock then outstanding. These 
shareholders, if acting together, would be in a position to significantly influence the election of our directors and to effect or prevent certain corporate transactions 
that require majority or supermajority approval of the combined classes, including mergers and other business combinations. This may result in our company 
taking corporate actions that you may not consider to be in your best interest and may affect the price of our Common Stock. As of April 13, 2006: 
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our current officers and directors beneficially owned 14.6% of our outstanding shares of Common Stock, assuming conversion of their Class A Stock 
into Common Stock and the exercise of all options held by such persons which are exercisable within 60 days of April 13, 2006, and 33.2% of the 
combined voting power of our outstanding shares of Common Stock and Class A Stock, assuming the exercise of all options held by such persons 
which are exercisable within 60 days of April 13, 2006; and 

our seven largest shareholders beneficially owned 4 7. 9% of our outstanding shares of Common Stock assuming, in the case of Leonard S. Schleifer, 
M.D., Ph.D., our Chief Executive Officer, and P. Roy Vagelos, M.D., our Chairman, the conversion of their Class A Stock into Common Stock and the 
exercise of all options held by them which are exercisable within 60 days of April 13, 2006. In addition, these seven shareholders held 54.3% of the 
combined voting power of our outstanding shares of Common Stock and Class A Stock, assuming the exercise of all options held by our Chief 
Executive Officer and our Chairman which are exercisable within 60 days of April 13, 2006. 

The anti-takeover effects of provisions of our charter, by-laws, and rights agreement, and of New York corporate law, could deter, delay, or prevent an 
acquisition or other "change in control" of us and could adversely affect the price of our common stock. 

Our amended and restated certificate of incorporation, our by-laws, our rights agreement and the New York Business Corporation Law contain various 
provisions that could have the effect of delaying or preventing a change in control of our company or our management that shareholders may consider favorable or 
beneficial. Some of these provisions could discourage proxy contests and make it more difficult for you and other shareholders to elect directors and take other 
corporate actions. These provisions could also limit the price that investors might be willing to pay in the future for shares of our common stock. These provisions 
include: 

authorization to issue "blank check" preferred stock, which is preferred stock that can be created and issued by the board of directors without prior 
shareholder approval, with rights senior to those of our common shareholders; 

a staggered board of directors, so that it would take three successive annual meetings to replace all of our directors; 

a requirement that removal of directors may only be effected for cause and only upon the affirmative vote of at least eighty percent (80%) of the 
outstanding shares entitled to vote for directors, as well as a requirement that any vacancy on the board of directors may be filled only by the remaining 
directors; 

any action required or permitted to be taken at any meeting of shareholders may be taken without a meeting, only if, prior to such action, all of our 
shareholders consent, the effect of which is to require that shareholder action may only be taken at a duly convened meeting; 

any shareholder seeking to bring business before an annual meeting of shareholders must provide timely notice of this intention in writing and meet 
various other requirements; and 
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under the New York Business Coiporation Law, a plan of merger or consolidation of the Company must be approved by two-thirds of the votes of all 
outstanding shares entitled to vote thereon. See the risk factor immediately above captioned "Our existing shareholders may be able to exert 
significant influence over matters requiring shareholder approval. " 

We have a shareholder rights plan which could make it more difficult for a third party to acquire us without the support of our board of directors and principal 
shareholders. In addition, many of our stock options issued under our 2000 Long-Term Incentive Plan may become fully vested in connection with a "change in 
control" of the Company, as defined in the plan. 

Item 4. Submission of Matters to a Vote of Security Holders 

On June 9, 2006, we conducted our Annual Meeting of Shareholders pursuant to due notice. A quorum being present either in person or by proxy, the 
shareholders voted on the following matters: 

1. To elect four Directors to hold office for a three-year term as Class III directors, and until their successors are duly elected and qualified. 

2. To ratify the appointment of PricewaterhouseCoopers LLP as the Company's independent registered public accounting firm for our fiscal year ending 
December 31, 2006. 

No other matters were voted on. The number of votes cast was: 

Charles A. Baker. 

The terms ofoffice of Leonard S. Schleifer, M.D., Ph.D., Eric M. Shooter, Ph.D., George D. Yancopoulos, M.D., Ph.D., Alfred G. Gilman, M.D., Ph.D., JosephL. 
Goldstein, M.D., and P. Roy Vagelos, M.D. continued after the meeting. 

2. Ratification of the Appointment of Independent Registered Public Accounting Firm 
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For 

69,093,166 
Against 

105,312 
Abstain 

337,390 
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Item 6. Exhibits 

(a) Exhibits 

Exhibit 
Number 

12.1 

31.1 

31.2 

32 

Descri tiou 
- Statement re: computation of ratio of earnings to combined fixed charges. 

- Certification of CEO pursuant to Rule 13a-14(a) under the Securities and Exchange Act of 1934. 

- Certification of CFO pursuant to Rule 13a-14(a) under the Securities and Exchange Act of 1934. 

- Certification of CEO and CFO pursuant to 18 U.S.C. Section 1350. 
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SIGNATURE 

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. 

Date: Augost 8, 2006 

Regeneron Pharmaceuticals, Inc. 

By: /s/ Murray A. Goldberg 
Murray A. Goldberg 
Senior Vice President, Finance & Administration, 
Chief Financial Officer, Treasurer, and 
Assistant Secretary 
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Income (loss) from continuing 
operations before income 

from investee 

interest 

Adjusted earnings 

Interestex1per1se 

Assumed interest component of 
rental charges 

Regeneron Pharmaceuticals, Inc. 
Computation of Ratio of Earnings to Combined Fixed Charges 

(Dollars in thousands) 

Years ended December 31, 

33 78 

$(71,290 ) $(110,887 ) $ (93,530 ) $55,703 

1,231 1,604 1,900 1,885 

78 

$(81,691 ) 

1,641 

Exhibit 12.1 

Six months 
ended 

June 30, 
2006 

39 

$(37,913 ) 

795 

Ratio of earnings to fixed charges (A) (A) (A) 3.96 (A) (A ) 

(A) Due to the registrant's losses for the years ended December 31, 2001, 2002, 2003, and 2005, and for the six months ended June 30, 2006, the 
ratio coverage was less than 1: 1. To achieve a coverage ratio of 1: 1, the registrant must generate additional earnings of the amounts shown in 
the table below. 

Years ended December 31, 
2001 2002 2003 

Coverage deficiency $ 75,178 $124,572 $107,638 
2005 

$ 95,378 

Six months 
ended 

June 30, 
2006 

$ 44,730 
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I, Leonard S. Schleifer, certify that: 

Certification of CEO Pursuant to 
Rule 13a-14( a) under the Securities Exchange Act 

of 1934, as Adopted Pursuant to 
Section 302 of the Sarbanes-Oxley Act of 2002 

I. I have reviewed this quarterly report on Form IO-Q ofRegeneron Pharmaceuticals, Inc.; 

Exhibit 31.1 

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to 
make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period 
covered by this report; 

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects 
the financial condition, results of operations, and cash flows of the registrant as of, and for, the periods presented in this report; 

4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined 
in Exchange Act Rules l3a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules l3a-15(f) and 
15d-15(f)) for the registrant and have: 

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our 
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to 
us by others within those entities, particularly during the period in which this report is being prepared; 

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed 
under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and preparation of financial 
statements for external purposes in accordance with generally accepted accounting principles; 

c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions 
about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such 
evaluation; and 
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d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's 
most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is 
reasonably likely to materially affect, the registrant's internal control over financial reporting; and 

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, 
to the registrant's auditors and the audit committee of the registrant's board of directors ( or persons performing the equivalent functions): 

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are 
reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and 

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's 
internal control over financial reporting. 

Date: August 8, 2006 /s/ Leonard S. Schleifer 
Leonard S. Schleifer, M.D., Ph.D. 
President and Chief Executive Officer 
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I, Murray A. Goldberg, certify that: 

Certification of CFO Pursuant to 
Rule 13a-14( a) under the Securities Exchange Act 

of 1934, as Adopted Pursuant to 
Section 302 of the Sarbanes-Oxley Act of 2002 

I. I have reviewed this quarterly report on Form IO-Q ofRegeneron Pharmaceuticals, Inc.; 

Exhibit 31.2 

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to 
make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period 
covered by this report; 

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects 
the financial condition, results of operations, and cash flows of the registrant as of, and for, the periods presented in this report; 

4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined 
in Exchange Act Rules l3a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules l3a-15(f) and 
15d-15(f)) for the registrant and have: 

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our 
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to 
us by others within those entities, particularly during the period in which this report is being prepared; 

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed 
under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and preparation of financial 
statements for external purposes in accordance with generally accepted accounting principles; 

c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions 
about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such 
evaluation; and 

 
APOTEX V. REGENERON IPR2022-01524 

REGENERON EXHIBIT 2008 PAGE 4759



d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's 
most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is 
reasonably likely to materially affect, the registrant's internal control over financial reporting; and 

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, 
to the registrant's auditors and the audit committee of the registrant's board of directors ( or persons performing the equivalent functions): 

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are 
reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and 

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's 
internal control over financial reporting. 

Date: August 8, 2006 /s/ Murray A. Goldberg 
Murray A. Goldberg 
Senior Vice President, Finance & 
Administration, Chief Financial Officer, 
Treasurer, and Assistant Secretary 
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Certification of CEO and CFO Pursuant to 
18 U.S.C. Section 1350, 
As Adopted Pursuant to 

Section 906 of the Sarbanes-Oxley Act of 2002 

Exhibit 32 

In connection with the Quarterly Report ofRegeneron Pharmaceuticals, Inc. (the "Company") on Form IO-Q for the quarterly period ended June 30, 
2006 as filed with the Securities and Exchange Commission on the date hereof (the "Report"), Leonard S. Schleifer, M.D., Ph.D., as Chief Executive 
Officer of the Company, and Murray A. Goldberg, as Chief Financial Officer of the Company, each hereby certifies, pursuant to 18 U.S.C. § 1350, as 
adopted pursuant to § 906 of the Sarbanes-Oxley Act of 2002, to the best of his knowledge, that: 

(I) The Report fully complies with the requirements of section l3(a) or l5(d) of the Securities Exchange Act ofl 934; and 

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the 
Company. 

/s/ Leonard S. Schleifer 

Leonard S. Schleifer, M.D., Ph.D. 
Chief Executive Officer 

August 8, 2006 

/s/ Murray A. Goldberg 

Murray A. Goldberg 
Chief Financial Officer 

August 8, 2006 
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Form Type: 10-Q 
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(Mark One) 

0 

□ 

UNITED STATES SECURITIES AND EXCHANGE COMMISSION 
Washington, D.C. 20549 

Form 10-Q 

QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES 
EXCHANGE ACT OF 1934 

For the quarterly period ended September 30, 2006 

OR 

TRANSITION REPORT PURSUANT TO SECTION 13 OR 15 (d) OF THE SECURITIES 
EXCHANGE ACT OF 1934 

For the transition period from ____ to ___ _ 

Commission File Number 0-19034 

REGENERON PHARMACEUTICALS, INC. 
(Exact name of registrant as specified in its charter) 

New York 13-3444607 

(State or other jurisdiction of 
incorporation or organization) 

(I.R.S. Employer Identification No.) 

777 Old Saw Mill River Road 
Tarrytown, New York 

(Address of principal executive offices) 

(914) 347-7000 
(Registrant's telephone number, including area code) 

10591-6707 

(Zip Code) 

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act of 
1934 during the preceding 12 months ( or for such shorter period that the registrant was required to file such reports), and (2) has been subject to 
such filing requirements for the past 90 days. 

Yes0 No □ 

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, or a non-accelerated filer. See definition of 
"accelerated filer and large accelerated filer" in Rule 12b-2 of the Exchange Act. 

Large accelerated filer □ Accelerated filer 0 Non-accelerated filer □ 

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). □ 

Indicate the number of shares outstanding of each of the issuer's classes of common stock as of October 31, 2006: 

Class of Common Stock 

Class A Stock, $0.001 par value 
Common Stock, $0.001 par value 

Number of Shares 

2,296,928 
55,153,986 
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PART I. FINANCIAL INFORMATION 

ITEM 1. FINANCIAL STATEMENTS 

REGENERON PHARMACEUTICALS, INC. 
CONDENSED BALANCE SHEETS AT SEPTEMBER 30, 2006 AND DECEMBER 31, 2005 (Unaudited) 
(In thousands, except share data) 

Current assets 

Marketable securities 

and other current assets 

Total current assets 

net of accumulated and amortization 

Total assets 

Current liabilities 

Deferred revenue, current portion 

Deferred revenue 

Total liabilities 

Stockholders' 

Class A Stock, convertible, $.001 par value; 40,000,000 shares authorized; 
in 2006 in 2005 

Total stockholders' 

The accompanying notes are an integral part of the financial statements. 

3 

September 30, December 31, 

273,749 341,392 

355,186 423,501 

292,713 309,499 
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REGENERON PHARMACEUTICALS, INC. 
CONDENSED STATEMENTS OF OPERATIONS (Unaudited) 
(In thousands, except per share data) 

Contract research and 

Research and 

General and administrative 

Loss from operations 

Other contract income 

Interest expense 

Net loss 

Net loss before cumulative effect of a 

Net loss 

4 

Three months ended September 30, Nine months ended September 30 

15,624 16,194 53,101 48,769 

(28,257) (34,387) (74,169) (94,894) 

$ (27,410) $ (34,652) $ (71,366) $ (65,774) 

$ (0.48) $ (0.62) $ (1.25 ) $ (1.18) 
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REGENERON PHARMACEUTICALS, INC. 
CONDENSED STATEMENT OF STOCKHOLDERS' EQUITY (Unaudited) 
For the nine months ended September 30, 2006 
(In thousands) 

Issuance of Common Stock in 
connection with exercise of 
stock options, net of shares 

tendered 

Conversion of Class A Stock to 

Stock-based compensation 

Cumulative effect of adopting 
SFAS 123R 

Change in net unrealized loss on 
marketable securities 

Additional 

Acwmulated 
Other 

375 

The accompanying notes are an integral part of the financial statements. 

5 

Total 

375 375 
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REGENERON PHARMACEUTICALS, INC. 
CONDENSED STATEMENTS OF CASH FLOWS (Unaudited) 
(In thousands) 

Net loss 

Decrease in accounts receivable 

(Decrease) increase in accounts payable, accrued expenses, and other liabilities 

Net cash used in operating activities 

Purchases of marketable securities 

Capital expenditures 

Cash flows from activities 

Other 

Net (decrease) increase in cash and cash equivalents 

Cash and cash equivalents at end of period 

6 

Nine months ended September 30, 

(30,228) (10,449) 

(16,846) 80,864 

$ 167,662 $ 176,093 
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REGENERON PHARMACEUTICALS, INC. 
Notes to Condensed Financial Statements (Unaudited) 
(Unless otherwise noted, dollars in thousands, except per share data) 

1. Interim Financial Statements 

The interim Condensed Financial Statements ofRegeneron Pharmaceuticals, Inc. ("Regeneron" or the "Company") have been prepared in 
accordance with the instructions to Form 10-Q and Article 10 of Regulation S-X. Accordingly, they do not include all information and disclosures 
necessary for a presentation of the Company's financial position, results of operations, and cash flows in conformity with accounting principles 
generally accepted in the United States of America. In the opinion of management, these financial statements reflect all adjustments, consisting 
only of normal recurring accruals, necessary for a fair presentation of the Company's financial position, results of operations, and cash flows for 
such periods. The results of operations for any interim periods are not necessarily indicative of the results for the full year. The December 31, 2005 
Condensed Balance Sheet data were derived from audited financial statements, but do not include all disclosures required by accounting principles 
generally accepted in the United States of America. These financial statements should be read in conjunction with the financial statements and 
notes thereto contained in the Company's Annual Report on Form 10-K for the year ended December 31, 2005. 

2. Per Share Data 

The Company's basic and diluted net loss per share amounts have been computed by dividing net loss by the weighted average number of 
shares of Common Stock and Class A Stock outstanding. For the three and nine months ended September 30, 2006 and 2005, the Company 
reported net losses and, therefore, no common stock equivalents were included in the computation of diluted net loss per share for these periods, 
since such inclusion would have been antidilutive. The calculations of basic and diluted net loss per share are as follows: 

Three Months Ended September 30, 
2006 2005 

Weighted-average shares, in thousands (Denominator) 57,011 55,978 

7 
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REGENERON PHARMACEUTICALS, INC. 
Notes to Condensed Financial Statements (Unaudited) 
(Unless otherwise noted, dollars in thousands, except per share data) 

Nine Months Ended September 30, 

Weighted-average shares, in thousands (Denominator) 56,884 55,903 

Shares issuable upon the exercise of stock options, vesting of restricted stock awards, and conversion of convertible debt, which have been 
excluded from the September 30, 2006 and 2005 diluted per share amounts because their effect would have been antidilutive, include the following: 

Three months ended September 30, 

Restricted Stock: 

Conversion price 30.25 30.25 

Nine months ended September 30, 

Restricted Stock: 

Convertible Debt: 

Conversion price $ 30.25 $ 30.25 

8 
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REGENERON PHARMACEUTICALS, INC. 
Notes to Condensed Financial Statements (Unaudited) 
(Unless otherwise noted, dollars in thousands, except per share data) 

3. Stock-based Employee Compensation 

Adoption of Statement of Financial Accounting Standards Nos. 123 and 123R 

Effective January 1, 2005, the Company adopted the fair value based method of accounting for stock-based employee compensation under the 
provisions of Statement of Financial Accounting Standards No. ("SFAS") 123,Accountingfor Stock-Based Compensation, using the modified 
prospective method as described in SFAS 148, Accounting for Stock-Based Compensation - Transition and Disclosure. As a result, in 2005, the 
Company recognized compensation expense, in an amount equal to the fair value of share-based payments (including stock option awards) on 
their date of grant, over the vesting period of the awards using graded vesting, which is an accelerated expense recognition method. Under the 
modified prospective method, compensation expense for the Company is recognized for (a) all share based payments granted on or after January 1, 
2005 and (b) all awards granted to employees prior to January 1, 2005 that were unvested on that date. 

Effective January 1, 2006, the Company adopted the provisions of SFAS 123R, Share-Based Payment, which is a revision of SF AS 123. SF AS 
123R focuses primarily on accounting for transactions in which an entity obtains employee services in share-based payment transactions, and 
requires the recognition of compensation expense in an amount equal to the fair value of the share-based payment (including stock options and 
restricted stock) issued to employees. SF AS 123R requires companies to estimate the number of awards that are expected to be forfeited at the time 
of grant and to revise this estimate, if necessary, in subsequent periods if actual forfeitures differ from those estimates. Prior to the adoption of 
SFAS 123R, the Company recognized the effect of forfeitures in stock-based compensation cost in the period when they occurred, in accordance 
with SFAS 123. Upon adoption of SFAS 123R effective January 1, 2006, the Company was required to record a cumulative effect adjustment to 
reflect the effect of estimated forfeitures related to outstanding awards that are not expected to vest as of the SF AS 123R adoption date. This 
adjustment reduced the Company's loss by $813 and is included in the Company's operating results for the nine months ended September 30, 2006 
as a cumulative-effect adjustment of a change in accounting principle. Exclusive of the cumulative-effect adjustment, the effect of the change from 
applying the provisions of SF AS 123 to applying the provisions of SF AS 123R on the Company's loss from operations, net loss, and net loss per 
share for the three and nine months ended September 30, 2006 was not significant, and there was no impact to the Company's cash flows for these 
respective periods. 

Long-Term Incentive Plans 

The Regeneron Pharmaceuticals, Inc. 2000 Long-Term Incentive Plan ("2000 Incentive Plan"), as amended, provides for the issuance ofup to 
18,500,000 shares of Common Stock in respect of awards. In addition, certain shares of Common Stock previously approved by shareholders for 
issuance under the Regeneron Pharmaceuticals, 

9 
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REGENERON PHARMACEUTICALS, INC. 
Notes to Condensed Financial Statements (Unaudited) 
(Unless otherwise noted, dollars in thousands, except per share data) 

Inc. 1990 Long-Term Incentive Plan(" 1990 Incentive Plan") that are not issued under the 1990 Incentive Plan, may be issued as awards under the 
2000 Incentive Plan. The 1990 Incentive Plan, as amended, provided for a maximum of 6,900,000 shares of Common Stock in respect of awards. The 
1990 Incentive Plan has expired and there will be no future awards from the 1990 Incentive Plan. The Company has issued Incentive Stock Options 
("ISOs") and Nonqualified Stock Options, and shares of Restricted Stock from the 1990 and 2000 Incentive Plans. The terms of the awards are 
determined by the Compensation Committee of the board of directors; however, in the case of an ISO, the option exercise price will not be less than 
the fair market value of a share of Common Stock on the date the ISO is granted and no ISO is exercisable more than ten years after the date of 
grant. As of September 30, 2006, there were 6,563,402 shares available for future grants under the 2000 Incentive Plan. 

a. Stock Options 

At September 30, 2006, there were 13,967,474 stock options outstanding with exercise prices ranging from $4.83 to $51.56. Options granted to 
employees generally vest annually on a pro rata basis over a four to five year period beginning one year from the date of grant. Certain 
performance-based options granted to the Company's executive vice president and senior vice presidents in January 2005 vest if both (i) the 
Company's products have achieved defined sales targets and (ii) the option recipient has remained employed by the Company for at least three 
years from the date of grant. Options granted to members of the Company's board of directors vest annually on a pro rata basis over three years 
beginning one year from the date of grant. A summary of the Company's stock option activity for the nine months ended September 30, 2006 is 
presented in the following table: 

Weighted 
Average Weighted 

Remaining Average Intrinsic 
Number Contractual Exercise Value (in 

Stock 

Stock 

Stock options outstanding at September 30, 2006 13,967,474 6.30 $14.39 $59,450 

10 

 
APOTEX V. REGENERON IPR2022-01524 

REGENERON EXHIBIT 2008 PAGE 4772



Table of Contents 

REGENERON PHARMACEUTICALS, INC. 
Notes to Condensed Financial Statements (Unaudited) 
(Unless otherwise noted, dollars in thousands, except per share data) 

The total intrinsic value of stock options exercised during the first nine months of 2006 and 2005 was $3,548 and $220, respectively. The intrinsic 
value represents the amount by which the market price of the underlying stock exceeds the exercise price of an option. 

For the three months ended September 30, 2006 and 2005, non-cash stock-based employee compensation expense related to stock option 
awards ("Stock Option Expense") recognized in operating expenses totaled $4,762 and $5,439, respectively, which included $94 and $65, 
respectively, of Stock Option Expense previously capitalized in inventory. Stock Option Expense recognized in operating expenses for the nine 
months ended September 30, 2006 and 2005 totaled $13,243, which included $34 previously capitalized in inventory, and $16,166, respectively. In 
addition, for the nine months ended September 30, 2005, $147 of Stock Option Expense was capitalized into inventory. As of September 30, 2006, 
there was $19,132 of stock-based compensation cost related to outstanding nonvested stock options, net of estimated forfeitures, which had not 
yet been recognized in operating expenses. The Company expects to recognize this compensation cost over a weighted-average period of 
1.43 years. In addition, there are 723,092 options which are unvested as of September 30, 2006 and would become vested upon the Company's 
products achieving certain sales targets and the optionee satisfying certain service conditions. Potential compensation cost, measured on the 
grant date, related to these performance options totals $2,688 and will begin to be recognized only if, and when, these options' performance 
condition becomes probable of attainment. 

Fair Value Assumptions: 

The fair value of each option granted during the three and nine months ended September 30, 2006 and 2005 was estimated on the date of grant 
using the Black-Scholes option-pricing model. Using this model, fair value is calculated based on assumptions with respect to (i) expected 
volatility of the Company's Common Stock price, (ii) the periods of time over which employees and members of the Company's board of directors 
are expected to hold their options prior to exercise (expected lives), (iii) expected dividend yield on the Company's Common Stock, and (iv) risk-free 
interest rates, which are based on quoted U.S. Treasury rates for securities with maturities approximating the options' expected lives. Expected 
volatility has been estimated based on actual movements in the Company's stock price over the most recent historical periods equivalent to the 
options' expected lives. Expected lives are principally based on the Company's limited historical exercise experience with option grants with similar 
exercise prices. The expected dividend yield is zero as the Company has never paid dividends and does not currently anticipate paying any in the 
foreseeable future. The weighted-average fair value of the options granted during the three months ended September 30, 2006 and 2005 was $8.30 
and $5.12 per option, respectively. The weighted-average fair value of the options granted during the nine months ended September 30, 2006 and 
2005 was $9. 7 5 and $5. 79 per option, respectively. The following table summarizes the weighted average values of the assumptions used in 
computing the fair value of option grants. 
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Three months ended September 30, 

date 

Risk-free interest rate 4.74% 4.00% 

Nine months ended September 30, 
2006 2005 

date 

Risk-free interest rate 4.76% 3.96% 

b. Restricted Stock 

A summary of the Company's activity related to Restricted Stock awards for the nine months ended September 30, 2006 is presented in the 
following table: 

Restricted stock released 

Restricted stock outstanding as of September 30, 2006 

Number 
Weighted 

Average Grant 

In accordance with generally accepted accounting principles, the Company recorded unearned compensation in Stockholders' Equity related to 
these Restricted Stock awards. The amount was based on the fair market value of shares of the Company's Common Stock on the date of grant and 
is expensed, on a pro rata basis, over the period that the restrictions lapse, which is approximately two years for grants issued in 2003 and 
18 months for grants issued in 2004. No Restricted Stock awards were granted in 2005 or during the nine months ended September 30, 2006. Prior to 
the adoption of SFAS 123R, unearned compensation was included as a separate component of Stockholders' Equity. Effective January 1, 2006, 
unearned compensation was combined with additional paid-in capital in accordance with the provisions of SF AS 123R. 

For the three months ended September 30 2005, the Company recognized compensation expense related to Restricted Stock awards of $482. For 
the nine months ended September 30, 2006 and 2005, the Company recognized compensation expense 
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related to Restricted Stock awards of $299 and $1,458, respectively. As of September 30, 2006, there were no unvested shares of restricted stock 
outstanding and all compensation expense related to these awards had been recognized. 

4. Statement of Cash Flows 

Supplemental disclosure of noncash investing and financing activities: 

Included in accounts payable and accrued expenses at September 30, 2006 and December 31, 2005 are $439 and $234, respectively, of accrued 
capital expenditures. Included in accounts payable and accrued expenses at September 30, 2005 and December 31, 2004 are $252 and $550, 
respectively, of accrued capital expenditures. 

Included in accounts payable and accrued expenses at December 31, 2005 and 2004 are $1,884 and $632, respectively, of accrued Company 401 
(k) Savings Plan contribution expense. In the first quarter of 2006 and 2005, the Company contributed 120,960 and 90,385 shares, respectively, of 
Common Stock to the 40l(k) Savings Plan in satisfaction of these obligations. 

Included in marketable securities at September 30, 2006 and December 31, 2005 are $354 and $1,228, respectively, of accrued interest income. 
Included in marketable securities at September 30, 2005 and December 31, 2004 are $1,110 and $2,607, respectively, of accrued interest income. 

5. Severance Costs 

In September 2005, the Company announced plans to reduce its workforce by approximately 165 employees in connection with narrowing the 
focus of the Company's research and development efforts, substantial improvements in manufacturing productivity, the June 2005 expiration of 
the Company's collaboration with The Procter & Gamble Company, and the completion of contract manufacturing for Merck & Co., Inc. in late 
2006. The majority of the headcount reduction occurred in the fourth quarter of 2005. The remaining headcount reductions have been occurring in 
2006 as the Company completes activities related to contract manufacturing for Merck. 

Costs associated with the workforce reduction are comprised principally of severance payments and related payroll taxes, employee benefits, 
and outplacement services. Termination costs related to 2005 workforce reductions were expensed in the fourth quarter of 2005. Estimated 
termination costs associated with the workforce reduction in 2006 were measured in October 2005 and expensed ratably over the expected service 
period of the affected employees in accordance with SF AS 146, Accounting for Costs Associated with Exit or Disposal Activities. Total costs 
associated with the 2005 and 
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2006 workforce reductions will approximate $2.6 million, including $0.2 million of non-cash expenses in 2005. 

Severance costs associated with the workforce reduction plan that were charged to expense, or credited to adjust original cost estimates, during 
the three and nine months ended September 30, 2006 consist of the following: 

Other severance costs 

Other severance costs 

Accrued 
liability at 

Three months ended 
September 30, 2006 

Costs 
charged 

(credited) 

Nine months ended 
September 30, 2006 

Costs 
charged to 

These severance costs are included in the Company's Statement of Operations for the three and nine months ended September 30, 2006 as 
follows: 

Research & 

Other severance costs 
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Nine months ended September 30, 2006 

Bmployee severance, payroll taxes, and benefits 
Other severance costs 

Research & 
development 

$ 314 
26 

For segment reporting purposes (see Note 11), all severance-related expenses are included in the Research & Development segment. 

6. Accounts Receivable 

Accounts receivable as of September 30, 2006 and December 31, 2005 consist of the following: 

Receivable from Merck & Inc. 

7. Inventories 

September 30, 
2006 

511 

$ 7,940 

General & 
administrative 

December 31, 
2005 

27 

$ 36,521 

Inventories consist of raw materials, work-in process, and finished products associated with the production of an intermediate for a Merck & 
Co., Inc. pediatric vaccine under a long-term manufacturing agreement which expired in October 2006. 

The Company held no inventories at September 30, 2006. Inventories as of December 31, 2005 consist of the following: 
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8. Accounts Payable and Accrued Expenses 

Accounts payable and accrued expenses as of September 30, 2006 and December 31, 2005 consist of the following: 

Accrued 

9. Comprehensive Loss 

September 30, 
2006 

$ 19,054 

December 31, 
2005 

$ 23,337 

Comprehensive loss represents the change in net assets of a business enterprise during a period from transactions and other events and 
circumstances from non-owner sources. Comprehensive loss of the Company includes net loss adjusted for the change in net unrealized gain 
(loss) on marketable securities. The net effect of income taxes on comprehensive loss is immaterial. For the three and nine months ended 
September 30, 2006 and 2005, the components of comprehensive loss are: 

Three months ended September 30, 
2006 2005 

Change in net unrealized gain (loss) on marketable securities 

Nine months ended September 30, 
2006 2005 

Change in net unrealized gain (loss) on marketable securities 

10. National Institutes of Health Grant 

In September 2006, the Company was awarded a grant from the National Institutes of Health ("NIH") as part of the NIH's Knockout Mouse 
Project. The NIH grant provides a minimum of $17.9 million in funding over a five-year period, subject to compliance with 
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its terms and annual funding approvals, for the Company's use of its Ve loci Gene® technology to generate a collection of targeting vectors and 
targeted mouse embryonic stem cells ("ES Cells") which can be used to produce knockout mice. The Company will also receive another $1.0 million 
in funding to optimize certain existing technology for use in the Knockout Mouse Project. In September 2006, we recognized contract research and 
development revenue of $57 from the NIH Grant. 

11. Segment Information 

The Company's operations are managed in two business segments: research and development, and contract manufacturing. 

Research and development: Includes all activities related to the discovery of pharmaceutical products for the treatment of serious medical 
conditions, and the development and commercialization of these discoveries. Also includes revenues and expenses related to (i) the development 
of manufacturing processes prior to commencing commercial production of a product under contract manufacturing arrangements, and (ii) the 
supply of research materials based on Regeneron-developed proprietary technology. 

Contract manufacturing: Includes all revenues and expenses related to the commercial production of products under contract manufacturing 
arrangements. The Company produced an intermediate for a Merck & Co., Inc. pediatric vaccine under a long-term manufacturing agreement which 
expired in October 2006. 

The table below presents information about reported segments for the three and nine months ended September 30, 2006 and 2005. 

Three months ended September 30, 2006 
Research & Contract Reconciling 

Capital expenditures 441 441 
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Three months ended September 30, 2005 
Research & Contract Reconciling 

Capital expenditures 575 575 

Nine months ended September 30, 2006 
Research & Contract 

Nine months ended September 30, 2005 
Research & Contract Reconciling 

and amortization 

Other contract income 

Net income 

Total assets 72,037 5,380 341,858 (4) 419,275 

(1) Depreciation and amortization related to contract manufacturing was capitalized into inventory and included in contract manufacturing 
expense when the product was shipped. 
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(2) Represents investment income, net of interest expense related primarily to convertible notes issued in October 2001. For the nine months 
ended September 30, 2006, also includes the cumulative effect of adopting SFAS 123R (see Note 3). 

(3) Represents the cumulative effect of adopting SFAS 123R (see Note 3). 

(4) Includes cash and cash equivalents, marketable securities, prepaid expenses and other current assets, and other assets. 

12. Legal Matters 

From time to time, the Company is a party to legal proceedings in the course of the Company's business. The Company does not expect any 
such current legal proceedings to have a material adverse effect on the Company's business or financial condition. 

13. Future Impact of Recently Issued Accounting Standards 

In July 2006, the Financial Accounting Standards Board ("F ASB") issued F ASB Interpretation No. 48 ("FIN 48"), Accounting for Uncertainty in 
Income Taxes an interpretation of FASB Statement No, 109. This interpretation clarifies the accounting for uncertainty in income taxes recognized 
in an enterprise's financial statements in accordance with SFAS 109, Accounting for Income Taxes. FIN 48 prescribes a recognition threshold and 
measurement attribute for the financial statement recognition and measurement of a tax position taken or expected to be taken in a tax return. It also 
provides guidance on derecognition, classification, interest and penalties, accounting in interim periods, disclosure, and transition. FIN 48 is 
effective for fiscal years beginning after December 15, 2006. The Company will be required to adopt FIN 48 effective for the fiscal year beginning 
January 1, 2007. Management is currently evaluating the potential impact of adopting FIN 48 on the Company's financial statements. 

In September 2006, the FASB issued SFAS 157, Fair Value Measurements, which defines fair value, establishes a framework for measuring fair 
value in generally accepted accounting principles ("GAAP"), and expands disclosures about fair value measurements. The Company will be 
required to adopt SF AS 157 effective for the fiscal year beginning January 1, 2008. Management is currently evaluating the potential impact of 
adopting SFAS 157 on the Company's financial statements. 

14. Subsequent Event - New Research and Development Agreement 

In October 2006, the Company entered into a license and collaboration agreement with Bayer HealthCare LLC ("Bayer") to globally develop, and 
commercialize outside the United States, the Company's Vascular Endothelial Growth Factor ("VEGF") Trap for the treatment of eye disease by 
local administration ("VEGF Trap-Eye"). Under the terms of the agreement, Bayer made a non-refundable up-front payment to the Company of 
$75.0 million. In addition, the Company is eligible to receive up to $110.0 million in 
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development and regulatory milestones, including a total of $40.0 million upon the initiation of Phase 3 trials in defined major indications. The 
Company is also eligible to receive up to an additional $135.0 million in sales milestones when and if total annual sales of the VEGF Trap-Eye 
outside the United States achieve certain specified levels starting at $200.0 million. 

The Company will share equally with Bayer in any future profits arising from the commercialization of the VEGF Trap-Eye outside the United 
States. Within the United States, the Company is responsible for any future commercialization of the VEGF Trap-Eye and has retained exclusive 
rights to any future profits arising therefrom. 

Agreed upon development expenses incurred by both companies under a global development plan will be shared as follows: 

2007: Up to $50.0 million shared equally; we are solely responsible forup to the next $40.0 million; over $90.0 million shared equally. 

2008: Up to $70.0 million shared equally, we are solely responsible forup to the next $30.0 million; over $100.0 million shared equally. 

2009 and thereafter: All expenses shared equally. 

If the VEGF Trap-Eye is granted marketing authorization in a major market country outside the United States and the collaboration becomes 
profitable, the Company will be obligated to reimburse Bayer for 50% of the agreed upon development expenses that Bayer has incurred in 
accordance with a formula based on the amount of development expenses that Bayer has incurred and the Company's share of the collaboration 
profits, or at a faster rate at the Company's option. 

Bayer has the right to terminate the agreement without cause with at least six months or twelve months advance notice depending on defined 
circumstances at the time of termination. In the event of termination of the agreement for any reason, the Company retains all rights to the VEGF 
Trap-Eye. 
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Item 2. Management's Discussion and Analysis of Financial Condition and Results of Operations 

The discussion below contains forward-looking statements that involve risks and uncertainties relating to future events and the future 
financial performance of Regeneron Pharmaceuticals, Inc. and actual events or results may differ materially. These statements concern, among 
other things, the possible success and therapeutic applications of our product candidates and research programs, the timing and nature of the 
clinical and research programs now underway or planned, and the future sources and uses of capital and our financial needs. These statements 
are made by us based on management's current beliefs and judgment. In evaluating such statements, stockholders and potential investors 
should specifically consider the various factors identified under the caption "Risk Factors" which could cause actual results to differ 
materially from those indicated by such forward-looking statements. We do not undertake any obligation to update publicly any forward
looking statement, whether as a result of new information, future events, or otherwise, except as required by law. 

Overview 

Regeneron Pharmaceuticals, Inc. is a biopharrnaceutical company that discovers, develops, and intends to commercialize pharmaceutical 
products for the treatment of serious medical conditions. We are currently focused on three development programs: VEGF Trap in oncology, VEGF 
Trap eye formulation (VEGF Trap-Eye) in eye diseases using intraocular delivery, and the IL-1 Trap (rilonacept) in various inflannnatory 
indications. The VEGF Trap is being developed in oncology in collaboration with the sanofi-aventis Group. In October 2006, we entered into a 
collaboration with Bayer HealthCare LLC for the development of the VEGF Trap-Eye. Our preclinical research programs are in the areas of 
oncology and angiogenesis, ophthalmology, metabolic and related diseases, muscle diseases and disorders, inflammation and immune diseases, 
bone and cartilage, pain, and cardiovascular diseases. We expect that our next generation of product candidates will be based on our proprietary 
technologies for developing human monoclonal antibodies. Developing and commercializing new medicines entails significant risk and expense. 
Since inception we have not generated any sales or profits from the commercialization of any of our product candidates. 

Our core business strategy is to maintain a strong foundation in basic scientific research and discovery-enabling technology and combine that 
foundation with our manufacturing and clinical development capabilities to build a successful, integrated biopharmaceutical company. Our efforts 
have yielded a diverse pipeline of product candidates that we believe has the potential to address a variety of serious medical conditions. We 
believe that our ability to develop product candidates is enhanced by the application of our technology platforms. Our discovery platforms are 
designed to identify specific genes of therapeutic interest for a particular disease or cell type and validate targets through high-throughput 
production of mammalian models. Our human monoclonal antibody (Velocimmune®) and cell line expression technologies may then be utilized to 
design and produce new product candidates directed against the disease target. Based on the strength of the Velocimmune platform, which we 
believe, in conjunction with our other proprietary technologies, can accelerate the development of fully human monoclonal antibodies, we plan to 
move two new antibody candidates into clinical trials each year going forward beginning in 2007. We continue to invest in the development of 
enabling technologies to assist in our efforts to identify, develop, and commercialize new product candidates. 
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Clinical Programs: 

Below is a summary of the clinical status of our clinical candidates as of September 30, 2006: 

1. VEGF Trap - Oncology 

The VEGF Trap is a protein-based product candidate designed to bind all forms of Vascular Endothelial Growth Factor-A ( called VEGF-A, also 
known as Vascular Permeability Factor or VPF) and the related Placental Growth Factor (called PlGF), and prevent their interaction with cell surface 
receptors. VEGF-A (and to a less validated degree, PlGF) is required for the growth of new blood vessels that are needed for tumors to grow and is 
a potent regulator of vascular permeability and leakage. 

The VEGF Trap is being developed in cancer indications in collaboration with sanofi-aventis. Currently, the collaboration is conducting three 
Phase 2 studies, with patient enrollment underway in advanced ovarian cancer (AOC), non-small cell lung adenocarcinoma (NSCLA), and AOC 
patients with symptomatic malignant ascites (SMA). In 2004, the United States Food and Drug Administration (FDA) granted Fast Track 
designation to the VEGF Trap for the treatment of SMA. In addition, four new Phase 2 single-agent studies are beginning in conjunction with the 
National Cancer Institute (NCI) Cancer Therapy Evaluation Program (CTEP) in metastatic breast cancer, metastatic or unresectable kidney cancer, 
recurrent ovarian cancer, and recurrent malignant gliomas. We and sanofi-aventis are working to finalize plans with NCI/CTEP for at least six 
additional trials in different cancer types. 

Sanofi-aventis and Regeneron intend to conduct three Phase 3 trials evaluating the safety and efficacy of the VEGF Trap in combination with 
standard chemotherapy regimens in specific cancer types, the first of which is planned to begin in early 2007. Five safety and tolerability studies of 
the VEGF Trap in combination with standard chemotherapy regimens are in progress in a variety of cancer types to support the planned Phase 3 
clinical program. The companies have previously summarized information from two of these safety and tolerability trials. One study is evaluating 
the VEGF Trap in combination with oxaliplatin, 5-flourouracil, and leucovorin (FOLFOX4) in a Phase 1 trial of patients with advanced solid tumors. 
Another study is evaluating the VEGF Trap in combination with irinotecan, 5-fluorouracil, and leucovorin (L V5FU2-CPT11) in a Phase 1 trial of 
patients with advanced solid tumors. Abstracts published in the 2006 ASCO Annual Meeting Proceedings reported that the VEGF Trap could be 
safely combined with either FOLFOX4 or L V5FU2-CPT11 at the dose levels studied. The maximum tolerated doses in these studies have not yet 
been reached, and dose escalation is continuing. 

Cancer is a heterogeneous set of diseases and one of the leading causes of death in the developed world. A mutation in any one of dozens of 
normal genes can eventually result in a cell becoming cancerous; however, a common feature of cancer cells is that they need to obtain nutrients 
and remove waste products, just as normal cells do. The vascular system normally supplies nutrients to and removes waste from normal tissues. 
Cancer cells can use the vascular 
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system either by taking over preexisting blood vessels orby promoting the growth of new blood vessels (a process known as angiogenesis). 
VEGF is secreted by many tnmors to stimulate the growth of new blood vessels to supply nutrients and oxygen to the tumor. VEGF blockers have 
been shown to inhibit new vessel growth; and, in some cases, can cause regression of existing tumor vasculatnre. Countering the effects of VEGF, 
thereby blocking the blood supply to tumors, has demonstrated therapeutic benefits in clinical trials. This approach of inhibiting angiogenesis as a 
mechanism of action for an oncology medicine was validated in February 2004, when the FDA approved Genentech, Inc. 's VEGF inhibitor, 
Avastin®. Avastin is an antibody product designed to inhibit VEGF and interfere with the blood supply to tnmors. 

In September 2003, we entered into a collaboration agreement with Aventis Pharmaceuticals, Inc. (predecessor to sanofi-aventis U.S.) to 
collaborate on the development and commercialization of the VEGF Trap in all countries other than Japan, where we retained the exclusive right to 
develop and commercialize the VEGF Trap. In January 2005, we and sanofi-aventis amended the collaboration agreement to exclude from the scope 
of the collaboration the development and commercialization of the VEGF Trap for intraocular delivery to the eye. In December 2005, we and sanofi
aventis amended our collaboration agreement to expand the territory in which the companies are collaborating on the development of the VEGF 
Trap to include Japan. Under the collaboration agreement, as amended, we and sanofi-aventis will share co-promotion rights and profits on sales, if 
any, of the VEGF Trap outside of Japan for disease indications included in our collaboration. In Japan, we are entitled to a royalty of approximately 
35% on annual sales of the VEGF Trap, subject to certain potential adjustments. We may also receive up to $400.0 million in milestone payments 
upon receipt of specified marketing approvals. This total includes up to $360. 0 million in milestone payments related to receipt of marketing 
approvals for up to eight VEGF Trap oncology and other indications in the United States or the European Union. Another $40.0 million of 
milestone payments relate to receipt of marketing approvals for up to five VEGF Trap oncology indications in Japan. 

Under the collaboration agreement, as amended, agreed upon worldwide development expenses incurred by both companies during the term of 
the agreement will be funded by sanofi-aventis. If the collaboration becomes profitable, we will be obligated to reimburse sanofi-aventis for 50% of 
the VEGF Trap development expenses in accordance with a formula based on the amount of development expenses and our share of the 
collaboration profits and Japan royalties, or at a faster rate at our option. (See "The sanofi-aventis Group Agreement" below.) 

2. VEGF Trap - Eye Diseases 

The VEGF Trap-Eye is a form of the VEGF Trap that has been purified and formulated with excipients and at concentrations suitable for direct 
injection into the eye. The VEGF Trap-Eye currently is being tested in a Phase 2 trial in patients with the neovascular form of age-related macular 
degeneration (wet AMD) and in a small pilot stndy in patients with diabetic macular edema (DME). 

In October 2006, we entered into a collaboration agreement with Bayer HealthCare for the global development and commercialization outside the 
United States, of the VEGF Trap-Eye. Under the agreement we and Bayer will collaborate on, and share the costs of, the development of the VEGF 
Trap-Eye through an integrated global plan that encompasses wet AMD, diabetic 
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eye diseases, and other diseases and disorders. The companies will share equally in profits from any future sales of the VEGF Trap-Eye outside the 
United States. Within the United States, we retained exclusive commercialization rights to the VEGF Trap-Eye and are entitled to all profits from 
any such sales. We received an up-front payment of$75.0 million from Bayer HealthCare and can earn up to $110.0 million in total development and 
regulatory milestones related to the development of the VEGF Trap-Eye and marketing approvals in major market countries outside the United 
States. We can also earn up to $135.0 million in sales milestones if total annual sales of the VEGF Trap outside the United States achieve certain 
specified levels starting at $200 million. If the VEGF Trap-Eye is granted marketing authorization in a major market country outside the United 
States, we will be obligated to reimburse Bayer HealthCare for 50% of the development costs that it has incurred under the agreement from our 
share of the collaboration profits. Detailed information about this agreement is included in the section below entitled "Collaboration with Bayer 
HealthCare." 

In the second quarter of 2006, we initiated a 150 patient, 12 week, Phase 2 trial of the VEGF Trap-Eye in wet AMD. The trial is evaluating the 
safety and biological effect of treatment with multiple doses of the VEGF Trap-Eye using different doses and different dosing regimens. Regeneron 
is initiating a Phase 1 safety and tolerability trial of a new formulation of the VEGF Trap-Eye in AMD. A Phase 3 trial of the VEGF Trap-Eye in wet 
AMD utilizing the new formulation is planned to begin in early 2007. 

Also in the second quarter of 2006, we initiated a small pilot study of the VEGF Trap in patients with DME. 

At the 2006 American Society of Retinal Specialists (ASRS) annual meeting in France, we updated the positive preliminary results from a Phase 
1 trial of the VEGF Trap-Eye in patients with wet AMD. A total of 21 patients received a single dose of VEGF Trap-Eye at doses of 0.05, 0.15, 0.5, 1, 
2, and 4 milligrams (mg) intravitreally (direct injection into the eye). Patients were evaluated for six weeks to measure the durability of effects and 
provide guidance for dosing regimens to be used in future trials. All dose levels were generally well tolerated, and a maximum tolerated dose was 
not reached in the study. In wet AMD, the leakiness of the abnormal blood vessels in the eye can lead to increased retinal thickness. On average, 
patients receiving the VEGF Trap-Eye demonstrated large, rapid, and sustained (at least six weeks) reductions in retinal thickness. Excess retinal 
thickness, as determined by ocular coherence tomography (OCT), is a clinical measure of disease activity in wet AMD. As measured by the OCT 
reading center (posterior pole OCT scans), the median excess retinal thickness resulting from the disease process was 194 microns at baseline. 
Following a single intravitreal dose of the VEGF Trap-Eye, median excess retinal thickness was reduced to 60 microns, an improvement that was 
sustained over a six week period. As measured by the computerized Fast Macular Scan protocol, the median excess retinal thickness was 119 
microns at baseline, which was reduced to 27 microns at six weeks after the single dose of the VEGF Trap-Eye. 

Of the 20 patients evaluable for efficacy, 95 percent had stabilization or improvement in visual acuity, defined as :sl5 letter loss on the Early 
Treatment of Diabetic Retinopathy Study (ETD RS) eye chart. Patients were also evaluated for best-corrected visual acuity (BCVA), the best acuity 
a person can achieve with glasses. BCVA for all patients in the study increased by a mean of 4.8 letters at six weeks. In the two highest dose 
groups (2 mg and 4 mg), the mean 
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improvement in BCVA was 13.5 letters, with three of six patients showing an improvement in BCVA of 15 or more letters. 

VEGF-A both stimulates angiogenesis and increases vascular permeability. It has been shown in preclinical studies to be a major pathogenic 
factor in both wet AMD and diabetic retinopathy, and it is believed to be involved in other medical problems affecting the eyes. In clinical trials, 
blocking VEGF-A has been shown to be effective in patients with wet AMD, and Macugen® (OSI Pharmaceuticals, Inc.) and Lucentis™ 
(Genentech, Inc.) have been approved to treat patients with this condition. 

Wet AMD and diabetic retinopathy (DR) are two of the leading causes of adult blindness in the developed world. In both conditions, severe 
visual loss is caused by a combination of retinal edema and neovascular proliferation. It is estimated that in the U.S. 6% of individuals aged 65-7 4 
and 20% of those older than 75 are affected with wet AMD. DR is a major complication of diabetes mellitus that can lead to significant vision 
impairment. DR is characterized, in part, by vascular leakage, which results in the collection of fluid in the retina. When the macula, the central area 
of the retina that is responsible for fine visual acuity, is involved, loss of visual acuity occurs. This is referred to as diabetic macular edema (DME). 
DME is the most prevalent cause of moderate visual loss in patients with diabetes. 

3. IL-1 Trap (rilonacept)- Inflammatory Diseases 

The IL-1 Trap (rilonacept) is a protein-based product candidate designed to bind the interleukin-1 (called IL-1) cytokine and prevent its 
interaction with cell surface receptors. We are evaluating the IL-1 Trap in a number of diseases and disorders where IL-1 may play an important 
role, including a spectrum of rare diseases called CIASJ-related Autoinflammatory Periodic Syndromes (CAPS) and other diseases associated with 
inflammation. 

In October 2006, we announced positive data from a Phase 3 clinical program designed to provide two separate demonstrations of efficacy for 
the IL-1 Trap within a single group of adult patients suffering from CAPS. The Phase 3 program of the IL-1 Trap included two studies (Part A and 
Part B). Both studies met their primary endpoints (Part A: p < 0.0001 and Part B: p < 0.001). The primary endpoint of both studies was the change in 
disease activity, which was measured using a composite symptom score composed of a daily evaluation of fever/chills, rash, fatigue, joint pain, 
and eye redness/pain. 

We plan to file a Biologics License Application (BLA) with the U.S. Food and Drug Administration (FDA) in the second quarter of 2007, 
following completion of a 24-week open-label extension phase. The FDA has granted Orphan Drug status and Fast Track designation to the IL-1 
Trap for the treatment of CAPS. 

The first study (Part A) was a double-blind and placebo-controlled 6-week trial, in which patients randomized to receive the IL-1 Trap had an 
approximately 85% reduction in their mean symptom score compared to an approximately 13% reduction in patients treated with placebo 
(p<0.0001). Following a 9-week interval during which all patients received the IL-1 Trap, a "randomized withdrawal" study (Part B) was performed, 
in which the same patients were re-randomized to either switch to placebo or continue treatment with the IL-1 Trap in a double-
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blind manner. During the 9-week randomized withdrawal period, patients who were switched to placebo had a five-fold increase in their mean 
symptom score, compared with those remaining on the IL-1 Trap who had no significant change (p<0.001). Both the Part A and Part B studies 
achieved statistical significance in all of their pre-specified secondary and exploratory endpoints. 

Preliminary analysis of the safety data from both studies indicated that there were no drug-related serious adverse events. Injection site 
reactions and upper respiratory tract infections, all mild to moderate in nature, occurred more frequently in patients while on the IL-1 Trap than on 
placebo. In these studies, the IL-1 Trap appeared to be well tolerated; 46 of 47 randomized patients completed the Part A study, and 44 of 45 
randomized patients completed the Part B study. The 24-week open-label extension phase is ongoing. 

CAPS is a spectrum ofrare inherited inflammatory conditions, including Familial Cold Autoinflannnatory Syndrome (FCAS), Muckle-Wells 
Syndrome (MWS), and Neonatal Onset Multisystem Inflammatory Disease (NOMID). These syndromes are characterized by spontaneous 
systemic inflammation and are termed autoinflammatory disorders. A novel feature of these conditions (particularly FCAS and MWS) is that 
exposure to mild degrees of cold temperature can provoke a major inflammatory episode that occurs within hours. CAPS are caused by a range of 
mutations in the gene CIASJ (also known as NALP3) which encodes a protein named cryopyrin ("icy-fire"). Currently, there are no medicines 
approved for the treatment of CAPS. 

We are also evaluating the potential use of the IL-1 Trap in other indications. In particular, based on preclinical evidence that IL-1 appears to 
play a critical role in gout, we are preparing to initiate an exploratory study in gout in early 2007. In an ongoing pilot study in systemic juvenile 
idiopathic arthritis (SJIA), we observed evidence of biological activity and clinical response, but also noted clinical variability across the SJIA 
patients. While we continue to evaluate the IL-1 Trap in these patients, no new studies are currently planned. 

Under a March 2003 collaboration agreement with Novartis Pharma AG, we retain the right to elect to collaborate in the future development and 
commercialization of a Novartis IL-1 antibody, which is in clinical development. Following completion of phase 2 development and submission to 
us of a written report on the Novartis IL-1 antibody, we have the right, in consideration for an opt-in payment, to elect to co-develop and co
commercialize the Novartis IL-1 antibody in North America. If we elect to exercise this right, we are responsible for paying 45% of post-election 
North American development costs for the antibody product. In return, we are entitled to co-promote the Novartis IL-1 antibody and to receive 
45% of net profits on sales of the antibody product in North America. Under certain circumstances, we are also entitled to receive royalties on 
sales of the Novartis IL-1 antibody in Europe. 

In addition, under the collaboration agreement, Novartis has the right to elect to collaborate in the development and commercialization of a 
second generation IL-1 Trap following completion of its Phase 2 development, should we decide to clinically develop such a second generation 
product candidate. Novartis does not have any rights or options with respect to our IL-1 Trap currently in clinical development. 

General 

Developing and commercializing new medicines entails significant risk and expense. Since inception we have not generated any sales or profits 
from the commercialization of any of our product candidates and may never receive such revenues. Before revenues from the commercialization of 
our product candidates can be realized, we ( or our collaborators) must overcome a number of hurdles which include successfully completing 
research and development and obtaining regulatory approval from the FDA and regulatory authorities in other countries. In 
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addition, the biotechnology and pharmaceutical industries are rapidly evolving and highly competitive, and new developments may render our 
products and technologies uncompetitive or obsolete. 

From inception on January 8, 1988 through September 30, 2006, we had a cumulative loss of $656.6 million. In the absence of revenues from the 
commercialization of our product candidates or other sources, the amount, timing, nature, or source of which cannot be predicted, our losses will 
continue as we conduct our research and development activities. We expect to incur substantial losses over the next several years as we continue 
the clinical development of the VEGF Trap-Eye and IL-1 Trap; advance new product candidates into clinical development from our existing 
research programs; continue our research and development programs; and commercialize product candidates that receive regulatory approval, if 
any. Also, our activities may expand over time and require additional resources, and we expect our operating losses to be substantial over at least 
the next several years. Our losses may fluctuate from quarter to quarter and will depend, among other factors, on the progress of our research and 
development efforts, the timing of certain expenses, and the amount and timing of payments that we receive from collaborators. 

The planning, execution, and results of our clinical programs are significant factors that can affect our operating and financial results. In our 
clinical programs, key events for 2006 and plans over the next 12 months are as follows: 

Product Candidate 
VEGFTrap

Oncology 

2006 Events to Date 

Initiated Phase 2 studies of the VEGF Trap as a 
single agent in AOC and NSCLA patients, and in 
AOC patients with SMA. 
Initiated two safety and tolerability studies of the 
VEGF Trap in combination with standard 
chemotherapy regimens 
Reported encouraging preliminary results of the 
safety and tolerability of intravenous VEGF Trap 
plus FOLFOX4 and of intravenous VEGF Trap plus 
L V5FU2-CPT11 in separate Phase 1 trials of 
patients with advanced solid tumors 
NCI/CTEP finalized protocols for Phase 2 trials of 
the VEGF Trap in metastatic breast cancer, 
metastatic or unresectable kidney cancer, recurrent 
ovarian cancer, and recurrent malignant gliomas 
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2006-7 Plans 
Initiate up to three efficacy/safety studies of the 

VEGF Trap in combination with standard 
chemotherapy regimens in different cancer 
indications 
Sponsor with the NCI/CTEP at least six additional 

exploratory efficacy/safety studies evaluating the 
VEGF Trap in a variety of cancer types 
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Product Candidate 
VEGF Trap-Eye 

IL-1 Trap (rilonacept) 

Collaboration with Bayer Healthcare 

2006 Events to Date 
Reported positive preliminary results 
from Phase 1 trial in wet AMD utilizing 
intravitreal injections in 21 patients up 
to a top dose of 4 mg 
Initiated Phase 2 trial in wet AMD 
utilizing intravitreal injections 
Initiated safety and tolerability study 
of the new formulation of the VEGF 
Trap-Eye in patients with AMD 
Initiated Phase 1 trial in DME 
Initiated collaboration with Bayer 
HealthCare 

Reported positive results from 
efficacy portion of Phase 3 trial of the 
IL-1 Trap in CAPS 
Reported positive preliminary results 
from ongoing Phase 1 trial in SJIA 

2006-7 Plans 
Report preliminary results of Phase 2 trial 
in wet AMD utilizing intravitreal 
injections 
Initiate Phase 3 trial in wet AMD utilizing 
intravitreal injections of the VEGF Trap
Eye 
Explore additional eye disease 
indications 

File Biologics License 
Application with the FDA 
for CAPS 
Evaluate the IL-1 Trap in 
other disease indications 
in whichIL-1 may play an 
important role 

In October 2006, we entered into a license and collaboration agreement with Bayer HealthCare to globally develop, and commercialize outside 
the United States, the VEGF Trap-Eye. Under the terms of the agreement, Bayer made a non-refundable up-front payment to us of$75.0 million. In 
addition, we are eligible to receive up to $110.0 million in development and regulatory milestones, including a total of $40.0 million upon the 
initiation of Phase 3 trials in defined major indications such as wet AMD and DME. We are also eligible to receive up to an additional $135.0 million 
in sales milestones when and if total annual sales of the VEGF Trap-Eye outside the United States achieve certain specified levels starting at 
$200.0 million. 

We will share equally with Bayer in any future profits arising from the commercialization of the VEGF Trap-Eye outside the United States. 
Within the United States, we are responsible for any future commercialization of the VEGF Trap-Eye and have retained exclusive rights to any 
future profits arising therefrom. 

Agreed upon development expenses incurred by both companies under a global development plan will be shared as follows: 

2007: Up to $50.0 million shared equally; we are solely responsible forup to the next $40.0 million; over $90.0 million shared equally. 

2008: Up to $70.0 million shared equally, we are solely responsible forup to the next $30.0 million; over $100.0 million shared equally. 

2009 and thereafter: All expenses shared equally. 
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If the VEGF Trap-Eye is granted marketing authorization in a major market country outside the United States and the collaboration becomes 
profitable, we will be obligated to reimburse Bayer for 50% of the agreed upon development expenses that Bayer has incurred in accordance with a 
formula based on the amount of development expenses that Bayer has incurred and our share of the collaboration profits, or at a faster rate at our 
option. 

Bayer has the right to terminate the agreement without cause with at least six months or twelve months advance notice depending on defined 
circumstances at the time of termination. In the event of termination of the agreement for any reason, we retain all rights to the VEGF Trap-Eye. 

National Institutes of Health Grant 

In September 2006, we were awarded a five-year grant from the National Institutes of Health (NIH) as part of the NIH' s Knockout Mouse 
Project. The goal of the Knockout Mouse Project is to build a comprehensive and broadly available resource of knockout mice to accelerate the 
understanding of gene function and human diseases. We will use our VelociGene® technology to take aim at 3,500 of the most difficult genes to 
target and which are not currently the focus of other large-scale knockout mouse programs. We have also agreed to grant a limited license to a 
consortium of research institutions, the other major participants in the Knockout Mouse Project, to use components of our VelociGene technology 
in the Knockout Mouse Project. We will generate a collection of targeting vectors and targeted mouse embryonic stem cells (ES cells) which can 
be used to produce knockout mice. These materials will be made widely available to academic researchers without charge. We will receive a fee for 
each targeted ES cell line or targeting construct made by us or the research consortium and transferred to commercial entities. 

Under the NIH grant, we will be entitled to receive a minimum of $17.9 million over a five-year period. We will receive another $1.0 million to 
optimize our existing C57BL/6 ES cell line and its proprietary growth medium, both of which will be supplied to the research consortium for its use 
in the Knockout Mouse Project. We will have the right to use, for any purpose, all materials generated by us and the research consortium. 

Accounting for Stock-based Employee Compensation 

Effective January 1, 2005, we adopted the fair value based method of accounting for stock-based employee compensation under the provisions 
of Statement of Financial Accounting Standards No. (" SF AS") 123, Accounting for Stock-Based Compensation, using the modified prospective 
method as described in SFAS 148, Accounting for Stock-Based Compensation- Transition and Disclosure. As a result, in 2005, we recognized 
compensation expense, in an amount equal to the fair value of share-based payments (including stock option awards) on their date of grant, over 
the vesting period of the awards using graded vesting, which is an accelerated expense recognition method. Under the modified prospective 
method, compensation expense for Regeneron is recognized for (a) all share based payments granted on or after January 1, 2005 and (b) all awards 
granted to employees prior to January 1, 2005 that were unvested on that date. 

Effective January 1, 2006, we adopted the provisions of SFAS 123R, Share-Based Payment, which is a revision of SFAS 123. SFAS 123R 
focuses primarily on accounting for transactions 
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in which an entity obtains employee services in share-based payment transactions, and requires the recognition of compensation expense in an 
amount equal to the fair value of the share-based payment (including stock options and restricted stock) issued to employees. SF AS 123R requires 
companies to estimate the number of awards that are expected to be forfeited at the time of grant and to revise this estimate, if necessary, in 
subsequent periods if actual forfeitures differ from those estimates. Prior to the adoption of SFAS 123R, we recognized the effect of forfeitures in 
stock-based compensation cost in the period when they occurred, in accordance with SF AS 123. Upon adoption of SFAS 123R effective January 1, 
2006, we were required to record a cumulative effect adjustment to reflect the effect of estimated forfeitures related to outstanding awards that are 
not expected to vest as of the SF AS 123R adoption date. This adjustment reduced our loss by $0.8 million and is included in our operating results 
for the nine months ended September 30, 2006 as a cumulative-effect adjustment of a change in accounting principle. Exclusive of the cumulative
effect adjustment, the effect of the change from applying the provisions of SF AS 123 to applying the provisions of SF AS 123R on our loss from 
operations, net loss, and net loss per share for the three and nine months ended September 30, 2006 was not significant, and there was no impact 
to our cash flows for these respective periods. 

For the three months ended September 30, 2006 and 2005, non-cash stock-based employee compensation expense related to stock option 
awards ("Stock Option Expense") recognized in operating expenses totaled $4.8 million and $5 .4 million, respectively, which, in both periods, 
included $0.1 million in each period of Stock Option Expense previously capitalized in inventory. Stock Option Expense recognized in operating 
expenses for the nine months ended September 30, 2006 and 2005 totaled $13.2 million and $16.2 million, respectively. In addition, for the nine 
months ended September 30, 2005, $0.1 million of Stock Option Expense was capitalized into inventory. As of September 30, 2006, there was 
$19.1 million of stock-based compensation cost related to outstanding nonvested stock options, net of estimated forfeitures, which had not yet 
been recognized in operating expenses. We expect to recognize this compensation cost over a weighted-average period of 1.43 years. In addition, 
there are 723,092 options which are unvested as of September 30, 2006 and would become vested upon our products achieving certain sales 
targets and the optionee satisfying certain service conditions. Potential compensation cost, measured on the grant date, related to these 
performance options totals $2.7 million and will begin to be recognized only if, and when, these options' performance condition becomes probable 
of attainment. 

Assumptions 

We use the Black-Scholes model to estimate the fair value of each option granted under the Regeneron Pharmaceuticals, Inc. 2000 Long-Term 
Incentive Plan. Using this model, fair value is calculated based on assumptions with respect to (i) expected volatility of our Common Stock price, 
(ii) the periods of time over which employees and members of our board of directors are expected to hold their options prior to exercise (expected 
lives), (iii) expected dividend yield on our Common Stock, and (iv) risk-free interest rates, which are based on quoted U.S. Treasury rates for 
securities with maturities approximating the options' expected lives. Expected volatility has been estimated based on actual movements in our 
stock price over the most recent historical periods equivalent to the options' expected lives. Expected lives are principally based on our limited 
historical exercise experience with option grants with similar exercise prices. The expected dividend yield is zero as we have never paid dividends 
and do not currently anticipate paying any in the foreseeable future. The following table summarizes the weighted average 
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values of the assumptions we used in computing the fair value of option grants during the three and nine months ended September 30, 2006 and 
2005: 

Three months ended September 30, 

Risk-free interest rate 4.74% 4.00% 

bxpec:ted lives from date 

Risk-free interest rate 4.76% 3.96% 

Changes in any of these estimates may materially affect the fair value of stock options granted and the amount of stock-based compensation 
recognized in any period. 

Results of Operations 

Three Months Ended September 30, 2006 and 2005 

Net Loss: 

We reported a net loss of $27.4 million, or $0.48 per share (basic and diluted), for the third quarter of 2006 compared to a net loss of $34.7 million, 
or $0.62 per share (basic and diluted), for the third quarter of 2005. 

Revenues: 

Revenues for the three months ended September 30, 2006 and 2005 consist of the following: 

Increase 

Total contract research & revenue 

Total revenue $ 15.6 $ 16.2 $ (0.6) 

We earn contract research and development revenue from sanofi-aventis in connection with the companies' VEGF Trap collaboration which, as 
detailed below, consists partly of reimbursement for research and development expenses and partly of the recognition of revenue related to a total 
of $105.0 million of non-refundable, up-front payments received in 2003 and 

31 

 
APOTEX V. REGENERON IPR2022-01524 

REGENERON EXHIBIT 2008 PAGE 4793



Table of Contents 

2006. Non-refundable, up-front payments are recorded as deferred revenue and recognized ratably over the period over which we are obligated to 
perform services in accordance with Staff Accounting Bulletin No. 104, Revenue Recognition (SAB 104). 

Sanofi-aventis Contract Research & Development Revenue 

Three months ended September 30, 

Recognition of deferred revenue related to up-front payments 

Sanofi-aventis' reimbursement of our VEGF Trap expenses decreased in the third quarter of 2006 from the same period in 2005, primarily due to 
lower costs in the third quarter of 2006 related to our manufacture of VEGF Trap clinical supplies. Recognition of deferred revenue related to 
sanofi-aventis' up-front payments increased in the third quarter of 2006 from the same period in 2005, due to our January 2006 receipt of a 
$25 .0 million non-refundable, up-front payment from sanofi-aventis related to the expansion of the companies' VEGF Trap collaboration to include 
Japan. As of September 30, 2006, $72.2 million of the original $105.0 million of up-front payments was deferred and will be recognized as revenue in 
future periods. 

Contract manufacturing revenue relates to our long-term agreement with Merck & Co., Inc., which expired in October 2006, to manufacture a 
vaccine intermediate at our Rensselaer, New York facility. Contract manufacturing revenue decreased in the third quarter of 2006 from the same 
period of 2005 as we shipped less product to Merck in 2006. Revenue and the related manufacturing expense were recognized as product was 
shipped, after acceptance by Merck. Included in contract manufacturing revenue in the third quarter of2006 and 2005 were $0.4 million and 
$0.5 million, respectively, of deferred revenue associated with capital improvement reimbursements paid by Merck prior to commencement of 
production. Merck deferred revenue has been recognized as product is shipped, based upon Merck's order quantities during the term of the 
agreement. In September 2006, we made the final shipment of product to Merck under the Merck agreement and the remaining deferred revenue 
associated with the capital improvement reimbursements was recognized. Subsequent to the October 2006 expiration of the Merck agreement, we 
do not expect to receive any further contract manufacturing revenue from Merck. 

Expenses: 

Total operating expenses decreased to $43 .9 million in the third quarter of 2006 from $50.6 million in the same period of 2005, due, in part, to our 
lower headcount. Our average headcount declined to 57 4 in the third quarter of 2006 from 728 in the same period of 2005 primarily as a result of 
workforce reductions made in the fourth quarter of 2005. (See "Severance Costs" below.) 
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Operating expenses in the third quarter of 2006 and 2005 include a total of $4. 7 million and $5. 5 million of Stock Option Expense, respectively, as 
detailed below: 

(In millions) 

Total operating expenses 

(In millions) 

Total operating expenses 

Research and Development Expenses: 

For the three months ended September 30, 2006 
Expenses before 

inclusion of Stock 

$ 39.2 

Stock Option Expenses as 

$ 4.7 $ 43.9 

For the three months ended September 30, 2005 
Expenses before 

inclusion of Stock 

$ 45.1 

Stock Option Expenses as 

$ 5.5 $ 50.6 

Research and development expenses decreased to $34.8 million in the third quarter of 2006 from $41.1 million in the same period of 2005. The 
following table summarizes the major categories of our research and development expenses for the three months ended September 30, 2006 and 
2005: 

(In millions) Three months ended September 30, 
Increase 

Total research and development $ 34.8 $ 41.1 ($6.3) 

(1) For the major categories ofresearch and development expenses, amounts for the three months ended September 30, 2005 have been 
reclassified to conform with, and be comparable to, the current period's presentation. Total research and development expenses for the three 
months ended September 30, 2005 are unchanged from amounts previously reported. 

(2) Includes $2.3 million and $2.8 million of Stock Option Expense for the three months ended September 30, 2006 and 2005, respectively. 

(3) Represents the full cost of manufacturing drug for use in research, preclinical development, and clinical trials, including related payroll and 
benefits, Stock Option Expense, manufacturing materials and supplies, depreciation, and occupancy costs of our Rensselaer manufacturing 
facility. Includes $0.5 million of Stock Option Expense for both the three months ended September 30, 2006 and 2005. 

Payroll and benefits decreased principally due to our lower headcount in the third quarter of 2006, as described above. Clinical trial expenses 
decreased primarily due to lower IL-1 Trap costs in 2006, as we discontinued clinical development of the IL-1 Trap in adult rheumatoid 
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arthritis and osteoarthritis in the second half of 2005. This decrease was partly offset by higher 2006 VEGF Trap-Eye costs related to Phase 1 and 
Phase 2 clinical trials that we are conducting in wet AMD. Clinical manufacturing costs decreased as we were not actively manufacturing clinical 
supplies of our drug candidates during the third quarter of 2006. Research and preclinical development costs increased primarily due to higher 
third-party pre-clinical testing costs in connection with our VEGF Trap and VEGF Trap-Eye programs. Occupancy and other operating costs 
decreased primarily due to our lower 2006 headcount. 

Contract Manufacturing Expenses: 

Contract manufacturing expenses decreased to $3 .1 million in the third quarter of 2006 from $3 .3 million in the comparable quarter of 2005 
primarily because we shipped less product to Merck. 

General and Administrative Expenses: 

General and administrative expenses decreased to $6.0 million in the third quarter of 2006 from $6.2 million in the same period of 2005, primarily 
due to lower professional fees for accounting and other administrative advisory services and lower facility-related costs, which were partly offset 
by higher patent-related costs and legal expenses related to general corporate matters. 

Other Income and Expense: 

Investment income increased to $3. 9 million in the third quarter of 2006 from $2. 7 million in the same period of 2005 due primarily to higher 
effective interest rates on investment securities in 2006. Interest expense was $3.0 million in the third quarter of 2006 and 2005. Interest expense is 
attributable primarily to $200.0 million of convertible notes issued in October 2001, which mature in 2008 and bear interest at 5.5% per annum. 

Nine Months Ended September 30, 2006 and 2005 

Net Loss: 

We reported a net loss of $71.4 million, or $1.25 per share (basic and diluted), for the first nine months of 2006 compared to a net loss of 
$65.8 million, or $1.18 per share (basic and diluted), for the same period of 2005. Results for the first nine months of 2005 included a $25.0 million 
one-time, non-recurring payment from sanofi-aventis, which was recognized as other contract income, in connection with the January 2005 
amendment to our collaboration agreement to exclude from the scope of the collaboration the development and commercialization of the VEGF 
Trap-Eye. 
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Revenues: 

Revenues for the nine months ended September 30, 2006 and 2005 consist of the following: 

Increase 

The sanofi-aventis 

Other 

Contract manufacturing revenue 

We earn contract research and development revenue from sanofi-aventis in connection with the companies' VEGF Trap collaboration which, as 
detailed below, consists partly of reimbursement for research and development expenses and partly of the recognition of revenue related to a total 
of $105.0 million of non-refundable, up-front payments received in 2003 and 2006. Non-refundable, up-front payments are recorded as deferred 
revenue and recognized ratably over the period over which we are obligated to perform services in accordance with SAB 104. 

Sanofi-aventis Contract Research & Development Revenue 

(In millions) Nine months ended September 30, 

Recognition of deferred revenue related to up-front payments 

Sanofi-aventis' reimbursement of our VEGF Trap expenses increased in the first nine months of2006 from the same period in 2005, primarily due 
to higher costs related to our manufacture of VEGF Trap clinical supplies during the first half of 2006. Recognition of deferred revenue related to 
sanofi-aventis' up-front payments also increased in the first nine months of 2006 from the same period in 2005, due to our January 2006 receipt of a 
$25.0 million non-refundable, up-front payment from sanofi-aventis related to the expansion of the companies' VEGF Trap collaboration to include 
Japan. 

Contract research and development revenue earned from Procter & Gamble decreased in the first nine months of 2006 compared to the same 
period of 2005, as the research activities being pursued under our December 2000 collaboration agreement with Procter & Gamble, as amended, 
were completed on June 30, 2005. Since the second quarter of 2005, we have not received, and do not expect to receive, any further contract 
research and development revenue from Procter & Gamble. 
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Contract mannfactnring revenue increased in the first nine months of 2006 from the same period of 2005 as we shipped more product to Merck in 
2006. Included in contract manufactnring revenue in the first nine months of 2006 and 2005 were $1.2 million and $1.1 million, respectively, of 
deferred revenue associated with capital improvement reimbursements paid by Merck prior to commencement of production. 

Expenses: 

Total operating expenses decreased to $127.3 million in the first nine months of 2006 from $143.7 million in the same period of 2005, due, in part, 
to our lower headcount, as previously described above. (Also see "Severance Costs" below.) 

Operating expenses in the first nine months of 2006 and 2005 include a total of $13.2 million and $16.2 million of Stock Option Expense, 
respectively, as detailed below: 

(In millions) 

Total operating expenses 

(In millions) 

Total operating expenses 

Research and Development Expenses: 

For the nine months ended September 30, 2006 
Expenses before 

inclusion of Stock 

$ 114.1 

Stock Option 

$ 13.2 

Expenses as 

$ 127.3 

For the nine months ended September 30, 2005 
Expenses before 

inclusion of Stock 

$ 127.5 

Stock Option Expenses as 

$ 16.2 $ 143.7 

Research and development expenses decreased to $101.3 million in the first nine months of 2006 from $117.7 million in the same period of 2005. 
The following table summarizes the major categories of our research and development expenses for the nine months ended September 30, 2006 and 
2005: 
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(In millions) Nine months ended September 30, 
Increase 

Total research and development $ 101.3 $ 117.7 $ (16.4) 

(1) For the major categories of research and development expenses, amounts for the nine months ended September 30, 2005 have been 
reclassified to conform with, and be comparable to, the current period's presentation. Total research and development expenses for the nine 
months ended September 30, 2005 are unchanged from amounts previously reported. 

(2) Includes $6.1 million and $8.4 million of Stock Option Expense for the nine months ended September 30, 2006 and 2005, respectively. 

(3) Represents the full cost of manufacturing drug for use in research, preclinical development, and clinical trials, including related payroll and 
benefits, Stock Option Expense, manufacturing materials and supplies, depreciation, and occupancy costs of our Rensselaer manufacturing 
facility. Includes $1.2 million and $1.6 million of Stock Option Expense for the nine months ended September 30, 2006 and 2005, respectively. 

Payroll and benefits decreased principally due to our lower headcount in the first nine months of 2006. Clinical trial expenses decreased primarily 
due to lower IL-1 Trap costs in 2006 as we discontinued clinical development of the IL-1 Trap in adult rheumatoid arthritis and osteoarthritis in the 
second half of 2005. This decrease was partly offset by higher 2006 VEGF Trap-Eye costs related to Phase 1 and Phase 2 clinical trials that we are 
conducting in wet AMD. Clinical manufacturing costs decreased because of lower costs in 2006 related to manufacturing IL-1 Trap clinical 
supplies, which were partially offset by higher costs related to manufacturing VEGF Trap clinical supplies. Research and preclinical development 
costs decreased primarily because of our lower 2006 headcount and lower preclinical IL-1 Trap development costs in 2006. Occupancy and other 
operating costs decreased primarily due to our lower 2006 headcount. 

Contract Manufacturing Expenses: 

Contract manufacturing expenses increased to $7. 7 million in the first nine months of 2006 from $7. 4 million in the comparable period of 2005 
primarily because we shipped more product to Merck. 

General and Administrative Expenses: 

General and administrative expenses decreased to $18.3 million in the first nine months of 2006 from $18.6 million in the same period of 2005, 
primarily due to lower professional fees for accounting and other administrative advisory services and lower facility-related costs, which were 
partly offset by higher patent-related costs and administrative personnel-related costs. 

Other Income and Expense: 

As described above, in January 2005 we received a one-time $25.0 million payment from sanofi-aventis, which was recognized as other contract 
income in the first nine months of 2005. 
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In June 2005, we and Procter & Gamble amended our collaboration agreement and agreed that the research activities of both companies under the 
collaboration agreement were completed. In connection with the amendment, Procter & Gamble agreed to make a one-time $5.6 million payment to 
us, which we recognized as other contract income in the first nine months of 2005. 

Investment income increased to $11.0 million in the first nine months of2006 from $7.5 million in the same period of2005 due primarily to higher 
effective interest rates on investment securities in 2006. Interest expense was $9.0 million in the first nine months of 2006 and 2005. Interest expense 
is attributable primarily to $200.0 million of convertible notes issued in October 2001, which mature in 2008 and bear interest at 5.5% per annum. 

Liquidity and Capital Resources 

Since our inception in 1988, we have financed our operations primarily through offerings of our equity securities, a private placement of 
convertible debt, revenue earned under our past and present research and development and contract manufacturing agreements, including our 
agreements with sanofi-aventis and Merck, and investment income. 

Nine Months Ended September 30, 2006 and 2005 

Cash Used in Operations: 

At September 30, 2006, we had $289.6 million in cash, cash equivalents, and marketable securities compared with $316.7 million at December 31, 
2005. In January 2006, we received a $25.0 million non-refundable, up-front payment from sanofi-aventis related to the expansion of the companies' 
VEGF Trap collaboration to include Japan. 

In the first nine months of 2006, our net loss was $71.4 million; however, cash used in our operations was only $30.2 million, principally because 
(i) the above-described $25.0 million payment from sanofi-aventis was receivable at December 31, 2005 and paid in January 2006, and (ii) we 
recognized non-cash compensation expense of $13 .5 million and depreciation and amortization of $11.2 million for the first nine months of 2006. In 
the first nine months of 2005, our net loss was $65.8 million; however, cash used in our operations was only $10.4 million, principally due to 
(i) receipts during this period from the sanofi-aventis Group for reimbursement ofVEGF Trap development expenses incurred by us and a 
$25 .0 million clinical milestone payment earned in December 2004 and (ii) recognition of non-cash compensation expense of $17.6 million and 
depreciation and amortization of $11.6 million for the first nine months of 2005. 

Cash (Used in) Provided by Investing Activities: 

Net cash provided by investing activities was $8.1 million in the first nine months of 2006 compared to $90.2 million in the same period of 2005, 
due primarily to a decrease in sales or maturities of marketable securities net of purchases. In the first nine months of 2006, sales or maturities of 
marketable securities exceeded purchases by $9. 7 million, whereas in the same period of 2005, sales or maturities of marketable securities exceeded 
purchases by $94.8 million. 
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Cash Provided by Financing Activities: 

Cash provided by financing activities increased to $5.3 million in the first nine months of 2006 from $1.1 million in the same period in 2005 due 
primarily to an increase in payments in connection with exercises of stock options. 

The sanofi-aventis Group Agreement: 

Under our collaboration agreement with sanofi-aventis, agreed upon worldwide VEGF Trap development expenses incurred by both companies 
during the term of the agreement, including costs associated with the manufacture of clinical drug supply, will be funded by sanofi-aventis. If the 
collaboration becomes profitable, we will be obligated to reimburse sanofi-aventis for 50% of these development expenses, including 50% of the 
$25. 0 million payment received in connection with the January 2005 amendment to our collaboration agreement, in accordance with a formula based 
on the amount of development expenses and our share of the collaboration profits and Japan royalties, or at a faster rate at our option. In addition, 
if the first commercial sale of a VEGF Trap product for intraocular delivery to the eye predates the first commercial sale of a VEGF Trap product 
under the collaboration by two years, we will begin reimbursing sanofi-aventis for up to $7 .5 million of VEGF Trap development expenses in 
accordance with a formula until the first commercial VEGF Trap sale under the collaboration occurs. 

Sanofi-aventis has the right to terminate the agreement without cause with at least twelve months advance notice. Upon termination of the 
agreement for any reason, any remaining obligation to reimburse sanofi-aventis for 50% ofVEGF Trap development expenses will terminate and we 
will retain all rights to the VEGF Trap. 

The Bayer Healthcare Agreement: 

Under our collaboration agreement with Bayer, Bayer made a non-refundable, up-front payment of $75.0 million to us in October 2006. Agreed 
upon development expenses incurred by both companies during the term of the collaboration will be shared as follows: 

2007: Up to $50.0 million shared equally; we are solely responsible forup to the next $40.0 million; over $90.0 million shared equally. 

2008: Up to $70.0 million shared equally, we are solely responsible forup to the next $30.0 million; over $100.0 million shared equally. 

2009 and thereafter: All expenses shared equally. 

If the VEGF Trap-Eye is granted marketing authorization in a major market country outside the United States and the collaboration becomes 
profitable, we will be obligated to reimburse Bayer for 50% of the agreed upon development expenses that Bayer has incurred in accordance with a 
formula based on the amount of development expenses that Bayer has incurred and our share of the collaboration profits, or at a faster rate at our 
option. 

Bayer has the right to terminate the agreement without cause with at least six months or twelve months advance notice depending on defined 
circumstances at the time of termination. In the event of termination of the agreement for any reason, we retain all rights to the VEGF Trap-Eye. 
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Severance Costs: 

In September 2005, we announced plans to reduce our workforce by approximately 165 employees in connection with narrowing the focus of our 
research and development efforts, substantial improvements in manufacturing productivity, the September 2005 expiration of our collaboration 
with Procter & Gamble, and the completion of contract manufacturing for Merck in late 2006. The majority of the headcount reduction occurred in 
the fourth quarter of 2005. The remaining headcount reductions have been occurring in 2006 as we complete activities related to contract 
manufacturing for Merck. 

Costs associated with the workforce reduction are comprised principally of severance payments and related payroll taxes, employee benefits, 
and outplacement services. Termination costs related to 2005 workforce reductions were expensed in the fourth quarter of 2005, and included 
$0.2 million of non-cash expenses. Estimated termination costs associated with the workforce reduction in 2006 were measured in October 2005 and 
expensed ratably over the expected service period of the affected employees in accordance with SF AS 146, Accounting for Costs Associated with 
Exit or Disposal Activities. Total costs associated with the 2005 and 2006 workforce reductions will approximate $2.6 million, of which $2.2 million 
was charged to expense in the fourth quarter of 2005 and $0.4 million was charged to expense in the first nine months of 2006. 

Capital Expenditures: 

Our additions to property, plant, and equipment totaled $1. 8 million and $4. 3 million for the first nine months of 2006 and 2005, respectively. 
During the remainder of 2006, we expect to incur approximately $2 million in capital expenditures which will primarily consist of equipment for our 
manufacturing, research, and development activities. 

Funding Requirements: 

We expect to continue to incur substantial funding requirements primarily for research and development activities (including preclinical and 
clinical testing). Before taking into account reimbursements from collaborators, we currently anticipate that approximately 55%-65% of our 
expenditures for 2006 will be directed toward the preclinical and clinical development of product candidates, including the VEGF Trap, VEGF Trap
Eye, and IL-1 Trap; approximately 20%-25% of our expenditures for 2006 will be applied to our basic research activities and the continued 
development of our novel technology platforms; and the remainder of our expenditures for 2006 will be used for capital expenditures and general 
corporate purposes. 

The amount we need to fund operations will depend on various factors, including the status of competitive products, the success of our 
research and development programs, the potential future need to expand our professional and support staff and facilities, the status of patents and 
other intellectual property rights, the delay or failure of a clinical trial of any of our potential drug candidates, and the continuation, extent, and 
success of our collaborations with sanofi-aventis and Bayer. We have entered into discussions regarding a new long-term operating lease for our 
laboratory and office facilities in Tarrytown, New York, as the operating lease for our current Tarrytown facilities expires in December of 2007 and 
2009. We expect to continue to 
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incur significant lease costs in futnre years. Clinical trial costs are dependent, among other things, on the size and duration of trials, fees charged 
for services provided by clinical trial investigators and other third parties, the costs for manufacturing the product candidate for use in the trials, 
supplies, laboratory tests, and other expenses. The amount of funding that will be required for our clinical programs depends upon the results of 
our research and preclinical programs and early-stage clinical trials, regulatory requirements, the clinical trials underway plus additional clinical 
trials that we decide to initiate, and the various factors that affect the cost of each trial as described above. In the futnre, if we are able to 
successfully develop, market, and sell certain of our product candidates, we may be required to pay royalties or otherwise share the profits 
generated on such sales in connection with our collaboration and licensing agreements. 

We expect that expenses related to the filing, prosecution, defense, and enforcement of patent and other intellectnal property claims will 
continue to be substantial as a result of patent filings and prosecutions in the United States and foreign countries. 

We believe that our existing capital resources will enable us to meet operating needs through at least mid-2009, without taking into 
consideration the $200.0 million aggregate principal amount of convertible senior subordinated notes, which matnre in October 2008. However, this 
is a forward-looking statement based on our current operating plan, and there may be a change in projected revenues or expenses that would lead 
to our capital being consumed significantly before such time. If there is insnfficient capital to fund all of our planned operations and activities, we 
believe we would prioritize available capital to fund preclinical and clinical development of our product candidates. We have no off-balance sheet 
arrangements and do not guarantee the obligations of any other entity. As of September 30, 2006, we had no established banking arrangements 
through which we could obtain short-term financing or a line of credit. In the event we need additional financing for the operation of our business, 
we will consider collaborative arrangements and additional public or private financing, including additional equity financing. In January 2005, we 
filed a shelf registration statement on Form S-3 to sell, in one or more offerings, up to $200.0 million of equity or debt securities, together or 
separately, which registration statement was declared effective in February 2005. However, there is no assurance that we will be able to complete 
any such offerings of securities. Factors influencing the availability of additional financing include our progress in product development, investor 
perception of our prospects, and the general condition of the financial markets. We may not be able to secure the necessary funding through new 
collaborative arrangements or additional public or private offerings. Ifwe cannot raise adequate funds to satisfy our capital requirements, we may 
have to delay, scale-back, or eliminate certain of our research and development activities or futnre operations. This could harm our business. 

Critical Accounting Policies and Significant Judgments and Estimates 

During the nine months ended September 30, 2006, there were no changes to our critical accounting policies and significant judgments and 
estimates, as described in our Annual Report on Form 10-K for the year ended December 31, 2005. 
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Future Impact of Recently Issued Accounting Standards 

In July 2006, the Financial Accounting Standards Board ("F ASB") issued F ASB Interpretation No. 48 ("FIN 48"), Accounting for Uncertainty in 
Income Taxes an interpretation of FASB Statement No, 109. This interpretation clarifies the accounting for uncertainty in income taxes recognized 
in an enterprise's financial statements in accordance with SFAS 109, Accounting for Income Taxes. FIN 48 prescribes a recognition threshold and 
measurement attribute for the financial statement recognition and measurement of a tax position taken or expected to be taken in a tax return. It also 
provides guidance on derecognition, classification, interest and penalties, accounting in interim periods, disclosure, and transition. FIN 48 is 
effective for fiscal years beginning after December 15, 2006. We will be required to adopt FIN 48 effective for the fiscal year beginning January I, 
2007. Our management is currently evaluating the potential impact of adopting FIN 48 on our financial statements. 

In September 2006, the FASB issued SFAS 157, Fair Value Measurements, which defines fair value, establishes a framework for measuring fair 
value in generally accepted accounting principles ("GAAP"), and expands disclosures about fair value measurements. We will be required to adopt 
SF AS 157 effective for the fiscal year beginning January I, 2008. Our management is currently evaluating the potential impact of adopting SF AS 
157 on our financial statements. 

Item 3. Quantitative and Qualitative Disclosure About Market Risk 

Our earnings and cash flows are subject to fluctuations due to changes in interest rates primarily from our investment of available cash balances 
in investment grade corporate and U.S. government securities. We do not believe we are materially exposed to changes in interest rates. Under our 
current policies we do not use interest rate derivative instruments to manage exposure to interest rate changes. We estimated that a one percent 
change in interest rates would result in an approximately $0.5 million and $0.8 million change in the fair market value of our investment portfolio at 
September 30, 2006 and 2005, respectively. The decrease in the impact ofan interest rate change at September 30, 2006, compared to September 30, 
2005, is due to decreases in our investment portfolio's balance and duration to maturity at the end of September 2006 versus the end of 
September 2005. 

Item 4. Controls and Procedures 

Our management, with the participation of our chief executive officer and chief financial officer, conducted an evaluation of the effectiveness of 
our disclosure controls and procedures (as such term is defined in Rules l3a-l5(e) and l5d-l5(e) under the Securities Exchange Act of 1934 (the 
"Exchange Act")), as of the end of the period covered by this report. Based on this evaluation, our chief executive officer and chief financial officer 
each concluded that, as of the end of such period, our disclosure controls and procedures were effective in ensuring that information required to 
be disclosed by us in the reports that we file or submit under the Exchange Act is recorded, processed, summarized, and reported within the time 
periods specified in applicable rules and forms of the Securities and Exchange Commission, and is accumulated and communicated to our 
management, including our chief executive officer and chief financial officer, as appropriate to allow timely decisions regarding required disclosure. 
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There has been no change in our internal control over financial reporting (as such term is defined in Rules 13a-15(t) and 15d-15(t) under the 
Exchange Act) during the quarter ended September 30, 2006 that has materially affected, or is reasonably likely to materially affect, our internal 
control over financial reporting. 

PART II. OTHER INFORMATION 

Item 1. Legal Proceedings 

From time to time, we are a party to legal proceedings in the course of our business. We do not expect any such current legal proceedings to 
have a material adverse effect on our business or financial condition. 

Item lA. Risk Factors 

We operate in an environment that involves a number of significant risks and uncertainties. We caution you to read the following risk factors, 
which have affected, and/or in the future could affect, our business, operating results, financial condition, and cash flows. The risks described 
below include forward-looking statements, and actual events and our actual results may differ substantially from those discussed in these forward
looking statements. Additional risks and uncertainties not currently known to us or that we currently deem immaterial may also impair our business 
operations. Furthermore, additional risks and uncertainties are described under other captions in this report and in our Annual Report on Form 10-
K for the year ended December 31, 2005 and should be considered by our investors. 

Risks Related to Our Financial Results and Need for Additional Financing 

We have had a history of operating losses and we may never achieve profitability. If we continue to incur operating losses, we may be unable 
to continue our operations. 

From inception on January 8, 1988 through September 30, 2006, we had a cumulative loss of $656.6 million. Ifwe continue to incur operating 
losses and fail to become a profitable company, we may be unable to continue our operations. We have no products that are available for sale and 
do not know when we will have products available for sale, if ever. In the absence of revenue from the sale of products or other sources, the 
amount, timing, nature or source of which cannot be predicted, our losses will continue as we conduct our research and development activities. 
Until October 31, 2006, we received contract manufacturing revenue from our agreement with Merck and, until June 30, 2005, we received contract 
research and development revenue from our agreement with The Procter & Gamble Company. Our agreement with Procter & Gamble expired in 
June 2005 and our agreement with Merck expired in October 2006. The expiration of these agreements results in a significant loss of revenue to the 
Company. 

We will need additional funding in the future, which may not be available to us, and which may force us to delay, reduce or eliminate our 
product development programs or commercialization efforts. 
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We will need to expend substantial resources for research and development, including costs associated with clinical testing of our product 
candidates. We believe our existing capital resources will enable us to meet operating needs through at least mid-2009, without taking into 
consideration the $200.0 million aggregate principal amount of convertible senior subordinated notes, which mature in October 2008; however, our 
projected revenue may decrease or our expenses may increase and that would lead to our capital being consumed significantly before such time. 
We will likely require additional financing in the future and we may not be able to raise such additional funds. If we are able to obtain additional 
financing through the sale of equity or convertible debt securities, such sales may be dilutive to our shareholders. Debt financing arrangements 
may require us to pledge certain assets or enter into covenants that would restrict our business activities or our ability to incur further 
indebtedness and may contain other terms that are not favorable to our shareholders. If we are unable to raise sufficient funds to complete the 
development of our product candidates, we may face delay, reduction or elimination of our research and development programs or preclinical or 
clinical trials, in which case our business, financial condition or results of operations may be materially harmed. 

We have a significant amount of debt and may have insufficient cash to satisfy our debt service and repayment obligations. In addition, the 
amount of our debt could impede our operations and flexibility. 

We have a significant amount of convertible debt and semi-annual interest payment obligations. This debt, unless converted to shares of our 
common stock, will mature in October 2008. We may be unable to generate sufficient cash flow or otherwise obtain funds necessary to make 
required payments on our debt. Even ifwe are able to meet our debt service obligations, the amount of debt we already have could hurt our ability 
to obtain any necessary financing in the future for working capital, capital expenditures, debt service requirements, or other purposes. In addition, 
our debt obligations could require us to use a substantial portion of cash to pay principal and interest on our debt, instead of applying those 
funds to other purposes, such as research and development, working capital, and capital expenditures. 

Risks Related to Development of Our Product Candidates 

Successful development of any of our product candidates is highly uncertain. 

Only a small minority of all research and development programs ultimately result in commercially successful drugs. We have never developed a 
drug that has been approved for marketing and sale, and we may never succeed in developing an approved drug. Even if clinical trials demonstrate 
safety and effectiveness of any of our product candidates for a specific disease and the necessary regulatory approvals are obtained, the 
commercial success of any of our product candidates will depend upon their acceptance by patients, the medical community, and third-party 
payers and on our partners' ability to successfully manufacture and commercialize our product candidates. Our product candidates are delivered 
either by intravenous infusion orby intravitreal or subcutaneous injections, which are generally less well received by patients than tablet or 
capsule delivery. If our products are not successfully commercialized, we will not be able to recover the significant investment we have made in 
developing such products and our business would be severely harmed. 
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We intend to stndy our lead product candidates, the VEGF Trap, VEGF Trap-Eye, and IL-1 Trap, in a wide variety of indications. We intend to 
stndy the VEGF Trap in a variety of cancer settings, the VEGF Trap-Eye in different eye diseases and ophthalmologic indications, and the IL-1 
Trap in a variety of systemic inflammatory disorders. Many of these current trials are exploratory studies designed to identify what diseases and 
uses, if any, are best suited for our product candidates. It is likely that our product candidates will not demonstrate the requisite efficacy and/or 
safety profile to support continued development for most of the indications that are to be stndied. In fact, our product candidates may not 
demonstrate the requisite efficacy and safety profile to support the continued development for any of the indications or uses. 

Clinical trials required for our product candidates are expensive and time-consuming, and their outcome is highly uncertain. If any of our 
drug trials are delayed or achieve unfavorable results, we will have to delay or may be unable to obtain regulatory approval for our product 
candidates. 

We must conduct extensive testing of our product candidates before we can obtain regulatory approval to market and sell them. We need to 
conduct both preclinical animal testing and human clinical trials. Conducting these trials is a lengthy, time-consuming, and expensive process. 
These tests and trials may not achieve favorable results for many reasons, including, among others, failure of the product candidate to 
demonstrate safety or efficacy, the development of serious or life-threatening adverse events ( or side effects) caused by or connected with 
exposure to the product candidate, difficulty in enrolling and maintaining subjects in the clinical trial, lack of sufficient supplies of the product 
candidate, and the failure of clinical investigators, trial monitors and other consultants, or trial subjects to comply with the trial plan or protocol. A 
clinical trial may fail because it did not include a sufficient number of patients to detect the endpoint being measured or reach statistical 
significance. A clinical trial may also fail because the dose(s) of the investigational drug included in the trial were either too low or too high to 
determine the optimal effect of the investigational drug in the disease setting. For example, we are stndying higher doses of the IL-1 Trap in 
different diseases after a phase 2 trial using lower doses of the IL-1 Trap in subjects with rheumatoid arthritis failed to achieve its primary endpoint. 

We will need to reevaluate any drug candidate that does not test favorably and either conduct new trials, which are expensive and time 
consuming, or abandon the drug development program. Even ifwe obtain positive results from preclinical or clinical trials, we may not achieve the 
same success in futnre trials. Many companies in the biopharmaceutical industry, including us, have suffered significant setbacks in clinical trials, 
even after promising results have been obtained in earlier trials. The failure of clinical trials to demonstrate safety and effectiveness for the desired 
indication(s) could harm the development of the product candidate(s ), and our business, financial condition, and results of operations may be 
materially harmed. 

The data from the phase 3 clinical program for the IL-1 Trap in CAPS (CIASJ-related Autoinflammatory Periodic Syndromes) may be 
inadequate to support regulatory approval for commercialization of the IL-1 Trap. 

The efficacy and safety data from the phase 3 clinical program for the IL-1 Trap in CAPS may be inadequate to support approval for its 
commercialization in this indication. Moreover, if the safety data from the ongoing clinical trials testing the IL-1 Trap are not satisfactory, we may 
not proceed with the filing of a biological license application, or BLA, for the IL-1 Trap or we may be forced to delay the filing. The FDA and other 
regulatory agencies may have varying interpretations of our clinical trial data, which could delay, limit, or prevent regulatory approval or clearance. 
Further, before a product candidate is approved for marketing, our manufactnring facilities must be inspected by the FDA and the FDA will not 
approve the product for marketing if we or our third party manufactnrers are not in compliance with current good manufactnring practices. Even if 
the FD A and similar foreign regulatory authorities do grant marketing approval for the IL-1 Trap, they may pose restrictions on the use or 
marketing of the product, or may require us to conduct additional post-marketing trials. These restrictions and requirements would likely result in 
increased expenditnres and lower revenues and may restrict our ability to commercialize the IL-1 Trap profitably. 

In addition to the FDA and other regulatory agency regulations in the United States, we are subject to a variety of foreign regulatory 
requirements governing human clinical trials, marketing and approval for drugs, and commercial sales and distribution of drugs in foreign 
countries. The foreign regulatory approval process includes all of the risks associated with FDA approval as well as country-specific regulations. 
Whether or not we obtain FD A approval for a product in the United States, we must obtain approval by the comparable regulatory authorities of 
foreign countries before we can commence clinical trials or marketing of the IL-1 Trap in those countries. 

The development of serious or life-threatening side effects with any of our product candidates would lead to delay or discontinuation of 
development, which could severely harm our business. 

During the conduct of clinical trials, patients report changes in their health, including illnesses, injuries, and discomforts, to their stndy doctor. 
Often, it is not possible to determine whether or not the drug candidate being studied caused these conditions. Various illnesses, 
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injuries, and discomforts have been reported from time-to-time during clinical trials of our product candidates. Although our current drug 
candidates appeared to be generally well tolerated in clinical trials conducted to date, it is possible as we test any of them in larger, longer, and 
more extensive clinical programs, illnesses, injuries, and discomforts that were observed in earlier trials, as well as conditions that did not occur or 
went undetected in smaller previous trials, will be reported by patients. Many times, side effects are only detectable after investigational drugs are 
tested in large scale, phase 3 clinical trials or, in some cases, after they are made available to patients after approval. If additional clinical experience 
indicates that any of our product candidates has many side effects or causes serious or life-threatening side effects, the development of the 
product candidate may fail orbe delayed, which would severely harm our business. 

Our VEGF Trap is being studied for the potential treatment of certain types of cancer and our VEGF Trap-Eye candidate is being studied in 
diseases of the eye. There are many potential safety concerns associated with significant blockade of vascular endothelial growth factor, or VEGF. 
These risks, based on the clinical and preclinical experience of systemically delivered VEGF inhibitors, including the systemic delivery of the VEGF 
Trap, include bleeding, hypertension, and proteinuria. These serious side effects and other serious side effects have been reported in our systemic 
VEGF Trap studies in cancer and diseases of the eye. In addition, patients given infusions of any protein, including the VEGF Trap delivered 
through intravenous administration, may develop severe hypersensitivity reactions, referred to as infusion reactions. These and other 
complications or side effects could harm the development of the VEGF Trap for the treatment of cancer or the VEGF Trap-Eye for the treatment of 
diseases of the eye. 

Although the IL-1 Trap was generally well tolerated and was not associated with any drug-related serious adverse events in the phase 2 
rheumatoid arthritis study completed in 2003, safety or tolerability concerns may arise as we test higher doses of the IL-1 Trap in patients with 
other inflammatory diseases and disorders. Like TNF-antagonists such as Enbrel® (Amgen) and Remicade® (Centocor), the IL-1 Trap affects the 
immune defense system of the body by blocking some of its functions. Therefore, there may be an increased risk for infections to develop in 
patients treated with the IL-1 Trap. In addition, patients given infusions of the IL-1 Trap have developed hypersensitivity reactions, referred to as 
infusion reactions. These or other complications or side effects could impede or result in us abandoning the development of the IL-1 Trap. 

Our product candidates in development are recombinant proteins that could cause an immune response, resulting in the creation of harmful 
or neutralizing antibodies against the therapeutic protein. 

In addition to the safety, efficacy, manufacturing, and regulatory hurdles faced by our product candidates, the administration of recombinant 
proteins frequently causes an immune response, resulting in the creation of antibodies against the therapeutic protein. The antibodies can have no 
effect or can totally neutralize the effectiveness of the protein, or require that higher doses be used to obtain a therapeutic effect. In some cases, 
the antibody can cross react with the patient's own proteins, resulting in an "auto-immune" type disease. Whether antibodies will be created can 
often not be predicted from preclinical or clinical experiments, and their appearance is often delayed, so that there can be no assurance that 
neutralizing antibodies will not be created 
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at a later date - in some cases even after pivotal clinical trials have been completed. Subjects who received IL-1 Trap in clinical trials have 
developed antibodies. It is possible that as we test the VEGF Trap and VEGF Trap-Eye with more sensitive assays in different patient populations 
and larger clinical trials, we will find that subjects given the VEGF Trap and VEGF Trap-Eye develop antibodies to these product candidates, which 
could adversely impact the development of such candidates. 

We may be unable to formulate or manufacture our product candidates in a way that is suitable for clinical or commercial use. 

Changes in product formulations and manufacturing processes may be required as product candidates progress in clinical development and are 
ultimately commercialized. For example, we are currently testing a new formulation of the VEGF Trap-Eye in a Phase 1 Trial. Ifwe are unable to 
develop suitable product formulations or manufacturing processes to support large scale clinical testing of our product candidates, including the 
VEGF Trap, VEGF Trap-Eye, and IL-1 Trap, we may be unable to supply necessary materials for our clinical trials, which would delay the 
development of our product candidates. Similarly, if we are unable to supply sufficient quantities of our product or develop product formulations 
suitable for commercial use, we will not be able to successfully commercialize our product candidates. 

Risks Related to Intellectual Property 

If we cannot protect the confidentiality of our trade secrets or our patents are insufficient to protect our proprietary rights, our business and 
competitive position will be harmed. 

Our business requires using sensitive and proprietary technology and other information that we protect as trade secrets. We seek to prevent 
improper disclosure of these trade secrets through confidentiality agreements. If our trade secrets are improperly exposed, either by our own 
employees or our collaborators, it would help our competitors and adversely affect our business. We will be able to protect our proprietary rights 
from unauthorized use by third parties only to the extent that our rights are covered by valid and enforceable patents or are effectively maintained 
as trade secrets. The patent position of biotechnology companies involves complex legal and factual questions and, therefore, enforceability 
cannot be predicted with certainty. Our patents may be challenged, invalidated, or circumvented. Patent applications filed outside the United 
States may be challenged by third parties who file an opposition. Such opposition proceedings are increasingly common in the European Union 
and are costly to defend. We have patent applications that are being opposed and it is likely that we will need to defend additional patent 
applications in the future. Our patent rights may not provide us with a proprietary position or competitive advantages against competitors. 
Furthermore, even if the outcome is favorable to us, the enforcement of our intellectual property rights can be extremely expensive and time 
consuming. 

We may be restricted in our development and/or commercialization activities by, and could be subject to damage awards if we are found to 
have infringed, third party patents or other proprietary rights. 

Our commercial success depends significantly on our ability to operate without infringing the patents and other proprietary rights of third 
parties. Other parties may allege that they have 
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blocking patents to our products in clinical development, either because they claim to hold proprietary rights to the composition of a product or 
the way it is manufactured or used. 

We are aware of patents and pending applications owned by Genentech that claim certain chimeric VEGF receptor compositions. Although we 
do not believe that the VEGF Trap or VEGF Trap-Eye infringes any valid claim in these patents or patent applications, Genentech could initiate a 
lawsuit for patent infringement and assert its patents are valid and cover the VEGF Trap or VEGF Trap-Eye. Genentech may be motivated to initiate 
such a lawsuit at some point in an effort to impair our ability to develop and sell the VEGF Trap or VEGF Trap-Eye, which represents a potential 
competitive threat to Genentech's VEGF-binding products and product candidates. An adverse determination by a court in any such potential 
patent litigation would likely materially harm our business by requiring us to seek a license, which may not be available, or resulting in our inability 
to mannfacture, develop and sell the VEGF Trap or VEGF Trap-Eye or in a damage award. 

Any patent holders could sue us for damages and seek to prevent us from manufacturing, selling, or developing our drug candidates, and a 
court may find that we are infringing validly issued patents of third parties. In the event that the manufacture, use, or sale of any of our clinical 
candidates infringes on the patents or violates other proprietary rights of third parties, we may be prevented from pursuing product development, 
mannfacturing, and commercialization of our drugs and may be required to pay costly damages. Such a result may materially harm our business, 
financial condition, and results of operations. Legal disputes are likely to be costly and time consuming to defend. 

We seek to obtain licenses to patents when, in our judgment, such licenses are needed. If any licenses are required, we may not be able to 
obtain such licenses on commercially reasonable terms, if at all. The failure to obtain any such license could prevent us from developing or 
commercializing any one or more of our product candidates, which could severely harm our business. 

Regulatory and Litigation Risks 

If we do not obtain regulatory approval for our product candidates, we will not be able to market or sell them. 

We cannot sell or market products without regulatory approval. Ifwe do not obtain and maintain regulatory approval for our product 
candidates, the value of our company and our results of operations will be harmed. In the United States, we must obtain and maintain approval 
from the United States Food and Drug Administration (FDA) for each drug we intend to sell. Obtaining FDA approval is typically a lengthy and 
expensive process, and approval is highly uncertain. Foreign governments also regulate drugs distributed in their country and approval in any 
country is likely to be a lengthy and expensive process, and approval is highly uncertain. None of our product candidates has ever received 
regulatory approval to be marketed and sold in the United States or any other country. We may never receive regulatory approval for any of our 
product candidates. 
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If the testing or use of our products harms people, we could be subject to costly and damaging product liability claims. We could also face 
costly and damaging claims arising from employment law, securities law, environmental law, or other applicable laws governing our 
operations. 

The testing, manufacturing, marketing, and sale of drugs for use in people expose us to product liability risk. Any informed consent or waivers 
obtained from people who sign up for our clinical trials may not protect us from liability or the cost of litigation. Our product liability insurance may 
not cover all potential liabilities or may not completely cover any liability arising from any such litigation. Moreover, we may not have access to 
liability insurance or be able to maintain our insurance on acceptable terms. 

Our operations may involve hazardous materials and are subject to environmental, health, and safety laws and regulations. We may incur 
substantial liability arising from our activities involving the use of hazardous materials. 

As a biopharmaceutical company with significant manufacturing operations, we are subject to extensive environmental, health, and safety laws 
and regulations, including those governing the use of hazardous materials. Our research and development and manufacturing activities involve the 
controlled use of chemicals, viruses, radioactive compounds, and other hazardous materials. The cost of compliance with environmental, health, 
and safety regulations is substantial. If an accident involving these materials or an environmental discharge were to occur, we could be held liable 
for any resulting damages, or face regulatory actions, which could exceed our resources or insurance coverage. 

Changes in the securities laws and regulations have increased, and are likely to continue to increase, our costs. 

The Sarbanes-Oxley Act of 2002, which became law in July 2002, has required changes in some of our corporate governance, securities 
disclosure and compliance practices. In response to the requirements of that Act, the SEC and the NASDAQ Stock Market have promulgated new 
rules and listing standards covering a variety of subjects. Compliance with these new rules and listing standards has increased our legal costs, and 
significantly increased our accounting and auditing costs, and we expect these costs to continue. These developments may make it more difficult 
and more expensive for us to obtain directors' and officers' liability insurance. Likewise, these developments may make it more difficult for us to 
attract and retain qualified members of our board of directors, particularly independent directors, or qualified executive officers. 

In future years, if we or our independent registered public accounting firm are unable to conclude that our internal control over financial 
reporting is effective, the market value of our common stock could be adversely affected. 

As directed by Section 404 of the Sarbanes-Oxley Act of 2002, the SEC adopted rules requiring public companies to include a report of 
management on the Company's internal control over financial reporting in their annual reports on Form 10-K that contains an assessment by 
management of the effectiveness of our internal control over financial reporting. In addition, the independent registered public accounting firm 
auditing our financial statements must attest to and report on management's assessment and on the effectiveness of our internal control over 
financial reporting. Our independent registered public accounting firm provided us with an 
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unqualified report as to our assessment and the effectiveness of our internal control over financial reporting as of December 31, 2005, which report 
was included in our Annual Report on Form 10-K for the year ended December 31, 2005. However, we cannot assure you that management or our 
independent registered public accounting firm will be able to provide such an assessment or unqualified report as of future year-ends. In this 
event, investors could lose confidence in the reliability of our financial statements, which could result in a decrease in the market value of our 
common stock. 

Risks Related to Our Dependence on Third Parties 

If our collaboration with sanofi-aventis for the VEGF Trap is terminated, our business operations and our ability to develop, manufacture, 
and commercialize the VEGF Trap in the time expected, or at all, would be harmed. 

We rely heavily on sanofi-aventis to assist with the development of the VEGF Trap oncology program. Sanofi-aventis funds all of the 
development expenses incurred by both companies in connection with the VEGF Trap oncology program. If the VEGF Trap oncology program 
continues, we will rely on sanofi-aventis to assist with funding the VEGF Trap program, provide commercial manufacturing capacity, enroll and 
monitor clinical trials, obtain regulatory approval, particularly outside the United States, and provide sales and marketing support. While we 
cannot assure you that the VEGF Trap will ever be successfully developed and commercialized, if sanofi-aventis does not perform its obligations in 
a timely manner, or at all, our ability to develop, manufacture, and commercialize the VEGF Trap in cancer indications will be significantly adversely 
affected. Sanofi-aventis has the right to terminate its collaboration agreement with us at any time upon twelve months advance notice. If sanofi
aventis were to terminate its collaboration agreement with us, we would not have the resources or skills to replace those of our partner, which 
could cause significant delays in the development and/or manufacture of the VEGF Trap and result in substantial additional costs to us. We have 
no sales, marketing, or distribution capabilities and would have to develop or outsource these capabilities. Termination of the sanofi-aventis 
collaboration agreement would create substantial new and additional risks to the successful development of the VEGF Trap oncology program. 

If our collaboration with Bayer HealthCare for the VEGF Trap-Eye is terminated, our business operations and our ability to develop, 
manufacture, and commercialize the VEGF Trap-Eye in the time expected, or at all, would be harmed. 

We will rely heavily on Bayer HealthCare to assist with the development of the VEGF Trap-Eye. Under our agreement with them, Bayer 
HealthCare is required to fund approximately half of the development expenses incurred by both companies in connection with the global VEGF 
Trap-Eye development program. If the VEGF Trap-Eye program continues, we will rely on Bayer HealthCare to assist with funding the VEGF Trap
Eye development program, provide assistance with the enrollment and monitoring of clinical trials conducted outside the United States, obtaining 
regulatory approval outside the United States, and provide sales, marketing and commercial support for the product outside the United States. 
While we cannot assure you that the VEGF Trap-Eye will ever be successfully developed and commercialized, if Bayer HealthCare does not 
perform its obligations in a timely manner, or at all, our ability to develop, manufacture, and commercialize the VEGF Trap-Eye outside the United 
States will be significantly adversely affected. Bayer HealthCare has the right to terminate its collaboration 
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agreement with us at any time upon six or twelve months advance notice, depending on the circumstances giving rise to termination. If Bayer 
HealthCare were to terminate its collaboration agreement with us, we would not have the resources or skills to replace those of our partner, which 
could cause significant delays in the development and/or commercialization of the VEGF Trap-Eye outside the United States and result in 
substantial additional costs to us. We have no sales, marketing, or distribution capabilities and would have to develop or outsource these 
capabilities outside the United States. Termination of the Bayer HealthCare collaboration agreement would create substantial new and additional 
risks to the successful development of the VEGF Trap-Eye development program. 

Our collaborators and service providers may fail to per/ orm adequately in their efforts to support the development, manufacture, and 
commercialization of our drug candidates. 

We depend upon third-party collaborators, including sanofi-aventis and service providers such as clinical research organizations, outside 
testing laboratories, clinical investigator sites, and third-party manufacturers and product packagers and labelers, to assist us in the development 
of our product candidates. If any of our existing collaborators or service providers breaches or terminates its agreement with us or does not 
perform its development or manufacturing services under an agreement in a timely manner or at all, we could experience additional costs, delays, 
and difficulties in the development or ultimate commercialization of our product candidates. 

Risks Related to the Manufacture of Our Product Candidates 

We have limited manufacturing capacity, which could inhibit our ability to successfully develop or commercialize our drugs. 

Before approving a new drug or biologic product, the FDA requires that the facilities at which the product will be manufactured be in 
compliance with current good manufacturing practices, or cGMP requirements. Manufacturing product candidates in compliance with these 
regulatory requirements is complex, time-consuming, and expensive. To be successful, our products must be manufactured for development, 
following approval, in commercial quantities, in compliance with regulatory requirements, and at competitive costs. Ifwe or any of our product 
collaborators or third-party manufacturers, product packagers, or labelers are unable to maintain regulatory compliance, the FDA can impose 
regulatory sanctions, including, among other things, refusal to approve a pending application for a new drug or biologic product, or revocation of 
a pre-existing approval. As a result, our business, financial condition, and results of operations may be materially harmed. 

Our manufacturing facility is likely to be inadequate to produce sufficient quantities of product for commercial sale. We intend to rely on our 
corporate collaborators, as well as contract manufacturers, to produce the large quantities of drug material needed for commercialization of our 
products. We rely entirely on third-party manufacturers for filling and finishing services. We will have to depend on these manufacturers to deliver 
material on a timely basis and to comply with regulatory requirements. Ifwe are unable to supply sufficient material on acceptable terms, or ifwe 
should encounter delays or difficulties in our relationships with our corporate collaborators or contract manufacturers, our business, financial 
condition, and results of operations may be materially harmed. 
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We may expand our own manufactnring capacity to support commercial production of active pharmaceutical ingredients, or API, for our 
product candidates. This will require substantial additional funds, and we will need to hire and train significant numbers of employees and 
managerial personnel to staff our facility. Start-up costs can be large and scale-up entails significant risks related to process development and 
manufactnring yields. We may be unable to develop manufactnring facilities that are sufficient to produce drug material for clinical trials or 
commercial use. In addition, we may be unable to secure adequate filling and finishing services to support our products. As a result, our business, 
financial condition, and results of operations may be materially harmed. 

We may be unable to obtain key raw materials and supplies for the manufactnre of our product candidates. In addition, we may face difficulties 
in developing or acquiring production technology and managerial personnel to manufactnre sufficient quantities of our product candidates at 
reasonable costs and in compliance with applicable quality assurance and environmental regulations and governmental permitting requirements. 

If any of our clinical programs are discontinued, we may face costs related to the unused capacity at our manufacturing facilities. 

We have large-scale manufactnring operations in Rensselaer, New York. We use our facilities to produce API for our own clinical and preclinical 
candidates. Under a long-term manufactnring agreement with Merck, which expired in October 2006, we also produced an intermediate for a Merck 
pediatric vaccine at our facility in Rensselaer, New York. Since we no longer use our facilities to manufactnre the Merck intermediate, and if clinical 
candidates are discontinued, we will have to absorb one hundred percent of related overhead costs and inefficiencies. 

Certain of our raw materials are single-sourced from third parties; third-party supply failures could adversely affect our ability to supply our 
products. 

Certain raw materials necessary for manufactnring and formulation of our product candidates are provided by single-source unaffiliated third
party suppliers. We would be unable to obtain these raw materials for an indeterminate period of time if these third-party single-source suppliers 
were to cease or interrupt production or otherwise fail to supply these materials or products to us for any reason, including due to regulatory 
requirements or action, due to adverse financial developments at or affecting the supplier, or due to labor shortages or disputes. This, in tnm, 
could materially and adversely affect our ability to manufactnre our product candidates for use in clinical trials, which could materially and 
adversely affect our business and future prospects. 

Also, certain of the raw materials required in the manufactnring and the formulation of our clinical candidates may be derived from biological 
sources, including mammalian tissues, bovine serum, and human serum albumin. There are certain European regulatory restrictions on using these 
biological source materials. Ifwe are required to substitnte for these sources to comply with European regulatory requirements, our clinical 
development activities may be delayed or interrupted. 
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Risks Related to Commercialization of Products 

If we are unable to establish sales, marketing, and distribution capabilities, or enter into agreements with third parties to do so, we will be 
unable to successfully market and sell future products. 

We have no sales or distribution personnel or capabilities and have only a small staff with marketing capabilities. Ifwe are unable to obtain 
those capabilities, either by developing our own organizations or entering into agreements with service providers, we will not be able to 
successfully sell any products that we may obtain regulatory approval for and bring to market in the future. In that event, we will not be able to 
generate significant revenue, even if our product candidates are approved. We cannot guarantee that we will be able to hire the qualified sales and 
marketing personnel we need or that we will be able to enter into marketing or distribution agreements with third-party providers on acceptable 
terms, if at all. Under the terms of our collaboration agreement with sanofi-aventis, we currently rely on sanofi-aventis for sales, marketing, and 
distribution of the VEGF Trap in cancer indications, should it be approved in the future by regulatory authorities for marketing. We will have to 
rely on a third party or devote significant resources to develop our own sales, marketing, and distribution capabilities for our other product 
candidates, including the VEGF Trap-Eye, and we may be unsuccessful in developing our own sales, marketing, and distribution organization. 

Even if our product candidates are approved for marketing, their commercial success is highly uncertain because our competitors have 
received approval for products with the same mechanism of action, and competitors may get to the marketplace before we do with better or 
lower cost drugs or the market for our product candidates may be too small to support commercialization or sufficient profitability. 

There is substantial competition in the biotechnology and pharmaceutical industries from pharmaceutical, biotechnology, and chemical 
companies. Many of our competitors have substantially greater research, preclinical and clinical product development and manufacturing 
capabilities, and financial, marketing, and human resources than we do. Our smaller competitors may also enhance their competitive position if they 
acquire or discover patentable inventions, form collaborative arrangements, or merge with large pharmaceutical companies. Even ifwe achieve 
product commercialization, our competitors have achieved, and may continue to achieve, product commercialization before our products are 
approved for marketing and sale. 

Genentech has an approved VEGF antagonist, Avastin® (Genentech), on the market for treating certain cancers and many different 
pharmaceutical and biotechnology companies are working to develop competing VEGF antagonists, including Novartis, OSI Pharmaceuticals, and 
Pfizer. Many of these molecules are farther along in development than the VEGF Trap and may offer competitive advantages over our molecule. 
Novartis has an ongoing phase 3 clinical development program evaluating an orally delivered VEGF tyrosine kinase inhibitor in different cancer 
settings. Onyx Pharmaceuticals and Bayer have received approval from the FDA to market and sell the first oral medication that targets tumor cell 
growth and new vasculature formation that fuels the growth of tumors. The marketing approvals for Genentech's VEGF antagonist, Avastin, and 
their extensive, ongoing clinical development plan for Avastin in other cancer indications, may make it more difficult for us to enroll patients in 
clinical trials to support the VEGF Trap and to obtain regulatory approval of the VEGF Trap in these cancer settings. 
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This may delay or impair our ability to successfully develop and commercialize the VEGF Trap. In addition, even if the VEGF Trap is ever approved 
for sale for the treatment of certain cancers, it will be difficult for our drug to compete against Avastin and the Onyx/Bayer kinase inhibitor, 
because doctors and patients will have significant experience using these medicines. In addition, an oral medication may be considerably less 
expensive for patients than a biologic medication, providing a competitive advantage to companies that market such products. 

The market for eye disease products is also very competitive. OSI Pharmaceuticals and Pfizer are marketing an approved VEGF inhibitor 
(Macugen®) for age-related macular degeneration (wet AMD). Novartis and Genentech are collaborating on the commercialization and further 
development of a VEGF antibody fragment (Lucentis™) for the treatment of wet AMD and other eye indications that was approved by the FDA in 
June 2006. Many other companies are working on the development of product candidates for the potential treatment of wet AMD that act by 
blocking VEGF, VEGF receptors, and through the use of soluble ribonucleic acids (sRNAs) that modulate gene expression. In addition, it has been 
reported that ophthalmologists are using a third-party reformulated version of Genentech's approved VEGF antagonist, Avastin, with success for 
the treatment of wet AMD. The National Eye Institue has recently received funding for a Phase 3 trial to compare Lucentis to Avastin in the 
treatment of wet AMD. The marketing approval ofMacugen and Lucentis and the potential off-label use of Avastin make it more difficult for us to 
enroll patients in our clinical trials and successfully develop the VEGF Trap-Eye. Even if the VEGF Trap-Eye is ever approved for sale for the 
treatment of eye diseases, it may be difficult for our drug to compete against Lucentis or Macugen, because doctors and patients will have 
significant experience using these medicines. Moreover, the relatively low cost of therapy with Avastin in patients with wet AMD presents a 
further competitive challenge in this indication. 

The availability of highly effective FDA approved TNF-antagonists such as Enbrel® (Amgen), Remicade® (Centocor), and Humira® (Abbott 
Laboratories), and the IL-1 receptor antagonist Kineret® (Amgen), and other marketed therapies makes it more difficult to successfully develop and 
commercialize the IL-1 Trap. This is one of the reasons we discontinued the development of the IL-1 Trap in adult rheumatoid arthritis. In addition, 
even if the IL-1 Trap is ever approved for sale, it will be difficult for our drug to compete against these FDA approved TNF-antagonists in 
indications where both are useful because doctors and patients will have significant experience using these effective medicines. Moreover, in such 
indications these approved therapeutics may offer competitive advantages over the IL-1 Trap, such as requiring fewer injections. 

There are both small molecules and antibodies in development by third parties that are designed to block the synthesis of interleukin-1 or inhibit 
the signaling of interleukin-1. For example, Novartis is developing an antibody to interleukin-1 and Amgen is developing an antibody to the 
interleukin-1 receptor. These drug candidates could offer competitive advantages over the IL-1 Trap. The successful development of these 
competing molecules could delay or impair our ability to successfully develop and commercialize the IL-1 Trap. For example, we may find it difficult 
to enroll patients in clinical trials for the IL-1 Trap if the companies developing these competing interleukin-1 inhibitors commence clinical trials in 
the same indications. 
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We are developing the IL-1 Trap for the treatment of a spectrum of rare diseases associated with mutations in the CIASl gene. These rare 
genetic disorders affect a small group of people, estimated to be between several hundred and a few thousand. There may be too few patients with 
these genetic disorders to profitably commercialize the IL-1 Trap in this indication. 

The successful commercialization of our product candidates will depend on obtaining coverage and reimbursement for use of these products 
from third-party payers and these payers may not agree to cover or reimburse for use of our products. 

Our products, if commercialized, may be significantly more expensive than traditional drug treatments. Our future revenues and profitability will 
be adversely affected if United States and foreign governmental, private third-party insurers and payers, and other third-party payers, including 
Medicare and Medicaid, do not agree to defray or reimburse the cost of our products to the patients. If these entities refuse to provide coverage 
and reimbursement with respect to our products or provide an insufficient level of coverage and reimbursement, our products may be too costly 
for many patients to afford them, and physicians may not prescribe them. Many third-party payers cover only selected drugs, making drugs that 
are not preferred by such payer more expensive for patients, and require prior authorization or failure on another type of treatment before covering 
a particular drug. Payers may especially impose these obstacles to coverage on higher-priced drugs, as our product candidates are likely to be. 

We intend to file an application with the FD A seeking approval to market the IL-1 Trap for the treatment of a spectrum of rare genetic disorders 
called CAPS. There may be too few patients with CAPS to profitably commercialize the IL-1 Trap. Physicians may not prescribe the IL-1 Trap and 
CAPS patients may not be able to afford the IL-1 Trap if third party payers do not agree to reimburse the cost of IL-1 Trap therapy and this would 
adversely affect our ability to commercialize the IL-1 Trap profitably. 

In addition to potential restrictions on coverage, the amount of reimbursement for our products may also reduce our profitability. In the United 
States, there have been, and we expect will continue to be, actions and proposals to control and reduce healthcare costs. Government and other 
third-party payers are challenging the prices charged for healthcare products and increasingly limiting, and attempting to limit, both coverage and 
level of reimbursement for prescription drugs. 

Since our products, including the IL-1 Trap, will likely be too expensive for most patients to afford without health insurance coverage, if our 
products are unable to obtain adequate coverage and reimbursement by third-party payers our ability to successfully commercialize our product 
candidates may be adversely impacted. Any limitation on the use of our products or any decrease in the price of our products will have a material 
adverse effect on our ability to achieve profitability. 

In certain foreign countries, pricing, coverage and level of reimbursement of prescription drugs are subject to governmental control, and we may 
be unable to negotiate coverage, pricing, and reimbursement on terms that are favorable to us. In some foreign countries, the proposed pricing for 
a drug must be approved before it may be lawfully marketed. The requirements governing drug pricing vary widely from country to country. For 
example, the European Union provides options for its member states to restrict the range of medicinal products for which their national health 
insurance systems provide reimbursement and to control the prices of medicinal products for human use. A member state may approve a specific 
price for the medicinal product or it may instead adopt a system of direct or indirect controls on the profitability of the company placing the 
medicinal product on the market. Our results of operations may suffer if we are unable to market our products in foreign countries or if coverage 
and reimbursement for our products in foreign countries is limited. 

Risk Related to Employees 

We are dependent on our key personnel and if we cannot recruit and retain leaders in our research, development, manufacturing, and 
commercial organizations, our business will be harmed. 

We are highly dependent on our executive officers. If we are not able to retain any of these persons or our Chairman, our business may suffer. 
In particular, we depend on the services of P. Roy Vagelos, M.D., the Chairman of our board of directors, Leonard Schleifer, M.D., PhD., our 
President and Chief Executive Officer, George D. Y ancopoulos, M.D ., Ph.D., our Executive Vice President, Chief Scientific Officer and President, 
Regeneron Research Laboratories, Murray A. Goldberg, our Senior Vice President, Finance & Administration, Chief Financial Officer, Treasurer, 
and Assistant Secretary, Neil Stahl, Ph.D., our Senior Vice President, Therapeutics and Clinical Program Development, Randall G. Rupp, Ph.D., our 
Senior Vice President, Manufacturing Operations, and Peter Powchik, M.D., our Senior Vice President, Clinical Development. There is intense 
competition in the biotechnology industry for qualified scientists and managerial personnel in the development, manufacture, and 
commercialization of drugs. We may not be able to continue to attract and retain the qualified personnel necessary for developing our business. 
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Risks Related to Our Common Stock 

Our stock price is extremely volatile. 

There has been significant volatility in our stock price and generally in the market prices of biotechnology companies' securities. Various 
factors and events may have a significant impact on the market price of our common stock. These factors include, by way of example: 

progress, delays, or adverse results in clinical trials; 

announcement of technological innovations or product candidates by us or competitors; 

fluctuations in our operating results; 

public concern as to the safety or effectiveness of our product candidates; 

developments in our relationship with collaborative partners; 

developments in the biotechnology industry or in government regulation of healthcare; 

large sales of our common stock by our executive officers, directors, or significant shareholders; 

arrivals and departnres of key personnel; and 

general market conditions. 

The trading price of our common stock has been, and could continue to be, subject to wide fluctuations in response to these and other factors, 
including the sale or attempted sale of a large amount of our common stock in the market. Broad market fluctuations may also adversely affect the 
market price of our common stock. 

Future sales of our common stock by our significant shareholders or us may depress our stock price and impair our ability to raise funds in 
new share offerings. 

A small number of our shareholders beneficially own a substantial amount of our common stock. As of September 30, 2006, our seven largest 
shareholders, including sanofi-aventis, beneficially owned 46.6% of our outstanding shares of Common Stock, assuming, in the case of Leonard S. 
Schleifer, M.D. Ph.D., our Chief Executive Officer, and P. Roy Vagelos, M.D., our Chairman, the conversion of their Class A Stock into Common 
Stock and the exercise of all options held by them which are exercisable within 60 days of September 30, 2006. As of September 30, 2006, sanofi
aventis owned 2,799,552 shares of Common Stock, representing approximately 5 .1 % of the shares of Common Stock then outstanding. Under our 
stock purchase agreement with sanofi-aventis, sanofi-aventis may sell no more than 500,000 of these shares in any calendar quarter. If sanofi
aventis, or our other significant shareholders or we, sell substantial amounts of our Common Stock in the public market, or the perception that 
such sales may occur exists, the market price of our Common Stock could fall. Sales of Common Stock by our significant shareholders, including 
sanofi-aventis, also might make it more difficult for us to raise funds by selling equity or equity-related securities in the future at a time and price 
that we deem appropriate. 

Our existing shareholders may be able to exert significant influence over matters requiring shareholder approval. 
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Holders of Class A Stock, who are generally the shareholders who purchased their stock from us before our initial public offering, are entitled to 
ten votes per share, while holders of Common Stock are entitled to one vote per share. As of September 30, 2006, holders of Class A Stock held 
2 9. 5% of the combined voting power of all of Common Stock and Class A Stock then outstanding. These shareholders, if acting together, would be 
in a position to significantly influence the election of our directors and to effect or prevent certain corporate transactions that require majority or 
supermajority approval of the combined classes, including mergers and other business combinations. This may result in our company taking 
corporate actions that you may not consider to be in your best interest and may affect the price of our Common Stock. As of September 30, 2006: 

our current officers and directors beneficially owned 14 .4 % of our outstanding shares of Common Stock, assuming conversion of their 
Class A Stock into Common Stock and the exercise of all options held by such persons which are exercisable within 60 days of 
September 30, 2006, and 33 .1 % of the combined voting power of our outstanding shares of Common Stock and Class A Stock, assuming 
the exercise of all options held by such persons which are exercisable within 60 days of September 30, 2006; and 

our seven largest shareholders beneficially owned 46.6% of our outstanding shares of Common Stock assuming, in the case of Leonard S. 
Schleifer, M.D., Ph.D., our Chief Executive Officer, and P. Roy Vagelos, M.D., our Chairman, the conversion of their Class A Stock into 
Common Stock and the exercise of all options held by them which are exercisable within 60 days of September 30, 2006. In addition, these 
seven shareholders held 53.4% of the combined voting power of our outstanding shares of Common Stock and Class A Stock, assuming 
the exercise of all options held by our Chief Executive Officer and our Chairman which are exercisable within 60 days of September 30, 2006. 

The anti-takeover effects of provisions of our charter, by-laws, and of New York corporate law, could deter, delay, or prevent an acquisition or 
other "change in control" of us and could adversely affect the price of our common stock. 

Our amended and restated certificate of incorporation, our by-laws and the New York Business Corporation Law contain various provisions that 
could have the effect of delaying or preventing a change in control of our company or our management that shareholders may consider favorable 
or beneficial. Some of these provisions could discourage proxy contests and make it more difficult for you and other shareholders to elect directors 
and take other corporate actions. These provisions could also limit the price that investors might be willing to pay in the future for shares of our 
common stock. These provisions include: 

authorization to issue "blank check" preferred stock, which is preferred stock that can be created and issued by the board of directors 
without prior shareholder approval, with rights senior to those of our common shareholders; 

a staggered board of directors, so that it would take three successive annual meetings to replace all of our directors; 

a requirement that removal of directors may only be effected for cause and only upon the affirmative vote of at least eighty percent (80%) 
of the outstanding shares entitled to vote 
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for directors, as well as a requirement that any vacancy on the board of directors may be filled only by the remaining directors; 

any action required or permitted to be taken at any meeting of shareholders may be taken without a meeting, only if, prior to such action, all 
of our shareholders consent, the effect of which is to require that shareholder action may only be taken at a duly convened meeting; 

any shareholder seeking to bring business before an annual meeting of shareholders must provide timely notice of this intention in writing 
and meet various other requirements; and 

under the New York Business Corporation Law, a plan of merger or consolidation of the Company must be approved by two-thirds of the 
votes of all outstanding shares entitled to vote thereon. See the risk factor immediately above captioned "Our existing shareholders may 
be able to exert significant influence over matters requiring shareholder approval. " 

In addition, we have a Change in Control Severance Plan and many of our stock options issued under our 2000 Long-Term Incentive Plan may 
become fully vested in connection with a "change in control" of the Company, as defined in the plan. 
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Item 6. Exhibits 

( a) Exhibits 

Exhibit 
Number 

10.1 

12.1 

31.1 

31.2 

32 

Descri tion 
License and Collaboration Agreement, dated as of October 18, 2006, by and between Bayer HealthCare LLC and 
Regeneron Pharmaceuticals, Inc. 

Statement re: computation of ratio of earnings to combined fixed charges. 

Certification of CEO pursuant to Rule 13a-14(a) under the Securities and Exchange Act ofl934. 

Certification of CFO pursuant to Rule 13a-14(a) under the Securities and Exchange Act of 1934. 

Certification of CEO and CFO pursuant to 18 U.S.C. Section 1350. 
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SIGNATURE 

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. 

Date: November 6, 2006 

Regeneron Pharmaceuticals, Inc. 

By: /s/ Murray A. Goldberg 
Murray A. Goldberg 
Senior Vice President, Finance & Administration, 
Chief Financial Officer, Treasurer, and 
Assistant Secretary 
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LICENSE AND COLLABORATION AGREEMENT 

By and Between 

BA YER HEAL TH CARE LLC 

and 

REGENERON PHARMACEUTICALS, INC. 

Dated as of October 18, 2006 

Exhibit 10.1 
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LICENSE AND COLLABORATION AGREEMENT 

THIS LICENSE AND COLLABORATION AGREEMENT ("Agreement"), dated as of October 18, 2006 (the "Effective Date"), is by and 
between BA YER HEAL TH CARE LLC, a Delaware limited liability company having a principal place of business at 511 Benedict Avenue, 
Tarrytown, New York 10591 ("Company"), and REGENERON PHARMACEUTICALS, INC., a New York corporation having a principal place of 
business at 777 Old Saw Mill River Road, Tarrytown, New York 10591 ("Regeneron") (with each of Company and Regeneron referred to herein 
individually as a ".!:!!!:l.Y." and collectively as the "Parties"). 

WHEREAS, Regeneron owns and has licensed certain Patents, Know-How and other rights related to the VEGF Trap in the Territory; 

WHEREAS, Company and its Affiliates possess knowledge and expertise in, and resources for, developing and commercializing 
pharmaceutical products in the Field in the Territory; and 

WHEREAS, Regeneron and Company desire to collaborate on the Development and Manufacture of Products in the Field, and the 
Commercialization of Products in the Field in the Territory under the terms and conditions set forth herein (the "Collaboration"). 

NOW, THEREFORE, in consideration of the following mutual covenants contained herein, and for other good and valuable consideration the 
adequacy and sufficiency of which are hereby acknowledged, the Parties agree as follows: 

ARTICLE I 
DEFINITIONS 

Capitalized terms used in this Agreement, whether used in the singular or plural, except as expressly set forth herein, shall have the meanings 
set forth below: 

1.1 "Affiliate" shall mean, with respect to any Person, another Person which controls, is controlled by or is under common control with such 
Person. A Person shall be deemed to control another Person if such Person possesses, directly or indirectly, the power to direct or cause the 
direction of the management and policies of such Person, whether through the ownership of voting securities, by contract or otherwise. Without 
limiting the generality of the foregoing, a Person shall be deemed to control another Person if any of the following conditions is met: (a) in the case 
of corporate entities, direct or indirect ownership of at least fifty percent ( 50%) of the stock or shares having the right to vote for the election of 
directors, and (b) in the case of non-corporate entities, direct or indirect ownership of at least fifty percent (50%) of the equity interest with the 
power to direct the management and policies of such non-corporate entities. The Parties acknowledge that in the case of certain entities organized 
under the laws of certain countries outside of the United States, the maximum percentage ownership permitted by 
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law for a foreign investor may be less than fifty percent (50%), and that in such case such lower percentage shall be substituted in the preceding 
sentence, provided that such foreign investor has the power to direct the management and policies of such entity. 

1.2 "Agreement" shall have the meaning set forth in the introductory paragraph, including all Schedules and Exhibits. 

1.3 "Anticipated First Commercial Sale" shall mean, with respect to a Licensed Product in the Field, the date agreed upon by the JSC in 
advance as the expected date of First Commercial Sale of such Licensed Product in the Field in a country in the Territory. 

1.4 "Approval" shall mean, with respect to each Licensed Product, any approval (including Marketing Approvals and Pricing Approvals), 
registration, license or authorization from any Regulatory Authority required for the Development, Manufacture or Commercialization of such 
Product in the Field in a regulatory jurisdiction anywhere in the world, and shall include, without limitation, an approval, registration, license or 
authorization granted in connection with any Registration Filing. 

1.5 "Aventis" shall mean sanofi-aventis US LLC (successor in interest to Aventis Pharmaceuticals, Inc. 

1.6 "Aventis Agreement" shall mean the Collaboration Agreement, dated as of September 3, 2003, by and between Aventis and Regeneron 
Pharmaceuticals, Inc., as amended by the First Amendment, dated as of December 31, 2004, the Second Amendment, dated as of January 7, 2005, 
the Third Amendment, dated as of December 21, 2005, and the Fourth Amendment, dated as of January 31, 2006, as the same may be further 
amended from time to time. 

1.7 "Business Day" shall mean a day on which commercial banking institutions in New York, New York are open for business. 

1.8 "Change of Control" shall mean, with respect to Regeneron, any of the following events: (a) any Person is or becomes the "beneficial 
owner" (as such term is used in Section 13(d) of the Securities Exchange Act of 1934, as amended, and Rule 13d-3 thereunder, except that a Person 
shall be deemed to have "beneficial ownership" of all shares that any such Person has the right to acquire, whether such right may be exercised 
immediately or only after the passage of time), directly or indirectly, of a majority of the total voting power represented by all classes of capital 
stock then outstanding of Regeneron normally entitled to vote in elections of directors; (b) Regeneron consolidates with or merges into another 
corporation or entity, or any corporation or entity consolidates with or merges into Regeneron, other than (i) a merger or consolidation which 
would result in the voting securities of Regeneron outstanding immediately prior to such merger or consolidation continuing to represent (either 
by remaining outstanding or by being converted into voting securities of the surviving entity or any parent thereof) a majority of the combined 
voting power of the voting securities of Regeneron or such surviving entity or any parent thereof outstanding immediately after such merger or 
consolidation, or (ii) a 
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merger or consolidation effected to implement a recapitalization of Regeneron ( or similar transaction) in which no Person becomes the beneficial 
owner, directly or indirectly, of voting securities ofRegeneron representing a majority of the combined voting power ofRegeneron's then 
outstanding securities; or ( c) Regeneron conveys, transfers or leases all or substantially all of its assets to any Person other than a wholly-owned 
Affiliate ofRegeneron. 

1.9 "Class A Stock" shall mean the Class A Stock ofRegeneron, par value $0.001 per share. 

1.10 "Clinical Supply Cost" shall mean (a) the Out-of-Pocket Cost for purchasing and/or the Manufacturing Cost to Manufacture Formulated 
Bulk Product for Clinical Supply Requirements under the Development Plans, (b) the Out-of-Pocket Cost for purchasing and/or the Manufacturing 
Cost to Manufacture, comparator agent or placebo requirements for activities contemplated under the Development Plans, (c) the Out-of-Pocket 
Cost and/or the Manufacturing Cost for filling, packaging and labeling such Clinical Supply Requirements, comparator agent and/or placebo, as 
the case may be, for activities contemplated under the Development Plans and ( d) any VAT or similar taxes actually paid with respect to the 
Manufacture or delivery of Clinical Supply Requirements. 

1.11 "Clinical Supply Requirements" shall mean, with respect to a Licensed Product, the quantities of such Licensed Product which are 
required by a Party or the Parties for Development in the Field under this Agreement, including, without limitation, the conduct of research, pre
clinical studies and clinical trials in connection with a Development Plan and quantities of such Licensed Product which are required by a Party for 
submission to a Regulatory Authority in connection with any Registration Filing or Approval in the Field in any regulatory jurisdiction in the 
Territory. 

1.12 "COGS" for a Quarter shall mean cost (calculated in accordance with GAAP or IAS/IFRS) of Manufacturing the Licensed Products sold 
in the Field in the Territory in the Quarter. 

1.13 "Commercialize" or "Commercialization" shall mean any and all activities directed to marketing, promoting, detailing, distributing, 
importing, offering for sale, having sold and/or selling a Licensed Product in the Field in the Territory, including, without limitation, market 
research, pre-launch marketing and educational activities, sampling and Non-Approval Trials in the Territory. 

1.14 "Commercial Overhead Charge" shall mean, on a country-by-country basis in the Territory, beginning in the Contract Year of First 
Commercial Sale in the applicable country, an amount ( agreed upon by the JFC at least eighteen ( 18) months prior to the Anticipated First 
Commercial Sale in the country) to cover[****************************************************], such amount to be determined by 
the JFC as of January 1 of each following Contract Year. For the avoidance of doubt, "Commercial Overhead Charge" shall not include any 
amounts included in Medical Affairs Cost, Sales Force Cost, Other Shared Expenses or Shared Promotion Expenses. 
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1.15 "Commercially Reasonable Efforts" shall mean, with respect to the efforts to be expended by a Party with respect to any objective, 
reasonable, diligent, good faith efforts to accomplish such objective as such Party would normally use to accomplish a similar objective under 
similar circumstances, it being understood and agreed that such efforts shall be consistent with the Collaboration Purpose and substantially 
equivalent to those efforts and resources commonly used by a Party for a product owned by it, which product is at a similar stage in its 
development or product life and is of similar market potential (taking into consideration both anticipated total sales and overall profitability). 
Commercially Reasonable Efforts shall be determined on a market-by-market and product-by-product basis in view of conditions prevailing at the 
time, and evaluated taking into account all relevant factors, including without limitation, the efficacy, safety, anticipated regulatory authority 
approved labeling, competitiveness of the product or alternative products that are in the marketplace or under development by Third Parties and 
other technical, scientific, legal, medical marketing and competitiveness factors. It is anticipated that the level of effort constituting Commercially 
Reasonable Efforts may change over time. In determining whether a Party has used Commercially Reasonable Efforts, neither the Territory Profit 
Split nor other payments made or required to be made from one Party to the other under this Agreement shall be considered in determining market 
potential (that is, a Party may not apply lesser resources or efforts in support of a Licensed Product because it must pay the Territory Profit Split or 
make milestone or any other payments hereunder to the other Party). By way of example, for purposes of determining whether Company uses 
Commercially Reasonable Efforts to Commercialize a Licensed Product in a Major Market Country, a basis for comparison shall be the efforts used 
by Company to commercialize in such Major Market Country another Company product that is wholly owned by Company, is at a similar stage of 
commercialization to the Licensed Product and has both anticipated total sales and overall profitability to Company in such Major Market Country 
substantially similar to that of the Licensed Product, taking into account total sales and total profitability of the Licensed Product in such Maj or 
Market Country, but without consideration of any of the payments required to be made from one Party to the other under this Agreement. 

1.16 "Commercial Supply Cost" shall mean the Out-of-Pocket Cost for purchasing and/or the Manufacturing Cost for the Manufacture of the 
Commercial Supply Requirements, including, without limitation, any filling, packaging and labeling costs, and any VAT or similar taxes actually 
paid with respect to the Manufacture or delivery of such Commercial Supply Requirements. 

1.17 "Commercial Supply Requirements" shall mean, with respect to each Licensed Product, quantities of Finished Product as are required by 
Company to fulfill its ( or its Affiliate's or Sublicensee's) requirements for commercial sales, Non-Approval Trials and Product sampling with 
respect to such Licensed Product in the Field in the Territory. 

1.18 "Committee" means any of the JSC, JDC, ICC or JFC, each as described in Article 3 (together with Working Groups or other committees 
contemplated herein or established in accordance with this Agreement). 
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1.19 "Common Stock" shall mean the common stock ofRegeneron, par value $0.001 per share. 

1.20 "Company Excluded Territory Intellectual Property" shall mean Company Patent Rights and Know-How that cover, claim or are used for 
the Development, Manufacture and/or Commercialization ofRegeneron Products under the Plans, but excluding (a) any Company Patent Rights 
covering the composition of any Company Products, and (b) any New Information or Party Information arising from the Development, 
Mannfacture and/or Commercialization of Company Products. 

1.21 "Company Intellectual Property" shall mean the Company Patent Rights and any Know-How of Company or any of its Affiliates. 

1.22 "Company Patent Rights" shall mean those Patent Rights which (a) at the Effective Date or at any time thereafter during the Term, are 
owned by, licensed to or otherwise held by Company or any of its Affiliates ( other than pursuant to this Agreement), including, without limitation, 
Patent Rights covering any formulation and delivery technologies, with the right to license or sublicense the same, and (b) include at least one 
Valid Claim which would be infringed by the Development, Mannfacture or Commercialization of a Product in the Field. 

1.23 "Consolidated Payment Report" shall mean a consolidated Quarterly report prepared by Company (based on information reported under 
Sections 5.4 and 9.3) setting forth in reasonable detail, for each Major Market Country in the Territory, for each Region in the Territory, and in the 
aggregate for all countries in the Territory, (a) Net Sales, COGS and Shared Promotion Expenses incurred by each Party for such Quarter, 
(b) Development Costs incurred by each Party for such Quarter under the Global Development Plan and the Territory Development Plan, ( c) Other 
Shared Expenses incurred by each Party for such Quarter, including the allocation of global costs pursuant to Section 3 .4(b )(xii), (d) Commercial 
Supply Costs incurred by each Party for such Quarter and (e) the Quarterly True-Up, and the component items and calculations in determining 
such Quarterly True-Up, calculated in accordance with Schedule 2. 

1.24 "Contract Year" shall mean the period beginning on the Effective Date and ending on December 31, 2007, and each succeeding 
consecutive twelve (12) month period thereafter during the Term. The last Contract Year of the Term shall begin on January 1 for the year during 
which termination or expiration of the Agreement will occur, and the last day of such Contract Year shall be the effective date of such termination 
or expiration. 

1.25 "Controlling Party" shall mean Regeneron with respect to the filing, prosecution and maintenance of a Joint Patent Right that claims or 
covers a Regeneron Product ( or the Manufacture or use thereof), and Company in the case of all other Joint Patent Rights. 

1.26 "Country Commercialization Budget" shall mean the three-year rolling budget(s) approved by the JCC for a particular Country 
Commercialization Plan. 
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1.27 "Country Connnercialization Plan" shall mean, for each Major Market Country in the Territory, the three-year rolling plan for 
Connnercializing Licensed Products in the Field in such country, including the applicable Country Commercialization Budget, developed and 
approved by the JCC, as the same may be amended from time-to-time in accordance with the terms of this Agreement. Each Country 
Connnercialization Plan shall set forth, for each Licensed Product, the information, plans and forecasts set forth in Section 6. 3. 

1.28 "Country Connnercialization Report" shall mean, for each Major Market Country in the Territory, a written report sunnnarizing the 
marketing, detailing, selling and promotional activities undertaken by Company ( or its Affiliate) during the previous Quarter in connection with the 
applicable Country Connnercialization Plan, including the number of details for the Licensed Product in the Field in the country, together with a 
detailed project-level statement of Shared Promotion Expenses ( calculated in U.S. dollars and local currency) incurred by Company ( or its Affiliate) 
during such Quarter in the country. 

1.29 "CPI" for the Excluded Territory shall mean the Consumer Price Index- Urban Wage Earners and Clerical Workers, U.S. City Average, 
All Items, 1982-1984 = 100, published by the United States Department of Labor, Bureau of Statistics (or its successor equivalent index). For 
countries and Regions in the Territory (other than Japan), "CPI" shall mean the "EU15 CPI" (or its successor equivalent index), which is published 
monthly and available via Bloomberg Professional, as published by Bloomberg L.P. In Japan, "CPI" shall mean such other inflation measure or rate 
agreed upon by the Parties. 

1.30 "Develop" or "Development" shall mean (a) activities directly and specifically relating to research, pre-clinical and clinical drug 
development of a Licensed Product in the Field, including, without limitation, test method development and stability testing, assay development, 
toxicology, pharmacology, formulation, quality assurance/quality control development, technology transfer, statistical analysis, process 
development and scale-up, pharmacokinetic studies, data collection and management, clinical studies (including research to design clinical 
studies), regulatory affairs, project management, drug safety surveillance activities related to clinical studies, the preparation, submission and 
maintenance of Registration Filings and Approvals (including post-marketing clinical trials imposed by applicable Law or as required by a 
Regulatory Authority) and activities necessary to obtain a Pricing Approval, reimbursement and/or listing on health care providers' and payers' 
formularies, and (b) any other development activities with respect to a Licensed Product in the Field, including, without limitation, activities to 
support new product formulations, delivery technologies and/or new indications in the Field either before or after the First Connnercial Sale. 

1.31 "Development Costs" shall mean costs incurred by a Party in connection with the Development of Licensed Products in the Field in 
accordance with this Agreement and the Development Plan(s) ( or prior to the first Development Plan, the Initial Development Plan), including 
without limitation: 
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(a) all Out-of-Pocket Costs, including, without limitation, fees and expenses associated with obtaining and maintaining Registration Filings 
and Approvals (including Pricing Approvals) necessary for the Development and Commercialization of the Licensed Products in the Field 
under this Agreement; 

(b) Development FTE Costs; 

(c) Clinical Supply Costs; 

(d) the costs and expenses incurred in connection with (i) Manufacturing process, formulation, cleaning, and shipping development and 
validation, (ii), Manufacturing scale-up and improvements, (iii) stability testing, (iv) quality assurance/quality control development 
(including management of Third Party fillers, packagers and labelers), and (v) internal and Third Party costs and expenses incurred in 
connection with (A) qualification and validation of Third Party contract manufacturers and vendors and (B) subject to the terms of this 
Agreement, establishing a primary or secondary source supplier, including, without limitation, the transfer of process and Manufacturing 
technology and analytical methods, scale-up, process and equipment validation, cleaning validation and initial Manufacturing licenses, 
approvals and Regulatory Authority inspections (in each case, to the extent not included in Clinical Supply Costs or Commercial Supply 
Costs); 

( e) Pre-Launch Marketing Expenses; 

(f) any license fees and other payments under Existing Licenses and New Licenses to the extent attributable to the Manufacture of Clinical 
Supply Requirements and/or the Development of Licensed Products in the Field under the Plans for the Territory (which, for the avoidance 
of doubt, include activities in the Excluded Territory performed under the Global Development Plan); and 

(g) any other costs or expenses specifically identified and included in the applicable Development Plan or included as Development Costs 
under this Agreement. 

For clarity, it is the intent of the Parties that costs included in the foregoing will not be unfairly allocated to the Licensed Products in the Field 
(to the extent that any development cost is attributable, in part, to products or activities outside the scope of this Agreement). For the avoidance 
of doubt, [***********************************************] and as defined therein shall be considered a Development Cost under 
the Global Development Plan under this Agreement 

1.32 "Development FTE Cost" shall mean, for all Development activities performed in accordance with the Development Plan(s), including 
regulatory activities, the 
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product of (a) the number ofFTEs required for such Development activity as set forth in the approved Development Plan and (b) the Development 
FTERate. 

1.33 "Development FTE Rate" for the Excluded Territory, the Territory (other than Japan) and Japan shall mean[********] in the first 
Contract Year, such amount to be adjusted as of January 1, 2008 and annually thereafter by the percentage increase or decrease, if any, in the 
applicable CPI ( determined based on the location of the Development personnel) since the Effective Date or the latest adjustment date hereunder, 
whichever is later, through June 30 of the prior calendar year. The Development FTE Rate shall be inclusive of Out-of-Pocket Costs and other 
expenses for the employee providing the services, including travel costs and allocated costs, such as, for example, allocated overhead costs. 

1.34 "Development Plan(s)" shall mean the Global Development Plan and the Territory Development Plan. 

1.35 "Effective Date" shall have the meaning set forth in the introductory paragraph. 

1.36 "EMEA" shall mean the European Medicines Evaluation Agency or any successor agency thereto. 

1.37 "Excluded Territory" shall mean the United States. 

1.38 "Executive Officers" shall mean the Chief Executive Officer ofRegeneron and the Chief Executive Officer of Bayer HealthCare AG, a 
German corporation having a principal place of business at 51368 Leverkusen, Germany. 

1.39 "Existing Licenses" shall mean the agreements listed in Schedule 4. 

1.40 "FDA" shall mean the United States Food and Drug Administration and any successor agency thereto. 

1.41 "Field" shall mean the treatment and/or diagnosis of any ocular disease or disorder through the local administration of any product to 
the eye, including, without limitation, by topical, intravitreal, periorbital, implants or other means of local administration to the eye. 

1.42 "Finished Product" shall mean a Licensed Product in the Field in its finished, labeled and packaged form, ready for sale to the market or 
use in clinical or pre-clinical trials, as the case may be. 

1.43 "First Commercial Sale" shall mean, with respect to a Licensed Product in a country in the Territory ( or, solely for purposes of 
Section 19.7(c), in the Excluded Territory), the first commercial sale of the Finished Product to non-Sublicensee Third Parties for use in the Field in 
such country ( or group of countries) following receipt of Marketing Approval. Sales for test marketing or clinical trial purposes or compassionate 
or similar use shall not constitute a First Commercial Sale. 
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1.44 "Formulated Bulk Product" shall mean Licensed Product in the Field formulated into solution or in a lyophilized form, ready for storage 
or shipment to a manufacturing facility, to allow processing into the final dosage form. 

1.45 "FTE" shall mean a full time equivalent employee (i.~., one fully-committed or multiple partially-committed employees aggregating to one 
full-time employee) employed or contracted by a Party and assigned to perform specified work, with such commitment of time and effort to 
constitute one employee performing such work on a full-time basis, which for purposes hereof shall be [********] per year. 

1.46 "GAAP" shall mean generally accepted accounting principles in the United States. 

1.47 "Global Development Budget" shall mean the three-year rolling budget(s) approved by the JSC in the Global Development Plan. 

1.48 "Global Development Plan" shall mean the three-year rolling plan approved by the JSC for Developing Licensed Products in the Field as 
part of an integrated worldwide Development program, including the related Global Development Budget, as the same may be amended from time
to-time in accordance with the terms of this Agreement. Global Development Plan activities may be undertaken entirely or partially in the Excluded 
Territory if approved by the JSC. For the avoidance of doubt, the Global Development Plan will not include (a) any Development activities that are 
conducted or sponsored by a Party which are only required for a specific Approval in the Territory (including activities under the Territory 
Development Plan) or the Excluded Territory, (b) Non-Approval Trials or ( c) any studies conducted for Pricing Approval or formulary approval. 

1.49 "Good Practices" shall mean compliance with the applicable standards contained in then-current "Good Laboratory Practices," "Good 
Manufacturing Practices" and/or "Good Clinical Practices," as promulgated by the FDA and all analogous guidelines promulgated by the EMEA 
or the ICH, as applicable. 

1.50 "Governmental Authority" shall mean any court, agency, authority, department, regulatory body or other instrumentality of any 
government or country or of any national, federal, state, provincial, regional, county, city or other political subdivision of any such government or 
any supranational organization of which any such country is a member. 

1.51 "IAS/IFRS" shall mean International Accounting Standards/International Financial Reporting Standards of the International Accounting 
Standards Board. 

1.5 2 "I CH" shall mean the International Couference on Harmonization of Technical Requirements for Registration of Pharmaceuticals for 
Human Use. 

1.53 "IND" shall mean, with respect to each Licensed Product in the Field, an Investigational New Drug Application filed with respect to such 
Product, as 
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described in the FDA regulations, including all amendments and supplements to the application, and any equivalent filing with any Regulatory 
Authority outside the United States. 

1.54 "Joint Patent Rights" shall mean Patent Rights that cover a Joint Invention. 

1.55 "Know-How" shall mean any and all proprietary technical or scientific information, know-how, data, test results, knowledge, techniques, 
discoveries, inventions, specifications, designs, trade secrets, regulatory filings and other information (whether or not patentable or otherwise 
protected by trade secret Law) which (a) are now or hereafter during the Term owned by, licensed to or otherwise held by (i) a Party, (ii) any 
Affiliate of Company that is engaged in the Development or Commercialization of Licensed Products pursuant to this Agreement or (iii) any of 
Regeneron' s Affiliates, with the rights to license or sub license the same, and (b) relate to a Product in the Field and are necessary or useful for the 
Development, Mannfacture or Commercialization of a Product in the Field, including, without limitation, New Information. 

1.56 "Law" or "Laws" shall mean all laws, statutes, rules, regulations, orders, judgments, injunctions and/or ordinances of any Governmental 
Authority. 

1.57 "Lead Regulatory Party" shall mean the Party having responsibility for preparing, prosecuting and maintaining Registration Filings and 
any Approvals for Licensed Products in the Field under this Agreement, and for related regulatory duties. 

1.58 "Legal Dispute" shall mean any dispute, controversy or claim related to compliance with this Agreement or the validity, breach, 
termination or interpretation of this Agreement. 

1.59 "Licensed Products" shall mean Regeneron Products and Company Products. 

1.60 "Major Market Country" shall mean[******************************** and[*******]. 

1.61 "Manufacture" or "Manufacturing" shall mean activities directed to producing, mannfacturing, processing, filling, finishing, packaging, 
labeling, quality assurance testing and release, shipping and/or storage of Formulated Bulk Product, Finished Product, placebo or a comparator 
agent, as the case may be. 

1.62 "Marketing Approval" shall mean an approval of the applicable Regulatory Authority necessary for the marketing and sale of a Licensed 
Product in an indication in the Field in any country, but excluding any separate Pricing Approval. 

1.63 "Medical Affairs Cost" shall mean, for each country in the Territory, the product of (a) the number of office-based FTEs supporting the 
coordination of Non-Approval Trials related to the Licensed Products in the Field as agreed upon in the 
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Country Connnercialization Plan or Territory Connnercialization Plan and (b) the applicable Medical Affairs FTE Rate. 

1.64 "Medical Affairs FTE Rate" shall mean, on a Region-by-Region or one or more Major Market Countries basis in the Territory 
( determined based on the location of the medical affairs professional), a rate agreed upon in local currency by the Parties prior to the expected start 
of the first Non-Approval Trial in such Region or Major Market Country, as applicable, based upon the fully burdened cost of medical affairs 
professionals of pharmaceutical companies in the Field in the applicable country, such amount to be adjusted as of January 1 of each following 
Contract Year by the percentage increase or decrease, if any, in the applicable CPI through June 30 of the prior calendar year. The Medical Affairs 
FTE Rate shall be inclusive of Out-of-Pocket Costs and other expenses for the employee providing the services, including travel costs and 
allocated costs, such as, for example, allocated overhead costs. 

1.65 "Net Sales" shall mean the gross amount invoiced for bona fide arms' length sales of Licensed Products in the Field in the Territory by 
or on behalf of Company or its Affiliates or Sublicensees to Third Parties, less the following deductions determined in accordance with Company's 
standard methods as generally and consistently applied by Company: 

(a) normal and customary trade, cash and/or quantity discounts allowed and taken with respect to Licensed Product sales; 

(b) amounts repaid or credited by reason of defects, rejections, recalls, returns, rebates and allowances; 

( c) charge backs and other amounts paid on sale or dispensing of Licensed Products; 

( d) Third Party cash rebates and charge backs related to sales of the Licensed Product, to the extent allowed; 

(e) retroactive price reductions that are actually allowed or granted; 

(t) compulsory payments and rebates directly related to the sale of Licensed Products, accrued, paid or deducted pursuant to agreements 
(including, but not limited to, managed care agreements) or government regulations; 

(g) freight, insurance and other transportation charges, to the extent included in the invoice price; 

(h) tariffs, duties, excise, value-added, consumption or other taxes ( other than taxes based on income), to the extent included in the invoice 
price; and 
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(i) any other specifically identifiable costs or charges included in the gross invoiced sales price of such Licensed Product falling within 
categories substantially equivalent to those listed above. 

Sales between the Parties, or between the Parties and their Affiliates or Sub licensees, for resale, shall be disregarded for purposes of 
calculating Net Sales. Any of the items set forth above that would otherwise be deducted from the invoice price in the calculation of Net Sales but 
which are separately charged to, and paid by, Third Parties shall not be deducted from the invoice price in the calculation of Net Sales. In the case 
of any sale of a Licensed Product for consideration other than cash, such as barter or countertrade, Net Sales shall be calculated on the fair market 
value of the consideration received as agreed by the Parties. Solely for purposes of calculating Net Sales, if Company or its Affiliate or Sub licensee 
sells such Licensed Products in the form of a combination product containing any Product and one or more active ingredients (whether combined 
in a single formulation or package, as applicable, or formulated or packaged separately but sold together for a single price in a manner consistent 
with the terms of this Agreement) (a "Combination Product"), Net Sales of such Combination Product for the purpose of determining the Territory 
Profit Split pursuant to this Agreement will be calculated by multiplying actual Net Sales of such Combination Product as determined in the first 
paragraph of this definition of "Net Sales" by the fraction A/(A+B), where A is the invoice price of such Licensed Product if sold separately, and B 
is the total invoice price of the other active ingredient(s) in the combination if sold separately. If, on a country-by-country basis, such other active 
ingredient(s) in the Combination Product is not sold separately in such country, but the Licensed Product component of the Combination Product 
is sold separately in such country, Net Sales for the purpose of determining Territory Profit Split pursuant to this Agreement for the Combination 
Product shall be calculated by multiplying actual Net Sales of the Combination Product by the fraction A/C, where A is the invoice price of the 
Licensed Product component if sold separately, and C is the invoice price of the Combination Product. If, on a country-by-country basis, the 
Licensed Product component is not sold separately in that country, Net Sales for the purpose of determining the Territory Profit Split pursuant to 
this Agreement for the Combination Product shall be calculated by multiplying actual Net Sales of the Combination Product by the fraction DI 
(D+E), where D is the fair market value of the portion of the Combination Product that contains the Licensed Product and Eis the fair market value 
of the portion of the Combination Product containing the other active ingredient(s) included in such Combination Product, as such fair market 
values are determined by mutual agreement of the Parties through the JFC. 

1.66 "New Information" shall mean any and all ideas, inventions, data, writings, protocols, discoveries, improvements, trade secrets, materials 
or other proprietary information not generally known to the public, which may arise or be conceived or developed by (a) either Party ,(b) any 
Affiliate of Company that is engaged in the Development or Commercialization of Licensed Products pursuant to this Agreement, ( c) any of 
Regeneron's Affiliates or (d) the Parties or their Affiliates jointly, during the Term pursuant to this Agreement to the extent specifically related to 
any Licensed Product in the Field, including, without limitation, information and data included in any Plans or Registration Filings made under this 
Agreement. 
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1.67 "New License" shall mean any license approved by the JSC, other than Existing Licenses, required for the Development, Manufacture or 
Commercialization of any Licensed Product in the Field under this Agreement. 

1.68 "Other Shared Expenses" shall mean those costs and expenses specifically referred to in Sections 3.4(b)(xii), 7.7, 12.2(e), 12.3(b ), 13.l(c), 
13.3(b), 13.3(d) and 17. l(c) which, except as set forth in Section 3.4(b )(xii) or elsewhere in this Agreement, shall be shared equally between the 
Parties. 

1.69 "Out-of-Pocket Costs" shall mean costs and expenses paid to Third Parties (or payable to Third Parties and accrued in accordance with 
GAAP or IAS/IFRS) by either Party and/or its Affiliates in accordance with the applicable Plan. 

1. 70 "Party Information" shall mean any and all trade secrets or other proprietary information, including, without limitation, any proprietary 
data, inventions, ideas, discoveries and materials (whether or not patentable or protectable as a trade secret) not generally known to the public 
regarding a Party's or its Affiliates' technology, products, business or objectives, in each case, other than New Information, which are disclosed or 
made available by a Party or such Party's Affiliates to the other Party or the other Party's Affiliates in connection with this Agreement. For the 
avoidance of doubt, all confidential information disclosed by Regeneron under the terms of the confidentiality agreement between the Parties 
dated July 6, 2006 is hereby deemed Party Information ofRegeneron. 

1. 71 "Patent Application" shall mean any application for a Patent. 

1.72 "Patent Rights" shall mean unexpired Patents and Patent Applications. 

1.73 "Patents" shall mean patents and all substitutions, divisions, continuations, continuations-in-part, reissues, reexaminations and 
extensions thereof and supplemental protection certificates relating thereto, and all counterparts thereof in any country in the world. 

1.74 "Person" shall mean and include an individual, partnership, joint venture, limited liability company, corporation, firm, trust, 
unincorporated organization and government or other department or agency thereof. 

1.75 "Phase 2 Trial" shall mean a controlled dose ranging clinical trial to evaluate further the efficacy and safety of a Licensed Product in the 
Field in the targeted patient population and to help define the optimal dose and/or dosing regimen. 

1.76 "Phase 3 Trial" shall mean a clinical trial that is designed to gather further evidence of safety and efficacy of a Licensed Product in the 
Field (and to help evaluate its overall risks and benefits) and is intended to support Marketing Approval for a Licensed Product in the Field in one 
or more countries in the Territory. A Phase 3 Trial typically follows at least one Phase 2 Trial. 
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1.77 "Plan" shall mean any Country Commercialization Plan, Territory Commercialization Plan, Global Development Plan, Territory 
Development Plan, Manufacturing Plan or other plan approved through the Committee process relating to the Development, Manufacture or 
Commercialization of Licensed Products in the Field under this Agreement. 

1.78 "Pre-Launch Marketing Expenses" shall mean, on a country-by-country basis in the Territory, with respect to each Licensed Product, all 
Commercialization expenses to support the Licensed Products in the Field incurred prior to the First Commercial Sale of such Licensed Product in 
the Field in the country. 

1. 79 "Pricing Approval" shall mean such approval, agreement, determination or governmental decision establishing prices for a Licensed 
Product that can be charged to consumers and will be reimbursed by Governmental Authorities in countries in the Territory where Governmental 
Authorities or Regulatory Authorities of such country approve or determine pricing for pharmaceutical products for reimbursement or otherwise. 

1.80 "Product" shall mean [*******************************************]. Except as expressly set forth herein, the defined term 
"Product" shall refer exclusively to any such molecule Manufactured, Developed and/or Commercialized in the Field. 

1.81 "Product Trademark" shall mean, with respect to each Licensed Product in the Field in the Territory, the trademark(s) selected by the JCC 
and approved by the JSC for use on such Licensed Product throughout the Territory and/or accompanying logos, slogans, trade names, trade 
dress and/or other indicia of origin, in each case as selected by the JCC and approved by the JSC. 

1.82 "Promotional Materials" shall mean, with respect to each Licensed Product, promotional, advertising, communication and educational 
materials relating to such Licensed Product for use in connection with the marketing, promotion and sale of such Licensed Product in the Field in 
the Territory, and the content thereof, and shall include, without limitation, promotional literature, product support materials and promotional 
giveaways. 

1.83 "Quarter" or "Quarterly" shall refer to a calendar quarter, except that the first Quarter shall commence on the Effective Date and extend to 
the end of the then-current calendar quarter and the last calendar quarter shall extend from the first day of such calendar quarter until the effective 
date of the termination or expiration of the Agreement. 

1.84 "Regeneron Excluded Territory Intellectual Property" shall mean Regeneron Patent Rights and Know-How that cover, claim or are used 
for the Development, Manufacture and/or Commercialization of Company Products under the Plans, but excluding (a) any Regeneron Patent Rights 
covering the composition of any Regeneron Products, including, without limitation, the VEGF Trap, and (b) any New 
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Information or Party Information arising from the Development, Manufactnre and/or Commercialization ofRegeneron Products. 

1.85 "Regeneron Intellectnal Property" shall mean the Regeneron Patent Rights and any Know-How ofRegeneron or any of its Affiliates. 

1.86 "Regeneron Patent Rights" shall mean those Patent Rights which, (a) at the Effective Date or at any time thereafter during the Term, are 
owned by, licensed to or otherwise held by Regeneron or any of its Affiliates ( other than pursuant to this Agreement), including, without 
limitation, Patent Rights covering formulation and delivery technologies, with the right to license or sublicense the same, and (b) include at least 
one Valid Claim which would be infringed by the Development, Manufactnre or Commercialization of a Product in the Field. 

1.87 "Regeneron Products" shall mean Products which are now or hereafter during the Term owned by, licensed to or otherwise held by 
Regeneron or any of its Affiliates ( other than pursuant to this Agreement), including, without limitation, the VEGF Trap. 

1.88 "Region" shall mean[********************************] and[*******]. 

1.89 "Registration Filing" shall mean the submission to the relevant Regulatory Authority of an appropriate application seeking any 
Approval, and shall include, without limitation, any IND or Marketing Approval application in the Field. 

1.90 "Regulatory Authority" shall mean any federal, national, multinational, state, provincial or local regulatory agency, department, bureau 
or other governmental entity anywhere in the world with authority over the Development, Mannfactnre or Commercialization of any Licensed 
Product in the Field under this Agreement. The term "Regulatory Authority" includes, without limitation, the FDA, the EMEA and the Japanese 
Ministry of Health, Labour and Welfare. 

1.91 "Rest of World Country" shall mean any country in the Territory other than the Major Market Countries. 

1.92 "Sales Force Cost" shall mean, for a country in the Territory, the product of (a) the number ofFTEs detailing the Licensed Products in 
the Field in the country in accordance with the approved Country Commercialization Plan and (b) the applicable Sales Force FTE Rate. 
Notwithstanding the foregoing, neither "Sales Force Cost" nor, for clarity, "Shared Promotion Expenses," shall include the costs related to 
[*******************************************] 

1.93 "Sales Force FTE Rate" shall mean, on a Region-by-Region or one or more Major Market Countries basis (determined based on the 
location of the sales representative), a rate agreed upon in local currency by the Parties at least eighteen ( 18) months prior to the Anticipated First 
Commercial Sale in the Region or Major Market Country, as applicable, based upon the fully burdened cost of sales representatives of 
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pharmaceutical companies in the Field in the applicable country, such amount to be adjusted as of January 1 of each following Contract Year by 
the percentage increase or decrease, if any, in the applicable CPI through June 30 of the prior calendar year. The Sales Force FTE Rate shall be 
inclusive of Out-of-Pocket Costs and other expenses for the employee providing the services, including travel costs and allocated costs, such as, 
for example, allocated overhead costs. 

1.94 "Shared Promotion Expenses" shall mean the sum of the following items, in each case to the extent attributable to Commercialization of 
Licensed Products in the Field in the Territory in accordance with an approved Country Commercialization Plan or Territory Commercialization 
Plan: 

(a) [***********************] to cover the cost of distribution, freight, insurance and warehousing, related to the sale of Licensed 
Products in the Field in the Territory; 

(b) bad debt attributable to Licensed Products in the Field sold in the Territory; 

(c) Sales Force Cost; 

(d) Medical Affairs Cost; 

(e) Out-of-Pocket Costs related to (i) the marketing, advertising and/or promotion of Licensed Products in the Field in the Territory 
(including, without limitation, educational expenses, advocate development programs and symposia and Promotional Materials), (ii) market 
research for Licensed Products in the Field in the Territory and (iii) the preparation of training and communication materials for Licensed 
Products in the Field in the Territory; 

(t) a portion of Out-of-Pocket Costs agreed upon by the Parties related to the marketing, advertising and promotion of Licensed Products in 
the Field in the Territory (including, without limitation, educational expenses, advocate development programs and symposia, and 
promotional materials) to the extent such marketing, advertising and promotion (i) relate to both Licensed Products and other Company 
products or (ii) relate to Licensed Products in the Field in both the Territory and the Excluded Territory, in each case, as agreed upon in an 
approved Territory Commercialization Plan or Country Commercialization Plan; 

(g) Out-of-Pocket Costs related to Non-Approval Trials for Licensed Products in the Field in the Territory, including, without limitation, the 
Out-of-Pocket Cost of clinical research organizations, investigator and expert fees, lab fees and scientific service fees, the Out-of-Pocket 
Cost of shipping clinical supplies to centers or disposal of clinical supplies, in each case, to the extent not included in Commercial Supply 
Cost; and 
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(h) Commercial Overhead Charge. 

The foregoing shall not include any costs which have been included in Development Costs. For clarity, it is the intent of the Parties that 
costs and headcount included in the foregoing will not be unfairly allocated to the Licensed Products in the Field in the Territory (to the extent that 
any Shared Promotion Expense is attributable, in part, to products or activities other than the Licensed Products in the Field in the Territory) and, 
in each case, will only be included once in the calculation of the Quarterly True-Up. 

1.95 "Shares of Then Outstanding Capital Stock" shall mean, at any time, the issued and outstanding shares of Common Stock and Class A 
Stock ofRegeneron at such time, as well as all capital stock issued and outstanding as a result of any stock split, stock dividend or reclassification 
of Common Stock or Class A Stock distributable, on a pro rata basis, to all holders of Common Stock and Class A Stock. 

1.96 "Sublicensee" shall mean a Third Party or an Affiliate to whom Company will have granted a license or sublicense under Company's 
rights pursuant to Section 4.3 to Commercialize Licensed Products in the Field in the Territory. For the avoidance of doubt, a "Sublicensee" will 
include a Third Party to whom Company will have granted the right to distribute Licensed Products in the Field wherein such distributor pays to 
Company a royalty ( or other amount) based upon the revenues received by the distributor for the sale ( or resale) of Licensed Products by such 
distributor. 

1.97 "Territory Commercialization Budget" shall mean the three-year rolling budget(s) included in the Territory Commercialization Plan. 

1. 98 "Territory Commercialization Plan" shall mean the three-year rolling plan for Commercializing the Licensed Products in the Field in the 
Territory approved by the JSC, including the Territory Commercialization Budget, as the same may be amended from time-to-time in accordance 
with the terms of this Agreement. The Territory Commercialization Plan shall set forth for each Licensed Product, the information, plans and 
forecasts set forth in Section 6.2. 

1.99 "Territory" shall mean all the countries of the world, except the Excluded Territory. 

1.100 "Territory Development Plan" shall mean the three-year rolling plan approved by the JSC for Developing the Licensed Products in the 
Field for a specific country (or countries) in the Territory, including the related Territory Development Budget, as the same may be amended from 
time-to-time in accordance with the terms of this Agreement. For the avoidance of doubt, the Territory Development Plan will not include (a) any 
Development activities that are conducted as part of the Global Development Plan or (b) Non-Approval Trials, but will include any other clinical 
trials of the Licensed Products in the Field in the Territory, including any studies or other activities conducted for Pricing Approval. 

1.101 "Territory Development Budget" shall mean the three-year rolling budget(s) approved by the JSC in the Territory Development Plan. 
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1.102 "Third Party" shall mean any Person other than Company or Regeneron or any Affiliate of either Party. 

1.103 "United States," "US" or "U.S." shall mean the United States of America (including its territories and possessions) and Puerto Rico. 

1.104 "Valid Claim" shall mean a claim (a) of any issued, unexpired Patent that has not been revoked or held unenforceable or invalid by a 
decision of a court or governmental agency of competent jurisdiction from which no appeal can be taken, or with respect to which an appeal is not 
taken within the time allowed for appeal, and that has not been disclaimed or admitted to be invalid or unenforceable through reissue, disclaimer or 
otherwise or (b) of any Patent Application that has not been cancelled, withdrawn or abandoned or pending for more than seven (7) years. 

1.105 "VEGF" shall mean vascular endothelial growth factor. 

1.106 "VEGF Trap" shall mean[*************************] 

1.107 "Additional Definitions." Each of the following definitions is set forth in the Sections (or Schedules) of this Agreement indicated 
below: 

DEFINITION 

Aggregate Regeneron Payment Amount 
Alliance Manager 

Collaboration 
Collaboration Purpose 

Company Products 
Development Budget(s) 
Development Overrun 

Expert Panel 
Global Brand 

Global Development Balance 
Global True-Up 

Governance Dispute 
Initial Development Plan 

JCC 
JDC 
JFC 
JSC 

Joint Invention 
Manufacturing Cost 
Mannfacturing Plan 

Marketing Guidelines 
Non-Approval Trials 
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SECTION/SCHEDULE 

9.2(a) 
3 .2(a) 
Preamble 
3.l(b) 
2.6 
5.3 
9.11 
0.4 
3 .4(b )(i) 
Schedule 2 
Schedule 2 
10.2 
5.2 
3. l(a) 
3. l(a) 
3. l(a) 
3. l(a) 
12.l(b) 
Schedule 1 
8.4 
3 .4(b )(v) 
6.2G) 
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DEFINITION 

Non-Incurred Amount 
Project Manager 

Regeneron Reimbursement Amount 
Quarterly True-Up 

Term 
Termination Notice Period 

Territory Profit Split 
Working Group 

ARTICLE II 
COLLABORATION 

SECTION/SCHEDULE 

5.3 
3.9 
Schedule 2 
Schedule 2 
19. l(a) 
19.2 
Schedule 2 
3. l(a) 

2.1 Scope of Collaboration. The Parties will cooperate in good faith under this Agreement and each Party will use Commercially Reasonable 
Efforts to Develop Licensed Products in the Field for the purpose of Commercializing Licensed Products in the Field in the Territory. Company will 
use Commercially Reasonable Efforts to Commercialize Licensed Products in the Field in the Territory. The Parties shall establish various 
Committees as set forth in Article 3 of this Agreement to oversee and/or coordinate the Development of Licensed Products in the Field and 
oversee the Commercialization of Licensed Products in the Field in the Territory, and each Party shall, subject to the terms and conditions set forth 
in Article 16, provide ( or cause its Affiliates to provide) to any relevant Committee any necessary Party Information, New Information and such 
other information and materials as may be reasonably required for the Parties to effectively and efficiently Develop and Mannfacture Licensed 
Products in the Field and for Company (and, if agreed to by Company or set forth in the Plans, Regeneron) to effectively and efficiently 
Commercialize the Licensed Products in the Field in the Territory under this Agreement. 

2.2 Compliance With Law. Both Company and Regeneron, and their respective Affiliates, shall perform their obligations under this 
Agreement in an effort to Develop, Manufacture and Commercialize Licensed Products in the Field in the Territory in accordance with applicable 
Law. No Party or any of its Affiliates shall, or shall be required to, undertake any activity under or in connection with this Agreement which 
violates, or which it believes, in good faith, may violate, any applicable Law. 

2.3 Further Assurances and Transaction Approvals. Upon the terms and subject to the conditions hereof, each of the Parties will use 
Commercially Reasonable Efforts to (a) take, or cause to be taken, all actions necessary, proper or advisable under applicable Laws or otherwise to 
consummate and make effective the transactions contemplated by this Agreement, (b) obtain from the requisite Governmental Authorities any 
consents, licenses, permits, waivers, approvals, authorizations or orders required to be obtained or made by such Party in connection with the 
authorization, execution and delivery by such Party of this Agreement and the consummation by such Party of the transactions contemplated by 
this Agreement and (c) make all necessary filings, and thereafter make any other advisable submissions, with respect to this Agreement and the 
transactions contemplated by this Agreement required to be made by such Party under applicable Laws. The Parties will cooperate with each other 
in connection with the making 
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of all such filings. Each Party will furnish to the other Party all information in its possession or under its control required for any applicable or other 
filing to be made pursuant to the rules and regulations of any applicable Laws in connection with the transactions contemplated by this 
Agreement. 

2.4 Compliance with Third Party Agreements. Each Party agrees to comply with the obligations set forth in (a) the Existing Licenses and the 
New Licenses to which it is a party and to notify the other Party of any terms or conditions in any such Existing License or New License with 
which such other Party is required to comply as a licensee or sublicensee, as the case may be, and (b) any other material agreement to which it is a 
party and that is related to the Collaboration, including, without limitation, any obligations to pay royalties, fees or other amounts due thereunder. 
Moreover, each Party shall take all actions reasonably necessary to ensure the other Party's ability to comply with (i) any such Existing License or 
New License (including any such terms and conditions with which such Party is required to comply as a sublicensee), and (ii) any such material 
agreement entered into pursuant to a Plan. Neither Party may terminate or amend any Existing License, New License or any other material 
agreement entered into pursuant to a Plan without the prior written consent of the other Party, such consent not to be unreasonably withheld or 
delayed, if the amendment or termination imposes any material liability or restriction on either Party with respect to the Development, Manufacture 
or Commercialization of Licensed Products in the Field in the Territory. 

2.5 Plans. The Parties shall undertake all Development and Commercialization activities under this Agreement solely in accordance with the 
Committee approved Plans. The Parties may agree to amend all Plans and budgets from time to time as circumstances may require. 

2.6 Limitation on Exercise of Rights Outside of Collaboration. 

(a) During the Term, except as set forth in this Agreement, neither Party nor any of its Affiliates, either alone or through any Third Party, 
shall Develop or Commercialize any Product in the Field in the Territory, except pursuant to this Agreement. For the avoidance of doubt, nothing in 
the preceding sentence or elsewhere in this Agreement shall limit or restrict either Party's right to research, develop, make, have made, use, sell, 
offer to sell, have sold, import and export its Products outside the Field, including, without limitation, Regeneron's and Aventis' activities under 
the Aventis Agreement. 

(b) If a Party (the "Proposing Party") presents a proposal to the JDC to undertake additional clinical trials not contemplated in a 
Development Plan to support a Licensed Product in the Field and the JDC fails to approve the proposal within the timeframe established by the 
JDC pursuant to Section 5.5, then the Proposing Party may, at its option and at its sole expense, conduct such additional clinical trial(s) outside the 
scope of the Development Plans; provided, however, the Proposing Party must first present the proposed protocols and clinical trial designs to the 
other Party for approval, such approval not to be unreasonably withheld or delayed and, for other than 
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Non-Approval Trials or trials conducted solely for purposes of obtaining Approvals in the Excluded Territory, shall also present to the other Party 
the related budgets for Clinical Supply Costs and Out-of-Pocket Costs (provided that such budgets shall be provided for informational purposes 
only and may not be used to disapprove such protocols and designs). The other Party's representatives on the JDC may only disapprove any 
such protocols or clinical trial designs for material safety reasons. If, in compliance with this Section 2.6(b ), the other Party does not approve any 
such protocols or clinical trial designs for material safety reasons, the Proposing Party may not proceed with the proposed clinical trials unless and 
until the dispute has been resolved as provided in Section 3. l0(b) and, if necessary, Section 10.4. In the event that the Proposing Party conducts 
any such additional clinical trials, all results, Know-How and Patent Rights generated in or arising from any such clinical trial shall be subject to the 
grants of rights pursuant to Article 4 of this Agreement. For the avoidance of doubt, no consideration or reimbursement shall be paid to the 
Proposing Party with respect to the conduct of any such additional clinical trials; provided, however, that if the Parties subsequently agree to 
commence a further clinical trial based on the results of such additional clinical trial(s) or data is used from such additional clinical trials to support 
an Approval in the Territory, then the other Party shall be required to reimburse the Proposing Party for[*************] of the actual Out-of
Pocket Costs and Clinical Supply Costs incurred in connection with the conduct of such additional clinical trial(s) that are consistent with the 
budgets provided to the other Party pursuant to this Section 2.6(b) (if applicable) and the other terms of this Agreement. Nothing in this 
Section 2.6(b) shall permit Regeneron to make a Registration Filing in the Territory or seek an Approval in the Territory based on any results or 
data obtained in conducting the additional clinical trial(s) allowed under this Section 2.6(b ), and publication of all data and results thereof shall be 
subject to Article 16. 

( c) If Company determines that one of its or one of its Affiliates' internal product candidates constitutes a Product in the Field or if 
Company or its Affiliate acquires rights to a Product in the Field in the Territory from a Third Party, Company shall promptly present a proposal to 
the JDC to include such Product in the Collaboration based on the terms of this Agreement, and, as part of such presentation, shall provide the 
JDC with all information with respect to such Product reasonably available to Company and material to a decision by Regeneron's representatives 
on the JDC as to whether to approve the inclusion of such Product in the Collaboration. IfRegeneron's representatives on the JDC, in their sole 
discretion, approve such inclusion of such Product in the Collaboration as a Licensed Product, then such Product shall be included in the 
Collaboration on the terms of this Agreement (such Products being referred to as "Company Products"). IfRegeneron's representatives on the 
JDC, in their sole discretion, do not approve such inclusion of such Product in the Collaboration, then, for such Products arising from Company's 
or its Affiliates' internal research and development activities or to which Company or its Affiliates acquire rights, Company or its Affiliates may 
continue to Develop such Product in the Field in the Territory up to the completion of Phase 2 Trials, at which time Company shall present to 
Regeneron' s representatives on the JDC the available clinical data with respect to such Product for the approval by Regeneron' s 
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representatives on the JDC of inclusion of such Product in the Collaboration as a Licensed Product under the terms of this Agreement. If 
Regeneron' s representatives on the JDC do not, in their sole discretion, approve the inclusion of such Product in the Collaboration on the terms of 
this Agreement, then Company or its Affiliates may license or othenvise transfer rights to such Product in the Territory in the Field to a Third Party 
without any further consideration or payments to Regeneron. However, neither Company nor any of its Affiliates may participate in the further 
Development or Commercialization of such Products in the Field in the Territory. For the avoidance of doubt, any modification, derivative or new 
formulation of a Regeneron Product Developed by either Party shall be considered a Regeneron Product and not a Company Product. 

2.7 Excluded Territory Activities. Notwithstanding that a Company Product or a Regeneron Product is deemed a Licensed Product hereunder, 
and for the avoidance of doubt, Company shall have the exclusive right and authority, in its discretion, to exploit Company Products in the Field in 
the Excluded Territory and Regeneron shall have the exclusive right and authority, in its discretion, to exploit Regeneron Products in the Field in 
the Excluded Territory, in each case, subject only to the terms of this Agreement that expressly apply to Licensed Products in the Field in the 
Excluded Territory. Each Party agrees to reasonably communicate and consult with the other Party (through the JDC or the other Party's 
representatives on the JDC, with respect to Development activities, and through the JCC or the other Party's representatives on the JCC, with 
respect to commercialization activities) on material Development and commercialization activities relating to Licensed Products in the Field in the 
Excluded Territory. Notwithstanding the foregoing or any other provision in this Agreement, neither Party nor any Committee shall have the right 
or authority to manage or control the internal operations of the other Party or to approve, modify, impede or delay any of the other Party's 
commercialization or Development plans or activities for its Products in the Excluded Territory ( other than as contemplated under or in connection 
with the Global Development Plan). Each Party shall reasonably inform the JDC or the JCC or the other Party's representatives on the JDC or JCC, 
as applicable, of (a) all material clinical and regulatory matters directly relating to its Products in the Excluded Territory, whether or not addressed 
in the Global Development Plan, and (b) any other Development or commercialization activities directly relating to its Products in the Excluded 
Territory to the extent such matters or activities would be reasonably expected to materially adversely affect, or have a material impact on, the 
Development or Commercialization of Licensed Products in the Territory. To the extent any of the foregoing matters or activities in the Excluded 
Territory are undertaken pursuant to the Global Development Plan, each Party shall comply with the Global Development Plan; othenvise, the Party 
Developing and/or commercializing its Product(s) in the Excluded Territory shall consider in good faith all comments of the JDC and the JCC ( or the 
other Party's representatives on the JDC or JCC) with respect to such matters and activities. 
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3 .1 Committees/Management. 

ARTICLE III 
MANAGEMENT 

(a) The Parties agree to establish, for the purposes specified herein, a Joint Steering Committee (the" JSC"), a Joint Development 
Committee (the "JDC"), a Joint Commercialization Committee (the "JCC"), a Joint Finance Committee (the "JFC") and such other Committees as the 
Parties deem appropriate. The roles and responsibilities of each Committee are set forth in this Agreement ( or as may be determined by the JSC for 
Committees established in the future) and may be further designated by the JSC. From time to time, each Committee may establish working groups 
(each, a "Working Group") to oversee particular projects or activities, and each such Working Group shall be constituted and shall operate as the 
Committee which establishes the Working Group determines. 

(b) Each of the Committees and the Executive Officers shall exercise its decision-making authority hereunder in good faith and in a 
commercially reasonable manner for the purpose of optimizing the commercial potential of and financial returns from the Licensed Products in the 
Field in the Territory consistent with Commercially Reasonable Efforts and without regard to any other pharmaceutical product being developed or 
commercialized in the Field by or through a Party or any of its Affiliates (the "Collaboration Purpose"). The Parties acknowledge and agree that 
none of the Committees or the Executive Officers shall have the power to amend any of the terms or conditions of this Agreement, other than by 
mutual agreement of the Parties as set forth in Section 20.5. 

3 .2 Joint Steering Committee. 

(a) Formation; Composition and Purpose. Within ten (10) days after the Effective Date, the Parties will establish the JSC, which shall have 
overall responsibility for the oversight of the Collaboration. The purpose of the JSC shall be (i) to review and approve the overall strategy for an 
integrated worldwide Development program; for the Manufacture of Licensed Products in the Field for use in activities under the Plans and for the 
Commercialization of Licensed Products in the Field in the Territory; (ii) to review the efforts of the Parties in performing their responsibilities under 
the Plans and (iii) to oversee the Committees and resolve matters pursuant to the provisions of Section 3.10 below on which such Committees are 
unable to reach consensus. The JSC shall be composed of at least three (3) senior executives of each Party; provided that the total number of 
representatives may be changed upon mutual agreement of the Parties (so long as each Party has an equal number of representatives). In addition, 
each Party shall appoint a senior representative who possesses a general understanding of clinical, regulatory, manufacturing and marketing 
issues to act as its Alliance Manager(" Alliance Manager") to the JSC. Each Alliance Manager shall be charged with creating and maintaining a 
collaborative work environment within and among all Committees. 

(b) Specific Responsibilities. In addition to its overall responsibility for overseeing the Collaboration, the JSC shall in particular (i) annually 
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review and approve the Development Plan(s), Manufactnring Plan(s) and Territory Commercialization Plan(s); (ii) at least semi-annually review the 
efforts of the Parties in performing their respective Development and Commercialization activities under the then effective Plans; (iii) attempt in 
good faith to resolve any disputes referred to it by any of the Committees and provide a single-point communication for seeking consensus 
regarding key global strategy and Plan issues; (iv) establish sub-committees of the JSC as the JSC deems appropriate and (v) consider and act 
upon such other matters as are specified in this Agreement or otherwise agreed to by the Parties. 

3 .3 Joint Development Committee. 

(a) Formation; Composition and Purpose. Within ten (10) days after the Effective Date, the Parties will establish the JDC. The purpose of 
the JDC shall be (i) to advise the JSC on the strategy for the Development of Licensed Products in the Field as part of an integrated worldwide 
Development program; (ii) to develop (or oversee the development of), review and annually update and present to the JSC for approval the 
Development Plan(s) (and related Development Budget(s)) and (iii) to oversee the implementation of the Development Plan(s) and the 
Development operational aspects of the Collaboration. The JDC shall be composed of at least three (3) senior executives of each Party; provided 
that each Party must appoint, as one of its representatives on the JDC, its Project Manager and provided further, that the total number of 
representatives may be changed upon mutual agreement of the Parties (so long as each Party has an equal number ofrepresentatives). 

(b) Specific Responsibilities. In particular, subject to Section 2. 7, the JDC shall be responsible for: 

(i) advising the JSC on the overall global Development strategy for the Licensed Products in the Field; 

(ii) facilitating an exchange of Development data between the Parties and developing and updating the Development Plans (and 
related Development Budgets), as described in Sections 5.2 and 5.3, for final approval by the JSC; 

(iii) developing ( or overseeing the development of), reviewing, annually updating and overseeing the implementation of, and 
compliance with, the Development Plans (including the Development Budgets); 

(iv) developing forecasts for Clinical Supply Requirements to enable the timely preparation of the Manufactnring Plan; 

(v) overseeing clinical and regulatory matters pertaining to Licensed Products in the Field arising from the Plans; advising on material 
clinical and regulatory matters and other Development activities in the Excluded Territory that are reasonably expected to 
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materially adversely affect, or have a material impact on, the Development of Licensed Products in the Territory; and reviewing and 
approving protocols, statistical analysis plans, clinical study endpoints, clinical methodology and monitoring requirements for clinical trials 
of Licensed Products in the Field as contemplated under the Development Plans and for Non-Approval Trials; 

(vi) reviewing and approving proposed target Licensed Product labeling and reviewing, and to the extent set forth herein approving, 
proposed changes to Product labeling with respect to Licensed Products in the Field in accordance with Section 7.2(t) ; 

(vii) facilitating an exchange between the Parties of data, information, material and results relating to the Development of Licensed 
Products in the Field; 

(viii) formulating a life-cycle management strategy for Licensed Products in the Field and evaluating new opportunities for new 
formulations, delivery systems and improvements in concert with the JCC; 

(ix) establishing a regulatory Working Group responsible for overseeing, monitoring and coordinating the submission of Registration 
Filings in countries in the Territory, including coordinating material communications, filings and correspondence with Regulatory 
Authorities in the Territory in connection with the Licensed Products in the Field; 

(x) establishing a Working Group responsible for overseeing all basic research activities for Licensed Products in the Field conducted 
under the Global Development Plan; and 

(xi) considering and acting upon such other matters as are specified in this Agreement or by the JSC. 

3. 4 Joint Commercialization Committee. 

(a) Formation; Composition and Purpose. Within twenty (20) days after the Effective Date, the Parties will establish the JCC. The purpose 
of the JCC shall be (i) to develop and propose to the JDC and JSC the strategy for the Commercialization of Licensed Products in the Field in the 
Territory; (ii) to discuss and advise on certain commercialization activities for the Licensed Products in the Excluded Territory to the extent 
contemplated in Section 2.7; (iii) to develop (or oversee the development ot), review and annually update and present to the JSC for approval the 
Territory Commercialization Plan (and related Territory Commercialization Budget); (iv) to develop ( or oversee the development ot), review and 
annually update and approve the Country Commercialization Plans (and related Country Commercialization Budgets) and (v) to oversee the 
implementation of the Territory Commercialization Plan and the 
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Commercialization operational aspects of the Collaboration. The JCC shall be composed of at least two (2) senior executives of each Party. 

(b) JCC Responsibilities. In particular, subject to Section 2. 7, the JCC shall be responsible for: 

(i) recommending to the JSC whether a single brand will be used for Commercialization of Licensed Products for one or more 
indications throughout the Excluded Territory and the Territory ("Global Brand"). If the JCC agrees that a Global Brand(s) for the Licensed 
Products is desirable,[*****************************]; 

(ii) developing and proposing to the JSC the strategy for the Commercialization of the Licensed Products in the Field in the Territory; 

(iii) commencing no later than three (3) years prior to the Anticipated First Commercial Sale anywhere in the Territory, (A) developing, 
and updating at least annually, the Territory Commercialization Plans (and related Territory Commercialization Budgets) for final approval 
by the JSC and (B) approving the Country Commercialization Plan(s) (and related Country Commercialization Budget(s)); 

(iv) developing forecasts for Commercial Supply Requirements for the Territory to enable the timely preparation of the Manufacturing 
Plan for review by the JSC; 

(v) developing and updating, as necessary [*******************************************] (collectively, the items referred 
to in this paragraph (v) shall be referred to as the "Marketing Guidelines") as part of the Territory Commercialization Plan; 

(vi) developing target profiles for the Licensed Products in the Field; 

(vii) developing ( or overseeing the development ot), reviewing, annually updating and overseeing the implementation of and 
compliance with the Territory Commercialization Plans (including the Territory Commercialization Budgets) and Country Commercialization 
Plans (including the Country Commercialization Budgets), including ensuring that country specific launch plans in the Territory are 
consistent with the Marketing Guidelines; 

(viii) establishing, as necessary, sub-committees of the JCC; 

(ix) if the Parties agree to use a Global Brand, selecting a Product Trademark for Licensed Products in the Field in accordance with 
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Section 11.2 and giving guidance on trade dress in the Field(****************************************************); 

(x) if the Parties agree to use a Global Brand, [*****************************************************] 

(xi) developing and implementing plans and policies regarding journal and other publications with respect to Licensed Products in the 
Field in concert with the JDC; 

(xii) allocating the appropriate cost for Commercialization activities that support the Licensed Products in the Field in the Territory and 
the Excluded Territory as Other Shared Expenses and/or Shared Promotion Expenses, if applicable, in accordance with this Agreement and 
assigning responsibilities and approving budgets for such activities; 

(xiii) formulating a life-cycle management strategy for Licensed Products in the Field and evaluating new opportunities for new 
indications, formulations, delivery systems and improvements in concert with the JDC; 

(xiv) consulting on all commercialization activities for Licensed Products in the Field in the Excluded Territory that are reasonably 
expected to materially adversely affect, or have a material impact on, the Commercialization of Licensed Products in the Territory in 
accordance with, and subject to, Section 2.7 and Section 6.5; and 

(xv) considering and acting upon such other matters as are specified in this Agreement orby the JSC or JDC. 

3 .5 Other Committees. Within ten ( 10) days after the Effective Date, the Parties will establish the JFC, which shall be responsible for 
accounting, financial (including planning, reporting and controls) and funds flow matters related to the Collaboration and this Agreement, 
including such specific responsibilities set forth in Article 9 and such other responsibilities determined by the JSC. The JFC also shall respond to 
inquiries from the JDC and the JCC, as needed. 

3 .6 Membership. Each of the Committees shall be composed of an equal number of representatives appointed by each of Regeneron and 
Company. Each Party may replace its Committee members upon written notice to the other Party. Each Committee will have two (2) co
chairpersons, one designated by each ofRegeneron and Company. Each co-chairperson shall be entitled to call meetings. The co-chairpersons 
shall coordinate activities to prepare and circulate an agenda in advance of the meeting and prepare and issue draft minutes of each meeting within 
seven (7) days thereafter and final minutes within thirty (30) days thereafter. 
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3.7 Meetings. Each Committee shall hold meetings at such times as the Parties shall determine, but in no event less frequently than every 
Quarter during the Term. If possible, the meetings shall be held in person (to the extent practicable, alternating the site for such meetings between 
the Parties) or when agreed by the Parties, by video or telephone conference. Other representatives of each Party or of Third Parties involved in 
the Development, Manufacture or Commercialization of the Products (under obligations of confidentiality) may be invited by the Committee co
chairs to attend meetings of the Committees as nonvoting participants. Each Party shall be responsible for all of its own expenses of participating 
in the Committees. Either Party's representatives on a Committee may call a special meeting of the applicable Committee upon at least five 
(5) Business Day's prior written notice, except that emergency meetings may be called with at least one (1) Business Day's prior written notice. 

3.8 Decision-Making. The Committees shall operate by consensus. The representatives of each Party shall have collectively one (1) vote on 
behalf of such Party; provided that no such vote taken at a meeting shall be valid unless a representative of each Party is present and participating 
in the vote. Notwithstanding the foregoing, each Party, in its sole discretion, by written notice to the other Party, may choose not to have 
representatives on a Committee and leave decisions of such Committee(s) to representatives of the other Party. 

3 .9 Project Manager. Each of Company and Regeneron shall appoint a senior representative who possesses a general understanding of 
clinical, regulatory, manufacturing and marketing issues to act as its Project Manager ("Project Manager"). Each Project Manager will be 
responsible for: 

( a) coordinating the various functional activities of Company and Regeneron, as appropriate, in developing and executing strategies and 
Plans for the Licensed Products in the Field in an effort to ensure consistency and efficiency; 

(b) providing single-point communication for seeking consensus both within the respective Party's organization and with the other 
Party's organization regarding key strategy and Plan issues, as appropriate, including facilitating review of external corporate communications; and 

(c) identifying and raising cross-country, cross-Party and/or cross-functional disputes to the appropriate Committee in a timely manner. 

3.10 Resolution of Governance Matters. As provided in Section 10.2, this Section 3.10 shall apply to matters constituting, or which if not 
resolved would constitute, a Governance Dispute. 

(a) Generally. The Parties shall cause their respective representatives on the Committees to use their Commercially Reasonable Efforts to 
resolve all matters presented to them as expeditiously as possible: 
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(i) in the case of any matter which cannot be resolved by the JDC, JCC, JFC or any other committee established by the JSC, at the 
request of either Party, such matter shall promptly, and in any event within five ( 5) Business Days ( or one ( 1) Business Day in the event of 
an urgent matter) after such request, be referred to the JSC with a request for resolution; 

(ii) in the event a unanimous vote on any matter cannot be obtained at the JSC within five (5) Business Days after referral to it 
pursuant to (i) above, except as set forth in (iii) below, Company shall have the deciding vote with respect to those matters described in 
[**********************************,]and Regeneron shall have the deciding vote with respect to those matters described in 
[***********************************]. Neither Party shall have the deciding vote with respect to matters described in 
[****************************]. For the avoidance of doubt, [*********************************************] 

(iii) notwithstanding the above, and subject to Section 7.2(t), if either Party (the "First Party") 
[*******************************************] then such dispute shall be resolved in accordance with the dispute resolution 
procedures set forth in Section 3 .1 0(b); provided, however, that the dispute resolution procedures set forth in Section 3 .1 0(b) shall not 
apply and the terms of subsection (ii) above shall apply (and thus, the final decision of the Party authorized to cast the deciding vote shall 
be final and binding on the First Party) if[***************************************************]. 

(b) Referral to Executive Officers. In the event that the JSC is, after a period of five (5) Business Days from the date a matter is submitted to 
it for decision, unable to make a decision due to a lack of required unanimity, and one Party is not expressly allocated decision making authority 
over the matter as set forth in this Agreement, then either Party may require that the matter be submitted to the Executive Officers for a joint 
decision. In such event, either Party may, in a written notice to the other Party, formally request that the dispute be resolved by the Executive 
Officers, specifying the nature of the dispute with sufficient specificity to permit adequate consideration by such Executive Officers. The Executive 
Officers shall diligently and in good faith, attempt to resolve the referred dispute within five ( 5) Business Days of receiving such written 
notification, failing which, except for Legal Disputes (unless as jointly agreed by the Parties), either Party may by written notice to the other Party 
require the specific issue in dispute to be submitted for resolution by an Expert Panel pursuant to Section 10.4, if such dispute is with respect to a 
Technical Development Matter. 

(c) Interim Budgets. Pending resolution by the Executive Officers of any referred dispute under Section 3. l0(b) and subject to the terms of 
Section 19.2, the Executive Officers shall negotiate in good faith in an effort to agree to appropriate interim budgets and plans to allow the Parties 
to continue to use 
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Commercially Reasonable Efforts to Develop, Manufacture and Commercialize the Licensed Products in the Field in the Territory pursuant to this 
Agreement. The most recent Committee approved Plan(s) shall be extended pending approval by the Executive Officers of the interim budget(s) 
and Plan(s) referred to in this Section 3. lO(c). 

( d) Obligations of the Parties. The Parties shall cause their respective designees on the Committees and their respective Executive Officers 
to take the actions and make the decisions provided herein to be taken and made by such respective designees and Executive Officers in the 
manner and within the applicable time periods provided herein. 

ARTICLE IV 
LICENSE GRANTS 

4.1 Regeneron License Grants. Subject to the terms and conditions of this Agreement (including, without limitation, Section 4.5) and any 
Existing License or New License to which Regeneron is a party, Regeneron hereby grants to Company (a) the nontransferable (except as permitted 
by Section 20.9), co-exclusive (with Regeneron and its Affiliates) right and license under the Regeneron Intellectual Property to make, have made, 
use, develop, import and export Licensed Products for use in the Field in the Territory, and (b) the nontransferable ( except as permitted by 
Section 20. 9), exclusive right and license under the Regeneron Intellectual Property to sell and offer to sell Licensed Products in the Field in the 
Territory, subject to Regeneron's right to supply Licensed Products to Company, as contemplated by this Agreement. Company will have the right 
to grant sub licenses under the foregoing license only as set forth in Section 4.3. Subject to the terms and conditions of this Agreement and any 
Existing License or New License to which Regeneron is a party, Regeneron also grants to Company the nontransferable ( except as permitted by 
Section 20.9), fully paid-up, royalty-free, non-exclusive, sublicensable right and license under Regeneron Excluded Territory Intellectual Property 
to make, have made, use, sell, offer to sell, have sold, import or export Company Products for use in the Field in the Excluded Territory. 

4 .2 Company License Grants. Subject to the terms and conditions of this Agreement and any Existing License or New License to which 
Company or any of its Affiliates is a party, Company hereby grants to Regeneron the nontransferable (except as permitted by Section 20.9), 
royalty-free, co-exclusive (with Company and its Affiliates) right and license under the Company Intellectual Property to make, have made, 
develop, use, import and export Licensed Products for use in the Field in the Territory. Subject to the terms and conditions of this Agreement and 
any Existing License or New License to which Company or any of its Affiliates is a party, Company also grants to Regeneron the nontransferable 
(except as permitted by Section 20.9), fully paid-up, royalty-free, non-exclusive, sublicensable right and license under Company Excluded Territory 
Intellectual Property to make, have made, use, sell, offer to sell, have sold, import or export Regeneron Products for use in the Field in the Excluded 
Territory. 
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4.3 Sublicensing. Unless otherwise restricted by any Existing License or New License, Company will have the right to sublicense any of its 
rights under the first sentence of Section 4 .1 only with the prior written consent of Regeneron, such consent not to be unreasonably withheld or 
delayed with respect to rights outside the Major Market Countries (and only with the prior written consent ofRegeneron, which consent may be 
withheld for any reason, in the Major Market Countries), except that Company may sublicense any of its rights hereunder to an Affiliate for 
purposes of meeting its obligations under this Agreement without Regeneron's consent. Unless otherwise restricted by any Existing License or 
New License, Regeneron will have the right to sub license any of its rights under the first sentence of Section 4.2 only with the prior written 
consent of Company, such consent not to be unreasonably withheld or delayed, except that Regeneron may sub license any of its rights hereunder 
to an Affiliate for purposes of meeting its obligations under this Agreement without Company's consent. Each Party shall remain responsible and 
liable for the compliance by its Affiliates and Sub licensees with applicable terms and conditions set forth in this Agreement. Any such sub license 
agreement will require the Sublicensee of a Party to comply with the obligations of such Party as contained herein, including, without limitation, 
the confidentiality and non-use obligations set forth in Article 16, and will include, with respect to a Sublicensee of Company, an obligation of the 
Sub licensee to account for and report its sales of Licensed Products to Company on the same basis as if such sales were Net Sales by Company. 
For the avoidance of doubt, Regeneron shall be entitled to receive its share of the Territory Profit Split based on Net Sales of Licensed Products 
sold by Sublicensees under this Agreement. In the event of a breach by a Sub licensee of any sub license agreement which has or is reasonably 
likely to have a materially adverse effect on Regeneron or any of its Affiliates or any Regeneron Intellectual Property, then Regeneron may cause 
Company or its Affiliate to exercise, and the Company or its Affiliate will promptly exercise, any termination rights it may have under the sub license 
with the Sublicensee. Any sub license agreement will provide for the termination of the sub license or the conversion of the sub license to a license 
directly between the Sublicensee and Regeneron, at the option ofRegeneron, upon termination ofthis Agreement. Furthermore, any such 
sublicense shall prohibit any further sublicense or assignment. Company will forward to Regeneron a complete copy of each fully executed 
sub license agreement (and any amendment(s) thereto) within ten (10) days of the execution of such agreement. 

4.4 No Implied License. Except as expressly provided in this Article 4 or elsewhere in this Agreement, neither Party will be deemed by this 
Agreement to have been granted any license or other rights to the other Party's Patent Rights, Know-How, or Party Information either expressly or 
by implication, estoppel or otherwise. 

4.5 Retained Rights. With respect to the licenses granted under this Article 4, Regeneron reserves for itself and its Affiliates and Third Party 
licensees under the Regeneron Intellectual Property and Regeneron's interest in the Joint Inventions, (a) the right to make, have made, distribute, 
import, export and use Regeneron Products in the Field in the Territory exclusively for Development purposes, and (b) the right to Manufacture 
and, if agreed to by Company or set forth in any Plans, the right to Commercialize Licensed Products for use in the Field in the Territory in 
accordance with this Agreement. For the avoidance of doubt, Regeneron retains all rights in Regeneron 
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Intellectual Property, Regeneron's interest in the Joint Inventions and Regeneron Products not expressly licensed hereunder, including, without 
limitation the right (i) to exploit Regeneron Intellectual Property and Regeneron's interest in the Joint Inventions to make, have made, use, sell, 
offer to sell, have sold, import or export Products for use outside the Field; (ii) to exploit Regeneron Intellectual Property and Regeneron's interest 
in the Joint Inventions to make, have made, use, sell, offer to sell, have sold, and import and export Products for use in the Field in the Excluded 
Territory and (iii) to exploit Regeneron Intellectual Property and Regeneron's interest in Joint Inventions for purposes unrelated to the Licensed 
Products in the Field. 

4.6 Right of Negotiation for Excluded Territory. In the event that Regeneron desires to enter into a license or co-promotion arrangement with 
a Third Party ( other than with an Affiliate, distributor or contract sales force) with respect to commercialization of the Regeneron Products in the 
Excluded Territory, Regeneron shall grant Company a first right of exclusive negotiation for such commercialization rights. If Regeneron desires to 
enter into such a commercialization arrangement, Regeneron shall give Company written notice. Company shall have [************] to 
determine and to notify Regeneron in writing whether Company desires to negotiate such a commercialization arrangement. Failure to provide 
written notice to Regeneron within such[************] period shall be deemed to be a rejection ofRegeneron's offer to negotiate for such 
commercialization rights. If Company rejects Regeneron' s offer to negotiate for such commercialization rights, or if Company accepts Regeneron' s 
offer to negotiate for such commercialization rights but the Parties are unable to reach an agreement on such commercialization arrangement, after 
negotiating in good faith, within[***************] of the date Regeneron notified Company of its desire to enter into such commercialization 
arrangement, then Regeneron shall have no further obligation to Company with respect to the Regeneron Products in the Excluded Territory. 

ARTICLE V 
DEVELOPMENT ACTIVITIES 

5.1 Development of Licensed Products. Subject to the terms of this Agreement, the Parties shall undertake Development activities with 
respect to Licensed Products in the Field pursuant to the Development Plans under the general direction and oversight of the JDC. Each Party 
shall use Commercially Reasonable Efforts to Develop Licensed Products in the Field, carry out the Development activities assigned to it in 
Development Plans in a timely manner and conduct all such activities in compliance with applicable Laws, including, without limitation, Good 
Practices. Regeneron may conduct separate Development activities to support Regeneron Products in the Excluded Territory, and Company may 
conduct separate Development activities to support Company Products in the Excluded Territory, in each case, subject to the conditions and 
requirements set forth herein, including, without limitation, Section 2 .6(b ). 

5 .2 Development Plans. The JDC shall prepare and update Development Plans for Licensed Products in the Field under this Agreement for 
approval by the JSC. Except for the first Global Development Plan incorporating the Initial Development Plan referred to below in this Section 5 .2, 
an updated Global Development 
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Plan (and, if applicable, Territory Development Plan) will be presented by the JDC for approval by the JSC, and approved by the JSC, at least two 
(2) months prior to the end of each Contract Year. Each Development Plan will set forth the plan for Development of each Product in the Field over 
at least three (3) Contract Years and will include (a) strategies and timelines for Developing and obtaining Approvals for the Licensed Products in 
the Field in the Territory and, subject to Section 2. 7, the Excluded Territory, and (b) the allocation ofresponsibilities for Development activities 
between the Parties, and/or Third Party service providers to the extent provided by the applicable Development Plan. Each Development Plan will 
be reviewed and informally updated by the JDC not less frequently than every six (6) months for the ensuing three (3) year period. The activities 
agreed to by the Parties (together with the associated estimated budget) as set forth on Schedule 5 shall constitute the initial plan for the 
Development of Licensed Products in the Field under this Agreement (the "Initial Development Plan"). No later than sixty (60) days after the 
Effective Date, the JDC will meet to finalize the first Global Development Plan (which, as provided above, shall incorporate, or be substantially 
consistent with, the Initial Development Plan). Until the first Global Development Plan is approved by the JSC, the Parties will Develop the 
Licensed Products in the Field under this Agreement in accordance with the Initial Development Plan, unless otherwise agreed to by the JSC. 
Unless otherwise agreed to by the JDC, each update to the Development Plan(s) shall include the activities and timelines described in or referred to 
in the Initial Development Plan until the activities described therein are completed in a timely manner. 

5.3 Development Budgets. The Territory Development Plan shall include the Territory Development Budget and the Global Development Plan 
shall include the Global Development Budget (each individually, a "Development Budget" and both collectively, the "Development Budgets") and 
the Development Budgets shall be prepared, updated, reviewed and approved as part of the preparation, update and approval of the Development 
Plans in accordance with this Agreement. Amendments and updates to any Development Budgets shall not be effective without the approval of 
the JSC. In the event that, during any Contract Year (the "First Year"), any Development activity expressly provided for in the approved 
Development Budget to be completed during such First Year is not completed during such First Year (to the extent incomplete, an "Incomplete 
Activity") and the full expense budgeted for such activity for such First Year is not incurred (to the extent not incurred, a "Non-Incurred 
Amount"), then such Incomplete Activity shall be completed during Contract Years following such First Year (the "Succeeding Year(s)") and the 
Non-Incurred Amount shall be included in the Development Budget for such Succeeding Year(s) as set forth in the following sentence. If the 
Development Budget for such Succeeding Year(s) has not yet been approved by the JSC, then the Non-Incurred Amount shall be included in the 
proposed Development Budget for such Succeeding Year(s) without otherwise limiting any other Development activities or any amounts related 
thereto, unrelated to the Incomplete Activity, which, pursuant to the Development Plan, would have been performed during such Succeeding Year, 
and if the Development Budget for the Succeeding Year(s) has been approved by the JSC, then the Development Budget for such Succeeding Year 
(s) shall be revised automatically to include the Non-Incurred Amount. 
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5.4 Development Reports. Within forty-five ( 45) days after the end of each Quarter, Regeneron and Company shall each provide to the other 
Party a written report (in electronic form) summarizing the material activities undertaken by such Party during such Quarter in connection with each 
Development Plan, together with a statement of Development Costs incurred by such Party during such Quarter, which statement shall detail those 
amounts to be included in the Consolidated Payment Report for such Quarter and shall be in such form, format and of such level of detail as 
approved by the JFC. At the next JDC meeting held following such forty-five ( 45) day period, the JDC will approve the final Development Costs 
which will be used in the calculation of the Global Development Balance. 

5 .5 Review of Clinical Trial Protocols. The JDC will establish procedures for the expeditious review of clinical trial protocols for the Licensed 
Products submitted to the JDC by either Party pursuant to Section 2 .6(b ), including, without limitation, pre-approval authorizations for Non
Approval Trials meeting established criteria. In no event will such procedures require more than ten (10) Business Days for the JDC to accept or 
reject a proposed protocol and/or clinical trial design for a clinical study to be conducted solely for purposes of obtaining an Approval in the 
Excluded Territory. 

ARTICLE VI 
COMMERCIALIZATION 

6.1 Commercialization of Products in the Field in the Territory. Subject to the terms of this Agreement, the Parties shall undertake 
Commercialization activities with respect to Licensed Products in the Field in the Territory under the direction and oversight of the JCC and in 
accordance with the Territory Commercialization Plan and the Country Commercialization Plans. Except as set forth in this Agreement, Company 
shall bear all costs and expenses to Commercialize the Licensed Products in the Field in the Territory. 

6.2 Territory Commercialization Plan. The Territory Commercialization Plan and all updates and amendments thereto will be consistent with 
the principles of the Collaboration Purpose. The initial Territory Commercialization Plan will be prepared by Company, with Regeneron' s 
participation and input with respect to the portions of such Plan directly applicable to the Major Market Countries, and submitted to the JCC for 
review and approval. Once approved by the JCC, the Territory Commercialization Plan will be presented to the JSC for review and approval at least 
[***********] before the Anticipated First Commercial Sale in the Territory. The Territory Commercialization Plan for each subsequent Contract 
Year shall be updated by the JCC and approved by the JSC at least two (2) months prior to the end of the then current Contract Year. Each 
Territory Commercialization Plan shall include (with sufficient detail, relative to time remaining to Anticipated First Commercial Sale, to enable the 
JCC and JSC to conduct a meaningful review of such Plan) information and formatting as will be agreed upon by the JCC, including: 
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(a) the overall strategy for Commercializing Licensed Products in the Field in the Territory, including Licensed Product target product 
profiles, branding, positioning, promotional materials and core messages; 

(b) subject to applicable Law, Licensed Product pricing guidelines in the Field in the Territory; 

( c) the Territory Commercialization Budget; 

(d) anticipated launch dates for applicable countries in the Territory; 

(e) any global Commercialization activities that are designed to benefit the Licensed Product in the Field in both the Territory and the 
Excluded Territory (including, without limitation, such activities that relate to global branding, global market research, Licensed Product websites 
and certain publication strategies); 

(t) market and sales forecasts for the Licensed Products in the Field in the Territory in a form to be agreed between the Parties; 

(g) strategies for the detailing and promotion of Licensed Products in the Field in the Territory, including recommended sales force sizes in 
the countries in the Territory; 

(h) anticipated major advertising, public relations and patient advocacy programs for Licensed Products in the Field in the Territory; 

(i) reimbursement and patient assistance, including [*********************************]; 

(i) post-marketing clinical trials to support Commercialization of Licensed Products in the Field in the Territory which 
[********************], including any such clinical trials sponsored by Third Parties using Licensed Product supplied by the Parties ("Non
Approval Trials"); 

(k) proposed use of Third Party sales representatives, Sublicensees and/or distributors in any country in the Territory; 

(1) target incentive product weighting and performance goals for sales representatives detailing the Licensed Products in the Field in the 
Territory; and 

(m) all other Marketing Guidelines. 

6.3 Country Commercialization Plans. Each Country Commercialization Plan and all updates and amendments thereto will be consistent with 
the principles of the Collaboration Purpose. The initial Country Commercialization Plan for each Major Market Country will be prepared by 
Company, with Regeneron's participation and input, and approved by the JCC at least [**********] before the Anticipated First Commercial Sale 
in the applicable Major Market Country. The Country 
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Commercialization Plan for each subsequent Contract Year shall be updated and approved by the JCC at least two (2) months prior to the end of 
the then current Contract Year. Each Country Commercialization Plan shall include (with sufficient detail, relative to time remaining to Anticipated 
First Commercial Sale, to enable the JCC and JSC to conduct a meaningful review of such Plan) information and formatting as will be agreed upon 
by the JCC, including: 

(a) the overall strategy for Commercializing Licensed Products in the Field in the Major Market Country, including Licensed Product 
branding, positioning, promotional materials, core messages, pricing strategies and competitive analyses; 

(b) the Country Commercialization Budget; 

(c) anticipated launch dates for the Licensed Product in the Field in the Major Market Country; 

(d) market and sales forecasts for the Licensed Products in the Field in the Major Market Country in a form to be agreed between the 
Parties; 

( e) strategies for the detailing and promotion of Licensed Products in the Field in the Major Market Country, including sales force and 
medical affairs field force sizes, the number and type of Licensed Product details to be performed by Company sales representatives and target 
opinion leaders in the Major Market Country; 

(f) FTE requirements and Shared Promotion Expenses to fulfill the requirements of the Country Commercialization Plan; 

(g) advertising, patient advocacy programs, professional symposia, public relations, marketing, sales and promotion efforts for Licensed 
Products in the Field in the Major Market Country; 

(h) reimbursement and patient assistance, including[**************************************]; and 

(i) Non-Approval Trials (based on JDC approved protocols), [**************************************] in support of the 
Licensed Products in the Field in the Major Market Country. 

6.4 Commercialization Activities; Sharing of Commercial Information. 

(a) Company (through its Affiliates where appropriate) shall use Commercially Reasonable Efforts to Commercialize Licensed Products in 
the Field in the Territory in accordance with the Territory Commercialization Plan and the Country Commercialization Plans. Without limiting the 
foregoing, Company will, as necessary, build, train and apply a field force in the Territory necessary to 
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Commercialize the Licensed Products in the Field in the Territory in accordance with the Territory Commercialization Plan and Country 
Commercialization Plans. 

(b) Company will use reasonable efforts to provide Regeneron with full access to Company information directly relating to the 
Commercialization of the Licensed Products in the Field in the Territory, including, without limitation, information relating to anticipated launch 
dates, the development of sales targets by customer segment and territory, key market metrics, market research, sales forecasting and modeling, 
sales, prescription and patient data, reimbursement and pricing matters, and field force plans, goals, incentives and training. 

( c) Each Party shall, on a periodic and reasonably current basis, keep the other Party informed regarding major market developments, 
acceptance of the Licensed Products in the Field, Licensed Product quality complaints and similar information from the Territory or the Excluded 
Territory, as the case may be. 

(d) No Party may initiate or support any Non-Approval Trial for a Licensed Product in the Field in the Territory without the prior approval 
of the JDC. 

6.5 Product Pricing and Pricing Approvals in the Territory. [* ** ** ** ** * ** ** ** ** ** * ** ** ** ** * ** ** ** ** ** * ** ** *]. For the avoidance 
of doubt, (i) Regeneron shall have sole authority for determining and establishing the price and terms of sale (including any rebates or discounts) 
ofRegeneron Products in the Excluded Territory and Company shall have sole authority for determining and establishing the price and terms of 
sale (including any rebates or discounts) of Company Products in the Excluded Territory. 

6.6 Sales and Product Distribution in the Territory; Other Responsibilities. Company (or its Affiliate) shall invoice and book, and 
appropriately record, all sales of the Licensed Products in the Field in the Territory. Company (or its Affiliate) also shall be responsible for (a) the 
distribution of Licensed Products in the Field in the Territory and for paying all governmental rebates which are due and owing with respect to the 
Licensed Products in the Field in the Territory, (b) handling all returns of Licensed Product sold under this Agreement and ( c) handling all aspects 
of ordering, processing, invoicing, collection, distribution and receivables with respect to Licensed Products in the Field in the Territory. If 
Licensed Product sold in the Field in the Territory is returned to Regeneron, it shall promptly be shipped to a facility designated by Company. If 
Regeneron Product sold in the Excluded Territory is returned to Company, it shall promptly be shipped to a facility designated by Regeneron. If 
Regeneron receives an order for Licensed Product in the Field in the Territory ( or Company receives an order for Regeneron Product in the Field in 
the Excluded Territory), the Party erroneously receiving the order shall refer such orders to the other Party. 

6.7 Commercialization Efforts. Company's sales representatives in the Territory shall provide the FTE effort and promote and detail the 
Licensed Products in the Field in accordance with the approved Country Commercialization Plan (if applicable), Territory Commercialization Plan 
and all applicable Laws. Company shall, at its own expense, comply with the training plan contained in any Country Commercialization Plan. 

37 

 
APOTEX V. REGENERON IPR2022-01524 

REGENERON EXHIBIT 2008 PAGE 4866



Beginning in the Quarter of the First Conunercial Sale in each Major Market Country, Company will provide Regeneron on a quarterly basis with 
reports of the activity within its field force in each such Major Market Country, which will include reasonable data from reports created by 
Company for its internal management purposes. Company (through its local Affiliates where appropriate) shall maintain records relating to its sales 
representative FTEs for the Licensed Products in the Field in the countries in a manner sufficient to permit the determination of Sales Force Cost 
and Medical Affairs Cost and the incentive compensation requirements set forth in the Marketing Guidelines. 

6.8 Contract Sales Force. Company shall not use the services of a sales representative employed by a Third Party without Regeneron's prior 
written consent. Company will be responsible for (a) all costs associated with retaining any such contract sales force in excess of the expected 
Sales Force Cost if Company provided its own field force and for such Third Party's compliance with this Agreement, (b) ensuring such contract 
sales force's compliance with all applicable Laws and ( c) ensuring that sales representatives in such contract sales force have minimum skill levels 
customary for sales representatives in the Field at major pharmaceutical companies in such country. 

6.9 Promotional Materials. 

(a) Company will be responsible, consistent with the Marketing Guidelines, the Territory Conunercialization Plan and the Country 
Conunercialization Plans (as applicable), for the creation, preparation, production and reproduction of all Promotional Materials and for filing, as 
appropriate, all Promotional Materials with all Regulatory Authorities in the Territory. Upon request, Regeneron will have the right to review and 
conunent on all major Promotional Materials for use in any country in the Territory prior to their distribution by Company for use in the Territory. 
(b) Company shall use its own corporate name and/or logo on Promotional Materials and Licensed Product labels in connection with 
Commercialization of Licensed Products in the Territory, unless otherwise mutually agreed by the Parties. 

(b )The Parties shall jointly own all rights to all Promotional Materials, including all copyrights thereto, in the Major Market Countries. 

6.10 Promotional Claims/Compliance. Neither Company nor any of its Affiliates shall make any medical or promotional claims for any Licensed 
Product in the Field other than as permitted by applicable Laws. When distributing information related to any Licensed Product or its use in the 
Field in the Territory (including information contained in scientific articles, reference publications and publicly available healthcare economic 
information), Company and its Affiliates shall comply with all applicable Laws and any guidelines established by the pharmaceutical industry in 
the applicable country. 

6.11 Restriction on Bundling in the Territory. If Company or its Affiliates or Sublicensees sell a Licensed Product in the Field in the Territory 
to a customer who also purchases other products or services from any such entity, Company agrees not to, and to require its Affiliates and 
Sublicensees not to, bundle or include any Licensed 
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Product as part of any multiple product offering or discount or price the Licensed Products in a manner that (a) is reasonably likely to 
disadvantage a Licensed Product in order to benefit sales or prices of other products offered for sale by a Party or its Affiliates to such customer 
or (b) is inconsistent with the Collaboration Purpose. 

6.12 Inventory Management. Company shall use Commercially Reasonable Efforts to manage Licensed Product inventory on hand at 
wholesalers and Sublicensees so as to maintain levels of inventory appropriate for expected demand and to avoid taking action that would result in 
unusual levels of inventory fluctuation. 

6.13 Medical and Consumer Inquiries. Company shall be responsible for responding to medical questions or inquiries from members of the 
medical and paramedical professions and consumers regarding Licensed Products in the Field in the Territory. The Parties will work together to 
formulate responses to the major inquiries, which shall be used, if possible, by Company in the Territory and Regeneron in the Excluded Territory. 
IfRegeneron receives questions about Licensed Products in the Field in a country in the Territory, it shall refer such questions to Company, and 
Company shall be responsible for responding thereto. If Company receives a question about Regeneron Products in the Field in a country in the 
Excluded Territory ( or about any Regeneron Product outside the Field), it shall refer such questions to Regeneron, and Regeneron shall be 
responsible for responding thereto. 

6.14 Market Exclusivity Extensions. Each Party shall use Commercially Reasonable Efforts to maintain, and, to the extent available, legally 
extend, the period of time during which, in any country in the Territory, (a) a Party(ies) has the exclusive legal right, whether by means of a Patent 
Right or through other rights granted by a Governmental Authority in such country, to Commercialize a Licensed Product in the Field in such 
country and (b) no generic equivalent of a Product in the Field may be marketed in such country. 

6.15 Post Marketing Clinical Trials. Subject to the provision of this Agreement, the Parties shall comply with any clinical trial obligations with 
respect to a Marketing Approval with respect to any Licensed Product use in the Field in any country in the Territory, imposed by applicable Law, 
pursuant to the Approvals or required by a Regulatory Authority. 

6.16 Activities outside the Collaboration. During the Term, neither Party nor any of its respective Affiliates, either alone or through any Third 
Party, shall Develop or Commercialize a Product in the Field in the Territory except as set forth in this Agreement. In the event that (a) Regeneron 
terminates this Agreement for any reason or (b) Company terminates this Agreement for any reason other than pursuant to Section 19. 3 or 
Section 19.4, then[***************************], Company (nor its Affiliates or Sublicensees) shall not, directly or indirectly, Commercialize 
any Products in the Field in any part of the Territory. In the event that Company terminates this Agreement pursuant to Section 19.3 or 
Section 19.4, [***********************] Regeneron (nor its respective Affiliates or Sublicensees under this Agreement) shall not, directly or 
indirectly, Commercialize any Products in the Field in any part of the Territory other than Regeneron 
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Products as to which, as of the date notice of such termination is received by Regeneron, Regeneron has ownership of, or a license to. A Party 
shall not be considered in breach of this Section 6.16 solely by reason of the acquisition by such Party of a Person (i) if such Party includes the 
offending Product(s) in the licenses granted to the other Party pursuant to this Agreement or (ii) if prior to the closing of such acquisition, the 
acquiring Party commits in writing to the other Party that, promptly following the closing of such acquisition, it will divest itself of the offending 
rights and/or activity, and the acquiring Party uses Commercially Reasonable Efforts to pursue such divestiture, and in the event that such 
divestiture is not completed within six ( 6) months of the closing of such acquisition, the acquiring Party ceases all Development, Manufacturing 
and/or Commercialization, as applicable, of the offending Product(s) in the Field or includes the offending Products(s) in the licenses granted to 
the other Party pursuant to this Agreement. 

6.17 Restriction on Commercialization Activities. Company agrees that it shall refrain from pursuing a policy of directly or indirectly selling, 
advertising, promoting or marketing Regeneron Products outside the Field, and, in particular, engaging in any advertising, promoting or marketing 
ofRegeneron Products aimed at uses outside the Field. Without limiting the foregoing, it is agreed that the Parties shall use Commercially 
Reasonable Efforts to[********************************] and each Party shall use Commercially Reasonable Efforts to 
[**********************]. Company further agrees that it shall refrain from pursuing a policy of directly or indirectly selling, advertising, 
promoting or marketing Licensed Products that it is Commercializing hereunder in the Field in the Territory for sale in the Excluded Territory. Each 
Party will use reasonable efforts to prevent the unauthorized importation of Licensed Products into the Territory or Excluded Territory, as the case 
maybe. 

6.18 Exports from the Territory to the Excluded Territory. 

(a) Company shall supply the [*******************] with Licensed Products in quantities that are appropriate to the size of such 
market (not including cross-border sales). 

(b) The Parties shall discuss, as appropriate from time to time, through their respective representatives on the JSC, any concerns either 
Party may have with respect to the entry of Licensed Products into the Excluded Territory from the Territory, including 
[* ** * ** * ** ** * ** ** * ** ** * ** ** *] ("Parallel Trade Concern"). 

(c) No later than ninety (90) days after Regeneron raises a Parallel Trade Concern, the Parties hereby agree to negotiate in good faith to 
determine a method for the calculation of[**************************] (the "Parallel Unit Sales"). Such Parallel Unit Sales shall be 
determined based on available data, as agreed by the Parties, measuring [*********************************]. Out-of-Pocket Costs 
associated with obtaining the data required to meet Company's obligations hereunder shall be treated as Shared Promotion Expenses. 
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(d) Within fifteen ( 15) days after the end of any Contract Year in which Regeneron raises a Parallel Trade Concern, Company shall provide a 
detailed written report, which shall include copies of all data used to generate such report (the "Parallel Trade Report"), to Regeneron. The Parallel 
Trade Report shall [* * ** * * ** * ** * * ** * ** * ** * * ** * ** * * ** *] 

(e) Promptly following delivery of the Parallel Trade Report, the Parties will meet and make a good faith effort to agree upon 
[*****************] 

(t) Notwithstanding anything to the contrary contained herein, nothing contained in this Section 6.18 shall require any Party to take actions 
inconsistent with applicable Law. 

ARTICLE VII 
CLINICAL AND REGULATORY AFFAIRS 

7 .1 Ownership of Approvals and Registration Filings. 

(a) Regeneron shall be the Lead Regulatory Party, and shall own all Approvals and Registration Filings, (i) with respect to the 
Development ofRegeneron Products in the Field in the Excluded Territory under the Global Development Plan and (ii) with respect to any site 
license for its manufacturing facilities anywhere in the world, and shall have the rights and obligations set forth in this Article 7 with respect 
thereto. 

(b) During the Term, Company shall be the Lead Regulatory Party, and shall own all Approvals and Registration Filings, (i) with respect to 
the Licensed Products in the Field in each country in the Territory and (ii) with respect to any site license for its manufacturing facilities anywhere 
in the world, and shall have the rights and obligations set forth in this Article 7 with respect thereto. Company shall be the Lead Regulatory Party, 
and shall own all Approvals and Registration Filings, for any Company Products in the Field in the Excluded Territory with respect to the 
Development of Company Products under a Global Development Plan. 

( c) The Lead Regulatory Party shall, as reasonably necessary to permit a Party to perform obligations under this Agreement, license, 
transfer, provide a letter of reference with respect to or take other action necessary to make available the relevant Registration Filings and 
Approvals to and for the benefit of the other Party. 

7.2 Regulatory Coordination. 

(a) The Lead Regulatory Party shall oversee, monitor and coordinate all regulatory actions, communications and filings with and 
submissions (including supplements and amendments thereto) to each applicable Regulatory Authority with respect to the Licensed Product in 
the Field in each jurisdiction as to 
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which it is the Lead Regulatory Party; provided that it shall adhere to the obligations in this Article 7. Without limiting the foregoing, the Lead 
Regulatory Party will be responsible for, and will use Connnercially Reasonable Efforts in applying for, obtaining and maintaining the applicable 
Approval or other Registration Filing for the Licensed Products in the Field for which it has responsibility as the Lead Regulatory Party. To the 
extent applicable, the Lead Regulatory Party shall perform all such activities in accordance with the Plans and all applicable Laws. 

(b) The Parties shall establish procedures, through the JDC or the JCC, to ensure that the Parties exchange on a timely basis all necessary 
information to enable the other Party and its licensees, as applicable, (i) to comply with its regulatory obligations in connection with the 
Development, Manufacture and/or Connnercialization of the Licensed Products in the Field, including, without limitation, filing updates or 
supplements with Regulatory Authorities, pharmacovigilance filings, manufacturing supplements and investigator notifications to Regulatory 
Authorities, (ii) to comply with Laws in connection with the Development, Manufacture and/or Connnercialization of the Licensed Products in the 
Field anywhere in the world, including the Excluded Territory, and (iii) to comply with Laws with respect to the development, manufacture and/or 
commercialization of Products outside the Field. The Parties shall provide to each other prompt written notice of any Approval of a Licensed 
Product in the Field anywhere in the world. The Parties shall work together cooperatively through the JDC in the preparation of regulatory 
strategies and with respect to all material regulatory actions, communications and Regulatory Filings for Licensed Products in the Field in the 
Territory, and, subject to Section 2.7, with respect to the same in the Excluded Territory to the extent that such strategies, actions, and/or 
communications would reasonably be expected to materially adversely affect, or have a material impact on, the Development or Commercialization 
of Licensed Products in the Field in the Territory. 

(c) Subject to Sections 2.7 and 7.2(t), the Lead Regulatory Party shall use Connnercially Reasonable Efforts to provide the other Party as 
promptly as practicable with written notice and copies of any material (i) draft filings with, (ii) submissions to and (iii) correspondence (including 
Approvals) with, Regulatory Authorities that directly pertain to the Development and/or Connnercialization of a Licensed Product in the Field 
under the Plans, and shall use reasonable efforts to afford the other Party's representatives an opportunity to actively participate in the drafting 
and review of such material filings and submissions (including, without limitation, all annual and periodic safety reports for Licensed Products in 
the Field). Moreover, the Lead Regulatory Party shall consider in good faith requests from the other Party to have up to two (2) representatives 
from the other Party attend (but not participate) in all material, pre-scheduled meetings, telephone conferences and/or discussions with the 
Regulatory Authorities in the Territory or, to the extent such material meetings, telephone conferences and/or discussions pertain to the activities 
under the Global Development Plan, the Excluded Territory. Without limiting the foregoing, the Lead Regulatory Party shall use Connnercially 
Reasonable Efforts to provide the other Party on a timely basis with all material information, data and materials reasonably necessary for the other 
Party to participate in the preparation of the material filings and submissions referred to in this paragraph (c), said items to be provided to the other 
Party in a timely manner. The 
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Parties will discuss in good faith any disputes on the contents of filings or submissions referred to in this paragraph (c) to the Regulatory 
Authorities and disputes shall be submitted to the JDC for timely resolution. 

(d) For the avoidance of doubt, nothing in this Section 7.2 entitles Company to attend meetings with Regulatory Authorities in the 
Excluded Territory or review Registration Filings in connection with the Development of Regeneron Products in the Excluded Territory, except as 
they relate to the performance of the Global Development Plan. Subject to its obligations hereunder, Regeneron, in its sole discretion, shall have 
the exclusive right (i) to seek and obtain all Registration Filings and Approvals with respect to the Commercialization ofRegeneron Products in the 
Excluded Territory, (ii) to decide the final content of, and to prepare and submit, any Registration Filings for Marketing Approval for a Regeneron 
Product in the Excluded Territory and (iii) to make any submissions or conduct any meetings or discussions with Regulatory Authorities in the 
Excluded Territory concerning Marketing Approval for a Regeneron Product. 

(e) For the avoidance of doubt, nothing in this Section 7.2 entitles Regeneron to attend meetings with Regulatory Authorities in the 
Excluded Territory or review Registration Filings in connection with the Development of Company Products in the Excluded Territory, except as 
they relate to the performance of the Global Development Plan. Subject to its obligations hereunder, Company, in its sole discretion, shall have the 
exclusive right (i) to seek and obtain all Registration Filings and Approvals with respect to the Commercialization of Company Products in the 
Excluded Territory, (ii) to decide the final content of, and to prepare and submit any, Registration Filings for Marketing Approval for a Company 
Product in the Excluded Territory and (iii) to make any submissions or conduct any meetings or discussions with Regulatory Authorities in the 
Excluded Territory concerning Marketing Approval for a Company Product. 

(f) [************************************]. 

7.3 Regulatory Coordination with Third Parties. Regeneron shall use Commercially Reasonable Efforts under the Aventis Agreement ( a) to 
allow Company and its Affiliates to reference the filings, registrations, licenses and authorizations from or with any Regulatory Authority in 
connection with Regeneron's and Aventis' development, manufacture and commercialization of Products outside the Field to support the 
Development, Manufacture and Commercialization of Licensed Products in the Field in the Territory under this Agreement and (b) to coordinate 
the exchange of iuformation (including, without limitation, iuformation pertaining to pharmacovigilance, development, manufacture and 
commercialization) related to Licensed Products inside and outside the Field between Regeneron, Company and Aventis (or any other Third Party 
licensee of Regeneron engaged in the development, manufacture and/or commercialization of Licensed Products outside the Field) in order to 
ensure compliance with applicable Laws. It is agreed that (i) Regeneron and its Affiliates and licensees of Regeneron Products outside the Field 
(including, without limitation, Aventis) or outside the Territory shall have the right to reference the Registration Filings and/or Approvals of the 
Parties for the 
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Regeneron Products to support their development, manufacture and commercialization ofRegeneron Products outside the Field or outside the 
Territory and (ii) Company and its Affiliates and licensees of Company Products outside the Field or outside the Territory shall have the right to 
reference the Registration Filings and/or Approvals of the Parties for the Company Products to support the development, manufacture and 
commercialization of Company Products outside the Field or outside the Territory. Company and Regeneron shall work in good faith to coordinate 
the exchange of information (including, without limitation, pharmacovigilance information) related to Products inside and outside the Field (and 
inside and outside the Territory) between Regeneron, Company and Aventis ( or any other Third Party licensee of a Party engaged in the 
development, manufacture and/or commercialization of Products outside the Field or outside the Territory) in order to ensure compliance with 
applicable Laws. As between the Parties, Regeneron shall have the exclusive right to communicate with Regulatory Authorities with respect to 
Regeneron Products outside the Field and, subject to Section 2. 7, in the Excluded Territory, and Company will have the exclusive right to 
communicate with Regulatory Authorities with respect to Company Products outside the Field and, subject to Section 2.7, in the Excluded 
Territory. 

7.4 Regulatory Events. Each Party shall keep the other Party informed, commencing within forty-eight ( 48) hours after notification ( or other 
time period specified below), of any action by, or notification or other information which it receives ( directly or indirectly) from, any Regulatory 
Authority, Third Party or other Governmental Authority in the Territory or Excluded Territory, which: 

(a) raises any material concerns regarding the safety or efficacy of any Licensed Product in the Field; 

(b) indicates or suggests a potential investigation or formal inquiry by any Regulatory Authority in connection with the Development, 
Manufacture or Commercialization of a Licensed Product in the Field under the Plans; provided, however, that each Party shall inform the other 
Party of the foregoing no later than twenty-four (24) hours after receipt of a notification referred to in this clause (b ); or 

( c) is reasonably likely to lead to a recall or market withdrawal of any Licensed Product in the Field in the Territory. 

Information that shall be disclosed pursuant to this Section 7.4 shall include, but not be limited to: 

(i) Governmental Authority inspections ofMannfacturing, Development, distribution or other facilities; 

(ii) inquiries by Regulatory Authorities or other Governmental Authorities concerning clinical investigation activities (including 
inquiries of investigators, clinical research organizations and other related parties) or pharmacovigilance activities, in each case, to the 
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extent involving matters described in clauses (a), (b) or (c) ofthis Section 7.4; 

(iii) receipt of a warning letter issued by a Regulatory Authority; 

(iv) an initiation of any Regulatory Authority or other Governmental Authority investigation, detention, seizure or injunction; and 

(v) receipt of product complaints concerning actual or suspected Licensed Product tampering, contamination, or mix-up (e.g., wrong 
ingredients). 

7.5 Pharmacovigilance and Product Complaints. While the Lead Regulatory Party shall be responsible for managing pharmacovigilance and 
product complaints for its territory and for formulating and implementing any related strategies, both Parties will cooperate with each other in order 
to fulfill all regulatory requirements concerning drug safety surveillance and product complaint reporting in all countries in which the Licensed 
Products (both in the Field and out of the Field) are being developed, manufactured, or commercialized in the Territory or in the Excluded Territory. 
Without limitation to the foregoing, the Parties shall within ninety (90) days of the Effective Date execute a Pharmacovigilance Agreement setting 
forth the specific procedures to be used by the Parties to coordinate the investigation and exchange of reports of adverse drug experiences and 
Licensed Product complaints to ensure timely communication to Regulatory Authorities and compliance with Laws. 

7.6 Regulatory Inspection or Audit. If a Regulatory Authority desires to conduct an inspection or audit of a Party with regard to a Licensed 
Product in the Field, each Party agrees to cooperate with the other and the Regulatory Authority during such inspection or audit, including by 
allowing, to the extent practicable, a representative of the other Party to be present during the applicable portions of such inspection or audit to 
the extent it relates to the Development, Manufacture or Commercialization of a Licensed Product for use in the Field under this Agreement. 
Following receipt of the inspection or audit observations of the Regulatory Authority (a copy of which the receiving Party will promptly provide to 
the other Party), the Party in receipt of the observations will prepare any appropriate responses; provided that the other Party, to the extent 
practicable, shall have the right to review and comment on such responses to the extent they cover or may be reasonably expected to adversely 
impact the Licensed Products in the Field in the Territory, and the Party that received the observations shall consider in good faith the comments 
made by such other Party. In the event the Parties disagree concerning the form or content of a response, the Party that received the observations 
will decide the appropriate form and content of the response. Without limiting the foregoing, each Party (and its Third Party subcontractors) shall 
notify the other Party within forty-eight ( 48) hours of receipt of a notification from a Regulatory Authority of the intention of such Regulatory 
Authority to audit or inspect facilities used or proposed to be used for the Manufacture of Licensed Products for use in the Field under this 
Agreement; provided that such notification shall be given no later than twenty-four (24) hours prior to any such Regulatory Authority audit or 
inspection. 
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7.7 Recalls and Other Corrective Actions. Decisions with respect to any recall, market withdrawal or other corrective action related to any 
Licensed Product in the Field in the Territory shall be made only upon mutual agreement of the Parties, which agreement shall not be unreasonably 
withheld or delayed; provided, however, that nothing herein shall prohibit either Party from initiating or conducting any recall or other corrective 
action mandated by a Governmental Authority or Law. The Party that determines that a recall or market withdrawal of a Licensed Product in the 
Field in the Territory may be required shall, within twenty-four (24) hours, notify the other Party and, without limitation of and subject to the 
proviso in the immediately preceding sentence, the Parties shall decide whether such a recall or market withdrawal is required. The Parties shall 
cooperate with respect to any actions taken or public statements made in connection with any such recall or market withdrawal. Expenses 
associated with such recalls will be treated as Other Shared Expenses. 

ARTICLE VIII 
MANUFACTURING AND SUPPLY 

8.1 Formulated Bulk Product Supply in the Field in the Territory. Subject to Regeneron's obligations under the Aventis Agreement, 
Regeneron will use Commercially Reasonable Efforts to provide an adequate and timely supply of Formulated Bulk Product for Clinical Supply 
Requirements and Commercial Supply Requirements ofRegeneron Product in the Field in the Territory in accordance with the Manufacturing Plan. 
Regeneron may use its Manufacturing facilities or, subject to Company's prior written approval, such approval not to be unreasonably withheld or 
delayed, Company or Third Parties to Manufacture such Formulated Bulk Product. [******************************************** .] 
The Formulated Bulk Product Manufactured by or on behalf ofRegeneron will be billed to Company by Regeneron at the Manufacturing Cost. 

8.2 Finished Product Supply in the Field in the Territory. The Parties, through the JSC, will identify which Party or Third Party will perform the 
filling, packaging, labeling and testing of the Formulated Bulk Product to supply Finished Product for Clinical Supply Requirements and 
Commercial Supply Requirements for use in the Field under this Agreement. The Finished Product Manufactured by or on behalf of a Party will be 
billed at the Manufacturing Cost to the other Party as a Development Cost or Commercial Supply Cost, as the case may be, in accordance with 
Schedule 1. 

8.3 Supply Agreement. Within six (6) months after the Effective Date, the Parties shall enter into one or more clinical supply agreements with 
respect to the quality assurance/quality control, forecasting, ordering and delivery of Clinical Supply Requirements, which shall contain terms 
consistent with this Agreement. At least[*************] prior to the Anticipated First Commercial Sale, the Parties shall enter into separate 
commercial supply agreements with respect to the quality assurance/quality control, forecasting, ordering and delivery of Clinical Supply 
Requirements and Commercial Supply Requirements after the First Commercial Sale, which shall contain terms consistent with this Agreement. 
Each supply agreement will include as an annex thereto a customary quality agreement containing terms and conditions regarding quality 
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assurance and Good Practices and provide for terms for forecasting, ordering, delivery, payment and supply consistent with the terms of this 
Agreement. 

8.4 Manufacturing Plans. The Parties, through the JSC, will develop and update as necessary, the Licensed Product Manufacturing plan (the 
"Manufacturing Plan") providing for the Manufacturing (including testing and specifications), distribution, and forecasting of Clinical Supply 
Requirements under the Development Plans and Commercial Supply Requirements under the Territory Commercialization Plan, including, if 
applicable, the choice of Third Party manufacturers, fillers, packagers, and labelers. However, Regeneron will have the right to make all decisions 
with respect to Manufacturing Formulated Bulk Product for Regeneron Products, subject to Company's prior written approval, such approval not 
to be unreasonably withheld or delayed. Each Manufacturing Plan shall set forth the Licensed Product requirements over an ensuing period of at 
least three (3) Contract Years. The Manufacturing Plan will include [******************************************]. The Manufacturing 
Plan (including each annual update thereto) shall be approved by the JSC at least two (2) months prior to the end of the then current Contract Year, 
except that the initial Manufacturing Plan shall be approved by the JSC within four ( 4) months after the Effective Date. The Parties shall design 
Manufacturing Plans to ensure an adequate supply of Licensed Product and shall use Commercially Reasonable Efforts to perform their 
responsibilities in accordance with the approved Manufacturing Plans. 

8.5 Manufacturing Shortfall. Each Party is required to provide prompt written notice to the other Party if it reasonably determines that it will 
not be able to supply the agreed upon demand forecast for the Licensed Products set forth in the Manufacturing Plan. Upon such notification, the 
matter will be referred to the JSC to determine what, if any (and identify and establish, as quickly as possible, if applicable) alternative supply 
source of Licensed Product should be utilized. In case of Finished Product or Formulated Bulk Product shortages, available supplies will be 
allocated as between the Parties on a pro rata basis based on their forecasted requirements for Licensed Product in the Field in the Territory and 
the Excluded Territory over the relevant period; provided that priority shall be given to meeting supply requirements for countries in which 
Licensed Products are in the launch phase and that, if the shortage is due solely to a breach by Regeneron, Company's (and, if applicable, 
Regeneron' s) reasonable requirements under the Plans will be filled first in advance of filling requirements for the Excluded Territory. 

8.6 Manufacturing Compliance. Each Party will use diligent efforts to Manufacture the Formulated Bulk Product and Finished Product 
supplied under this Article 8 or, as applicable, to ensure that the same is Manufactured by Third Parties in couformity with Good Practices and 
applicable Laws. Each Party will timely notify and seek the approval of the other Party, which approval shall not be unreasonably withheld or 
delayed, for any Manufacturing changes for the Formulated Bulk Product or Finished Product that are reasonably likely to have an adverse impact 
on (a) the quality of the Licensed Products supplied under this Agreement or (b) the regulatory status of the Licensed Products in the Territory, 
including requirements to support or maintain any Approvals. Each Party shall have the right to conduct inspections and audits of the other 
Party's facilities involved in the Manufacture of Licensed Products in the Field pursuant to 
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this Agreement at reasonable times and on reasonable prior notice on terms to be agreed upon by the Parties. Moreover, each Party will use 
diligent efforts to negotiate agreements that would allow the other Party to audit the facilities of Third Party contractors (including Aventis, if 
applicable) involved in the Manufacture of Licensed Products for use in the Field under this Agreement. 

ARTICLE IX 
PERIODIC REPORTS; PAYMENTS 

9 .1 Upfront Payment and Milestone Payments. 

(a) Within five (5) Business Days of the Effective Date, Company will pay to Regeneron the non-refundable, non-creditable amount of US 
$75,000,000 (which shall not be reduced by any withholding or similar taxes). 

(b) In addition to the other payments contemplated herein, Company shall be obligated to pay the non-refundable, non-creditable 
milestone payments listed in Schedule 3 to Regeneron upon the occurrence of the applicable milestone event. Company shall have five 
(5) Business Days from the receipt of an invoice from Regeneron related to the achievement of any such milestone to pay the corresponding 
amount to Regeneron, which, in each case, shall not be reduced by any withholding or similar taxes. 

9.2 Development Costs. 

(a) Regeneron shall be responsible for paying one hundred percent (100%) of the Development Costs incurred by it under the Global 
Development Plan in 2006. In 2007, (i) the Parties shall each pay fifty percent (50%) of the Development Costs budgeted for in the Initial 
Development Plan and incurred under the Global Development Plan up to a total of US $50,000,000, and (ii) Regeneron shall pay one hundred 
percent ( 100%) of Development Costs budgeted for in the Initial Development Plan and incurred under the Global Development Plan in excess of 
US $50,000,000, up to the amount budgeted for 2007 in the Initial Development Plan. In 2008, (i) the Parties shall each pay fifty percent (50%) of the 
Development Costs budgeted for in the Initial Development Plan and incurred under the Global Development Plan, up to a total of US $70,000,000, 
and (ii) Regeneron shall pay one hundred percent (100%) of Development Costs budgeted for in the Initial Development Plan and incurred under 
the Global Development Plan in excess of US $70,000,000, up to the amount budgeted for in 2008 in the Initial Development Plan (such amount paid 
by Regeneron pursuant to this clause (ii), together with the amount paid one hundred percent (100%) by Regeneron in 2007 pursuant to clause 
(ii) in the preceding sentence, being referred to as the" Aggregate Regeneron Payment Amount"). Notwithstanding the foregoing, 
[****************************************]. Commencing on January 1, 2009 and continuing during the Term, each of Company and 
Regeneron shall be responsible for paying fifty percent (50%) of all Development Costs incurred under the Global 

48 

 
APOTEX V. REGENERON IPR2022-01524 

REGENERON EXHIBIT 2008 PAGE 4877



Development Plan in accordance with the terms of this Agreement by or on behalf of Company, Regeneron and their respective Affiliates. 

(b) Commencing on the Effective Date and continuing during the Term, Company shall be responsible for paying one hundred percent 
(100%) of the total Development Costs incurred under the Territory Development Plan in accordance with the terms of this Agreement by or on 
behalf of Company, Regeneron and their respective Affiliates. 

(c) If Company desires to use efficacy data from a clinical trial conducted by or on behalf ofRegeneron in the Excluded Territory (and 
outside the scope of the Global Development Plan) to support an application for Marketing Approval (including a new label claim) for a Licensed 
Product in the Field in the Territory, such trial shall be deemed to be part of the Global Development Plan and Company shall reimburse Regeneron 
for[***************] of the Development Costs incurred by Regeneron in connection with such trial, provided such clinical trial was 
previously presented to Company for inclusion in the Global Development Plan pursuant to Section 2.6(b ). Nothing in this subsection (c) will 
require Company to reimburse Regeneron for such costs if the data is used solely as part of an annual report, periodic safety report or other regular 
filing required by a Regulatory Authority in the Territory or applicable Laws. 

(d) IfRegeneron desires to use efficacy data from a clinical trial conducted by or on behalf of Company pursuant to a Territory 
Development Plan to support an application for Marketing Approval (including a new label claim) for a Regeneron Product in the Field in the 
Excluded Territory, such trial shall be deemed to be part of the Global Development Plan and Regeneron shall reimburse Company for 
[*******************] of the Development Costs incurred by Company in connection with such trial, provided such clinical trial was 
previously presented to Regeneron for inclusion in the Global Development Plan pursuant to Section 2.6(b). Nothing in this subsection (d) will 
require Regeneron to reimburse Company for such costs if the data is used solely as part of an annual report, periodic safety report, or other 
regular filing required by a Regulatory Authority in the Excluded Territory or applicable Laws. 

9 .3 Periodic Reports. Company and Regeneron shall each prepare and deliver to the other Party the periodic reports specified below: 

(a) Each Party shall deliver electronically the reports required to be delivered by it pursuant to Section 5 .4; 

(b) Within twenty (20) days following the end of each month, Company shall deliver electronically to Regeneron a monthly detailed Net 
Sales report with monthly and year-to-date sales for each Licensed Product in the Field in the Territory by country in United States Dollars; 

( c) Within forty-five ( 45) days following the end of each Quarter, Company shall deliver electronically to Regeneron a written report 
setting forth, 
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on a country-by-country basis in the Territory for such Quarter (i) the Net Sales of each Licensed Product in local currency and in United States 
Dollars, (ii) Licensed Product quantities sold in the Field by dosage form and unit size and (iii) gross Licensed Product sales in the Field and an 
accounting of the deductions from gross sales permitted by the definition of Net Sales; 

(d) Within forty-five ( 45) days following the end of each Quarter, each Party that has incurred any Other Shared Expenses in that Quarter 
shall deliver electronically to the other Party a written report setting forth in reasonable detail the Other Shared Expenses incurred by such Party in 
such Quarter, including whether any such expenses are also included in the reports delivered pursuant to clause (e) below; 

( e) Within forty-five ( 45) days after the end of each Quarter commencing after the First Commercial Sale in a country in the Territory ( or 
such earlier agreed upon calendar Quarter, if appropriate), Company shall provide to Regeneron, in electronic form, a Country Commercialization 
Report for each country in the Territory. 

(f) Within forty-five ( 45) days following the end of each Quarter commencing after the First Commercial Sale in the Territory ( or such 
earlier agreed upon calendar Quarter, if appropriate), each Party that has incurred any Shared Promotion Expenses in that Quarter shall deliver 
electronically to the other Party a written report setting forth in reasonable detail the Shared Promotion Expenses incurred by such Party in such 
Quarter; 

(g) Within forty-five ( 45) days following the end of each Quarter, each Party (if applicable) shall deliver electronically to the other Party a 
written report setting forth Commercial Supply Costs incurred by such Party for such Quarter; and 

(h) Within sixty (60) days following the end of each Quarter, Company shall deliver electronically to Regeneron a Consolidated Payment 
Report in respect of such Quarter, combining the information reported by each Party pursuant to this Article 9 and showing its calculations in 
accordance with Schedule 2 of the amount of any payments to be made by the Parties hereunder for such Quarterly period as contemplated by 
Section 9.4 and, if applicable, providing for the netting of such payments. 

All reports referred to in this Section 9.3 shall be in such form, format and level of detail as may be approved by the JFC. Unless otherwise 
agreed by the JCC, the financial data in the reports will include calculations in local currency and United States Dollars. 

9.4 Funds Flow. The Parties shall make Quarterly True-Up payments as set forth in Schedule 2. If Company is the Party owing the Quarterly 
True-Up based on the calculations in the Consolidated Payment Report, it shall, subject to Section 9.10, make such payment to Regeneron within 
ten (10) days after its delivery to Regeneron of such Consolidated Payment Report. If Regeneron is the Party owing the Quarterly True-Up based 
on the calculations in the Consolidated Payment Report, it shall, subject to Section 
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9.10, make such payment to Company within ten (10) days after its receipt of such Consolidated Payment Report from Company. Notwithstanding 
the foregoing, no later than fifty-five (55) days after the end of each Quarter, Company shall pay Regeneron fifty percent (50%) of the amount of 
royalties or other amounts payable under any Existing License or New License (to the extent attributable to the Manufacture, Development and/or 
Commercialization of Licensed Products under the Plans for the Territory) to which Regeneron is a party on account of the Commercialization of 
Licensed Products in the Field in the Territory and provide such supporting documentation required by such Existing License and/or New License, 
as the case may be. 

9.5 Invoices and Documentation. The JFC shall approve the form of any necessary documentation relating to any payments hereunder so as 
to afford the Parties appropriate accounting treatment in relation to any of the transactions or payments contemplated hereunder. 

9.6 Payment Method and Currency. All payments under this Agreement shall be made by bank wire transfer in immediately available funds to 
an account designated by the Party to which such payments are due. All sums due under this Agreement shall be payable in United States Dollars. 
In those cases where the amount due in United States Dollars is calculated based upon one or more currencies other than United States Dollars, 
such amounts shall be converted to United States Dollars at the average rate of exchange for the Quarter to which such payment relates, as 
reported in The Bloomberg Professional, a service of Bloomberg LP, or in the event The Bloomberg Professional does not have data available for 
the Quarter, then in The Wall Street Journal and by a method of conversion consistent with Company's customary and usual procedures used for 
currency conversion in its financial statements. 

9.7 Late Payments. The Parties agree that, unless otherwise mutually agreed by the Parties or otherwise provided in this Agreement, amounts 
due by one Party to the other shall be payable to a bank account, details of which are to be communicated by the receiving Party. Unless otherwise 
mutually agreed by the Parties or otherwise provided in this Agreement, all payments under this Agreement shall earn interest, to the extent 
permitted by applicable Law, from the date due until paid at a rate equal to the thirty (30) day London Inter-Bank Offering Rate (LIBOR) U.S. 
Dollars, as quoted in The Wall Street Journal (Eastern Edition) effective for the date on which the payment was due, plus [*************] (such 
sum being referred to as the "Default Interest Rate"). 

9.8 Taxes. Except with respect to the payments provided for in Section 9.1, any withholding or other taxes that either Party or its Affiliates are 
required by Law to withhold or pay on behalf of the other Party, with respect to any payments to such other Party hereunder, shall be deducted 
from such payments and paid to the appropriate tax authority contemporaneously with the remittance to the other Party; provided, however, that 
the withholding Party shall promptly furnish to the other Party proper evidence of the taxes so paid. Each Party shall cooperate with the other and 
furnish to the other Party appropriate documents to secure application of the most favorable rate of withholding tax under applicable Law ( or 
exemption from such withholding tax payments, as applicable). Without limiting the foregoing, Company agrees to make all lawful and reasonable 
efforts 
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to minimize any such taxes, assessments and fees and will claim on Regeneron' s behalf the benefit of any available Treaty on the Avoidance of 
Double Taxation that applies to any payments hereunder. 

9.9 Adjustments to FTE Rates. Notwithstanding anything herein to the contrary, upon the request of either Party (such request to occur not 
more than once every three (3) years for any country), the Parties shall meet to review the accuracy of an applicable FTE rate in any country (e.g., 
Sales Force FTE Rate, Medical Affairs FTE Rate, Development FTE Rate, etc.). The Parties agree to share reasonable supporting documents and 
materials in connection with an assessment of the applicable FTE rate and to determine in good faith whether to adjust the rate(s) in any country. 

9 .10 Resolution of Payment Disputes. In the event there is a dispute relating to any of the payment obligations or reports under this Article 9, 
the Party with the dispute shall have its representative on the JFC provide the other Party's representative on the JFC with written notice setting 
forth in reasonable detail the nature and factual basis for such good faith dispute and the Parties, through the JFC, will seek to resolve the dispute 
as promptly as possible, but no later than ten ( 10) days after such written notice is received. In the event that no resolution is reached by the JFC, 
the matter shall be referred to the JSC in accordance with Section 3. lO(a). Notwithstanding any other provision of this Agreement to the contrary, 
the obligation to pay any reasonably disputed amount shall not be deemed to have been triggered until such dispute is resolved hereunder, 
provided that all amounts that are not in dispute shall be paid in accordance with the provisions of this Agreement. 

9.11 Budget Overruns. Notwithstanding anything to the contrary in this Agreement (including Section 3. lO(a)(ii)), neither Party shall be 
required (a) to pay any Development Costs that are in excess of[**********************] of the total amounts that are in the JSC approved 
Global Development Budget ( or Territory Development Budget) for a Contract Year ("Development Overruns") or (b) to pay any Shared Promotion 
Expenses that are in excess of[*******************] of the total amounts that are in the JSC approved Territory Commercialization Budget (or 
Country Commercialization Budget) for a Contract Year ("Commercialization Overruns"), unless such Development Overruns or Commercialization 
Overruns have been approved by both Parties' representatives on the JSC. Otherwise, the Party responsible for the Development and/or 
Commercialization activities that caused the overrun shall be responsible for bearing those costs and expenses, or, if both Parties contributed 
toward the overrun, they shall bear those excess expenses in the same proportion as their contributions to the overrun. Any such Development 
Overruns or Commercialization Overruns that are not approved by both Parties' representatives on the JSC shall not be included in the calculation 
of the Regeneron Reimbursement Amount, Global True-Up, Global Development Balance or Territory Profit Split, as applicable. For clarity, the 
Parties shall share, to the extent provided in this Agreement, Development Costs and Shared Promotion Expenses that are over the budgeted 
amounts in the Plans up to [************************] of the budgeted amounts. 
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ARTICLEX 
DISPUTE RESOLUTION 

10 .1 Resolution of Disputes. The Parties recognize that disputes as to certain matters may from time to time arise which relate to either Party's 
rights and obligations hereunder. It is the objective of the Parties to comply with the procedures set forth in this Agreement to use all reasonable 
efforts to facilitate the resolution of such disputes in an expedient manner by mutual agreement. 

10.2 Governance Disputes. Disputes, controversies and claims related to matters intended to be decided within the governance provisions of 
this Agreement set forth in Article 3 ("Governance Disputes") shall be resolved pursuant to Article 3 and, to the extent such matters constitute 
Technical Development Matters or a dispute referred to in Section 14.2(b ), Section 10.4 (subject to, and without limitation of, the proviso in 
Section 3. lO(a)(iii)), except to the extent any such dispute, controversy or claim constitutes a Legal Dispute, in which event the provisions of 
Section 10. 3 shall apply. For the purposes of this Agreement, the term "Technical Development Matter" shall mean (a) any matter involving the 
Development of a Licensed Product in the Field, including the determination of clinical trial design and any Development or regulatory dispute 
referred to the Executive Officers pursuant to Section 3. lO(a)(iii) and (b) any dispute concerning a Party's refusal to approve a clinical trial 
proposed pursuant to Section 2.6(b ). 

10.3 Legal Disputes . The Parties agree that, subject to Sections 10.5 and 16.2, they shall use all reasonable efforts, through their 
participation in the JSC in the first instance, to resolve any Legal Dispute arising after the Effective Date by good faith negotiation and discussion. 
In the event that the JSC is unable to resolve any such Legal Dispute within five (5) Business Days of receipt by a Party of notice of such Legal 
Dispute, either Party may submit the Legal Dispute to the Executive Officers for resolution. In the event the Executive Officers are unable to 
resolve any such Legal Dispute within the time period set forth in Section 3. lO(b ), the Parties shall be free to pursue any rights and remedies 
available to them at law, in equity or otherwise, subject, however, to Section 20.1 and Section 20.15. 

10.4 Expert Panel 

(a) In the event of a dispute between the Parties concerning a Technical Development Matter or a dispute referred to in Section 14.2(b) 
that cannot be resolved by the Executive Officers pursuant to Section 3. lO(b) ( other than a Legal Dispute or any dispute concerning any proposed 
amendment to the Initial Development Plan), either Party may by written notice to the other Party require the specific issue in dispute to be 
submitted to a panel of experts ("Expert Panel") in accordance with this Section 10.4. Such notice shall contain a statement of the issue forming the 
basis of the dispute, the position of the moving Party as to the proper resolution of that issue and the basis for such position. For disputes 
referred to the Expert Panel arising under Section 3. lO(a)(iii), the Expert Panel in resolving the dispute shall balance the relative benefits and harm to 
each Party from the matter in dispute in connection with the applicable 
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Licensed Product in the Territory and Excluded Territory. Within fifteen (15) days after receipt of such notice, the responding Party shall submit to 
the moving Party a statement of its conception of the specific issue in question, its position as to the proper resolution of that issue and the basis 
for such position. 

(b) Within fifteen (15) days of the responding Party's response, each Party shall appoint to the Expert Panel an individual who (i) has 
expertise in the pharmaceutical or biotechnology industry and the specific matters at issue ( or, in the case of a dispute regarding an audit as 
referred to in Section 14 .2(b ), expertise in accounting and auditing with respect to the development and commercialization of pharmaceutical 
products), (ii) is not a current or former director, employee or consultant of such Party or any of its Affiliates, or otherwise has not received 
compensation or other payments from such Party ( or its Affiliates) for the past five ( 5) years and (iii) has no known personal financial interest or 
benefit in the outcome or resolution of the dispute, and the appointing Party shall give the other Party written notice of such appointment; 
provided that for such appointment to be effective and for such individual to serve on the Expert Panel, such individual must deliver to the other 
Party a certificate confirming that such individual satisfies the criteria set forth in clauses (i) through (iii) above, disclosing any potential conflict or 
bias and certifying that, as a member of the Expert Panel, such individual is able to render an independent decision. 

( c) Within fifteen ( 15) days of the appointment of the second expert, the two-appointed experts shall agree on an additional expert who meets 
the same criteria as described above, and shall appoint such expert as chair of the Expert Panel. If the Party-appointed experts fail to timely agree 
on a third expert, then upon the written request of either Party, each Party-appointed expert shall, within ten (10) days of such request, nominate 
one expert candidate and the CPR Institute for Dispute Resolution shall, within ten ( 10) days of receiving the names of the Parties' respective 
nominees, select one of those experts to serve as the chair of the Expert Panel. Each expert shall agree, prior to his or her appointment, to render a 
decision as soon as practicable after the appointment of the full Expert Panel. 

( d) Within seven (7) days of the appointment of the third expert, the Expert Panel shall hold a preliminary meeting or teleconference with the 
Parties or their representatives and shall designate a time and place for a hearing of the Parties on the dispute and the procedures to be utilized at 
the hearing. The Parties may agree in writing to waive the hearing and have the Expert Panel reach a decision on the basis of written submissions 
alone. The Expert Panel may order the Parties to produce any documents or information which are relevant to the dispute. All such documents or 
information shall be provided to the other Party and the Expert Panel as expeditiously as possible but no later than one ( 1) week prior to the 
hearing (if any), along with the names of all witnesses who will testify at the hearing and a brief summary of their testimony. The hearing shall be 
held in New York, NY, unless otherwise agreed by the Parties, and shall take place as soon as possible but no more than forty-five ( 45) days after 
the appointment of the third expert, unless the Parties otherwise agree in writing or the Expert Panel agrees to extend such time period for good 
cause shown. The hearing shall last no more than one ( 1) day, unless otherwise agreed by the Parties or the Expert Panel 
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agrees to extend such time period for good cause shown. After the conclusion of all testimony ( or if no hearing is held after all submissions have 
been received from the Parties), at a time designated by the Expert Panel no later than seven (7) days after the close of the hearing or the receipt of 
all submissions, each Party shall simultaneously submit to the Expert Panel and exchange with the other Party its final proposed resolution. 

(e) In rendering the final decision (which shall be rendered no later than fifteen (15) days after receipt by the Expert Panel of the Parties' 
respective proposed resolutions), the Expert Panel shall be limited to choosing a resolution proposed by a Party without modification; provided, 
however, that in no event shall the Expert Panel render a decision that is inconsistent with the Collaboration Purpose and the Parties' intentions as 
set forth in this Agreement. The agreement of two (2) of the three (3) experts shall be sufficient to render a decision and the Parties shall abide by 
such decision. 

(t) The decision of the Expert Panel shall be final and binding on the Parties and may be entered and enforced in any court having 
jurisdiction. Each Party shall bear the cost of its appointee to the Expert Panel and the Parties shall share equally the costs of the third expert. 

10.5 No Waiver. Nothing in this Article 10 or elsewhere in this Agreement shall prohibit either Party from seeking and obtaining immediate 
injunctive or other equitable relief if such Party reasonably believes that it will suffer irreparable harm from the actions or inaction of the other. 

ARTICLE XI 
TRADEMARKS AND CORPORATE LOGOS 

11.1 Corporate Names. Each Party and its Affiliates shall retain all right, title and interest in and to their respective corporate names and logos. 

11.2 Selection of Product Trademarks. For each Licensed Product, the JCC shall select one Product Trademark for use in the Field throughout 
the Territory and in the Excluded Territory, if applicable pursuant to Section 3.4(b )(i), unless such Product Trademark is prohibited by law in any 
country in the Territory. Each Licensed Product in the Field shall be promoted and sold in the Territory, and if applicable pursuant to Section 3 .4(b) 
(i) in the Excluded Territory, under the applicable Product Trademark(s), trade dress and packaging approved by the JCC. 

11.3 Ownership of Product Trademarks. Unless otherwise mutually agreed between the Parties, and subject to Sections 11.4 and 11.5, Company 
( or its local Affiliates, as appropriate) shall own and retain all right, title and interest in and to Product Trademark(s ), together with all associated 
domain names and all goodwill related thereto in all countries in the Territory. It is understood and agreed that Regeneron shall own and retain all 
right, title and interest in the Product Trademark(s) for Regeneron Products, 
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together with all associated domain names and all goodwill related thereto in the Excluded Territory. 

11.4 Prosecution and Maintenance of Product Trademark(s). Company will use Commercially Reasonable Efforts to prosecute and maintain the 
Product Trademark(s) in all countries in the Territory. Notwithstanding the foregoing, in the event Company elects not to prosecute or maintain 
any Product Trademark(s) in any country in the Territory, Regeneron shall have the right to do so on behalf of Company for use with Licensed 
Products, subject to consultation and cooperation with Company. 

11.5 License to the Product Trademark(s). Company hereby grants to Regeneron a co-exclusive license to use the Product Trademark(s) for the 
Licensed Products solely for the purposes of Regeneron' s Development, Manufacturing, and, if agreed to by Company or set forth in any Plans, 
Commercialization activities pursuant to this Agreement and subject to the terms and conditions of this Agreement. Company shall utilize the 
Product Trademark(s) only on approved Promotional Materials or other approved product-related materials for the Licensed Products in the Field 
in the Territory for the purposes contemplated herein, and all use by Company or its Affiliates or Sub licensees of the Product Trademark(s) shall 
be in accordance with (a) rules established by the JCC and (b) quality standards established by the JCC which are reasonably necessary in order to 
preserve the validity and enforceability of the Product Trademark(s). Each Party agrees that at no time during the Term will it or any of its Affiliates 
attempt to use or register any trademarks, trade dress, service marks, trade names or domain names confusingly similar to the Product Trademark(s) 
or take any other action which damages or dilutes the rights to, or goodwill associated with, the Product Trademark(s). Upon request by either 
Party, the other Party shall ( or shall cause its Affiliates, as appropriate, to) execute such documents as may reasonably be required for the purpose 
of recording with any Govermnental Authority the license, or a recordable version thereof, referred to above in this Section 11. 5. 

11.6 Use of Corporate Names. Company (through its Affiliates, as appropriate) shall use Commercially Reasonable Efforts to include 
Regeneron's name with equal prominence on materials exclusively related to each Licensed Product in the Field (including, without limitation, 
package inserts, packaging, trade packaging, samples and all Promotional Materials used or distributed in connection with such Licensed Product) 
in the Major Market Countries, unless to do so would be prohibited under applicable Laws; provided, however, in the case of multi-product 
materials that refer to a Licensed Product in the Field in the Major Market Countries as well as other pharmaceutical products, the prominence of 
Regeneron's name shall be commensurate with the relative prominence of the Licensed Product in such materials. Each Party grants to the other 
Party (and its Affiliates) the right, free of charge, to use its name and logo on package inserts, packaging, trade packaging, samples and all 
Promotional Materials used or distributed in connection with the applicable Licensed Product in the Field in the Territory during the Term and for a 
maximum period of three (3) years thereafter with respect to Promotional Materials, package inserts, packaging, labeling, trade packaging and 
samples solely to the extent necessary to exhaust the existing inventory of Licensed Product and Promotional Materials containing such name or 
logo. During the Term, each Party shall submit samples of each 
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such package inserts, packaging, trade packaging, etc. to such other Party for its prior approval, which approval shall not be unreasonably 
withheld or delayed, at least thirty (30) days before dissemination of such materials. Failure of the receiving Party to object within such thirty (30) 
day period shall constitute approval of the submitting Party's package inserts, packaging, trade packaging, etc. 

ARTICLE XII 
NEWLY CREATED INVENTIONS 

12.1 Ownership of Newly Created Intellectual Property. 

(a) Each Party (and each Party's respective Affiliates) shall exclusively own all intellectual property (including, without limitation, Know
How, Patents and Patent Applications and copyrights) discovered, invented, authored or otherwise created in connection with the Collaboration 
solely by such Party, its Affiliates, employees, agents and consultants ("Sole Inventions"). Sole Inventions made solely by Company, its 
Affiliates, employees, agents and consultants are referred to herein as "Company Sole Inventions." Sole Inventions made solely by Regeneron, its 
Affiliates, employees, agents and consultants are referred to herein as "Regeneron Sole Inventions." The Parties agree that nothing in this 
Agreement, and no use by a Party of the other Party's Intellectual Property pursuant to this Agreement, shall vest in a Party any right, title or 
interest in or to the other Party's Intellectual Property, other than the license rights expressly granted hereunder. 

(b) The Parties shall jointly own all intellectual property (including, without limitation, Know-How, Patents and Patent Applications and 
copyrights) discovered, invented, authored or otherwise created under the Collaboration during the Term that is invented or authored jointly by an 
individual or individuals having an obligation to assign such intellectual property to Company or its Affiliate ( or for which ownership vests in 
Company or its Affiliate by operation of law), on the one hand, and an individual or individuals having an obligation to assign such intellectual 
property to Regeneron or its Affiliate ( or for which ownership vests in Regeneron or its Affiliate by operation of law), on the other hand, on the 
basis of each Party ( or its Affiliate) having an undivided interest in the whole (" Joint Inventions"). 

(c) Notwithstanding the foregoing in Section 12. l(b ), (i) for purposes of determining whether a patentable invention is a Company Sole 
Invention, a Regeneron Sole Invention or a Joint Invention, questions of inventorship shall be resolved in accordance with United States patent 
laws, (ii) for purposes of determining whether a copyrighted work is a Company Sole Invention, a Regeneron Sole Invention or a Joint Invention, 
questions of copyright authorship shall be resolved in accordance with United States copyright laws and (iii) for purposes of determining whether 
Know-How ( other than copyrighted work and Patent Applications) is a Company Sole Invention, a Regeneron Sole Invention or a Joint Invention, 
questions of authorship or inventorship shall be resolved in accordance with the laws of the State of New York, United States. 
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(d) To the extent that any right, title or interest in or to any intellectnal property discovered, invented, authored or otherwise created under 
the Collaboration during the Term vests in a Party or its Affiliate, by operation of Law or otherwise, in a manner contrary to the agreed upon 
ownership as set forth in this Agreement, such Party ( or its Affiliate) shall, and hereby does, irrevocably assign to the other Party any and all such 
right, title and interest in and to such intellectnal property to the other Party without the need for any further action by any Party. 

(e) The Parties hereby agree that each Party's use of the Joint Inventions is governed by the terms and conditions of this Agreement shall be 
governed as follows: each Party's interest in the Joint Inventions may be sub licensed to Third Parties, and any ownership rights therein 
transferred, in whole or in part, by each Party without consent of the other Party (unless otherwise prohibited by this Agreement); provided that 
(i) each of the Parties acknowledges that it receives no rights to any Intellectual Property of the other Party underlying or necessary for the use of 
any Joint Invention, except as may be expressly set forth in Article 4, (ii) each Party agrees not to transfer any of its ownership interest in any of 
the Joint Inventions without securing the transferee's written agreement to be bound by the terms of this Section 12. l(e) and (iii) nothing in this 
Article 12 shall relieve a Party or its Affiliates of their obligations under Article 16 with respect to confidential Party Information provided by the 
other Party or such other Party's Affiliates. Neither Party hereto shall have the duty to account to the other Party for any revenues or profits 
obtained from any transfer of its interest in, or its use, sub license or other exploitation of, the Joint Inventions outside the scope of the 
Collaboration. Each of the Parties ( or its Affiliate), as joint owner of the Joint Inventions, agrees to cooperate with any enforcement actions 
brought by the other joint owner(s) against any Third Parties, and further agrees not to grant any licenses to any such Third Parties against which 
such enforcement actions are brought during the time of such dispute, without the prior written consent of the other joint owner(s), such consent 
not to be unreasonably withheld. The provisions governing Joint Inventions set forth in this Section 12. l(e) shall survive the expiration or 
termination of this Agreement. 

12.2 Prosecution and Maintenance of Patent Rights. 

(a) Regeneron shall use Commercially Reasonable Efforts to prepare, file, prosecute and maintain Patents and Patent Applications (as 
applicable) included in the Regeneron Patent Rights in the Territory and shall confer with and keep Company reasonably informed regarding the 
status of such activities. In addition, Regeneron shall have the following obligations with respect to the filing, prosecution and maintenance of 
Patent Applications and Patents in the Territory included in the Regeneron Patent Rights: (i) Regeneron shall use Commercially Reasonable Efforts 
to provide to Company for review and comment a substantially completed draft of any priority Patent Application in the Territory at least thirty 
(30) days prior to the filing of any such priority Patent Application by Regeneron and consider in good faith any comment from Company; 
(ii) Regeneron shall provide Company promptly with copies of all material communications received from or filed in patent offices in the Territory 
with respect to such filings; (iii) Regeneron shall consult with Company promptly 
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following the filing of the priority Patent Applications in the Territory to mutnally determine in which countries in the Territory it shall file 
convention Patent Applications and (iv) Regeneron shall consult with Company a reasonable time prior to taking or failing to take action that 
would materially affect the scope or validity of rights under any Patent Applications or Patents in the Field (including but not limited to 
substantially narrowing or canceling any claim without reserving the right to file a continuing or divisional Patent Application, abandoning any 
Patent or not filing or perfecting the filing of any Patent Application in any country). In the event that Regeneron desires to abandon any Patent 
included in the Regeneron Patent Rights in the Territory, Regeneron shall provide reasonable prior written notice to Company of such intention to 
abandon (which notice shall, in any event, be given no later than sixty (60) days prior to the next deadline for any action that may be taken with 
respect to such Regeneron Patent with the applicable patent office) and, subject to any rights granted to Aventis under the Aventis Agreement, 
Company shall have the right, but not the obligation, to assume responsibility for the prosecution and maintenance thereof in Regeneron' s name, 
unless, with respect to any such Patent Applications that are unpublished, Regeneron notifies Company that Regeneron would prefer to maintain 
the subject matter of such Patent Application as a trade secret. 

(b) Company shall use Commercially Reasonable Efforts to prepare, file, prosecute and maintain Patents and Patent Applications (as 
applicable) included in the Company Patent Rights in the Territory and shall confer with and keep Regeneron reasonably informed regarding the 
status of such activities. In addition, Company shall have the following obligations with respect to the filing, prosecution and maintenance of 
Patent Applications and Patents in the Territory included in the Company Patent Rights: (i) Company shall use Commercially Reasonable Efforts to 
provide to Regeneron for review and comment a copy of a substantially completed draft of any priority Patent Application in the Territory at least 
thirty (30) days prior to the filing of any such priority Patent Application by Company and consider in good faith any comment from Regeneron; 
(ii) Company shall provide Regeneron promptly with copies of all material communications received from or filed in patent offices with respect to 
such filings; (iii) Company shall consult with Regeneron promptly following the filing of the priority Patent Applications in the Territory to 
mutnally determine in which countries in the Territory it shall file convention Patent Applications and (iv) Company shall consult with Regeneron a 
reasonable time prior to taking or failing to take action that would materially affect the scope or validity of rights under any Patent Applications or 
Patents in the Field (including but not limited to substantially narrowing or canceling any claim without reserving the right to file a continuing or 
divisional Patent Application, abandoning any Patent or not filing or perfecting the filing of any Patent Application in any country). In the event 
that Company desires to abandon any Patent included in the Company Patent Rights in the Territory, Company shall provide reasonable prior 
written notice to Regeneron of such intention to abandon (which notice shall, in any event, be given no later than sixty (60) days prior to the next 
deadline for any action that may be taken with respect to such Company Patent with the applicable patent office) and Regeneron shall have the 
right, but not the obligation, to assume responsibility for the prosecution and maintenance thereof in Company's name, unless, with respect to any 
such Patent Applications that are unpublished, Company notifies Regeneron that 
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Company would prefer to maintain the subject matter of such Patent Application as a trade secret. 

( c) With respect to any Joint Patent Rights, the Parties shall consult with each other regarding the filing, prosecution and maintenance of any 
Patents and Patent Applications, and responsibility for such activities shall be the obligation of the Controlling Party. The Controlling Party shall 
undertake such filings, prosecutions and maintenance in the names of both Parties as co-owners. The Controlling Party shall have the following 
obligations with respect to the filing, prosecution and maintenance of Patent Applications and Patents under any such Joint Patent Rights: (i) the 
Controlling Party shall use Commercially Reasonable Efforts to provide the non-Controlling Party with notice and a copy of a substantially 
completed draft of any priority Patent Application at least thirty (30) days prior to the filing of any such priority Patent Application by the 
Controlling Party and consider in good faith any comment; (ii) the Controlling Party shall notify the non-Controlling Party prior to the filing of a 
Patent Application by the Controlling Party; (iii) the Controlling Party shall consult with the non-Controlling Party promptly following the filing of 
the priority Patent Application to mutually determine in which countries it shall file convention Patent Applications; (iv) the Controlling Party shall 
provide the non-Controlling Party promptly with copies of all communications received from or filed in patent offices with respect to such filings; 
and (v) the Controlling Party shall provide the non-Controlling Party a reasonable time prior to taking or failing to take action that would affect the 
scope or validity of rights under any Patent Applications or Patents, but in no event less than sixty (60) days prior to the next deadline for any 
action that may be taken with the applicable patent office, (including but not limited to substantially narrowing or canceling any claim without 
reserving the right to file a continuing or divisional Patent Application, abandoning any Patent or not filing or perfecting the filing of any Patent 
Application in any country), with notice of such proposed action or inaction so that the non-Controlling Party has a reasonable opportunity to 
review and make comments, and take such actions as may be appropriate in the circumstances. In the event that the Controlling Party materially 
breaches the foregoing obligations and such breach is not cured within thirty (30) days of a written notice from the non-Controlling Party to the 
Controlling Party describing such breach, or in the event that the Controlling Party fails to undertake the filing of a Patent Application within the 
earlier of (i) ninety (90) days of a written request by the non-Controlling Party to do so, and (ii) sixty (60) days prior to the anticipated filing date, 
the non-Controlling Party may assume the Controlling Party's responsibility for filing, prosecution and maintenance of any such Joint Patent 
Right, and will thereafter be deemed the Controlling Party for purposes hereof. Notwithstanding the foregoing, the Controlling Party may withdraw 
from or abandon any Patent or Patent Application relating to any Joint Patent Rights on thirty (30) days' prior notice to the other Party (provided 
that such notice shall be given no later than sixty (60) days prior to the next deadline for any action that may be taken with respect to such Patent 
or Patent Application with the applicable patent office), providing the non-Controlling Party a free-of-charge option to assume the prosecution or 
maintenance thereof. 

( d) Each Party agrees to cooperate with the other with respect to the preparation, filing, prosecution and maintenance of Patents and Patent 
Applications 
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pursuant to this Section 12.2, including, without limitation, the execution of all such documents and instruments and the performance of such acts 
(and causing its relevant employees to execute such documents and instruments and to perform such acts) as may be reasonably necessary in 
order to permit the other Party to continue any preparation, filing, prosecution or maintenance of Joint Patent Rights that such Party has elected 
not to pursue as provided for in Section 12.2(c). The JCC, with the approval of the JSC, will determine which of the Company Patent Rights, 
Regeneron Patent Rights and Joint Patent Rights for which to seek an extension of term and the applicable Party will file for said patent term 
extension. 

(e) All Out-of-Pocket Costs incurred in the filing, prosecution and maintenance of any Company Patent Rights, Regeneron Patent Rights and 
Joint Patent Rights in the Territory for use in the Field, and any extensions thereof, shall be shared by the Parties as part of Other Shared Expenses. 

12.3 Interference, Opposition and Reissue. 

(a) Each Party will notify the other within ten (10) days of receipt by such Party of information concerning the request for, or filing or 
declaration of, any interference, opposition or reexamination relating to Regeneron Patent Rights, Company Patent Rights or Joint Patent Rights in 
the Territory. The Parties will thereafter consult and cooperate fully to determine a course of action with respect to any such proceeding. Decisions 
on whether to initiate or how to respond to such a proceeding, as applicable, and the course of action in such proceeding, including settlement 
negotiations and terms, will be made (i) with respect to Regeneron Patent Rights, by Regeneron in consultation with Company, (ii) with respect to 
Company Patent Rights, by Company in consultation with Regeneron and (iii) with respect to Joint Patent Rights, jointly by the Parties. Regeneron 
may have certain obligations under Section 12.3 of the Aventis Agreement with respect to any such proceeding described in this Section 12.3(a) 
and, notwithstanding anything to the contrary herein, Regeneron shall have the right to comply with its obligations and exercise its rights 
thereunder. 

(b) All Out-of-Pocket Costs incurred in connection with any interference, opposition, reissue or reexamination proceeding relating to the 
Regeneron Patent Rights, Company Patent Rights and/or Joint Patent Rights in the Territory for use in the Field shall be shared by the Parties as 
part of Other Shared Expenses. 

13 .1 Third Party Infringement Suits. 

ARTICLE XIII 
INTELLECTUAL PROPERTY LITIGATION 

(a) In the event that either Party or any of its Affiliates becomes aware of an actual or suspected infringement of a Company Patent Right, a 
Regeneron Patent Right, a Joint Patent Right, Product Trademark or any other intellectual property 
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right jointly owned or licensed under this Agreement, by a Third Party's activities in the Field in the Territory, the Party that became aware of the 
infringement shall promptly notify the other Party in writing of this claim or assertion and shall provide such other Party with all available evidence 
supporting such known or suspected infringement or unauthorized use. As soon as reasonably practicable after the receipt of such notice, the 
Parties shall cause the JSC to meet and consider the appropriate course of action with respect to such infringement. The Parties shall at all times 
cooperate, share all material notices and filings in a timely manner, provide all reasonable assistance to each other and use Commercially 
Reasonable Efforts to mutually agree upon an appropriate course of action, including, as appropriate, the preparation of material court filings and 
any discussions concerning prosecution and/or settlement of any such claim. Regeneron may have certain obligations under Article 13 of the 
Aventis Agreement with respect to any such actual or suspected infringement described in this Section 13.1 and, notwithstanding anything to the 
contrary herein, Regeneron shall have the right to comply with its obligations and exercise its rights thereunder. 

(b) With respect to any infringement by virtue of a Third Party's activities in the Field in the Territory, the Parties will consult and cooperate 
fully to determine a course of action. Final decisions on whether to initiate a proceeding, and the course of action in such proceeding, including 
settlement negotiations and terms, will be made (i) with respect to Regeneron Patent Rights, by Regeneron in consultation with Company, (ii) with 
respect to Company Patent Rights, by Company in consultation with Regeneron, and (iii) with respect to Joint Patent Rights, jointly by the Parties. 
Any disagreement between the Parties concerning the enforcement of Joint Patent Rights shall be referred to the Executive Officers for resolution. 
The Party initiating the litigations shall be referred to as the "Lead Litigation Party". The non-Lead Litigation Party will provide reasonable 
assistance to the Lead Litigation Party in prosecuting any suit, and if required by Law, will join in the suit. Although the Lead Litigation Party has 
the right to select counsel of its own choice, it shall first consult with the other Party and consider in good faith the recommendations of the other 
Party. The amount of any recovery from any such infringement suit with respect to activities in the Field in the Territory shall be shared equally by 
the Parties, subject to any obligations under any New License or Existing License. 

( c) All Out-of-Pocket Costs incurred in connection with any litigation under Section 13. l(b) related to activities in the Field in the Territory 
shall be shared by the Parties as part of Other Shared Expenses. 

( d) For the avoidance of doubt, neither Party will enter into any settlement of any suit referenced in this Section 13 .1 that materially affects 
the other Party's rights or obligations with respect to the applicable Licensed Product in the Field in the Territory without the other Party's prior 
written consent. 

13 .2 Patent Marking. Each Party shall comply with the patent marking statutes in each country in which a Licensed Product in the Field is made, 
offered for sale, sold or imported by such Party, its Affiliates and/or Sublicensees. 
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13 .3 Third Party Infringement Claims; New Licenses. 

(a) If either Party or its Affiliates shall learn of an allegation that the Development, Mannfactnre or Commercialization of any Licensed 
Product in the Field in the Territory under this Agreement infringes or otherwise violates the intellectual property rights of any Third Party in the 
Territory, then such Party shall promptly notify the other Party in writing of this allegation. As soon as reasonably practicable after the receipt of 
such notice and at all times thereafter, the Parties shall meet and consider the appropriate course of action with respect to such allegation of 
infringement. In any such instance, each Party shall have the right to defend any action naming it; however, the Parties shall at all times cooperate, 
share all material notices and filings in a timely manner, provide all reasonable assistance to each other and use Commercially Reasonable Efforts to 
mutnally agree upon an appropriate course of action, including, as appropriate, the preparation of material court filings and any discussions 
concerning a potential defense and/or settlement of any such claim. The rights and obligations in this Section 13. 3 shall apply even if only one 
Party defends any claimed infringement action commenced by a Third Party in the Territory claiming that the Development, Mannfactnre and/or 
Commercialization of any Licensed Product in the Field under this Agreement infringes or otherwise violates any intellectnal property rights of any 
Third Party. Regeneron may have certain obligations under Article 13 of the Aventis Agreement with respect to any allegation described in this 
Section 13.3 and, notwithstanding anything to the contrary herein, Regeneron shall have the right to comply with its obligations and exercise its 
rights thereunder. 

(b) Except as otherwise set forth in this Agreement, all Out-of-Pocket Costs ( except for the expenses of the non-controlling Party's counsel, if 
only one Party defends a claim) incurred in connection with any litigation referred to in this Section 13. 3 shall be shared by the Parties as Other 
Shared Expenses. 

(c) For the avoidance of doubt, neither Party will enter into any settlement of any suit involving Licensed Products that materially affects the 
other Party's rights or obligations with respect to the applicable Licensed Product in the Field in the Territory without the other Party's prior 
written consent. Furthermore, no Party shall enter into any Third Party intellectnal property license requiring the payment of royalties or other 
amounts based on the Development, Manufactnre or Commercialization of Licensed Products in the Field in the Territory under this Agreement 
without the other Party's prior written consent. 

(d) License fees, royalties and other payments under Existing Licenses and New Licenses to the extent attributable to, and based on, the 
Manufactnre of Commercial Supply Requirements or the Commercialization of Licensed Products in the Field in the Territory shall be shared by the 
Parties as Other Shared Expenses. 

ARTICLE XIV 
BOOKS, RECORDS AND INSPECTIONS; AUDITS AND ADJUSTMENTS 
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14.1 Books and Records. Each Party shall, and shall cause each of its respective Affiliates to, keep proper books of record and account in which 
full, true and correct entries (in conformity with GAAP or IAS/IFRS) shall be made for the purpose of determining the amounts payable or owed 
pursuant to this Agreement. Each Party shall, and shall cause each of its respective Affiliates to, permit auditors, as provided in Section 14.2, to 
visit and inspect, during regular business hours and under the guidance of officers of the Party being inspected, and to examine the books of 
record and account of such Party or such Affiliate to the extent relating to this Agreement and discuss the affairs, finances and accounts of such 
Party or such Affiliate to the extent relating to this Agreement with, and be advised as to the same by, its and their officers and independent 
accountants. 

14.2 Audits and Adjustments. 

(a) Each Party shall have the right (at its costs), upon no less than thirty (30) days advance written notice and at such reasonable times and 
intervals and to such reasonable extent as the investigating Party shall request, not more than once during any Contract Year, to have the books 
and records of the other Party and its Affiliates to the extent relating to this Agreement for the preceding two (2) years audited by an independent 
"Big Four" (or equivalent) accounting firm of its choosing under reasonable appropriate confidentiality provisions, for the sole purpose of 
verifying the accuracy of all financial, accounting and numerical information and calculations provided, and payments made, under this 
Agreement; provided that no period may be subjected to audit more than one (1) time unless a material discrepancy is found in any such audit of 
such period, in which case additional audits of such period may be conducted until no material discrepancies are found. 

(b) The results of any such audit shall be delivered in writing to each Party and shall be final and binding upon the Parties, unless disputed 
by a Party within ninety (90) days. Unless otherwise mutually agreed by the Parties, any disputes regarding the results of any such audit shall be 
subject to dispute resolution in accordance with Article 10. If the audited Party or its Affiliates have underpaid or over billed an amount due under 
this Agreement resulting in a cumulative discrepancy during any year of more than ten percent ( 10% ), the audited Party shall also reimburse the 
other Party for the costs of such audit (with the cost of the audit to be paid by the auditing party in all other cases). Such accountants shall not 
reveal to the Party seeking verification the details of its review, except for such information as is required to be disclosed under this Agreement, 
and shall be subject to the confidentiality provisions contained in Article 16. 

( c) If any examination or audit of the records described above discloses an under- or over-payment of amounts due hereunder, then unless 
the result of the audit is to be contested pursuant to Section 14.2(b) above, the Party owing any money hereunder shall pay the same (plus interest 
thereon at the Default Interest Rate from the date of such underpayment through the date of payment of the amount required to be paid pursuant 
to this Section 14.2(c)) to the Party entitled thereto within thirty (30) days after receipt of the written results of such audit pursuant to this Section. 
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14 .3 GAAP /IAS/IFRS. Except as otherwise provided herein, all costs and expenses and other financial determinations with respect to this 
Agreement shall be determined in accordance with GAAP or IAS/IFRS as generally and consistently applied. 

ARTICLE XV 
REPRESENTATIONS AND WARRANTIES 

15.1 Due Organization, Valid Existence and Due Authorization. Each Party hereto represents and warrants to the other Party, as of the Effective 
Date, as follows: (a) it is duly organized and validly existing under the Laws of its jurisdiction of incorporation; (b) it has full corporate power and 
authority and has taken all corporate action necessary to enter into and perform this Agreement; (c) the execution and performance by it of its 
obligations hereunder will not constitute a breach of, or conflict with, its organizational documents nor any other agreement by which it is bound 
or any requirement of applicable Laws or regulations; (d) this Agreement is its legal, valid and binding obligation, enforceable in accordance with 
the terms and conditions hereof (subject to applicable Laws of bankruptcy and moratorium); (e) such Party is not prohibited by the terms of any 
agreement to which it is a party from granting, the licenses granted to the other under Article 4 hereof; and (t) no broker, finder or investment 
banker is entitled to any brokerage, finder's or other fee in connection with this Agreement or the transactions contemplated hereby based on 
arrangements made by it or on its behalf. Company additionally represents and warrants to Regeneron that it has and will continue to have the 
resources and financial wherewithal to fully meet its obligations under this Agreement. 

15.2 Knowledge of Pending or Threatened Litigation. Each Party represents and warrants to the other Party that, as of the Effective Date, there 
is no claim, announced investigation, suit, action or proceeding pending or, to such Party's knowledge, threatened, against such Party before or 
by any Governmental Authority or arbitrator that, individually or in the aggregate, could reasonably be expected to (a) materially impair the ability 
of such Party to perform any of its obligations under this Agreement or (b) prevent or materially delay or alter the consummation of any or all of 
the transactions contemplated hereby. During the Term, each Party shall promptly notify the other Party in writing upon learning of any of the 
foregoing. 

15.3 Additional Regeneron Representations and Warranties. Regeneron additionally represents and warrants to Company that, as of the 
Effective Date: 

(a) Regeneron has the right and authority to grant the rights and licenses granted pursuant to the terms and conditions of this Agreement 
and Regeneron has not granted any rights that remain in effect which conflict with the rights and licenses granted herein; 

(b) Except as set forth in Schedule 6, Regeneron is the sole owner of the Regeneron Patent Rights existing at the Effective Date, to 
Regeneron's knowledge, its title is free and clear of all liens, security interests and other encumbrances 
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( other than unilateral creditor filings, as to which this representation and warranty is made only to Regeneron' s knowledge), and, except for the 
joint owner identified in Schedule 6 (and with respect to the Existing Licenses, the Third Party licensors referred to in Schedule 4), no Third Party 
has any right, title or interest in the Territory in the Field with respect to the Regeneron Patent Rights existing at the Effective Date; 

(c) It has no knowledge that the making, using or selling of the VEGF Trap in the Field in the Territory would infringe any valid claims of the 
Patents of any Third Party in the Territory, nor does it have know ledge that any Third Party is infringing or misappropriating any of the Regeneron 
Intellectual Property; 

(d) There are no judgments or settlements against or owed by Regeneron with respect to the Regeneron Intellectual Property owned by 
Regeneron; 

( e) There are no claims, announced investigations, actions or other proceedings pending before or, to Regeneron' s knowledge, threatened 
by any Regulatory Authority or other government agency with respect to the VEGF Trap, any Regeneron facility or, to Regeneron's knowledge, 
any other facility where the VEGF Trap is Mannfactured, and Regeneron has not received written notice threatening any such claim, investigation, 
action or other proceeding; 

(f) To the knowledge ofRegeneron, the Development and Mannfacture ofVEGF Trap in the Field has been conducted by Regeneron and its 
Affiliates and its subcontractors in compliance in all material respects with applicable Laws, rules and regulations, and none ofRegeneron or, to 
the knowledge ofRegeneron, any of its Affiliates or subcontractors have received any notice in writing, or otherwise has knowledge of any facts, 
which have, or reasonably should have, led Regeneron to believe that any of the Registration Filings relating to the VEGF Trap in the Field are not 
currently in good standing with the FDA; 

(g) To Regeneron's knowledge, neither Regeneron, nor any officer, employee or agent of Regeneron, has made an untrue statement of a 
material fact to any Regulatory Authority with respect to the VEGF Trap in the Field (whether in any submission to such Regulatory Authority or 
otherwise), or knowingly failed to disclose a material fact required to be disclosed to any Regulatory Authority with respect to the VEGF Trap in 
the Field; 

(h) To Regeneron's knowledge, Regeneron and its employees, agents, clinical institutions and clinical investigators have materially complied 
with all FDA statutory and regulatory requirements with respect to VEGF Trap in the Field; 

(i) Each Existing License is, to Regeneron's knowledge, in full force and effect as of the Effective Date. Regeneron has, to the extent 
contractually permitted, provided to Company, or allowed Company access to review, a true and complete copy of each Existing License. 
Regeneron will devote Commercially Reasonable Efforts to maintain the Existing Licenses in full force and effect and to perform its obligations 
thereunder and to keep Company informed of any material 
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development pertaining thereto that would reasonably be expected to have a material adverse effect on Company's rights under this Agreement. 
Regeneron shall not, without the prior written approval of Company, (i) amend any provision of an Existing License that would reasonably be 
expected to have a material adverse effect on Company's rights under this Agreement or (ii) make any election or exercise any right or option to 
terminate in whole or in part any Existing License to the extent such election or exercise would reasonably be expected to have a material adverse 
effect on Company's rights under this Agreement; and 

(i) Regeneron has made available to Company, to the extent material, (i) written preclinical and clinical study results and protocols for the 
VEGF Trap in the Field, (ii) written communications to and from FD A with respect to the VEGF Trap in the Field, including but not limited to 
Registration Filings with the FDA and FDA minutes of meetings and telephone conferences, (iii) written FDA requests for data and studies with 
respect to the VEGF Trap in the Field and (iv) written reports of adverse drug experiences and other IND safety reports with respect to the VEGF 
Trap in the Field. 

In reference to Section 15.3(c) above, the Parties acknowledge that they are aware of patents and pending patent applications owned by 
Genentech, Inc. that claim certain chimeric VEGF receptor compositions. Although Regeneron does not believe that the VEGF Trap infringes any 
valid claim in these patents or patent applications (if they were to issue), Genentech could initiate a lawsuit for patent infringement and assert that 
its patents are valid and cover the VEGF Trap. An adverse determination by a court in any such potential patent litigation would likely require the 
Parties to seek a license, which may not be available, or result in the Parties' inability to Develop, Mannfacture or Commercialize the VEGF Trap in 
the Field in the Territory or in a damage award. 

15.4 Disclaimer of Warranties. EXCEPT AS OTHERWISE SPECIFICALLY PROVIDED IN THIS AGREEMENT, NEITHER PARTY MAKES ANY 
REPRESENTATIONS OR WARRANTIES, EXPRESS, IMPLIED, STATUTORY OR OTHERWISE, CONCERNING THE SUCCESS OR POTENTIAL 
SUCCESS OF THE DEVELOPMENT, COMMERCIALIZATION, MARKETING OR SALE OF ANY LICENSED PRODUCT IN THE FIELD. EXCEPT 
AS EXPRESSLY SET FORTH HEREIN, EACH PARTY EXPRESSLY DISCLAIMS ANY AND ALL REPRESENTATIONS AND WARRANTIES, 
EXPRESS, IMPLIED, STATUTORY OR OTHERWISE, INCLUDING WITHOUT LIMITATION THEW ARRANTIES OF MERCHANT ABILITY 
AND FITNESS FOR AP ARTICULAR PURPOSE. 

15.5 Mutual Covenants. Each Party hereby covenants to the other Party as of the Effective Date as follows: (a) It will not during the Term grant 
any right or license to any Third Party in the Territory which would conflict with the rights granted to the other Party under this Agreement, and 
will not take any action that would materially conflict with or adversely affect its obligations to the other Party under this Agreement; (b) Neither 
Party will use the Patent Rights or Know-How of the other Party outside the scope of the licenses and rights granted to it under this Agreement; 
and ( c) In the course of the Development or Commercialization of a Licensed Product in the Field under this 
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Agreement, it will not knowingly use and will not have knowingly used an employee or consultant who is or has been debarred by a Regulatory 
Authority or, to the best of such Party's knowledge, is or has been the subject of debarment proceedings by a Regulatory Authority. 

16.1 Confidential Information. 

ARTICLE XVI 
CONFIDENTIALITY 

(a) Each of Company and Regeneron acknowledges (subject to the further provisions of this Article 16 and the provisions of Article 19) that 
all Party Information provided to it ( or its Affiliate) or otherwise made available to it by the other Party or its respective Affiliates pursuant to this 
Agreement ( or, in the case of Company, Party Information provided to it under the confidentiality agreement between the Parties dated July 6, 
2006) is confidential and proprietary to such other Party. Furthermore, each of Company and Regeneron acknowledges (subject to the further 
provisions of this Article 16) that all New Information is confidential and proprietary to both Parties. Subject to the further provisions of this 
Article 16, each of Company and Regeneron agrees to (i) maintain such Party Information of the other Party ( or its Affiliates) and all New 
Information in confidence during the Term and for a period of ten (10) years thereafter and (ii) use such Party Information of the other Party ( or its 
Affiliate) and New Information solely for the purpose of exercising its rights and performing its obligations hereunder. Each of Company and 
Regeneron covenants that neither it nor any of its respective Affiliates shall disclose any such Party Information of the other Party ( or its Affiliate) 
or New Information to any Third Party except (A) to its employees, agents or any other Person under its authorization; provided such employees, 
agents or Persons are subject in writing to substantially the same confidentiality obligations as the Parties, (B) as approved by both Parties 
hereunder or (C) as set forth elsewhere in this Agreement. 

(b) Notwithstanding anything provided above, the restrictions provided in this Article 16 shall not apply to information that was or is (and 
such information shall not be considered confidential or proprietary under this Agreement) (i) already in the public domain as of the Effective Date 
or becomes publicly known through no act, omission or fault of the receiving Party or its Affiliate or any Person to whom the receiving Party or its 
Affiliate provided such information; (ii) already in the possession of the receiving Party or its Affiliate at the time of disclosure by the disclosing 
Party, other than under an obligation of confidentiality; (iii) disclosed to the receiving Party or its Affiliate on an unrestricted basis from a Third 
Party not under an obligation of confidentiality to the other Party or any Affiliate of such other Party with respect to such information; (iv) similar 
in nature to the purported Party Information or New Information but has been independently created, as evidenced by written or electronic 
documentation, without any aid, application or use of the Party Information or New Information; (v) necessary to file, prosecute or defend Patents 
and Patent Applications for which the Party has the right to assume filing, prosecution, defense or maintenance 
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pursuant to this Agreement; or (vi) required by a Governmental Authority, applicable Law (including the rules and regulations of any stock 
exchange or trading market on which the disclosing Party's ( or its parent entity's) securities are traded), or court order to be disclosed, provided 
that the receiving Party uses reasonable efforts to give the disclosing Party advance notice of such required disclosure in sufficient time to enable 
the disclosing Party to seek confidential treatment for such information or to request that the receiving Party seek confidential treatment for such 
information, if applicable, and provided, further, that the receiving Party provides all reasonable cooperation to assist the disclosing Party to 
protect such information and limits the disclosure to that information which is required by Governmental Authority, applicable Law (including the 
rules or regulations of any stock exchange or trading market on which the disclosing Party's (or its parent entity's) securities are traded) or court 
order to be disclosed. Moreover, either Party may use Party Information and New Information to enforce the terms of this Agreement if it gives 
reasonable advance notice to the other Party to permit the other Party a sufficient opportunity to take any measures to ensure confidential 
treatment of such information and the disclosing Party shall provide reasonable cooperation to protect the confidentiality of such information. 

( c) Notwithstanding anything provided above or elsewhere in this Agreement, Regeneron and its Affiliates shall have the right to use and 
disclose any New Information directly related to the Regeneron Products (including the Manufacture or use thereof) (i) to Aventis or any other 
Third Party licensee or contractor ofRegeneron engaged in, and for use in connection with, the development, manufacture and/or 
commercialization ofRegeneron Products outside the Field under substantially the same confidentiality obligations as are set forth herein, except 
that the confidentiality obligations shall have a term of at least five (5) years, (ii) in connection with Regeneron's Development, Manufacture 
and/or Commercialization ofRegeneron Products outside the Field, (iii) to any Third Party licensee or contractor ofRegeneron engaged in the 
Development, Manufacture and/or Commercialization ofRegeneron Products in the Excluded Territory under substantially the same confidentiality 
obligations as are set forth herein, except that the confidentiality obligations shall have a term of at least five (5) years, and (iv) to Governmental 
Authorities or Regulatory Authorities as required by Law. 

(d) Notwithstanding anything provided above or elsewhere in this Agreement, Company and its Affiliates shall have the right to use and 
disclose any New Information directly related to Company Products (including the Manufacture or use thereof) (i) to any Third Party licensee or 
contractor of Company or any of its Affiliates' engaged in and for use in connection with the development, manufacture and/or commercialization 
of Company Products outside the Field under substantially the same confidentiality obligations as are set forth herein, except that the 
confidentiality obligations shall have a term of at least five (5) years, (ii) in connection with Company's or any of its Affiliates' Development, 
Manufacture, and/or Commercialization of Company Products outside the Field, (iii) to any Third Party licensee or contractor of Company engaged 
in the Development, Manufacture and/or Commercialization of Company Products in the Excluded Territory under substantially the same 
confidentiality obligations as are set forth herein, except that the confidentiality obligations shall have a 
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term of at least five (5) years and (iv) to Governmental Authorities or Regulatory Authorities as required by Law. 

16.2 Injunctive Relief. Each Party acknowledges that damages resulting from breach of this Article 16 would not be an adequate remedy and 
that, notwithstanding the provisions of Article 10, in the event of any such disclosure or any indication of an intent to disclose such information, a 
Party owning such Party Information ( or each Party with respect to New Information) shall be entitled to seek, by way of private litigation, 
injunctive relief or other equitable relief, in addition to any and all remedies available at law or in equity, including the recovery of damages and 
reasonable attorneys' fees, and in any such action for equitable relief in a court of competent jurisdiction, the Parties will not assert as a defense 
that there is an adequate remedy at law. 

16.3 Publication of New Information. During the Term, if either Company or Regeneron (the "Publishing Party") desires to disclose any New 
Information in scientific journals, publications or scientific presentations, the Publishing Party shall provide the other Party an advance copy of 
any proposed publication or summary of a proposed oral presentation relating to the New Information prior to submission for publication or 
disclosure. Such other Party shall have a reasonable opportunity to recommend any changes it reasonably believes are necessary to prevent any 
specific, material adverse effect to it or the Licensed Product as a result of the publication or disclosure (such recommendation of changes to 
include a description of the specific material adverse effect) to which the Publishing Party shall give due consideration. Disputes concerning 
publication shall be resolved by the JDC ( other than Legal Disputes). 

16.4 Other Publications. The Parties will mutually agree upon the contents of a joint press release with respect to the execution of this 
Agreement which shall be issued simultaneously by both Parties on the Effective Date. During the Term, Company and Regeneron agree not to 
( and to ensure that their respective Affiliates do not ) issue any other press releases or public announcements concerning this Agreement or any 
other activities contemplated hereunder without the prior written consent of the other Party (which shall not be unreasonably withheld or delayed), 
except as required by a Governmental Authority or applicable Law (including the rules and regulations of any stock exchange or trading market on 
which a Party's ( or its parent entity's) securities are traded); provided that the Party intending to disclose such information shall use reasonable 
efforts to provide the other Party advance notice of such required disclosure, an opportunity to review and comment on such proposed disclosure 
(which comments shall be considered in good faith by the disclosing Party) and all reasonable cooperation to assist the other Party to protect such 
information and shall limit the disclosure to that information which is required to be disclosed. Notwithstanding the foregoing, without prior 
submission to or approval of the other Party, either Party may issue press releases or public announcements which incorporate information 
concerning this Agreement or any activities contemplated hereunder which information was included in a press release or public disclosure which 
was previously disclosed under the terms of this Agreement or which contains only non-material factual information regarding the Collaboration 
(~.g., that the Collaboration is ongoing in accordance with the terms of this Agreement). Except as required by a Governmental Authority or 
applicable Law (including the rules and 
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regulations of any stock exchange or trading market on which a Party's (or its parent entity's) securities are traded), or in connection with the 
enforcement of this Agreement, neither Party ( or their respective Affiliates) shall disclose to any Third Party, under any circumstances, any 
financial terms of this Agreement that have not been previously disclosed publicly pursuant to this Article 16 without the prior written consent of 
the other Party, which consent shall not be unreasonably withheld or delayed; except for disclosures to Third Parties that are bound by 
obligations of confidentiality and nonuse substantially equivalent in scope to those included herein with a term of at least five (5) years. The 
Parties, through the Committees, shall establish mechanisms and procedures to ensure that there are coordinated timely corporate communications 
relating to the Licensed Products in the Field. Company acknowledges that Regeneron as a publicly traded company is legally obligated to make 
timely disclosures of all material events relating to Licensed Products. The Parties acknowledge that either or both Parties may be obligated to file a 
copy of this Agreement with the United States Securities and Exchange Commission or its equivalent in the Territory. Each Party will be entitled to 
make such filing but shall use reasonable efforts to obtain confidential treatment of confidential, including trade secret, information in accordance 
with applicable Law. The filing Party will provide the non-filing Party with an advance copy of the Agreement marked to show provisions for which 
the filing Party intends to seek confidential treatment and will reasonably consider the non-filing Party's timely comments thereon. 

17.1 Indemnity and Insurance. 

ARTICLE XVII 
INDEMNITY 

(a) Company will defend, indenmify and hold harmless Regeneron, its Affiliates and their respective officers, directors, employees, licensees 
and agents ("Regeneron Indemnitees") from and against all claims, demands, liabilities, damages, penalties, fines, costs and expenses, including 
reasonable attorneys' and expert fees and costs, and costs or amounts paid to settle (collectively, "Damages"), arising from or occurring as a result 
of a Third Party's claim, action, suit, judgment or settlement against a Regeneron Indenmitee that is due to or based upon: 

(i) the gross negligence, recklessness, bad faith, intentional wrongful acts or omissions or violations of Law by or of Company, its 
Affiliates or their respective directors, officers, employees, agents or Sublicensees, including, without limitation, in connection with the 
Development, Manufacture or Commercialization of any Licensed Product in the Field, except to the extent that Damages arise out of, and are 
allocable to, the gross negligence, recklessness, bad faith, intentional wrongful acts or omissions or violations of Law committed by Regeneron 
or any other Regeneron Indenmitee; or 
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(ii) material breach by Company of the terms of, or the inaccuracy of any representation or warranty made by it in, this Agreement. 

(b) Regeneron will defend, indemnify and hold harmless Company, its Affiliates and their respective officers, directors, employees, 
Sublicensees and agents ("Company Indemnitees") from and against all Damages arising from or occurring as a result of a Third Party's claim, 
action, suit, judgment or settlement against a Company Indemnitee that is due to or based upon: 

(i) the gross negligence, recklessness, bad faith, intentional wrongful acts or omissions or violations oflaw by or of Regeneron, its 
Affiliates or their respective directors, officers, employees, licensees or agents including, without limitation, in connection with the 
Development, Manufacture or Commercialization of any Licensed Product in the Field, except to the extent that Damages arise out of, and are 
allocable to, the gross negligence, recklessness, bad faith, intentional wrongful acts, or omissions or violations of Law committed by Company 
or any other Company Indemnitee; or 

(ii) material breach by Regeneron of the terms of, or the inaccuracy of any representation or warranty made by it in, this Agreement. 

(c) Subject to the last sentence of Section 19.6, in the event of any Third Party claim alleging that the Development, Manufacture and/or 
Commercialization of any Licensed Product in the Field under this Agreement iufringes a Patent Right of a Third Party for which neither Party is 
entitled to indenmification hereunder, each Party shall indemnify the other Party for fifty percent (50%) of all Damages therefrom and during the 
Term such Damages shall be treated as Other Shared Expenses. 

(d) Company agrees to indenmify the Regeneron Indenmitees from and against all Damages arising from product liability or other Third Party 
contractual claims arising from Company's or its Affiliates' or Sublicensees' Commercialization of Licensed Products in the Field in the Territory, 
except that Regeneron shall indenmify Company under Section 17. l(b) for all such claims resulting from, and to the extent allocable to, the gross 
negligence, recklessness, bad faith, intentional wrongful acts or omissions or violations of Law committed by Regeneron or any other Regeneron 
Indemnitee. Regeneron agrees to indenmify the Company Indemnitees from and against all Damages arising from product liability or other Third 
Party contractual claims arising from Regeneron's or its Affiliates' or Sublicensees' commercialization ofRegeneron Products in the Field in the 
Excluded Territory, except that Company shall indemnify Regeneron under Section 17. l(a) for all such claims resulting from, and to the extent 
allocable to, the gross negligence, recklessness, bad faith, intentional wrongful acts or omissions, or violations of Law committed by Company or 
any other Company Indemnitee. Company agrees to indenmify the Regeneron Indemnitees from and against all Damages arising from product 
liability or other Third Party contractual claims arising from Company's or its Affiliates' or Sublicensees' 
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commercialization of Company Products in the Field in the Excluded Territory, except that Regeneron shall indemnify Company under Section 17.1 
(b) for all such claims resulting from, and to the extent allocable to, the gross negligence, recklessness, bad faith, intentional wrongful acts or 
omissions or violations of Law committed by Regeneron or any other Regeneron Indemnitee. Damages from product liability or other Third Party 
claims arising from the Development of any Licensed Product in the Field under this Agreement for which neither Party is entitled to 
indenmification under this Section 17 .1 shall be treated as Development Costs. 

(e) Immediately upon First Commercial Sale in the Territory, during the Term and for a period of five (5) years after the expiration of this 
Agreement or the earlier termination thereof, each Party shall use Commercially Reasonable Efforts to obtain and/or maintain (either directly or as a 
named insured on a Third Party insurance policy or policies), at its sole cost and expense, product liability insurance (including any self-insured 
arrangements) in amounts, respectively, which are reasonable and customary for comparable products in the pharmaceutical industry for 
companies of comparable size and activities at the respective place of business of each Party; provided that Regeneron shall not be required to 
obtain or maintain such insurance in an amount greater than[**********] per incident and in the aggregate. Such product liability insurance or 
self-insured arrangements shall insure against personal injury, physical injury or property damage arising out of, for Regeneron, Manufacture of 
Licensed Products (if applicable) and sale, distribution or marketing of Regeneron Products in the Excluded Territory, and for Company, the sale, 
distribution or marketing of Licensed Products in the Territory. 

(t) Notwithstanding anything to the contrary in this Section 17.1, neither Party shall be responsible to indenmify the other Party ( or the 
Regeneron Indemnitees or Company Indenmitees, as the case may be) from Third Party claims resulting from, and to the extent allocable to, the 
negligence, recklessness, bad faith, intentional wrongful acts or omissions, or violations of Law committed by Third Parties contracted to 
Manufacture any part of the Clinical Supply Requirements or Commercial Supply Requirements pursuant to Article 8; provided, however, that 
nothing in this Section 17. l(t) limits either Party's indenmification obligations to the extent any Third Party claims arise from the negligence, 
recklessness, bad faith, intentional wrongful acts or omissions, or violations of Law committed directly by the Party that is responsible for 
contracting with such Third Party Manufacturer(s) pursuant to Article 8. 

17.2 Indemnity Procedure. The Party entitled to indenmification under this Article 17 (an "Indemnified Party") shall notify the Party potentially 
responsible for such indemnification (the "Indemnifying Party") within five (5) Business Days of becoming aware of any claim or claims asserted or 
threatened against the Indenmified Party which could give rise to a right of indemnification under this Agreement; provided, however, that the 
failure to give such notice shall not relieve the Indemnifying Party of its indenmity obligation hereunder except to the extent that such failure 
materially prejudices its rights hereunder. For the avoidance of doubt, the indemnification procedures in this Section 17.2 shall not apply to claims 
for which each Party indemnifies the other Party for fifty percent (50%) of all Damages, under the terms of Section 17. l(c). 
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(a) If the Indemnifying Party has acknowledged in writing to the Indemnified Party the Indemnifying Party's responsibility for defending 
such claim, the Indemnifying Party shall have the right to defend, at its sole cost and expense, such claim by all appropriate proceedings, which 
proceedings shall be prosecuted diligently by the Indemnifying Party to a final conclusion or settled at the discretion of the Indemnifying Party; 
provided, however, that the Indemnifying Party may not enter into any compromise or settlement unless (i) such compromise or settlement 
includes as an unconditional term thereof, the giving by each claimant or plaintiff to the Indemnified Party of a release from all liability in respect of 
such claim; and (ii) such compromise or settlement does not (A) include any admission of legal wrongdoing by the Indemnified Party, (B) require 
any payment by the Indemnified Party that is not indemnified hereunder or (C) result in the imposition of any equitable relief against the 
Indemnified Party. If the Indemnifying Party does not elect to assume control of the defense of a claim or if a good faith and diligent defense is not 
being or ceases to be materially conducted by the Indemnifying Party, the Indemnified Party shall have the right, at the expense of the 
Indemnifying Party, upon ten (10) Business Days' prior written notice to the Indemnifying Party of its intent to do so, to undertake the defense of 
such claim for the account of the Indemnifying Party (with counsel reasonably selected by the Indemnified Party and approved by the 
Indemnifying Party, such approval not unreasonably withheld or delayed); provided that the Indemnified Party shall keep the Indemnifying Party 
apprised of all material developments with respect to such claim and promptly provide the Indemnifying Party with copies of all correspondence 
and documents exchanged by the Indemnified Party and the opposing party(ies) to such litigation. The Indemnified Party may not compromise or 
settle such litigation without the prior written consent of the Indemnifying Party, such consent not to be unreasonably withheld or delayed. 

(b) The Indemnified Party may participate in, but not control, any defense or settlement of any claim controlled by the Indemnifying Party 
pursuant to this Section 17.2 and shall bear its own costs and expenses with respect to such participation; provided, however, that the 
Indemnifying Party shall bear such costs and expenses if counsel for the Indemnifying Party shall have reasonably determined that such counsel 
may not properly represent both the Indemnifying and the Indemnified Party. 

( c) The amount of any Damages for which indemnification is provided under this Article 17 will be reduced by the insurance proceeds 
received, and any other amount recovered if any, by the Indemnified Party in respect of any such Damages. 

(d) If an Indemnified Party receives an indemnification payment pursuant to this Article 17 and subsequently receives insurance proceeds 
from its insurer with respect to the Damages in respect of which such indemnification payment(s) was made, the Indemnified Party will promptly 
pay to the Indemnifying Party an amount equal to the difference (if any) between (i) the sum of such insurance proceeds or other amounts 
received, and the indemnification payment(s) received from the Indemnifying Party pursuant to this Article 17 and (ii) the amount necessary to 
fully 
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and completely indemnify and hold harmless the Indemnified Party from and against such Damages. However, in no event will such refund ever 
exceed the Indemnifying Party's indenmification payment(s) to the Indemnified Party under this Article 17. 

ARTICLE XVIII 
FORCE MAJEURE 

Neither Party will be held liable or responsible to the other Party nor be deemed to have defaulted under or breached this Agreement for failure 
or delay in fulfilling or performing any term of this Agreement when such failure or delay is caused by or results from causes beyond the 
reasonable control of the affected Party including, without limitation, embargoes, acts of terrorism, acts of war (whether war be declared or not), 
insurrections, strikes, riots, civil commotions or acts of God ("Force Majeure"). Such excuse from liability and responsibility shall be effective only 
to the extent and duration of the event(s) causing the failure or delay in performance and provided that the affected Party has not caused such 
event(s) to occur. The affected Party will notify the other Party of such Force Majeure circumstances as soon as reasonably practical and will make 
every reasonable effort to mitigate the effects of such Force Majeure circumstances. 

19 .1 Term/Expiration of Term. 

ARTICLE XIX 
TERM AND TERMINATION 

(a) The "Term" of this Agreement shall commence on the Effective Date and, unless this Agreement is earlier terminated as provided 
hereafter, shall end at such time as neither Party, nor either Party's Affiliates or Sub licensees, is Developing or Commercializing any Licensed 
Product in the Field in the Territory under this Agreement and such cessation of Development and Commercialization activities is acknowledged 
by both Parties in writing to be permanent; provided, that if at any time during the Term Company loses the exclusive legal right to Commercialize 
Licensed Product in the Field in any Major Market Country, whether due to expiration of Regeneron Patent Rights or expiration of any statutory 
marketing exclusivity period for Licensed Product in such Major Market Country, the Parties shall meet to discuss and attempt to enter into an 
amendment to this Agreement for the purpose of simplifying the governance structure hereunder. 

(b) Upon expiration of the Term, except as set forth in this Agreement, all licenses and rights with respect to Products shall automatically 
terminate and revert to the granting Party. 

19.2 Termination Without Cause. Company may terminate this Agreement with respect to the entire Territory for all Licensed Products in the 
Field on[*****************] prior written notice to Regeneron. Except as otherwise provided below in this Section 19.2, this Agreement 
(including, without limitation, all payment obligations hereunder) shall continue in full force and effect through the notice period set 
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forth above (the "Termination Notice Period") and the terms of Schedule 7 shall apply. Except as set forth in this Section 19.2, Section 19.8 (last 
paragraph), or Schedule 7, during the Termination Notice Period, the Parties shall continue to Develop, Manufacture and Commercialize Licensed 
Products in the Field in accordance with Plans. During the Termination Notice Period, to the extent set forth or requested in one or more written 
notices from Regeneron to Company hereunder and in any event upon the expiration of the applicable Termination Notice Period, whether or not 
any such notice is given by Regeneron, (a) the licenses and rights granted to Company hereunder shall automatically terminate as of a date 
specified in such notice(s) (and in any event not later than the expiration of the applicable Termination Notice Period) and (b) Company will 
promptly take the actions required by Schedule 7 and Regeneron will reasonably cooperate with Company (for avoidance of doubt, such 
cooperation shall not require Regeneron to pay any amounts or incur any liabilities or obligations not otherwise required hereunder to be paid or 
incurred by Regeneron) to facilitate Regeneron's (or its nominee's) expeditious assumption during the Termination Notice Period and thereafter, 
with as little disruption as reasonably possible, of the continued Development, Manufacture and Commercialization of Licensed Products in the 
Field in the Territory. In addition, during the Termination Notice Period,[**************************,] and (ii) neither Party will, without the 
prior written consent of the other Party's representatives on the applicable Committee, propose or implement any amendment or change to any 
Plan. Notwithstanding the foregoing, the Committee(s) will have an obligation under this Agreement and the Collaboration Purpose to propose 
and adopt in a timely manner an interim Plan for any Plan that expires during the Termination Notice Period. The most recent approved Plan(s) shall 
be extended pending approval of the new interim Plan(s). 

19.3 Termination For Material Breach. Upon and subject to the terms and conditions of this Section 19.3, this Agreement shall be terminable by 
a Party in its entirety if the other Party commits a material breach of this Agreement. Such notice of termination shall set forth in reasonable detail 
the facts underlying or constituting the alleged breach (and specifically referencing the provisions of this Agreement alleged to have been 
breached), and the termination which is the subject of such notice shall be effective ninety (90) days after the date such notice is given unless the 
breaching Party shall have cured such breach within such ninety (90) day period ( or, if such material breach, by its nature, is a curable breach but 
such breach is not curable within such ninety (90) day period, such longer period not to exceed one hundred eighty (180) days so long as the 
breaching party is using Commercially Reasonable Efforts to cure such breach, in which event if such breach has not been cured, such termination 
shall be effective on the earlier of the expiration of such one hundred eighty (180) day period or such time as the breaching party ceases to use 
Commercially Reasonable Efforts to cure such breach). Notwithstanding the foregoing, in the case of breach of a payment obligation hereunder, 
the ninety (90) day period referred to in the immediately preceding sentence shall instead be thirty (30) days (and the immediately preceding 
parenthetical clause in the immediately preceding sentence shall not apply). For purposes of this Section 19. 3, the term "material breach" shall 
mean a breach by a Party that substantially undermines the benefits reasonably expected to be realized by the non-breaching Party from the 
Collaboration, taken as a whole. 
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19 .4 Termination for Insolvency. Either Party shall have the right to terminate this Agreement in its entirety, by and effective immediately, upon 
written notice to the other Party, if, at any time, (a) the other Party shall file in any court or agency pursuant to any statute or regulation of any 
state or country, a petition in bankruptcy or insolvency or for reorganization or for an arrangement or for the appointment of a receiver or trustee of 
the Party or of its assets, (b) if the other Party shall be served with an involuntary petition against it, filed in any insolvency proceeding, and such 
petition shall not be dismissed or stayed within ninety (90) days after the filing thereof or (c) if the other Party shall make a general assignment for 
the benefit of creditors. In the event that this Agreement is terminated or rejected by a Party or its receiver or trustee under applicable bankruptcy 
Laws due to such Party's bankruptcy, then all rights and licenses granted under or pursuant to this Agreement by such Party to the other Party 
are, and shall otherwise be deemed to be, for purposes of Section 365(n) of the U.S. Bankruptcy Code and any similar Laws in any other country in 
the Territory, licenses ofrights to "intellectual property" as defined under Section 101(35A) of the U.S. Bankruptcy Code. The Parties agree that all 
intellectual property rights licensed hereunder, including, without limitation, any patents or patent applications in any country of a party covered 
by the license grants under this Agreement, are part of the "intellectual property" as defined under Section 101(52) of the Bankruptcy Code subject 
to the protections afforded the non-terminating Party under Section 365(n) of the Bankruptcy Code, and any similar law or regulation in any other 
country. 

19.5 Termination for Breach of Standstill. Notwithstanding anything to the contrary herein, Regeneron will have the unilateral right to terminate 
this Agreement in its entirety, effective immediately, upon written notice to Company, if Section 20 .16 of this Agreement shall have been breached. 
For the avoidance of doubt, Company will not be deemed to have breached Section 20.16, and Regeneron shall not have the right to terminate this 
Agreement, as a result of an inadvertent breach of Section 20.16 arising from (a) discussion with any Third Parties that are initiated by such Third 
Parties, are not publicly disclosed and do not result in any actions referred to in paragraphs (a) through (g) of Section 20.16 or (b) any informal 
discussions covering general corporate or other business matters the purpose of which is not to effectuate or lead to any of the actions referred to 
in paragraphs (a) through (g) of Section 20.16. 

19.6 [******************]. 

19.7 Effect of Termination. 

(a) Except as set forth in Section 19. 7(b) below, upon termination ofthis Agreement prior to expiration of the Term (and during the applicable 
Termination Notice Period or 6-Month Notice Period), the provisions of Schedule 7 shall apply, and except to the extent required by Company to 
fulfill its obligations pursuant to Schedule 7, (i) all licenses and rights granted by Regeneron to Company hereunder shall automatically terminate, 
and revert to Regeneron, (ii) all licenses and rights granted by Company to Regeneron hereunder with respect to Company Products shall 
automatically terminate, and revert to Company, and (iii) the licenses from Company and its Affiliates 
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to Regeneron referred to in Schedule 7 shall come into full force and effect. In addition, upon termination of this Agreement prior to expiration of 
the Term (and during the applicable Termination Notice Period or 6-Month Notice Period), the following paragraphs of Schedule 8 shall apply with 
respect to any Company Products: (i) paragraph 1 of Schedule 8, (ii) paragraph 3 of Schedule 8 and (iii) paragraph 4 of Schedule 8. IfRegeneron 
terminates this Agreement pursuant to Section 19.3, 19.4 or 19.5, then Company shall pay to Regeneron, in addition to any other amount payable 
by Company to Regeneron under this Agreement, under Law, or pursuant to any contractual remedies available to Regeneron, an amount equal to 
(i) fifty percent (50%) of the Development Costs incurred by Regeneron under the Global Development Plan but excluding the Aggregate 
Regeneron Payment Amount, and (ii) one hundred percent (100%) of the Development Costs incurred by Regeneron under the Territory 
Development Plan, during the period commencing on the effective date of such termination of this Agreement pursuant to any of such Sections 
and ending on the twelve (12) month anniversary of such date. 

(b) Upon termination of this Agreement by Company pursuant to Section 19.3 or 19.4, the provisions of Schedule 8 shall apply with respect 
to any Company Product and, except to the extent required by Regeneron to fulfill its obligations pursuant to Schedule 8, (i) all licenses and rights 
granted by Company to Regeneron hereunder with respect to Company Products shall automatically terminate, and revert to Company, (ii) all 
licenses and rights granted by Regeneron to Company hereunder with respect to Regeneron Products shall automatically terminate and revert to 
Regeneron and (iii) the licenses from Regeneron and its Affiliates to Company referred to in Schedule 8 shall come into full force and effect for the 
Company Products. In addition, upon termination of this Agreement by Company pursuant to Section 19. 3 or 19 .4, the following paragraphs of 
Schedule 7 shall apply with respect to any Regeneron Products: (i) paragraph 1 of Schedule 7, (ii) paragraph 3 of Schedule 7 and (iii) paragraph 4 of 
Schedule 7. 

( C) [****** ****** ***** ****** ****** ****** ***]. 

19 .8 Survival of Obligations. Except as otherwise provided in this Article 19, Schedule 7 or Schedule 8, upon expiration or termination of this 
Agreement, the rights and obligations of the Parties hereunder shall terminate, and this Agreement shall cease to be of further force or effect, 
provided that notwithstanding any expiration or termination of this Agreement: 

(a) neither Company nor Regeneron shall be relieved of any obligations (including payment obligations) of such Party arising prior to such 
expiration or termination, including, without limitation, the payment of any non-cancelable costs and expenses incurred as part of a Plan ( even if 
such costs and expenses arise following termination or expiration, as the case may be), except that Regeneron's obligations with respect to the 
Global Development Balance Payments provided for in Schedule 2 shall automatically terminate and the Global Development Balance shall equal 
zero; 
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(b) subject to the provisions ofthis Article 19, including Schedule 7 and Schedule 8 to the extent applicable, the obligations of the Parties 
with respect to the protection and nondisclosure of Party Information and New Information in accordance with Article 16, as well as other 
provisions (including, without limitation, Sections 6.16, 7.5, 9.7, 9.8, 9.10 and 10.3, and Articles 12 (with respect to Joint Inventions), 16, 17, 19 and 
20) which by their nature are intended to survive any such expiration or termination, shall survive and continue to be enforceable; and 

( c) such expiration or termination and this Article 19 shall be without prejudice to any rights or remedies a party may have for breach of this 
Agreement. 

Notwithstanding the foregoing or any other term or provision of this Agreement, (i) if Company terminates this Agreement under Section 19.2 or 
Section 19.6 and, during the Termination Notice Period or 6-Month Notice Period, as the case may be, Regeneron enters into a license agreement 
for a Licensed Product in the Field in the Territory substantially similar in scope as, and providing for the assumption and performance by the 
counterparty thereto of the obligations of Company under, this Agreement, Company's continuing obligations under the Plans pursuant to 
Section 19.2 or Section 19.6, as applicable, shall expire, and (ii) upon termination of this Agreement for any reason other than a material breach by 
Regeneron and consequent termination by Company under Section 19.3, except as set forth in Section 19.7(c), Regeneron's obligations with 
respect to Global Development Balance Payments to Company provided for in Schedule 2 shall automatically terminate and the Global 
Development Balance shall equal zero. 

ARTICLE XX 
MISCELLANEOUS 

20 .1 Governing Law; Submission to Jurisdiction. This Agreement shall be governed by and construed in accordance with the Laws of the State 
of New York, without regard to conflict oflaws principles. Except as set forth in Article 10, the Parties irrevocably and unconditionally submit to 
the exclusive jurisdiction of the United States District Court for the Southern District of New York solely and specifically for the purposes of any 
action or proceeding arising out of or in connection with this Agreement. 

20.2 Waiver. Waiver by a Party of a breach hereunder by the other Party shall not be construed as a waiver of any subsequent breach of the 
same or any other provision. No delay or omission by a Party in exercising or availing itself of any right, power or privilege hereunder shall 
preclude the later exercise of any such right, power or privilege by such Party. No waiver shall be effective unless made in writing with specific 
reference to the relevant provision(s) of this Agreement and signed by a duly authorized representative of the Party granting the waiver. 

20.3 Notices. All notices, instructions and other communications hereunder or in connection herewith shall be in writing, shall be sent to the 
address of the relevant Party set forth on Schedule 9 attached hereto and shall be (a) delivered personally, 
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(b) sent by registered or certified mail, retnrn receipt requested, postage prepaid, ( c) sent via a reputable nationwide overnight courier service or 
( d) sent by facsimile transmission, with a confirmation copy to be sent by registered or certified mail, return receipt requested, postage prepaid. 
Any such notice, instruction or communication shall be deemed to have been delivered upon receipt if delivered by hand, three (3) Business Days 
after it is sent by registered or certified mail, return receipt requested, postage prepaid, one ( 1) Business Day after it is sent via a reputable 
nationwide overnight courier service or when transmitted with electronic confirmation of receipt, if transmitted by facsimile (if such transmission is 
made during regular business hours of the recipient on a Business Day; or otherwise, on the next Business Day following such transmission). 
Either Party may change its address by giving notice to the other Party in the manner provided above. 

20 .4 Entire Agreement. This Agreement contains the complete understanding of the Parties with respect to the subject matter hereof and thereof 
and supersedes all prior understandings and writings relating to the subject matter hereof and thereof. 

20.5 Amendments. No provision in this Agreement shall be supplemented, deleted or amended except in a writing executed by an authorized 
representative of each of Company and Regeneron. 

20 .6 Headings. Headings in this Agreement are for convenience of reference only and shall not be considered in construing this Agreement. 

20.7 Severability. If, under applicable Laws, any provision hereof is invalid or unenforceable, or otherwise directly or indirectly affects the 
validity of any other material provision(s) of this Agreement in any jurisdiction ("Modified Clause"), then, it is mutnally agreed that this 
Agreement shall endure and that the Modified Clause shall be enforced in such jurisdiction to the maximum extent permitted under applicable Laws 
in such jurisdiction; provided that the Parties shall consult and use all reasonable efforts to agree upon, and hereby consent to, any valid and 
enforceable modification of this Agreement as may be necessary to avoid any unjust enrichment of either Party and to match the intent of this 
Agreement as closely as possible, including the economic benefits and rights contemplated herein. 

20.8 Registration and Filing of the Agreement. To the extent that a Party concludes in good faith that it is or may be required to file or register 
this Agreement or a notification thereof with any Governmental Authority in accordance with applicable Laws, such Party may do so subject to the 
provisions of Section 16.4. The other Party shall promptly cooperate in such filing or notification and shall promptly execute all documents 
reasonably required in connection therewith. The Parties shall promptly inform each other as to the activities or inquiries of any such 
Governmental Authority relating to this Agreement, and shall promptly cooperate to respond to any request for further information therefrom. 

20.9 Assignment. Except as otherwise expressly provided herein, neither this Agreement nor any of the rights or obligations hereunder may be 
assigned by either 
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Company or Regeneron without (a) the prior written consent ofRegeneron in the case of any assignment by Company or (b) the prior written 
consent of Company in the case of an assignment by Regeneron, except in each case (i) to an Affiliate of the assigning Party that has and will 
continue to have the resources and financial wherewithal to fully meet its obligations under this Agreement, provided that the assigning Party 
shall remain primarily liable hereunder notwithstanding any such assignment, or (ii) to any other party who acquires all or substantially all of the 
business of the assigning Party by merger, sale of assets or otherwise, so long as such Affiliate or other party agrees in writing to be bound by the 
terms of this Agreement. The assigning Party shall remain primarily liable hereunder notwithstanding any such assignment. Any attempted 
assignment in violation hereof shall be void. 

20.10 Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of the Parties hereto and their respective 
successors and permitted assigns, and shall also inure to the benefit of the Regeneron Indemnitees and Company Indenmitees to the extent 
provided in the last sentence of Section 20.13. 

20.11 Affiliates. Each Party may, and to the extent it is in the best interests of the Licensed Products in the Field in the Territory shall, perform its 
obligations hereunder through one or more of its Affiliates. Without limiting the foregoing, each Party shall take reasonable efforts to ensure that 
each of its Affiliates engaged in the development or commercialization of ophthalmic products or technologies and which have know-how or 
technologies that are materially useful for the Development or Commercialization of Licensed Products, engage in the Development or 
Commercialization of Licensed Products or otherwise license their Know-How under this Agreement. Each Party absolutely, unconditionally and 
irrevocably guarantees to the other Party prompt performance when due and at all times thereafter of the responsibilities, liabilities, covenants, 
warranties, agreements and undertakings of its Affiliates pursuant to this Agreement. Without limiting the foregoing, neither Party shall cause or 
permit any of its Affiliates to commit any act (including any act or omission) which such Party is prohibited hereunder from committing directly. If 
an Affiliate of a Party will engage in the Development, Manufacture or Commercialization of a Licensed Product or will otherwise license its Know
How under this Agreement, then such Party shall enter into a separate agreement with such Affiliate pursuant to which the obligations of such 
Party hereunder shall be binding on such Affiliate and which shall provide that the other Party is a third-party beneficiary of such agreement 
entitled to enforce such agreement and this Agreement against such Affiliate. 

20.12 Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed an original but which together shall 
constitute one and the same instrument. 

20.13 Third-Party Beneficiaries. None of the provisions of this Agreement shall be for the benefit of or enforceable by any Third Party, including 
any creditor of any Party hereto. No Third Party shall obtain any right under any provision of this Agreement or shall by reason of any such 
provision make any claim in respect of any debt, liability or obligation ( or otherwise) against any Party hereto. Notwithstanding the 
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foregoing, Article 17 is intended to benefit, in addition to the Parties, the other Regeneron Indemnitees and Company Indemnitees as if they were 
parties hereto, but this Agreement is enforceable only by the Parties. 

20 .14 Relationship of the Parties. Each Party shall bear its own costs incurred in the performance of its obligations hereunder without charge or 
expense to the other Party except as provided for in this Agreement. Neither Company nor Regeneron shall have any responsibility for the hiring, 
termination or compensation of the other Party's employees or for any employee compensation or benefits of the other Party's employees. No 
employee or representative of a Party shall have any authority to bind or obligate the other Party to this Agreement for any sum or in any manner 
whatsoever, or to create or impose any contractual or other liability on the other Party without said Party's approval. For all purposes, and 
notwithstanding any other provision of this Agreement to the contrary, Regeneron's legal relationship under this Agreement to Company, and 
Company's legal relationship under this Agreement to Regeneron, shall be that of an independent contractor. Nothing in this Agreement shall be 
construed to establish a relationship of partners or joint ventures between the Parties or any of their respective Affiliates. 

20.15 Limitation of Damages. IN NO EVENT SHALL REGENERON OR COMP ANY BE LIABLE FOR SPECIAL, PUNITIVE, INDIRECT, 
INCIDENTAL OR CONSEQUENTIAL DAMAGES (INCLUDING, WITHOUT LIMITATION, LOSS OF PROFITS) SUFFERED BY THE OTHER 
PARTY, REGARDLESS OF THE THEORY OF LIABILITY (INCLUDING CONTRACT, TORT, NEGLIGENCE, STRICT LIABILITY OR OTHERWISE) 
AND REGARDLESS OF ANY PRlOR NOTICE OF SUCH DAMAGES. HOWEVER, NOTHING IN THIS SECTION 20.15 IS INTENDED TO LIMlT 
OR RESTRICT THE INDEMNIFICATION RlGHTS AND OBLIGATIONS OF EITHER PARTY HEREUNDER WITH RESPECT TO THIRD-PARTY 
CLAIMS. 

20.16 Standstill Agreement. During the period commencing on the Effective Date and expiring on the date which is five (5) years after the end of 
the Term, neither Company nor any of its Affiliates (for purposes of this Section 20.16, Company, together with such Affiliates, being referred to as 
the "Investor") shall: 

(a) directly or indirectly, acquire beneficial ownership of Shares of Then Outstanding Capital Stock or any securities convertible into or 
exchangeable for Shares of Then Outstanding Capital Stock, or make a tender, exchange or other offer to acquire Shares of Then Outstanding 
Capital Stock, if after giving effect to such acquisition (and assuming the conversion of all convertible securities), the Investor would beneficially 
own (as defined in Rule 13d-3 under the Securities Exchange Act of 1934, as amended) twenty percent (20%) or more of the Shares of Then 
Outstanding Capital Stock; provided, however, that notwithstanding the provisions of this Section 20.16, if the number of shares constituting 
Shares of Then Outstanding Capital Stock is reduced or if the aggregate ownership of the Investor is increased as a result of a recapitalization of 
Regeneron, Investor shall not be required to dispose of any of its holdings of Shares of Then Outstanding Capital Stock even though such action 
resulted 
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in Investor's ownership totaling twenty percent (20%) or more of the Shares of Then Outstanding Capital Stock; 

(b) directly or indirectly, propose or nominate for election to the Board of Directors of Regeneron any Person whose nomination has not been 
approved by a majority of the Board of Directors ofRegeneron, or vote or cause to be voted in favor of such Person for election to the Board of 
Directors ofRegeneron any Shares of Then Outstanding Capital Stock; 

(c) directly or indirectly, accept or support a tender, exchange or other offer or proposal by any other Person or group (an "Offeror") the 
consummation of which would result in a Change of Control of Regeneron (an" Acquisition Proposal"); 

(d) directly or indirectly, solicit proxies or consents or become a participant in a solicitation (as such terms are defined in Regulation 14A 
under the Securities Exchange Act) in opposition to the recommendation of a majority of the Board of Directors ofRegeneron with respect to any 
matter, or seek to advise or influence any Person, with respect to voting of any Shares of Then Outstanding Capital Stock ofRegeneron or any of 
its Affiliates; 

( e) deposit any Shares of Then Outstanding Capital Stock in a voting trust or subject any Shares of Then Outstanding Capital Stock to any 
arrangement or agreement with respect to the voting of such Shares of Then Outstanding Capital Stock; 

(t) act in concert with any Third Party to take any action in clauses (a) through (e) above; 

(g) request or propose that Regeneron or any ofRegeneron's officers or its Board of Directors amend, waive, or consider the amendment or 
waiver of any provisions set forth in this Section 20.16; or 

(h) enter into discussions, negotiations, arrangements or agreements with any Person relating to the foregoing actions referred to in clauses 
(a) through (g) above; 

provided that the mere voting of any Shares of Then Outstanding Capital Stock held by the Company shall not constitute a violation of any of 
clauses (a) through (t) above. 

20.17 Termination of Standstill. Provided Investor has not violated Section 20.16(d), (t) or (h) with respect to the Offeror referred to in this 
Section 20.17, the restrictions contained in Section 20.16 shall terminate upon the earlier to occur of (a) the public announcement by an Offeror of 
an Acquisition Proposal; (b) the acquisition by an Offeror ( other than Dr. Leonard Schleifer or his Affiliates) of beneficial ownership of Shares of 
Then Outstanding Capital Stock, which, when combined with all other Shares of Then Outstanding Capital Stock beneficially owned by the 
Offeror, represents more than[********************] of the voting power represented by all issued and outstanding Shares of Then 
Outstanding Capital Stock; (c) the issuance by Regeneron to a Third Party 
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( other than an underwriter in a public offering which promptly distributes such shares to the public) of Shares of Then Outstanding Capital Stock, 
which, when combined with all other Shares of Then Outstanding Capital Stock beneficially owned by such Third Party, represents more than 
[*****************] of the voting power represented by all issued and outstanding Shares of Then Outstanding Capital Stock, ifRegeneron 
does not enter into a standstill agreement with such Third Party for a time period and upon terms substantially similar to the provisions of 
Section 20.16; (d) a sale of all or substantially all of the assets of Regeneron (other than to a wholly owned subsidiary of Regeneron); or (e) a 
liquidation or dissolution of Regeneron, which would give rise to a termination of this Agreement pursuant to Section 19.4; provided, however, 
that if any of the transactions referred to in (a), (b) or (d) above terminates and Regeneron has not made a public announcement of its intent to 
solicit or engage in a transaction referred to in Section 20.16 ( or has announced its decision to discontinue pursuing such a transaction) the 
consummation of which would result in a Change of Control ofRegeneron, then the restrictions contained in Section 20.16 shall again be 
applicable. 

20.18 Non-Solicitation. During the Term and for a period of two (2) years thereafter, neither Party shall solicit or otherwise induce or attempt to 
induce any employee of the other Party directly involved in the Development, Manufacture or Commercialization of any Licensed Product to leave 
the employment of the other Party and accept employment with the first Party. Notwithstanding the foregoing, this prohibition on solicitation does 
not apply to actions taken by a Party solely as a result of an employee's affirmative response to a general recruitment effort carried through a 
public solicitation or general solicitation. 

20 .19 No Strict Construction. This Agreement has been prepared jointly and will not be construed against either Party. 
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IN WITNESS WHEREOF, Company and Regeneron have caused this Agreement to be executed by their duly authorized representatives as of 
the day and year first above written. 

BAYERHEALTHCARELLC 

By /s/ Jeffrey M. Greenman 
Name: Jeffrey M. Greenman 
Title: General Counsel and Secretary 

REGENERON PHARMACEUTICALS, INC. 

By /s/ Murray A. Goldberg 
Name: Murray A. Goldberg 
Title: Senior Vice President, Finance & Administration 

and Chief Financial Officer 
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SCHEDULE 1 

Manufacturing Cost 

"Manufacturing Cost" as used in this Agreement shall be determined as provided in this Schedule 1. 

A. General Principles 

1. Regeneron shall supply Formulated Bulk Product for Clinical Supply Requirements and Commercial Supply Requirements at Fully Burdened 
Manufacturing Cost, calculated as described in Section B below. 

2. To the extent that a Manufacturing Plan includes the use of Formulated Bulk Product or Finished Product that was Manufactured by 
Regeneron prior to the Effective Date, Regeneron shall supply such Formulated Bulk Product or Finished Product at its actual average Fully 
Burdened Manufacturing Cost, calculated as described in Section B below, plus Cost of Finishing, as described in Section C below. 

3. [**********************************] 

4. If a Manufacturing Plan calls for Regeneron to reserve its facility to Manufacture Formulated Bulk Product, including, without limitation, 
purifying/processing the bulk drug substance, and the Parties subsequently amend the Manufacturing Plan such that the facility is not used as 
originally set forth therein, then Regeneron shall be reimbursed for what otherwise would have been its Fully Burdened Manufacturing Cost as if 
such facility had been used for Manufacturing as originally required in the Manufacturing Plan, except for such variable costs as are actually 
avoided or mitigated; provided, however, that Regeneron shall not be reimbursed hereunder if such amendment of the Manufacturing Plan has 
been agreed upon at least twelve ( 12) months prior to its effective date. 

[**********************************************************************] 
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SCHEDULE2 

Quarterly True-Up 

At the end of each Quarter, the Parties will calculate the net payment one Party shall be required to make to the other Party (the "Quarterly True
.!JJt) equal to (a) the Territory Profit Split for such Quarter (as set forth in Part I), plus (b) the Regeneron Reimbursement Amount for such Quarter 
(as set forth in Part II), plus or minus (c) the Global True-Up (as set forth in Part III), minus (d) the Global Development Balance Payment 
(commencing in the Quarter of the First Commercial Sale in a Major Market Country) (as set forth in Part IV). In the event that the Quarterly True
Up is an amount greater than zero, such amount shall be payable by Company to Regeneron in accordance with the terms set forth in Article 9. In 
the event that the Quarterly True-Up is an amount less than zero, the absolute value of such amount shall be payable by Regeneron to Company in 
accordance with the terms set forth in Article 9. An example of the Quarterly True-Up is shown in Part V. 

I. TERRITORY PROFIT SPLIT 

The "Territory Profit Split" shall mean fifty percent (50%) of Territory Profits in a Quarter. "Territory Profits" shall mean aggregate Net Sales in the 
Territory in the Quarter less the sum of aggregate COGS and aggregate Shared Promotion Expenses incurred by both Parties in the Territory in the 
Quarter. 

An example of a calculation of the Territory Profit Split in a Quarter would be: 

COGS (50 ) (50 ) 0 

Territory Profits 600 300 
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II. REGENERON REIMBURSEMENT AMOUNT 

The "Regeneron Reimbursement Amount" for a Quarter shall mean (a) Shared Promotion Expenses incurred by Regeneron in the Quarter (if any), 
plus (b) Commercial Supply Costs incurred by Regeneron in the Quarter (if any), plus ( c) Development Costs incurred by Regeneron under the 
Territory Development Plan in the Quarter (if any). 

An example of a calculation of the Regeneron Reimbursement Amount in a Quarter would be: 

Regeneron Commercial Supply Costs 10 

Regeneron Reimbursement Amount 65 

III. GLOBAL TRUE-UP 

The "Global True-Up" for a Quarter shall mean (a) fifty percent (50%) of the sum of (i) aggregate Development Costs incurred by both Parties 
under the Global Development Plan in the Quarter and (ii) aggregate Other Shared Expenses incurred by both Parties in the Quarter, minus (b) one 
hundred percent ( 100%) of the sum of (i) Development Costs incurred by Company under the Global Development Plan in the Quarter and 
(ii) Other Shared Expenses incurred by Company during the Quarter. If the Global True-Up is a positive number, it shall be added in the calculation 
of the Quarterly True-Up and, if it is a negative number, the absolute value of such amount shall be subtracted in the calculation of the Quarterly 
True-Up. 

An example of a calculation of the Global True-Up in a Quarter would be: 

Global 

Other Shared Expenses 40 35 5 
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IV.GLOBALDEVELOPMENTBALANCEPAYMENT 

The "Global Development Balance" for a Quarter shall mean (a) twenty-five percent (25%) of the aggregate amount of Development Costs incurred 
by both Parties under the Global Development Plan from January 1, 2007 through the close of such Quarter 
[(***************************************)] plus (b) fifty percent (50%) of the aggregate amount of Development Costs incurred by 
both Parties under the Territory Development Plan from the Effective Date through the close of such Quarter 
[(******************************************)] less (c) the aggregate amount of Global Development Balance Payments included in the 
calculation of the Quarterly True-Up in all prior Quarters. 

The "Global Development Balance Payment" shall mean, [*****************************************] 

An example of a calculation of the Global Development Balance Payment in a Quarter would be: 

Global Development Balance Payment 

3 

200 

[***] 
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V. EXAMPLE OF QUARTERLY TRUE-UP 

An example of a calculation of the Quarterly True-up in a Quarter would be: 

In this example, Company would pay Regeneron [***] in accordance with the terms set forth in Article 9. 

A more detailed illustration of the calculations under this Schedule 2 will be prepared by the JFC promptly after the Effective Date. 
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SCHEDULE 3 

Milestone Payments 

I. DEVELOPMENT MILESTONES 

The following non-refundable, non-creditable milestone payments shall be payable by Company to Regeneron upon the achievement of each 
applicable milestone event set forth below for each Regeneron Product in each Major Indication (but in no event more than two (2) Major 
Indications per Milestone Event). The term "Major Indication" shall include (i) the neovascular form of age-related macular degeneration, 
(ii) diabetic macular edema, [********************************]. If an indication in the Field that is not initially considered by the Parties to 
be a Major Indication later is determined to be a Major Indication, then within thirty (30) days of such determination, Company shall pay to 
Regeneron any milestone payments for previous Milestone Events (as set forth below) that occurred with respect to the Development of any 
Regeneron Product(s) in such indication in the Territory. 

Milestone Payment 

2. 

4. [**********] 

Milestone Event 

imf¢ij¢]} :R¢g¢i}¢@i ft@tl¢t, µpqi} <ilQ@ii:1$tta]:iqi} pf(l:i¢ :R¢g¢µ¢fc>i) Pt94l¢H9 tq¢fit@ 
Pllti¢µfiut4¢Jitstfoo$¢ ? J'l'iij}Jqf@YMajQtJllffi¢ijtjql)jq¢µtifi¢q rn a: P¢¥¢Jqpfu¢nt:m@ 

[*****************] 

For clarity and by way of example only, [******************************] 

II. SALES MILESTONES 

In addition to all other amounts payable under this Agreement, Company shall make the following additional non-refundable, non-creditable 
milestone payments to Regeneron based on the aggregate Net Sales in any twelve (12) consecutive month time period ("Twelve Month Period"): 

2. [***************] First Twelve Month Period in which 
aggregate Net Sales in such period equal 
or exceed [**********] 
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4. [***************] 

6. [**************] 

8. [**************] 

First Twelve Month Period in which 
aggregate Net Sales in such period equal 
or exceed 

First Twelve Month Period in which 
aggregate Net Sales in such period equal 
or exceed 

First Twelve Month Period in which 
aggregate Net Sales in such period equal 
or exceed 

For clarity, "aggregate Net Sales" means the total of Net Sales of all Licensed Products in the Field in the Territory. For further clarity, one or more 
of the milestone payments set forth in this Section II of Schedule 3 may become payable based on the same milestone event. For example, 
[***********************************]. 

For purposes of further clarification, each separate milestone in this Section II of Schedule 3 may be achieved only once and the milestone 
numbers are included for reference purposes only. 

For purposes of this Schedule 3, Net Sales will be converted to United States Dollars using the currency conversion procedure described in 
Section 9.6. 
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SCHEDULE4 

Existing Licenses 

[***************************] 
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SCHEDULE 5 

Initial Development Plan 

[***********************] 
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SCHEDULE6 

Regeneron Patent Rights 

[******************************] 
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SCHEDULE 7 

Termination Arrangements 

1. Company shall promptly collect and retnrn, and cause its Affiliates and Sublicensees to collect and retnrn, to Regeneron or, at Regeneron's 
request, destroy, all documents containing New Information or Party Information of Regeneron and its Affiliates, and shall immediately cease, and 
cause its Affiliates and Sublicensees to cease, all further use of any New Information and Party Information ofRegeneron and its Affiliates. In 
addition, at Regeneron's request, Company shall collect and transfer to Regeneron any remaining inventory ofRegeneron Product Promotional 
Materials, Regeneron Product sales training materials, Regeneron Product samples, and Regeneron Product inventory. Notwithstanding the 
foregoing, Company may retain copies of any New Information to the extent required by Law, as well as retain one (1) copy of such information 
solely for legal archive purposes. 

2. Regeneron and its Affiliates shall have a worldwide, fully paid-up, royalty-free, non-exclusive right and license, with the right to sublicense 
unless otherwise restricted by any Existing License or New License, under the Company Excluded Territory Intellectnal Property existing at the 
effective date of termination to Develop, Manufactnre and Commercialize Regeneron Products in the Field. 

3. Company shall use Commercially Reasonable Efforts to provide all cooperation and assistance reasonably requested by Regeneron to enable 
Regeneron (or its nominee) to assume with as little disruption as reasonably possible, the continued Development, Manufacture, and 
Commercialization of the Regeneron Products in the Field. Such cooperation and assistance shall be provided in a prompt and timely manner 
(having regard to the nature of the cooperation or assistance requested) and shall include, without limitation, the following: 

(a) Company shall transfer and assign to Regeneron ( or its nominee) all Marketing Approvals, Pricing Approvals, and other regulatory filings 
(including Registration Filings) made or obtained by Company or its Affiliates or any of its Sublicensees to the extent specifically relating to 
Regeneron Products. 

(b) Company shall assign and transfer to Regeneron (or its nominee) Company's entire right, title and interest in and to all Product 
Trademarks and Promotional Materials relating to Regeneron Products; provided that nothing herein is intended to convey any rights in or to 
Company's corporate name and logos or any trade names except for the limited rights set forth herein. 

(c) Company shall provide to Regeneron (or its nominee) a copy (or originals to the extent required by any Regulatory Authority in 
connection with the Development, Manufactnre or Commercialization of the Regeneron Products in the Field in the Territory) of all information 
(including any New Information) in its possession or 
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under its control to the extent directly relating to any Regeneron Products in the Field, including, without limitation, all information contained in the 
regulatory and/or safety databases, all in the format then currently maintained by Company, or such other format as may be reasonably requested 
by Regeneron. 

(d) Company shall use Commercially Reasonable Efforts to assign to Regeneron any applicable sublicenses to the extent related to any 
Regeneron Product and/or contracts relating to significant services to be performed by Third Parties to the extent related to Development, 
Manufacture or Commercialization of any Regeneron Product in the Field in the Territory, as reasonably requested by Regeneron and subject to 
the German Employee Invention Act. 

( e) Without limitation of Company's other obligations under this Schedule 7, to the extent Company or its Affiliate is Manufacturing (in 
whole or in part) Regeneron Products for use in the Field in accordance with a Manufacturing Plan ( or is designated to assume such 
responsibilities), Company ( or its Affiliate) will perform such Manufacturing responsibilities and supply Regeneron with Clinical Supply 
Requirements and/or Commercial Supply Requirements ofRegeneron Products, and Regeneron shall purchase such Regeneron Products, at the 
same price, and on such other terms and conditions on which Company was supplying, or in the absence of termination would have been required 
to supply, such Regeneron Products, through the second anniversary of the effective date of termination of this Agreement or such shorter period 
ifRegeneron notifies Company that Regeneron is able to Manufacture or have Manufactured Regeneron Products on comparable financial terms. 

4. Without limitation of the generality of the foregoing, the Parties shall use Commercially Reasonable Efforts to complete the transition of the 
Development, Manufacture, and Commercialization of the Regeneron Products in the Field hereunder to Regeneron ( or its sub licensee or Third 
Party designee) as soon as is reasonably possible. 

5. For the avoidance of doubt, Regeneron shall not be required to provide Company any consideration in exchange for the licenses or other 
rights granted to it pursuant to the provisions of this Schedule 7; provided, however, that Regeneron shall be solely responsible for paying any 
royalties, fees or other consideration that Company may be obligated to pay to a Third Party in respect of any such transfer or sublicense to 
Regeneron of such licenses or other rights. 
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SCHEDULE 8 

Termination Arrangements 

1. Regeneron shall promptly collect and retnm, and cause its Affiliates and sublicensees to collect and retnm, to Company or, at Company's 
request, destroy, all documents containing New Information or Party Information of Company and its Affiliates, and shall immediately cease, and 
cause its Affiliates and sub licensees to cease, all further use of any New Information related to the Development, Manufactnre and 
Commercialization of Company Products and any Party Information of Company and its Affiliates. In addition, at Company's request, Regeneron 
shall collect and transfer to Company any remaining inventory of Company Product Promotional Materials, Company Product sales training 
materials, Company Product samples and Company Product inventory. Notwithstanding the foregoing, Regeneron may retain copies of any New 
Information to the extent required by Law, as well as retain one (1) copy of such information solely for legal archive purposes. 

2. Company and its Affiliates shall have a worldwide, fully paid-up, royalty-free, non-exclusive right and license, with the right to sublicense 
unless otherwise restricted by any Existing License or New License, under the Regeneron Excluded Territory Intellectnal Property existing at the 
effective date of termination to Develop, Manufactnre and Commercialize Company Products in the Field. 

3. Regeneron shall use Commercially Reasonable Efforts to provide all cooperation and assistance reasonably requested by Company to enable 
Company (or its nominee) to assume with as little disruption as reasonably possible, the continued Development, Manufacture and 
Commercialization of the Company Products in the Field. Such cooperation and assistance shall be provided in a prompt and timely manner 
(having regard to the natnre of the cooperation or assistance requested) and shall include, without limitation, the following: 

(a) Regeneron shall transfer and assign to Company (or its nominee) all Marketing Approvals, Pricing Approvals and other regulatory filings 
(including Registration Filings) made or obtained by Regeneron or its Affiliates or any of its sublicensees to the extent specifically relating to 
Company Products. 

(b) Regeneron shall assign and transfer to Company (or its nominee) Regeneron's entire right, title and interest in and to all Product 
Trademarks for Company Products and Promotional Materials relating to Company Products; provided that nothing herein is intended to convey 
any rights in or to Regeneron's corporate name and logos or any trade names except for the limited rights set forth herein. 

(c) Regeneron shall provide to Company (or its nominee) a copy (or originals to the extent required by any Regulatory Authority in 
connection with the Development, Manufactnre or Commercialization of the Company Products) of all 
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information (including any New Information) in its possession or under its control to the extent directly relating to any Company Products in the 
Field, including, without limitation, all information contained in the regulatory and/or safety databases, all in the format then currently maintained 
by Regeneron, or such other format as may be reasonably requested by Company. 

(d) Regeneron shall use Commercially Reasonable Efforts to assign to Company any applicable sublicenses to the extent related to any 
Company Product and/or contracts relating to significant services to be performed by Third Parties to the extent related to Development, 
Manufacture or Commercialization of any Company Product in the Field, as reasonably requested by Company, and subject to the German 
Employee Invention Act. 

(e) Without limitation ofRegeneron's other obligations under this Schedule 8, to the extent Regeneron or its Affiliate is Manufacturing (in 
whole or in part) Company Products for use in the Field in accordance with a Manufacturing Plan ( or is designated to assume such 
responsibilities), Regeneron (or its Affiliate) will perform such Manufacturing responsibilities and supply Company with Clinical Supply 
Requirements and/or Commercial Requirements of Company Products, and Company shall purchase such Company Products, at the same price, 
and on such other terms and conditions on which Regeneron was supplying, or in the absence of termination would have been required to supply, 
such Company Products, through the second anniversary of the effective date of termination of this Agreement or such shorter period if Company 
notifies Regeneron that Company is able to Mannfacture or have Manufactured Company Products on comparable financial terms. 

4. Without limitation of the generality of the foregoing, the Parties shall use Commercially Reasonable Efforts to complete the transition of the 
Development, Manufacture and Commercialization of the Company Products in the Field hereunder to Company ( or its Sub licensee or Third Party 
designee) as soon as is reasonably possible. 

5. For the avoidance of doubt, Company shall not be required to provide Regeneron any consideration in exchange for the licenses or other 
rights granted to it pursuant to the provisions of this Schedule 8; provided, however, that Company shall be solely responsible for paying any 
royalties, fees or other consideration that Regeneron may be obligated to pay to a Third Party in respect of any such transfer or sublicense to 
Company of such licenses or other rights. 
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(a) Ifto Company: 
Bayer HealthCare LLC 
511 Benedict Avenue 
Tarrytown, New York 10591 
U.S.A. 

With copy to: 

Bayer HealthCare AG 
51368 Leverkusen, Germany 
Attention: General Counsel 

And a copy to: 

Bayer Pharmaceuticals Corporation 
400 Morgan Lane 
West Haven, Connecticut 06516 
U.S.A. 
Attention: General Counsel 

(b) Ifto Regeneron: 
Regeneron Pharmaceuticals, Inc. 
777 Old Saw Mill River Road 
Tarrytown, New York 10591 
U.S.A. 
Attention: President 
Copy: General Counsel 

SCHEDULE 9 
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Income (loss) from continuing 
operations before income 

from investee 

interest 

Adjusted earnings 

InteresteXJper1se 

Assumed interest component of 
rental charges 

Ratio of earnings to fixed charges 

Regeneron Pharmaceuticals, Inc. 
Computation of Ratio of Earnings to Combined Fixed Charges 

(Dollars in thousands) 

Years ended December 31, 

33 78 

$ (71,290) $(110,887) $ (93,530) $ 55,703 

1,231 1,604 1,900 1,885 

(A) (A) (A) 3.96 

78 

$(81,691) 

1,641 

(A) 

Exhibit 12.1 

Nine months 
ended 

September 30, 
2006 

58 

$ (61,889) 

1,199 

(A) 

(A) Due to the registrant's losses for the years ended December 31, 2001, 2002, 2003, and 2005, and for the nine months ended September 30, 
2006, the ratio coverage was less than 1: 1. To achieve a coverage ration of 1: 1, the registrant must generate additional earnings of the 
amounts shown in the table below. 

Years ended December 31, 
2001 2002 2003 

Coverage deficiency $75,178 $124,572 $107,638 
2005 

$95,378 

Nine months 
ended 

September 30, 
2006 

$72,121 
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I, Leonard S. Schleifer, certify that: 

Certification of CEO Pursuant to 
Rule 13a-14( a) under the Securities Exchange Act 

of 1934, as Adopted Pursuant to 
Section 302 of the Sarbanes-Oxley Act of 2002 

l. I have reviewed this quarterly report on Form l 0-Q of Regeneron Pharmaceuticals, Inc.; 

Exhibit 31.1 

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make 
the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered 
by this report; 

3. Based on my know ledge, the financial statements, and other financial information included in this report, fairly present in all material respects 
the financial condition, results of operations, and cash flows of the registrant as of, and for, the periods presented in this report; 

4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in 
Exchange Act Rules l3a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules l3a-15(t) and 15d-
15(t)) for the registrant and have: 

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our 
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by 
others within those entities, particularly during the period in which this report is being prepared; 

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under 
our supervision, to provide reasonable assurance regarding the reliability of financial reporting and preparation of financial statements 
for external purposes in accordance with generally accepted accounting principles; 

c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about 
the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such 
evaluation; and 
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d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most 
recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably 
likely to materially affect, the registrant's internal control over financial reporting; and 

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to 
the registrant's auditors and the audit committee of the registrant's board of directors ( or persons performing the equivalent functions): 

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are 
reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and 

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal 
control over financial reporting. 

Date: November 6, 2006 /s/ Leonard S. Schleifer 
Leonard S. Schleifer, M.D., Ph.D. 
President and Chief Executive Officer 
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I, Murray A. Goldberg, certify that: 

Certification of CFO Pursuant to 
Rule 13a-14( a) under the Securities Exchange Act 

of 1934, as Adopted Pursuant to 
Section 302 of the Sarbanes-Oxley Act of 2002 

l. I have reviewed this quarterly report on Form l 0-Q of Regeneron Pharmaceuticals, Inc.; 

Exhibit 31.2 

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make 
the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered 
by this report; 

3. Based on my know ledge, the financial statements, and other financial information included in this report, fairly present in all material respects 
the financial condition, results of operations, and cash flows of the registrant as of, and for, the periods presented in this report; 

4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in 
Exchange Act Rules l3a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules l3a-15(t) and 15d-
15(t)) for the registrant and have: 

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our 
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by 
others within those entities, particularly during the period in which this report is being prepared; 

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under 
our supervision, to provide reasonable assurance regarding the reliability of financial reporting and preparation of financial statements 
for external purposes in accordance with generally accepted accounting principles; 

c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about 
the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such 
evaluation; and 
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d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most 
recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably 
likely to materially affect, the registrant's internal control over financial reporting; and 

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to 
the registrant's auditors and the audit committee of the registrant's board of directors ( or persons performing the equivalent functions): 

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are 
reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and 

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal 
control over financial reporting. 

Date: November 6, 2006 /s/ Murray A. Goldberg 
Murray A. Goldberg 
Senior Vice President, Finance & 
Administration, Chief Financial Officer, 
Treasurer, and Assistant Secretary 
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Certification of CEO and CFO Pursuant to 
18 U.S.C. Section 1350, 
As Adopted Pursuant to 

Section 906 of the Sarbanes-Oxley Act of 2002 

Exhibit 32 

In connection with the Quarterly Report ofRegeneron Pharmaceuticals, Inc. (the "Company") on Form IO-Q for the quarterly period ended 
September 30, 2006 as filed with the Securities and Exchange Commission on the date hereof (the "Report"), Leonard S. Schleifer, M.D., Ph.D., as 
Chief Executive Officer of the Company, and Murray A. Goldberg, as Chief Financial Officer of the Company, each hereby certifies, pursuant to 18 
U.S. C. § 13 50, as adopted pursuant to § 906 of the Sarbanes-Oxley Act of 2002, to the best of his knowledge, that: 

(I) The Report fully complies with the requirements of section l3(a) or l5(d) of the Securities Exchange Act ofl 934; and 

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the 
Company. 

/s/ Leonard S. Schleifer 

Leonard S. Schleifer, M.D., Ph.D. 
Chief Executive Officer 

November 6, 2006 

/s/ Murray A. Goldberg 
Murray A. Goldberg 

Chief Financial Officer 
November 6, 2006 
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(Mark One) 

□ 

UNITED STATES SECURITIES AND EXCHANGE COMMISSION 
Washington, D.C. 20549 

Form 10-Q 

QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES 
EXCHANGE ACT OF 1934 

For the quarterly period ended March 31, 2007 

OR 

TRANSITION REPORT PURSUANT TO SECTION 13 OR 15 (d) OF THE SECURITIES 
EXCHANGE ACT OF 1934 

For the transition period from ____ to ___ _ 

Commission File Number 0-19034 

REGENERON PHARMACEUTICALS, INC. 
(Exact name of registrant as specified in its charter) 

New York 13-3444607 

(State or other jurisdiction of 
incorporation or organization) 

(I.R.S. Employer Identification No.) 

777 Old Saw Mill River Road 
Tarrytown, New York 

(Address of principal executive offices) 

(914) 347-7000 
(Registrant's telephone number, including area code) 

10591-6707 

(Zip Code) 

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act of 
1934 during the preceding 12 months ( or for such shorter period that the registrant was required to file such reports), and (2) has been subject to 
such filing requirements for the past 90 days. 

Yes0 No □ 

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, or a non-accelerated filer. See definition of 
"accelerated filer and large accelerated filer" in Rule 12b-2 of the Exchange Act. 

Large accelerated filer □ Accelerated filer 0 Non-accelerated filer □ 

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). 

Yes □ No0 

Indicate the number of shares outstanding of each of the issuer's classes of common stock as of April 30, 2007: 

Class of Common Stock 

Class A Stock, $0.001 par value 
Common Stock, $0.001 par value 

Number of Shares 

2,270,353 
63,688,790 
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PART I. FINANCIAL INFORMATION 
ITEM 1. FINANCIAL STATEMENTS 

REGENERON PHARMACEUTICALS, INC. 
CONDENSED BALANCE SHEETS AT MARCH 31, 2007 AND DECEMBER 31, 2006 (Unaudited) 
(In thousands, except share data) 

Current assets 

Marketable securities 

Prepaid expenses and other current assets 

Restricted cash 

net of accumulated 

Total assets 

Current liabilities 

Deferred revenue, current portion 

Total liabilities 

Stockholders' 

Class A Stock, convertible, $.001 par value; 40,000,000 shares authorized; 
in 2007 2006 

Accumulated other comprehensive loss 

Total liabilities and stockholders' equity 

The accompanying notes are an integral part of the financial statements. 

3 

March 31, December 31, 

$ 601,431 $ 585,090 

404,742 368,466 

$ 601,431 $ 585,090 
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REGENERON PHARMACEUTICALS, INC. 
CONDENSED STATEMENTS OF OPERATIONS (Unaudited) 
(In thousands, except per share data) 

Contract research and 

Technology licensing 

Interest expense 

Net loss before cumulative effect of a change in accounting principle 
Q@1Mrntiy¢ ¢ff@t qfijq@tjijg St<lt¢fu¢rj(qf]fi@®illl A-¢¢qilrjtiµg St«ll®tc1$ JN'q, 1+18.('"Sl?)\S rn:urw 

Net loss 

Net loss before cumulative effect of a 

Net loss 

The accompanying notes are an integral part of the financial statements. 

4 

Three months ended March 31, 

49,437 

(29,917) 

$ (29,917) 

$ (0.46 ) 

39,882 

(21,193) 
813 

$ (20,380) 

$ (0.36) 
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REGENERON PHARMACEUTICALS, INC. 
CONDENSED STATEMENT OF STOCKHOLDERS' EQUITY (Unaudited) 
For the three months ended March 31, 2007 
(In thousands) 

Issuance of Common Stock in 
connection with exercise 
of stock options, net of 

shares tendered 

Stock-based compensation 

Change in net unrealized loss 
on marketable securities 

Additional 
Accumulated 

Other 

72 

The accompanying notes are an integral part of the financial statements. 

5 

Total 

72 72 

l~t>;tSlrn $ (2,Q;M~) 
======' 
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REGENERON PHARMACEUTICALS, INC. 
CONDENSED STATEMENTS OF CASH FLOWS (Unaudited) 
(In thousands) 

Net loss 

Increase (decrease) in accounts payable, accrued expenses, and other liabilities 

Net cash (used in) provided by operating activities 

Purchases of marketable securities 

Capital expenditures 

Cash flows from activities 

Net cash provided by financing activities 

Cash and cash equivalents at beginning of period 

The accompanying notes are an integral part of the financial statements. 

6 

Three months ended March 31, 

(9,238) 5,278 

1,958 3,416 

237,876 184,508 
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REGENERON PHARMACEUTICALS, INC. 
Notes to Condensed Financial Statements (Unaudited) 
(Unless otherwise noted, dollars in thousands, except per share data) 

1. Interim Financial Statements 

The interim Condensed Financial Statements ofRegeneron Pharmaceuticals, Inc. ("Regeneron" or the "Company") have been prepared in 
accordance with the instructions to Form 10-Q and Article 10 of Regulation S-X. Accordingly, they do not include all information and disclosures 
necessary for a presentation of the Company's financial position, results of operations, and cash flows in conformity with accounting principles 
generally accepted in the United States of America. In the opinion of management, these financial statements reflect all adjustments, consisting 
only of normal recurring accruals, necessary for a fair presentation of the Company's financial position, results of operations, and cash flows for 
such periods. The results of operations for any interim periods are not necessarily indicative of the results for the full year. The December 31, 2006 
Condensed Balance Sheet data were derived from audited financial statements, but do not include all disclosures required by accounting principles 
generally accepted in the United States of America. These financial statements should be read in conjunction with the financial statements and 
notes thereto contained in the Company's Annual Report on Form 10-K for the year ended December 31, 2006. 

2. Per Share Data 

The Company's basic and diluted net loss per share amounts have been computed by dividing net loss by the weighted average number of 
shares of Common Stock and Class A Stock outstanding. For the three months ended March 31, 2007 and 2006, the Company reported net losses; 
therefore, no common stock equivalents were included in the computation of diluted net loss per share for these periods, since such inclusion 
would have been antidilutive. The calculations of basic and diluted net loss per share are as follows: 

Three Months Ended March 31, 
2007 2006 

Weighted-average shares, in thousands (Denominator) 65,563 56,727 

Shares issuable upon the exercise of stock options, vesting of restricted stock awards, and conversion of convertible debt, which have been 
excluded from the March 31, 2007 and 2006 diluted per share amounts because their effect would have been antidilutive, include the following: 

7 
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REGENERON PHARMACEUTICALS, INC. 
Notes to Condensed Financial Statements (Unaudited) 
(Unless otherwise noted, dollars in thousands, except per share data) 

Three months ended March 31, 

in thousands 

Restricted Stock: 

Convertible Debt: 

Conversion price $ 30.25 $ 30.25 

3. Statement of Cash Flows 

Supplemental disclosure of noncash investing and financing activities: 

Included in accounts payable and accrued expenses at March 31, 2007 and December 31, 2006 are $580 and $755, respectively, of accrued capital 
expenditures. Included in accounts payable and accrued expenses at March 31, 2006 and December 31, 2005 are $233 and $234, respectively, of 
accrued capital expenditures. 

Included in accounts payable and accrued expenses at December 31, 2006 and 2005 are $1,367 and $1,884, respectively, of accrued Company 401 
(k) Savings Plan contribution expense. In the first quarter of 2007 and 2006, the Company contributed 64,532 and 120,960 shares, respectively, of 
Common Stock to the 40l(k) Savings Plan in satisfaction of these obligations. 

Included in marketable securities at March 31, 2007 and December 31, 2006 are $2,054 and $1,532, respectively, of accrued interest income. 
Included in marketable securities at March 31, 2006 and December 31, 2005 are $656 and $1,228, respectively, of accrued interest income. 

4. Accounts Receivable 

Accounts receivable as of March 31, 2007 and December 31, 2006 consist of the following: 

Receivable LLC 

Other 

8 

March 31, 
2007 

December 31, 
2006 
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REGENERON PHARMACEUTICALS, INC. 
Notes to Condensed Financial Statements (Unaudited) 
(Unless otherwise noted, dollars in thousands, except per share data) 

5. Accounts Payable and Accrued Expenses 

Accounts payable and accrued expenses as of March 31, 2007 and December 31, 2006 consist of the following: 

Accrued 

other 

6. Comprehensive Loss 

March 31, 
2007 

$ 20,081 

December 31, 
2006 

$ 21,471 

Comprehensive loss represents the change in net assets of a business enterprise during a period from transactions and other events and 
circumstances from non-owner sources. Comprehensive loss of the Company includes net loss adjusted for the change in net unrealized gain 
(loss) on marketable securities. The net effect of income taxes on comprehensive loss is immaterial. For the three months ended March 31, 2007 and 
2006, the components of comprehensive loss are: 

7. License Agreements 

AstraZeneca 

Change in net unrealized gain (loss) on marketable securities 

Three months ended March 31, 
2007 2006 

In February 2007, the Company entered into a non-exclusive license agreement with AstraZeneca UK Limited that will allow AstraZeneca to 
utilize the Company's Veloclmmune® technology in its internal research programs to discover human monoclonal antibodies. Under the terms of 
the agreement, AstraZeneca made a $20.0 million non-refundable up-front payment to the Company which was deferred and is being recognized as 
revenue ratably over approximately the first year of the agreement. AstraZeneca also will make up to five additional annual payments of 
$20.0 million, subject to its ability to terminate the agreement after making the first three additional payments or earlier if the technology does not 
meet minimum performance criteria. These additional payments will be recognized as revenue ratably over their 

9 
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REGENERON PHARMACEUTICALS, INC. 
Notes to Condensed Financial Statements (Unaudited) 
(Unless otherwise noted, dollars in thousands, except per share data) 

respective annual license periods. The Company is entitled to receive a mid-single-digit royalty on any future sales of antibody products 
discovered by AstraZeneca using the Company's Velocimmune technology. In the first quarter of 2007, the Company recognized $2,143 of 
revenue in connection with the AstraZeneca license agreement. At March 31, 2007, deferred revenue was $17,857. 

Astellas 

On March 30, 2007, the Company entered into a non-exclusive license agreement with Astellas Pharma Inc. that will allow Astellas to utilize the 
Company's Velocimmune technology in its internal research programs to discover human monoclonal antibodies. Under the terms of the 
agreement, Astellas made a $20.0 million non-refundable up-front payment to the Company, which was received in April 2007. Astellas also will 
make up to five additional annual payments of $20.0 million, subject to its ability to terminate the agreement after making the first three additional 
payments or earlier if the technology does not meet minimum performance criteria. These additional payments will be recognized as revenue ratably 
over their respective annual license periods. The Company is entitled to receive a mid-single-digit royalty on any future sales of antibody products 
discovered by Astellas using the Company's Velocimmune technology. At March 31, 2007, the $20. 0 million up-front payment from Astellas was 
included in accounts receivable and deferred revenue. 

8. Income Taxes 

Effective January 1, 2007, the Company adopted the provisions of Financial Accounting Standards Board ("FASB") Interpretation No. 48 ("FIN 
48"), Accounting for Uncertainty in Income Taxes - an interpretation of FASB Statement No. 109. The implementation of FIN 48 had no impact 
on the Company's financial statements as the Company has no unrecognized tax benefits. 

The Company is primarily subject to U.S. federal and New York State income tax. Tax years subsequent to 1991 remain open to examination by 
U.S. federal and state tax authorities. 

The Company's policy is to recognize interest and penalties related to income tax matters in income tax expense. As of January 1 and March 31, 
2007, the Company had no accruals for interest or penalties related to income tax matters. 

9. Segment Information 

Through 2006, the Company's operations were managed in two business segments: research and development, and contract manufacturing. 
Due to the expiration of the Company's manufacturing agreement with Merck & Co., Inc. in October 2006, beginning in 2007, the Company only 
has a research and development business segment. 

10 
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REGENERON PHARMACEUTICALS, INC. 
Notes to Condensed Financial Statements (Unaudited) 
(Unless otherwise noted, dollars in thousands, except per share data) 

Research and development: Includes all activities related to the discovery of pharmaceutical products for the treatment of serious medical 
conditions, and the development and commercialization of these discoveries. Also includes revenues and expenses related to activities conducted 
under contract research and technology licensing agreements. 

Contract manufacturing: Includes all revenues and expenses related to the commercial production of products under contract manufacturing 
arrangements. During 2006, the Company produced a vaccine intermediate for Merck under the Merck Agreement, which expired in October 2006. 

The table below presents information about reported segments for the three months ended March 31, 2007 and 2006. 

Three months ended March 31, 2007 
Research & 

Three months ended March 31, 2006 
Research & Contract Reconciling 

645 645 

(1) Represents investment income, net of interest expense related primarily to convertible notes issued in October 2001. For the three months 
ended March 31, 2006, also includes the cumulative effect of adopting Statement of Financial Accounting Standards No. (" SF AS") 123R, 
Share-Based Payment. 

(2) Includes cash and cash equivalents, marketable securities, restricted cash (where applicable), prepaid expenses and other current assets, and 
other assets. 

(3) Depreciation and amortization related to contract mannfacturing was capitalized into inventory and included in contract manufacturing 
expense when the product was shipped. 

(4) Represents the cumulative effect of adopting SFAS 123R. 

11 
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REGENERON PHARMACEUTICALS, INC. 
Notes to Condensed Financial Statements (Unaudited) 
(Unless otherwise noted, dollars in thousands, except per share data) 

10. Legal Matters 

From time to time, the Company is a party to legal proceedings in the course of the Company's business. The Company does not expect any 
such current legal proceedings to have a material adverse effect on the Company's business or financial condition. 

11. Future Impact of Recently Issued Accounting Standards 

In February 2007, the FASB issued SFAS 159, The Fair Value Option for Financial Assets and Financial Liabilities. SFAS 159 permits entities 
to choose to measure many financial instruments and certain other items at fair value. The objective is to improve financial reporting by providing 
entities with the opportunity to mitigate volatility in reported earnings caused by measuring related assets and liabilities differently without having 
to apply complex hedge accounting provisions. SFAS 159 is effective for financial statements issued for fiscal years beginning after November 15, 
2007. The Company will be required to adopt SFAS 159 effective for the fiscal year beginning January 1, 2008. Management is currently evaluating 
the potential impact of adopting SFAS 159 on the Company's financial statements. 

12 
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Item 2. Management's Discussion and Analysis of Financial Condition and Results of Operations 

The discussion below contains forward-looking statements that involve risks and uncertainties relating to future events and the future 
financial performance of Regeneron Pharmaceuticals, Inc. and actual events or results may differ materially. These statements concern, among 
other things, the possible success and therapeutic applications of our product candidates and research programs, the timing and nature of the 
clinical and research programs now underway or planned, and the future sources and uses of capital and our financial needs. These statements 
are made by us based on management's current beliefs and judgment. In evaluating such statements, stockholders and potential investors 
should specifically consider the various factors identified under the caption "Risk Factors" which could cause actual results to differ 
materially from those indicated by such forward-looking statements. We do not undertake any obligation to update publicly any forward
looking statement, whether as a result of new information, future events, or otherwise, except as required by law. 

Overview 

Regeneron Pharmaceuticals, Inc. is a biopharrnaceutical company that discovers, develops, and intends to commercialize pharmaceutical 
products for the treatment of serious medical conditions. We are currently focused on three development programs: IL-1 Trap (rilonacept) in 
various inflammatory indications, the VEGF Trap in oncology, and the VEGF Trap-Eye formulation in eye diseases using intraocular delivery. The 
VEGF Trap is being developed in oncology in collaboration with the sanofi-aventis Group. In October 2006, we entered into a collaboration with 
Bayer HealthCare LLC for the development of the VEGF Trap-Eye. Our preclinical research programs are in the areas of oncology and 
angiogenesis, ophthalmology, metabolic and related diseases, muscle diseases and disorders, inflammation and immune diseases, bone and 
cartilage, pain, and cardiovascular diseases. We expect that our next generation of product candidates will be based on our proprietary 
technologies for developing human monoclonal antibodies. Developing and commercializing new medicines entails significant risk and expense. 
Since inception we have not generated any sales or profits from the commercialization of any of our product candidates. 

Our core business strategy is to maintain a strong foundation in basic scientific research and discovery-enabling technology and combine that 
foundation with our manufacturing and clinical development capabilities to build a successful, integrated biopharmaceutical company. We believe 
that our ability to develop product candidates is enhanced by the application of our technology platforms. Our discovery platforms are designed 
to identify specific genes of therapeutic interest for a particular disease or cell type and validate targets through high-throughput production of 
mammalian models. Our human monoclonal antibody technology (Velocimmune®) and cell line expression technologies may then be utilized to 
design and produce new product candidates directed against the disease target. Based on the Velocimmune platform which we believe, in 
conjunction with our other proprietary technologies, can accelerate the development of fully human monoclonal antibodies, we plan to move our 
first new antibody product candidate into clinical trials in the fourth quarter of 2007. We plan to introduce two new antibody product candidates 
into clinical development each year. We continue to invest in the 

13 
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development of enabling technologies to assist in our efforts to identify, develop, and commercialize new product candidates. 

Clinical Programs: 

Below is a summary of the clinical status of our clinical candidates as of March 31, 2007: 

1. IL-1 Trap - Inflammatory Diseases 

The IL-1 Trap (rilonacept) is a protein-based product candidate designed to bind the interleukin-1 (called IL-1) cytokine and prevent its 
interaction with cell surface receptors. We are evaluating the IL-1 Trap in a number of diseases and disorders where IL-1 may play an important 
role, including a spectrum of rare diseases called Cryopyrin-Associated Periodic Syndromes (CAPS) and other diseases associated with 
inflammation. 

We recently completed the 24-week open-label safety extension phase of the Phase 3 clinical program in CAPS and are completing the trial 
analysis. We are preparing to submit a Biologics License Application (BLA) to the U.S. Food and Drug Administration (FDA) in the second 
quarter of 2007. The FDA has granted Orphan Drug status and Fast Track designation to the IL-1 Trap for the treatment of CAPS. 

In October 2006, we announced positive data from this Phase 3 trial, which was designed to provide two separate demonstrations of efficacy for 
the IL-1 Trap within a single group of adult patients suffering from CAPS. This Phase 3 trial included two studies (Part A and Part B). Both studies 
met their primary endpoints (Part A: p < 0.0001 and Part B: p < 0.001). The primary endpoint of both studies was the change in disease activity, 
which was measured using a composite symptom score composed of a daily evaluation of fever/chills, rash, fatigue, joint pain, and eye 
redness/pain. 

The first study (Part A) was a double-blind and placebo-controlled 6-week trial, in which patients randomized to receive the IL-1 Trap had an 
approximately 85% reduction in their mean symptom score compared to an approximately 13% reduction in patients treated with placebo 
(p<0.0001). Following a 9-week interval during which all patients received the IL-1 Trap, a "randomized withdrawal" study (Part B) was performed, 
in which the patients in Part A were re-randomized to either switch to placebo or continue treatment with the IL-1 Trap in a double-blind manner. 
During the 9-week randomized withdrawal period, patients who were switched to placebo had a five-fold increase in their mean symptom score, 
compared with those remaining on the IL-1 Trap who had no significant change (p<0.001). Both the Part A and Part B studies achieved statistical 
significance in all of their pre-specified secondary and exploratory endpoints. 

Preliminary analysis of the safety data from both studies indicated that there were no drug-related serious adverse events. Injection site 
reactions and upper respiratory tract infections, all mild to moderate in nature, occurred more frequently in patients while on the IL-1 Trap than on 
placebo. In these studies, the IL-1 Trap appeared to be well tolerated; 46 of 47 randomized patients completed the Part A study, and 44 of 45 
randomized patients completed the Part B study. 

14 
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CAPS is a spectrum ofrare inherited inflammatory conditions, including Familial Cold Autoinflammatory Syndrome (FCAS), Muckle-Wells 
Syndrome (MWS), and Neonatal Onset Multisystem Inflammatory Disease (NOMID). These syndromes are characterized by spontaneous 
systemic inflammation and are termed autoinflammatory disorders. A novel feature of these conditions (particularly FCAS and MWS) is that 
exposure to mild degrees of cold temperature can provoke a major inflammatory episode that occurs within hours. CAPS are caused by a range of 
mutations in the gene CIASJ (also known as NALP3) which encodes a protein named cryopyrin. Currently, there are no medicines approved for 
the treatment of CAPS. 

We are also evaluating the potential use of the IL-1 Trap in other indications in which IL-1 may play a role. Based on preclinical evidence that 
IL-1 appears to play a critical role in gout, we initiated a proof of concept study of the IL-1 Trap in gout in the first quarter of 2007. We are also 
preparing to initiate exploratory proof of concept studies of the IL-1 Trap in other indications. 

Under a March 2003 collaboration agreement with Novartis Pharma AG, we retain the right to elect to collaborate in the future development and 
commercialization of a Novartis IL-1 antibody, which is in clinical development. Following completion of Phase 2 development and submission to 
us of a written report on the Novartis IL-1 antibody, we have the right, in consideration for an opt-in payment, to elect to co-develop and co
commercialize the Novartis IL-1 antibody in North America. If we elect to exercise this right, we are responsible for paying 45% of post-election 
North American development costs for the antibody product. In return, we are entitled to co-promote the Novartis IL-1 antibody and to receive 
45% of net profits on sales of the antibody product in North America. Under certain circumstances, we are also entitled to receive royalties on 
sales of the Novartis IL-1 antibody in Europe. 

In addition, under the collaboration agreement, Novartis has the right to elect to collaborate in the development and commercialization of a 
second generation IL-1 Trap following completion of its Phase 2 development, should we decide to clinically develop such a second generation 
product candidate. Novartis does not have any rights or options with respect to our IL-1 Trap currently in clinical development. 

2. VEGF Trap - Oncology 

The VEGF Trap is a protein-based product candidate designed to bind all forms of Vascular Endothelial Growth Factor-A ( called VEGF-A, also 
known as Vascular Permeability Factor or VPF) and the related Placental Growth Factor (called PlGF), and prevent their interaction with cell surface 
receptors. VEGF-A (and to a less validated degree, PlGF) is required for the growth of new blood vessels that are needed for tumors to grow and is 
a potent regulator of vascular permeability and leakage. 

The VEGF Trap is being developed in cancer indications in collaboration with sanofi-aventis. Currently, the collaboration is conducting Phase 2 
studies, with patient enrollment underway in advanced ovarian cancer (AOC), non-small cell lung adenocarcinoma (NSCLA), and AOC patients 
with symptomatic malignant ascites (SMA). In 2004, the FDA granted Fast Track designation to the VEGF Trap for the treatment of SMA. Sanofi
aventis reported in February 
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2007 that a registration filing is possible for the VEGF Trap in at least one of these single-agent indications in 2008. 

In addition, six new Phase 2 single-agent studies have begun in conjunction with the National Cancer Institute (NCI) Cancer Therapy 
Evaluation Program (CTEP) in relapsed/refractory multiple myeloma, metastatic colorectal cancer, recurrent or metastatic cancer of the urothelium, 
locally advanced or metastatic gynecological soft tissue sarcoma, recurrent malignant gliomas, and metastatic breast cancer. We and sanofi
aventis are working to finalize plans with NCI/CTEP for at least four additional trials in different cancer types. 

We and sanofi-aventis intend to initiate five Phase 3 trials evaluating the safety and efficacy of the VEGF Trap in combination with standard 
chemotherapy regimens in specific cancer types, the first three of which are planned to begin in 2007. The companies plan to initiate these Phase 3 
trials in the following indications: 

• first-line metastatic hormone resistant prostate cancer in combination with Taxotere® (Aventis), 

• first-line metastatic pancreatic cancer in combination with gemcitabine-based regimen, 

• first-line gastric cancer in combination with Taxotere® (Aventis), 

• second-line non-small cell lung cancer in combination with Taxotere® (Aventis), and 

• second-line metastatic colorectal cancer in combination with FOLFIRI (Folinic Acid (leucovorin), 5-fluorouracil, and irinotecan). 

Five safety and tolerability studies of the VEGF Trap in combination with standard chemotherapy regimens are continuing in a variety of cancer 
types to support the planned Phase 3 clinical program. The companies have previously sunnnarized information from two of these safety and 
tolerability trials. One study is evaluating the VEGF Trap in combination with oxaliplatin, 5-flourouracil, and leucovorin (FOLFOX4) in a Phase 1 
trial of patients with advanced solid tumors. Another study is evaluating the VEGF Trap in combination with irinotecan, 5-fluorouracil, and 
leucovorin (L V5FU2-CPT 11) in a Phase 1 trial of patients with advanced solid tumors. Abstracts published in the 2006 ASCO Annual Meeting 
Proceedings reported that the VEGF Trap could be safely combined with either FOLFOX4 or L V5FU2-CPT 11 at the dose levels studied. The 
companies are also evaluating the VEGF Trap in separate Phase lb studies in combination with Taxotere® (Aventis), cisplatin, and 5-fluorouracil; 
with Taxotere® (Aventis) and cisplatin; and with gemcitabine-erlotinib. 

Cancer is a heterogeneous set of diseases and one of the leading causes of death in the developed world. A mutation in any one of dozens of 
normal genes can eventually result in a cell becoming cancerous; however, a common feature of cancer cells is that they need to obtain nutrients 
and remove waste products, just as normal cells do. The vascular system normally supplies nutrients to and removes waste from normal tissues. 
Cancer cells can use the vascular system either by taking over preexisting blood vessels or by promoting the growth of new blood vessels (a 
process known as angiogenesis). VEGF is secreted by many tumors to stimulate the growth of new blood vessels to supply nutrients and oxygen 
to the tumor. VEGF blockers have been shown to inhibit new vessel growth; and, in some cases, can cause regression of existing tumor 
vasculature. Countering the effects of VEGF, thereby blocking the blood supply to tumors, has demonstrated therapeutic benefits in clinical trials. 
This approach of inhibiting 
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angiogenesis as a mechanism of action for an oncology medicine was validated in February 2004, when the FDA approved Genentech, Inc. 's VEGF 
inhibitor, Avastin®. Avastin® (Genentech) is an antibody product designed to inhibit VEGF and interfere with the blood supply to tumors. 

Collaboration with the sanofi-aventis Group 

In September 2003, we entered into a collaboration agreement with Aventis Pharmaceuticals, Inc. (predecessor to sanofi-aventis U.S.) to 
collaborate on the development and commercialization of the VEGF Trap in all countries other than Japan, where we retained the exclusive right to 
develop and commercialize the VEGF Trap. In January 2005, we and sanofi-aventis amended the collaboration agreement to exclude from the scope 
of the collaboration the development and commercialization of the VEGF Trap for intraocular delivery to the eye. In December 2005, we and sanofi
aventis amended our collaboration agreement to expand the territory in which the companies are collaborating on the development of the VEGF 
Trap to include Japan. Under the collaboration agreement, as amended, we and sanofi-aventis will share co-promotion rights and profits on sales, if 
any, of the VEGF Trap outside of Japan for disease indications included in our collaboration. In Japan, we are entitled to a royalty of approximately 
35% on annual sales of the VEGF Trap, subject to certain potential adjustments. We may also receive up to $400.0 million in milestone payments 
upon receipt of specified marketing approvals. This total includes up to $360. 0 million in milestone payments related to receipt of marketing 
approvals for up to eight VEGF Trap oncology and other indications in the United States or the European Union. Another $40.0 million of 
milestone payments relate to receipt of marketing approvals for up to five VEGF Trap oncology indications in Japan. 

Under the collaboration agreement, as amended, agreed upon worldwide development expenses incurred by both companies during the term of 
the agreement will be funded by sanofi-aventis. If the collaboration becomes profitable, we will be obligated to reimburse sanofi-aventis for 50% of 
the VEGF Trap development expenses in accordance with a formula based on the amount of development expenses and our share of the 
collaboration profits and Japan royalties, or at a faster rate at our option. 

3. VEGF Trap - Eye Diseases 

The VEGF Trap-Eye is a form of the VEGF Trap that has been purified and formulated with excipients and at concentrations suitable for direct 
injection into the eye. The VEGF Trap-Eye currently is being tested in a Phase 2 trial in patients with the neovascular form of age-related macular 
degeneration (wet AMD) and in a small pilot study in patients with diabetic macular edema (DME). 

In the second quarter of 2006, we initiated a 150 patient, 12 week, Phase 2 trial of the VEGF Trap-Eye in wet AMD. The trial is evaluating the 
safety and biological effect of treatment with multiple doses of the VEGF Trap-Eye using different doses and different dosing regimens. In March 
2007, we announced positive preliminary data from a pre-planned interim analysis of this study. The VEGF Trap-Eye met its primary endpoint of a 
statistically significant reduction in retinal thickness after 12 weeks compared with baseline (all groups combined, decrease of 135 microns, p < 
0.0001). Mean change from baseline in visual acuity, a key secondary endpoint of 
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the study, also demonstrated statistically significant improvement ( all groups combined, increase of 5. 9 letters, p < 0.0001 ). Moreover, patients in 
the dose groups that received only a single dose, on average, compared to baseline, demonstrated a decrease in excess retinal thickness (p < 
0.0001) and an increase in visual acuity (p = 0.012) at 12 weeks. There were no drug-related serious adverse events, and treatment with the VEGF 
Trap-Eye was generally well-tolerated. The most common adverse events were those typically associated with intravitreal injections. Detailed data 
from this interim analysis is scheduled for presentation at an upcoming scientific conference. We also expect to complete three-month data on all 
150 patients enrolled in the study by the end of 2007. We are also conducting a Phase 1 safety and tolerability trial of a new formulation of the 
VEGF Trap-Eye in wet AMD. An initial Phase 3 trial of the VEGF Trap-Eye in wet AMD utilizing the new formulation is planned to begin in the 
third quarter of 2007, and a second Phase 3 trial is planned once the full data from the Phase 2 trial has been analyzed. 

Also in the second quarter of 2006, we initiated a small pilot study of the VEGF Trap in patients with DME. We expect to initiate a Phase 2 trial in 
DME in the second half of 2007. 

VEGF-A both stimulates angiogenesis and increases vascular permeability. It has been shown in preclinical studies to be a major pathogenic 
factor in both wet AMD and diabetic retinopathy, and it is believed to be involved in other medical problems affecting the eyes. In clinical trials, 
blocking VEGF-A has been shown to be effective in patients with wet AMD, and Macugen® (OSI Pharmaceuticals, Inc.) and Lucentis® 
(Genentech, Inc.) have been approved to treat patients with this condition. 

Wet AMD and diabetic retinopathy (DR) are two of the leading causes of adult blindness in the developed world. In both conditions, severe 
visual loss is caused by a combination of retinal edema and neovascular proliferation. DR is a major complication of diabetes mellitus that can lead 
to significant vision impairment. DR is characterized, in part, by vascular leakage, which results in the collection of fluid in the retina. When the 
macula, the central area of the retina that is responsible for fine visual acuity, is involved, loss of visual acuity occurs. This is referred to as 
diabetic macular edema (DME). DME is the most prevalent cause of moderate visual loss in patients with diabetes. 

Collaboration with Bayer HealthCare 

In October 2006, we entered into a collaboration agreement with Bayer HealthCare for the global development and commercialization outside the 
United States of the VEGF Trap-Eye. Under the agreement we and Bayer HealthCare will collaborate on, and share the costs of, the development of 
the VEGF Trap-Eye through an integrated global plan that encompasses wet AMD, diabetic eye diseases, and other diseases and disorders. The 
companies will share equally in profits from any future sales of the VEGF Trap-Eye outside the United States. If the VEGF Trap-Eye is granted 
marketing authorization in a major market country outside the United States, we will be obligated to reimburse Bayer HealthCare for 50% of the 
development costs that it has incurred under the agreement from our share of the collaboration profits. Within the United States, we retained 
exclusive commercialization rights to the VEGF Trap-Eye and are entitled to all profits from any such sales. We received an up-front payment of 
$75.0 million from Bayer HealthCare and can earn up to $110.0 million in total development and regulatory milestones related to the development of 
the VEGF Trap-Eye and marketing approvals in major market 
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countries outside the United States. We can also earn up to $135.0 million in sales milestones if total annual sales of the VEGF Trap outside the 
United States achieve certain specified levels starting at $200.0 million. 

General 

Developing and commercializing new medicines entails significant risk and expense. Since inception we have not generated any sales or profits 
from the commercialization of any of our product candidates and may never receive such revenues. Before revenues from the commercialization of 
our product candidates can be realized, we ( or our collaborators) must overcome a number of hurdles which include successfully completing 
research and development and obtaining regulatory approval from the FDA and regulatory authorities in other countries. In addition, the 
biotechnology and pharmaceutical industries are rapidly evolving and highly competitive, and new developments may render our products and 
technologies uncompetitive or obsolete. 

From inception on January 8, 1988 through March 31, 2007, we had a cumulative loss of $717.5 million. In the absence of revenues from the 
commercialization of our product candidates or other sources, the amount, timing, nature, and source of which cannot be predicted, our losses will 
continue as we conduct our research and development activities. We expect to incur substantial losses over the next several years as we continue 
the clinical development of the VEGF Trap-Eye and IL-1 Trap; advance new product candidates into clinical development from our existing 
research programs utilizing our new technology for designing fully human monoclonal antibodies; continue our research and development 
programs; and commercialize product candidates that receive regulatory approval, if any. Also, our activities may expand over time and require 
additional resources, and we expect our operating losses to be substantial over at least the next several years. Our losses may fluctuate from 
quarter to quarter and will depend on, among other factors, the progress of our research and development efforts, the timing of certain expenses, 
and the amount and timing of payments that we receive from collaborators. 

The planning, execution, and results of our clinical programs are significant factors that can affect our operating and financial results. In our 
clinical programs, key events for 2007 and plans over the next 12 months are as follows: 
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Clinical Program 
VEGFTrap

Oncology 

VEGF Trap-Eye 
(intravitreal injection) 

lL-1 Trap (rilonacept) 

Veloclmmune 

License Agreements 

AstraZeneca 

2007 Events to Date 

NCI/CTEP initiated six Phase 2 stndies of the VEGF 
Trap as a single agent 

Reported positive interim results of Phase 2 trial in 
wetAMD 

Completed the 24 week open-label safety extension 
phase of the Phase 3 trial in CAPS 

2007-8 Plans 
Sanofi-aventis to initiate at least three of five Phase 
3 stndies of the VEGF Trap in combination with 
standard chemotherapy regimens in specific cancer 
indications 

NCI/CTEP to initiate at least four new exploratory 
efficacy /safety studies 

Initiate first Phase 3 trial in wet AMD of the VEGF 
Trap-Eye compared with Lucentis® (Genentech) 

Report final results of Phase 2 trial in wet AMD 

Initiate second Phase 3 trial in wet AMD 

Report results of the Phase 1 trial in DME 

Initiate Phase 2 trial in DME 

Explore additional eye disease indications 

Submit BLA to the FD A for CAPS 

Initiate proof-of-concept studies evaluating the IL-1 
Trap in gout and report initial data 

Evaluate the IL-1 Trap in other disease indications in 
which IL-1 may play an important role 

Initiate first trial for antibody product candidate 

In February 2007, we entered into a non-exclusive license agreement with AstraZeneca UK Limited that will allow AstraZeneca to utilize our 
Veloclmmune® technology in its internal research programs to discover human monoclonal antibodies. Under the terms of the agreement, 
AstraZeneca made a $20.0 million non-refundable up-front payment to us. AstraZeneca also will make up to five additional annual payments of 
$20.0 million, subject to its ability to terminate the agreement after making the first three additional payments or earlier if the technology does not 
meet minimum performance criteria. We are entitled to receive a mid-single-digit royalty on any futnre sales of antibody products discovered by 
AstraZeneca using our Velocimmune technology. 
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Astellas 

In March 2007, we entered into a non-exclusive license agreement with Astellas Pharma Inc. that will allow Astellas to utilize our Velocimmune 
technology in its internal research programs to discover human monoclonal antibodies. Under the terms of the agreement, Astellas made a $20.0 
million non-refundable up-front payment to us, which was received in April 2007. Astellas also will make up to five additional annual payments of 
$20.0 million, subject to its ability to terminate the agreement after making the first three additional payments or earlier if the technology does not 
meet minimum performance criteria. We are entitled to receive a mid-single-digit royalty on any future sales of antibody products discovered by 
Astellas using our Velocimmune technology. 

Results of Operations 

Three Months Ended March 31, 2007 and 2006 

Net Income (Loss): 

Regeneron reported a net loss of $29. 9 million, or $0.46 per share (basic and diluted), for the first quarter of 2007 compared to a net loss of 
$20.4 million, or $0.36 per share (basic and diluted), for the first quarter of 2006. 

Revenues: 

Revenues for the three months ended March 31, 2007 and 2006 consist of the following: 

Increase 

Total contract research & revenue 

Technology licensing revenue 

We recognize revenue from sanofi-aventis, in connection with the companies' VEGF Trap collaboration, in accordance with Staff Accounting 
Bulletin No. 104, Revenue Recognition (SAB 104) and FASB Emerging Issue Task Force Issue No. 00-21,Accountingfor Revenue Arrangements 
with Multiple Deliverables (EITF 00-21). We earn contract research and development revenue from sanofi-aventis which, as detailed below, 
consists partly of reimbursement for research and development expenses and partly of the recognition of revenue related to a total of $105. 0 million 
of non-refundable, up-front payments received in 2003 and 2006. Non-refundable up-front license payments are recorded as deferred revenue and 
recognized over the period over which we are obligated to perform services. We estimate our performance period based on the specific terms of 
each agreement, and adjust the performance periods, if appropriate, based on the applicable facts and circumstances. 
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Sanofi-aventis Contract Research & Development Revenue Three months ended March 31, 

Recognition of deferred revenue related to up-front payments 

Sanofi-aventis' reimbursement ofRegeneron VEGF Trap expenses decreased in the first quarter of2007 from the same period in 2006, primarily 
due to higher costs in 2006 related to the Company's manufacture of VEGF Trap clinical supplies. Recognition of deferred revenue related to 
sanofi-aventis' up-front payments decreased in the first quarter of 2007 from the same period in 2006, due to an extension of the estimated 
performance period over which this deferred revenue is being recognized. As of March 31, 2007, $67.7 million of the original $105.0 million ofup
front payments was deferred and will be recognized as revenue in future periods. 

As described above, in October 2006 we entered into a VEGF Trap-Eye collaboration with Bayer HealthCare. In 2007, agreed upon VEGF Trap
Eye development expenses incurred by both companies under a global development plan will be shared as follows: Up to the first $50.0 million will 
be shared equally; Regeneron is solely responsible for the next $40.0 million; over $90.0 million will be shared equally. Bayer HealthCare 
reimbursements of shared development expenses incurred by us are recorded as deferred revenue. We will recognize revenue from Bayer 
HealthCare, in connection with the companies' collaboration, in accordance with SAB 104 and EITF 00-21. When we and Bayer HealthCare have 
formalized our projected global development plans for the VEGF Trap-Eye, as well as the projected responsibilities of each of the companies under 
those development plans, we will begin recognizing contract research and development revenue related to payments from Bayer HealthCare. As a 
result, no contract research and development revenue has been earned from Bayer HealthCare through March 31, 2007 even though Bayer 
HealthCare will reimburse us for $3.1 million of first quarter 2007 shared VEGF Trap-Eye expenses. As of March 31, 2007, deferred revenue from 
Bayer HealthCare, which will be recognized in future periods, totaled $78.1 million, consisting of the $75.0 million up-front payment received in 
October 2006 and reimbursement of $3.1 million of shared VEGF Trap-Eye expenses related to the first quarter of 2007. 

Other contract research and development revenue includes $0. 7 million recognized in connection with our five-year grant from the National 
Institutes of Health (NIH). 

Contract manufacturing revenue for the first three months of 2006 related to our long-term agreement with Merck & Co., Inc., which expired in 
October 2006, to manufacture a vaccine intermediate at our Rensselaer, New York facility. Revenue and the related manufacturing expense were 
recognized as product was shipped, after acceptance by Merck. Included in contract manufacturing revenue in the first three months of 2006 was 
$0.4 million of deferred revenue associated with capital improvement reimbursements paid by Merck prior to commencement of production. We do 
not expect to receive any further contract manufacturing revenue from Merck. 

In February 2007, we entered into a non-exclusive license agreement with AstraZeneca which allows AstraZeneca to utilize Regeneron's 
Velocimmune technology in its internal research 
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programs to discover human monoclonal antibodies. Under the terms of the agreement, AstraZeneca made a $20.0 million non-refundable up-front 
payment to us which was deferred and will be recognized as revenue ratably over approximately the first year of the agreement. In the first quarter 
of 2007, we recognized $2 .1 million of technology licensing revenue related to the AstraZeneca agreement. 

Expenses: 

Total operating expenses increased to $49.4 million in the first quarter of 2007 from $39. 9 million in the same period of 2006. Operating expenses 
in the first quarter of 2007 and 2006 include a total of $6.6 million and $3. 9 million, respectively, of non-cash compensation expense related to 
employee stock option awards (Stock Option Expense), as detailed below: 

(In millions) 

(In millions) 

Total operating expenses 

For the three months ended March 31, 2007 

Expenses before 
inclusion of Stock Stock Option Expenses as 

For the three months ended March 31, 2006 
Expenses before 

inclusion of Stock 

$ 36.0 

Stock Option 

$ 3.9 

Expenses as 

$ 39.9 

The increase in total Stock Option Expense in the first quarter of 2007 was primarily due to the higher fair market value of our Common Stock on 
the date of our annual employee option grants made in December 2006 in comparison to the fair market value of our Common Stock on the dates of 
annual employee option grants made in recent prior years. 

Research and Development Expenses: 

Research and development expenses increased to $41.2 million in the first quarter of 2007 from $32.1 million in the same period of 2006. The 
following table summarizes the major categories of our research and development expenses for the three months ended March 31, 2007 and 2006: 

(In millions) Three months ended March 31, 
Increase 

Total research and development $ 41.2 $ 32.1 $ 9.1 
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(1) Includes $3.1 million and $1.6 million of Stock Option Expense for the three months ended March 31, 2007 and 2006, respectively. 

(2) Represents the full cost of manufacturing drug for use in research, preclinical development, and clinical trials, including related payroll and 
benefits, Stock Option Expense, manufacturing materials and supplies, depreciation, and occupancy costs of our Rensselaer manufacturing 
facility. Includes $0. 7 million and $0.4 million of Stock Option Expense for the three months ended March 31, 2007 and 2006, respectively. 

Payroll and benefits increased primarily due to higher Stock Option Expense, as described above, and higher compensation expense due, in part, 
to annual salary increases effective January 1, 2007. Clinical trial expenses increased due to higher VEGF Trap-Eye costs primarily related to our 
Phase 1 and 2 studies in wet AMD and higher IL-1 Trap costs. Clinical manufacturing costs increased due to higher costs related to manufacturing 
preclinical and clinical supplies of our first antibody drug candidate, which were partly offset by lower costs related to manufacturing VEGF Trap 
clinical supplies. Research and preclinical development costs increased primarily due to higher preclinical development costs related to our VEGF 
Trap and human monoclonal antibody programs. 

Contract Manufacturing Expenses: 

Contract manufacturing expenses decreased in the first quarter of 2007 compared to the same period of 2006 due to the expiration of our 
manufacturing agreement with Merck in October 2006. 

General and Administrative Expenses: 

General and administrative expenses increased to $8.2 million in the first quarter of 2007 from $5. 9 million in the same period of 2006 primarily due 
to higher Stock Option Expense, as described above, higher compensation expense due, in part, to annual salary increases effective January 1, 
2007, higher recruitment and related costs associated with expanding our headcount in 2007, and marketing research and related expenses incurred 
in 2007 in connection with our IL-1 Trap and VEGF Trap programs. 

Other Income and Expense: 

Investment income increased to $6.7 million in the first quarter of 2007 from $3.5 million in the same period of 2006 resulting primarily from higher 
balances of cash and marketable securities ( due, in part, to the up-front payment received from Bayer HealthCare in October 2006, as described 
above, and the receipt of net proceeds from the November 2006 public offering of our Common Stock). Interest expense was $3.0 million in the first 
quarter of 2007 and 2006. Interest expense is attributable primarily to $200.0 million of convertible notes issued in October 2001, which mature in 
October 2008 and bear interest at 5 .5% per annum. 

Liquidity and Capital Resources 

Since our inception in 1988, we have financed our operations primarily through offerings of our equity securities, a private placement of 
convertible debt, revenue earned under our past and 
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present research and development and contract manufactnring agreements, including our agreements with sanofi-aventis, Bayer HealthCare, and 
Merck, and investment income. 

Three Months Ended March 31, 2007 and 2006 

At March 31, 2007, we had $515.0 million in cash, cash equivalents, restricted cash, and marketable securities compared with $522.9 million at 
December 31, 2006. In February 2007, we received a $20.0 million non-refundable up-front payment in connection with our new non-exclusive 
license agreement with AstraZeneca. 

Cash (Used in) Provided by Operations: 

Net cash used in operations was $9.2 million in the first quarter of 2007, compared to net cash provided by operations of $5 .3 million in the first 
quarter of 2006. Ournet losses of $29.9 million in the first quarter of 2007 and $20.4 million in the first quarter of 2006 included $6.6 million and 
$4 .1 million, respectively, of non-cash stock-based employee compensation costs, of which $6.6 million and $3. 9 million, respectively, represented 
Stock Option Expense and, in the first quarter of 2006, $0.2 million represented non-cash compensation expense from Restricted Stock awards. At 
March 31, 2007, accounts receivable balances increased by $26.1 million, compared to end-of-year 2006, primarily due to a $20.0 million non
refundable up-front payment which was receivable from Astellas in connection with our new non-exclusive license agreement (see "License 
Agreements" above). Also, our deferred revenue balances at March 31, 2007 increased by $37.7 million, compared to end-of-year 2006, primarily 
due to the $20.0 million up-front payments received or receivable from AstraZeneca and Astellas, as described above. These payments will be 
recognized as revenue ratably over approximately the first year of the respective agreements. At March 31, 2006, accounts receivable balances 
decreased by $25.5 million, compared to end-of-year 2005, primarily due to the January 2006 receipt of a $25.0 million up-front payment from sanofi
aventis, which was receivable at December 31, 2005, in connection with an amendment to our collaboration agreement to include Japan. Also, our 
deferred revenue balances at March 31, 2006 decreased by $4.8 million, compared to end-of-year 2005, due primarily to first quarter 2006 revenue 
recognition of $3 .1 million of deferred revenue related to up-front payments from sanofi-aventis. The majority of our cash expenditnres in both the 
first quarter of 2007 and 2006 were to fund research and development, primarily related to our clinical programs. 

Cash Used in Investing Activities: 

Net cash used in investing activities was $74.1 million in the first quarter of 2007 compared to $10.9 million in the same period of 2006, due 
primarily to an increase in purchases of marketable securities net of sales or matnrities. In the first quarter of 2007, purchases of marketable 
securities exceeded sales or matnrities by $72. 9 million, whereas in the first quarter of 2006, purchases of marketable securities exceeded sales or 
maturities by $10.2 million. 

Cash Provided by Financing Activities: 

Cash provided by financing activities decreased to $2.0 million in the first quarter of 2007 from $3.4 million in the same period in 2006 due to a 
decrease in issuances of Common Stock in connection with exercises of employee stock options. 
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License Agreements with AstraZeneca and Astellas: 

Under these non-exclusive license agreements, AstraZeneca and Astellas each made a $20. 0 million non-refundable, up-front payment to us in 
February and April 2007, respectively. AstraZeneca and Astellas also will each make up to five additional annual payments of $20.0 million, subject 
to each licensee's ability to terminate its license agreement with us after making the first three additional payments or earlier if the technology does 
not meet minimum performance criteria. 

Capital Expenditures: 

Our additions to property, plant, and equipment totaled $1. 0 million and $0.6 million for the first three months of 2007 and 2006, respectively. 
During the remainder of 2007, we expect to incur approximately $15 million in capital expenditures primarily to support our manufacturing, 
development, and research activities. 

Funding Requirements: 

We expect to continue to incur substantial funding requirements primarily for research and development activities (including preclinical and 
clinical testing). Before taking into account reimbursements from collaborators, we currently anticipate that approximately 55%-65% of our 
expenditures for 2007 will be directed toward the preclinical and clinical development of product candidates, including the IL-1 Trap, VEGF Trap, 
VEGF Trap-Eye and monoclonal antibodies; approximately 10%-15% of our expenditures for 2007 will be applied to our basic research activities 
and the continued development of our novel technology platforms; and the remainder of our expenditures for 2007 will be used for capital 
expenditures and general corporate purposes. 

The amount we need to fund operations will depend on various factors, including the status of competitive products, the success of our 
research and development programs, the potential future need to expand our professional and support staff and facilities, the status of patents and 
other intellectual property rights, the delay or failure of a clinical trial of any of our potential drug candidates, and the continuation, extent, and 
success of our collaborations with sanofi-aventis and Bayer HealthCare. Clinical trial costs are dependent, among other things, on the size and 
duration of trials, fees charged for services provided by clinical trial investigators and other third parties, the costs for manufacturing the product 
candidate for use in the trials, supplies, laboratory tests, and other expenses. The amount of funding that will be required for our clinical programs 
depends upon the results of our research and preclinical programs and early-stage clinical trials, regulatory requirements, the clinical trials 
underway plus additional clinical trials that we decide to initiate, and the various factors that affect the cost of each trial as described above. In the 
future, ifwe are able to successfully develop, market, and sell certain of our product candidates, we may be required to pay royalties or otherwise 
share the profits generated on such sales in connection with our collaboration and licensing agreements. 

We expect that expenses related to the filing, prosecution, defense, and enforcement of patent and other intellectual property claims will 
continue to be substantial as a result of patent filings and prosecutions in the United States and foreign countries. 
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We believe that our existing capital resources will enable us to meet operating needs through at least early 2010, without taking into 
consideration the $200.0 million aggregate principal amount of convertible senior subordinated notes, which mature in October 2008. However, this 
is a forward-looking statement based on our current operating plan, and there may be a change in projected revenues or expenses that would lead 
to our capital being consumed significantly before such time. If there is insufficient capital to fund all of our planned operations and activities, we 
believe we would prioritize available capital to fund preclinical and clinical development of our product candidates. Other than the $1.6 million letter 
of credit issued to our landlord in connection with our new operating lease for facilities in Tarrytown, New York, we have no off-balance sheet 
arrangements. In addition, we do not guarantee the obligations of any other entity. As of March 31, 2007, we had no established banking 
arrangements through which we could obtain short-term financing or a line of credit. In the event we need additional financing for the operation of 
our business, we will consider collaborative arrangements and additional public or private financing, including additional equity financing. Factors 
influencing the availability of additional financing include our progress in product development, investor perception of our prospects, and the 
general condition of the financial markets. We may not be able to secure the necessary funding through new collaborative arrangements or 
additional public or private offerings. If we cannot raise adequate funds to satisfy our capital requirements, we may have to delay, scale-back, or 
eliminate certain of our research and development activities or future operations. This could harm our business. 

Critical Accounting Policies and Significant Judgments and Estimates 

During the three months ended March 31, 2007, there were no changes to our critical accounting policies and significant judgments and 
estimates, as described in our Annual Report on Form 10-K for the year ended December 31, 2006. 

Future Impact of Recently Issued Accounting Standards 

In February 2007, the Financial Accounting Standards Board (FASB) issued Statement of Financial Accounting Standards No. (SFAS) 159, The 
Fair Value Option for Financial Assets and Financial Liabilities. SFAS 159 permits entities to choose to measure many financial instruments and 
certain other items at fair value. The objective is to improve financial reporting by providing entities with the opportunity to mitigate volatility in 
reported earnings caused by measuring related assets and liabilities differently without having to apply complex hedge accounting provisions. 
SFAS 159 is effective for financial statements issued for fiscal years beginning after November 15, 2007. We will be required to adopt SFAS 159 
effective for the fiscal year beginning January 1, 2008. Our management is currently evaluating the potential impact of adopting SF AS 159 on our 
financial statements. 

Item 3. Quantitative and Qualitative Disclosure About Market Risk 

Our earnings and cash flows are subject to fluctuations due to changes in interest rates primarily from our investment of available cash balances 
in investment grade corporate and U.S. government securities. We do not believe we are materially exposed to changes in interest rates. Under our 
current policies we do not use interest rate derivative instruments to manage exposure 

27 

 
APOTEX V. REGENERON IPR2022-01524 

REGENERON EXHIBIT 2008 PAGE 4963



Table of Contents 

to interest rate changes. We estimated that a one percent change in interest rates would result in approximately a $1.8 million and $0.9 million 
change in the fair market value of our investment portfolio at March 31, 2007 and 2006, respectively. The increase in the impact of an interest rate 
change at March 31, 2007, compared to March 31, 2006, is due primarily to increases in our investment portfolio's balance and duration to maturity 
at the end of March 2007 versus the end of March 2006. 

Item 4. Controls and Procedures 

Our management, with the participation of our chief executive officer and chief financial officer, conducted an evaluation of the effectiveness of 
our disclosure controls and procedures (as such term is defined in Rules 13a-15(e) and 15d-15(e) under the Securities Exchange Act of 1934 (the 
"Exchange Act")), as of the end of the period covered by this report. Based on this evaluation, our chief executive officer and chief financial officer 
each concluded that, as of the end of such period, our disclosure controls and procedures were effective in ensuring that information required to 
be disclosed by us in the reports that we file or submit under the Exchange Act is recorded, processed, summarized, and reported within the time 
periods specified in applicable rules and forms of the Securities and Exchange Commission, and is accumulated and communicated to our 
management, including our chief executive officer and chief financial officer, as appropriate to allow timely decisions regarding required disclosure. 

There has been no change in our internal control over financial reporting (as such term is defined in Rules 13a-15(t) and 15d-15(t) under the 
Exchange Act) during the quarter ended March 31, 2007 that has materially affected, or is reasonably likely to materially affect, our internal control 
over financial reporting. 

PART II. OTHER INFORMATION 

Item 1. Legal Proceedings 

From time to time, we are a party to legal proceedings in the course of our business. We do not expect any such current legal proceedings to 
have a material adverse effect on our business or financial condition. 

Item lA. Risk Factors 

We operate in an environment that involves a number of significant risks and uncertainties. We caution you to read the following risk factors, 
which have affected, and/or in the future could affect, our business, operating results, financial condition, and cash flows. The risks described 
below include forward-looking statements, and actual events and our actual results may differ substantially from those discussed in these forward
looking statements. Additional risks and uncertainties not currently known to us or that we currently deem immaterial may also impair our business 
operations. Furthermore, additional risks and uncertainties are described under other captions in this report and in our Annual Report on Form 10-
K for the year ended December 31, 2006 and should be considered by our investors. 
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Risks Related to Our Financial Results and Need for Additional Financing 

We have had a history of operating losses and we may never achieve profitability. If we continue to incur operating losses, we may be unable 
to continue our operations. 

From inception on January 8, 1988 through March 31, 2007, we had a cumulative loss of $717.5 million. Ifwe continue to incur operating losses 
and fail to become a profitable company, we may be unable to continue our operations. We have no products that are available for sale and do not 
know when we will have products available for sale, if ever. In the absence of revenue from the sale of products or other sources, the amount, 
timing, nature or source of which cannot be predicted, our losses will continue as we conduct our research and development activities. Until the 
expiration in October 2006 of our agreement with Merck, we received contract manufacturing revenue pursuant to that agreement. The expiration of 
that agreement has resulted in a significant loss ofrevenue to Regeneron. 

We will need additional funding in the future, which may not be available to us, and which may force us to delay, reduce or eliminate our 
product development programs or commercialization efforts. 

We will need to expend substantial resources for research and development, including costs associated with clinical testing of our product 
candidates. We believe our existing capital resources will enable us to meet operating needs through at least early 2010, without taking into 
consideration the $200.0 million aggregate principal amount of convertible senior subordinated notes, which mature in October 2008; however, our 
projected revenue may decrease or our expenses may increase and that would lead to our capital being consumed significantly before such time. 
We will likely require additional financing in the future and we may not be able to raise such additional funds. If we are able to obtain additional 
financing through the sale of equity or convertible debt securities, such sales may be dilutive to our shareholders. Debt financing arrangements 
may require us to pledge certain assets or enter into covenants that would restrict our business activities or our ability to incur further 
indebtedness and may contain other terms that are not favorable to our shareholders. If we are unable to raise sufficient funds to complete the 
development of our product candidates, we may face delay, reduction or elimination of our research and development programs or preclinical or 
clinical trials, in which case our business, financial condition or results of operations may be materially harmed. 

We have a significant amount of debt and may have insufficient cash to satisfy our debt service and repayment obligations. In addition, the 
amount of our debt could impede our operations and flexibility. 

We have a significant amount of convertible debt and semi-annual interest payment obligations. This debt, unless converted to shares of our 
common stock, will mature in October 2008. We may be unable to generate sufficient cash flow or otherwise obtain funds necessary to make 
required payments on our debt. Even ifwe are able to meet our debt service obligations, the amount of debt we already have could hurt our ability 
to obtain any necessary financing in the future for working capital, capital expenditures, debt service requirements, or other purposes. In addition, 
our debt obligations could require us to use a substantial portion of cash to pay 
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principal and interest on our debt, instead of applying those funds to other purposes, such as research and development, working capital, and 
capital expenditures. 

Risks Related to Development of Our Product Candidates 

Successful development of any of our product candidates is highly uncertain. 

Only a small minority of all research and development programs ultimately result in commercially successful drugs. We have never developed a 
drug that has been approved for marketing and sale, and we may never succeed in developing an approved drug. Even if clinical trials demonstrate 
safety and effectiveness of any of our product candidates for a specific disease and the necessary regulatory approvals are obtained, the 
commercial success of any of our product candidates will depend upon their acceptance by patients, the medical community, and third-party 
payers and on our partners' ability to successfully manufacture and commercialize our product candidates. Our product candidates are delivered 
either by intravenous infusion orby intravitreal or subcutaneous injections, which are generally less well received by patients than tablet or 
capsule delivery. If our products are not successfully commercialized, we will not be able to recover the significant investment we have made in 
developing such products and our business would be severely harmed. 

We intend to study our lead product candidates, the VEGF Trap, VEGF Trap-Eye, and IL-1 Trap, in a wide variety of indications. We intend to 
study the VEGF Trap in a variety of cancer settings, the VEGF Trap-Eye in different eye diseases and ophthalmologic indications, and the IL-1 
Trap in a variety of systemic inflammatory disorders. Many of these current trials are exploratory studies designed to identify what diseases and 
uses, if any, are best suited for our product candidates. It is likely that our product candidates will not demonstrate the requisite efficacy and/or 
safety profile to support continued development for most of the indications that are to be studied. In fact, our product candidates may not 
demonstrate the requisite efficacy and safety profile to support the continued development for any of the indications or uses. 

Clinical trials required for our product candidates are expensive and time-consuming, and their outcome is highly uncertain. If any of our 
drug trials are delayed or achieve unfavorable results, we will have to delay or may be unable to obtain regulatory approval for our product 
candidates. 

We must conduct extensive testing of our product candidates before we can obtain regulatory approval to market and sell them. We need to 
conduct both preclinical animal testing and human clinical trials. Conducting these trials is a lengthy, time-consuming, and expensive process. 
These tests and trials may not achieve favorable results for many reasons, including, among others, failure of the product candidate to 
demonstrate safety or efficacy, the development of serious or life-threatening adverse events ( or side effects) caused by or connected with 
exposure to the product candidate, difficulty in enrolling and maintaining subjects in the clinical trial, lack of sufficient supplies of the product 
candidate or comparator drug, and the failure of clinical investigators, trial monitors and other consultants, or trial subjects to comply with the trial 
plan or protocol. A clinical trial may fail because it did not include a sufficient number of patients to detect the endpoint being measured or reach 
statistical significance. A clinical trial may also fail because the dose(s) of the investigational drug included in the trial were either too low or too 
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high to determine the optimal effect of the investigational drug in the disease setting. For example, we are stndying higher doses of the IL-1 Trap in 
different diseases after a Phase 2 trial using lower doses of the IL-1 Trap in subjects with rheumatoid arthritis failed to achieve its primary endpoint. 

We will need to reevaluate any drug candidate that does not test favorably and either conduct new trials, which are expensive and time 
consuming, or abandon the drug development program. Even ifwe obtain positive results from preclinical or clinical trials, we may not achieve the 
same success in futnre trials. Many companies in the biopharmaceutical industry, including us, have suffered significant setbacks in clinical trials, 
even after promising results have been obtained in earlier trials. The failure of clinical trials to demonstrate safety and effectiveness for the desired 
indication(s) could harm the development of the product candidate(s ), and our business, financial condition, and results of operations may be 
materially harmed. 

The data from the Phase 3 clinical program for the IL-1 Trap in CAPS (Cryopyrin Associated Periodic Syndromes) may be inadequate to 
support regulatory approval for commercialization of the IL-1 Trap. 

The efficacy and safety data from the Phase 3 clinical program for the IL-1 Trap in CAPS may be inadequate to support approval for its 
commercialization in this indication. Moreover, if the safety data from the ongoing clinical trials testing the IL-1 Trap are not satisfactory, we may 
not proceed with the filing of a biological license application, or BLA, for the IL-1 Trap or we may be forced to delay the filing. The FD A and other 
regulatory agencies may have varying interpretations of our clinical trial data, which could delay, limit, or prevent regulatory approval or clearance. 

Further, before a product candidate is approved for marketing, our manufactnring facilities must be inspected by the FD A and the FD A will not 
approve the product for marketing ifwe or our third party manufactnrers are not in compliance with current good manufacturing practices. Even if 
the FD A and similar foreign regulatory authorities do grant marketing approval for the IL-1 Trap, they may pose restrictions on the use or 
marketing of the product, or may require us to conduct additional post-marketing trials. These restrictions and requirements would likely result in 
increased expenditnres and lower revenues and may restrict our ability to commercialize the IL-1 Trap profitably. 

In addition to the FDA and other regulatory agency regulations in the United States, we are subject to a variety of foreign regulatory 
requirements governing human clinical trials, marketing and approval for drugs, and commercial sales and distribution of drugs in foreign 
countries. The foreign regulatory approval process includes all of the risks associated with FDA approval as well as country-specific regulations. 
Whether or not we obtain FDA approval for a product in the United States, we must obtain approval by the comparable regulatory authorities of 
foreign countries before we can commence clinical trials or marketing of the IL-1 Trap in those countries. 

The development of serious or life-threatening side effects with any of our product candidates would lead to delay or discontinuation of 
development, which could severely harm our business. 
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During the conduct of clinical trials, patients report changes in their health, including illnesses, injuries, and discomforts, to their study doctor. 
Often, it is not possible to determine whether or not the drug candidate being studied caused these conditions. Various illnesses, injuries, and 
discomforts have been reported from time-to-time during clinical trials of our product candidates. Although our current drug candidates appeared 
to be generally well tolerated in clinical trials conducted to date, it is possible as we test any of them in larger, longer, and more extensive clinical 
programs, illnesses, injuries, and discomforts that were observed in earlier trials, as well as conditions that did not occur or went undetected in 
smaller previous trials, will be reported by patients. Many times, side effects are only detectable after investigational drugs are tested in large scale, 
Phase 3 clinical trials or, in some cases, after they are made available to patients after approval. If additional clinical experience indicates that any of 
our product candidates has many side effects or causes serious or life-threatening side effects, the development of the product candidate may fail 
or be delayed, which would severely harm our business. 

Our VEGF Trap is being studied for the potential treatment of certain types of cancer and our VEGF Trap-Eye candidate is being studied in 
diseases of the eye. There are many potential safety concerns associated with significant blockade of vascular endothelial growth factor, or VEGF. 
These risks, based on the clinical and preclinical experience of systemically delivered VEGF inhibitors, including the systemic delivery of the VEGF 
Trap, include bleeding, hypertension, and proteinuria. These serious side effects and other serious side effects have been reported in our systemic 
VEGF Trap studies in cancer and diseases of the eye. In addition, patients given infusions of any protein, including the VEGF Trap delivered 
through intravenous administration, may develop severe hypersensitivity reactions or infusion reactions. Other VEGF blockers have reported side 
effects that became evident only after large scale trials or after marketing approval and large number of patients were treated. These include side 
effects that we have not yet seen in our trials such as heart attack and stroke. These and other complications or side effects could harm the 
development of the VEGF Trap for the treatment of cancer or the VEGF Trap-Eye for the treatment of diseases of the eye. 

It is possible that safety or tolerability concerns may arise as we continue to test the IL-1 Trap in patients with inflammatory diseases and 
disorders. Like cytokine antagonists such as Kineret® (Amgen Inc.), Enbrel® (Immunex Corporation), and Remicade® (Centocor, Inc.), the IL-1 Trap 
affects the immune defense system of the body by blocking some of its functions. Therefore, the IL-1 Trap may interfere with the body's ability to 

fight infections. Treatment with Kineret® (Amgen), a medication that works through the inhibition of IL-1, has been associated with an increased 
risk of serious infections, and serious infections have been reported in patients taking the IL-1 Trap. One subject with adult Still's diseases in a 
study of the IL-1 Trap developed an infection in his elbow with my co bacterium intracellulare. The patient was on chronic glucocorticoid treatment 
for Still's disease. The infection occurred after an intraarticular glucocorticoid injection into the elbow and subsequent local exposure to a 
suspected source of my co bacteria. One patient with polymayalgia rheumatica in another study developed bronchitis/sinusitis, which resulted in 
hospitalization. One patient in an open-label study of the IL-1 Trap in CAPS developed sinusitis and streptococcus pneumoniae meningitis and 
subsequently died. In addition, patients given infusions of the IL-1 Trap have developed hypersensitivity reactions or infusion reactions. These 
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or other complications or side effects could impede or result in us abandoning the development of the IL-1 Trap. 

Our product candidates in development are recombinant proteins that could cause an immune response, resulting in the creation of harmful 
or neutralizing antibodies against the therapeutic protein. 

In addition to the safety, efficacy, manufacturing, and regulatory hurdles faced by our product candidates, the administration of recombinant 
proteins frequently causes an immune response, resulting in the creation of antibodies against the therapeutic protein. The antibodies can have no 
effect or can totally neutralize the effectiveness of the protein, or require that higher doses be used to obtain a therapeutic effect. In some cases, 
the antibody can cross react with the patient's own proteins, resulting in an "auto-immune" type disease. Whether antibodies will be created can 
often not be predicted from preclinical or clinical experiments, and their detection or appearance is often delayed, so that there can be no assurance 
that neutralizing antibodies will not be detected at a later date - in some cases even after pivotal clinical trials have been completed. Subjects who 
received IL-1 Trap in clinical trials have developed antibodies. It is possible that as we test the VEGF Trap and VEGF Trap-Eye with more sensitive 
assays in different patient populations and larger clinical trials, we will find that subjects given the VEGF Trap and VEGF Trap-Eye develop 
antibodies to these product candidates, which could adversely impact the development of such candidates. 

We may be unable to formulate or manufacture our product candidates in a way that is suitable for clinical or commercial use. 

Changes in product formulations and manufacturing processes may be required as product candidates progress in clinical development and are 
ultimately commercialized. For example, we are currently testing a new formulation of the VEGF Trap-Eye in a Phase 1 Trial. If we are unable to 
develop suitable product formulations or manufacturing processes to support large scale clinical testing of our product candidates, including the 
VEGF Trap, VEGF Trap-Eye, and IL-1 Trap, we may be unable to supply necessary materials for our clinical trials, which would delay the 
development of our product candidates. Similarly, if we are unable to supply sufficient quantities of our product or develop product formulations 
suitable for commercial use, we will not be able to successfully commercialize our product candidates. 

Risks Related to Intellectual Property 

If we cannot protect the confidentiality of our trade secrets or our patents are insufficient to protect our proprietary rights, our business and 
competitive position will be harmed. 

Our business requires using sensitive and proprietary technology and other information that we protect as trade secrets. We seek to prevent 
improper disclosure of these trade secrets through confidentiality agreements. If our trade secrets are improperly exposed, either by our own 
employees or our collaborators, it would help our competitors and adversely affect our business. We will be able to protect our proprietary rights 
from unauthorized use by third parties only to the extent that our rights are covered by valid and enforceable patents or are effectively maintained 
as trade secrets. The patent position of biotechnology companies involves complex 
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legal and factual questions and, therefore, enforceability cannot be predicted with certainty. Our patents may be challenged, invalidated, or 
circumvented. Patent applications filed outside the United States may be challenged by third parties who file an opposition. Such opposition 
proceedings are increasingly common in the European Union and are costly to defend. We have patent applications that are being opposed and it 
is likely that we will need to defend additional patent applications in the future. Our patent rights may not provide us with a proprietary position or 
competitive advantages against competitors. Furthermore, even if the outcome is favorable to us, the enforcement of our intellectual property 
rights can be extremely expensive and time consuming. 

We may be restricted in our development and/or commercialization activities by, and could be subject to damage awards if we are found to 
have infringed, third party patents or other proprietary rights. 

Our commercial success depends significantly on our ability to operate without infringing the patents and other proprietary rights of third 
parties. Other parties may allege that they have blocking patents to our products in clinical development, either because they claim to hold 
proprietary rights to the composition of a product or the way it is manufactured or used. Moreover, other parties may allege that they have 
blocking patents to antibody products made using our Veloclmmune technology, either because of the way the antibodies are discovered or 
produced or because of a proprietary position covering an antibody or the antibody's target. 

We are aware of patents and pending applications owned by Genentech that claim certain chimeric VEGF receptor compositions. Although we 
do not believe that the VEGF Trap or VEGF Trap-Eye infringes any valid claim in these patents or patent applications, Genentech could initiate a 
lawsuit for patent infringement and assert its patents are valid and cover the VEGF Trap or VEGF Trap-Eye. Genentech may be motivated to initiate 
such a lawsuit at some point in an effort to impair our ability to develop and sell the VEGF Trap or VEGF Trap-Eye, which represents a potential 
competitive threat to Genentech's VEGF-binding products and product candidates. An adverse determination by a court in any such potential 
patent litigation would likely materially harm our business by requiring us to seek a license, which may not be available, or resulting in our inability 
to manufacture, develop and sell the VEGF Trap or VEGF Trap-Eye or in a damage award. 

Any patent holders could sue us for damages and seek to prevent us from manufacturing, selling, or developing our drug candidates, and a 
court may find that we are infringing validly issued patents of third parties. In the event that the manufacture, use, or sale of any of our clinical 
candidates infringes on the patents or violates other proprietary rights of third parties, we may be prevented from pursuing product development, 
manufacturing, and commercialization of our drugs and may be required to pay costly damages. Such a result may materially harm our business, 
financial condition, and results of operations. Legal disputes are likely to be costly and time consuming to defend. 

We seek to obtain licenses to patents when, in our judgment, such licenses are needed. If any licenses are required, we may not be able to 
obtain such licenses on commercially reasonable terms, if at all. The failure to obtain any such license could prevent us from developing or 
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commercializing any one or more of our product candidates, which could severely harm our business. 

Regulatory and Litigation Risks 

If we do not obtain regulatory approval for our product candidates, we will not be able to market or sell them. 

We cannot sell or market products without regulatory approval. Ifwe do not obtain and maintain regulatory approval for our product 
candidates, the value of our company and our results of operations will be harmed. In the United States, we must obtain and maintain approval 
from the United States Food and Drug Administration (FDA) for each drug we intend to sell. Obtaining FDA approval is typically a lengthy and 
expensive process, and approval is highly uncertain. Foreign governments also regulate drugs distributed in their country and approval in any 
country is likely to be a lengthy and expensive process, and approval is highly uncertain. None of our product candidates has ever received 
regulatory approval to be marketed and sold in the United States or any other country. We may never receive regulatory approval for any of our 
product candidates. 

Before approving a new drug or biologic product, the FDA requires that the facilities at which the product will be manufactured be in 
compliance with current good manufacturing practices, or cGMP requirements. Manufacturing product candidates in compliance with these 
regulatory requirements is complex, time-consuming, and expensive. To be successful, our products must be manufactured for development, 
following approval, in commercial quantities, in compliance with regulatory requirements, and at competitive costs. Ifwe or any of our product 
collaborators or third-party manufacturers, product packagers, or labelers are unable to maintain regulatory compliance, the FDA can impose 
regulatory sanctions, including, among other things, refusal to approve a pending application for a new drug or biologic product, or revocation of 
a pre-existing approval. As a result, our business, financial condition, and results of operations may be materially harmed. 

If the testing or use of our products harms people, we could be subject to costly and damaging product liability claims. We could also face 
costly and damaging claims arising from employment law, securities law, environmental law, or other applicable laws governing our 
operations. 

The testing, manufacturing, marketing, and sale of drugs for use in people expose us to product liability risk. Any informed consent or waivers 
obtained from people who sign up for our clinical trials may not protect us from liability or the cost of litigation. Our product liability insurance may 
not cover all potential liabilities or may not completely cover any liability arising from any such litigation. Moreover, we may not have access to 
liability insurance or be able to maintain our insurance on acceptable terms. 

Our operations may involve hazardous materials and are subject to environmental, health, and safety laws and regulations. We may incur 
substantial liability arising from our activities involving the use of hazardous materials. 
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As a biopharmaceutical company with significant manufacturing operations, we are subject to extensive environmental, health, and safety laws 
and regulations, including those governing the use of hazardous materials. Our research and development and manufacturing activities involve the 
controlled use of chemicals, viruses, radioactive compounds, and other hazardous materials. The cost of compliance with environmental, health, 
and safety regulations is substantial. If an accident involving these materials or an environmental discharge were to occur, we could be held liable 
for any resulting damages, or face regulatory actions, which could exceed our resources or insurance coverage. 

Changes in the securities laws and regulations have increased, and are likely to continue to increase, our costs. 

The Sarbanes-Oxley Act of 2002, which became law in July 2002, has required changes in some of our corporate governance, securities 
disclosure and compliance practices. In response to the requirements of that Act, the SEC and the NASDAQ Stock Market have promulgated new 
rules and listing standards covering a variety of subjects. Compliance with these new rules and listing standards has increased our legal costs, and 
significantly increased our accounting and auditing costs, and we expect these costs to continue. These developments may make it more difficult 
and more expensive for us to obtain directors' and officers' liability insurance. Likewise, these developments may make it more difficult for us to 
attract and retain qualified members of our board of directors, particularly independent directors, or qualified executive officers. 

In future years, if we or our independent registered public accounting firm are unable to conclude that our internal control over financial 
reporting is effective, the market value of our common stock could be adversely affected. 

As directed by Section 404 of the Sarbanes-Oxley Act of 2002, the SEC adopted rules requiring public companies to include a report of 
management on the Company's internal control over financial reporting in their annual reports on Form 10-K that contains an assessment by 
management of the effectiveness of our internal control over financial reporting. In addition, the independent registered public accounting firm 
auditing our financial statements must attest to and report on management's assessment and on the effectiveness of our internal control over 
financial reporting. Our independent registered public accounting firm provided us with an unqualified report as to our assessment and the 
effectiveness of our internal control over financial reporting as of December 31, 2006, which report is included in this Annual Report on Form 10-K. 
However, we cannot assure you that management or our independent registered public accounting firm will be able to provide such an assessment 
or unqualified report as of future year-ends. In this event, investors could lose confidence in the reliability of our financial statements, which could 
result in a decrease in the market value of our common stock. In addition, if it is determined that deficiencies in the design or operation of internal 
controls exist and that they are reasonably likely to adversely affect our ability to record, process, summarize, and report financial information, we 
would likely incur additional costs to remediate these deficiencies and the costs of such remediation could be material. 

Risks Related to Our Dependence on Third Parties 

If our collaboration with sanofi-aventis for the VEGF Trap is terminated, our business operations and our ability to develop, manufacture, 
and commercialize the VEGF Trap in the time expected, or at all, would be harmed. 
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We rely heavily on sanofi-aventis to assist with the development of the VEGF Trap oncology program. Sanofi-aventis funds all of the 
development expenses incurred by both companies in connection with the VEGF Trap oncology program. If the VEGF Trap oncology program 
continues, we will rely on sanofi-aventis to assist with funding the VEGF Trap program, provide commercial manufacturing capacity, enroll and 
monitor clinical trials, obtain regulatory approval, particularly outside the United States, and provide sales and marketing support. While we 
cannot assure you that the VEGF Trap will ever be successfully developed and commercialized, if sanofi-aventis does not perform its obligations in 
a timely manner, or at all, our ability to develop, manufacture, and commercialize the VEGF Trap in cancer indications will be significantly adversely 
affected. Sanofi-aventis has the right to terminate its collaboration agreement with us at any time upon twelve months advance notice. If sanofi
aventis were to terminate its collaboration agreement with us, we would not have the resources or skills to replace those of our partner, which 
could cause significant delays in the development and/or manufacture of the VEGF Trap and result in substantial additional costs to us. We have 
no sales, marketing, or distribution capabilities and would have to develop or outsource these capabilities. Termination of the sanofi-aventis 
collaboration agreement would create substantial new and additional risks to the successful development of the VEGF Trap oncology program. 

If our collaboration with Bayer HealthCare for the VEGF Trap-Eye is terminated, our business operations and our ability to develop, 
manufacture, and commercialize the VEGF Trap-Eye in the time expected, or at all, would be harmed. 

We rely heavily on Bayer HealthCare to assist with the development of the VEGF Trap-Eye. Under our agreement with them, Bayer HealthCare 
is required to fund approximately half of the development expenses incurred by both companies in connection with the global VEGF Trap-Eye 
development program. If the VEGF Trap-Eye program continues, we will rely on Bayer HealthCare to assist with funding the VEGF Trap-Eye 
development program, provide assistance with the enrollment and monitoring of clinical trials conducted outside the United States, obtaining 
regulatory approval outside the United States, and provide sales, marketing and commercial support for the product outside the United States. In 
particular, Bayer HealthCare has responsibility for selling VEGF Trap-Eye outside the United States using its sales force. While we cannot assure 
you that the VEGF Trap-Eye will ever be successfully developed and commercialized, if Bayer HealthCare does not perform its obligations in a 
timely manner, or at all, our ability to develop, manufacture, and commercialize the VEGF Trap-Eye outside the United States will be significantly 
adversely affected. Bayer HealthCare has the right to terminate its collaboration agreement with us at any time upon six or twelve months advance 
notice, depending on the circumstances giving rise to termination. If Bayer HealthCare were to terminate its collaboration agreement with us, we 
would not have the resources or skills to replace those of our partner, which could cause significant delays in the development and/or 
commercialization of the VEGF Trap-Eye outside the United States and result in substantial additional costs to us. We have no sales, marketing, or 
distribution capabilities and would have to develop or outsource these capabilities outside the United States. Termination of the Bayer HealthCare 
collaboration agreement would create substantial new and additional risks to the successful development of the VEGF Trap-Eye development 
program. 

Our collaborators and service providers may fail to per/ orm adequately in their efforts to support the development, manufacture, and 
commercialization of our drug candidates. 
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We depend upon third-party collaborators, including sanofi-aventis, Bayer HealthCare, and service providers such as clinical research 
organizations, outside testing laboratories, clinical investigator sites, and third-party manufacturers and product packagers and labelers, to assist 
us in the development of our product candidates. If any of our existing collaborators or service providers breaches or terminates its agreement with 
us or does not perform its development or manufacturing services under an agreement in a timely manner or at all, we could experience additional 
costs, delays, and difficulties in the development or ultimate commercialization of our product candidates. 

Risks Related to the Manufacture of Our Product Candidates 

We have limited manufacturing capacity, which could inhibit our ability to successfully develop or commercialize our drugs. 

Our manufacturing facility is likely to be inadequate to produce sufficient quantities of product for commercial sale. We intend to rely on our 
corporate collaborators, as well as contract manufacturers, to produce the large quantities of drug material needed for commercialization of our 
products. We rely entirely on third-party manufacturers for filling and finishing services. We will have to depend on these manufacturers to deliver 
material on a timely basis and to comply with regulatory requirements. Ifwe are unable to supply sufficient material on acceptable terms, or ifwe 
should encounter delays or difficulties in our relationships with our corporate collaborators or contract manufacturers, our business, financial 
condition, and results of operations may be materially harmed. 

We may expand our own manufacturing capacity to support commercial production of active pharmaceutical ingredients, or API, for our 
product candidates. This will require substantial additional funds, and we will need to hire and train significant numbers of employees and 
managerial personnel to staff our facility. Start-up costs can be large and scale-up entails significant risks related to process development and 
manufacturing yields. We may be unable to develop manufacturing facilities that are sufficient to produce drug material for clinical trials or 
commercial use. In addition, we may be unable to secure adequate filling and finishing services to support our products. As a result, our business, 
financial condition, and results of operations may be materially harmed. 

We may be unable to obtain key raw materials and supplies for the manufacture of our product candidates. In addition, we may face difficulties 
in developing or acquiring production technology and managerial personnel to manufacture sufficient quantities of our product candidates at 
reasonable costs and in compliance with applicable quality assurance and environmental regulations and governmental permitting requirements. 

If any of our clinical programs are discontinued, we may face costs related to the unused capacity at our manufacturing facilities. 

We have large-scale manufacturing operations in Rensselaer, New York. We use our facilities to produce bulk product for clinical and preclinical 
candidates for ourselves and our 
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collaborations. If our clinical candidates are discontinued, we will have to absorb one hundred percent of related overhead costs and inefficiencies. 

Certain of our raw materials are single-sourced from third parties; third-party supply failures could adversely affect our ability to supply our 
products. 

Certain raw materials necessary for manufacturing and formulation of our product candidates are provided by single-source unaffiliated third
party suppliers. We would be unable to obtain these raw materials for an indeterminate period of time if these third-party single-source suppliers 
were to cease or interrupt production or otherwise fail to supply these materials or products to us for any reason, including due to regulatory 
requirements or action, due to adverse financial developments at or affecting the supplier, or due to labor shortages or disputes. This, in tum, 
could materially and adversely affect our ability to manufacture our product candidates for use in clinical trials, which could materially and 
adversely affect our business and future prospects. 

Also, certain of the raw materials required in the manufacturing and the formulation of our clinical candidates may be derived from biological 
sources, including mammalian tissues, bovine serum, and human serum albumin. There are certain European regulatory restrictions on using these 
biological source materials. Ifwe are required to substitute for these sources to comply with European regulatory requirements, our clinical 
development activities may be delayed or interrupted. 

Risks Related to Commercialization of Products 

If we are unable to establish sales, marketing, and distribution capabilities, or enter into agreements with third parties to do so, we will be 
unable to successfully market and sell future products. 

We have no sales or distribution personnel or capabilities and have only a small staff with marketing capabilities. Ifwe are unable to obtain 
those capabilities, either by developing our own organizations or entering into agreements with service providers, we will not be able to 
successfully sell any products that we may obtain regulatory approval for and bring to market in the future. In that event, we will not be able to 
generate significant revenue, even if our product candidates are approved. We cannot guarantee that we will be able to hire the qualified sales and 
marketing personnel we need or that we will be able to enter into marketing or distribution agreements with third-party providers on acceptable 
terms, if at all. Under the terms of our collaboration agreement with sanofi-aventis, we currently rely on sanofi-aventis for sales, marketing, and 
distribution of the VEGF Trap in cancer indications, should it be approved in the future by regulatory authorities for marketing. We will have to 
rely on a third party or devote significant resources to develop our own sales, marketing, and distribution capabilities for our other product 
candidates, including the VEGF Trap-Eye in the United States, and we may be unsuccessful in developing our own sales, marketing, and 
distribution organization. 

Even if our product candidates are approved for marketing, their commercial success is highly uncertain because our competitors have 
received approval for products with the same mechanism of action, and competitors may get to the marketplace before we do with better or 
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lower cost drugs or the market for our product candidates may be too small to support commercialization or sufficient profitability. 

There is substantial competition in the biotechnology and pharmaceutical industries from pharmaceutical, biotechnology, and chemical 
companies. Many of our competitors have substantially greater research, preclinical and clinical product development and manufacturing 
capabilities, and financial, marketing, and human resources than we do. Our smaller competitors may also enhance their competitive position if they 
acquire or discover patentable inventions, form collaborative arrangements, or merge with large pharmaceutical companies. Even if we achieve 
product commercialization, our competitors have achieved, and may continue to achieve, product commercialization before our products are 
approved for marketing and sale. 

Genentech has an approved VEGF antagonist, Avastin® (Genentech), on the market for treating certain cancers and many different 
pharmaceutical and biotechnology companies are working to develop competing VEGF antagonists, including Novartis, OSI Pharmaceuticals, and 
Pfizer. Many of these molecules are farther along in development than the VEGF Trap and may offer competitive advantages over our molecule. 
Novartis has an ongoing Phase 3 clinical development program evaluating an orally delivered VEGF tyrosine kinase inhibitor in different cancer 
settings. Each of Pfizer and Onyx Pharmaceuticals (together with its partner Bayer HealthCare) has received approval from the FDA to market and 
sell an oral medication that targets tumor cell growth and new vasculature formation that fuels the growth of tumors. The marketing approvals for 
Genentech's VEGF antagonist, Avastin® (Genentech), and their extensive, ongoing clinical development plan for Avastin® (Genentech) in other 
cancer indications, may make it more difficult for us to enroll patients in clinical trials to support the VEGF Trap and to obtain regulatory approval 
of the VEGF Trap in these cancer settings. This may delay or impair our ability to successfully develop and commercialize the VEGF Trap. In 
addition, even if the VEGF Trap is ever approved for sale for the treatment of certain cancers, it will be difficult for our drug to compete against 
Avastin® (Genentech) and the FDA approved kinase inhibitors, because doctors and patients will have significant experience using these 
medicines. In addition, an oral medication may be considerably less expensive for patients than a biologic medication, providing a competitive 
advantage to companies that market such products. 

The market for eye disease products is also very competitive. Novartis and Genentech are collaborating on the commercialization and further 
development of a VEGF antibody fragment (Lucentis®) for the treatment of age-related macular degeneration (wet AMD) and other eye indications 
that was approved by the FDA in June 2006. OSI Pharmaceuticals and Pfizer are marketing an approved VEGF inhibitor for wet AMD. Many other 
companies are working on the development of product candidates for the potential treatment of wet AMD that act by blocking VEGF, VEGF 
receptors, and through the use of soluble ribonucleic acids (sRNAs) that modulate gene expression. In addition, ophthalmologists are using off
label a third-party reformulated version of Genentech's approved VEGF antagonist, Avastin®, with success for the treatment of wet AMD. The 
National Eye Institute recently has received funding for a Phase 3 trial to compare Lucentis® (Genentech) to Avastin® (Genentech) in the treatment 
of wet AMD. The marketing approval ofLucentis® (Genentech) and the potential off-label use of Avastin® (Genentech) make it more difficult for 
us to enroll patients in our clinical trials and successfully develop the VEGF Trap-Eye. Even if the VEGF Trap-Eye is ever approved for sale for the 
treatment of eye diseases, it may be difficult for our drug to compete against Lucentis® 

40 

 
APOTEX V. REGENERON IPR2022-01524 

REGENERON EXHIBIT 2008 PAGE 4976



Table of Contents 

(Genentech), because doctors and patients will have significant experience using this medicine. Moreover, the relatively low cost of therapy with 
Avastin® (Genentech) in patients with wet AMD presents a further competitive challenge in this indication. 

The availability of highly effective FDA approved TNF-antagonists such as Enbrel® (Immunex), Remicade® (Centocor), and Humira® (Abbott 
Biotechnology Ltd.), and the IL-1 receptor antagonist Kineret® (Amgen), and other marketed therapies makes it more difficult to successfully 
develop and commercialize the IL-1 Trap. This is one of the reasons we discontinued the development of the IL-1 Trap in adult rheumatoid arthritis. 
In addition, even if the IL-1 Trap is ever approved for sale, it will be difficult for our drug to compete against these FDA approved TNF-antagonists 
in indications where both are useful because doctors and patients will have significant experience using these effective medicines. Moreover, in 
such indications these approved therapeutics may offer competitive advantages over the IL-1 Trap, such as requiring fewer injections. 

There are both small molecules and antibodies in development by third parties that are designed to block the synthesis of interleukin-1 or inhibit 
the signaling of interleukin-1. For example, Eli Lilly and Company and Novartis are each developing antibodies to interleukin-1 and Amgen is 
developing an antibody to the interleukin-1 receptor. These drug candidates could offer competitive advantages over the IL-1 Trap. The 
successful development of these competing molecules could delay or impair our ability to successfully develop and commercialize the IL-1 Trap. 
For example, we may find it difficult to enroll patients in clinical trials for the IL-1 Trap if the companies developing these competing interleukin-1 
inhibitors commence clinical trials in the same indications. 

We are developing the IL-1 Trap for the treatment of a spectrum of rare diseases associated with mutations in the CIASl gene. These rare 
genetic disorders affect a small group of people, estimated to be between several hundred and a few thousand. There may be too few patients with 
these genetic disorders to profitably commercialize the IL-1 Trap in this indication. 

The successful commercialization of our product candidates will depend on obtaining coverage and reimbursement for use of these products 
from third-party payers and these payers may not agree to cover or reimburse for use of our products. 

Our products, if commercialized, may be significantly more expensive than traditional drug treatments. Our future revenues and profitability will 
be adversely affected if United States and foreign governmental, private third-party insurers and payers, and other third-party payers, including 
Medicare and Medicaid, do not agree to defray or reimburse the cost of our products to the patients. If these entities refuse to provide coverage 
and reimbursement with respect to our products or provide an insufficient level of coverage and reimbursement, our products may be too costly 
for many patients to afford them, and physicians may not prescribe them. Many third-party payers cover only selected drugs, making drugs that 
are not preferred by such payer more expensive for patients, and require prior authorization or failure on another type of treatment before covering 
a particular drug. Payers may especially impose these obstacles to coverage on higher-priced drugs, as our product candidates are likely to be. 

We intend to file an application with the FD A seeking approval to market the IL-1 Trap for 
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the treatment of a spectrum ofrare genetic disorders called CAPS. There may be too few patients with CAPS to profitably commercialize the IL-1 
Trap. Physicians may not prescribe the IL-1 Trap and CAPS patients may not be able to afford the IL-1 Trap if third party payers do not agree to 
reimburse the cost of IL-1 Trap therapy and this would adversely affect our ability to commercialize the IL-1 Trap profitably. 

In addition to potential restrictions on coverage, the amount of reimbursement for our products may also reduce our profitability. In the United 
States, there have been, and we expect will continue to be, actions and proposals to control and reduce healthcare costs. Government and other 
third-party payers are challenging the prices charged for healthcare products and increasingly limiting, and attempting to limit, both coverage and 
level of reimbursement for prescription drugs. 

Since our products, including the IL-1 Trap, will likely be too expensive for most patients to afford without health insurance coverage, if our 
products are unable to obtain adequate coverage and reimbursement by third-party payers our ability to successfully commercialize our product 
candidates may be adversely impacted. Any limitation on the use of our products or any decrease in the price of our products will have a material 
adverse effect on our ability to achieve profitability. 

In certain foreign countries, pricing, coverage and level of reimbursement of prescription drugs are subject to governmental control, and we may 
be unable to negotiate coverage, pricing, and reimbursement on terms that are favorable to us. In some foreign countries, the proposed pricing for 
a drug must be approved before it may be lawfully marketed. The requirements governing drug pricing vary widely from country to country. For 
example, the European Union provides options for its member states to restrict the range of medicinal products for which their national health 
insurance systems provide reimbursement and to control the prices of medicinal products for human use. A member state may approve a specific 
price for the medicinal product or it may instead adopt a system of direct or indirect controls on the profitability of the company placing the 
medicinal product on the market. Our results of operations may suffer if we are unable to market our products in foreign countries or if coverage 
and reimbursement for our products in foreign countries is limited. 

Risk Related to Employees 

We are dependent on our key personnel and if we cannot recruit and retain leaders in our research, development, manufacturing, and 
commercial organizations, our business will be harmed. 

We are highly dependent on certain of our executive officers. If we are not able to retain any of these persons or our Chairman, our business 
may suffer. In particular, we depend on the services of P. Roy Vagelos, M.D., the Chairman of our board of directors, Leonard Schleifer, M.D., 
Ph.D., our President and Chief Executive Officer, George D. Yancopoulos, M.D., Ph.D., our Executive Vice President, Chief Scientific Officer and 
President, Regeneron Research Laboratories, and Neil Stahl, Ph.D., our Senior Vice President, Research and Development Sciences. There is 
intense competition in the biotechnology industry for qualified scientists and managerial personnel in the development, manufacture, and 
commercialization of drugs. We may 
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not be able to continue to attract and retain the qualified personnel necessary for developing our business. 

Risks Related to Our Common Stock 

Our stock price is extremely volatile. 

There has been significant volatility in our stock price and generally in the market prices of biotechnology companies' securities. Various 
factors and events may have a significant impact on the market price of our common stock. These factors include, by way of example: 

progress, delays, or adverse results in clinical trials; 

announcement of technological innovations or product candidates by us or competitors; 

fluctuations in our operating results; 

public concern as to the safety or effectiveness of our product candidates; 

developments in our relationship with collaborative partners; 

developments in the biotechnology industry or in government regulation of healthcare; 

large sales of our common stock by our executive officers, directors, or significant shareholders; 

arrivals and departures of key personnel; and 

general market conditions. 

The trading price of our common stock has been, and could continue to be, subject to wide fluctuations in response to these and other factors, 
including the sale or attempted sale of a large amount of our common stock in the market. Broad market fluctuations may also adversely affect the 
market price of our common stock. 

Future sales of our common stock by our significant shareholders or us may depress our stock price and impair our ability to raise funds in 
new share offerings. 

A small number of our shareholders beneficially own a substantial amount of our common stock. As of April 12, 2007, our seven largest 
shareholders beneficially owned 44.1 % of our outstanding shares of Common Stock, assuming, in the case of Leonard S. Schleifer, M.D. Ph.D., our 
Chief Executive Officer, and P. Roy Vagelos, M.D., our Chairman, the conversion of their Class A Stock into Common Stock and the exercise of all 
options held by them which are exercisable within 60 days of April 12, 2007. As of April 12, 2007, sanofi-aventis owned 2,799,552 shares of 
Common Stock, representing approximately 4.4% of the shares of Common Stock then outstanding. Under our stock purchase agreement with 
sanofi-aventis, sanofi-aventis may sell no more than 500,000 of these shares in any calendar quarter. If sanofi-aventis, or our other significant 
shareholders or we, sell substantial amounts of our Common Stock in the public market, or the perception that such sales may occur exists, the 
market price of our Common Stock could fall. Sales of Common Stock by our significant shareholders, including sanofi-aventis, also might make it 
more difficult for us to raise funds by selling equity or equity-related securities in the future at a time and price that we deem appropriate. 
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Our existing shareholders may be able to exert significant influence over matters requiring shareholder approval. 

Holders of Class A Stock, who are generally the shareholders who purchased their stock from us before our initial public offering, are entitled to 
ten votes per share, while holders of Common Stock are entitled to one vote per share. As of April 12, 2007, holders of Class A Stock held 26.4% of 
the combined voting power of all of Common Stock and Class A Stock then outstanding. These shareholders, if acting together, would be in a 
position to significantly influence the election of our directors and to effect or prevent certain corporate transactions that require majority or 
supermajority approval of the combined classes, including mergers and other business combinations. This may result in our company taking 
corporate actions that you may not consider to be in your best interest and may affect the price of our Common Stock. As of April 12, 2007: 

our current executive officers and directors beneficially owned 13 .2% of our outstanding shares of Common Stock, assuming conversion 
of their Class A Stock into Common Stock and the exercise of all options held by such persons which are exercisable within 60 days of 
April 12, 2007, and 30.4% of the combined voting power of our outstanding shares of Common Stock and Class A Stock, assuming the 
exercise of all options held by such persons which are exercisable within 60 days of April 12, 2007; and 

our seven largest shareholders beneficially owned 44.1 % of our outstanding shares of Common Stock, assuming, in the case of Leonard 
S. Schleifer, M.D., Ph.D., our Chief Executive Officer, and P. Roy Vagelos, M.D., our Chairman, the conversion of their Class A Stock into 
Common Stock and the exercise of all options held by them which are exercisable within 60 days of April 12, 2007. In addition, these seven 
shareholders held 51. 0% of the combined voting power of our outstanding shares of Common Stock and Class A Stock, assuming the 
exercise of all options held by our Chief Executive Officer and our Chairman which are exercisable within 60 days of April 12, 2007. 

The anti-takeover effects of provisions of our charter, by-laws, and of New York corporate law, could deter, delay, or prevent an acquisition or 
other "change in control" of us and could adversely affect the price of our common stock. 

Our amended and restated certificate of incorporation, our by-laws and the New York Business Corporation Law contain various provisions that 
could have the effect of delaying or preventing a change in control of our company or our management that shareholders may consider favorable 
or beneficial. Some of these provisions could discourage proxy contests and make it more difficult for you and other shareholders to elect directors 
and take other corporate actions. These provisions could also limit the price that investors might be willing to pay in the future for shares of our 
common stock. These provisions include: 

authorization to issue "blank check" preferred stock, which is preferred stock that can be created and issued by the board of directors 
without prior shareholder approval, with rights senior to those of our common shareholders; 

a staggered board of directors, so that it would take three successive annual meetings to replace all of our directors; 
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a requirement that removal of directors may only be effected for cause and only upon the affirmative vote of at least eighty percent (80%) 
of the outstanding shares entitled to vote for directors, as well as a requirement that any vacancy on the board of directors may be filled 
only by the remaining directors; 

any action required or permitted to be taken at any meeting of shareholders may be taken without a meeting, only if, prior to such action, 
all of our shareholders consent, the effect of which is to require that shareholder action may only be taken at a duly convened meeting; 

any shareholder seeking to bring business before an annual meeting of shareholders must provide timely notice of this intention in 
writing and meet various other requirements; and 

under the New York Business Corporation Law, a plan of merger or consolidation of the Company must be approved by two-thirds of the 
votes of all outstanding shares entitled to vote thereon. See the risk factor immediately above captioned "Our existing shareholders may 
be able to exert significant influence over matters requiring shareholder approval. " 

In addition, we have a Change in Control Severance Plan and our chief executive officer has an employment agreement that provides severance 
benefits in the event our officers are terminated as a result of a change in control of the Company. Many of our stock options issued under our 
2000 Long-Term Incentive Plan may become fully vested in connection with a "change in control" of our company, as defined in the plan. 

Item 6. Exhibits 

( a) Exhibits 

Exhibit 
Number 

IO.I* 

12.1 

31.1 

31.2 

32 

Descri tion 
- Non-Exclusive License and Material Transfer Agreement, dated as of March 30, 2007, by and between Astellas Pharma Inc. and 

Regeneron Pharmaceuticals, Inc. 

- Statement re: computation of ratio of earnings to combined fixed charges. 

- Certification of CEO pursuant to Rule 13a-14(a) under the Securities and Exchange Act of 1934. 

- Certification of CFO pursuant to Rule 13a-14(a) under the Securities and Exchange Act of 1934. 

- Certification of CEO and CFO pursuant to 18 U.S.C. Section 1350. 

* Portions of this document have been omitted and filed separately with the Commission pursuant to requests for 
confidential treatment pursuant to Rule 24b-2. 
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SIGNATURE 

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. 

Date: May 4, 2007 
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Regeneron Pharmaceuticals, Inc. 

By: /s/ Murray A. Goldberg 

Murray A. Goldberg 
Senior Vice President, Finance & Administration, 
Chief Financial Officer, Treasurer, and 
Assistant Secretary 
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Exhibit 10.1 

NON-EXCLUSIVE LICENSE AND MATERIAL TRANSFER AGREEMENT 

This Non-Exclusive License and Material Transfer Agreement ("Agreement") is entered into with an effective date as of March 30, 2007 (the 
"Effective Date"), by and between Astellas Pharma Inc., a Japanese company with a principal place of business located at 2-3-11 Nihonbashi
Honcho, Chuo-ku, Tokyo 103-8411, Japan ("Company"), and Regeneron Pharmaceuticals, Inc. ("Regeneron"), a New York corporation, with a 
principal place of business located at 777 Old Saw Mill River Road, Tarrytown, New York 10591-6707. 

WITNESSETH 

WHEREAS, Regeneron has developed antibody technology, including genetically modified mice and related know-how, useful to generate 
human monoclonal antibodies; 

WHEREAS, Regeneron owns certain patents and patent applications covering its human antibody technology; 

WHEREAS, Company desires to obtain certain non-exclusive licenses under Regeneron Technology (as defined below), including the right 
to commercialize Antibodies (as defined below) generated from the Mice (as defined below), on the terms and conditions set forth herein; 

NOW, THEREFORE, in consideration of the premises and of the mutual promises and covenants herein contained, Company and Regeneron 
agree as follows: 

ARTICLE I 
DEFINITIONS 

When used in this Agreement, each of the following terms shall have the meanings set forth in this Article I: 

1.1 "Adjusted Annual Fee" shall mean twenty million United States dollars (US$20,000,000) adjusted in accordance with the US CPI to reflect 
any increase in the US CPI from the month and year of the Transfer Date until the month and year of the most recently reported US CPI available 
on the fourth anniversary of the Transfer Date. 

1.2 "Affiliate" shall mean, with respect to a Person, any Person that controls, is controlled by, or is under common control with such Person. 
For purposes of this Section 1.2,_"control" shall refer to (a) in the case of a Person that is a corporate entity, direct or indirect ownership of fifty 
percent ( 50%) or more of the stock or shares having the right to vote for the election of a majority of the directors of such Person or (b) in the case 
of a Person that is an entity, whether or not he, she or it is a corporate entity, the possession, directly or indirectly, of the power to direct, or cause 
the direction of, the management or policies of such Person, whether through the ownership of voting securities, by contract or otherwise. 

1.3 "Antibody" shall mean any antibody, or any derivative, or fragment thereof, including any fusions comprising any such antibody, 
derivative or fragment, that has been_Derived from Mice and/or Mice Materials pursuant to this Agreement and any composition or formulation 
that incorporates or includes any such antibody, derivative, fragment or fusion molecule. 
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1.4 "Antibody Materials" shall mean*********************. 

1.5 "Applicable Law" shall mean all applicable laws, statntes, rules, regulations, ordinances and other pronouncements having the effect of 
law of any court, tribunal, arbitrator, agency, commission, official or other instrumentality of (a) any government of any country, (b) a federal, state, 
province, county, city or other political subdivision thereof or (c) any supranational body. 

1.6 "Approved Third Party" shall mean a Third Party approved by Regeneron pursuant to Section 3.6. 

1.7 "Breeding Pair" shall mean one (1) male Mouse and one (1) female Mouse. 

1.8 "Company Know How" shall have the meaning set forth in Section 7. l(c). 

1.9 "Company Patent Rights" shall mean all Patent Rights owned or Controlled by Company and/or its Affiliates, in each case, which claim 
any composition ( or portion thereof) or use of the Antibody, Antibody Materials, Subject Products or Company Know-How. 

1.10 "Company Technology" shall mean Company Patent Rights and Company Know-How. 

1.11 "Control" and cognates thereof shall mean the ability by a Person to grant (whether directly or through its Affiliates) the right to access 
or use, or to grant a licence or a sub license to, or the right to disclose or transfer Regeneron Technology (including, without limitation, Mice), 
Company Technology or other intellectnal property right, or Confidential Information, as the case may be, without violating the terms of any 
agreement or other arrangement with, or the rights of, any Third Party. 

1.12 "Derived" and cognates thereof shall mean obtained, developed, acquired, made, invented, discovered, created, synthesized, designed, 
or otherwise generated or resulting from. For the avoidance of doubt, an antibody or antibody material shall not be deemed Derived from Mice if 
Company only uses Company Know-How ( other than DNA or amino acid sequence information) to derive antibodies from sources other than 
Mice or Mice Materials. 

1.13 "Diagnostic Subject Product" shall mean each Subject Product approved and sold or offered for sale for diagnostic use. 

1.14 "Distributor" shall mean a Third Party appointed to distribute, market and sell the Subject Products in a country or region other than the 
United States, Canada, France, Germany, Italy, Japan, Spain, or the United Kingdom, even if that Third Party is supplied Subject Products in 
unpackaged bulk form; provided that such Third Party does not make any royalty or other payment to Company or any of its Affiliates or 
Licensees with respect to the Subject Product or intellectnal property rights outside of the amounts included in the calculation of Net Sales (other 
than a reasonable and customary up-front payment that is comparable to payments made by Company to a Distributor for the distribution of its 
other products in the applicable country or region). 
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1.15 "Exploit" means to make, have made, import, use, sell, or offer for sale, including to research, develop, register, modify, enhance, 
improve, manufacture, have manufactured, hold/keep (whether for disposal or otherwise), formulate, optimise, have used, export, transport, 
distribute, promote, market or have sold or otherwise dispose or offer to dispose of a product or process and "Exploitation" shall be construed 
accordingly. 

1.16 "Launch" shall mean the first commercial sale of any Subject Product by Company or its Affiliate or Licensee to a Third Party in a given 
country. 

1.17 "Licensee" shall mean any Third Party that licenses, either directly or through a sublicense, a Subject Product from Company or any of 
its Affiliates. For the avoidance of doubt, the term "Licensee" shall include any Third Party that licenses a Subject Product from a Licensee but 
shall not include a Distributor. 

1.18 "Mice" shall mean (a) Regeneron's proprietary, genetically modified mice that are described in Exhibit A******************* 
*********************** 

1.19 "Mice Inventions" shall have the meaning set forth in Section 2.4. 

1.20 "Mice Materials" shall mean*************************************, but excluding Antibodies and Antibody Materials. 

1.21 "Net Sales" shall mean the gross amounts invoiced by Company, Company's Affiliates and/or Licensees on sales of Subject Products, 
less the following items: 

(a) trade, cash and quantity discounts actually allowed and taken directly with respect to such sales; 

(b) tariffs, duties, excises and sales taxes imposed upon and paid directly with respect to such sales (reduced by any refunds of such 
taxes deducted in the calculation of Net Sales for prior periods and, for the avoidance of doubt, no deduction shall be permitted 
for income or similar taxes); 

( c) amounts repaid or credited by reason of rejections, defects, recalls or returns or because of charge backs, trial prescriptions or 
rebates; 

( d) invoiced amounts that are written off as uncollectible in accordance with Company's accounting policies, as consistently applied 
over all products of Company, Company's Affiliates and/or Licensees (reduced by any collections of such amounts deducted in 
the calculation of Net Sales for prior periods); and 

( e) as an allowance for transportation costs, distribution expenses, special packaging and related insurance charges, * * * * * * * 
***************** 

The deductions set forth in clauses (a), (b ), (c), (d) and (e) above shall be determined in accordance with generally accepted accounting principles, 
as consistently applied by Company across all of its 
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products. The amounts set forth in clause (b) above shall only be deducted from gross invoiced sales to the extent included in gross invoiced 
sales. 

Transfers of Subject Products among Company and Company's Affiliates and Licensees for the purpose of subsequent resale to Third Parties 
shall not be counted for purposes of calculating Net Sales; with respect to such transfers, the gross amounts invoiced in connection with the 
subsequent resale of such Subject Products by Company or its Affiliates or Licensees to Third Parties shall be included in the calculation of Net 
Sales. 

For purposes of determining Net Sales, the Subject Product(s) shall be deemed to be sold when invoiced and a "sale" shall not include transfers or 
dispositions made without financial consideration for charitable, promotional, preclinical, clinical, regulatory or govermnental purposes. 

As used in this paragraph, "Combination Products" means Subject Products that contain an Antibody as an active ingredient together with one or 
more other active ingredients. With respect to Combination Products, the Net Sales used for the calculation of the royalties under Section 4 .2 will 
be adjusted by multiplying actual Net Sales of such Combination Product by the fraction A/ (A +B), where A is the standard sales price of the 
Subject Product, containing the same amount of Antibody as its sole active ingredient as does the Combination Product in question, in the given 
country, and B is the standard sales price of the ready-for-sale form of a product containing, as its sole active ingredient(s) the same amount of the 
other therapeutically active ingredient(s) that is contained in the Combination Product in question, in the given country. If, on a country-by
country basis, the therapeutically active ingredient(s) in the Combination Product other than the Subject Product are not sold separately in that 
country, Net Sales shall be adjusted by multiplying actual Net Sales of such Combination Product by the fraction A/ C, where C is the standard 
sales price of the Combination Product in such country. If, on a country-by-country basis, neither the Subject Product nor the other active 
ingredient(s) of the Combination Product is sold separately in said country, Net Sales shall be determined between the Parties in good faith. 

1.22 ".!:]!!y" shall mean Regeneron or Company; "Parties" shall mean Regeneron and Company. 

1.23 "Patent Rights" shall mean all patents and patent applications (including provisional patent applications and any continuations of any 
such patent applications, claims in continuations-in-part to the extent such claims are entirely supported by the specifications of any such patent 
applications, and any divisionals, provisionals or substitute applications with respect to any such patent applications), any patent issued with 
respect to any such patent applications, any reissue, reexamination, renewal or extension (including any supplemental patent certificate) of any 
such patent, and any confirmation patent, registration patent, patent of addition, or inventor's certificate based on or directed to the same 
invention as any such patent, and all patents and patent applications anywhere in the world that at any time, directly or indirectly, claim priority 
from, support a claim of priority of or contain substantially identical disclosure as any of the foregoing. 

1.24 "Person" shall mean any natural person or any corporation, company, partnership, limited liability company, joint venture, firm or other 
entity, including without limitation a Party. 
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1.25 "Progeny" shall mean any mice that are produced or developed by breeding or othenvise reproducing Mice. 

1.26 "Regeneron Know-How" shall mean the trade secrets, unpatented technical information, specifications, protocols, and procedures 
described or referred to in Exhibit A and any unpatented Mice Inventions. 

1.27 "Regeneron Patent Rights" shall mean all Patent Rights owned or Controlled by Regeneron and/or its Affiliates as at the Effective Date 
and, subject to Section 2.5, during the term of this Agreement, in each case, which claim the Mice, Mice Materials or Mice Inventions or the use of 
the Mice, Mice Materials or Mice Inventions to make Antibodies in general, including, without limitation, the Patent Rights that are listed in 
Exhibit B. For the avoidance of doubt, Regeneron Patent Rights shall not include (i) any Patent Rights claiming methods relating to Antibody or 
Antibody Material generation that are not directly related to the Mice or Mice Materials and (ii) any Patent Rights claiming the use of Mice or 
Mice Materials to make Antibodies against any specific target. 

1.28 "Regeneron Technology" shall mean the Regeneron Know-How and Regeneron Patent Rights including with respect to any Mice 
Invention. 

1.29 "Royalty Term" shall have the meaning set forth in Section 4.3. 

1.30 "SEC" shall mean the United States Securities and Exchange Commission. 

1.31 "Site" shall mean********************************* and any site of a Company's Affiliate or Approved Third Party upon prior 
written notification of the address of such facility(ies) to Regeneron. 

1.32 "Subject Product" shall mean any product (including, without limitation, any therapeutic or diagnostic for human or veterinary use) that 
contains as an ingredient or component an Antibody or Antibody Materials. 

1.33 "Therapeutic Subject Products" shall mean all Subject Products except for Diagnostic Subject Products. 

1.34 "Third Party" shall mean any Person other than Regeneron, Company, or their respective Affiliates. 

1.35 "Transfer Date" shall mean the date upon which the first delivery of Mice from Regeneron are received by Company pursuant to 
Section 3.3 or********************. 

1.36 "US CPI" shall mean the Consumer Price Index -Urban Wage Earners and Clerical Workers, U.S. City Average, All Items, 1982-1984 = 
100, published by the United States Department of Labor, Bureau of Statistics (or its successor equivalent index) or such other index as may be 
mutually agreed upon by the Parties. 

1.37 "Valid Claim" shall mean a claim which satisfies both of the conditions set forth in (i) and (ii) below: (i) the relevant claim is either (a) a 
claim of an issued and unexpired patent 
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which has not been held permanently revoked, unenforceable or invalid by a decision of a court or other governmental agency of competent 
jurisdiction, unappealable or unappealed within the time allowed for appeal, and which has not been admitted to be invalid or unenforceable 
through re-issue or disclaimer or otherwise or (b) a claim of a pending patent application which claim was filed in good faith and which has not 
been pending for more than seven (7) years and that has not been abandoned or finally rejected without the possibility of appeal or refilling, and 
(ii) the relevant claim would be infringed by a Third Party if such Third Party Exploits a Subject Product. 

ARTICLE II 
LICENSE 

2.1 License Grant. Subject to the terms of this Agreement, Regeneron on behalf of itself and its Affiliates hereby grants to Company a non
exclusive, worldwide license under the Regeneron Technology: 

(a) to make Mice at the Site (but not to have Mice made other than by an Approved Third Party) (i) solely by means of breeding Mice 
with other Mice in accordance with the breeding practices outlined on Exhibit A as supplemented by disclosures made by Regeneron 
pursuant to Section 3 .1 and Section 3 .2 and (ii) as specifically set forth in the last sentence of Section 5 .4; 

(b) to use Mice at the Site (but not to have Mice used other than by an Approved Third Party) supplied by Regeneron or made by or for 
Company in accordance with (a) above to Derive Mice Materials for the purpose of making or having made Antibodies and/or Antibody 
Materials for internal research purposes, including for use in human clinical trials; and 

( c) to use Mice Materials at the Site (but not to have Mice Materials used other than by an Approved Third Party) to Derive Antibodies 
and Antibody Materials. 

As of the Effective Date, Regeneron has no Affiliates that Control any Regeneron Technology. 

2.2 No Sublicense. Company shall not sublicense or otherwise transfer its rights (except as specifically provided in Sections 3.6 and 10.1) 
granted under Regeneron Technology; provided, however, that Company shall have the right to grant sublicenses under the licenses granted 
pursuant to Section 2.1 to its Affiliates; provided, further, that Company shall ensure that the terms of each such sublicense are consistent with 
the terms of this Agreement and that its Affiliates shall not commit any act (including any act of omission) which Company is prohibited from 
committing directly. 

2.3 No Implied Licenses. The grant of the license to Company under Regeneron Technology set forth herein shall not constitute a grant of a 
license to Company under any Patent Rights or know-how other than the Regeneron Technology. 

2.4 Mice Inventions. Company acknowledges and agrees that (a) the licenses granted to it pursuant to Section 2.1 permit Company (and 
Affiliates and Approved Third Parties) to use the Mice and Mice Materials solely for the purposes set forth therein, (b) neither Company nor any 
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of its Affiliates shall use the Mice or Mice Materials other than for the purposes set forth in Section 2 .1, ( c) Company has no right to use and shall 
not use the Mice or Mice Materials to discover, develop or otherwise make improvements that directly relate to the Mice or Mice Materials ("Mice 
Inventions") under such grants except for inventions made in the ordinary course of using the Mice and Mice Materials for the purpose of making 
(or having made) and using Antibodies and Antibody Materials under the grants in Sections 2. l(a) through (c). For the avoidance of doubt, 
Regeneron acknowledges that Mice Inventions shall not include Antibodies or Antibody Materials and general methods relating to the generation 
of antibodies or antibody materials. Without limiting any of Regeneron' s rights under this Agreement or otherwise, should Company make any 
Mice Inventions, Company shall promptly disclose to Regeneron, in writing, any such Mice Inventions and shall, and hereby does, assign, for 
itself and on behalf of its Affiliates, to Regeneron all right, title, and interest it or they have in Mice Inventions without additional compensation. 
Company agrees, for itself and on behalf of its Affiliates, to execute any and all further instruments, forms of assignments and other documents, 
and to take such further actions as Regeneron may request, in order to transfer all of Company's (and/or its Affiliates) rights in the Mice 
Inventions. Without limiting the foregoing, Regeneron shall have the right to prepare, file and prosecute, in Regeneron's name as assignee, patent 
applications on all Mice Inventions. 

2.5 New Regeneron Patent Rights. 

If Regeneron acquires rights to additional intellectual property from a Third Party required by Company for its use of the Mice or Regeneron 
Technology under this Agreement that requires no payments to such Third Party and that permits Regeneron to include such intellectual property 
in the scope of the license grants in Section 2.1 of this Agreement, such intellectual property shall be included in this Agreement at no additional 
charge to Company. In the event that Regeneron acquires rights to such additional intellectual property from a Third Party relating to the Mice or 
Regeneron Technology pursuant to an agreement that requires payments to such Third Party and that permits Regeneron to include such 
intellectual property in the scope of the license grants in Section 2.1 of this Agreement, Regeneron and Company shall negotiate in good faith the 
terms under which such intellectual property shall be included in this Agreement, including without limitation, additional payments to be made by 
Company for the right to use such intellectual property. Such additional payments (including, without limitation, pass through royalties) shall not 
exceed the payments required to be made by Regeneron to such Third Party in consideration for Controlling and sublicensing the intellectual 
property rights. *****************************************************. In the event Regeneron and Company are unable to agree 
on such terms, then the subject matter of such intellectual property shall not be included within the definition of Regeneron Technology, and 
Company shall have no license or rights with respect to such intellectual property. 

2.6 Prohibited Uses. Notwithstanding Section 2.1, Company agrees, for itself and on behalf of its Affiliates, that it and they shall not Derive 
Mice, Mice Materials, Antibodies or Antibody Materials for any Third Party as a contractor or service provider of such Third Party. 
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ARTICLE III 
MATERIAL TRANSFER; OWNERSHIP OF MICE 

3 .1 Technology Transfer. Subject to Section 3 .5, Regeneron shall transfer to Company the materials, including Regeneron Know-How and 
Mice, set forth on Exhibit A. Subject to Section 8.1, all such Regeneron Know-How and Mice listed in Exhibit A shall be considered Confidential 
Information. Other than the grant of license in Section 2.1, Regeneron retains all right, title and interest in and to the Regeneron Technology, Mice, 
and Mice Materials described in Exhibit A. Except as set forth in this Article III, Regeneron shall not have any obligation to provide to Company 
any trade secrets, know-how, information, specifications, protocols or procedures. 

3.2 Transition Support. The Parties agree to work diligently and in good faith to complete the transfers set forth in Section 3.1 from 
Regeneron to Company as soon as reasonably practicable. Regeneron, at its sole cost and expense, shall provide reasonable telephonic assistance 
to Company to help identify and solve issues relating to unsuccessful breeding of Mice (including*********************************). 
At Company's request and expense, upon reasonable prior notice and at mutually convenient dates, Regeneron personnel shall 
****************************to help identify and solve issues relating to unsuccessful breeding of Mice at the Site designated by 
Company. 

3 .3 Delivery Terms and Conditions. Regeneron shall be responsible for (a) making arrangements for all Mice identified in Exhibit A to be 
shipped from Regeneron to Company or any Approved Third Party; Regeneron shall take reasonable steps to ensure that all Mice shall be free of 
any pathogen prior to shipment; (b) the proper packaging of Mice, such packaging to comply with Applicable Law and Regeneron's veterinary 
handling procedures and protocols; and (c) shipment of all such Mice. All Mice identified in Exhibit A will be shipped ***************** to 
such Sites as Company may designate from time to time (Incoterms 2000). The Mice to be shipped promptly following the Effective Date pursuant 
to Section 1. 3 5 shall be sent to the Site designated by Company. Company shall be required to notify Regeneron of the Site for the delivery of 
Mice pursuant to this Section 3.3 **********************. Company shall provide Regeneron with prompt written notice of the date that is 
the Transfer Date. Company shall be responsible for (y) paying all shipment and delivery charges and import or export duties in connection 
therewith and (z) complying with all customs regulations and obtaining any and all permits, forms or permissions that may be required for 
Company to accept shipment of such Mice from Regeneron. 

3.4 Failure to Produce Progeny. Company shall be responsible for establishing a colony of Mice. *************************** 
************************** 

3 .5 Ownership of Mice and Mice Materials; Assignment. Company agrees, for itself and on behalf of its Affiliates, that Regeneron retains all 
right, title and interest in the Mice and Mice Materials. Without limiting the foregoing, Company hereby assigns, for itself and on behalf of its 
Affiliates, to Regeneron any right, title and interest it or they may have in Progeny and Mice Materials. Company agrees, for itself and on behalf of 
its Affiliates, to execute any and all further instruments, forms of assignments and other documents, and to take such further actions as 
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Regeneron may reasonably request at Regeneron's cost, in order to transfer all of Company's (and/or its Affiliates) rights, if any, in Mice 
(including, without limitation, Progeny) and Mice Materials to Regeneron and on such transfer any such rights shall be included in Regeneron 
Technology and subject to the licenses granted pursuant to Section 2.1. During the term of this Agreement, it is agreed that (i) Company shall 
have the right to transfer the Mice and Mice Materials to Sites solely for purposes of this Agreement, and (ii) Company, its Affiliates and 
Approved Third Parties may use Mice (including, without limitation, Progeny) and Mice Materials only in the manner contemplated by Section 2.1. 

3.6 Approved Third Party. Company may use Approved Third Party service providers (a) to have Mice made solely by means of breeding 
Mice with other Mice in accordance with the terms of the license grant in Section 2. l(a); and (b) to have Mice or Mice Materials made or used in 
accordance with the license grants in Sections 2. l(b) and 2. l(c ), in each case, under the following conditions: (i) Regeneron shall within thirty 
(30) days of receiving written notice from the Company of the identity of the relevant Third Party and such other information as Regeneron may 
reasonably require to assess such appointment have notified Company in writing whether such Third Party is approved or not (such approval not 
to be unreasonably withheld or delayed); and (ii) such Third Party service provider shall have entered into a separate writing with Regeneron 
substantially in the form annexed hereto as Exhibit C. Company shall remain responsible for the performance of its Approved Third Party with the 
obligations of Company under this Agreement and shall ensure that any such Approved Third Party does not commit any act (including any act of 
omission) which Company is prohibited from committing directly and commits such acts as Company is obligated to hereunder. 

ARTICLE IV 
PAYMENTS AND RECORDS 

4.1 Up-Front Fee/Annual Fees. Company shall pay Regeneron a non-refundable amount of twenty million United States dollars 
(US$20,000,000) within seven (7) days of the execution of this Agreement. In addition, Company shall pay Regeneron a non-refundable amount of 
twenty million United States dollars (US$20,000,000) on each of the first, second, and third anniversaries of the Transfer Date. Company shall pay 
to Regeneron the Adjusted Annual Fee on each of the fourth and fifth anniversaries of the Transfer Date unless this Agreement shall have been 
terminated prior to the fourth anniversary of the Transfer Date in accordance with Section 9.2. All payments to be made pursuant to this 
Section 4.1 shall be made by bank wire transfer in immediately available funds to an account designated by Regeneron. 

4.2 Royalties. Subject to Section 4.3, Company shall pay royalties to Regeneron on aggregate worldwide Net Sales of all Subject Products 
sold during the Royalty Term. **************************************************************. Payments due under this section 
shall be due in each calendar quarter in arrears, and shall be paid no later than sixty (60) days after the last business day of each such calendar 
quarter. An example of *******************************is set forth on Schedule 4.2 for purposes of illustration. 

4.3 Royalty Term. The royalties payable under Section 4.2 shall be paid to Regeneron for the period of time, as determined on a Subject 
Product by Subject Product and country-by-country basis, commencing on the Effective Date and ending on the later of (a) 
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*************** after the Launch of a given Subject Product in a given country and (b) the expiration of the last Valid Claim of Royalty Bearing 
Company Patent Rights claiming or covering such Subject Product in such country (the "Royalty Term"). For the avoidance of doubt, the Royalty 
Term may extend beyond the term of this Agreement. As used above, the term "Royalty Bearing Company Patent Rights" shall mean with respect 
to an Antibody either (a) all issued patents in a country owned or Controlled by Company and/or its Affiliates, in each case, which includes a Valid 
Claim claiming the composition of such*********************, or (b) if a patent described in (a) above never issues in a country, then the 
first issued patent in such country that is owned or Controlled by Company and/or its Affiliate with a Valid Claim claiming 
*********************** or any approved use of such an Antibody (*******************) in a country. 

4.4 Reports. Company shall keep and maintain, and shall cause its Affiliates and Licensees to keep and maintain, records and books of 
account, in accordance with generally accepted accounting practices, detailing full written accountings of Net Sales of Subject Products subject to 
royalty obligations to Regeneron, and all other information necessary for the accurate determination of royalty payments (including, without 
limitation, currency conversion rate methodologies). Company shall deliver to Regeneron each calendar quarter commencing upon the first 
calendar quarter following the first sale of a Subject Product, a report detailing the information on which the royalty payments were calculated, 
including a breakdown of Net Sales of each Subject Product on a country-by-country basis, which report shall accompany the royalty due under 
Section 4.2. Furthermore, for each Subject Product, Company shall notify Regeneron in writing promptly following (a) the date on which Company 
first initiates a Phase 2 trial (as defined in 21 CFR 312.2l(b), as amended from time to time) (or a Phase 3 trial (as defined in 21 CFR 312.2l(c), as 
amended from time to time), if no Phase 2 trial is conducted) of a Subject Product, and (b) each receipt, on a country-by-country basis, by 
Company ( or by any of its Affiliates or Licensees) of regulatory approval to market and sell Subject Products. 

4.5 Records and Audits. 

(a) Company shall keep, and shall cause its Affiliates and Licensees to keep, complete and accurate records of the latest three (3) years 
relating to gross sales, Net Sales, and all information reasonably relevant under Sections 4.2 and 4. 3. For the sole purpose of verifying 
amounts payable to Regeneron, Regeneron shall have the right, no more than once each calendar year, to review such records, through 
independent certified public accountants proposed by Regeneron and reasonably acceptable to Company (such consent not to be 
unreasonably withheld or delayed), upon fifteen (15) days' prior written notice. The accounting firm shall disclose to Regeneron and 
Company only whether the royalty reports are correct and details concerning any discrepancies, but no other information shall be 
disclosed to Regeneron. 

(b) If any review pursuant to Section 4.5(a) reflects an underpayment to Regeneron, such underpayment shall be promptly remitted to 
Regeneron, together with interest calculated in the manner provided in Section 4. 8. If the underpayment is equal to or greater than five 
percent (5%) of the amount that was otherwise due for any calendar quarter, Regeneron shall be entitled to have Company pay all of the 
reasonable costs of 
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such review otherwise such costs will be paid by Regeneron. If the review reflects an overpayment by Company, then, at Company's 
option, such overpayment shall either be promptly refunded to Company by Regeneron or creditable against amounts payable by Company 
in subsequent payment periods. 

4.6 United States Dollars (or US.dollars). All dollar($) amounts specified in this Agreement are United States (U.S.) dollar amounts. 

4.7 Currency Exchange. With respect to sales of Subject Products invoiced in a currency other than U.S. dollars and other amounts received 
by Company, Company's Affiliates and/or Licensees in a currency other than U.S. dollars, such amounts shall be expressed in their local currency 
and in their U.S. dollar equivalents calculated using the exchange rate conversion methodology then in consistent use by Company throughout its 
business in accordance with generally accepted accounting principles and used in its preparation of the financial statements filed with the SEC (or 
similar regulatory agency in another country if no financial statements are filed with the SEC). 

4.8 Late Payments. Company shall pay interest to Regeneron on the aggregate amount of any payments that are not paid on or before the 
date such payments are due under this Agreement at a rate per annum equal to the lesser of (a) ****** above LIBOR; or (b) the highest rate 
permitted by Applicable Law, calculated on the number of days such payments are received by Regeneron after the date such payments are due. 
In addition, Company shall reimburse Regeneron for all costs and expenses, including without limitation reasonable attorney fees and legal 
expenses, incurred in the collection of late payments. For the purposes of this Agreement, LIB OR shall mean the London Interbank Offered Rate as 
calculated by the British Bankers' Association or, ifLIBOR ceases to be available, the base rate of a London bank selected by Regeneron. 

4.9 No Set Off. Except as set forth in Section 4.10, (a) neither Party shall set off any of its obligations against or otherwise withhold from, any 
amount payable by it to the other Party hereunder without the other Party's prior written consent and (b) there shall be no deduction or 
withholding from the amounts payable hereunder. 

4.10 Taxes. 

(a) General. The royalties and other amounts payable by Company to Regeneron pursuant to this Agreement ("Payments") shall not be 
reduced on account of any taxes unless required by Applicable Law. Regeneron alone shall be responsible for paying any and all taxes 
(other than withholding taxes required by Applicable Law to be paid by Company) levied on account of, or measured in whole or in part by 
reference to, any Payments it receives. Company shall deduct or withhold from the Payments any taxes that it is required by Applicable Law 
to deduct or withhold. Notwithstanding the foregoing, ifRegeneron is entitled under any applicable tax treaty to a reduction ofrate of, or 
the elimination of, applicable withholding tax, it may deliver to Company or the appropriate governmental authority (with the assistance of 
Company to the extent that this is reasonably required and is expressly requested in writing) the prescribed forms necessary to reduce the 
applicable rate of withholding or to relieve Company of its 
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obligation to withhold tax, and Company shall apply the reduced rate of withholding, or dispense with withholding, as the case may be, 
provided that Company has received evidence, in a form satisfactory to Company, of Regeneron' s delivery of all applicable forms (and, if 
necessary, its receipt of appropriate governmental authorization) at least fifteen (15) days prior to the time that the Payments are due. If, in 
accordance with the foregoing, Company withholds any amount, it shall pay to Regeneron the balance when due, make timely payment to 
the proper taxing authority of the withheld amount, and send to Regeneron proof of such payment within sixty (60) days following that 
payment. 

(b) Indirect Taxes. Notwithstanding anything contained in Section 4. lO(a), this Section 4. lO(b) shall apply with respect to value added 
taxes, sales taxes, consumption taxes and other similar taxes ("Indirect Taxes"). All Payments are exclusive of Indirect Taxes. If any Indirect 
Taxes are chargeable in respect of any Payments, Company shall pay such Indirect Taxes at the applicable rate in respect of any such 
Payments following the receipt, where applicable, of an Indirect Taxes invoice in the appropriate form issued by Regeneron in respect of 
those Payments, such Indirect Taxes to be payable on the due date of the payment of the Payments to which such Indirect Taxes relate. 

( c) Changes Following Assignment. If following an assignment of this Agreement under Section 10 .1 the treatment of any Payments or 
Indirect Taxes for either Party is affected by the assignment, then the Parties shall use their best efforts to promptly negotiate a provision in 
replacement of the affected sections of this Agreement that is consistent with and achieves as nearly as possible the original treatment of 
such Payments and Indirect Taxes immediately prior to any such assignment. 

ARTICLE V 
REPRESENTATIONS AND WARRANTIES; COVENANTS 

5.1 Representations and Warranties of Company. Company represents and warrants as follows: 

( a) Company is validly incorporated under the laws of Japan; 

(b) Company has the corporate and legal right, authority and power to enter into this Agreement and to perform its obligations 
hereunder; 

( c) Company has taken all necessary action to authorize the execution, delivery and performance of this Agreement; 

( d) upon the execution and delivery of this Agreement, this Agreement shall constitute a valid and binding obligation of Company, 
enforceable in accordance with its terms, except as enforceability may be limited by applicable bankruptcy, insolvency, reorganization, 
moratorium or similar laws affecting creditors' and contracting parties' rights generally and except as enforceability may be subject to 
general principles of equity (regardless of whether such enforceability is considered in a proceeding in equity or at law); and 
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( e) the performance of Company's obligations under this Agreement will not conflict with its charter documents or result in a breach of 
any agreements, contracts or other arrangements to which it is a party. 

5.2 Representations and Warranties ofRegeneron. Regeneron represents and warrants to Company that, subject to the terms of Schedule 5.2, 

(a) Regeneron is a corporation duly organized, validly existing and in good standing under the laws of the State of New York, United 
States of America; 

(b) Regeneron has the corporate and legal right, authority and power to enter into this Agreement and to perform its obligations 
hereunder; 

(c) Regeneron has taken all necessary action to authorize the execution, delivery and performance of this Agreement; 

(d) upon the execution and delivery of this Agreement, this Agreement shall constitute a valid and binding obligation ofRegeneron, 
enforceable in accordance with its terms, except as enforceability may be limited by applicable bankruptcy, insolvency, reorganization, 
moratorium or similar laws affecting creditors' and contracting parties' rights generally and except as enforceability may be subject to 
general principles of equity (regardless of whether such enforceability is considered in a proceeding in equity or at law); 

(e) the performance ofRegeneron's obligations under this Agreement will not conflict with its charter documents or result in a breach of 
any agreements, contracts or other arrangements to which it is a party; 

(t) Regeneron has the right to grant the licenses granted to Company on the terms set forth herein; 

(g) as of the Effective Date and with no further duty to update (except pursuant to Section 7.3), (i) there is no pending litigation that 
alleges that any of Regeneron's activities directly relating to the Regeneron Technology, Mice, or Mice Materials have violated, or would 
violate, any of the intellectual property rights of any Third Party (nor has it received any written communication threatening such 
litigation); and (ii) to its knowledge, no litigation has been otherwise threatened which alleges that any of its activities directly relating to 
the Regeneron Technology, Mice, or Mice Materials have violated or would violate, any of the intellectual property rights of any Third 
Party; 

(h) Regeneron has disclosed or made available to Company all the Regeneron Technology needed for Company to make and use 
"Veloclmmune 2" Mice pursuant to Section 2.1 (a) and (b) of this Agreement; 

(i) to its knowledge, Company's use of the Mice and other Regeneron Technology generally hereunder (but not with respect to a specific 
Antibody or antigen or any methods relating to Antibody or Antibody Material generation) will not infringe or otherwise violate any Third 
Party patent issued*********************** claiming 
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genetically modified mice or the use thereof to make antibodies. **********************************. 
(i) to its knowledge, the issued patents included in the Regeneron Technology existing at the Effective Date are not invalid or 

unenforceable in whole or part; 

(k) to its knowledge, the development or reproduction of the Mice or the conception, development and reduction to practice of the 
Regeneron Technology existing as of the Effective Date has not constituted or involved the misappropriation of trade secrets or other 
rights of any Person; and 

(1) to its knowledge, the Know-How listed or referred to in Exhibit A is sufficient to establish a colony of Mice. 

For purposes hereof, "to its knowledge" shall mean actual knowledge with no duty of inquiry or investigation 

5.3 Disclaimer of Warranty. EXCEPT AS EXPRESSLY PROVIDED IN THIS AGREEMENT, ALL REGENERON TECHNOLOGY AND MICE 
ARE PROVIDED TO COMPANY (a) "AS IS" AND WITHOUT ANY WARRANTIES, EXPRESS OR IMPLIED, INCLUDING ANY WARRANTY OF 
MERCHANT ABILITY, TITLE OR FITNESS FOR AP ARTICULAR PURPOSE AND (b) WITHOUT ANY REPRESENTATION OR WARRANTY 
THAT THE USE OF REGENERON TECHNOLOGY OR MICE WILL NOT INFRINGE ANY THIRD PARTY'S PATENT OR OTHER RIGHT. 

5.4 Covenants. Company agrees, for itself and on behalf of its Affiliates, that it and they: 

(a) will abide by all industry accepted guidelines applicable to the use, handling and disposal of genetically modified animals and comply 
in all material respects with all Applicable Laws which relate to the use of the Mice and Mice Materials; 

(b) will use diligent efforts to ensure that the Mice do not come into contact with any mice other than Mice; and in particular will not 
intentionally or recklessly breed Mice with any mice other than Mice, except as specifically set forth in the last sentence of this Section 5.4; 

(c) will not make any heritable genetic modifications to the Mice; 

( d) will not Derive embryonic or other stem cells from the Mice or other Mice Material that could be used to make Mice; 

(e) will not use Mice or Mice Materials to directly mannfacture or produce Subject Products for sale. For the avoidance of doubt, 
Regeneron acknowledges that Company may (i) isolate cDNA from Mice which code for a given antibody (the "Isolated Mice Sequences"), 
(ii) modify DNA sequences of cell lines derived from sources other than the Mice and mice to incorporate the Isolated Mice Sequence or 
modifications 
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thereof, and (iii) manufacture Subject Products for sale using such modified cell lines or using other Antibody Materials and such use shall 
not constitute a breach of Section 5.4(e); 

(t) will not use Mice Materials to create Mice, mice or any transgenic animals; and 

(g) will ensure that all Mice (including Progeny) and Mice Material supplied to it or Derived under this Agreement remain in the 
possession of Company, its Affiliates or Approved Third Parties. 

**************************************************** 

ARTICLE VI 
INDEMNIFICATION 

6.1 Indemnification by Company. Company agrees to indenmify and hold harmless Regeneron and Regeneron's Affiliates and their 
respective shareholders, directors, officers, employees and agents ("Regeneron Indemnitees") from and against any liabilities, losses, costs, 
damages, fees or expenses arising out of any Third Party claim relating to ( a) any breach by Company or any of its Affiliates or Approved Third 
Parties of any of its representations, warranties or obligations pursuant to this Agreement ( or, in the case of the Approved Third Party, the letter 
agreement with Regeneron in the form annexed hereto as Exhibit C), (b) any product liability, personal injury, property damage or other damage 
resulting from the testing, manufacture, use, offer for sale, sale or importation of Antibodies, Antibody Materials, or Subject Products, or 
( c) iufringement or misappropriation of any patent or other intellectual property rights of any Third Party ( other than Third Party patents 
specifically covering Regeneron Technology, such patents being referred to as "Regeneron Technology Blocking Patents") resulting from the 
manufacture, use, offer for sale, sale or importation of Antibodies, Antibody Materials, or Subject Products, by Company or Company's Affiliates, 
Licensees, Distributors, Approved Third Parties or contract manufacturers, provided, however, that Company shall not be obligated to indenmify 
or hold harmless Regeneron Indenmitees from any such liabilities, losses, costs, damages, fees or expenses to the extent that (i) such liabilities, 
losses, costs, damages, fees or expenses have resulted from the grossly negligent ( or more culpable) act or omission of a Regeneron Indenmitee or 
(ii) Regeneron has an obligation to indenmify any Company Indemnitee pursuant to Section 6.2 in respect of such liabilities, losses, costs, 
damages, fees or expenses. 

6.2 Indemnification by Regeneron. Regeneron agrees to indemnify and hold harmless Company and Company's Affiliates, Approved Third 
Parties, Company's contract manufacturers of Subject Products, Distributors, and Licensees, and their respective shareholders, directors, officers, 
employees and agents ("Company Indemnitees") from and against any liabilities, losses, costs, damages, fees or expenses arising out of any Third 
Party claim relating to any breach by Regeneron of any of its representations, warranties or obligations pursuant to this Agreement; provided, 
however, that Regeneron shall not be obligated to indenmify or hold harmless Company Indemnitees from any such liabilities, losses, costs, 
damages, fees or expenses to the extent that such liabilities, losses, costs, damages, fees or expenses have resulted from the grossly negligent ( or 
more culpable) act or omission of a Company Indemnitee. 
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6.3 Claims for Indemnification. A Person entitled to indenmification under this Article VI (an "Indenmified Party") shall give prompt written 
notification to the Person from whom indemnification is sought (the "Indenmifying Party") of the commencement of any action, suit or proceeding 
relating to a Third Party claim for which indemnification may be sought or, if earlier, upon the assertion of any such claim by a Third Party (it being 
understood and agreed, however, that the failure by an Indenmified Party to give notice of a Third-Party claim as provided in this Section 6.3 shall 
not relieve the Indemnifying Party of its indemnification obligation under this Agreement except and only to the extent that such Indemnifying 
Party is actually damaged as a result of such failure to give notice). Within thirty (30) days after delivery of such notification, the Indenmifying 
Party may, upon written notice thereof to the Indenmified Party, assume control of the defense of such action, suit, proceeding or claim with 
counsel reasonably satisfactory to the Indemnified Party. If the Indemnifying Party does not assume control of such defense, the Indenmified 
Party shall control such defense and, without limiting the Indemnifying Party's indemnification obligations, the Indenmifying Party shall reimburse 
the Indemnified Party for all reasonable and verifiable out-of-pocket costs, including attorney fees, incurred by the Indenmified Party in defending 
itself within sixty ( 60) days after receipt of any invoice therefor from the Indemnified Party. The Party not controlling such defense may participate 
therein at its own expense; provided that, if the Indemnifying Party assumes control of such defense and the Indenmified Party in good faith 
concludes, based on advice from counsel, that the Indemnifying Party and the Indemnified Party have conflicting interests with respect to such 
action, suit, proceeding or claim, the Indemnifying Party shall be responsible for the reasonable and verifiable fees and expenses of counsel to the 
Indemnified Party in connection therewith. The Party controlling such defense shall keep the other Party advised of the status of such action, suit, 
proceeding or claim and the defense thereof and shall consider recommendations made by the other Party with respect thereto. The Indemnified 
Party shall not agree to any settlement of such action, suit, proceeding or claim without the prior written consent of the Indemnifying Party, which 
shall not be unreasonably withheld, delayed or conditioned. The Indenmifying Party shall not agree to any settlement of such action, suit, 
proceeding or claim or consent to any judgment in respect thereof without the prior written consent of the Indemnified Party, which shall not be 
unreasonably withheld, delayed or conditioned. 

ARTICLE VII 
INTELLECTUAL PROPERTY PROTECTION AND RELATED MATTERS 

7.1 Ownership oflntellectual Property. 

(a) Subject to the license grants to Company under Section 2.1 and the ownership and assignment provisions in Section 2.4 and 
Section 3. 5, as between the Parties, each Party shall own and retain all right, title and interest in and to any and all information, 
improvements and inventions that are conceived, discovered, developed or otherwise made, as necessary to establish authorship, 
inventorship or ownership, by or on behalf of such Party (or its Affiliates or its licensees (excluding, in the case ofRegeneron, Company, 
its Affiliates and Licensees) under or in connection with this Agreement, whether or not patented or patentable, and any and all Patent 
Rights and intellectual property rights with respect thereto. Determination of authorship, inventorship or ownership shall be made in 
accordance with applicable United States law. 
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(b) Except as specifically set forth herein, Regeneron and Regeneron's Affiliates shall retain all right, title and interest in and to all 
Regeneron Technology. 

(c) Company and Company's Affiliates shall retain all right, title and interest in and to (i) all Antibodies, Antibody Materials and Subject 
Products and (ii) subject to Section 2.4,Section 3.5, and Article VIII, all results, technical information, inventions, materials and data, and 
any intellectual property rights therein, or othenvise resulting from Company's or Company's Affiliates use of (A) the Mice, Mice Materials 
and other Regeneron Technology in accordance with this Agreement, or (B) Antibodies, Antibody Materials and Subject Products 
("Company Know-How"). 

7.2 Prosecution of Patent Rights. 

(a) Regeneron shall have the right and option (but not the obligation) to file and prosecute any patent applications and to maintain any 
patents within the Regeneron Patent Rights in Regeneron's name, and to control any interferences, reissue proceedings and re
examinations relating thereto; provided, however, that, Regeneron shall use commercially reasonable efforts (i) to prosecute the patent 
applications listed in Exhibit Bin*************************************, and (ii) to maintain the patents listed in Exhibit Band the 
patents resulting from the patent applications listed in Exhibit Bin***********************************************. 

(b) Company shall have the right and option (but not the obligation) to file and prosecute any patent applications and to maintain any 
patents within the Company Patent Rights in Company's name, and to control any interferences, reissue proceedings and re-examinations 
relating thereto. 

7.3 Infringement. Company shall promptly report in writing to Regeneron during the term of this Agreement any (a) known or suspected 
infringement of any of the Regeneron Patent Rights, or (b) unauthorized use of any of the Regeneron Know-How of which the Company becomes 
aware. In the event that either Party or any of its Affiliates shall receive written notice from a Third Party claiming that the Mice, Mice Materials or 
Regeneron Technology infringes or othenvise violates the intellectual property rights of such Third Party, then such Party shall promptly notify 
the other Party in writing of this notice of infringement. Regeneron shall promptly report to Company the initiation of any formal legal proceedings 
during the term of this Agreement claiming the infringement of or unauthorized use of any Regeneron Patent Rights or Regeneron Know-How. 

7.4 Enforcement. Regeneron shall have the sole right to initiate a suit or take other appropriate action that it believes is reasonably required to 
protect Regeneron Patent Rights from any known or suspected infringement or to prevent the unauthorised use or disclosure ofRegeneron Know
How. Company shall have the sole right to initiate a suit or take other appropriate action that it believes is reasonably required to protect Company 
Patent Rights from any known or suspected infringement or to prevent the unauthorised use or disclosure of any Company Know-How. 
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7.5 Defense. In the event that a Third Party asserts, as a defense or as a counterclaim in any infringement action under Section 7.4 or in a 
declaratory judgment action or similar action or claim filed by such Third Party, that Regeneron Patent Rights are invalid or unenforceable, 
Regeneron shall have the sole right, but not the obligation, through counsel of its choosing, to respond to such defense or defend against such 
counterclaim, action or claim (as applicable), including the right to settle or otherwise compromise such claim. 

7.6 Third Party Litigation. Notwithstanding Section 7.4 or Section 7.5, in the event of any actual or threatened suit against Company, or its 
Affiliates, Licensees, distributors or customers alleging that the use ofRegeneron Technology, the Mice, Mice Materials, Antibodies or Antibody 
Materials or the Exploitation of Subject Products by or on behalf of Company under this Agreement infringes the Patent Rights or other intellectual 
property rights of any Person (an "Infringement Suit"), Company shall be solely responsible for assuming direction and control of the defense of 
claims arising therefrom (including the right to settle such claims at its sole discretion), unless Company is seeking indenmification under the terms 
of Section 6.2. 

7. 7 Co-operation. Each Party shall provide to the other all reasonable assistance requested by the other Party ( and at the other Party's 
reasonable expense) in connection with any action claim or suit under this Article VII, including allowing access to the other Party's files and 
documents and to such other Party's personnel who may have possession of relevant information. 

7.8 Recoveries. 

(a) With respect to any suit or action to protect Regeneron Technology brought or taken by Regeneron, Regeneron shall retain one 
hundred percent ( 100%) of any recovery obtained by it as a result of any suit or action to protect Regeneron Technology. 

(b) With respect to any suit or action to protect Company Technology brought or undertaken by Company or its Affiliate, Company shall 
retain one hundred percent (100%) of any recovery obtained by it as a result of or in connection with any such suit or action to protect 
Company Technology; provided that to the extent that such recovery includes royalty amounts otherwise payable to Regeneron hereunder 
during the Royalty Term, Company shall pay to Regeneron the royalty amounts calculated in accordance with Section 4.2 based on the 
estimated Net Sales corresponding to the recovered lost profits. ******************************************** ***********. 

ARTICLE VIII 
CONFIDENTIALITY 

8.1 Definition of Confidential Information. Subject to the last paragraph in this Section 8.1, Confidential Information includes all information, 
data and know-how disclosed by either Party or its Affiliates (the "Disclosing Party") to the other Party or its Affiliates (the "Receiving Party") 
hereunder, whether orally or as embodied in tangible materials, including research, inventions, discoveries, writings, drawings, graphs, charts, 
photographs, recordings, designs, plans, processes, models, technical information, facilities, methods, assays, data, chemical formulas, 
compositions, compounds, instrumentation, trade secrets, copyrights, systems, patents, patent applications, procedures, manuals, specifications, 
prototypes, samples, structures, models, 
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any other intellectnal property, and confidential reports. Notwithstanding the foregoing, Confidential Information shall not include information 
which the Receiving Party can demonstrate is: 

(a) already in the possession of the Receiving Party, without obligation of confidentiality, at or before the time of disclosure hereunder as 
shown by the Receiving Party's files existing at the time of disclosure; or 

(b) now or hereafter becomes publicly known through no wrongful act of the Receiving Party (provided that if Confidential Information 
becomes publicly known this shall not excuse a prior disclosure by the Receiving Party); or 

(c) lawfully received by the Receiving Party from a Third Party not under an obligation of confidence to the Disclosing Party; or 

( d) developed by the Receiving Party independent of the Confidential Information received hereunder; or 

( e) approved for release by written authorization of the Disclosing Party. 

Specific aspects or details of Confidential Information will not be deemed to be within the public knowledge or in the prior possession of a 
Person merely because such aspects or details of the Confidential Information are embraced by general disclosures in the public domain. In 
addition, any combination of Confidential Information will not be considered in the public know ledge or in the prior possession of either Person 
merely because individual elements thereof are in the public domain or in the prior possession of a Person unless (i) the combination and its 
principles are in the public knowledge or in the prior possession of that Person and (ii) the combination is documented, in a single 
contemporaneous document, as in the public knowledge or in the prior possession of a Person. 

Notwithstanding anything to the contrary in this Section 8.1, Company's Confidential Information shall be limited to (i) confidential 
information in the reports delivered to Company in accordance with Section 4.4, (ii) confidential information discovered by Regeneron during any 
Site visit in accordance with Section 3 .2, (iii) confidential information discovered by Regeneron during any audit conducted pursuant to 
Section 4.5, (iv) confidential information provided to Regeneron in connection with any claim for indenmification under ARTICLE VI, 
(v) confidential information provided to Regeneron pursuant to Section 7. 7, (vi) confidential information related to Approved Third Parties 
disclosed to Regeneron pursuant to Section 3 .6, and (vii) information disclosed by prior mutnal agreement specifically certified by Company as 
being confidential prior to its disclosure, in each case, unless such information falls under the exceptions described in clause ( a), (b ), ( c ), ( d), or 
(e) above in this Section 8.1. All other information, data or know-how disclosed by Company or its Affiliates hereunder shall be non-confidential 
and shall not be subject to the confidentiality obligations and restrictions on use in this Article VIII. 

8.2 Confidentiality and Non-Use Obligations. Each Party agrees, subject to Section 8.4, that it will hold in strict confidence and not disclose, 
disseminate or distribute to any Third Party Confidential Information received from the Disclosing Party and use such Confidential 
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Information for no purpose other than those contemplated by this Agreement. Each Party agrees that access to Confidential Information will be 
limited to its Affiliates, Licensees and its Approved Third Parties (in each case, which are bound by the confidentiality obligations herein), as well 
as such Party's and its Affiliates', Licensees' and Approved Third Parties' employees (including temporary staff), agents, or other authorized 
representatives who: (a) need to know such Confidential Information in connection with their work and (b) have signed agreements obligating 
them to maintain the confidentiality of the Confidential Information, provided that each Party shall remain responsible for any failure by its 
Affiliates, Licensees and Approved Third Parties and their respective employees (including temporary staff), consultants, advisors, to treat such 
information and materials as Confidential Information. Each Party further agrees to inform such employees (including temporary staff), agents or 
authorized representatives of the confidential nature of Confidential Information received from the Disclosing Party and agrees to take all 
necessary steps to ensure that the terms of this Agreement are not violated by them. 

8.3 Loss of Confidential Information. Each Party shall maintain reasonable procedures to prevent accidental or other loss of any Confidential 
Information received from the Disclosing Party and shall exert at least the same degree of care as it uses to protect its own Confidential 
Information. Each Party shall immediately notify the other in the event of any actual or suspected loss or unauthorized disclosure of that Party's 
Confidential Information. Each Party will take all reasonable further steps requested by the other Party to prevent, control or remedy such 
violation. 

8.4 Permitted Disclosure. Each Party may disclose Confidential Information to the extent that such disclosure is: 

(a) made in response to a valid order of a court of competent jurisdiction or other competent authority; provided, however, that the 
Receiving Party shall first have given notice to the Disclosing Party and given the Disclosing Party a reasonable opportunity to quash any 
such order or obtain a protective order requiring that the Confidential Information and documents that are the subject of such order be held 
in confidence by such court or authority or, if disclosed, be used only for the purpose for which the order was issued; and provided further 
that if such order is not quashed or a protective order is not obtained, the Confidential Information disclosed in response to such court or 
governmental order shall be limited to that information that is legally required to be disclosed in response to such court or governmental 
order; 

(b) otherwise required by Applicable Law or the requirements of a national securities exchange or another similar regulatory body; 
provided, however, that the Receiving Party shall (i) provide the Disclosing Party with reasonable advance notice of and an opportunity to 
comment on any such required disclosure, (ii) if requested by the Disclosing Party, seek confidential treatment with respect to any such 
disclosure to the extent available, and (iii) consider in good faith the comments of the Disclosing Party in any such disclosure or request for 
confidential treatment; or 

( c) made by Company, its Affiliates or Licensees to a regulatory authority in connection with any filing, application or request for any 
approval, license, registration or authorization relating to a Subject Product; provided, however, that Company will (i) 
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provide Regeneron with reasonable advance notice of and an opportnnity to connnent on any such required disclosure, (ii) seek 
confidential treatment with respect to any such disclosure to the extent available, and (iii) consider in good faith the comments of 
Regeneron in any such disclosure or request for confidential treatment; 

8.5 Return of Confidential Information. Confidential Information disclosed by the Disclosing Party, including permitted copies, shall remain 
the property of the Disclosing Party. Subject to Section 8.6, upon termination or expiration of this Agreement, or upon written request of the 
Disclosing Party, the Receiving Party shall promptly return to the Disclosing Party or, at the Disclosing Party's request, destroy, all documents or 
other tangible materials representing the Disclosing Party's Confidential Information (or any designated portion thereof); provided that one 
( 1) copy may be maintained in the confidential files of the Receiving Party for the purpose of complying with the terms of this Agreement. An 
officer of the Receiving Party also shall certify in writing that it has satisfied its obligations under this Section 8.5 within ten (10) days of a written 
request by the Disclosing Party. 

8.6 Retention of Confidential Information by Company. Section 8.5 shall not apply to Regeneron Confidential Information during the term of 
this Agreement or on the expiry or termination of this Agreement if and to the extent that Company's rights under the Regeneron Technology 
survive such termination or expiry pursuant to Section 9.4. 

8.7 Publicity. During the term of this Agreement, the content of any press release or public disclosure relating to this Agreement shall be 
mutually agreed by the Parties, which agreement shall not be unreasonably withheld, delayed or conditioned, except that a Party may, without the 
other Party's agreement, ( a) issue such press release or make such public disclosure if the contents of such press release or public disclosure have 
previously been made public other than through a breach of this Agreement by the issuing Party or (b) subject to Section 8.4 issue such press 
release or make such public disclosure if such press release or public disclosure is required by Applicable Law, regulation or legal process, 
including without limitation by the rules or regulations of the SEC (or similar regulatory agency in a country other than the United States) or of any 
stock exchange or other securities trading institution. It is the intent of the Parties to issue one press release announcing the execution of this 
Agreement. In any press releases issued by Company regarding the discovery, development or approval ofa Subject Product, Antibody or 
Antibody Materials, Company shall include a statement regarding the role ofRegeneron Technology and Mice, which statement shall be 
reasonably acceptable to Regeneron. The Parties shall issue a joint press release on the Effective Date with respect to the execution of this 
Agreement in the form annexed hereto as Exhibit D. 

8.8 Disclosure of Provisions of Agreement. 

(a) Subject to Sections 8. 7 and 8.8(b ), each Party agrees to hold as confidential the terms of this Agreement that have not been disclosed 
publicly except that (i) each Party shall have the right to disclose such terms to investors, potential investors, lenders, potential lenders, 
acquirers, potential acquirers, investment bankers and other Third Parties in connection with financing and acquisition activities, provided 
that any such Third Party has entered into a written obligation with the disclosing Party to treat such information and materials as 
confidential which is at least as stringent as the conditions 
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imposed by this Agreement and (ii) each Party shall have the right to disclose such terms as required by applicable law, regulation or legal 
process, including without limitation by the rules or regulations of the SEC (or similar regulatory agency in a country other than the United 
States) or of any stock exchange or other securities trading institution. 

(b) In the event that this Agreement shall be included in any report, statement or other document filed by either Party or an Affiliate of 
either Party with the SEC or similar regulatory agency in a country other than the United States or any stock exchange or other securities 
trading institution, such Party shall consider in good faith any requests for confidential treatment as may be reasonably requested by the 
other Party. 

8.9 Approvals. Each Party shall submit any press release or any disclosure requiring the other Party's approval pursuant to this Article VIII 
to the other Party, and the Party receiving such request shall have three (3) business days to review and approve any such press release or 
disclosure, which approval shall not be unreasonably withheld. If the Party receiving such request does not respond in writing within such three 
(3) business day period, the press release or disclosure shall be deemed approved. In addition, if a public disclosure is required by law, rule or 
regulation, including without limitation in a filing with the Securities and Exchange Commission, the disclosing Party shall provide copies of the 
disclosure reasonably in advance of such filing or other disclosure for the non- disclosing Party's prior review and comment, which comments 
shall be considered in good faith by the disclosing Party. 

8.10 Term. All obligations of confidentiality imposed under this Article VIII shall only survive the expiration or early termination of this 
Agreement for a period of seven (7) years. 

ARTICLE IX 
TERM AND TERMINATION 

9.1 Term. The term of this Agreement shall commence on the Effective Date and, subject to the last sentence of Section 9.2 (d), shall expire on 
the sixth anniversary of the Transfer Date unless earlier terminated under the terms of this Agreement. For the avoidance of doubt, Company shall 
have the right but not the obligation to terminate this Agreement without cause upon written notice prior to the fourth anniversary of the Transfer 
Date in accordance with Section 9.2(a). 

9.2 Termination. 

(a) Convenience. Company may elect to terminate this Agreement at any time by providing ninety (90) days' prior written notice to 
Regeneron. If such notice is sent with an effective date of termination prior to the fourth anniversary of the Transfer Date, such notice shall 
be accompanied ( or preceded) by the payment of all sums which were not previously paid and which have become or would have become 
due and pay able pursuant to the first or second sentence of Section 4 .1 but for the termination under this Section 
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9.2(a). For example, if the Transfer Date is April 30, 2007 and Company pays to Regeneron twenty million United States dollars (US$20,000,000) on 
April 30, 2007 and on July 15, 2007 delivers a notice of termination with an effective date of termination on October 15, 2007, Company would be 
obligated to pay to Regeneron on July 15, 2007 sixty million United States dollars (US$60,000,000) representing twenty million United States dollars 
(US$20,000,000) that would have otherwise been payable on April 30, 2008, plus twenty million United States dollars (US$20,000,000) that would 
otherwise have been payable on April 30, 2009, plus twenty million United States dollars (US$20,000,000) that would have otherwise been payable 
on April 30, 2010. However, for example, if the Transfer Date is April 30, 2007 and Company has paid all amounts previously due and payable under 
Section 4.1 and on July 15, 2010 delivers a notice of termination with an effective date of termination on October 15, 2010, Company would not be 
obligated to pay to Regeneron any further sums pursuant to Section 4.1. If such notice of termination under this Section 9.2(a) is sent with an 
effective termination date on or after the fourth anniversary of the Transfer Date, such notice shall be accompanied ( or preceded) by the payment 
of all sums which were not previously paid and which have become or would have become due and payable pursuant to the first, second, or third 
sentence of Section 4.1 but for the termination under this Section 9.2(a). For example, if the Transfer Date is April 30, 2007 (and Company has paid 
all amounts previously due and payable under Section 4.1) and on June 20, 2011 Company delivers a notice of termination with an effective date of 
termination on September 20, 2011, Company would be obligated to pay Regeneron on June 20, 2011 twenty million United States dollars 
(US$20,000,000), as adjusted to reflect the Adjusted Annual Fee pursuant to the terms of the third sentence of Section 4.1, representing the 
Adjusted Annual Fee that would have otherwise been payable on April 30, 2012. 

(b) Breach. Either Party shall have the right (but not the obligation) to terminate this Agreement upon written notice to the other Party if the 
other Party materially breaches or defaults in the performance of any of the provisions of this Agreement; provided that such material breach or 
default has not been cured (if capable of being cured) within sixty (60) days after the giving of notice by the first Party specifying such breach or 
default. For purposes of this Section 9.2(b ), the term "material breach" shall mean a breach or default in performance hereunder by a Party that 
substantially undermines the contractual rights, protections or benefits of the non-breaching Party under this Agreement. 

(c) Technical Event. Company may terminate this Agreement upon providing thirty (30) days prior written notice to Regeneron together with 
adequate written records to document its claim of the occurrence of a Technical Event. Such records shall be subject to review by an independent 
Third Party expert designated by Regeneron within ten (10) business days ofreceipt of the written notice of termination and approved by 
Company, such approval not to be unreasonably withheld or delayed. Such expert shall review such written records and promptly determine 
whether or not a Technical Event has occurred. The expert's decision shall be final and binding upon the Parties as to this issue. Following the 
provision of any such notice of termination all obligations to make payments due under this Agreement by the Company to Regeneron shall be 
suspended from the date of such notice until the date of the publication of the expert's determination. Any notice of 
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termination shall be deemed effective from the date of the notice of termination in the event that the expert determines that a Technical Event 
has occurred. As used above, the term "Technical Event" shall mean, ********************************************. 

(~****************. **************************************. 

9.3 Rights in Bankruptcy. All rights and licenses granted under or pursuant to this Agreement by Regeneron are, and shall othenvise be deemed 
to be, for purposes of Section 365(n) of the U.S. Bankruptcy Code or analogous provisions of Applicable Law outside the United States, licenses 
of right to "intellectual property" as defined under Section 101 of the U.S. Bankruptcy Code or analogous provisions of Applicable Law outside 
the United States (hereinafter "IP"). The Parties agree that Company, as licensee of such rights under this Agreement, shall retain and may fully 
exercise all of its rights and elections under the U.S. Bankruptcy Code or any other provisions of Applicable Law outside the United States that 
provide similar protection for IP. The Parties further agree that, in the event of the commencement of a bankruptcy proceeding by or against 
Regeneron under the U.S. Bankruptcy Code or analogous provisions of Applicable Law outside the United States, Company shall be entitled to a 
complete duplicate of (or complete access to, as appropriate) any such IP and all embodiments of such IP, which, if not already in Company's 
possession, shall be promptly delivered to it upon Company's written request therefor. 

9.4 Effects of Termination. 

(a) Termination or Expiration of License. Except as set forth below in this Section 9.4, upon expiration or termination of this Agreement, 
the licenses granted by Regeneron to Company under Section 2.1 shall terminate and revert to Regeneron as of the effective date of such 
expiration or termination. Subject to the terms of the last sentence of Section 9 .4( c ), upon termination of this Agreement for any reason, 
Company may continue to use and Exploit any Antibodies, Antibody Materials and Subject Products generated pursuant to this Agreement 
and Company shall pay royalties during the Royalty Term in accordance with Article IV. Upon termination of this Agreement by Company in 
accordance with Section 9.2(b), 9.2(c), or 9.2(d), Company shall not be required to make any further payments to Regeneron under Section 4.1, 
except that neither Party shall be relieved of any obligations arising prior to such termination, including any payment obligations which arose 
and are due with respect to any period prior to such termination. Upon termination of this Agreement by Regeneron in accordance with 
Section 9.2(b ), (i) in addition to any other amounts payable by Company to Regeneron under this Agreement, under law or pursuant to any 
contractual remedies available to Regeneron (but giving full allowance in due course for any sums paid hereunder), Company shall pay the 
amounts othenvise payable by Company under Section 9.2(a) as if Company had terminated this Agreement for convenience, and (ii) 
Regeneron may seek equitable remedies from a court of competent jurisdiction, including, if appropriate, destruction of Antibodies and 
Antibody Materials. 

(b) Discontinuation of Use; Return of Material. Upon expiration of the term of the Agreement or earlier termination of this Agreement, 
Company (and its Affiliates and, if applicable, Approved Third Parties) will discontinue use of Regeneron's Confidential Information as of the 
effective date of such expiration or termination, except to the extent 
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that such use of such Confidential Information is reasonably necessary for the Company to continue to use and Exploit all Antibodies and 
Antibody Materials generated using the Mice and Mice Materials prior to the date of expiration or termination, subject to Company's 
obligations to pay royalties to Regeneron during the Royalty Term pursuant to Article IV, and if requested by Regeneron will return 
Regeneron's Confidential Information to which Company does not retain any rights hereunder in accordance with Section 8.5. 

(c) Destruction of Mice and Mice Materials; Treatment of Antibodies and Antibody Materials. Except as set forth in paragraph (d) below, 
within ten (10) business days after the effective date of expiration or termination of this Agreement for any reason, Company shall destroy 
( or cause the destruction ot) all Mice (including any Progeny) and Mice Materials held by Company, its Affiliates and, if applicable, 
Approved Third Parties. Within seven (7) days of destruction, an officer of Company shall deliver to Regeneron a signed letter, in form and 
substance reasonably acceptable to Regeneron and the Company, certifying that all Mice (including, without limitation, any Progeny) and, 
if applicable, Mice Materials have been destroyed. Except as set forth in the next sentence, upon expiration or termination of this 
Agreement for whatever reason, Company shall have the right to continue to use and Exploit all Antibodies and Antibody Materials 
generated using the Mice and Mice Materials prior to the date of termination, subject to Company's obligations to pay royalties to 
Regeneron during the Royalty Term pursuant to Article IV. ***************************** ******************. 

(d) Tail Period. No later than sixty (60) days prior to the expiration date of this Agreement or the termination of this Agreement by 
Company pursuant to Section 9.2 (such date being referred to herein as "the Expiration Date"), Company may provide a written notice to 
Regeneron, which shall be accompanied by a payment of*********************** to permit Company to retain and use for a period of 
one calendar year from the Expiration Date (the "Tail Period") any Mice Materials generated by Company prior to the Expiration Date solely 
in order to allow Company to ******************************** prior to the Expiration Date to optimize the development of 
Antibodies. At the end of such one year Tail Period, Company shall destroy and certify as destroyed all Mice Materials in accordance with 
the terms in paragraph (c) above. 

9 .5 Survival. The expiration or termination of this Agreement shall not relieve the parties of any obligation accruing prior to such expiration or 
termination. The second and third sentences of Section 3.1, Section 3.5, Article IV (to the extent applicable, including without limitation, Section 4.2 
during the Royalty Term), Section 5.3, Article VI, Section 7.1, Article VIII, subject to Section 8.10, Article IX and Article X, together with any 
relevant defined terms, shall survive any termination or expiration of this Agreement. 

ARTICLEX 
MISCELLANEOUS 

10.1. Assignment; Successors and Assigns. (a) Company may not assign its rights or delegate its obligations under this Agreement in whole 
or in part without the prior written consent 
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ofRegeneron, except that Company shall have the right, without such consent, (i) to perform any or all of its obligations and exercise any or all of 
its rights under this Agreement through any of its Affiliates, or (ii) on written notice to Regeneron, to assign all its rights and obligations under 
this Agreement to any successor in interest in connection with a merger, consolidation or sale of all or substantially all of the assets of Company; 
provided, that Company's rights and obligations under this Agreement shall be assumed by its successor in interest in any such transaction. 
Company absolutely, unconditionally and irrevocably guarantees to Regeneron prompt performance when due and at all times thereafter of the 
responsibilities, liabilities, covenants, warranties, agreements and undertakings of its Affiliates pursuant to this Agreement. (b) Regeneron may not 
assign its rights or delegate its obligations under this Agreement in whole or in part without the prior written consent of Company, except that 
Regeneron shall have the right, without such consent, (i) to perform any or all of its obligations and exercise any or all of its rights under this 
Agreement through any of its Affiliates, or (ii) on written notice to Company, to assign all its rights and obligations under this Agreement (A) to 
any of its Affiliates that has the resources to meet Regeneron' s obligations under this Agreement, or (B) to a successor in interest in connection 
with (1) a merger, consolidation or sale of all or substantially all of the assets of Regneron, or (2) the sale or license of all or substantially all of the 
assets of Regeneron related to the Regeneron Technology; provided that Regeneron's rights and obligations under this Agreement shall be 
assumed by its successor in interest in any such transaction. Regeneron absolutely, unconditionally and irrevocably guarantees to Company 
prompt performance when due and at all times thereafter of the responsibilities, liabilities, covenants, warranties, agreements and undertakings of 
its Affiliates pursuant to this Agreement. (c) Any purported assignment in violation of this Section 10.1 shall be void ab initio. Without limiting 
the foregoing, neither Party shall cause or permit any of its Affiliates to commit any act (including any act of omission) which such Party is 
prohibited hereunder from committing directly. No assignment of this Agreement shall be made in bad faith to limit or restrict the contractual rights 
and benefits of the other Party under this Agreement. 

10.2. Notices. 

Notices to Company shall be addressed to: 

Astellas Pharma Inc. 
2-3-11 Nihonbashi-Honcho Chuo-ku 
Tokyo 103-8411, Japan 

Telefacsimile: ****************** 
Attention: Vice President, Legal 

With a copy to: Vice President, Molecular Medicine Research Labs, Drug Discovery Research 

Notices to Regeneron shall be addressed to: 

Regeneron Pharmaceuticals, Inc. 
777 Old Saw Mill River Road 
Tarrytown, New York 10591-6707 
USA 
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Telefacsimile: ******************* 
Attention: Vice President, Strategic Alliances 

With a copy to: Vice President & General Counsel 

All notices and other correspondence sent under this Agreement shall be in English. Any Party may change its address by giving notice to 
the other Party in the manner herein provided. Any notice required or provided for by the terms of this Agreement shall be in writing and shall be 
( a) sent by registered or certified mail, return receipt requested, postage prepaid, (b) sent via a reputable international courier service, ( c) sent by 
facsimile transmission with an original following the same day via a reputable international courier service or (d) personally delivered, in each case 
properly addressed in accordance with the paragraph above. The effective date of notice shall be the actual date of receipt by the Party receiving 
the same. 

10.3. Governing Law. This Agreement shall be construed and the respective rights of the Parties determined according to the substantive 
laws of the State of New York notwithstanding any provisions governing conflict oflaws under such New York law to the contrary and without 
giving effect to the United Nations Convention on Contracts for the International Sale of Goods. 

10.4. Submission to Jurisdiction. Each Party (a) submits to the exclusive jurisdiction of any state or federal court sitting in New York, New 
York, with respect to actions or proceedings arising out of or relating to this Agreement, (b) agrees that all claims in respect of such action or 
proceeding may be heard and determined only in any such court, subject to any rights ofremoval from state court in New York to federal court in 
New York, and (c) agrees not to bring any action or proceeding arising out of or relating to this Agreement in any other court; provided that either 
Party may bring an action in any court of competent jurisdiction to enforce a final judgment entered by such New York courts. Each Party waives 
any defense of inconvenient forum to the maintenance of any action or proceeding so brought and waives any bond, surety or other security that 
might be required of the other Party with respect thereto. Each Party may make service on the other Party by sending or delivering a copy of the 
process to the Party to be served at the address and in the manner provided for the giving of notices in Section 10.2. Nothing in this Section 10.4, 
however, shall affect the right of any Party to serve legal process in any other manner permitted by law. 

10.5. Force Majeure. No Party shall be held liable or responsible to the other Party nor be deemed to have defaulted under or breached this 
Agreement for failure or delay in fulfilling or performing any obligation under this Agreement when such failure or delay is caused by or results 
from causes beyond the reasonable control of the affected Party, including fire, floods, pandemic, epidemic, embargoes, war, acts of war (whether 
war is declared or not), acts of terrorism insurrections, riots, civil commotions, strikes, lockouts or other labor disturbances, acts of God or acts, 
omissions or delays in acting by any governmental authority or the other Party; provided, however, that the Party so affected shall use reasonable 
commercial efforts to avoid or remove such causes of nonperformance, and shall continue performance hereunder with reasonable dispatch 
whenever such causes are removed. Each Party shall provide the other Party with prompt written notice of any delay or failure to perform that 
occurs by reason of force majeure. The Parties shall mutually seek a resolution of the delay or the failure to perform as noted above. 
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10.6. Independent Contractors. It is understood and agreed that the relationship between the Parties hereunder is that of independent 
contractors and that nothing in this Agreement shall be construed as authorization for either Regeneron or Company to act as agent for the other. 

10.7. Headings. The captions or headings of the sections or other subdivisions hereof are inserted only as a matter of convenience or for 
reference and shall have no effect on the meaning of the provisions hereof. 

10.8. Entire Agreement. The Parties acknowledge that this Agreement (together with the confidentiality agreement dated 
******************* sets forth the entire Agreement and understanding of the Parties as to the subject matter hereof and each Party confirms 
that it is not relying on any representations, warranties or covenants of the other Party except as specifically set out in this Agreement. This 
Agreement shall not be subject to any change or modification except by the execution of a written instrument subscribed to by the Parties. All 
other previous or currently existing agreements and understandings or other arrangements of any kind with respect to the said subject matter shall 
be canceled and superseded completely by this Agreement as of the date hereof. Nothing in this Agreement is intended to limit or exclude any 
liability for fraud. All Schedules and Exhibits referred to in this Agreement are intended to be and are hereby specifically incorporated into and 
made part of this Agreement. In the event of any inconsistency between any such Schedules or Exhibits and this Agreement, the terms of this 
Agreement shall govern. 

10.9. No Implied Waivers; Rights Cumulative. No failure on the part ofRegeneron or Company to exercise, and no delay in exercising, any 
right, power, remedy or privilege under this Agreement, or provided by statute or at law or in equity or otherwise, shall impair, prejudice or 
constitute a waiver of any such right, power, remedy or privilege or be construed as a waiver of any breach of this Agreement or as an 
acquiescence therein. To be effective any waiver must be in writing. No right, power, remedy or privilege herein conferred upon or reserved to a 
Party is intended to be exclusive of any other right, power, remedy or privilege, and each and every right, power, remedy and privilege of a Party 
pursuant to this Agreement or now or hereafter existing at law or in equity shall to the extent permitted by law be cumulative, concurrent and in 
addition to every other right, power, remedy or privilege pursuant to this Agreement or now or hereafter existing at law or in equity. 

10.10. Severability. To the fullest extent permitted by Applicable Law, the Parties waive any provision oflaw that would render any provision 
of this Agreement invalid or illegal or unenforceable in any respect. To the fullest extent permitted by Applicable Law and if the rights or 
obligations of any Party will not be materially and adversely affected: (a) such provision will be given no effect by the Parties and shall not form 
part of this Agreement, (b) all other provisions of this Agreement shall remain in full force and effect, and ( c) the Parties shall use their best efforts 
to negotiate a provision in replacement of the provision held invalid, illegal or unenforceable that is consistent with Applicable Law and achieves, 
as nearly as possible, the original intention of the Parties. 

10.11. Execution in Counterparts; Facsimile Signatures. This Agreement may be executed in counterparts, each of which counterparts, when 
so executed and delivered, shall be deemed to be an original, and all of which counterparts, taken together, shall constitute one and the 
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same instrument even if both Parties have not executed the same counterpart. Signatures provided by facsimile transmission shall be deemed to be 
original signatures. 

10.12. Construction. Except where the context requires otherwise, whenever used the singular includes the plural, the plural includes the 
singular, the use of any gender is applicable to all genders and the word "or" has the inclusive meaning represented by the phrase "and/or". 
Whenever this Agreement refers to a number of days, unless otherwise specified, such number refers to calendar days. The term "including" or 
"includes" as used in this Agreement means including, without limiting the generality of any description preceding such term. The wording of this 
Agreement shall be deemed to be the wording mutually chosen by the Parties and no rule of strict construction shall be applied against any Party. 

10.13. No Benefit to Third Parties. The provisions of this Agreement are for the sole benefit of the Parties and their successors and permitted 
assigns, and they shall not be construed as conferring any rights in any other Persons except as otherwise expressly provided in Section 10 .1. 

10 .14 Limitation of Damages EXCEPT AS PROVIDED BELOW IN THIS SECTION 10.14, IN NO EVENT SHALL REGENER ON OR COMP ANY 
BE LIABLE FOR SPECIAL, PUNITIVE, INDIRECT, INCIDENTAL OR CONSEQUENTIAL DAMAGES (INCLUDING, WITHOUT LIMITATION, 
LOSS OF PROFITS) SUFFERED BY THE OTHER PARTY, REGARLDESS OF THE THEORY OF LIABILITY AND REGLARDLESS OF ANY PRIOR 
NOTICE OF SUCH DAMAGES. HOWEVER, NOTHING IN THIS SECTION 10.14 IS INTENDED TO LIMIT OR RESTRICT THE 
INDEMNIFICATION RIGHTS AND OBLGIATIONS OF EITHER PARTY HEREUNDER WITH RESPECT TO THIRD-PARTY CLAIMS. 
MOREOVER, NOTHING IN THIS SECTION 10.14 IS INTENDED TO LIMIT OR RESTRICT ANY LIABILITY FOR FRAUD OR ANY LIABILITY 
ARISING FROM A BREACH OF SECTION 2.6 OR 5.4. 

10.15 Further Assurance. Each Party shall perform all further acts and things and execute and deliver such further documents as may be 
necessary or as the other Party may reasonably require to implement or give effect to this Agreement. 

IN WITNESS WHEREOF, the Parties have executed this Agreement as of the Effective Date. 

REGENERON PHARMACEUTICALS, INC. 

By: /s/ Murray A. Goldberg 

Name: Murray A. Goldberg 
Title: Senior Vice President, Finance & Administration and Chief Financial Officer 
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ASTELLAS PHARMA INC. 

By: /s/ Toshinari Tamura, Ph.D. 

Name: Toshinari Tamura, Ph.D. 

Title: Representative Director, Executive Vice President and Chief Science Officer 
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EXHIBIT A 

REGENERON KNOW-HOW AND MICE 

************************ 
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Patent No.: 
USSN: 

Inventors: 
Title: 

Filing Date: 

Patent No.: 
USSN: 
PCT: 

Inventors: 
Title: 

Filing Date: 

Patent No.: 
USSN: 

Inventors: 
Title: 

Filing Date: 

780DNZ 

780D SG 

780D SA 

EXHIBITB 

REGENER ON PA TENT RIGHTS 

6,586,251 
09/732,234 
Economides, Murphy, Valenzuela, Yancopoulos 
Methods of Modifying Eukaryotic Cells 
7 Dec 2000 

6,596,541 
09/784,859 
2003/6275 
Murphy, Y ancopoulos 
Methods of Modifying Eukaryotic Cells 
16 Feb 2001 (continuation-in-part of09/732,234) 

us 7,105,348 
10/076,840 
Murphy, Y ancopoulos 
Methods of Modifying Eukaryotic Cells 
15 Feb 2002 

Patent No. 527629 
Granted 7 July 2005 

PatentNo. 100103 
Granted 30 Nov 2005 

Patent No. 2003/3129 
Granted 29 Sept 2005 

***************************** 
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EXHIBITC 

LETTER AGREEMENT WITH APPROVED THIRD PARTIES 

Regeneron Pharmaceuticals, Inc. 
777 Old Saw Mill River Road 
Tarrytown, New York USA 10591 

Ladies and Gentlemen: 

In connection with the [ ] agreement (the "Agreement") dated [ ] between [ ] ("Service Provider"), a [ ], with principal offices 
located at [ ] and [ASTELLAS] (" Astellas"), a [ ] with principal offices located at [ ], Service Provider hereby enters into the following 
agreement with Regeneron Pharmaceuticals, Inc. ("Regeneron"), a New York corporation, with principal offices located at 777 Old Saw Mill River 
Road, Tarrytown, New York USA 10591: 

1) Service Provider acknowledges that in connection with the Agreement it shall be receiving (i) confidential and proprietary genetically 
modified mice owned by Regeneron (referred to as "RegeneronMice"), [(ii)********************* (referred to as "Mice Materials")] 
and (iii) Regeneron's confidential information related to the breeding of Regeneron Mice and information from breeding Regeneron Mice 
(referred to as "Regeneron Information"). 

2) [Service Provider agrees that it shall not use the Regeneron Mice for any purposes other than to breed the Mice solely by means of breeding 
Regeneron Mice with other Regeneron Mice solely in accordance with the breeding practices supplied by Astellas.] [IF APPLICABLE] 

3) Service Provider agrees that Regeneron retains all right, title and interest in the Regeneron Mice and Mice Materials. Without limiting the 
foregoing, Service Provider hereby assigns to Regeneron any right, title and interest in the Regeneron Mice and Mice Materials. Service 
Provider agrees to execute any and all further instruments, forms of assignments and other documents, and to take such further actions as 
Regeneron may request, in order to transfer all of Service Provider's rights, if any, in the Regeneron Mice and Mice Materials to Regeneron 
without additional consideration. 

4) Service Provider agrees that it has no right to use the Regeneron Mice or Mice Materials to discover, develop or otherwise make 
improvements to the Regeneron Mice or Mice Materials (referred to as "Mice Inventions"). Accordingly, Service Provider shall promptly 
disclose to Regeneron, in writing, any Mice Inventions and shall, and hereby does, assign, all right, title, and interest it has in Mice 
Inventions without additional compensation. 

5) Service Provider agrees that it: (a) will use diligent efforts to ensure that the Regeneron Mice do not come into contact with any mice other 
than Regeneron Mice; and, in particular, will not intentionally or recklessly breed Regeneron Mice with any mice 
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other than Regeneron Mice; (b) will not make any heritable genetic modifications to the Regeneron Mice; ( c) will not derive embryonic or 
other stem cells from the Regeneron Mice or other Mice Material that could be used to make Regeneron Mice; (d) will not use Regeneron 
Mice or Mice Materials to manufacture or produce products for sale; and ( e) will not use Mice Materials to create Regeneron Mice, mice or 
any transgenic organism. 

6) Service Provider agrees to keep Regeneron Information confidential and not disclose to any third party or use for any purpose other than 
the performance of the Agreement. 

7) Service Provider will not distribute or allow the transfer of Regeneron Mice to any third party other than Astellas or its Affiliates and will 
destroy all Regeneron Mice and Mice Materials in its possession within five (5) business days after notice from Astellas. 

8) This letter agreement shall be construed and the rights of the parties hereto shall be determined according to the laws of the State of New 
York notwithstanding any provisions governing conflict of laws under such New York law to the contrary and without giving effect to the 
United Nations Convention on Contracts for the International Sale of Goods. 

9) This letter agreement may be executed in counterparts, each of which counterpart, when so executed and delivered, shall be deemed to be an 
original, and all of which counterparts, taken together, shall constitute one and the same instrument even if both parties have not executed 
the same counterpart. Signatures provided by facsimile transmission shall be deemed to be original signatures. 

10) For the avoidance of doubt, it is understood that Regeneron shall not be responsible for Astellas's performance of its obligations under the 
Agreement and Regeneron shall have no liability or responsibilities under the Agreement. 

IN WITNESS WHEREOF, the parties have caused a duly authorized representative to execute this letter agreement as of the date set forth 
below. 

By: 

Name: 

Title: 

Date: 

REGENERON PHARMACEUTICALS, INC. 

By: 

Name: 

Title: 

Date: 
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EXHIBITD 

PRESS RELEASE 

ASTELLAS LICENSES REGENERON'S VELOCIMMUNF 
TECHNOLOGY FOR DISCOVERING 

HUMAN MONOCLONAL ANTIBODIES 

Tokyo, Japan and Tarrytown, NY - (March xx, 2007)-Astellas Pharma Inc. ("Astellas"; Headquarters: Tokyo, Japan; President & CEO: 
Masafumi Nogimori) and Regeneron Pharmaceuticals, Inc. (Nasdaq: REGN) announced today that they have entered into a non-exclusive license 
agreement that will allow Astellas to utilize Regeneron's Veloclmmune® technology in its internal research programs to discover human 
monoclonal antibody product candidates. 

Astellas will pay $20 million upfront and will make up to five additional annual payments of $20 million, subject to the ability to terminate the 
agreement after making the first three additional payments. Upon commercialization of any antibody products discovered utilizing Veloclmmune, 
Astellas will pay a mid-single-digit royalty on product sales. Astellas will report the $80 million license fee for the initial four years as an R&D 
expense on its income statements for the fiscal year ending March 31, 2007. 

"Veloclmmune is the centerpiece of Regeneron' s suite of technologies for the discovery and development of fully human monoclonal antibodies," 
said George D. Yancopoulos, M.D., Ph.D., President ofRegeneron Research Laboratories and Regeneron's Chief Scientific Officer. "We are 
pleased that Astellas, a company with a clear strategic commitment to developing therapeutic antibodies, has selected the Veloclmmune platform 
for its internal development programs." 

"We are excited about this license agreement with Regeneron," said Toshinari Tamura, Ph.D., Astellas' Executive Vice President and Chief 
Scientific Officer. "As described in our recently announced medium term plan, Astellas is building a new technological platform for the 
development of antibody drugs, and Veloclmmune will become an important cornerstone for our R&D capabilities." 
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Veloclmmune 

Regeneron's Veloclmmune technology offers the potential to increase dramatically the speed and efficiency of discovering fully-human, 
therapeutic monoclonal antibodies. The Veloclmmune platform generates fully human monoclonal antibodies (hMAbs) to address clinically 
relevant targets of therapeutic interest. The Veloclmmune mouse, unlike other hMAb mice, mounts a robust immune response that is virtually 
indistinguishable from that of a wild type mouse, resulting in a reliable and efficient platform for discovering fully human monoclonal antibodies. 

About Astellas Pharma Inc. 

Astellas Pharma Inc., located in Tokyo, Japan, is a pharmaceutical company dedicated to improving the health of people around the world through 
the provision of innovative and reliable pharmaceutical products. The organization is committed to becoming a global pharmaceutical company by 
combining outstanding R&D and marketing capabilities and continuing to grow in the world pharmaceutical market. For more information on 
Astellas Pharma Inc., please visit the company's website at http://www.astellas.com. 

About Regeneron Pharmaceuticals, Inc. 

Regeneron is a biopharmaceutical company that discovers, develops, and intends to commercialize therapeutic medicines for the treatment of 
serious medical conditions. Regeneron has therapeutic candidates in clinical trials for the potential treatment of cancer, eye diseases, and 
inflammatory diseases, and has preclinical programs in other diseases and disorders. 

Regeneron has developed and validated a suite of inter-related technology platforms - Ve loci Gene®, VelociMouse®, and Veloclmmune - that 
the Company believes can increase the speed and efficiency through which human monoclonal antibody therapeutics may be discovered and 
validated. These discovery platforms are designed to identify specific genes of therapeutic interest for a particular disease or cell type and validate 
targets through high-throughput production of mammalian models. Ve loci Gene uses a proprietary process to create genetic modifications in a 
mouse in a precise and high-throughput manner and was recently selected by the National Institutes of Health for use in its Knockout Mouse 
Project. VelociGene allows Regeneron to produce mouse embryonic stem (ES) cells rapidly for elucidating the function of the altered genes. 
VelociMouse allows Regeneron scientists to generate mammalian models directly from ES cells without the need for chimeras or breeding. 
Veloclmmune provides antibodies that address the targets identified in the mammalian models that can be 
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developed as potential therapeutics. For more information on Regeneron, please visit the company's website at www.regeneron.com. 

This news release discusses historical information and includes forward-looking statements about Regeneron and its products, programs, 
finances, and business, all of which involve a number of risks and uncertainties, such as risks associated with preclinical and clinical development 
of our drug candidates, determinations by regulatory and administrative governmental authorities which may delay or restrict our ability to 
continue to develop or commercialize our drug candidates, competing drugs that are superior to our product candidates, unanticipated expenses, 
the availability and cost of capital, the costs of developing, producing, and selling products, the potential for any collaboration agreement, 
including our agreements with the sanofi-aventis Group and Bayer HealthCare, to be canceled or to terminate without any product success, risks 
associated with third party intellectual property, and other material risks. A more complete description of these and other material risks can be 
found in Regeneron's filings with the United States Securities and Exchange Commission (SEC), including its Form 10-K for the year ended 
December 31, 2006. Regeneron does not undertake any obligation to update publicly any forward-looking statement, whether as a result of new 
information, future events, or otherwise unless required by law. 

Regeneron Contacts: 
Media: 

Lauren Tortorete 
Tel: 212 845 5609 

ltortorete@biosector2.com 

Astellas Contact: 
Akihiro Tanaka, Ph.D. 
VP, Corporate Communications 
Astellas Pharma Inc. 
Tel.: +81-3-3244-3201 

### 

Investor Relations: 
Charles Poole 
Tel: 914 345 7640 
charles.poole@regeneron.com 
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SCHEDULE 4.2 

SAMPLE ROYAL TY CALCULATION 

******************* 
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SCHEDULE 5.2 

****************** 
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Income (loss) from continuing 
operations before income 

from investee 

Adjusted earnings 

Interest 

Assumed interest component of 
rental charges 

J'!,m1•nt¢9 ¢m1Jg¢$ 

Ratio of earnings to fixed charges 

Regeneron Pharmaceuticals, Inc. 
Computation of Ratio of Earnings to Combined Fixed Charges 

(Dollars in thousands) 

Years ended December 31, 

33 78 78 

$(110,887 ) $ (93,530) $55,703 $(81,691 ) 

1,604 1,900 1,885 1,641 

$ M,108 

(A) (A) 3.96 (A) 

73 

$ (89,434 ) 

1,600 

(A) 

Exhibit 12.1 

Three months 
ended 

March 31, 
2007 

6 

$(26,486 ) 

414 

(A 

(A) Due to the registrant's losses for the years ended December 31, 2002, 2003, 2005, and 2006, and for the three months ended March 31, 2007, 
the ratio coverage was less than 1: 1. To achieve a coverage ratio of 1: 1, the registrant must generate additional earnings of the amounts 
shown in the table below. 

Years ended December 31, 
2002 2003 2005 

Coverage deficiency $124,572 $107,638 $95,378 
2006 

$103,077 

Three months 
ended 

March 31, 
2007 

$29,911 
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I, Leonard S. Schleifer, certify that: 

Certification of CEO Pursuant to 
Rule 13a-14( a) under the Securities Exchange Act 

of 1934, as Adopted Pursuant to 
Section 302 of the Sarbanes-Oxley Act of 2002 

l. I have reviewed this quarterly report on Form l 0-Q of Regeneron Pharmaceuticals, Inc.; 

Exhibit 31.1 

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make 
the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered 
by this report; 

3. Based on my know ledge, the financial statements, and other financial information included in this report, fairly present in all material respects 
the financial condition, results of operations, and cash flows of the registrant as of, and for, the periods presented in this report; 

4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in 
Exchange Act Rules l3a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules l3a-15(t) and 15d-
15(t)) for the registrant and have: 

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our 
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us 
by others within those entities, particularly during the period in which this report is being prepared; 

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under 
our supervision, to provide reasonable assurance regarding the reliability of financial reporting and preparation of financial statements 
for external purposes in accordance with generally accepted accounting principles; 

c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about 
the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such 
evaluation; and 
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d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's 
most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is 
reasonably likely to materially affect, the registrant's internal control over financial reporting; and 

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to 
the registrant's auditors and the audit committee of the registrant's board of directors ( or persons performing the equivalent functions): 

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are 
reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and 

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's 
internal control over financial reporting. 

Date: May 4, 2007 /s/ Leonard S. Schleifer 
Leonard S. Schleifer, M.D., Ph.D. 
President and Chief Executive Officer 
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I, Murray A. Goldberg, certify that: 

Certification of CFO Pursuant to 
Rule 13a-14( a) under the Securities Exchange Act 

of 1934, as Adopted Pursuant to 
Section 302 of the Sarbanes-Oxley Act of 2002 

l. I have reviewed this quarterly report on Form l 0-Q of Regeneron Pharmaceuticals, Inc.; 

Exhibit 31.2 

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make 
the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered 
by this report; 

3. Based on my know ledge, the financial statements, and other financial information included in this report, fairly present in all material respects 
the financial condition, results of operations, and cash flows of the registrant as of, and for, the periods presented in this report; 

4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in 
Exchange Act Rules l3a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules l3a-15(t) and 15d-
15(t)) for the registrant and have: 

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our 
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us 
by others within those entities, particularly during the period in which this report is being prepared; 

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under 
our supervision, to provide reasonable assurance regarding the reliability of financial reporting and preparation of financial statements 
for external purposes in accordance with generally accepted accounting principles; 

c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about 
the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such 
evaluation; and 
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d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's 
most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is 
reasonably likely to materially affect, the registrant's internal control over financial reporting; and 

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to 
the registrant's auditors and the audit committee of the registrant's board of directors ( or persons performing the equivalent functions): 

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are 
reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and 

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's 
internal control over financial reporting. 

Date: May 4, 2007 /s/ Murray A. Goldberg 
Murray A. Goldberg 
Senior Vice President, Finance & 
Administration, Chief Financial Officer, 
Treasurer, and Assistant Secretary 
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Certification of CEO and CFO Pursuant to 
18 U.S.C. Section 1350, 
As Adopted Pursuant to 

Section 906 of the Sarbanes-Oxley Act of 2002 

Exhibit 32 

In connection with the Quarterly Report ofRegeneron Pharmaceuticals, Inc. (the "Company") on Form IO-Q for the quarterly period ended 
March 31, 2007 as filed with the Securities and Exchange Commission on the date hereof (the "Report"), Leonard S. Schleifer, M.D., Ph.D., as Chief 
Executive Officer of the Company, and Murray A. Goldberg, as Chief Financial Officer of the Company, each hereby certifies, pursuant to 18 U.S. C. 
§ 1350, as adopted pursuant to§ 906 of the Sarbanes-Oxley Act of 2002, to the best of his knowledge, that: 

(I) The Report fully complies with the requirements of section l3(a) or l5(d) of the Securities Exchange Act ofl 934; and 

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the 
Company. 

/s/ Leonard S. Schleifer 

Leonard S. Schleifer, M.D., Ph.D. 
Chief Executive Officer 
May 4, 2007 

/s/ Murray A. Goldberg 

Murray A. Goldberg 
Chief Financial Officer 
May 4, 2007 
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Company: REGENERON PHARMACEUTICALS INC 

Form Type: 10-Q 

Filing Date: 8/3/2007 

Copyright© 2020 LexisNexis. All rights reserved. 
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Table of Contents 

(Mark One) 

□ 

UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

Form 10-Q 

QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES 
EXCHANGE ACT OF 1934 

For the quarterly period ended June 30, 2007 

OR 

TRANSITION REPORT PURSUANT TO SECTION 13 OR 15 (d) OF THE SECURITIES 
EXCHANGE ACT OF 1934 

For the transition period from ____ to ___ _ 

Commission File Number 0-19034 

REGENERON PHARMACEUTICALS, INC. 
(Exact name of registrant as specified in its charter) 

New York 13-3444607 

(State or other jurisdiction of 
incorporation or organization) 

(I.R.S. Employer Identification No.) 

777 Old Saw Mill River Road 
Tarrytown, New York 

(Address of principal executive offices) 

(914) 347-7000 
(Registrant's telephone number, including area code) 

10591-6707 

(Zip Code) 

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act of 
1934 during the preceding 12 months ( or for such shorter period that the registrant was required to file such reports), and (2) has been subject to 
such filing requirements for the past 90 days. 

Yes0 No □ 

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, or a non-accelerated filer. See definition of 
"accelerated filer and large accelerated filer" in Rule 12b-2 of the Exchange Act. 

Large accelerated filer □ Accelerated filer 0 Non-accelerated filer □ 

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). 
Yes □ No0 

Indicate the number of shares outstanding of each of the issuer's classes of common stock as of July 31, 2007: 

Class of Common Stock 

Class A Stock, $0.001 par value 
Common Stock, $0.001 par value 

Number of Shares 

2,260,266 
63,798,205 
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PART I. FINANCIAL INFORMATION 
ITEM 1. FINANCIAL STATEMENTS 

REGENERON PHARMACEUTICALS, INC. 
CONDENSED BALANCE SHEETS AT JUNE 30, 2007 AND DECEMBER 31, 2006 (Unaudited) 
(In thousands, except share data) 

Current assets 

Marketable securities 

Prepaid expenses and other current assets 

Restricted cash 

net of accumulated 

Total assets 

Current liabilities 

Deferred revenue, current portion 

Deferred revenue 

Total liabilities 

Stockholders' 

Class A Stock, convertible, $.001 par value; 40,000,000 shares authorized; 
shares issued and in 2007 and 2006 

Total liabilities and stockholders' equity 

The accompanying notes are an integral part of the financial statements. 

3 

June 30, December 31, 

$ 597,858 $ 585,090 

418,522 368,466 

$ 597,858 $ 585,090 
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REGENERON PHARMACEUTICALS, INC. 
CONDENSED STATEMENTS OF OPERATIONS (Unaudited) 
(In thousands, except per share data) 

Contract research and 

Technology licensing 

Other income (exper1seJ 

Interest expense 

Net loss 

Net loss before cumulative effect of a 

Net loss 

Three months ended June 30, 

52,799 43,507 

$ (26,774) $ (23,576) 

$ (0.41) $ (0.41) 

The accompanying notes are an integral part of the financial statements. 

4 

Six months ended June 30, 

102,236 83,389 

$ (56,691) $ (43,956) 

$ (0.86) $ (0.77) 
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REGENERON PHARMACEUTICALS, INC. 
CONDENSED STATEMENT OF STOCKHOLDERS' EQUITY (Unaudited) 
For the six months ended June 30, 2007 
(In thousands) 

Issuance of Common Stock in 
connection with exercise 
of stock options, net of 

shares tendered 

Stock-based compensation 

Change in net unrealized loss 
on marketable securities 

Additional 
Accumulated 

Other 

(285) 

The accompanying notes are an integral part of the financial statements. 

5 

Total 

(285) (285) 
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REGENERON PHARMACEUTICALS, INC. 
CONDENSED STATEMENTS OF CASH FLOWS (Unaudited) 
(In thousands) 

Net loss 

Increase (decrease) in accounts payable, accrued expenses, and other liabilities 

Net cash used in operating activities 

Purchases of marketable securities 

Capital expenditures 

Cash flows from activities 

Other 

Net decrease in cash and cash equivalents 

Cash and cash equivalents at end of period 

The accompanying notes are an integral part of the financial statements. 

6 

Six months ended June 30, 

(12,745) (15,397) 

(128,233) (69,548) 

$ 109,643 $ 114,960 
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REGENERON PHARMACEUTICALS, INC. 
Notes to Condensed Financial Statements (Unaudited) 
(Unless otherwise noted, dollars in thousands, except per share data) 

1. Interim Financial Statements 

The interim Condensed Financial Statements ofRegeneron Pharmaceuticals, Inc. ("Regeneron" or the "Company") have been prepared in 
accordance with the instructions to Form 10-Q and Article 10 of Regulation S-X. Accordingly, they do not include all information and disclosures 
necessary for a presentation of the Company's financial position, results of operations, and cash flows in conformity with accounting principles 
generally accepted in the United States of America. In the opinion of management, these financial statements reflect all adjustments, consisting 
only of normal recurring accruals, necessary for a fair presentation of the Company's financial position, results of operations, and cash flows for 
such periods. The results of operations for any interim periods are not necessarily indicative of the results for the full year. The December 31, 2006 
Condensed Balance Sheet data were derived from audited financial statements, but do not include all disclosures required by accounting principles 
generally accepted in the United States of America. These financial statements should be read in conjunction with the financial statements and 
notes thereto contained in the Company's Annual Report on Form 10-K for the year ended December 31, 2006. 

2. Per Share Data 

The Company's basic and diluted net loss per share amounts have been computed by dividing net loss by the weighted average number of 
shares of Common Stock and Class A Stock outstanding. Net loss per share is presented on a combined basis, inclusive of Common Stock and 
Class A Stock outstanding, as each class of stock has equivalent economic rights. For the three and six months ended June 30, 2007 and 2006, the 
Company reported net losses; therefore, no common stock equivalents were included in the computation of diluted net loss per share for these 
periods, since such inclusion would have been antidilutive. The calculations of basic and diluted net loss per share are as follows: 

Three Months Ended June 30, 

Weighted-average shares, in thousands (Denominator) 65,950 56,915 

Six Months Ended June 30, 

Weighted-average shares, in thousands (Denominator) 65,757 56,821 

7 
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REGENERON PHARMACEUTICALS, INC. 
Notes to Condensed Financial Statements (Unaudited) 
(Unless otherwise noted, dollars in thousands, except per share data) 

Shares issuable upon the exercise of stock options, vesting of restricted stock awards, and conversion of convertible debt, which have been 
excluded from the June 30, 2007 and 2006 diluted per share amounts because their effect would have been antidilutive, include the following: 

Three months ended June 30, 
2007 2006 

in thousands 

Restricted Stock: 

Convertible Debt: 

Conversion price $ 30.25 $ 30.25 

Six months ended June 30, 

in thousands 

Restricted Stock: 

Convertible Debt: 

Conversion price 30.25 30.25 

3. Statement of Cash Flows 

Supplemental disclosure of noncash investing and financing activities: 

Included in accounts payable and accrued expenses at June 30, 2007 and December 31, 2006 are $1.3 million and $0.8 million, respectively, of 
accrued capital expenditures. Included in accounts payable and accrued expenses at both June 30, 2006 and December 31, 2005 are $0.2 million of 
accrued capital expenditures. 

Included in accounts payable and accrued expenses at December 31, 2006 and 2005 are $1.4 million and $1. 9 million, respectively, of accrued 
Company 40 l(k) Savings Plan contribution expense. In the first quarter of 2007 and 2006, the Company contributed 64,532 and 120,960 

8 
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REGENERON PHARMACEUTICALS, INC. 
Notes to Condensed Financial Statements (Unaudited) 
(Unless otherwise noted, dollars in thousands, except per share data) 

shares, respectively, of Common Stock to the 40 l(k) Savings Plan in satisfaction of these obligations. 

Included in marketable securities at June 30, 2007 and December 31, 2006 are $2.2 million and $1.5 million, respectively, of accrued interest 
income. Included in marketable securities at June 30, 2006 and December 31, 2005 are $0.8 million and $1.2 million, respectively, of accrued interest 
income. 

4. Accounts Receivable 

Accounts receivable as of June 30, 2007 and December 31, 2006 consist of the following: 

Receivable LLC 

5. Accounts Payable and Accrued Expenses 

Accounts payable and accrued expenses as of June 30, 2007 and December 31, 2006 consist of the following: 

6. Comprehensive Loss 

June 30, 
2007 

June 30, 
2007 

December 31, 
2006 

December 31, 
2006 

$ 21,471 

Comprehensive loss represents the change in net assets of a business enterprise during a period from transactions and other events and 
circumstances from non-owner sources. Comprehensive loss of the Company includes net loss adjusted for the change in net unrealized gain 
(loss) on marketable securities. The net effect of income taxes on comprehensive loss is immaterial. For the three and six months ended June 30, 
2007 and 2006, the components of comprehensive loss are: 

9 
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REGENERON PHARMACEUTICALS, INC. 
Notes to Condensed Financial Statements (Unaudited) 
(Unless otherwise noted, dollars in thousands, except per share data) 

Change in net unrealized gain (loss) on marketable securities 

Change in net unrealized gain (loss) on marketable securities 

7. Accounting for Collaboration with Bayer HealthCare 

Three months ended June 30, 
2007 2006 

Six months ended June 30, 
2007 2006 

In October 2006, the Company entered into a license and collaboration agreement with Bayer HealthCare LLC to globally develop, and 
commercialize outside the United States, the Company's VEGF Trap for the treatment of eye disease by local administration ("VEGF Trap-Eye"). 
Under the terms of the agreement, Bayer made a non-refundable up-front payment to the Company of $75.0 million. In 2007, agreed upon VEGF 
Trap-Eye development expenses incurred by both companies under a global development plan will be shared as follows: Up to the first 
$50.0 million will be shared equally; Regeneron is solely responsible for the next $40.0 million; over $90.0 million will be shared equally. Through 
June 30, 2007, reimbursements from Bayer HealthCare of the Company's VEGF Trap-Eye development expenses totaled $10.6 million, of which 
$7.5 million was receivable at June 30, 2007. Neither party was reimbursed for any development expenses that it incurred prior to 2007. 

The Company and Bayer HealthCare are currently formalizing the global development plans for the VEGF Trap-Eye in the collaboration's two 
initial eye disease indications. The plans will include estimated development steps, timelines and costs, as well as the projected responsibilities of 
and costs to be incurred by each of the companies. Pending completion of these plans, all payments received or receivable by the Company from 
Bayer HealthCare through June 30, 2007, totaling $85.6 million, have been fully deferred and included in deferred revenue for financial statement 
purposes. When the plans are formalized later this year, the Company will determine the appropriate accounting policy for payments from Bayer 
HealthCare and the financial statement classifications and periods in which past and future payments (including the $75.0 million up-front 
payment, development and regulatory milestone payments, and reimbursements ofRegeneron development expenses) will be recognized in the 
Company's Statement of Operations. In the period when the Company commences recognizing previously deferred payments from Bayer 
HealthCare, the Company anticipates recording a cumulative catch-up for the period since inception of the collaboration in October 2006, which 
can not be quantified at this time. 

10 
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REGENERON PHARMACEUTICALS, INC. 
Notes to Condensed Financial Statements (Unaudited) 
(Unless otherwise noted, dollars in thousands, except per share data) 

8. 2007 License Agreements 

AstraZeneca 

In February 2007, the Company entered into a non-exclusive license agreement with AstraZeneca UK Limited that allows AstraZeneca to utilize 
the Company's Velocimmune® technology in its internal research programs to discover human monoclonal antibodies. Under the terms of the 
agreement, AstraZeneca made a $20.0 million non-refundable up-front payment to the Company which was deferred and is being recognized as 
revenue ratably over the twelve month period beginning in February 2007. AstraZeneca also will make up to five additional annual payments of 
$20.0 million, subject to its ability to terminate the agreement after making the first three additional payments or earlier if the technology does not 
meet minimum performance criteria. These additional payments will be recognized as revenue ratably over their respective annual license periods. 
The Company is entitled to receive a mid-single-digit royalty on any future sales of antibody products discovered by AstraZeneca using the 
Company's Velocimmune technology. For the six months ended June 30, 2007, the Company recognized $7 .1 million of revenue in connection with 
the AstraZeneca license agreement. At June 30, 2007, deferred revenue was $12.9 million. 

Astellas 

In March 2007, the Company entered into a non-exclusive license agreement with Astellas Pharma Inc. that allows Astellas to utilize the 
Company's Velocimmune technology in its internal research programs to discover human monoclonal antibodies. Under the terms of the 
agreement, Astellas made a $20.0 million non-refundable up-front payment to the Company, which was deferred and is being recognized as 
revenue ratably over the twelve month period beginning in June 2007. Astellas also will make up to five additional annual payments of 
$20.0 million, subject to its ability to terminate the agreement after making the first three additional payments or earlier if the technology does not 
meet minimum performance criteria. These additional payments will be recognized as revenue ratably over their respective annual license periods. 
The Company is entitled to receive a mid-single-digit royalty on any future sales of antibody products discovered by Astellas using the 
Company's Velocimmune technology. For the six months ended June 30, 2007, the Company recognized $1. 3 million ofrevenue in connection with 
the Astellas license agreement. At June 30, 2007, deferred revenue was $18.7 million. 

9. Commitment- Purchase of Building 

In June 2007, the Company exercised a purchase option on a building in Rensselaer, New York, totaling approximately 270,000 square feet, in 
which the Company currently leases approximately 75,000 square feet of manufacturing, office, and warehouse space. The Company anticipates 
completing the purchase of this building in the third quarter of 2007 at a cost of approximately $10 million. 

11 
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REGENERON PHARMACEUTICALS, INC. 
Notes to Condensed Financial Statements (Unaudited) 
(Unless otherwise noted, dollars in thousands, except per share data) 

10. Income Taxes 

Effective January 1, 2007, the Company adopted the provisions of Financial Accounting Standards Board ("FASB") Interpretation No. 48 ("FIN 
48"), Accounting for Uncertainty in Income Taxes - an interpretation of FASB Statement No. 109. The implementation of FIN 48 had no impact 
on the Company's financial statements. 

The Company is primarily subject to U.S. federal and New York State income tax. Tax years subsequent to 1991 remain open to examination by 
U.S. federal and state tax authorities. 

The Company's policy is to recognize interest and penalties related to income tax matters in income tax expense. As of January 1 and June 30, 
2007, the Company had no accruals for interest or penalties related to income tax matters. 

11. Legal Matters 

From time to time, the Company is a party to legal proceedings in the course of the Company's business. The Company does not expect any 
such current legal proceedings to have a material adverse effect on the Company's business or financial condition. 

12. Segment Information 

Through 2006, the Company's operations were managed in two business segments: research and development, and contract manufacturing. 

Research and development: Includes all activities related to the discovery of pharmaceutical products for the treatment of serious medical 
conditions, and the development and commercialization of these discoveries. Also includes revenues and expenses related to activities conducted 
under contract research and technology licensing agreements. 

Contract manufacturing: Includes all revenues and expenses related to the commercial production of products under contract manufacturing 
arrangements. During 2006, the Company produced a vaccine intermediate for Merck & Co., Inc. under a manufacturing agreement, which expired 
in October 2006. 

Due to the expiration of the Company's manufacturing agreement with Merck in October 2006, beginning in 2007, the Company only has a 
research and development business segment. Therefore, segment iuformation has not been provided for 2007 in the table below. 

The following table presents iuformation about reported segments for the three and six months ended June 30, 2006. 

12 
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REGENERON PHARMACEUTICALS, INC. 
Notes to Condensed Financial Statements (Unaudited) 
(Unless otherwise noted, dollars in thousands, except per share data) 

Three months ended June 30, 2006 
Research & Contract Reconciling 

Capital expenditures 323 

Six months ended June 30, 2006 
Research & Contract 

968 

(1) Depreciation and amortization related to contract manufacturing was capitalized into inventory and included in contract manufacturing 
expense when the product was shipped. 

(2) Represents investment income, net of interest expense related primarily to convertible notes issued in October 2001. For the six months 
ended June 30, 2006, also includes the cumulative effect of adopting Statement of Financial Accounting Standards No. ("SFAS") 123R, 
Share-Based Payment. 

323 

968 

(3) Includes cash and cash equivalents, marketable securities, restricted cash (where applicable), prepaid expenses and other current assets, and 
other assets. 

(4) Represents the cumulative effect of adopting SFAS 123R. 

13. Future Impact of Recently Issued Accounting Standards 

In February 2007, the FASB issued SFAS 159, The Fair Value Option for Financial Assets and Financial Liabilities. SFAS 159 permits entities 
to choose to measure many financial instruments and certain other items at fair value. The objective is to improve financial reporting by providing 
entities with the opportunity to mitigate volatility in reported earnings caused by measuring related assets and liabilities differently without having 
to apply complex hedge accounting provisions. SFAS 159 is effective for financial statements issued for fiscal years beginning after November 15, 
2007. The Company will be required to adopt SFAS 159 effective 
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REGENERON PHARMACEUTICALS, INC. 
Notes to Condensed Financial Statements (Unaudited) 
(Unless otherwise noted, dollars in thousands, except per share data) 

for the fiscal year beginning January 1, 2008. Management is currently evaluating the potential impact of adopting SF AS 159 on the Company's 
financial statements. 

In June 2007, the Emerging Issues Task Force issued Statement No. 07-3, Accounting for Non-refundable Advance Payments for Goods or 
Services to Be Used in Future Research and Development Activities ("EITF 07-3"). EITF 07-3 addresses how entities involved in research and 
development activities should account for the non-refundable portion of an advance payment made for future research and development activities 
and requires that such payments be deferred and capitalized, and recognized as an expense when the goods are delivered or the related services 
are performed. EITF 07-3 is effective for fiscal years beginning after December 15, 2007, including interim periods within those fiscal years. The 
Company will be required to adopt EITF 07-3 effective for the fiscal year beginning January 1, 2008. Management believes that the future adoption 
ofEITF 07-3 will not have a material impact on the Company's financial statements. 
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Item 2. Management's Discussion and Analysis of Financial Condition and Results of Operations 

The discussion below contains forward-looking statements that involve risks and uncertainties relating to future events and the future 
financial performance of Regeneron Pharmaceuticals, Inc. and actual events or results may differ materially. These statements concern, among 
other things, the possible success and therapeutic applications of our product candidates and research programs, the timing and nature of the 
clinical and research programs now underway or planned, and the future sources and uses of capital and our financial needs. These statements 
are made by us based on management's current beliefs and judgment. In evaluating such statements, stockholders and potential investors 
should specifically consider the various factors identified under the caption "Risk Factors" which could cause actual results to differ 
materially from those indicated by such forward-looking statements. We do not undertake any obligation to update publicly any forward
looking statement, whether as a result of new information, future events, or otherwise, except as required by law. 

Overview 

Regeneron Pharmaceuticals, Inc. is a biopharrnaceutical company that discovers, develops, and intends to commercialize pharmaceutical 
products for the treatment of serious medical conditions. We are currently focused on three development programs: rilonacept (IL-1 Trap) in 
various inflammatory indications, the VEGF Trap (aflibercept) in oncology, and the VEGF Trap-Eye formulation in eye diseases using intraocular 
delivery. The VEGF Trap is being developed in oncology in collaboration with the sanofi-aventis Group. The VEGF Trap-Eye is being developed in 
collaboration with Bayer HealthCare LLC. Our preclinical research programs are in the areas of oncology and angio genesis, ophthalmology, 
metabolic and related diseases, muscle diseases and disorders, inflammation and immune diseases, bone and cartilage, pain, and cardiovascular 
diseases. We expect that our next generation of product candidates will be based on our proprietary technologies for developing human 
monoclonal antibodies. Developing and commercializing new medicines entails significant risk and expense. Since inception we have not generated 
any sales or profits from the commercialization of any of our product candidates. 

Our core business strategy is to maintain a strong foundation in basic scientific research and discovery-enabling technology and combine that 
foundation with our manufacturing and clinical development capabilities to build a successful, integrated biopharmaceutical company. We believe 
that our ability to develop product candidates is enhanced by the application of our technology platforms. Our discovery platforms are designed 
to identify specific genes of therapeutic interest for a particular disease or cell type and validate targets through high-throughput production of 
mammalian models. Our human monoclonal antibody technology (Veloclmmune®) and cell line expression technologies may then be utilized to 
design and produce new product candidates directed against the disease target. Based on the Veloclmmune platform which we believe, in 
conjunction with our other proprietary technologies, can accelerate the development of fully human monoclonal antibodies, we plan to move our 
first new antibody product candidate into clinical trials in the fourth quarter of 2007. We plan to introduce two new antibody product candidates 
into clinical development each year. We continue to invest in the development of enabling technologies to assist in our efforts to identify, 
develop, and commercialize new product candidates. 
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Clinical Programs: 

Below is a summary of the status of our clinical candidates as of June 30, 2007: 

1. Rilonacept - Inflammatory Diseases 

Rilonacept (IL-1 Trap) is a protein-based product candidate designed to bind the interleukin-1 (called IL-1) cytokine and prevent its interaction 
with cell surface receptors. We are evaluating rilonacept in a number of diseases and disorders where IL-1 may play an important role, including a 
spectrum ofrare diseases called Cryopyrin-Associated Periodic Syndromes (CAPS) and other diseases associated with inflannnation. 

We recently submitted a Biologics License Application (BLA) to the U.S. Food and Drug Administration (FDA) for rilonacept in CAPS. The 
FDA has previously granted Orphan Drug status and Fast Track designation to rilonacept for the treatment of CAPS. In July 2007, rilonacept also 
received Orphan Drug designation in the European Union for the treatment of CAPS. 

In October 2006, we announced positive data from our Phase 3 clinical trial, which was designed to provide two separate demonstrations of 
efficacy for rilonacept within a single group of adult patients suffering from CAPS. This Phase 3 trial included two studies (Part A and Part B). Both 
studies met their primary endpoints (Part A: p < 0.0001 and Part B: p < 0.001). The primary endpoint of both studies was the change in disease 
activity, which was measured using a composite symptom score composed of a daily evaluation of fever/chills, rash, fatigue, joint pain, and eye 
redness/pain. 

The first study (Part A) was a double-blind and placebo-controlled 6-week trial, in which patients randomized to receive rilonacept had an 
approximately 85% reduction in their mean symptom score compared to an approximately 13% reduction in patients treated with placebo 
(p<0.0001). Following a 9-week interval during which all patients received rilonacept, a "randomized withdrawal" study (Part B) was performed, in 
which the patients in Part A were re-randomized to either switch to placebo or continue treatment with rilonacept in a double-blind manner. During 
the 9-week randomized withdrawal period, patients who were switched to placebo had a five-fold increase in their mean symptom score, compared 
with those remaining on rilonacept who had no significant change (p<0.001). Both the Part A and Part B studies achieved statistical significance in 
all of their pre-specified secondary and exploratory endpoints. 

Preliminary analysis of the safety data from both studies indicated that there were no drug-related serious adverse events. Injection site 
reactions and upper respiratory tract infections, all mild to moderate in nature, occurred more frequently in patients while on rilonacept than on 
placebo. In these studies, rilonacept appeared to be well tolerated; 46 of 47 randomized patients completed the Part A study, and 44 of 45 
randomized patients completed the Part B study. See Item lA, "Risk Factors" under "Risks Related to Development of Our Product Candidates." 
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CAPS is a spectrum ofrare inherited inflammatory conditions, including Familial Cold Autoinflammatory Syndrome (FCAS), Muckle-Wells 
Syndrome (MWS), and Neonatal Onset Multisystem Inflammatory Disease (NOMID). These syndromes are characterized by spontaneous 
systemic inflammation and are termed autoinflammatory disorders. A novel feature of these conditions (particularly FCAS and MWS) is that 
exposure to mild degrees of cold temperature can provoke a major inflammatory episode that occurs within hours. CAPS are caused by a range of 
mutations in the gene CIASJ (also known as NALP3) which encodes a protein named cryopyrin. Currently, there are no medicines approved for 
the treatment of CAPS. 

We are also evaluating the potential use of rilonacept in other indications in which IL-1 may play a role. We are completing an exploratory proof 
of concept study of rilonacept in ten patients with chronic gout, and plan to begin a safety and efficacy study of rilonacept in gout patients in the 
third quarter of 2007. We are also preparing to initiate exploratory proof of concept studies of rilonacept in other indications, the first of which is 
planned to begin in the fourth quarter of 2007. 

Under a March 2003 collaboration agreement with Novartis Pharma AG, we retain the right to elect to collaborate in the future development and 
commercialization of a Novartis IL-1 antibody, which is in clinical development. Following completion of Phase 2 development and submission to 
us of a written report on the Novartis IL-1 antibody, we have the right, in consideration for an opt-in payment, to elect to co-develop and co
commercialize the Novartis IL-1 antibody in North America. If we elect to exercise this right, we are responsible for paying 45% of post-election 
North American development costs for the antibody product. In return, we are entitled to co-promote the Novartis IL-1 antibody and to receive 
45% of net profits on sales of the antibody product in North America. Under certain circumstances, we are also entitled to receive royalties on 
sales of the Novartis IL-1 antibody in Europe. 

In addition, under the collaboration agreement, Novartis has the right to elect to collaborate in the development and commercialization of a 
second generation rilonacept following completion of its Phase 2 development, should we decide to clinically develop such a second generation 
product candidate. Novartis does not have any rights or options with respect to our rilonacept currently in clinical development. 

2. VEGF Trap - Oncology 

The VEGF Trap is a protein-based product candidate designed to bind all forms of Vascular Endothelial Growth Factor-A ( called VEGF-A, also 
known as Vascular Permeability Factor or VPF) and the related Placental Growth Factor (called PlGF), and prevent their interaction with cell surface 
receptors. VEGF-A (and to a less validated degree, PlGF) is required for the growth of new blood vessels that are needed for tumors to grow and is 
a potent regulator of vascular permeability and leakage. 

The VEGF Trap (aflibercept) is being developed in cancer indications in collaboration with sanofi-aventis. We and sanofi-aventis are preparing 
to initiate a large Phase 3 program that will evaluate the safety and efficacy of the VEGF Trap in combination with standard chemotherapy regimens 
in five different cancer types. The first trial is planned to begin in the third quarter of 2007. The Phase 3 trials are planned in the following 
indications: 
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first-line metastatic hormone resistant prostate cancer in combination with Taxotere®(Aventis), 

first-line metastatic pancreatic cancer in combination with gemcitabine-based regimen, 

first-line gastric cancer in combination with Taxotere® (Aventis), 

second-line non-small cell lung cancer in combination with Taxotere® (Aventis), and 

second-line metastatic colorectal cancer in combination with FOLFIRI (Folinic Acid (leucovorin), 5-fluorouracil, and irinotecan). 

Currently, the collaboration is conducting Phase 2 single-agent studies in advanced ovarian cancer (AOC), non-small cell lung adenocarcinoma 
(NSCLA), and AOC patients with symptomatic malignant ascites (SMA). In 2004, the FDA granted Fast Track designation to the VEGF Trap for 
the treatment of SMA. 

In June 2007, at the annual meeting of the American Society of Clinical Oncology (ASCO), we and sanofi-aventis announced interim results from 
the Phase 2 studies in AOC and NSCLA. The AOC study, selected for an oral presentation at ASCO, was an interim analysis of a Phase 2 
randomized, double-blind, multi-center trial investigating two doses of the VEGF Trap used as a single agent in patients with recurrent platinum
resistant epithelial ovarian cancer. While the study remains blinded with regard to dose, the combined preliminary results of the two dose levels for 
162 of a planned 200 patients demonstrated anti-tumor activity as evidenced by an 8.0% partial response rate and 77% achievement of stable 
disease at 4 weeks in heavily pre-treated patients who had failed multiple other treatments. The VEGF Trap has been well tolerated, and the most 
common adverse events have been the typical class effect of anti-angiogenic agents. Of the 23 patients in the AOC study with evaluable baseline 
ascites, 7 patients (30%) experienced complete disappearance of the ascites, and 13 patients (57%) experienced no increase in ascites during 
treatment. The AOC study is ongoing and is now fully enrolled. 

The NSCLA study, presented as a poster at ASCO, is a Phase 2 single-arm study conducted in patients with platinum-resistant and erlotinib
resistant adenocarcinoma of the lung (a common type of non-small cell lung cancer). In this study, the preliminary results presented at ASCO 
demonstrated activity in this heavily pre-treated patient base, as evidenced by a 3. 7% partial response rate and 63 % of patients achieving stable 
disease. The VEGF Trap has been well-tolerated in this trial as well. This study is ongoing and is now fully enrolled. 

Sanofi-aventis has indicated that a first registration submission to a regulatory agency for the VEGF Trap is possible as early as 2008. 

In addition, eight clinical studies have begun in conjunction with the National Cancer Institute (NCI) Cancer Therapy Evaluation Program 
(CTEP). We and sanofi-aventis are working to finalize plans with NCI/CTEP to conduct additional trials in different cancer types. 

Five safety and tolerability studies of the VEGF Trap in combination with standard chemotherapy regimens are continuing in a variety of cancer 
types to support the planned Phase 3 clinical program. In addition, sanofi-aventis has initiated the first trial of the VEGF Trap in 
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Japan, a Phase 1 safety and tolerability study in combination with S-1 in patients with advanced solid malignancies. 

Cancer is a heterogeneous set of diseases and one of the leading causes of death in the developed world. A mutation in any one of dozens of 
normal genes can eventually result in a cell becoming cancerous; however, a common feature of cancer cells is that they need to obtain nutrients 
and remove waste products, just as normal cells do. The vascular system normally supplies nutrients to and removes waste from normal tissues. 
Cancer cells can use the vascular system either by taking over preexisting blood vessels or by promoting the growth of new blood vessels (a 
process known as angiogenesis). VEGF is secreted by many tumors to stimulate the growth of new blood vessels to supply nutrients and oxygen 
to the tumor. VEGF blockers have been shown to inhibit new vessel growth; and, in some cases, can cause regression of existing tumor 
vasculature. Countering the effects of VEGF, thereby blocking the blood supply to tumors, has demonstrated therapeutic benefits in clinical trials. 
This approach of inhibiting angiogenesis as a mechanism of action for an oncology medicine was validated in February 2004, when the FDA 
approved Genentech, Inc.'s VEGF inhibitor, Avastin®. Avastin® (Genentech) is an antibody product designed to inhibit VEGF and interfere with 
the blood supply to tumors. 

Collaboration with the sanofi-aventis Group 

In September 2003, we entered into a collaboration agreement with Aventis Pharmaceuticals, Inc. (predecessor to sanofi-aventis U.S.) to 
collaborate on the development and commercialization of the VEGF Trap in all countries other than Japan, where we retained the exclusive right to 
develop and commercialize the VEGF Trap. In January 2005, we and sanofi-aventis amended the collaboration agreement to exclude from the scope 
of the collaboration the development and commercialization of the VEGF Trap for intraocular delivery to the eye. In December 2005, we and sanofi
aventis amended our collaboration agreement to expand the territory in which the companies are collaborating on the development of the VEGF 
Trap to include Japan. Under the collaboration agreement, as amended, we and sanofi-aventis will share co-promotion rights and profits on sales, if 
any, of the VEGF Trap outside of Japan for disease indications included in our collaboration. In Japan, we are entitled to a royalty of approximately 
35% on annual sales of the VEGF Trap, subject to certain potential adjustments. We may also receive up to $400.0 million in milestone payments 
upon receipt of specified marketing approvals. This total includes up to $360. 0 million in milestone payments related to receipt of marketing 
approvals for up to eight VEGF Trap oncology and other indications in the United States or the European Union. Another $40.0 million of 
milestone payments relate to receipt of marketing approvals for up to five VEGF Trap oncology indications in Japan. 

Under the collaboration agreement, as amended, agreed upon worldwide development expenses incurred by both companies during the term of 
the agreement will be funded by sanofi-aventis. If the collaboration becomes profitable, we will be obligated to reimburse sanofi-aventis for 50% of 
the VEGF Trap development expenses in accordance with a formula based on the amount of development expenses and our share of the 
collaboration profits and Japan royalties, or at a faster rate at our option. 

19 

 
APOTEX V. REGENERON IPR2022-01524 

REGENERON EXHIBIT 2008 PAGE 5047



Table of Contents 

3. VEGF Trap - Eye Diseases 

The VEGF Trap-Eye is a form of the VEGF Trap that has been purified and formulated with excipients and at concentrations suitable for direct 
injection into the eye. The VEGF Trap-Eye currently is being tested in a Phase 2 trial in patients with the neovascular form of age-related macular 
degeneration (wet AMD) and in a small pilot study in patients with diabetic macular edema (DME). 

In the clinical development program for the VEGF Trap-Eye, we and Bayer HealthCare announced that we have initiated a Phase 3 study of the 
VEGF Trap-Eye in wet AMD. This first trial will compare the VEGF Trap-Eye and Genentech, Inc. 's Lucentis® (ranibizumab ), an anti-angiogenic 
agent approved for use in wet AMD. This Phase 3 trial is evaluating dosing intervals of four and eight weeks for the VEGF Trap-Eye compared 
with ranibizumab dosing according to its label every four weeks. Regeneron and Bayer HealthCare plan to initiate a second Phase 3 trial in wet 
AMD around the end of 2007. 

In May 2007, at the annual meeting of the Association for Research in Vision and Ophthalmology (AR VO), we and Bayer HealthCare reported 
positive interim data from a pre-planned interim analysis of the Phase 2 study in wet AMD. The Phase 2 trial is a 150 patient, 12 week, study that is 
evaluating the safety and biological effect of treatment with multiple doses of the VEGF Trap-Eye using different doses and different dosing 
regimens. In the interim data analysis, the VEGF Trap-Eye met its primary endpoint of a statistically significant reduction in retinal thickness after 
12 weeks compared with baseline (all groups combined, decrease of 135 microns, p < 0.0001). Mean change from baseline in visual acuity, a key 
secondary endpoint of the study, also demonstrated statistically significant improvement (all groups combined, increase of 5. 9 letters, p < 0.0001). 
Moreover, patients in the dose groups that received only a single dose, on average, compared to baseline, demonstrated a decrease in excess 
retinal thickness (p < 0.0001) and an increase in visual acuity (p = 0.012) at 12 weeks. There were no drug-related serious adverse events, and 
treatment with the VEGF Trap-Eye was generally well-tolerated. The most common adverse events were those typically associated with intravitreal 
injections. Detailed data from this interim analysis is scheduled for presentation at an upcoming scientific conference. All patients have now 
completed 12 weeks of treatment, and we and Bayer HealthCare expect to report the results at a scientific conference in the third quarter of 2007. 
We are also conducting a Phase 1 safety and tolerability trial of a new formulation of the VEGF Trap-Eye in wet AMD. 

We are also developing the VEGF Trap-Eye in DME. In May 2007, at the AR VO meeting, the companies reported results from a small pilot study 
of the VEGF Trap-Eye in patients with DME. In the study, the VEGF Trap was well tolerated and demonstrated activity in five patients, with 
decreases in retinal thickness and improvement in visual acuity. We expect to initiate a safety and efficacy study in DME in the second half of 
2007. 

VEGF-A both stimulates angiogenesis and increases vascular permeability. It has been shown in preclinical studies to be a major pathogenic 
factor in both wet AMD and diabetic retinopathy, and it is believed to be involved in other medical problems affecting the eyes. In clinical trials, 
blocking VEGF-A has been shown to be effective in patients with wet AMD, and 
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Macugen® (OSI Pharmaceuticals, Inc.) and Lucentis® (Genentech, Inc.) have been approved to treat patients with this condition. 

Wet AMD and diabetic retinopathy (DR) are two of the leading causes of adult blindness in the developed world. In both conditions, severe 
visual loss is caused by a combination of retinal edema and neovascular proliferation. DR is a major complication of diabetes mellitus that can lead 
to significant vision impairment. DR is characterized, in part, by vascular leakage, which results in the collection of fluid in the retina. When the 
macula, the central area of the retina that is responsible for fine visual acuity, is involved, loss of visual acuity occurs. This is referred to as 
diabetic macular edema (DME). DME is the most prevalent cause of moderate visual loss in patients with diabetes. 

Collaboration with Bayer HealthCare 

In October 2006, we entered into a collaboration agreement with Bayer HealthCare for the global development and commercialization outside the 
United States of the VEGF Trap-Eye. Under the agreement we and Bayer HealthCare will collaborate on, and share the costs of, the development of 
the VEGF Trap-Eye through an integrated global plan that encompasses wet AMD, diabetic eye diseases, and other diseases and disorders. The 
companies will share equally in profits from any future sales of the VEGF Trap-Eye outside the United States. If the VEGF Trap-Eye is granted 
marketing authorization in a major market country outside the United States, we will be obligated to reimburse Bayer HealthCare for 50% of the 
development costs that it has incurred under the agreement from our share of the collaboration profits. Within the United States, we retained 
exclusive commercialization rights to the VEGF Trap-Eye and are entitled to all profits from any such sales. We received an up-front payment of 
$75.0 million from Bayer HealthCare and can earn up to $110.0 million in total development and regulatory milestones related to the development of 
the VEGF Trap-Eye and marketing approvals in major market countries outside the United States. We can also earn up to $135.0 million in sales 
milestones if total annual sales of the VEGF Trap-Eye outside the United States achieve certain specified levels starting at $200.0 million. 

General 

Developing and commercializing new medicines entails significant risk and expense. Since inception we have not generated any sales or profits 
from the commercialization of any of our product candidates and may never receive such revenues. Before revenues from the commercialization of 
our product candidates can be realized, we ( or our collaborators) must overcome a number of hurdles which include successfully completing 
research and development and obtaining regulatory approval from the FDA and regulatory authorities in other countries. In addition, the 
biotechnology and pharmaceutical industries are rapidly evolving and highly competitive, and new developments may render our products and 
technologies uncompetitive or obsolete. 

From inception on January 8, 1988 through June 30, 2007, we had a cumulative loss of $744.3 million. In the absence of revenues from the 
commercialization of our product candidates or other sources, the amount, timing, nature, and source of which cannot be predicted, our losses will 
continue as we conduct our research and development activities. We expect to incur 
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substantial losses over the next several years as we continue the clinical development of the VEGF Trap-Eye and rilonacept; advance new product 
candidates into clinical development from our existing research programs utilizing our technology for designing fully human monoclonal 
antibodies; continue our research and development programs; and commercialize product candidates that receive regulatory approval, if any. Also, 
our activities may expand over time and require additional resources, and we expect our operating losses to be substantial over at least the next 
several years. Our losses may fluctuate from quarter to quarter and will depend on, among other factors, the progress of our research and 
development efforts, the timing of certain expenses, and the amount and timing of payments that we receive from collaborators. 

The planning, execution, and results of our clinical programs are significant factors that can affect our operating and financial results. In our 
clinical programs, key events for 2007 and plans over the next 12 months are as follows: 

Clinical Program 
VEGF Trap

Oncology 

VEGF Trap-Eye 
(intravitreal injection) 

2007 Events to Date 
NCI/CTEP initiated eight Phase 2 studies of the 
VEGF Trap as a single agent 

Reported interim results from two Phase 2 
single-agent trials - - in advanced ovarian 
cancer and in non-small cell lung 
adenocarcinoma 

Initiated Japanese Phase 1 trial ofVEGF Trap in 
combination with S-1 in patients with solid 
malignancies 

Reported positive interim results of Phase 2 
trial in wet AMD 

Reported positive results in Phase 1 trial in 
DME 

Initiated first Phase 3 trial in wet AMD 
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2007-8 Plans 
Sanofi-aventis to initiate three of five Phase 3 
studies of the VEGF Trap in combination with 
standard chemotherapy regimens in specific 
cancer indications 

NCI/CTEP to initiate additional new exploratory 
safety and efficacy studies 

Report final results of Phase 2 trial in wet AMD 

Initiate second Phase 3 trial in wet AMD 

Initiate safety and efficacy trial inDME 

Explore additional eye disease indications 
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Clinical Program 
Rilonacept (IL-1 Trap) 

Veloclmmune® 

License Agreements 

AstraZeneca 

2007 Events to Date 

Completed the 24 week open-label safety 
extension phase of the Phase 3 trial in CAPS 

Submitted BLA to the FDA for CAPS 

• Orphan Drug designation in CAPS granted in 
European Union 

2007-8 Plans 
FDA acceptance ofBLA submission for CAPS 
and establishment of target completion date for 
FDA review ofBLA 

Report results of exploratory proof of concept 
study in patients with chronic gout 

Initiate safety and efficacy trial in gout 

Evaluate rilonacept in other disease indications 
in which IL-1 may play an important role 

Initiate first trial for antibody product candidate 

Finalize plans to initiate clinical trials for two 
additional antibody candidates in 2008 

In February 2007, we entered into a non-exclusive license agreement with AstraZeneca UK Limited that allows AstraZeneca to utilize our 
Veloclmmune® technology in its internal research programs to discover human monoclonal antibodies. Under the terms of the agreement, 
AstraZeneca made a $20.0 million non-refundable up-front payment to us. AstraZeneca also will make up to five additional annual payments of 
$20.0 million, subject to its ability to terminate the agreement after making the first three additional payments or earlier if the technology does not 
meet minimum performance criteria. We are entitled to receive a mid-single-digit royalty on any future sales of antibody products discovered by 
AstraZeneca using our Velocimmune technology. 

Astellas 

In March 2007, we entered into a non-exclusive license agreement with Astellas Pharma Inc. that allows Astellas to utilize our Velocimmune 
technology in its internal research programs to discover human monoclonal antibodies. Under the terms of the agreement, Astellas made a $20.0 
million non-refundable up-front payment to us. Astellas also will make up to five additional annual payments of $20.0 million, subject to its ability 
to terminate the agreement after making the first three additional payments or earlier if the technology does not meet minimum performance criteria. 
We are entitled to receive a mid-single-digit royalty on any future sales of antibody products discovered by Astellas using our Velocimmune 
technology. 

Accounting for Collaboration with Bayer HealthCare 

As described above, in October 2006 we entered into a VEGF Trap-Eye license and collaboration agreement with Bayer HealthCare. Under the 
terms of the agreement, Bayer HealthCare made a non-refundable up-front payment to us of $75.0 million. In 2007, agreed upon VEGF Trap-Eye 
development expenses incurred by both companies under a global development plan will be shared as follows: Up to the first $50.0 million will be 
shared equally; 
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Regeneron is solely responsible for the next $40.0 million; over $90.0 million will be shared equally. Through June 30, 2007, reimbursements from 
Bayer HealthCare of our VEGF Trap-Eye development expenses total $10.6 million, of which $7.5 million was receivable at June 30, 2007. Neither 
party was reimbursed for any development expenses that it incurred prior to 2007. 

We and Bayer HealthCare are currently formalizing our global development plans for the VEGF Trap-Eye in wet AMD and DME. The plans will 
include estimated development steps, time lines, and costs, as well as the projected responsibilities of and costs to be incurred by each of the 
companies. Pending completion of these plans, all payments received or receivable from Bayer HealthCare through June 30, 2007, totaling 
$85.6 million, have been fully deferred and included in deferred revenue for financial statement purposes. When the plans are formalized later this 
year, we will determine the appropriate accounting policy for payments from Bayer HealthCare and the financial statement classifications and 
periods in which past and future payments from Bayer (including the $75.0 million up-front payment, development and regulatory milestone 
payments, and reimbursements ofRegeneron development expenses) will be recognized in our Statement of Operations. In the period when we 
commence recognizing previously deferred payments from Bayer HealthCare, we anticipate recording a cumulative catch-up for the period since 
inception of the collaboration in October 2006, which can not be quantified at this time. 

Results of Operations 

Three Months Ended June 30, 2007 and 2006 

Net Loss: 

Regeneron reported a net loss of $26.8 million, or $0.41 per share (basic and diluted), for the second quarter of 2007 compared to a net loss of 
$23.6 million, or $0.41 per share (basic and diluted), for the second quarter of 2006. 

Revenues: 

Revenues for the three months ended June 30, 2007 and 2006 consist of the following: 

Increase 

Total contract research & revenue 15.9 15.0 0.9 

Technology licensing revenue 

We recognize revenue from sanofi-aventis, in connection with the companies' VEGF Trap collaboration, in accordance with Staff Accounting 
Bulletin No. 104, Revenue Recognition (SAB 104) and FASB Emerging Issue Task Force Issue No. 00-21,Accountingfor Revenue Arrangements 
with Multiple Deliverables (EITF 00-21). We earn contract research and development revenue from sanofi-aventis which, as detailed below, 
consists partly of 
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reimbursement for research and development expenses and partly of the recognition of revenue related to a total of $105 .0 million of non
refundable, up-front payments received in 2003 and 2006. Non-refundable up-front license payments are recorded as deferred revenue and 
recognized over the period over which we are obligated to perform services. We estimate our performance period based on the specific terms of 
each agreement, and adjust the performance periods, if appropriate, based on the applicable facts and circumstances. 

Sanofi-aventis Contract Research & Development Revenue 
(In millions) 

Recognition of deferred revenue related to up-front payments 

Three months ended June 30, 

Sanofi-aventis' reimbursement ofRegeneron VEGF Trap expenses decreased in the second quarter of 2007 from the same period in 2006, 
primarily due to higher costs in 2006 related to the Company's manufacture ofVEGF Trap clinical supplies. Recognition of deferred revenue related 
to sanofi-aventis' up-front payments decreased in the second quarter of 2007 from the same period in 2006, due to an extension of the estimated 
performance period over which this deferred revenue is being recognized. As of June 30, 2007, $65.5 million of the original $105.0 million ofup-front 
payments was deferred and will be recognized as revenue in future periods. 

Other contract research and development revenue includes $1.6 million recognized in connection with our five-year grant from the National 
Institutes of Health (NIH), which we were awarded in September 2006 as part of the NIH's Knockout Mouse Project. 

Contract manufacturing revenue for the second quarter of 2006 related to our long-term agreement with Merck & Co., Inc., which expired in 
October 2006, to manufacture a vaccine intermediate at our Rensselaer, New York facility. Revenue and the related manufacturing expense were 
recognized as product was shipped, after acceptance by Merck. Included in contract manufacturing revenue in the second quarter of 2006 was 
$0.4 million of deferred revenue associated with capital improvement reimbursements paid by Merck prior to commencement of production. We do 
not expect to receive any further contract manufacturing revenue from Merck. 

In connection with our license agreement with AstraZeneca, as described above, the $20.0 million non-refundable up-front payment, which we 
received in February 2007, was deferred and is being recognized as revenue ratably over the twelve month period beginning in February 2007. In 
connection with our license agreement with Astellas, as described above, the $20.0 million non-refundable up-front payment, which we received in 
April 2007, was deferred and is being recognized as revenue ratably over the twelve month period beginning in June 2007. In the second quarter of 
2007, we recognized $6.3 million of technology licensing revenue related to these agreements. 

Expenses: 

Total operating expenses increased to $52.8 million in the second quarter of 2007 from $43 .5 million in the same period of 2006. Our average 
employee headcount in the second quarter of 
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2007 increased to 618 from 579 in the second quarter of 2006, primarily to support our expanded development programs for the VEGF Trap-Eye and 
rilonacept and our plans to move our first antibody candidate into clinical trials later this year. Operating expenses in the second quarter of 2007 
and 2006 include a total of$6.9 million and $4.6 million, respectively, of non-cash compensation expense related to employee stock option awards 
(Stock Option Expense), as detailed below: 

(In millions) 

General and administrative 

(In millions) 

Total operating expenses 

For the three months ended June 30, 2007 

Expenses before 
inclusion of Stock Stock Option Expenses as 

For the three months ended June 30, 2006 
Expenses before 

inclusion of Stock 

$ 38.9 

Stock Option 

$ 4.6 

Expenses as 

$ 43.5 

The increase in total Stock Option Expense in the second quarter of 2007 was primarily due to the higher fair market value of our Common Stock on 
the date of our annual employee option grants made in December 2006 in comparison to the fair market value of our Common Stock on the dates of 
annual employee option grants made in recent prior years. 

Research and Development Expenses: 

Research and development expenses increased to $43. 9 million in the second quarter of 2007 from $34.4 million in the same period of 2006. The 
following table summarizes the major categories of our research and development expenses for the three months ended June 30, 2007 and 2006: 

Three months ended June 30, 

Total research and development $ 43.9 $ 34.4 $ 9.5 

(1) Includes $3.3 million and $2.2 million of Stock Option Expense for the three months ended June 30, 2007 and 2006, respectively. 

(2) Represents the full cost of manufacturing drug for use in research, preclinical development, and clinical trials, including related payroll and 
benefits, Stock Option Expense, manufacturing materials and supplies, depreciation, and occupancy costs of our Rensselaer manufacturing 
facility. Includes $0. 7 million and $0.4 million of Stock Option Expense for the three months ended June 30, 2007 and 2006, respectively. 
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Payroll and benefits increased primarily due to higher Stock Option Expense, as described above, and higher compensation expense due, in part, 
to the increase in employee headcount, as described above, and annual salary increases effective January 1, 2007. Clinical trial expenses increased 
due primarily to (i) higher costs related to our ongoing Phase 1 and 2 studies of the VEGF Trap-Eye in wet AMD, (ii) start-up costs related to our 
upcoming Phase 3 study of the VEGF Trap-Eye in wet AMD, and (iii) higher rilonacept costs. Clinical manufacturing costs increased primarily 
because capacity which had previously been dedicated to manufacture of a vaccine intermediate for Merck, and whose cost had been included 
with Contract Manufacturing Expenses in 2006, has now been designated for, and the related costs included in, clinical manufacturing. In addition, 
higher costs related to manufacturing rilonacept and preclinical and clinical supplies of our first antibody drug candidate were partly offset by 
lower costs related to manufacturing VEGF Trap. Research and preclinical development costs increased primarily due to higher costs related to our 
human monoclonal antibody programs. In addition, higher preclinical development costs related to VEGF Trap and VEGF Trap-Eye were partly 
offset by lower preclinical development costs related to rilonacept. 

We budget our research and development costs by expense category, rather than by project. We also prepare estimates ofresearch and 
development costs for projects in clinical development, which include direct costs and allocations of certain costs such as indirect labor, non-cash 
stock-based employee compensation expense related to stock option awards, and manufacturing and other costs related to activities that benefit 
multiple projects. Our estimates ofresearch and development costs for clinical development programs are shown below: 

(In millions) Three months ended June 30, 
Increase 

Other research programs & unallocated costs 

Drug development and approval in the United States is a multi-step process regulated by the FDA. The process begins with discovery and 
preclinical evaluation, leading up to the submission of an IND to the FDA which, if successful, allows the opportunity for study in humans, or 
clinical study, of the potential new drug. Clinical development typically involves three phases of study: Phase 1, 2 and 3. The most significant 
costs in clinical development are in Phase 3 clinical trials, as they tend to be the longest and largest studies in the drug development process. 
Following successful completion of Phase 3 clinical trials for a biological product, a biologics license application ( or BLA) must be submitted to, 
and accepted by, the FD A, and the FD A must approve the BLA prior to commercialization of the drug. It is not uncommon for the FD A to request 
additional data following its review of a BLA, which can significantly increase the drug development time line and expenses. We may elect either on 
our own, or at the request of the FDA, to conduct further studies that are referred to as Phase 3B and 4 studies. Phase 3B studies are initiated and 
either completed or substantially completed while the BLA is under FD A review. These studies are conducted under an IND. Phase 4 studies, also 
referred to as post-marketing studies, are studies that are initiated and conducted after the FDA has approved a product for marketing. In addition, 
as discovery research, preclinical development, and clinical 
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programs progress, opportunities to expand development of drug candidates into new disease indications can emerge. We may elect to add such 
new disease indications to our development efforts (with the approval of our collaborator for joint development programs), thereby extending the 
period in which we will be developing a product. For example, we, and our collaborators, where applicable, continue to explore further development 
of rilonacept, VEGF Trap, and VEGF Trap-Eye in different disease indications. 

There are numerous uncertainties associated with drug development, including uncertainties related to safety and efficacy data from each phase 
of drug development, uncertainties related to the enrollment and performance of clinical trials, changes in regulatory requirements, changes in the 
competitive landscape affecting a product candidate, and other risks and uncertainties described below in Item lA, "Risk Factors" under "Risks 
Related to Development of Our Product Candidates," "Regulatory and Litigation Risks," and "Risks Related to Commercialization of Products." 
The lengthy process of seeking FDA approvals, and subsequent compliance with applicable statutes and regulations, require the expenditure of 
substantial resources. Any failure by us to obtain, or delay in obtaining, regulatory approvals could materially adversely affect our business. 

For these reasons and due to the variability in the costs necessary to develop a product and the uncertainties related to future indications to be 
studied, the estimated cost and scope of the projects, and our ultimate ability to obtain governmental approval for commercialization, accurate and 
meaningful estimates of the total cost to bring our product candidates to market are not available. Similarly, we are currently unable to reasonably 
estimate if our product candidates will generate product revenues and material net cash inflows. We submitted a BLA for our rilonacept for the 
treatment of CAPS, a spectrum of rare genetic disorders, in the second quarter of 2007. We cannot predict whether or when the commercialization 
of rilonacept in CAPS will result in a material net cash inflow to the company. 

Contract Manufacturing Expenses: 

Contract manufacturing expenses decreased in the second quarter of 2007 compared to the same period of 2006 due to the expiration of our 
manufacturing agreement with Merck in October 2006. 

General and Administrative Expenses: 

General and administrative expenses increased to $8. 9 million in the second quarter of 2007 from $6. 3 million in the same period of 2006 primarily 
due to (i) higher Stock Option Expense, as described above, (ii) higher compensation expense due, in part, to increases in administrative headcount 
in 2007 to support our expanded research and development activities and annual salary increases effective January 1, 2007, (iii) higher recruitment 
and related costs associated with expanding our headcount in 2007, (iv) higher fees for consultants and other professional services on various 
corporate matters, and (v) marketing research and related expenses incurred in 2007 in connection with our rilonacept and VEGF Trap-Eye 
programs. 
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Other Income and Expense: 

Investment income increased to $6. 8 million in the second quarter of 2007 from $3. 7 million in the same period of 2006 resulting primarily from 
higher balances of cash and marketable securities (due, in part, to the up-front payment received from Bayer HealthCare in October 2006, as 
described above, and the receipt of net proceeds from the November 2006 public offering of our Common Stock). Interest expense was $3.0 million 
in the second quarter of 2007 and 2006. Interest expense is attributable primarily to $200. 0 million of convertible notes issued in October 2001, 
which mature in October 2008 and bear interest at 5.5% per annum. 

Six Months Ended June 30, 2007 and 2006 

Net Loss: 

Regeneron reported a net loss of $56.7 million, or $0.86 per share (basic and diluted), for the first half of 2007 compared to a net loss of 
$44.0 million, or $0.77 per share (basic and diluted), for the same period of 2006. 

Revenues: 

Revenues for the six months ended June 30, 2007 and 2006 consist of the following: 

Increase 

29.6 29.6 

Technology licensing revenue 

We recognize revenue from sanofi-aventis, in connection with the companies' VEGF Trap collaboration, in accordance with SAB 104 and EITF 
00-21. We earn contract research and development revenue from sanofi-aventis which, as detailed below, consists partly of reimbursement for 
research and development expenses and partly of the recognition of revenue related to a total of $105.0 million of non-refundable, up-front 
payments received in 2003 and 2006. Non-refundable up-front license payments are recorded as deferred revenue and recognized over the period 
over which we are obligated to perform services. We estimate our performance period based on the specific terms of each agreement, and adjust 
the performance periods, if appropriate, based on the applicable facts and circumstances. 

Sanofi-aventis Contract Research & Development Revenue 
(In millions) 

Recognition of deferred revenue related to up-front payments 
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Sanofi-aventis' reimbursement ofRegeneron VEGF Trap expenses decreased in the first half of2007 from the same period in 2006, primarily due 
to higher costs in 2006 related to the Company's manufacture ofVEGF Trap clinical supplies. Recognition of deferred revenue related to sanofi
aventis' up-front payments decreased in the first quarter of 2007 from the same period in 2006, due to an extension of the estimated performance 
period over which this deferred revenue is being recognized. As of June 30, 2007, $65.5 million of the original $105.0 million of up-front payments 
was deferred and will be recognized as revenue in future periods. 

Other contract research and development revenue includes $2.3 million recognized in the first half of 2007 related to our five-year grant from the 
National Institutes of Health (NIH), which we were awarded in September 2006 as part of the NIH's Knockout Mouse Project. 

Contract manufacturing revenue for the first six months of 2006 related to our long-term manufacturing agreement with Merck, which expired in 
October 2006. Revenue and the related manufacturing expense were recognized as product was shipped, after acceptance by Merck. Included in 
contract manufacturing revenue in the second quarter of 2006 was $0.8 million of deferred revenue associated with capital improvement 
reimbursements paid by Merck prior to commencement of production. We do not expect to receive any further contract manufacturing revenue 
from Merck. 

In connection with our license agreement with AstraZeneca, as described above, the $20.0 million non-refundable up-front payment, which we 
received in February 2007, was deferred and is being recognized as revenue ratably over the twelve month period beginning in February 2007. In 
connection with our license agreement with Astellas, as described above, the $20.0 million non-refundable up-front payment, which we received in 
April 2007, was deferred and is being recognized as revenue ratably over the twelve month period beginning in June 2007. In the first six months of 
2007, we recognized $8.4 million of technology licensing revenue related to these agreements. 

Expenses: 

Total operating expenses increased to $102.2 million in the first half of 2007 from $83 .4 million in the same period of 2006. Our average employee 
headcount in the first half of 2007 increased to 602 from 583 in the first half of 2006, primarily to support our expanded development programs for 
the VEGF Trap-Eye and rilonacept and our plans to move our first antibody candidate into clinical trials later this year. Operating expenses for the 
first six months of2007 and 2006 include a total of$13.5 million and $8.5 million, respectively, of Stock Option Expense, as detailed below: 

(In millions) 

General and administrative 
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(In millions) For the six months ended June 30, 2006 
Expenses before 

inclusion of Stock Stock Option Expenses as 

Total operating expenses $ 74.9 $ 8.5 $ 83.4 

The increase in total Stock Option Expense in the first half of 2007 was primarily due to the higher fair market value of our Conunon Stock on the 
date of our annual employee option grants made in December 2006 in comparison to the fair market value of our Conunon Stock on the dates of 
annual employee option grants made in recent prior years. 

Research and Development Expenses: 

Research and development expenses increased to $85 .1 million in the first half of 2007 from $66.5 million in the same period of 2006. The 
following table sunnnarizes the major categories of our research and development expenses for the six months ended June 30, 2007 and 2006: 

Total research and development $ 85.1 $ 66.5 $ 18.6 

(1) Includes $6.4 million and $3.8 million of Stock Option Expense for the six months ended June 30, 2007 and 2006, respectively. 

(2) Represents the full cost of manufacturing drug for use in research, preclinical development, and clinical trials, including related payroll and 
benefits, Stock Option Expense, manufacturing materials and supplies, depreciation, and occupancy costs of our Rensselaer manufacturing 
facility. Includes $1.5 million and $0.8 million of Stock Option Expense for the six months ended June 30, 2007 and 2006, respectively. 

Payroll and benefits increased primarily due to higher Stock Option Expense, as described above, and higher compensation expense due, in part, 
to the increase in employee headcount, as described above, and annual salary increases effective January 1, 2007. Clinical trial expenses increased 
due primarily to (i) higher costs related to our ongoing Phase 1 and 2 studies of the VEGF Trap-Eye in wet AMD, (ii) start-up costs related to our 
upcoming Phase 3 study of the VEGF Trap-Eye in wet AMD, and (iii) higher rilonacept costs. Clinical manufacturing costs increased primarily 
because capacity which had previously been dedicated to manufacture of a vaccine intermediate for Merck, and whose cost had been included 
with Contract Manufacturing Expenses in 2006, has now been designated for, and the related costs included in, clinical manufacturing. Higher 
costs related to manufacturing rilonacept and preclinical and clinical supplies of our first antibody drug candidate were offset by lower costs 
related to manufacturing VEGF Trap. Research and preclinical development costs increased primarily due to higher costs related to our human 
monoclonal antibody programs. In addition, higher preclinical development 
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costs related to VEGF Trap-Eye and VEGF Trap-Oncology were partly offset by lower preclinical development costs related to rilonacept. 

We budget our research and development costs by expense category, rather than by project. We also prepare estimates ofresearch and 
development cost for projects in clinical development, which include direct costs and allocations of certain costs such as indirect labor, non-cash 
stock-based employee compensation expense related to stock option awards, and manufacturing and other costs related to activities that benefit 
multiple projects. Our estimates ofresearch and development costs for clinical development programs are shown below: 

(In millions) Six months ended June 30, 
Increase 

Other research programs & unallocated costs 

For the reasons described above under "Research and Development Expenses" for the three months ended June 30, 2007 and 2006, and due to 
the variability in the costs necessary to develop a product and the uncertainties related to future indications to be studied, the estimated cost and 
scope of the projects, and our ultimate ability to obtain governmental approval for commercialization, accurate and meaningful estimates of the 
total cost to bring our product candidates to market are not available. Similarly, we are currently unable to reasonably estimate if our product 
candidates will generate product revenues and material net cash inflows. 

Contract Manufacturing Expenses: 

Contract manufacturing expenses decreased in the first half of 2007 compared to the same period of 2006 due to the expiration of our 
manufacturing agreement with Merck in October 2006. 

General and Administrative Expenses: 

General and administrative expenses increased to $17.1 million in the first half of 2007 from $12.2 million in the same period of 2006 primarily due 
to (i) higher Stock Option Expense, as described above, (ii) higher compensation expense due, in part, to increases in administrative headcount in 
2007 to support our expanded research and development activities and annual salary increases effective January 1, 2007, (iii) higher recruitment 
and related costs associated with expanding our headcount in 2007, (iv) higher fees for consultants and other professional services on various 
corporate matters, and (v) marketing research and related expenses incurred in 2007 in connection with our rilonacept and VEGF Trap-Eye 
programs. 

Other Income and Expense: 

Investment income increased to $13.6 million in the first half of 2007 from $7.2 million in the same period of 2006 resulting primarily from higher 
balances of cash and marketable securities 
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( due, in part, to the up-front payment received from Bayer HealthCare in October 2006, as described above, and the receipt of net proceeds from 
the November 2006 public offering of our Common Stock). Interest expense was $6.0 million in first half of 2007 and 2006. Interest expense is 
attributable primarily to $200.0 million of convertible notes issued in October 2001, which mature in October 2008 and bear interest at 5.5% per 
annum. 

Liquidity and Capital Resources 

Since our inception in 1988, we have financed our operations primarily through offerings of our equity securities, a private placement of 
convertible debt, payments earned under our past and present research and development and contract manufacturing agreements, including our 
agreements with sanofi-aventis, Bayer HealthCare, and Merck, and investment income. 

Six Months Ended June 30, 2007 and 2006 

At June 30, 2007, we had $512.3 million in cash, cash equivalents, restricted cash, and marketable securities, compared with $522.9 million at 
December 31, 2006. In connection with our new non-exclusive license agreements with AstraZeneca and Astellas, as described above, 
AstraZeneca and Astellas each made an up-front payment to us of $20.0 million in February and April 2007, respectively. 

Cash (Used in) Operations: 

Net cash used in operations was $12.7 million in the first six months of 2007, compared to $15.4 million in the first six months of 2006. Our net 
losses of $56.7 million in the first half of 2007 and $44.0 million in the first half of 2006 included $13.5 million and $8.8 million, respectively, of non
cash stock-based employee compensation costs, of which $13.5 million and $8.5 million, respectively, represented Stock Option Expense and, in 
the first half of 2006, $0.3 million represented non-cash compensation expense from Restricted Stock awards. At June 30, 2007, accounts receivable 
balances increased by $13. 0 million, compared to year end 2006, primarily due to amounts receivable from sanofi-aventis and Bayer HealthCare for 
reimbursements of our VEGF Trap-Oncology and VEGF Trap-Eye development costs, respectively. Also, our deferred revenue balances at June 30, 
2007 increased by $36.6 million, compared to year end 2006, primarily due to the $20.0 million up-front payments received from each of AstraZeneca 
and Astellas, as described above. In addition, for the first six months of 2007, reimbursements from Bayer HealthCare of our 2007 VEGF Trap-Eye 
development expenses, totaling $10.6 million, have been fully deferred and included in deferred revenue for financial statement purposes, as 
discussed above. At June 30, 2006, accounts receivable balances decreased by $24.4 million, compared to year end 2005, primarily due to the 
January 2006 receipt of a $25.0 million up-front payment from sanofi-aventis, which was receivable at December 31, 2005, in connection with an 
amendment to our collaboration agreement to include Japan. Also, our deferred revenue balances at June 30, 2006 decreased by $8.1 million, 
compared to year end 2005, due primarily to first half 2006 revenue recognition of $6.1 million of deferred revenue related to up-front payments from 
sanofi-aventis. The majority of our cash expenditures in both the first half of 2007 and 2006 were to fund research and development, primarily 
related to our clinical programs and, in the first half of 2007, our preclinical human monoclonal antibody programs. 
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Cash Used in Investing Activities: 

Net cash used in investing activities was $120.3 million in the first half of 2007 compared to $58.4 million in the same period of 2006, due primarily 
to an increase in purchases of marketable securities net of sales or maturities. In the first half of 2007, purchases of marketable securities exceeded 
sales or maturities by $117. 3 million, whereas in the first half of 2006, purchases of marketable securities exceeded sales or maturities by 
$57.4 million. 

Cash Provided by Financing Activities: 

Cash provided by financing activities increased to $4.8 million in the first half of 2007 from $4.2 million in the same period in 2006 due primarily to 
an increase in the issuance of Common Stock in connection with exercises of employee stock options. 

License Agreements with AstraZeneca and Astellas: 

Under these non-exclusive license agreements, AstraZeneca and Astellas each made a $20. 0 million non-refundable, up-front payment to us in 
February and April 2007, respectively. AstraZeneca and Astellas also will each make up to five additional annual payments of $20.0 million, subject 
to each licensee's ability to terminate its license agreement with us after making the first three additional payments or earlier if the technology does 
not meet minimum performance criteria. 

Capital Expenditures: 

Our additions to property, plant, and equipment totaled $3. 5 million and $1. 0 million for the first half of 2007 and 2006, respectively. During the 
remainder of 2007, we expect to incur approximately $13 million in capital expenditures primarily to support our manufacturing, development, and 
research activities. 

During the second quarter of 2007, we exercised a purchase option on a building in Rensselaer, totaling approximately 270,000 square feet, in 
which we currently lease approximately 75,000 square feet of manufacturing, office and warehouse space. The acquisition of the building and 
related costs are expected to approximate $10 million, which is included in our anticipated capital expenditures for the remainder of 2007, as 
described above. We expect to complete the purchase of this building in the third quarter of 2007. The space that we do not occupy in this 
building is currently leased to another tenant. 

Convertible Debt: 

In 2001, we issued $200.0 million aggregate principal amount of convertible senior subordinated notes, which bear interest at 5 .5% per annum, 
payable semi-annually, and mature in October 2008. The notes are convertible into shares of our Common Stock at a conversion price of 
approximately $30.25 per share, subject to adjustment in certain circumstances. If the price per share of our Common Stock is above $30.25 at 
maturity, we would expect the notes to convert into shares of Common Stock. Otherwise, we will be required to repay the $200. 0 
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million aggregate principal amount of the notes or refinance the notes prior to maturity; however, we can provide no assurance that we will be able 
to successfully arrange such refinancing. 

Funding Requirements: 

We expect to continue to incur substantial funding requirements primarily for research and development activities (including preclinical and 
clinical testing). Before taking into account reimbursements from collaborators, we currently anticipate that approximately 55%-65% of our 
expenditures for 2007 will be directed toward the preclinical and clinical development of product candidates, including rilonacept, VEGF Trap, VEGF 
Trap-Eye and monoclonal antibodies; approximately 10%-15% of our expenditures for 2007 will be applied to our basic research activities and the 
continued development of our novel technology platforms; and the remainder of our expenditures for 2007 will be used for capital expenditures and 
general corporate purposes. 

Under our collaboration with Bayer HealthCare, over the next several years we and Bayer HealthCare are sharing agreed upon VEGF Trap-Eye 
development expenses incurred by both companies, under a global development plan, as follows: 

2007: Up to $50.0 million shared equally; we are solely responsible for up to the next $40.0 million; over $90.0 million shared equally. 

2008: Up to $70.0 million shared equally, we are solely responsible for up to the next $30.0 million; over $100.0 million shared equally. 

2009 and thereafter: All expenses shared equally. 

In addition, under our collaboration agreements with sanofi-aventis and Bayer Healthcare, if the applicable collaboration becomes profitable, we 
have contingent contractual obligations to reimburse sanofi-aventis and Bayer Healthcare for 50% of agreed-upon development expenses incurred 
by sanofi-aventis and Bayer Healthcare, respectively. Profitability under each collaboration will be measured by calculating net sales less agreed
upon expenses. These reimbursements would be deducted from our share of the collaboration profits (and, for sanofi-aventis, royalties on product 
sales in Japan) otherwise payable to us unless we agree to reimburse these expenses at a faster rate at our option. Given the uncertainties related 
to drug development (including the development of the VEGF Trap-Oncology in collaboration with sanofi-aventis and the VEGF Trap-Eye in 
collaboration with Bayer Healthcare) such as the variability in the length of time necessary to develop a product candidate and the ultimate ability 
to obtain governmental approval for commercialization, we are currently unable to reliably estimate if our collaborations with sanofi-aventis and 
Bayer Healthcare will become profitable. 

The amount we need to fund operations will depend on various factors, including the status of competitive products, the success of our 
research and development programs, the potential future need to expand our professional and support staff and facilities, the status of patents and 
other intellectual property rights, the delay or failure of a clinical trial of any of our potential drug candidates, and the continuation, extent, and 
success of our collaborations with sanofi-aventis and Bayer HealthCare. Clinical trial costs are dependent, among other things, on the size and 
duration of trials, fees charged for services provided by clinical trial investigators and other third parties, the costs for manufacturing the product 
candidate for use in the trials, supplies, 
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laboratory tests, and other expenses. The amount of funding that will be required for our clinical programs depends upon the results of our 
research and preclinical programs and early-stage clinical trials, regulatory requirements, the clinical trials underway plus additional clinical trials 
that we decide to initiate, and the various factors that affect the cost of each trial as described above. In the future, ifwe are able to successfully 
develop, market, and sell certain of our product candidates, we may be required to pay royalties or otherwise share the profits generated on such 
sales in connection with our collaboration and licensing agreements. 

We expect that expenses related to the filing, prosecution, defense, and enforcement of patent and other intellectual property claims will 
continue to be substantial as a result of patent filings and prosecutions in the United States and foreign countries. 

We believe that our existing capital resources will enable us to meet operating needs through at least early 2010, without taking into 
consideration the $200.0 million aggregate principal amount of convertible senior subordinated notes, which mature in October 2008. However, this 
is a forward-looking statement based on our current operating plan, and there may be a change in projected revenues or expenses that would lead 
to our capital being consumed significantly before such time. If there is insnfficient capital to fund all of our planned operations and activities, we 
believe we would prioritize available capital to fund preclinical and clinical development of our product candidates. Other than the $1.6 million letter 
of credit issued to our landlord in connection with our new operating lease for facilities in Tarrytown, New York, we have no off-balance sheet 
arrangements. In addition, we do not guarantee the obligations of any other entity. As of June 30, 2007, we had no established banking 
arrangements through which we could obtain short-term financing or a line of credit. In the event we need additional financing for the operation of 
our business, we will consider collaborative arrangements and additional public or private financing, including additional equity financing. Factors 
influencing the availability of additional financing include our progress in product development, investor perception of our prospects, and the 
general condition of the financial markets. We may not be able to secure the necessary funding through new collaborative arrangements or 
additional public or private offerings. If we cannot raise adequate funds to satisfy our capital requirements, we may have to delay, scale back, or 
eliminate certain of our research and development activities or future operations. This could harm our business. 

Critical Accounting Policies and Significant Judgments and Estimates 

Revenue Recognition: 

We recognize revenue from contract research and development and research progress payments in accordance with Staff Accounting Bulletin 
No. 104, Revenue Recognition (SAB 104) and Emerging Issues Task Force 00-21, Accounting for Revenue Arrangements with Multiple 
Deliverables (EITF 00-21). We earn contract research and development revenue and research progress payments in connection with collaboration 
and other agreements to develop and commercialize product candidates and utilize our technology platforms. The terms of these agreements 
typically include non-refundable up-front licensing payments, research progress (milestone) payments, and payments for development activities. 
Non-refundable up-front license payments, where continuing involvement is required of us, are deferred and recognized over the related 
performance period. We estimate our performance period based on the specific terms of 
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each agreement, and adjust the performance periods, if appropriate, based on the applicable facts and circumstances. Payments which are based 
on achieving a specific substantive performance milestone, involving a degree of risk, are recognized as revenue when the milestone is achieved 
and the related payment is due and non-refundable, provided there is no future service obligation associated with that milestone. Substantive 
performance milestones typically consist of significant achievements in the development life-cycle of the related product candidate, such as 
completion of clinical trials, filing for approval with regulatory agencies, and approvals by regulatory agencies. In determining whether a payment 
is deemed to be a substantive performance milestone, we take into consideration (i) the nature, timing, and value of significant achievements in the 
development life-cycle of the related development product candidate, (ii) the relative level of effort required to achieve the milestone, and (iii) the 
relative level of risk in achieving the milestone, taking into account the high degree of uncertainty in successfully advancing product candidates in 
a drug development program and in ultimately attaining an approved drug product. Payments for achieving milestones which are not considered 
substantive are accounted for as license payments and recognized over the related performance period. Payments for development activities where 
Regeneron is not sharing costs are recognized as revenue as earned, over the period of effort. In addition, we record revenue in connection with a 
government research grant as we incur expenses related to the grant, subject to the grant's terms and annual funding approvals. 

In connection with non-refundable licensing payments, our performance period estimates are principally based on projections of the scope, 
progress, and results of our research and development activities. Due to the variability in the scope of activities and length of time necessary to 
develop a drug product, changes to development plans as programs progress, and uncertainty in the ultimate requirements to obtain governmental 
approval for commercialization, revisions to performance period estimates are possible, and could result in material changes to the amount of 
revenue recognized each year in the future. In addition, performance periods may be extended if we and our collaborators decide to expand our 
clinical plans for a drug candidate into additional disease indications. Also, if a collaborator terminates an agreement in accordance with the terms 
of the agreement, we would recognize any unamortized remainder of an up-front payment at the time of the termination. For the year ended 
December 31, 2006, changes in estimates of our performance periods, including an extension of our estimated performance period for our 
collaboration with sanofi-aventis, did not have a material impact on contract research and development revenue that we recognized. In 2007, we 
currently expect to recognize at least $2.4 million lower contract research and development revenue, compared to amounts recognized in 2006, in 
connection with $105 .0 million of non-refundable up-front payments previously received from sanofi-aventis, due to an extension of our estimated 
performance period. 

As described above, we and Bayer HealthCare are currently formalizing our global development plans for the VEGF Trap-Eye in wet AMD and 
DME. Pending completion of these plans, all payments received or receivable from Bayer HealthCare through June 30, 2007 have been fully 
deferred and included in deferred revenue for financial statement purposes. When the plans are formalized later this year, we will determine the 
appropriate accounting policy for payments from Bayer HealthCare and the financial statement classifications and periods in which past and future 
payments from Bayer (including the $75.0 million up-front payment, development and regulatory milestone payments, and reimbursements of 
Regeneron development 
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expenses) will be recognized in our Statement of Operations. In the period when we commence recognizing previously deferred payments from 
Bayer HealthCare, we anticipate recording a cumulative catch-up for the period since inception of the collaboration in October 2006, which can not 
be quantified at this time. 

Clinical Trial Expenses: 

Clinical trial costs are a significant component ofresearch and development expenses and include costs associated with third-party contractors. 
We outsource a substantial portion of our clinical trial activities, utilizing external entities such as contract research organizations, independent 
clinical investigators, and other third-party service providers to assist us with the execution of our clinical studies. For each clinical trial that we 
conduct, certain clinical trial costs are expensed immediately, while others are expensed over time based on the expected total number of patients in 
the trial, the rate at which patients enter the trial, and the period over which clinical investigators or contract research organizations are expected to 
provide services. 

Clinical activities which relate principally to clinical sites and other administrative functions to manage our clinical trials are performed primarily 
by contract research organizations (CROs). CROs typically perform most of the start-up activities for our trials, including document preparation, 
site identification, screening and preparation, pre-study visits, training, and program management. On a budgeted basis, these start-up costs are 
typically 10% to 15% of the total contract value. On an actual basis, this percentage range can be significantly wider, as many of our contracts are 
either expanded or reduced in scope compared to the original budget, while start-up costs for the particular trial may not change materially. These 
start-up costs usually occur within a few months after the contract has been executed and are event driven in nature. The remaining activities and 
related costs, such as patient monitoring and administration, generally occur ratably throughout the life of the individual contract or study. In the 
event of early termination of a clinical trial, we accrue and recognize expenses in an amount based on our estimate of the remaining non-cancelable 
obligations associated with the winding down of the clinical trial and/or penalties. 

For clinical study sites, where payments are made periodically on a per-patient basis to the institutions performing the clinical study, we accrue 
on an estimated cost-per-patient basis an expense based on subject enrollment and activity in each quarter. The amount of clinical study expense 
recognized in a quarter may vary from period to period based on the duration and progress of the study, the activities to be performed by the sites 
each quarter, the required level of patient enrollment, the rate at which patients actually enroll in and drop-out of the clinical study, and the number 
of sites involved in the study. Clinical trials that bear the greatest risk of change in estimates are typically those with a significant number of sites, 
require a large number of patients, have complex patient screening requirements, and span multiple years. During the course of a trial, we adjust 
our rate of clinical expense recognition if actual results differ from our estimates. Our estimates and assumptions for clinical expense recognition 
could differ significantly from our actual results, which could cause material increases or decreases in research and development expenses in future 
periods when the actual results become known. No material adjustments to our past clinical trial accrual estimates were made during the year ended 
December 31, 2006 or the six months ended June 30, 2007. 
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During the three months ended June 30, 2007, there were no changes to any other "Critical Accounting Policies and Significant Judgments and 
Estimates" described in our Annual Report on Form 10-K for the year ended December 31, 2006. 

Future Impact of Recently Issued Accounting Standards 

In February 2007, the Financial Accounting Standards Board (FASB) issued Statement of Financial Accounting Standards No. (SFAS) 159, The 
Fair Value Option for Financial Assets and Financial Liabilities. SFAS 159 permits entities to choose to measure many financial instruments and 
certain other items at fair value. The objective is to improve financial reporting by providing entities with the opportunity to mitigate volatility in 
reported earnings caused by measuring related assets and liabilities differently without having to apply complex hedge accounting provisions. 
SFAS 159 is effective for financial statements issued for fiscal years beginning after November 15, 2007. We will be required to adopt SFAS 159 
effective for the fiscal year beginning January 1, 2008. Our management is currently evaluating the potential impact of adopting SF AS 159 on our 
financial statements. 

In June 2007, the Emerging Issues Task Force issued Statement No. 07-3, Accounting for Non-refundable Advance Payments for Goods or 
Services to Be Used in Future Research and Development Activities (EITF 07-3). EITF 07-3 addresses how entities involved in research and 
development activities should account for the non-refundable portion of an advance payment made for future research and development activities 
and requires that such payments be deferred and capitalized, and recognized as an expense when the goods are delivered or the related services 
are performed. EITF 07-3 is effective for fiscal years beginning after December 15, 2007, including interim periods within those fiscal years. We will 
be required to adopt EITF 07-3 effective for the fiscal year beginning January 1, 2008. Our management believes that the future adoption of EITF 
07-3 will not have a material impact on our financial statements. 

Item 3. Quantitative and Qualitative Disclosure About Market Risk 

Our earnings and cash flows are subject to fluctuations due to changes in interest rates primarily from our investment of available cash balances 
in investment grade corporate and U.S. government securities. We do not believe we are materially exposed to changes in interest rates. Under our 
current policies we do not use interest rate derivative instruments to manage exposure to interest rate changes. We estimated that a one percent 
change in interest rates would result in approximately a $2.0 million and $0.9 million change in the fair market value of our investment portfolio at 
June 30, 2007 and 2006, respectively. The increase in the potential impact of an interest rate change at June 30, 2007, compared to June 30, 2006, is 
due primarily to increases in our investment portfolio's balance and duration at the end of June 2007 versus June 2006. 

Item 4. Controls and Procedures 

Our management, with the participation of our chief executive officer and chief financial officer, conducted an evaluation of the effectiveness of 
our disclosure controls and procedures (as such term is defined in Rules 13a-15(e) and 15d-15(e) under the Securities Exchange Act of 1934 (the 
"Exchange Act")), as of the end of the period covered by this report. Based on this evaluation, our chief executive officer and chief financial officer 
each concluded that, as of the 
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end of such period, our disclosure controls and procedures were effective in ensuring that information required to be disclosed by us in the 
reports that we file or submit under the Exchange Act is recorded, processed, summarized, and reported within the time periods specified in 
applicable rules and forms of the Securities and Exchange Commission, and is accumulated and communicated to our management, including our 
chief executive officer and chief financial officer, as appropriate to allow timely decisions regarding required disclosure. 

There has been no change in our internal control over financial reporting (as such term is defined in Rules 13a-15(t) and 15d-15(t) under the 
Exchange Act) during the quarter ended June 30, 2007 that has materially affected, or is reasonably likely to materially affect, our internal control 
over financial reporting. 

PART II. OTHER INFORMATION 

Item 1. Legal Proceedings 

From time to time, we are a party to legal proceedings in the course of our business. We do not expect any such current legal proceedings to 
have a material adverse effect on our business or financial condition. 

Item lA. Risk Factors 

We operate in an environment that involves a number of significant risks and uncertainties. We caution you to read the following risk factors, 
which have affected, and/or in the future could affect, our business, operating results, financial condition, and cash flows. The risks described 
below include forward-looking statements, and actual events and our actual results may differ substantially from those discussed in these forward
looking statements. Additional risks and uncertainties not currently known to us or that we currently deem immaterial may also impair our business 
operations. Furthermore, additional risks and uncertainties are described under other captions in this report and in our Annual Report on Form 10-
K for the year ended December 31, 2006 and should be considered by our investors. 

Risks Related to Our Financial Results and Need for Additional Financing 

We have had a history of operating losses and we may never achieve profitability. If we continue to incur operating losses, we may be unable 
to continue our operations. 

From inception on January 8, 1988 through June 30, 2007, we had a cumulative loss of $744.3 million. Ifwe continue to incur operating losses 
and fail to become a profitable company, we may be unable to continue our operations. We have no products that are available for sale and do not 
know when we will have products available for sale, if ever. In the absence of revenue from the sale of products or other sources, the amount, 
timing, nature or source of which cannot be predicted, our losses will continue as we conduct our research and development activities. 

40 

 
APOTEX V. REGENERON IPR2022-01524 

REGENERON EXHIBIT 2008 PAGE 5068



Table of Contents 

We will need additional funding in the future, which may not be available to us, and which may force us to delay, reduce or eliminate our 
product development programs or commercialization efforts. 

We will need to expend substantial resources for research and development, including costs associated with clinical testing of our product 
candidates. We believe our existing capital resources will enable us to meet operating needs through at least early 2010, without taking into 
consideration the $200.0 million aggregate principal amount of convertible senior subordinated notes, which mature in October 2008; however, our 
projected revenue may decrease or our expenses may increase and that would lead to our capital being consumed significantly before such time. 
We will likely require additional financing in the future and we may not be able to raise such additional funds. If we are able to obtain additional 
financing through the sale of equity or convertible debt securities, such sales may be dilutive to our shareholders. Debt financing arrangements 
may require us to pledge certain assets or enter into covenants that would restrict our business activities or our ability to incur further 
indebtedness and may contain other terms that are not favorable to our shareholders. If we are unable to raise sufficient funds to complete the 
development of our product candidates, we may face delay, reduction or elimination of our research and development programs or preclinical or 
clinical trials, in which case our business, financial condition or results of operations may be materially harmed. 

We have a significant amount of debt and may have insufficient cash to satisfy our debt service and repayment obligations. In addition, the 
amount of our debt could impede our operations and flexibility. 

We have a significant amount of convertible debt and semi-annual interest payment obligations. This debt, unless converted to shares of our 
common stock, will mature in October 2008. We may be unable to generate sufficient cash flow or otherwise obtain funds necessary to make 
required payments on our debt. Even ifwe are able to meet our debt service obligations, the amount of debt we already have could hurt our ability 
to obtain any necessary financing in the future for working capital, capital expenditures, debt service requirements, or other purposes. In addition, 
our debt obligations could require us to use a substantial portion of cash to pay principal and interest on our debt, instead of applying those 
funds to other purposes, such as research and development, working capital, and capital expenditures. 

Risks Related to Development of Our Product Candidates 

Successful development of any of our product candidates is highly uncertain. 

Only a small minority of all research and development programs ultimately result in commercially successful drugs. We have never developed a 
drug that has been approved for marketing and sale, and we may never succeed in developing an approved drug. Even if clinical trials demonstrate 
safety and effectiveness of any of our product candidates for a specific disease and the necessary regulatory approvals are obtained, the 
commercial success of any of our product candidates will depend upon their acceptance by patients, the medical community, and third-party 
payers and on our partners' ability to successfully manufacture and commercialize our product candidates. Our product candidates are delivered 
either by intravenous infusion orby intravitreal or subcutaneous injections, which are generally less well received by patients than 
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tablet or capsule delivery. If our products are not successfully connnercialized, we will not be able to recover the significant investment we have 
made in developing such products and our business would be severely harmed. 

We are studying our lead product candidates, the VEGF Trap, VEGF Trap-Eye, and rilonacept, in a wide variety of indications. We are studying 
the VEGF Trap in a variety of cancer settings, the VEGF Trap-Eye in different eye diseases and ophthalmologic indications, and rilonacept in a 
variety of systemic inflannnatory disorders. Many of these current trials are exploratory studies designed to identify what diseases and uses, if 
any, are best suited for our product candidates. It is likely that our product candidates will not demonstrate the requisite efficacy and/or safety 
profile to support continued development for most of the indications that are to be studied. In fact, our product candidates may not demonstrate 
the requisite efficacy and safety profile to support the continued development for any of the indications or uses. 

Clinical trials required for our product candidates are expensive and time-consuming, and their outcome is highly uncertain. If any of our 
drug trials are delayed or achieve unfavorable results, we will have to delay or may be unable to obtain regulatory approval for our product 
candidates. 

We must conduct extensive testing of our product candidates before we can obtain regulatory approval to market and sell them. We need to 
conduct both preclinical animal testing and human clinical trials. Conducting these trials is a lengthy, time-consuming, and expensive process. 
These tests and trials may not achieve favorable results for many reasons, including, among others, failure of the product candidate to 
demonstrate safety or efficacy, the development of serious or life-threatening adverse events ( or side effects) caused by or connected with 
exposure to the product candidate, difficulty in enrolling and maintaining subjects in the clinical trial, lack of sufficient supplies of the product 
candidate or comparator drug, and the failure of clinical investigators, trial monitors and other consultants, or trial subjects to comply with the trial 
plan or protocol. A clinical trial may fail because it did not include a sufficient number of patients to detect the endpoint being measured or reach 
statistical significance. A clinical trial may also fail because the dose(s) of the investigational drug included in the trial were either too low or too 
high to determine the optimal effect of the investigational drug in the disease setting. For example, we are studying higher doses of rilonacept in 
different diseases after a Phase 2 trial using lower doses of rilonacept in subjects with rheumatoid arthritis failed to achieve its primary endpoint. 

We will need to reevaluate any drug candidate that does not test favorably and either conduct new trials, which are expensive and time 
consuming, or abandon the drug development program. Even ifwe obtain positive results from preclinical or clinical trials, we may not achieve the 
same success in future trials. Many companies in the biopharmaceutical industry, including us, have suffered significant setbacks in clinical trials, 
even after promising results have been obtained in earlier trials. The failure of clinical trials to demonstrate safety and effectiveness for the desired 
indication(s) could harm the development of the product candidate(s ), and our business, financial condition, and results of operations may be 
materially harmed. 
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The data from the Phase 3 clinical program for rilonacept in CAPS (Cryopyrin Associated Periodic Syndromes) may be inadequate to support 
regulatory approval for commercialization of rilonacept. 

We recently submitted a BLA to the FDA for rilonacept in CAPS. However, the efficacy and safety data from the Phase 3 clinical program 
included in the BLA may be inadequate to support approval for commercialization ofrilonacept. The FDA and other regulatory agencies may have 
varying interpretations of our clinical trial data, which could delay, limit, or prevent regulatory approval or clearance. 

Further, before a product candidate is approved for marketing, our manufacturing facilities must be inspected by the FD A and the FD A will not 
approve the product for marketing ifwe or our third party manufacturers are not in compliance with current good manufacturing practices. Even if 
the FDA and similar foreign regulatory authorities do grant marketing approval for rilonacept, they may pose restrictions on the use or marketing 
of the product, or may require us to conduct additional post-marketing trials. These restrictions and requirements would likely result in increased 
expenditures and lower revenues and may restrict our ability to commercialize rilonacept profitably. 

In addition to the FDA and other regulatory agency regulations in the United States, we are subject to a variety of foreign regulatory 
requirements governing human clinical trials, marketing and approval for drugs, and commercial sales and distribution of drugs in foreign 
countries. The foreign regulatory approval process includes all of the risks associated with FDA approval as well as country-specific regulations. 
Whether or not we obtain FDA approval for a product in the United States, we must obtain approval by the comparable regulatory authorities of 
foreign countries before we can commence clinical trials or marketing of rilonacept in those countries. 

The development of serious or life-threatening side effects with any of our product candidates would lead to delay or discontinuation of 
development, which could severely harm our business. 

During the conduct of clinical trials, patients report changes in their health, including illnesses, injuries, and discomforts, to their study doctor. 
Often, it is not possible to determine whether or not the drug candidate being studied caused these conditions. Various illnesses, injuries, and 
discomforts have been reported from time-to-time during clinical trials of our product candidates. Although our current drug candidates appeared 
to be generally well tolerated in clinical trials conducted to date, it is possible as we test any of them in larger, longer, and more extensive clinical 
programs, illnesses, injuries, and discomforts that were observed in earlier trials, as well as conditions that did not occur or went undetected in 
smaller previous trials, will be reported by patients. Many times, side effects are only detectable after investigational drugs are tested in large scale, 
Phase 3 clinical trials or, in some cases, after they are made available to patients after approval. If additional clinical experience indicates that any of 
our product candidates has many side effects or causes serious or life-threatening side effects, the development of the product candidate may fail 
or be delayed, which would severely harm our business. 
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Our VEGF Trap is being stndied for the potential treatment of certain types of cancer and our VEGF Trap-Eye candidate is being stndied in 
diseases of the eye. There are many potential safety concerns associated with significant blockade of vascular endothelial growth factor, or VEGF. 
These risks, based on the clinical and preclinical experience of systemically delivered VEGF inhibitors, including the systemic delivery of the VEGF 
Trap, include bleeding, hypertension, and proteinuria. These serious side effects and other serious side effects have been reported in our systemic 
VEGF Trap studies in cancer and diseases of the eye. In addition, patients given infusions of any protein, including the VEGF Trap delivered 
through intravenous administration, may develop severe hypersensitivity reactions or infusion reactions. Other VEGF blockers have reported side 
effects that became evident only after large scale trials or after marketing approval and large number of patients were treated. These include side 
effects that we have not yet seen in our trials such as heart attack and stroke. These and other complications or side effects could harm the 
development of the VEGF Trap for the treatment of cancer or the VEGF Trap-Eye for the treatment of diseases of the eye. 

It is possible that safety or tolerability concerns may arise as we continue to test rilonacept in patients with inflammatory diseases and 
disorders. Like cytokine antagonists such as Kineret® (Amgen Inc.), Enbrel® (Immunex Corporation), and Remicade® (Centocor, Inc.), rilonacept 
affects the immune defense system of the body by blocking some of its functions. Therefore, rilonacept may interfere with the body's ability to 
fight infections. Treatment with Kineret® (Amgen), a medication that works through the inhibition of IL-1, has been associated with an increased 
risk of serious infections, and serious infections have been reported in patients taking rilonacept. One subject with adult Still's diseases in a study 
ofrilonacept developed an infection in his elbow with mycobacterium intracellulare. The patient was on chronic glucocorticoid treatment for Still's 
disease. The infection occurred after an intraarticular glucocorticoid injection into the elbow and subsequent local exposure to a suspected source 
of mycobacteria. One patient with polymayalgia rheumatica in another study developed bronchitis/sinusitis, which resulted in hospitalization. One 
patient in an open-label stndy ofrilonacept in CAPS developed sinusitis and streptococcus pneumoniae meningitis and subsequently died. In 
addition, patients given infusions of rilonacept have developed hypersensitivity reactions or infusion reactions. These or other complications or 
side effects could impede or result in us abandoning the development ofrilonacept. 

Our product candidates in development are recombinant proteins that could cause an immune response, resulting in the creation of harmful 
or neutralizing antibodies against the therapeutic protein. 

In addition to the safety, efficacy, manufactnring, and regulatory hurdles faced by our product candidates, the administration of recombinant 
proteins frequently causes an immune response, resulting in the creation of antibodies against the therapeutic protein. The antibodies can have no 
effect or can totally neutralize the effectiveness of the protein, or require that higher doses be used to obtain a therapeutic effect. In some cases, 
the antibody can cross react with the patient's own proteins, resulting in an "auto-immune" type disease. Whether antibodies will be created can 
often not be predicted from preclinical or clinical experiments, and their detection or appearance is often delayed, so that there can be no assurance 
that neutralizing antibodies will not be detected at a later date - in some cases even after pivotal clinical trials have been completed. Of the clinical 
stndy subjects who received rilonacept for rheumatoid arthritis and other 
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indications, fewer than 5% of patients developed antibodies and no side effects related to antibodies were observed. Using a very sensitive test, 
approximately 40% of the patients in the CAPS pivotal stndy tested positive at least once for low levels of antibodies to rilonacept. Again, no side 
effects related to antibodies were observed and there were no observed effects on drug efficacy or drug levels. However, it is possible that as we 
continue to test the VEGF Trap and VEGF Trap-Eye with more sensitive assays in different patient populations and larger clinical trials, we will find 
that subjects given the VEGF Trap and VEGF Trap-Eye develop antibodies to these product candidates, and may also experience side effects 
related to the antibodies, which could adversely impact the development of such candidates. 

We may be unable to formulate or manufacture our product candidates in a way that is suitable for clinical or commercial use. 

Changes in product formulations and manufactnring processes may be required as product candidates progress in clinical development and are 
ultimately commercialized. For example, we are currently testing a new formulation of the VEGF Trap-Eye in a Phase 1 Trial. If we are unable to 
develop suitable product formulations or manufactnring processes to support large scale clinical testing of our product candidates, including the 
VEGF Trap, VEGF Trap-Eye, and rilonacept, we may be unable to supply necessary materials for our clinical trials, which would delay the 
development of our product candidates. Similarly, if we are unable to supply sufficient quantities of our product or develop product formulations 
suitable for commercial use, we will not be able to successfully commercialize our product candidates. 

Risks Related to Intellectual Property 

If we cannot protect the confidentiality of our trade secrets or our patents are insufficient to protect our proprietary rights, our business and 
competitive position will be harmed. 

Our business requires using sensitive and proprietary technology and other information that we protect as trade secrets. We seek to prevent 
improper disclosure of these trade secrets through confidentiality agreements. If our trade secrets are improperly exposed, either by our own 
employees or our collaborators, it would help our competitors and adversely affect our business. We will be able to protect our proprietary rights 
from unauthorized use by third parties only to the extent that our rights are covered by valid and enforceable patents or are effectively maintained 
as trade secrets. The patent position of biotechnology companies involves complex legal and factnal questions and, therefore, enforceability 
cannot be predicted with certainty. Our patents may be challenged, invalidated, or circumvented. Patent applications filed outside the United 
States may be challenged by third parties who file an opposition. Such opposition proceedings are increasingly common in the European Union 
and are costly to defend. We have patent applications that are being opposed and it is likely that we will need to defend additional patent 
applications in the futnre. Our patent rights may not provide us with a proprietary position or competitive advantages against competitors. 
Furthermore, even if the outcome is favorable to us, the enforcement of our intellectnal property rights can be extremely expensive and time 
consuming. 
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We may be restricted in our development and/or commercialization activities by, and could be subject to damage awards if we are found to 
have infringed, third party patents or other proprietary rights. 

Our commercial success depends significantly on our ability to operate without infringing the patents and other proprietary rights of third 
parties. Other parties may allege that they have blocking patents to our products in clinical development, either because they claim to hold 
proprietary rights to the composition of a product or the way it is manufactured or used. Moreover, other parties may allege that they have 
blocking patents to antibody products made using our Velocimmune technology, either because of the way the antibodies are discovered or 
produced or because of a proprietary position covering an antibody or the antibody's target. 

We are aware of patents and pending applications owned by Genentech that claim certain chimeric VEGF receptor compositions. Although we 
do not believe that the VEGF Trap or VEGF Trap-Eye infringes any valid claim in these patents or patent applications, Genentech could initiate a 
lawsuit for patent infringement and assert its patents are valid and cover the VEGF Trap or VEGF Trap-Eye. Genentech may be motivated to initiate 
such a lawsuit at some point in an effort to impair our ability to develop and sell the VEGF Trap or VEGF Trap-Eye, which represents a potential 
competitive threat to Genentech's VEGF-binding products and product candidates. An adverse determination by a court in any such potential 
patent litigation would likely materially harm our business by requiring us to seek a license, which may not be available, or resulting in our inability 
to manufacture, develop and sell the VEGF Trap or VEGF Trap-Eye or in a damage award. 

Any patent holders could sue us for damages and seek to prevent us from manufacturing, selling, or developing our drug candidates, and a 
court may find that we are infringing validly issued patents of third parties. In the event that the manufacture, use, or sale of any of our clinical 
candidates infringes on the patents or violates other proprietary rights of third parties, we may be prevented from pursuing product development, 
manufacturing, and commercialization of our drugs and may be required to pay costly damages. Such a result may materially harm our business, 
financial condition, and results of operations. Legal disputes are likely to be costly and time consuming to defend. 

We seek to obtain licenses to patents when, in our judgment, such licenses are needed. If any licenses are required, we may not be able to 
obtain such licenses on commercially reasonable terms, if at all. The failure to obtain any such license could prevent us from developing or 
commercializing any one or more of our product candidates, which could severely harm our business. 

Regulatory and Litigation Risks 

If we do not obtain regulatory approval for our product candidates, we will not be able to market or sell them. 

We cannot sell or market products without regulatory approval. Ifwe do not obtain and maintain regulatory approval for our product 
candidates, the value of our company and our results of operations will be harmed. In the United States, we must obtain and maintain approval 
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from the United States Food and Drug Administration (FDA) for each drug we intend to sell. Obtaining FDA approval is typically a lengthy and 
expensive process, and approval is highly uncertain. Foreign governments also regulate drugs distributed in their country and approval in any 
country is likely to be a lengthy and expensive process, and approval is highly uncertain. None of our product candidates has ever received 
regulatory approval to be marketed and sold in the United States or any other country. We may never receive regulatory approval for any of our 
product candidates. 

Before approving a new drug or biologic product, the FDA requires that the facilities at which the product will be manufactured be in 
compliance with current good manufacturing practices, or cGMP requirements. Manufacturing product candidates in compliance with these 
regulatory requirements is complex, time-consuming, and expensive. To be successful, our products must be manufactured for development, 
following approval, in commercial quantities, in compliance with regulatory requirements, and at competitive costs. Ifwe or any of our product 
collaborators or third-party manufacturers, product packagers, or labelers are unable to maintain regulatory compliance, the FDA can impose 
regulatory sanctions, including, among other things, refusal to approve a pending application for a new drug or biologic product, or revocation of 
a pre-existing approval. As a result, our business, financial condition, and results of operations may be materially harmed. 

If the testing or use of our products harms people, we could be subject to costly and damaging product liability claims. We could also face 
costly and damaging claims arising from employment law, securities law, environmental law, or other applicable laws governing our 
operations. 

The testing, manufacturing, marketing, and sale of drugs for use in people expose us to product liability risk. Any informed consent or waivers 
obtained from people who sign up for our clinical trials may not protect us from liability or the cost of litigation. Our product liability insurance may 
not cover all potential liabilities or may not completely cover any liability arising from any such litigation. Moreover, we may not have access to 
liability insurance or be able to maintain our insurance on acceptable terms. 

Our operations may involve hazardous materials and are subject to environmental, health, and safety laws and regulations. We may incur 
substantial liability arising from our activities involving the use of hazardous materials. 

As a biopharmaceutical company with significant manufacturing operations, we are subject to extensive environmental, health, and safety laws 
and regulations, including those governing the use of hazardous materials. Our research and development and manufacturing activities involve the 
controlled use of chemicals, viruses, radioactive compounds, and other hazardous materials. The cost of compliance with environmental, health, 
and safety regulations is substantial. If an accident involving these materials or an environmental discharge were to occur, we could be held liable 
for any resulting damages, or face regulatory actions, which could exceed our resources or insurance coverage. 

Changes in the securities laws and regulations have increased, and are likely to continue to increase, our costs. 
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The Sarbanes-Oxley Act of 2002, which became law in July 2002, has required changes in some of our corporate governance, securities 
disclosure and compliance practices. In response to the requirements of that Act, the SEC and the NASDAQ Stock Market have promulgated new 
rules and listing standards covering a variety of subjects. Compliance with these new rules and listing standards has increased our legal costs, and 
significantly increased our accounting and auditing costs, and we expect these costs to continue. These developments may make it more difficult 
and more expensive for us to obtain directors' and officers' liability insurance. Likewise, these developments may make it more difficult for us to 
attract and retain qualified members of our board of directors, particularly independent directors, or qualified executive officers. 

In future years, if we or our independent registered public accounting firm are unable to conclude that our internal control over financial 
reporting is effective, the market value of our common stock could be adversely affected. 

As directed by Section 404 of the Sarbanes-Oxley Act of 2002, the SEC adopted rules requiring public companies to include a report of 
management on the Company's internal control over financial reporting in their annual reports on Form 10-K that contains an assessment by 
management of the effectiveness of our internal control over financial reporting. In addition, the independent registered public accounting firm 
auditing our financial statements must attest to and report on management's assessment and on the effectiveness of our internal control over 
financial reporting. Our independent registered public accounting firm provided us with an unqualified report as to our assessment and the 
effectiveness of our internal control over financial reporting as of December 31, 2006, which report was included in our Annual Report on Form 10-
K. However, we cannot assure you that management or our independent registered public accounting firm will be able to provide such an 
assessment or unqualified report as of future year-ends. In this event, investors could lose confidence in the reliability of our financial statements, 
which could result in a decrease in the market value of our common stock. In addition, if it is determined that deficiencies in the design or operation 
of internal controls exist and that they are reasonably likely to adversely affect our ability to record, process, summarize, and report financial 
information, we would likely incur additional costs to remediate these deficiencies and the costs of such remediation could be material. 

Risks Related to Our Dependence on Third Parties 

If our collaboration with sanofi-aventis for the VEGF Trap is terminated, our business operations and our ability to develop, manufacture, 
and commercialize the VEGF Trap in the time expected, or at all, would be harmed. 

We rely heavily on sanofi-aventis to assist with the development of the VEGF Trap oncology program. Sanofi-aventis funds all of the 
development expenses incurred by both companies in connection with the VEGF Trap oncology program. If the VEGF Trap oncology program 
continues, we will rely on sanofi-aventis to assist with funding the VEGF Trap program, provide commercial manufacturing capacity, enroll and 
monitor clinical trials, obtain regulatory approval, particularly outside the United States, and provide sales and marketing support. While we 
cannot assure you that the VEGF Trap will ever be successfully developed and commercialized, if sanofi-aventis does not perform its obligations in 
a timely manner, or at all, our ability to 
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develop, manufacture, and commercialize the VEGF Trap in cancer indications will be significantly adversely affected. Sanofi-aventis has the right 
to terminate its collaboration agreement with us at any time upon twelve months advance notice. If sanofi-aventis were to terminate its 
collaboration agreement with us, we would not have the resources or skills to replace those of our partner, which could cause significant delays in 
the development and/or manufacture of the VEGF Trap and result in substantial additional costs to us. We have no sales, marketing, or 
distribution capabilities and would have to develop or outsource these capabilities. Termination of the sanofi-aventis collaboration agreement 
would create substantial new and additional risks to the successful development of the VEGF Trap oncology program. 

If our collaboration with Bayer HealthCare for the VEGF Trap-Eye is terminated, our business operations and our ability to develop, 
manufacture, and commercialize the VEGF Trap-Eye in the time expected, or at all, would be harmed. 

We rely heavily on Bayer HealthCare to assist with the development of the VEGF Trap-Eye. Under our agreement with them, Bayer HealthCare 
is required to fund approximately half of the development expenses incurred by both companies in connection with the global VEGF Trap-Eye 
development program. If the VEGF Trap-Eye program continues, we will rely on Bayer HealthCare to assist with funding the VEGF Trap-Eye 
development program, provide assistance with the enrollment and monitoring of clinical trials conducted outside the United States, obtaining 
regulatory approval outside the United States, and provide sales, marketing and commercial support for the product outside the United States. In 
particular, Bayer HealthCare has responsibility for selling VEGF Trap-Eye outside the United States using its sales force. While we cannot assure 
you that the VEGF Trap-Eye will ever be successfully developed and commercialized, if Bayer HealthCare does not perform its obligations in a 
timely manner, or at all, our ability to develop, manufacture, and commercialize the VEGF Trap-Eye outside the United States will be significantly 
adversely affected. Bayer HealthCare has the right to terminate its collaboration agreement with us at any time upon six or twelve months advance 
notice, depending on the circumstances giving rise to termination. If Bayer HealthCare were to terminate its collaboration agreement with us, we 
would not have the resources or skills to replace those of our partner, which could cause significant delays in the development and/or 
commercialization of the VEGF Trap-Eye outside the United States and result in substantial additional costs to us. We have no sales, marketing, or 
distribution capabilities and would have to develop or outsource these capabilities outside the United States. Termination of the Bayer HealthCare 
collaboration agreement would create substantial new and additional risks to the successful development of the VEGF Trap-Eye development 
program. 

Our collaborators and service providers may fail to per/ orm adequately in their efforts to support the development, manufacture, and 
commercialization of our drug candidates. 

We depend upon third-party collaborators, including sanofi-aventis, Bayer HealthCare, and service providers such as clinical research 
organizations, outside testing laboratories, clinical investigator sites, and third-party manufacturers and product packagers and labelers, to assist 
us in the development of our product candidates. If any of our existing collaborators or service providers breaches or terminates its agreement with 
us or does not perform its development or manufacturing services under an agreement in a timely manner or at all, we could experience 
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additional costs, delays, and difficulties in the development or ultimate commercialization of our product candidates. 

Risks Related to the Manufacture of Our Product Candidates 

We have limited manufacturing capacity, which could inhibit our ability to successfully develop or commercialize our drugs. 

Our manufacturing facility is likely to be inadequate to produce sufficient quantities of product for commercial sale. We intend to rely on our 
corporate collaborators, as well as contract manufacturers, to produce the large quantities of drug material needed for commercialization of our 
products. We rely entirely on third-party manufacturers for filling and finishing services. We will have to depend on these manufacturers to deliver 
material on a timely basis and to comply with regulatory requirements. Ifwe are unable to supply sufficient material on acceptable terms, or ifwe 
should encounter delays or difficulties in our relationships with our corporate collaborators or contract manufacturers, our business, financial 
condition, and results of operations may be materially harmed. 

We may expand our own manufacturing capacity to support commercial production of active pharmaceutical ingredients, or API, for our 
product candidates. This will require substantial additional funds, and we will need to hire and train significant numbers of employees and 
managerial personnel to staff our facility. Start-up costs can be large and scale-up entails significant risks related to process development and 
manufacturing yields. We may be unable to develop manufacturing facilities that are sufficient to produce drug material for clinical trials or 
commercial use. In addition, we may be unable to secure adequate filling and finishing services to support our products. As a result, our business, 
financial condition, and results of operations may be materially harmed. 

We may be unable to obtain key raw materials and supplies for the manufacture of our product candidates. In addition, we may face difficulties 
in developing or acquiring production technology and managerial personnel to manufacture sufficient quantities of our product candidates at 
reasonable costs and in compliance with applicable quality assurance and environmental regulations and governmental permitting requirements. 

If any of our clinical programs are discontinued, we may face costs related to the unused capacity at our manufacturing facilities. 

We have large-scale manufacturing operations in Rensselaer, New York. We use our facilities to produce bulk product for clinical and preclinical 
candidates for ourselves and our collaborations. If our clinical candidates are discontinued, we will have to absorb one hundred percent of related 
overhead costs and inefficiencies. 

Certain of our raw materials are single-sourced from third parties; third-party supply failures could adversely affect our ability to supply our 
products. 

Certain raw materials necessary for manufacturing and formulation of our product candidates are provided by single-source unaffiliated third
party suppliers. We would be unable to obtain 
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these raw materials for an indeterminate period of time if these third-party single-source suppliers were to cease or interrupt production or 
otherwise fail to supply these materials or products to us for any reason, including due to regulatory requirements or action, due to adverse 
financial developments at or affecting the supplier, or due to labor shortages or disputes. This, in tum, could materially and adversely affect our 
ability to manufacture our product candidates for use in clinical trials, which could materially and adversely affect our business and future 
prospects. 

Also, certain of the raw materials required in the manufacturing and the formulation of our clinical candidates may be derived from biological 
sources, including mammalian tissues, bovine serum, and human serum albumin. There are certain European regulatory restrictions on using these 
biological source materials. Ifwe are required to substitute for these sources to comply with European regulatory requirements, our clinical 
development activities may be delayed or interrupted. 

Risks Related to Commercialization of Products 

If we are unable to establish sales, marketing, and distribution capabilities, or enter into agreements with third parties to do so, we will be 
unable to successfully market and sell future products. 

We have no sales or distribution personnel or capabilities and have only a small staff with marketing capabilities. Ifwe are unable to obtain 
those capabilities, either by developing our own organizations or entering into agreements with service providers, we will not be able to 
successfully sell any products that we may obtain regulatory approval for and bring to market in the future. In that event, we will not be able to 
generate significant revenue, even if our product candidates are approved. We cannot guarantee that we will be able to hire the qualified sales and 
marketing personnel we need or that we will be able to enter into marketing or distribution agreements with third-party providers on acceptable 
terms, if at all. Under the terms of our collaboration agreement with sanofi-aventis, we currently rely on sanofi-aventis for sales, marketing, and 
distribution of the VEGF Trap in cancer indications, should it be approved in the future by regulatory authorities for marketing. We will have to 
rely on a third party or devote significant resources to develop our own sales, marketing, and distribution capabilities for our other product 
candidates, including the VEGF Trap-Eye in the United States, and we may be unsuccessful in developing our own sales, marketing, and 
distribution organization. 

Even if our product candidates are approved for marketing, their commercial success is highly uncertain because our competitors have 
received approval for products with the same mechanism of action, and competitors may get to the marketplace before we do with better or 
lower cost drugs or the market for our product candidates may be too small to support commercialization or sufficient profitability. 

There is substantial competition in the biotechnology and pharmaceutical industries from pharmaceutical, biotechnology, and chemical 
companies. Many of our competitors have substantially greater research, preclinical and clinical product development and manufacturing 
capabilities, and financial, marketing, and human resources than we do. Our smaller competitors may also enhance their competitive position if they 
acquire or discover patentable inventions, 
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form collaborative arrangements, or merge with large pharmaceutical companies. Even ifwe achieve product commercialization, our competitors 
have achieved, and may continue to achieve, product commercialization before our products are approved for marketing and sale. 

Genentech has an approved VEGF antagonist, Avastin® (Genentech), on the market for treating certain cancers and many different 
pharmaceutical and biotechnology companies are working to develop competing VEGF antagonists, including Novartis, OSI Pharmaceuticals, and 
Pfizer. Many of these molecules are farther along in development than the VEGF Trap and may offer competitive advantages over our molecule. 
Novartis has an ongoing Phase 3 clinical development program evaluating an orally delivered VEGF tyrosine kinase inhibitor in different cancer 
settings. Each of Pfizer and Onyx Pharmaceuticals (together with its partner Bayer HealthCare) has received approval from the FDA to market and 
sell an oral medication that targets tumor cell growth and new vasculature formation that fuels the growth of tumors. The marketing approvals for 
Genentech's VEGF antagonist, Avastin® (Genentech), and their extensive, ongoing clinical development plan for Avastin® (Genentech) in other 
cancer indications, may make it more difficult for us to enroll patients in clinical trials to support the VEGF Trap and to obtain regulatory approval 
of the VEGF Trap in these cancer settings. This may delay or impair our ability to successfully develop and commercialize the VEGF Trap. In 
addition, even if the VEGF Trap is ever approved for sale for the treatment of certain cancers, it will be difficult for our drug to compete against 
Avastin® (Genentech) and the FDA approved kinase inhibitors, because doctors and patients will have significant experience using these 
medicines. In addition, an oral medication may be considerably less expensive for patients than a biologic medication, providing a competitive 
advantage to companies that market such products. 

The market for eye disease products is also very competitive. Novartis and Genentech are collaborating on the commercialization and further 
development of a VEGF antibody fragment (Lucentis®) for the treatment of age-related macular degeneration (wet AMD) and other eye indications 
that was approved by the FDA in June 2006. OSI Pharmaceuticals and Pfizer are marketing an approved VEGF inhibitor for wet AMD. Many other 
companies are working on the development of product candidates for the potential treatment of wet AMD that act by blocking VEGF, VEGF 
receptors, and through the use of soluble ribonucleic acids (sRNAs) that modulate gene expression. In addition, ophthalmologists are using off
label a third-party reformatted version of Genentech' s approved VEGF antagonist, Avastin®, with success for the treatment of wet AMD. The 
National Eye Institute recently has received funding for a Phase 3 trial to compare Lucentis® (Genentech) to Avastin® (Genentech) in the treatment 
of wet AMD. The marketing approval ofLucentis® (Genentech) and the potential off-label use of Avastin® (Genentech) make it more difficult for 
us to enroll patients in our clinical trials and successfully develop the VEGF Trap-Eye. Even if the VEGF Trap-Eye is ever approved for sale for the 
treatment of eye diseases, it may be difficult for our drug to compete against Lucentis® (Genentech), because doctors and patients will have 
significant experience using this medicine. Moreover, the relatively low cost of therapy with A vastin® ( Genentech) in patients with wet AMD 
presents a further competitive challenge in this indication. 

The availability of highly effective FDA approved TNF-antagonists such as Enbrel® (Immunex), Remicade® (Centocor), and Humira® (Abbott 
Biotechnology Ltd.), and the IL-1 receptor antagonist Kineret® (Amgen), and other marketed therapies makes it more difficult to successfully 
develop and commercialize rilonacept. This is one of the reasons we discontinued 
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the development of rilonacept in adult rheumatoid arthritis. In addition, even if rilonacept is ever approved for sale, it will be difficult for our drug to 
compete against these FD A approved TNF-antagonists in indications where both are useful because doctors and patients will have significant 
experience using these effective medicines. Moreover, in such indications these approved therapeutics may offer competitive advantages over 
rilonacept, such as requiring fewer injections. 

There are both small molecules and antibodies in development by third parties that are designed to block the synthesis of interleukin-1 or inhibit 
the signaling of interleukin-1. For example, Eli Lilly and Company and Novartis are each developing antibodies to interleukin-1 and Amgen is 
developing an antibody to the interleukin-1 receptor. It has been reported that Novartis has commenced advanced clinical testing of its IL-1 
antibody in Muckle-Wells Syndrome, which is part of the spectrum ofrare genetic diseases called CAPS. Novartis' IL-1 antibody and these other 
drug candidates could offer competitive advantages over rilonacept. The successful development of these competing molecules could delay or 
impair our ability to successfully develop and commercialize rilonacept. For example, we may find it difficult to enroll patients in clinical trials for 
rilonacept if the companies developing these competing interleukin-1 inhibitors commence clinical trials in the same indications. 

We are developing rilonacept for the treatment of a spectrum of rare diseases associated with mutations in the CIASl gene. These rare genetic 
disorders affect a small group of people, estimated to be between several hundred and a few thousand. There may be too few patients with these 
genetic disorders to profitably commercialize rilonacept in this indication. 

The successful commercialization of our product candidates will depend on obtaining coverage and reimbursement for use of these products 
from third-party payers and these payers may not agree to cover or reimburse for use of our products. 

Our products, if commercialized, may be significantly more expensive than traditional drug treatments. Our future revenues and profitability will 
be adversely affected if United States and foreign governmental, private third-party insurers and payers, and other third-party payers, including 
Medicare and Medicaid, do not agree to defray or reimburse the cost of our products to the patients. If these entities refuse to provide coverage 
and reimbursement with respect to our products or provide an insufficient level of coverage and reimbursement, our products may be too costly 
for many patients to afford them, and physicians may not prescribe them. Many third-party payers cover only selected drugs, making drugs that 
are not preferred by such payer more expensive for patients, and require prior authorization or failure on another type of treatment before covering 
a particular drug. Payers may especially impose these obstacles to coverage on higher-priced drugs, as our product candidates are likely to be. 

We are seeking approval to market rilonacept for the treatment of a spectrum of rare genetic disorders called CAPS. There may be too few 
patients with CAPS to profitably commercialize rilonacept. Physicians may not prescribe rilonacept and CAPS patients may not be able to afford 
rilonacept if third party payers do not agree to reimburse the cost of rilonacept therapy and this would adversely affect our ability to commercialize 
rilonacept profitably. 

In addition to potential restrictions on coverage, the amount of reimbursement for our 
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products may also reduce our profitability. In the United States, there have been, and we expect will continue to be, actions and proposals to 
control and reduce healthcare costs. Government and other third-party payers are challenging the prices charged for healthcare products and 
increasingly limiting, and attempting to limit, both coverage and level of reimbursement for prescription drugs. 

Since our products, including rilonacept, will likely be too expensive for most patients to afford without health insurance coverage, if our 
products are unable to obtain adequate coverage and reimbursement by third-party payers our ability to successfully commercialize our product 
candidates may be adversely impacted. Any limitation on the use of our products or any decrease in the price of our products will have a material 
adverse effect on our ability to achieve profitability. 

In certain foreign countries, pricing, coverage and level of reimbursement of prescription drugs are subject to governmental control, and we may 
be unable to negotiate coverage, pricing, and reimbursement on terms that are favorable to us. In some foreign countries, the proposed pricing for 
a drug must be approved before it may be lawfully marketed. The requirements governing drug pricing vary widely from country to country. For 
example, the European Union provides options for its member states to restrict the range of medicinal products for which their national health 
insurance systems provide reimbursement and to control the prices of medicinal products for human use. A member state may approve a specific 
price for the medicinal product or it may instead adopt a system of direct or indirect controls on the profitability of the company placing the 
medicinal product on the market. Our results of operations may suffer if we are unable to market our products in foreign countries or if coverage 
and reimbursement for our products in foreign countries is limited. 

Risk Related to Employees 

We are dependent on our key personnel and if we cannot recruit and retain leaders in our research, development, manufacturing, and 
commercial organizations, our business will be harmed. 

We are highly dependent on certain of our executive officers. If we are not able to retain any of these persons or our Chairman, our business 
may suffer. In particular, we depend on the services of P. Roy Vagelos, M.D., the Chairman of our board of directors, Leonard Schleifer, M.D., 
Ph.D., our President and Chief Executive Officer, George D. Yancopoulos, M.D., Ph.D., our Executive Vice President, Chief Scientific Officer and 
President, Regeneron Research Laboratories, and Neil Stahl, Ph.D., our Senior Vice President, Research and Development Sciences. There is 
intense competition in the biotechnology industry for qualified scientists and managerial personnel in the development, manufacture, and 
commercialization of drugs. We may not be able to continue to attract and retain the qualified personnel necessary for developing our business. 

Risks Related to Our Common Stock 

Our stock price is extremely volatile. 
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There has been significant volatility in our stock price and generally in the market prices of biotechnology companies' securities. Various 
factors and events may have a significant impact on the market price of our common stock. These factors include, by way of example: 

progress, delays, or adverse results in clinical trials; 

announcement of technological innovations or product candidates by us or competitors; 

fluctuations in our operating results; 

public concern as to the safety or effectiveness of our product candidates; 

developments in our relationship with collaborative partners; 

developments in the biotechnology industry or in government regulation of healthcare; 

large sales of our common stock by our executive officers, directors, or significant shareholders; 

arrivals and departures of key personnel; and 

general market conditions. 

The trading price of our common stock has been, and could continue to be, subject to wide fluctuations in response to these and other factors, 
including the sale or attempted sale of a large amount of our common stock in the market. Broad market fluctuations may also adversely affect the 
market price of our common stock. 

Future sales of our common stock by our significant shareholders or us may depress our stock price and impair our ability to raise funds in 
new share offerings. 

A small number of our shareholders beneficially own a substantial amount of our common stock. As of April 12, 2007, our seven largest 
shareholders beneficially owned 44.1 % of our outstanding shares of Common Stock, assuming, in the case of Leonard S. Schleifer, M.D. Ph.D., our 
Chief Executive Officer, and P. Roy Vagelos, M.D., our Chairman, the conversion of their Class A Stock into Common Stock and the exercise of all 
options held by them which are exercisable within 60 days of April 12, 2007. As of April 12, 2007, sanofi-aventis owned 2,799,552 shares of 
Common Stock, representing approximately 4.4% of the shares of Common Stock then outstanding. Under our stock purchase agreement with 
sanofi-aventis, sanofi-aventis may sell no more than 500,000 of these shares in any calendar quarter. If sanofi-aventis, or our other significant 
shareholders or we, sell substantial amounts of our Common Stock in the public market, or the perception that such sales may occur exists, the 
market price of our Common Stock could fall. Sales of Common Stock by our significant shareholders, including sanofi-aventis, also might make it 
more difficult for us to raise funds by selling equity or equity-related securities in the future at a time and price that we deem appropriate. 

Our existing shareholders may be able to exert significant influence over matters requiring shareholder approval. 

Holders of Class A Stock, who are generally the shareholders who purchased their stock from us before our initial public offering, are entitled to 
ten votes per share, while holders of Common Stock are entitled to one vote per share. As of April 12, 2007, holders of Class A Stock held 26.4% of 
the combined voting power of all of Common Stock and Class A Stock then outstanding. These shareholders, if acting together, would be in a 
position to significantly 
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influence the election of our directors and to effect or prevent certain corporate transactions that require majority or supermajority approval of the 
combined classes, including mergers and other business combinations. This may result in our company taking corporate actions that you may not 
consider to be in your best interest and may affect the price of our Common Stock. As of April 12, 2007: 

our current executive officers and directors beneficially owned 13 .2% of our outstanding shares of Common Stock, assuming conversion 
of their Class A Stock into Common Stock and the exercise of all options held by such persons which are exercisable within 60 days of 
April 12, 2007, and 30.4% of the combined voting power of our outstanding shares of Common Stock and Class A Stock, assuming the 
exercise of all options held by such persons which are exercisable within 60 days of April 12, 2007; and 

our seven largest shareholders beneficially owned 44.1 % of our outstanding shares of Common Stock, assuming, in the case of Leonard 
S. Schleifer, M.D., Ph.D., our Chief Executive Officer, and P. Roy Vagelos, M.D., our Chairman, the conversion of their Class A Stock into 
Common Stock and the exercise of all options held by them which are exercisable within 60 days of April 12, 2007. In addition, these seven 
shareholders held 51. 0% of the combined voting power of our outstanding shares of Common Stock and Class A Stock, assuming the 
exercise of all options held by our Chief Executive Officer and our Chairman which are exercisable within 60 days of April 12, 2007. 

The anti-takeover effects of provisions of our charter, by-laws, and of New York corporate law, could deter, delay, or prevent an acquisition or 
other "change in control" of us and could adversely affect the price of our common stock. 

Our amended and restated certificate of incorporation, our by-laws and the New York Business Corporation Law contain various provisions that 
could have the effect of delaying or preventing a change in control of our company or our management that shareholders may consider favorable 
or beneficial. Some of these provisions could discourage proxy contests and make it more difficult for you and other shareholders to elect directors 
and take other corporate actions. These provisions could also limit the price that investors might be willing to pay in the future for shares of our 
common stock. These provisions include: 

authorization to issue "blank check" preferred stock, which is preferred stock that can be created and issued by the board of directors 
without prior shareholder approval, with rights senior to those of our common shareholders; 

a staggered board of directors, so that it would take three successive annual meetings to replace all of our directors; 

a requirement that removal of directors may only be effected for cause and only upon the affirmative vote of at least eighty percent (80%) 
of the outstanding shares entitled to vote for directors, as well as a requirement that any vacancy on the board of directors may be filled 
only by the remaining directors; 

any action required or permitted to be taken at any meeting of shareholders may be taken without a meeting, only if, prior to such action, 
all of our shareholders consent, the effect 
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of which is to require that shareholder action may only be taken at a duly convened meeting; 

any shareholder seeking to bring business before an annual meeting of shareholders must provide timely notice of this intention in 
writing and meet various other requirements; and 

under the New York Business Corporation Law, a plan of merger or consolidation of the Company must be approved by two-thirds of the 
votes of all outstanding shares entitled to vote thereon. See the risk factor immediately above captioned "Our existing shareholders may 
be able to exert significant influence over matters requiring shareholder approval. " 

In addition, we have a Change in Control Severance Plan and our chief executive officer has an employment agreement that provides severance 
benefits in the event our officers are terminated as a result of a change in control of the Company. Many of our stock options issued under our 
2000 Long-Term Incentive Plan may become fully vested in connection with a "change in control" of our company, as defined in the plan. 

Item 4. Submission of Matters to a Vote of Security Holders 

On June 8, 2007, we conducted our Annual Meeting of Shareholders pursuant to due notice. A quorum being present either in person orby 
proxy, the shareholders voted on the following matters: 

1. To elect three Directors to hold office for a three-year term as Class I directors, and until their successors are duly elected and qualified. 

2. To ratify the appointment of PricewaterhouseCoopers LLP as the Company's independent registered public accounting firm for our fiscal year 
ending December 31, 2007. 

No other matters were voted on. The number of votes cast was: 

Leonard S. Ph.D. 

George D. Yancopoulos, M.D .. Ph.D. 78,751,885 1,103,456 

The terms of office of Alfred G. Gilman, M.D., Ph.D., Joseph L. Goldstein, M.D., P. Roy Vagelos, M.D., Charles A. Baker, Michael S. Brown, 
M.D., Arthur F. Ryan, and George L. Sing continued after the meeting. 

For Against Abstain 

2. Ratification of the Appointment of Independent Registered Public Accounting Firm 79,244,209 217,182 393,949 
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Item 6. Exhibits 

( a) Exhibits 

Exhibit 
Number 

12.1 

31.1 

31.2 

32 

Descri tion 

- Statement re: computation of ratio of earnings to combined fixed charges. 

- Certification of CEO pursuant to Rule 13a-14(a) under the Securities and Exchange Act of 1934. 

- Certification of CFO pursuant to Rule 13a-14(a) under the Securities and Exchange Act of 1934. 

- Certification of CEO and CFO pursuant to 18 U.S.C. Section 1350. 
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SIGNATURE 

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. 

Date: August 3, 2007 

Regeneron Pharmaceuticals, Inc. 

By: /s/ Murray A. Goldberg 

Murray A. Goldberg 
Senior Vice President, Finance & Administration, 
Chief Financial Officer, Treasurer, and 
Assistant Secretary 
(Principal Financial Officer and 
Duly Authorized Officer) 
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Income (loss) from continuing 
operations before income 

from investee 

interest 

Adjusted earnings 

Interest exr>ern;e 

Assumed interest component of 
rental charges 

Ratio of earnings to fixed charges 

Regeneron Pharmaceuticals, Inc. 
Computation of Ratio of Earnings to Combined Fixed Charges 

(Dollars in thousands) 

Years ended December 31, 

33 78 78 

$(110,887 ) $ (93,530 ) $55,703 $(81,691 ) 

1,604 1,900 1,885 1,641 

(A) (A) 3.96 (A) 

73 

$ (89,434 ) 

1,600 

(A) 

Exhibit 12.1 

Six months 
ended 

June 30, 
2007 

12 

$(49,825 ) 

832 

(A ) 

(A) Due to the registrant's losses for the years ended December 31, 2002, 2003, 2005, and 2006, and for the six months ended June 30, 2007, the 
ratio coverage was less than 1: 1. To achieve a coverage ratio of 1: 1, the registrant must generate additional earnings of the amounts shown in 
the table below. 

Years ended December 31, 
2002 2003 2005 

Coverage deficiency $124,572 $107,638 $95,378 
2006 

$103,077 

Six months 
ended 

June 30, 
2007 

$56,679 
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I, Leonard S. Schleifer, certify that: 

Certification of CEO Pursuant to 
Rule 13a-14( a) under the Securities Exchange Act 

of 1934, as Adopted Pursuant to 
Section 302 of the Sarbanes-Oxley Act of 2002 

l. I have reviewed this quarterly report on Form l 0-Q of Regeneron Pharmaceuticals, Inc.; 

Exhibit 31.1 

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make 
the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered 
by this report; 

3. Based on my know ledge, the financial statements, and other financial information included in this report, fairly present in all material respects 
the financial condition, results of operations, and cash flows of the registrant as of, and for, the periods presented in this report; 

4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in 
Exchange Act Rules l3a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules l3a-15(t) and 15d-
15(t)) for the registrant and have: 

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our 
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us 
by others within those entities, particularly during the period in which this report is being prepared; 

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under 
our supervision, to provide reasonable assurance regarding the reliability of financial reporting and preparation of financial statements 
for external purposes in accordance with generally accepted accounting principles; 

c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about 
the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such 
evaluation; and 
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d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's 
most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is 
reasonably likely to materially affect, the registrant's internal control over financial reporting; and 

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to 
the registrant's auditors and the audit committee of the registrant's board of directors ( or persons performing the equivalent functions): 

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are 
reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and 

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's 
internal control over financial reporting. 

Date: August 3, 2007 /s/ Leonard S. Schleifer 
Leonard S. Schleifer, M.D., Ph.D. 
President and Chief Executive Officer 
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I, Murray A. Goldberg, certify that: 

Certification of CFO Pursuant to 
Rule 13a-14( a) under the Securities Exchange Act 

of 1934, as Adopted Pursuant to 
Section 302 of the Sarbanes-Oxley Act of 2002 

l. I have reviewed this quarterly report on Form l 0-Q of Regeneron Pharmaceuticals, Inc.; 

Exhibit 31.2 

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make 
the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered 
by this report; 

3. Based on my know ledge, the financial statements, and other financial information included in this report, fairly present in all material respects 
the financial condition, results of operations, and cash flows of the registrant as of, and for, the periods presented in this report; 

4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in 
Exchange Act Rules l3a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules l3a-15(t) and 15d-
15(t)) for the registrant and have: 

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our 
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us 
by others within those entities, particularly during the period in which this report is being prepared; 

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under 
our supervision, to provide reasonable assurance regarding the reliability of financial reporting and preparation of financial statements 
for external purposes in accordance with generally accepted accounting principles; 

c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about 
the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such 
evaluation; and 
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d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's 
most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is 
reasonably likely to materially affect, the registrant's internal control over financial reporting; and 

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to 
the registrant's auditors and the audit committee of the registrant's board of directors ( or persons performing the equivalent functions): 

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are 
reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and 

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's 
internal control over financial reporting. 

Date: August 3, 2007 /s/ Murray A. Goldberg 
Murray A. Goldberg 
Senior Vice President, Finance & 
Administration, Chief Financial Officer, 
Treasurer, and Assistant Secretary 
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Certification of CEO and CFO Pursuant to 
18 U.S.C. Section 1350, 
As Adopted Pursuant to 

Section 906 of the Sarbanes-Oxley Act of 2002 

Exhibit 32 

In connection with the Quarterly Report ofRegeneron Pharmaceuticals, Inc. (the "Company") on Form IO-Q for the quarterly period ended June 30, 
2007 as filed with the Securities and Exchange Commission on the date hereof (the "Report"), Leonard S. Schleifer, M.D., Ph.D., as Chief Executive 
Officer of the Company, and Murray A. Goldberg, as Chief Financial Officer of the Company, each hereby certifies, pursuant to 18 U.S.C. § 1350, as 
adopted pursuant to § 906 of the Sarbanes-Oxley Act of 2002, to the best of his knowledge, that: 

(I) The Report fully complies with the requirements of section l3(a) or l5(d) of the Securities Exchange Act ofl 934; and 

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the 
Company. 

/s/ Leonard S. Schleifer 

Leonard S. Schleifer, M.D., Ph.D. 
Chief Executive Officer 

August 3, 2007 

/s/ Murray A. Goldberg 

Murray A. Goldberg 
Chief Financial Officer 

August 3, 2007 
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Company: REGENERON PHARMACEUTICALS INC 

Form Type: 10-Q 

Filing Date: 4/30/2009 

Copyright© 2020 LexisNexis. All rights reserved. 
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(Mark One) 

UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

Form 10-Q 

(X) QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES 

EXCHANGE ACT OF 1934 

For the quarterly period ended March 31, 2009 

OR 

( ) TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES 

EXCHANGE ACT OF 1934 

For the transition period from ______ to ______ _ 

New York 

Commission File Number 0- 19034 

REGENERON PHARMACEUTICALS, INC. 
(Exact name of registrant as specified in its charter) 

13-3444607 

(State or other jurisdiction of 

incorporation or organization) 

(I.RS. Employer Identification No.) 

777 Old Saw Mill River Road 

Tarrytown, New York 

(Address of principal executive offices) 

(914) 34 7 -7000 

10591-6707 

(Zip Code) 

(Registrant's telephone number, including area code) 

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act of 
1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject to 
such filing requirements for the past 90 days. 

Yes K No 

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if any, every Interactive Data File 
required to be submitted and posted pursuant to Rule 405 of Regulation S-T (§232.405 of this chapter) during the preceding 12 months (or for such 
shorter period that the registrant was required to submit and post such files). 

Yes No 

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting 
company. See definitions of "large accelerated filer", "accelerated filer", and "smaller reporting company" in Rule 12b-2 of the Exchange Act. 

Large accelerated filer~ Accelerated filer 

Non-accelerated filer _ (Do not check if a smaller reporting company) Smaller reporting company 

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). 

Yes No X 

Number of shares outstanding of each of the registrant's classes of common stock as of April 14, 2009: 

Class of Common Stock 

Class A Stock, $0.001 par value 

Common Stock, $0.001 par value 

Number of Shares 

2,246,698 

77,845,431 

 
APOTEX V. REGENERON IPR2022-01524 

REGENERON EXHIBIT 2008 PAGE 5095



REGENERON PHARMACEUTICALS, INC. 
Table of Contents 

March 31, 2009 

Page Numbers 
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PART I. FINANCIAL INFORMATION 
ITEM 1. FINANCIAL STATEMENTS 

REGENERON PHARMACEUTICALS, INC. 
CONDENSED BALANCE SHEETS AT MARCH 31, 2009 AND DECEMBER 31, 2008 (Unaudited) 
(In thousands, except share data) 

March 31, December 31, 

2009 2008 

:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::iij~xij:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 
Current assets 

]]]i@HmiiH!MiiiJmi~W.!l~W]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]f~!]]i~iMm~r]i]]~]]]]i~Hiri§]f 
Marketable securities 216,785 226,954 

J]J@r.i?:@~~:Mhliii~Mi]f#.mJii]iMMi@iii#~]Mi\i/]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]@il§JiJ]J]J]J]Ji~@g@]i 
Accounts receivable - other 3,633 1,910 

]]!]!¥M@ifimi@M\PMifiMmMiMHM~@l.HiM]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]@]9./M]]]]]]]]]J@M\] 
Total current assets 483,791 521,442 

Marketable securities 78,460 51,061 

ffiigirirn1=,nt:::1~:::1111w,1M:M::H~~ti,t,t,H,rn,1~1tttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttt 
)Jd@@W.!iM!!WJMMM!@t@W@J?J?t?J?J?J?J?J?J?J?J?J?J?J?J?t?t?t?t?t?t?t?t?t?t?t?t?t?t?t?t?t?t?t:t]WMWtt?t?t?t:t::1rrnmm::t 
Other assets 7,680 8,032 

:::::::::::::::::::::::]rimM~~ii~Mt:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::tr::rnu:&nJJJ%ttt:rnwrnMJ!I 

Current liabilities 

]]Iti@r:iMrniii!i~iliimMiUi@HiiHiiiiiiiiM]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]f]~]i]!H[§§)b]]]]]]]]Hiil@~f] 
Deferred revenue from sanofi-aventis, current portion 21,525 21,390 

:::::::::::::mrrHriitfti~ij~i]J~~®it@M~rmmrmm.::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::@iMwt:tttJtJtJ~@rrn::t:: 
Total current liabilities 103,113 83,672 

@Mifa®.!Milliffi@Jii®Hi#filtMi@rnntJ]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]ijgJ!M]]]]]]]]@g~:::~M\] 
Deferred revenue - other 54,364 56,835 

@~HMw.i.iiMilWii@i~iHJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJ:t.@@iH!JJJJJJ]Jt~@ij~\J 
Total liabilities 271,101 251,186 

§wiiii1t1f~1:::m:mfi::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 
Preferred stock, $.01 par value; 30,000,000 shares authorized; issued and 

outstanding-none 

Common Stock, $.001 par value; 160,000,000 shares authorized; 

shares issued and outstanding - 77,841,540 in 2009 and 77,642,203 in 2008 78 78 

J]\ii&.~\ifoifiii#.IMHl#i.]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]Jl~2iliiiJ]J]J]DMM\IH\J 
Accumulated deficit (893,408) (875,927) 

:::::::::::a@ilm*=~l!Mifil@film!wifilW~Yt:Jil!]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]{i!~ilJ.]]]]]]]]]]@i!Mf] 
Total stockholders' equity 410,320 418,852 

::::::::::::::::::::::::::m#:*!1=Ji*'t~im,1:::~i@:l!~1.1:l!~1.tt¥I:,1it:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::r w:rn@rn:@J:::::::t~@t@:@ij@w1ij:JI 

The accompanying notes are an integral part of the financial statements. 
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REGENERON PHARMACEUTICALS, INC. 
CONDENSED STATEMENTS OF OPERATIONS (Unaudited) 
(In thousands, except per share data) 

Three months ended March 31, 

2009 2008 

ii1:iijJi~:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 

Contract research and development from sanofi-aventis $ 49,660 $ 35,734 

J]@mi@@~mM@M\iM@ffiijii!i@@~iffiiM/]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]H\M~f]J]J]J]J]!]fg:!M;~J]i 
Technology licensing 10,000 10,000 

:::::::::::::mi~:iitlM~r::~Jw,iil:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:ili!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!ij)ijij!j!i!:i:i:i:i:i:i:i:i:i:i:ili!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i:i:i:i:i: 
74,981 56,383 -----

liifr.~fii!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i 
Research and development 82,146 61,270 

]]:]~~giijii]i'.iijffi;]M1.Ji1.rnmMii~f1])))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))]:lil.itM????????????@t:@g~:]] 
Cost of goods sold 392 

:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::~:ij)g:~i:::::::::::::::::::::::::::::::::::::::::::::::::::::t~:::~1ij::::::::::: 

@ffii?i!~r:~9.fuij!ii*iii®.ii1::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 
Investment income 1,750 7,304 

:1:1:1:1:1:1::m~irl~::if:fiwi::1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:::::::::::::::::::::::::::::::::::::::::::::::::::::::::1:1:1:1:1:1:1:1:1:1:1:::::::::::::::::::::::::::::::::tij:1:~:j:l:::1:1:1: 

1,750 4,293 

The accompanying notes are an integral part of the financial statements. 
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REGENERON PHARMACEUTICALS, INC. 
CONDENSED STATEMENT OF STOCKHOLDERS' EQUITY (Unaudited) 
For the three months ended March 31, 2009 
(In thousands} 

Accumulated 

Other Total 

Class A Stock Common Stock 

Additional 

Paid-in Accumulated Comprehensive Stockholders' Comprehensive 

Issuance of Common Stock in connection with 

exercise of stock options, net of shares tendered 

Shares Amount Shares Amount 

117 1,038 

Deficit Loss Loss 

1,038 

\?t\!!!!M~NM!M\WM@!~MtWM@\MM!:Mt?t?t?t?t?t?t?t?t?t?t\)Ht?t?t?t?t?t?tiWlW?t?t?t?t?t?t?t?t?t?t?t?t?t?t?t?Wl~Yt?t?t?t?t?t?t\ 
Conversion of Class A Stock to Common Stock (2) 2 

~@M~;;ii.JM@@i@@iW~iM]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]JMH]J]J]J]J]J]J]J]J]J]J]J]J]J]J]i]!MMJ]J]J]J]J]J]J] 
Net loss (17,481) (17,481) (17,481) 

:::::::::::::mMf\\t@11:!'.@1t1~@::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::{~;:~~11:::::::::::::::::::::::::::::::::::::f~:,:~111::::::::::::::::::::::::::::::::::::::::::i:1:11:~1::::: 
Balance, March 31, 2009 2,247 77,842 78 $ 1,304,896 $ (893,408) (1,248) 410,320 (18,615) 

The accompanying notes are an integral part of the financial statements. 
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REGENERON PHARMACEUTICALS, INC. 
CONDENSED STATEMENTS OF CASH FLOWS (Unaudited) 
(In thousands} 

Three months ended March 31, 

2009 2008 

@®ijJJi@~@@m:Mm@11;rn;m1~~i~???????????????????????????????????????????????????????????????????????t:t:t@t@t@t@t@t@ttttt@t@t@t@t@t@t 
Net loss $ (17,481) $ (11,618) 

:::::::::::::::::::::::::::@P:ittUM:it¾Yt~W.~::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 

Depreciation and amortization 2,724 2,946 

]]]]])i@Mii\flMiMm@i~~ij@i.iil.@mH?]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]ti§i]]]]]]]]]i]i]i§:i:~M]i] 
Changes in assets and liabilities 

)))))))]:]:m.@t.i@mtij@\@foi:lit.t.mijijili\H??)))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))]jg,;iji1.t??????????I@M;ij4:M]:i 
(Increase) decrease in prepaid expenses and other assets (8,611) 1,493 

]]]]]]]]m~iiilfm.i!@it1M$fil]i1[iijij]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]i]l~\IMJ]]]]]]]]]]!]@w]]i 
Increase (decrease) in accounts payable, accrued expenses, 

and other liabilities 15,318 (7,564) 

1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1m,mill::~JJ.w~oo1w:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1:1::::::::::::::::::::::::::::::::::::1;i?t::1:1:1:1:1:1:1:1:1:1:1::::::::::::::::::::::::::::::::tw.;i1:~~:1:1:1:1 

Net cash used in operating activities (10,199) (17,897) 

q@\iliiMt.wm]lfiiMi]{j~~ii~*~!/H]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]I 
Purchases of marketable securities (100,315) (91,518) 

]]/l@iiHifw.Miin.~ii~IM@i!ffit:~¥!1\iiHM#Wi~]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]@g;Hm:rJ]]]]]]]Mgrn@]i] 
Capital expenditures (21,917) (3,047) 

]]]]]]]]]]]]]]]]]]mH@~~m]iil]iHitiMil)~!]iii~mifa~w\fi~*l]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]J]J]JMi@ffl]]]]]J]J]J#tMM!]] 

¢.Mifa\9.@~i:f.ww.m#.IM~iifi~t~W#M/]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]\ 
Net proceeds from the issuance of Common Stock 1,038 1,903 

]]]]]]]]]]]]i]imlHM~mmw.ilI@tml~HiiIM:i1:~il]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]J]J]J]%Ml]]]]}]J]J]JN\~ijij]]i 

The accompanying notes are an integral part of the financial statements. 
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REGENERON PHARMACEUTICALS, INC. 
Notes to Condensed Financial Statements (Unaudited) 
(Unless otherwise noted, dollars in thousands, except per share data) 

1. Interim Financial Statements 

The interim Condensed Financial Statements of Regeneron Pharmaceuticals, Inc. ("Regeneron" or the "Company") have been prepared in 
accordance with the instructions to Form 10-Q and Article 10 of Regulation S-X. Accordingly, they do not include all information and disclosures 
necessary for a presentation of the Company's financial position, results of operations, and cash flows in conformity with accounting principles 
generally accepted in the United States of America. In the opinion of management, these financial statements reflect all adjustments, consisting 
only of normal recurring accruals, necessary for a fair presentation of the Company's financial position, results of operations, and cash flows for 
such periods. The results of operations for any interim periods are not necessarily indicative of the results for the full year. The December 31, 
2008 Condensed Balance Sheet data were derived from audited financial statements, but do not include all disclosures required by accounting 
principles generally accepted in the United States of America. These financial statements should be read in conjunction with the financial 
statements and notes thereto contained in the Company's Annual Report on Form 10-K for the year ended December 31, 2008. 

Included in research and development expenses is the Company's share of VEGF Trap -Eye development expenses incurred by Bayer 
HealthCare LLC, including the Company's share of Bayer HealthCare's estimated VEGF Trap-Eye development expenses for the most recent 
interim fiscal quarter. The Bayer HealthCare estimate is adjusted to agree with actual expenses for such quarter in the subsequent interim fiscal 
quarter. 

Effective in the first quarter of 2009, the estimated useful lives of laboratory and other equipment, which is a component of property, plant, and 
equipment, has been extended from 3 - 5 years to 3 - 10 years. The effect of this change in estimate was to lower depreciation expense by $0.2 
million for the first quarter of 2009. There was no impact on the net loss per share as a result of this change in estimate. 

2. ARC AL YST® (rilonacept) Product Revenue 

In February 2008, the Company received marketing approval from the FDA for ARCALYST for the treatment of CAPS. For the three months ended 
March 31, 2009, the Company recognized as revenue $3.9 million of ARCAL YST net product sales for which the right of return no longer existed and 
rebates could be reasonably estimated. At March 31, 2009 and 2008, deferred revenue related to ARCALYST net product sales totaled $4.2 million 
and $0.8 million, respectively. 

Cost of goods sold related to ARCAL YST sales totaled $0.4 million for the three months ended March 31, 2009 and consisted primarily of 
royalties. To date, ARCALYST shipments to the Company's customers consisted of supplies of inventory manufactured and expensed prior to FDA 
approval of ARCALYST; therefore, the costs of these supplies were not included in costs of goods sold. At March 31, 2009, the Company had $0.3 
million of inventoried work-in-process costs related to ARCALYST, which is included in prepaid expenses and other current assets. There were 
no capitalized inventory costs at December 31, 2008. 
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REGENERON PHARMACEUTICALS, INC. 
Notes to Condensed Financial Statements (Unaudited) 
(Unless otherwise noted, dollars in thousands, except per share data) 

3. Per Share Data 

The Company's basic and diluted net loss per share amounts have been computed by dividing net loss by the weighted average number of 
shares of Common Stock and Class A Stock outstanding. Net loss per share is presented on a combined basis, inclusive of Common Stock and 
Class A Stock outstanding, as each class of stock has equivalent economic rights. For the three months ended March 31, 2009 and 2008, the 
Company reported net losses; therefore, no common stock equivalents were included in the computation of diluted net loss per share for these 
periods, since such inclusion would have been antidilutive. The calculations of basic and diluted net loss per share are as follows; 

Three Months Ended March 31, 

2009 2008 

mifi®.@:JmJ001¥.~if ))))))))))))))))))))))))))))))))))?????????????????????????????????????????????????????????i?ti?]@!HMW?}]@?]%fM@eyfi] 

Shares issuable upon the exercise of stock options, vesting of restricted stock awards, and conversion of convertible debt, which have been 
excluded from the March 31, 2009 and 2008 diluted per share amounts because their effect would have been antidilutive, include the following: 

Three months ended March 31, 

2009 2008 

ifilfij!i@i~~@iiii!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 
Weighted average number, in thousands 20,216 17,680 

]]f@1i\im~l]~tfif@ifft.H@~~mmHt]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]M]]]]]]]I~i~]]fM]]]]]i]1)H 

i~i~n.i!;iii!il~i~ii!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i! 
Weighted average number, in thousands 500 500 

2ltfm~wm~:::p~m~:1::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 
Weighted average number, in thousands 6,611 

::::::::::::::::::@irrit~~i#.:::imii::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::1::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::1:::::::::::::::::::::::::::::::~g;?,:~ 

4. Statement of Cash Flows 

Supplemental disclosure of noncash investing and financing activities: 

Included in accounts payable and accrued expenses at March 31, 2009 and December 31, 2008 were $9.8 million and $7.0 million, respectively, 
of accrued capital expenditures. Included in accounts payable and accrued expenses at March 31, 2008 and December 31, 2007 were $ 1. 5 million 
and $1. 7 million, respectively, of accrued capital expenditures. 

Included in accounts payable and accrued expenses at December 31, 2008 and 2007 were $1.5 million and $1.1 million, respectively, of accrued 
Company 401(k) Savings Plan contribution expense. In the first quarter of 2009 and 2008, the Company contributed 81,086 and 58,575 shares, 
respectively, of Common Stock to the 401 (k) Savings Plan in satisfaction of these obligations. 

Included in marketable securities at March 31, 2009 and December 31, 2008 were $2.5 million and $1.7 million, respectively, of accrued interest 
income. Included in marketable securities at March 31, 2008 and December 31, 2007 were $2.1 million and $2.2 million, respectively, of accrued 
interest income. 
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REGENERON PHARMACEUTICALS, INC. 
Notes to Condensed Financial Statements (Unaudited) 
(Unless otherwise noted, dollars in thousands, except per share data) 

5. Fair Value of Financial Assets 

The Company's assets that are measured at fair value on a recurring basis, and subject to the disclosure requirements of Statement of 
Financial Accounting Standards No. ("SFAS") 157, Fair Value Measurements, at March 31, 2009 and December 31, 2008, were as follows: 

Fair Value Measurements at Reporting Date Using 

Quoted Prices in Significant Other Significant 

Fair Value at Active Markets for Observable Unobservable 

March 31, Identical Assets Inputs Inputs 

Description 2009 (Level 1) (Level 2) (Level 3) 

ixffe:MitiHr.iMMW:itifaw.¥.i~~mmr~:~@tMiiHi]]]]]]]]]]]]]]]]]]]]]]]]]J]]]i]il@\l~i]i]J]]]]]]]]i]@i@ili]]l]]]]i]iM~tlooz]]iiJ]]]]]]i]@® 

Fair Value Measurements at Reporting Date Using 

Quoted Prices in Significant Other Significant 

Fair Value at Active Markets for Observable Unobservable 

December 31, Identical Assets Inputs Inputs 

Description 2008 (Level 1) (Level 2) (Level 3) 

\MiMil~@mrn@@rnwt1~it@i@W~@i@i]]]]]]]]]]]]]]]]]]]]]]]i]]}]]i]J:HMHfi]]i]]]]]]]]i]J:::§@g~]]iJ!]]]]]]\M1M@1f]]ti]i:::::::::::::::::::::::::::::::rnr 

There were no realized or unrealized gains or losses related to the Company's Level 3 marketable securities for the three months ended March 
31, 2009 and 2008. In addition, there were no purchases, sales, or maturities of Level 3 marketable securities, and no transfers of marketable 
securities between the Level 2 and Level 3 classifications, during the quarters ended March 31, 2009 and 2008. 

On a quarterly basis, the Company reviews its portfolio of marketable securities, using both quantitative and qualitative factors, to determine if 
declines in fair value below cost are other-than-temporary. During the three months ended March 31, 2009 and 2008, the Company did not record 
any charges for other-than-temporary impairment of its marketable securities. However, the current economic environment, the deterioration in the 
credit quality of some of the issuers of securities that the Company holds, and the recent volatility of securities markets increase the risk that 
there could be further declines in the market value of marketable securities in the Company's investment portfolio and that such declines could 
result in charges against income in future periods for other-than-temporary impairments, and such amounts could be material. 

6. Accounts Payable and Accrued Expenses 

Accounts payable and accrued expenses as of March 31, 2009 and December 31, 2008 consist of the following: 

March 31, December 31, 

2009 2008 

®.iiimif\{J~Mm@H??????????????????????????????????????????????????????????????????????????????????]:])%]:JJirr~I]:J]]]]]]i~IM~ 
Payable to Bayer HealthCare 9,799 

ii@f@iHiMii?:WimI@ii\MI@rn%]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]iji@~]]]]]]]i]J~:::Mij 
Accrued clinical trial expense 6,558 4,273 

i%@~1Jirtmr~!ti11rnirinmwiffii~tiii®.iMt:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::rn:@1~t:t:t:t:t:ttt:~:::~iM 
Accrued expenses, other 4,074 3,886 

:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::@:::::::A%@~]]tiJJJJJM4M 
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REGENERON PHARMACEUTICALS, INC. 
Notes to Condensed Financial Statements (Unaudited) 
(Unless otherwise noted, dollars in thousands, except per share data) 

7. Comprehensive Loss 

The Company presents comprehensive income (loss) in accordance with SF AS 130, Reporting Comprehensive Income. Comprehensive loss of 
the Company includes net loss adjusted for the change in net unrealized gain (loss) on marketable securities. For the three months ended March 
31, 2009 and 2008, the components of comprehensive loss are: 

Three months ended March 31, 

2009 2008 

f!~:flil~iH???????????????????????????????????????????????????????????????????????????????????????t:t:JJ]]fU~MJ]i:t:@]i]JMIM!HJ 
Change in net unrealized gain (loss) on marketable securities (1,134) 658 

]:]:]mim[if.mf.t~ii~MMi]iH]]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:@J]]#Ml#l~:]:]:]:¥J]JW)MP.j,:]I 

8. Legal Matters 

From time to time, the Company is a party to legal proceedings in the course of its business. The Company does not expect any such current 
legal proceedings to have a material adverse effect on the Company's business or financial condition. 

9. Future Impact of Recently Issued Accounting Standards 

In April 2009, the Financial Accounting Standards Board ("FASB") issued FASB Staff Position ("FSP") FAS 107-1 and APB 28-1, Interim 

Disclosures about Fair Value of Financial Instruments. This FSP amends SFAS 107, Disclosures about Fair Value of Financial Instruments, to 
require entities to provide disclosures about the fair value of financial instruments in interim financial information. This FSP also amends APB 
Opinion No. 28, Interim Financial Reporting, to require those disclosures in summarized financial information at interim reporting periods. In 
addition, an entity shall disclose in the body or in the accompanying notes of its summarized financial information for interim reporting periods and 
in its financial statements for annual reporting periods the fair value of all financial instruments for which it is practicable to estimate that value, 
whether recognized or not recognized in the statement of financial position, as required by SF AS 107. The Company is required to adopt FSP FAS 
107 - 1 and APB 28- 1 for the quarter ended June 30, 2009. Management does not anticipate that the adoption of FSP FAS 107 -1 and APB 28- 1 will 
have a material impact on the Company's financial statements. 

In April 2009, the FASB issued FSP FAS 115-2 and FAS 124 -2, Recognition and Presentation of Other- Than- Temporary Impairments. This FSP 
changes existing guidance for determining whether an impairment to debt securities is other than temporary: replaces the existing requirement that 
management assert it has both the intent and ability to hold an impaired security until recovery with a requirement that management assert, (a) it 
does not have the intent to sell the security: and (bJ it is more likely than not it will not have to sell the security before recovery of its cost basis: 
requires that an entity recognize noncredit losses on held - to-maturity debt securities in other comprehensive income and amortize that amount 
over the remaining life of the security in a prospective manner by offsetting the recorded value of the asset unless the security is subsequently 
sold or there are additional credit losses: and requires entities to present the total other-than-temporary impairment in the statement of earnings 
with an offset for the amount recognized in other comprehensive income. When adopting FSP FAS 115-2 and FAS 124-2, entities are required to 
record a cumulative-effect adjustment as of the beginning of the period of adoption to reclassify the noncredit component of a previously 
recognized other- temporary impairment from retained earnings to accumulated other comprehensive income if the entity does not intend to sell the 
security and it is not more likely than not that the entity will be required to sell the security before recovery. The Company is required to adopt FSP 
FAS 115-2 and FAS 124-2 for the quarter ended June 30, 2009. Management does not anticipate that the adoption of FSP FAS 115 -2 and FAS 124-2 
will have a material impact on the Company's financial statements. 

In April 2009, the FASB issued FSP FAS 157-4, Determining Fair Value When the Volume and Level of Activity for the Asset or Liability Have 

Signiflcantly Decreased and Identifying Transactions That Are Not Orderly. This FSP affirms that the objective of fair value when the market for an 
asset is not active is the price that would be received to sell the asset in an orderly transaction: clarifies and includes additional factors for 
determining whether there has been a significant decrease in market activity for an asset when the market for that asset is not active: and 
eliminates the proposed presumption that all transactions are distressed (not orderly) unless proven otherwise. The FSP instead requires an entity 
to base its conclusion about whether a transaction was not orderly on the weight of the evidence. The Company is required to adopt FSP FAS 157-
4 for the quarter ended June 30, 2009. Management does not anticipate that the adoption of FSP FAS 157-4 will have a material impact on the 
Company's financial statements. 

10. Subsequent Event - Amendment to Operating Lease 

The Company leases laboratory and office facilities in Tarrytown, New York. In December 2006, the Company entered into a new agreement 
(which was amended in October 2007 and September 2008) to lease laboratory and office space at the Company's current Tarrytown location, 
including space that is now under construction and expected to be completed in mid -2009 (the "new facilities"). The term of the lease 
commenced effective June 2008 and will expire in June 2024. In April 2009, the Company amended the operating lease agreement to increase the 
amount of space the Company will lease. As amended, the lease contains early termination options for the portion of the space that excludes the 
new facilities. Other terms and conditions, as previously described in the Company's Annual Report on Form 10-K for the year ended December 
31, 2008, remain unchanged. In connection with the lease amendment, in April 2009, the Company terminated an April 2008 sublease for space in 
Tarrytown, New York. 

In connection with the April 2009 amendment to the operating lease, the Company's total estimated future minimum noncancelable lease 
commitments under operating leases, previously disclosed in the Company's Annual Report on Form 10 -K for the year ended December 31, 2008, 
will increase to $9.4 million, $14.5 million, $14.7 million, $13.7 million, and $15.1 million for the years ended December 31, 2009, 2010, 2011, 2012, and 
2013, respectively, and increase to $182.5 million, in the aggregate, for years subsequent to 2013. 
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ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS 

The discussion below contains forward- looking statements that involve risks and uncertainties relating to future events and the future flnancial 
performance of Regener-on Pharmaceuticals, Inc., and actual events or results may differ materially. These statements concern, among other 
things, the possible success and therapeutic applications of our product candidates and research programs, anticipated sales of our marketed 
product, the timing and nature of the clinical and research programs now underway or planned, and the future sources and uses of capital and our 
flnancial needs. These statements are made by us based on management's current beliefs and judgment. In evaluating such statements, 
stockholders and potential investors should speciflcally consider the various factors identifled under the caption "Risk Factors" which could cause 
actual results to differ materially from those indicated by such forward- looking statements. We do not undertake any obligation to update publicly 
any forward-looking statement, whether as a result of new information, future events, or otherwise, except as required by Jaw. 

Overview 

Regeneron Pharmaceuticals, Inc. is a biopharmaceutical company that discovers, develops, and commercializes pharmaceutical products for 

the treatment of serious medical conditions. We currently have one marketed product: ARCAL YST® (rilonacept) Injection for Subcutaneous Use, 
which is available for prescription in the United States for the treatment of Cryopyrin -Associated Periodic Syndromes (CAPS), including Familial 
Cold Auto-inflammatory Syndrome (FCAS) and Muckle-Wells Syndrome (MWS) in adults and children 12 and older. We also have six clinical 
development programs, including three late-stage clinical programs. Our late stage programs are aflibercept (VEGF Trap), which is being 
developed in oncology in collaboration with the sanofi-aventis Group, VEGF Trap-Eye, which is being developed in eye diseases using intraocular 
delivery in collaboration with Bayer HealthCare LLC, and ARCALYST, which is being developed for the treatment of gout. Our earlier stage clinical 
programs are REGN88, an antibody to the interleukin-6 receptor (IL-GR), which is being developed in rheumatoid arthritis, REGN421, an antibody to 
Delta-like ligand-4 (Dll4), which is being developed in oncology, and REGN475, an antibody to Nerve Growth Factor (NGF), which is being 
developed for the treatment of pain. All three of these antibodies are being developed in collaboration with sanofi-aventis. 

We expect that our next generation of product candidates will be based on our proprietary technologies for developing human monoclonal 
antibodies. Our antibody program is being conducted primarily in collaboration with sanofi -aventis. Our preclinical research programs are in the 
areas of oncology and angiogenesis, ophthalmology, metabolic and related diseases, muscle diseases and disorders, inflammation and immune 
diseases, bone and cartilage, pain, and cardiovascular diseases. 

Our core business strategy is to maintain a strong foundation in basic scientific research and discovery- enabling technology and combine that 
foundation with our clinical development and manufacturing capabilities to build a successful, integrated biopharmaceutical company. However, 
developing and commercializing new medicines entails significant risk and expense. 

We believe that our ability to develop product candidates is enhanced by the application of our VelociSuite™ technology platforms. Our 
discovery platforms are designed to identify specific genes of therapeutic interest for a particular disease or cell type and validate targets through 
high-throughput production of mammalian models. Our human monoclonal antibody technology (Velocimmune®) and cell line expression 

technologies ( VelociMabTM) may then be utilized to design and produce new product candidates directed against the disease target. Our first 
three antibody product candidates currently in clinical trials were developed using Velocimmune. Over the course of the next several years, we 
plan to advance an average of two to three new antibody product candidates into clinical development each year. We continue to invest in the 
development of enabling technologies to assist in our efforts to identify, develop, and commercialize new product candidates. 
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Commercial Product: 

ARCAL YST® (rilonacept) - Cryopyrin-Associated Periodic Syndromes (CAPS} 

In February 2008, we received marketing approval from the U.S. Food and Drug Administration (FDA) for ARCALYST® (rilonacept) Injection for 
Subcutaneous Use for the treatment of Cryopyrin-Associated Periodic Syndromes (CAPS), including Familial Cold Auto-inflammatory Syndrome 
(FCAS) and Muckle-Wells Syndrome (MWSJ in adults and children 12 and older. We shipped $10.7 million of ARCALYST to our distributors in 2008, 
and $4.3 million during the first quarter of 2009. ARCAL YST is a protein- based product designed to bind the interleukin- I (called IL-1) cytokine and 
prevent its interaction with cell surface receptors. ARCAL YST is the only therapy approved in the United States for patients with CAPS, a group of 
rare, inherited, auto -inflammatory conditions characterized by life-long, recurrent symptoms of rash, fever/chills, joint pain, eye redness/pain, and 
fatigue. Intermittent, disruptive exacerbations or flares can be triggered at any time by exposure to cooling temperatures, stress, exercise, or 
other unknown stimuli. CAPS is caused by a range of mutations in the gene NLRP3 (formerly known as CIASJ) which encodes a protein named 
cryopyrin. In addition to FCAS and MWS, CAPS includes Neonatal Onset Multisystem Inflammatory Disease (NOMID). ARCAL YST has not been 
studied for the treatment of NOMID. 

In March 2008, ARCAL YST became available for prescription in the United States and we transitioned the patients who participated in the CAPS 
pivotal study from clinical study drug to commercial supplies. In 2009, we expect to ship $15-20 million of ARCALYST to our U.S. distributors. In 
July 2008, we submitted a Marketing Authorization Application (MAA) to the European Medicines Agency (EMEA) for ARCAL YST for the treatment of 
CAPS in the European Union. 

Clinical Programs: 

1. Aflibercept (VEGF Trap) - Oncology 

Aflibercept is a protein-based product candidate designed to bind all forms of Vascular Endothelial Growth Factor-A (called VEGF-A, also 
known as Vascular Permeability Factor or VPF) and the related Placental Growth Factor (called PlGF), and prevent their interaction with cell surface 
receptors. VEGF-A (and to a less validated degree, PlGF) is required for the growth of new blood vessels (a process known as angiogenesis) 
that are needed for tumors to grow and is a potent regulator of vascular permeability and leakage. 

Aflibercept is being developed globally in cancer indications in collaboration with sanofi-aventis. We and sanofi-aventis are enrolling patients in 
four Phase 3 trials that are evaluating combinations of aflibercept with standard chemotherapy regimens for the treatment of cancer. One trial is 
evaluating aflibercept as a 2nd line treatment for metastatic colorectal cancer (called VELOUR) in combination with FOLFIRI (folinic acid 

(leucovorin), 5- fluorouracil, and irinotecan). A second trial is evaluating aflibercept as a 1st line treatment for metastatic pancreatic cancer in 

combination with gemcitabine (VANILLA). A third trial is evaluating aflibercept as a 2nd line treatment for metastatic non -small cell lung cancer in 

combination with docetaxel (VITAL). The fourth trial is evaluating aflibercept as a ist line treatment for metastatic androgen-independent prostate 
cancer in combination with docetaxel/prednisone (VENICE). All four trials are studying the current standard of chemotherapy care for the cancer 
being studied with and without aflibercept. At the end of the first quarter of 2009, each of the four Phase 3 trials was approximately one-half 
enrolled, and initial data from the Phase 3 program are expected are 2010. In addition, a Phase 2 study of aflibercept in 1st-line metastatic 
colorectal cancer in combination with folinic acid (leucovorin), 5-fluorouracil, and oxaliplatin (AFFIRM) began recruiting patients in January 2009. 

Aflibercept is also being studied in a Phase 2 single-agent study in advanced ovarian cancer (AOC) patients with symptomatic malignant 
as cites (SMA). This trial is now fully enrolled and initial data from this trial are expected by mid- 2009. The FDA has granted Fast Track designation 
to aflibercept for the treatment of SMA. 

In addition, multiple exploratory studies are being conducted in conjunction with the National Cancer Institute (NCI) Cancer Therapy Evaluation 
Program (CTEP) evaluating aflibercept as a single agent or in combination with chemotherapy regimens in a variety of cancer indications. 

12 

 
APOTEX V. REGENERON IPR2022-01524 

REGENERON EXHIBIT 2008 PAGE 5106



Aflibercept Collaboration with the sanofi-aventis Group 

We and sanofi-aventis U.S. (successor to Aventis Pharmaceuticals, Inc.) collaborate on the development and commercialization of aflibercept 
globally. Under the terms of our September 2003 collaboration agreement, as amended, we and sanofi-aventis will share co-promotion rights and 
profits on sales, if any, of aflibercept outside of Japan for disease indications included in our collaboration. In Japan, we are entitled to a royalty of 
approximately 35% on annual sales of aflibercept, subject to certain potential adjustments. We may also receive up to $400 million in milestone 
payments upon receipt of specified marketing approvals, including up to $360 million in milestone payments related to receipt of marketing 
approvals for up to eight aflibercept oncology and other indications in the United States or the European Union and up to $40 million related to 
receipt of marketing approvals for up to five oncology indications in Japan. 

Under the aflibercept collaboration agreement, as amended, agreed upon worldwide development expenses incurred by both companies 
during the term of the agreement will be funded by sanofi-aventis. If the collaboration becomes profitable, we will be obligated to reimburse 
sanofi-aventis for 50% of aflibercept development expenses in accordance with a formula based on the amount of development expenses and our 
share of the collaboration profits and Japan royalties, or at a faster rate at our option. 

2. VEGF Trap-Eye - Ophthalmologic Diseases 

VEGF Trap-Eye is a specially purified and formulated form of VEGF Trap for use in intraocular applications. We and Bayer HealthCare are 
testing VEGF Trap-Eye in a Phase 3 program in patients with the neovascular form of age-related macular degeneration (wet AMD). We and Bayer 
HealthCare also initiated a Phase 2 study of VEGF Trap-Eye in patients with diabetic macular edema (DME) in late 2008. Wet AMD and diabetic 
retinopathy (which includes DME) are two of the leading causes of adult blindness in the developed world. In both conditions, severe visual loss is 
caused by a combination of retinal edema and neovascular proliferation. We and Bayer HealthCare have also announced plans to initiate a Phase 3 
program later this year of VEGF Trap-Eye in the treatment of Central Retinal Vein Occlusion (CRVO). Dosing of the first patient in this Phase 3 
program will entitle us to receive a $20.0 million milestone payment. 

The Phase 3 trials in wet AMD, known as VIEW 1 and VIEW 2 (YEGF Trap: jnvestigation of _g_fficacy and Safety in Y{et age-related macular 

degeneration), are comparing VEGF Trap-Eye and ranibizumab (Lucentis®, a registered trademark of Genentech, Inc./Roche), an anti-angiogenic 
agent approved for use in wet AMD. VIEW 1 is being conducted in North America and VIEW 2 is being conducted in Europe, Asia Pacific, Japan, and 
Latin America. The VIEW 1 and VIEW 2 trials are both evaluating VEGF Trap-Eye doses of 0.5 mg and 2.0 mg at dosing intervals of four weeks and 
2.0 mg at a dosing interval of eight weeks (after three monthly doses) compared with ranibizumab dosed according to its U.S. label, which 
specifies doses of 0.5 mg administered every four weeks over the first year. As-needed dosing (PRN) with both agents will be evaluated in the 
second year of the studies. We and Bayer Healthcare expect to complete enrollment of the VIEW 1 and VIEW 2 trials in 2009 and initial data are 
expected in late 2010. 

We and Bayer HealthCare have conducted a Phase 2 study in wet AMD which demonstrated that patients treated with VEGF Trap-Eye achieved 
durable improvements in visual acuity and retinal thickness for up to one year. Study results were reported at the 2008 annual meeting of the Retina 
Society. 

In this double-masked Phase 2 trial, known as CLEAR-IT 2, 157 patients were initially treated for 3 months with VEGF Trap-Eye: two groups 
received monthly doses of 0.5 or 2.0 mg (at weeks 0, 4, 8, and 12) and three groups received quarterly doses of 0.5, 2.0, or 4.0 mg (at baseline 
and week 12). Following the initial 3-month fixed-dosing phase, patients continued to receive VEGF Trap-Eye at the same dose on a PRN dosing 
schedule through one year, based upon the physician assessment of the need for re-treatment in accordance with pre-specified criteria. 

Patients receiving monthly doses of VEGF Trap-Eye of either 2.0 or 0.5 milligrams (mg) for 12 weeks followed by PRN dosing achieved mean 
improvements in visual acuity versus baseline of 9.0 letters (p<0.0001 versus baseline) and 5.4 letters (p<0.085 versus baseline), respectively, at 
the end of one year. The proportion of patients with vision of 20/40 or better (part of the legal minimum requirement for an unrestricted driver's 
license in the U.S.) increased from 23% at baseline to 45% at week 52 in patients initially treated with 2.0 mg monthly and from 16% at baseline to 
47% at week 52 in patients initially treated with 0.5 mg monthly. Patients receiving monthly doses of VEGF Trap-Eye of either 2.0 or 0.5 mg also 
achieved mean decreases in retinal thickness versus baseline of 143 microns (p<0.0001 versus baseline) and 125 microns (p<0.0001 versus 
baseline) at week 52, respectively. 

13 

 
APOTEX V. REGENERON IPR2022-01524 

REGENERON EXHIBIT 2008 PAGE 5107



After week 12 to week 52 in the PRN dosing period, patients initially dosed on a 2.0 mg monthly schedule received, on average, only 1.6 
additional injections and those initially dosed on a 0.5 mg monthly schedule received, on average, 2.5 additional injections. 

While PRN dosing following a fixed quarterly dosing regimen (with dosing at baseline and week 12) also yielded improvements in visual acuity 
and retinal thickness versus baseline at week 52, the results generally were not as robust as those obtained with initial fixed monthly dosing. 

All patients who completed the one year CLEAR -IT 2 study were eligible to participate in an extension stage of the study. Eighteen month 
results of the extension stage are scheduled to be presented on May 4, 2009 at the 2009 Association for Research in Vision and Ophthalmology 
(ARVO) meeting. After receiving VEGF Trap-Eye for one year, the 117 patients who elected to enter the extension stage were dosed on a 2.0 mg 
PRN basis, irrespective of the dose at which they were treated earlier in the study. On a combined basis, for these 117 patients, the mean gain in 
visual acuity was 7.3 letters (p<0.0001 versus baseline) at the 3-month primary endpoint of the original Phase 2 study, 8.4 letters (p<0.0001 versus 
baseline) at one year, and 7.1 letters (p<0.0001 versus baseline) at month 6 of the extension stage. Thus, after 18 months of dosing with VEGF 
Trap-Eye in the Phase 2 study, patients continued to maintain a highly significant improvement in visual acuity versus baseline, while receiving, on 
average, only 3.5 injections over the 15-month PRN dosing phase that extended from month 3 to month 18. 

Among all the patients in the Phase 2 wet AMD study, VEGF Trap-Eye was generally well tolerated and there were no drug-related serious 
adverse events. There was one reported case of culture-negative endophthalmitis/uveitis in the study eye and two arterial thrombotic events; 
these were deemed not to be drug-related. Three deaths were reported-one patient with pancreatic cancer, one patient with squamous cell 
carcinoma of the lung, and one patient with pulmonary hypertension (a pre -existing condition). The most common adverse events were those 
typically associated with intravitreal injections and included conjunctiva! hemorrhage at the injection site and transient increased intraocular 
pressure following an injection. 

The recently initiated Phase 2 DME study, known as the DA VINCI study, is a double -masked, randomized, controlled trial that is evaluating four 
different VEGF Trap-Eye regimens versus laser treatment. The study is expected to complete enrollment of approximately 200 patients in the U.S., 
Canada, European Union, and Australia by the end of 2009. The patients in the study will be treated for 52 weeks followed by six additional months 
of safety evaluation. The primary efficacy endpoint is the change in best corrected visual acuity (BCVA) from baseline to week 24. 

Collaboration with Bayer HealthCare 

In October 2006, we entered into a collaboration agreement with Bayer HealthCare for the global development and commercialization outside the 
United States of VEGF Trap-Eye. Under the agreement, we and Bayer HealthCare will collaborate on, and share the costs of, the development of 
VEGF Trap-Eye through an integrated global plan that encompasses wet AMD, DME, and other diseases and disorders. Bayer HealthCare will 
market VEGF Trap-Eye outside the United States, where the companies will share equally in profits from any future sales of VEGF Trap-Eye. If 
VEGF Trap-Eye is granted marketing authorization in a major market country outside the United States, we will be obligated to reimburse Bayer 
HealthCare for 50% of the development costs that it has incurred under the agreement from our share of the collaboration profits. Within the United 
States, we retain exclusive commercialization rights to VEGF Trap-Eye and are entitled to all profits from any such sales. We received an up-front 
payment of $75.0 million from Bayer HealthCare. In 2007, we received a $20.0 million milestone payment from Bayer HealthCare following dosing of 
the first patient in the Phase 3 study of VEGF Trap-Eye in wet AMD, and can earn up to $90 million in additional development and regulatory 
milestones related to the development of VEGF Trap-Eye and marketing approvals in major market countries outside the United States. We can 
also earn up to $135 million in sales milestones if total annual sales of VEGF Trap-Eye outside the United States achieve certain specified levels 
starting at $200 million. 
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3. ARCAL YST® (rilonacept) - Inflammatory Diseases 

We are evaluating ARCALYST in gout. a disease where as in CAPS. IL-1 may play an important role in pain and inflammation. In September 2008. 
we announced the results of a Phase 2 study which evaluated the efficacy and safety of AR CAL YST versus placebo in the prevention of gout flares 
induced by the initiation of urate -lowering drug therapy that is used to control gout. In this 83-patient. double- blind. placebo -controlled study. the 
mean number of flares per patient over the first 12 weeks of urate-lowering therapy was 0.79 with placebo and 0.15 with ARCALYST (p=0.0011). an 
81% reduction. This was the primary endpoint of the study. All secondary endpoints also were met with statistical significance. In the first 12 
weeks of treatment. 45.2% of patients treated with placebo experienced a gout flare and. of those. 4 7.4% had more than one flare. Among patients 
treated with ARCALYST. only 14.6% experienced a gout flare (p=0.0037 versus placebo) and none had more than one flare. Injection-site reaction 
was the most commonly reported adverse event with ARCALYST and no serious drug-related adverse events were reported. 

Gout is characterized by high blood levels of uric acid. a bodily waste product normally excreted by the kidneys. The uric acid can form 
crystals in the joints of the toes. ankles. knees. wrists. fingers. and elbows. Chronic treatment with uric acid-lowering medicines. such as 
allopurinol. is prescribed to eliminate the uric acid crystals and prevent reformation. During the first months of allopurinol therapy. while uric acid 
blood levels are being reduced. the break up of the uric acid crystals can result in stimulation of inflammatory mediators. including IL-1. resulting in 
acute flares of joint pain and inflammation. These painful flares generally persist for at least five days. 

During the first quarter of 2009. we initiated a Phase 3 clinical development program with ARCALYST for the treatment of gout. The program 
includes four clinical trials. three of which are currently enrolling patients. Two Phase 3 clinical trials (called PRE-SURGE 1 and PRE-SURGE 2) will 
evaluate AR CAL YST versus placebo for the prevention of gout flares in patients initiating urate -lowering drug therapy. A third Phase 3 trial in acute 
gout (SURGE) will evaluate treatment with ARCALYST alone versus ARCALYST in combination with a non-steroidal anti-inflammatory drug (NSAID) 
versus an NSAID alone. The Phase 3 clinical development program also includes a separate placebo-controlled safety study (RE-SURGE). We 
expect to report initial data from the Phase 3 program in 2010. 

Under a March 2003 collaboration agreement with Novartis Pharma AG. we retain the right to elect to collaborate in the future development and 
commercialization of a Novartis IL-1 antibody which is in clinical development. Following completion of Phase 2 development and submission to us 
of a written report on the Novartis IL-1 antibody. we have the right. in consideration for an opt-in payment. to elect to co-develop and co
commercialize the Novartis IL-1 antibody in North America. If we elect to exercise this right. we are responsible for paying 45% of post-election 
North American development costs for the antibody product. In return. we are entitled to co-promote the Novartis IL-1 antibody. and to receive 
45% of net profits on sales of the antibody product. in North America. Under certain circumstances. we are also entitled to receive royalties on 
sales of the Novartis IL-1 antibody in Europe. Under the collaboration agreement. Novartis has the right to elect to collaborate in the development 
and commercialization of a second generation IL - 1 Trap following completion of its Phase 2 development. should we decide to clinically develop 
such a second generation product candidate. Novartis does not have any rights or options with respect to ARCAL YST. 

4. Monoclonal Antibodies 

We and sanofi-aventis are collaborating on the discovery. development. and commercialization of fully human monoclonal antibodies generated 

using our Veloclmmune® technology. The first therapeutic antibodies to enter clinical development under the collaboration are REGN88 and 
REGN475. REGN88. an antibody to the interleukin-6 receptor (IL-6R) is being evaluated in rheumatoid arthritis. REGN475. an antibody to Nerve 
Growth Factor (NGF) that binds NGF selectively without cross-reacting with other members of the neurotrophin family (such as neurotrophin-3. 
neurotrophin-4. and BDNF). is being developed for the treatment of pain. In addition. a Phase 1 trial is in the process of being initiated to evaluate 
REGN421. an antibody to Delta-like ligand-4 (Dll4). in patients with advanced malignancies. Over the course of the next several years. we and 
sanofi-aventis plan to advance an average of two to three new fully human monoclonal antibodies into clinical development each year. 

Research and Development Technologies: 

One way that a cell communicates with other cells is by releasing specific signaling proteins. either locally or into the bloodstream. These 
proteins have distinct functions. and are classified into different "families·· of molecules. such as peptide hormones. growth factors. and 
cytokines. All of these secreted (or signaling) proteins travel to and are recognized by another set of proteins. called "receptors.·· which reside 
on the surface of responding cells. These secreted proteins impact many critical cellular and biological processes. causing diverse effects 
ranging from the regulation of growth of particular cell types. to inflammation mediated by white blood cells. Secreted proteins can at times be 
overactive and thus result in a variety of diseases. In these disease settings. blocking the action of secreted proteins can have clinical benefit. 
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Regeneron scientists have developed two different technologies to design protein therapeutics to block the action of specific secreted 

proteins. The first technology, termed the "Trap" technology, was used to generate our first approved product, ARCAL YST® (rilonacept), as well 
as aflibercept, and VEGF Trap-Eye, all of which are in Phase 3 clinical trials. These novel "Traps" are composed of fusions between two distinct 
receptor components and the constant region of an antibody molecule called the "Fe region", resulting in high affinity product candidates. 
VelociSuite is our second technology platform and it is used for discovering, developing, and producing fully human monoclonal antibodies. 

VelociSuite™ 

VelociSuite consists of Velocfmmune®, VelociGene®, VelociMouse®, and VelociMab™. The Velocfmmune mouse platform is utilized to 
produce fully human monoclonal antibodies. Velocfmmune was generated by exploiting our VelociGene technology (see below), in a process in 
which six megabases of mouse immune gene loci were replaced, or "humanized," with corresponding human immune gene loci. Velocfmmune 
mice can be used to generate efficiently fully human monoclonal antibodies to targets of therapeutic interest. Velocfmmune and our entire 
VelociSuite offer the potential to increase the speed and efficiency through which human monoclonal antibody therapeutics may be discovered and 
validated, thereby improving the overall efficiency of our early stage drug development activities. We are utilizing the Velocfmmune technology to 
produce our next generation of drug candidates for preclinical and clinical development. 

Our VelociGene platform allows custom and precise manipulation of very large sequences of DNA to produce highly customized alterations of a 
specified target gene, or genes, and accelerates the production of knock-out and transgenic expression models without using either 
positive/negative selection or isogenic DNA. In producing knock-out models, a color or fluorescent marker may be substituted in place of the 
actual gene sequence, allowing for high-resolution visualization of precisely where the gene is active in the body, during normal body functioning, 
as well as in disease processes. For the optimization of pre-clinical development and toxicology programs, VelociGene offers the opportunity to 
humanize targets by replacing the mouse gene with the human homolog. Thus, VelociGene allows scientists to rapidly identify the physical and 
biological effects of deleting or over-expressing the target gene, as well as to characterize and test potential therapeutic molecules. 

The VelociMouse technology platform allows for the direct and immediate generation of genetically altered mice from embryonic stem cells (ES 
cells), thereby avoiding the lengthy process involved in generating and breeding knockout mice from chimeras. Mice generated through this 
method are normal and healthy and exhibit a 100% germ-line transmission. Furthermore, Regeneron's VelociMice are suitable for direct 
phenotyping or other studies. We have also developed our VelociMab platform for the rapid screening of antibodies and rapid generation of 
expression cell lines for our Traps and our Velocfmmune human monoclonal antibodies. 

Antibody Collaboration with sanofi-aventis 

In November 2007, we and sanofi-aventis entered into a global, strategic collaboration to discover, develop, and commercialize fully human 
monoclonal antibodies. The collaboration is governed by a Discovery and Preclinical Development Agreement and a License and Collaboration 
Agreement. We received a non-refundable, up-front payment of $85.0 million from sanofi-aventis under the discovery agreement. In addition, 
sanofi-aventis is funding research at Regeneron to identify and validate potential drug discovery targets and develop fully human monoclonal 
antibodies against these targets. Sanofi-aventis funded approximately $75 million of research from the collaboration's inception through December 
31, 2008 and will fund up to $100 million per year in 2009 through 2012. Sanofi -av en tis also has an option to extend the discovery program for up to 
an additional three years for further antibody development and preclinical activities. We will lead the design and conduct of research activities, 
including target identification and validation, antibody development, research and preclinical activities through filing of an Investigational New Drug 
Application, toxicology studies, and manufacture of preclinical and clinical supplies. 
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For each drug candidate identified under the discovery agreement, sanofi-aventis has the option to license rights to the candidate under the 
license agreement. If it elects to do so, sanofi-aventis will co-develop the drug candidate with us through product approval. Development costs 
will be shared between the companies, with sanofi-aventis generally funding drug candidate development costs up front. We are generally 
responsible for reimbursing sanofi-aventis for half of the total development costs for all collaboration products from our share of profits from 
commercialization of collaboration products to the extent they are sufficient for this purpose. Sanofi-aventis will lead commercialization activities 
for products developed under the license agreement, subject to our right to co-promote such products. The parties will equally share profits and 
losses from sales within the United States. The parties will share profits outside the United States on a sliding scale based on sales starting at 
65% (sanofi-aventis)/35% (us) and ending at 55% (sanofi-aventis)/45% (us), and will share losses outside the United States at 55% (sanofi
aventis)/45% (us). In addition to profit sharing, we are entitled to receive up to $250 million in sales milestone payments, with milestone payments 
commencing after aggregate annual sales outside the United States exceed $1.0 billion on a rolling 12-month basis. 

In August 2008, we entered into an agreement with sanofi-aventis to use our VelociGene® platform to supply sanofi-aventis with genetically 
modified mammalian models of gene function and disease. Sanofi-aventis will pay us a minimum of $21.5 million for the term of the agreement, 
which extends through December 2012, for knock-out and transgenic models of gene function for target genes identified by sanofi-aventis. Sanofi
aventis will use these models for its internal research programs that are outside of the scope of our antibody collaboration. 

License Agreement with AstraZeneca 

In February 2007, we entered into a non-exclusive license agreement with AstraZeneca UK Limited that allows AstraZeneca to utilize our 
Velocfmmune technology in its internal research programs to discover human monoclonal antibodies. Under the terms of the agreement, 
AstraZeneca made $20.0 million annual, non-refundable payments to us in February 2007, 2008, and 2009. AstraZeneca is required to make up to 
three additional annual payments of $20.0 million, subject to its ability to terminate the agreement after making the next additional payment or earlier 
if the technology does not meet minimum performance criteria. We are entitled to receive a mid-single-digit royalty on any future sales of antibody 
products discovered by AstraZeneca using our Velocfmmune technology. 

License Agreement with Astellas 

In March 2007, we entered into a non-exclusive license agreement with Astellas Pharma Inc. that allows Astellas to utilize our Velocfmmune 
technology in its internal research programs to discover human monoclonal antibodies. Under the terms of the agreement, Astellas made two $20.0 
million annual, non-refundable payments to us, one in April 2007 and the other in June 2008. Astellas is required to make up to four additional annual 
payments of $20.0 million, subject to its ability to terminate the agreement after making the first two additional payments or earlier if the technology 
does not meet minimum performance criteria. We are entitled to receive a mid-single-digit royalty on any future sales of antibody products 
discovered by Astellas using our Velocfmmune technology. 

Academic Velocfmmune® Investigators' Program 

In September 2008, we entered into an agreement that will provide researchers at Columbia University Medical Center with access to our 
Velocfmmune technology platform. In March 2009, we entered into a similar agreement with The University of Texas Southwestern Medical Center 
at Dallas. Under the agreements, scientists at these academic institutions will use Velocfmmune mice to generate antibodies against their research 
targets and will conduct research to discover potential human therapeutics based on the antibodies. We have an exclusive option to license the 
antibodies for development and commercialization as therapeutic or diagnostic products and will pay to the appropriate institution a low single -
digit royalty on ensuing product sales. 
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National Institutes of Health Grant 

In September 2006, we were awarded a five-year grant from the National Institutes of Health (NIH) as part of the NIH's Knockout Mouse Project. 
The goal of the Knockout Mouse Project is to build a comprehensive and broadly available resource of knockout mice to accelerate the 
understanding of gene function and human diseases. We are using our VelociGene® technology to take aim at 3,500 of the most difficult genes to 
target and which are not currently the focus of other large-scale knockout mouse programs. We also agreed to grant a limited license to a 
consortium of research institutions, the other major participants in the Knockout Mouse Project, to use components of our VelociGene technology 
in the Knockout Mouse Project. We are generating a collection of targeting vectors and targeted mouse ES cells which can be used to produce 
knockout mice. These materials are available to academic researchers without charge. We will receive a fee for each targeted ES cell line or 
targeting construct made by us or the research consortium and transferred to commercial entities. 

Under the NIH grant, as amended in September 2008, we are entitled to receive a minimum of $24.5 million over the five-year period beginning 
September 2006, including $ 1.5 million to optimize our existing C57BL/6 ES cell line and its proprietary growth medium, both of which are being 
supplied to the research consortium for its use in the Knockout Mouse Project. We have the right to use, for any purpose, all materials generated 
by us and the research consortium. 

Research Programs: 

Oncology and Angiogenesis 

In many clinical settings, positively or negatively regulating blood vessel growth could have important therapeutic benefits, as could the repair 
of damaged and leaky vessels. VEGF was the first growth factor shown to be specific for blood vessels, by virtue of having its receptor 
specifically expressed on blood vessel cells. In 1994, we discovered a second family of angiogenic growth factors, termed angiopoietins, and we 
have received patents covering members of this family. Angiopoietins include naturally occurring positive and negative regulators of angiogenesis, 
as described in numerous scientific manuscripts published by our scientists and their collaborators. Angiopoietins are being evaluated in 
preclinical research by us and our academic collaborators. Our preclinical studies have revealed that VEGF and angiopoietins normally function in a 
coordinated and collaborative manner during blood vessel growth. Manipulation of both VEGF and angiopoietins seems to be of value in either 
promoting or blocking vessel growth. We have research programs focusing on several targets in the areas of oncology and angiogenesis. 

Tumors depend on the growth of new blood vessels (a process called "angiogenesis") to support their continued growth. Therapies that 
block tumor angiogenesis, specifically those that block VEGF, the key initiator of tumor angiogenesis, recently have been validated in human 
cancer patients. However, anti- VEGF approaches do not work in all patients, and many tumors can become resistant to such therapies. 

In the December 21, 2006 issue of the journal Nature, we reported data from a preclinical study demonstrating that blocking an important cell 
signaling molecule, known as Delta-like ligand 4 (Dll4), inhibited the growth of experimental tumors by interfering with their ability to produce a 
functional blood supply. The inhibition of tumor growth was seen in a variety of tumor types, including those that were resistant to blockade of 
VEGF, suggesting a novel anti-angiogenesis therapeutic approach. We are in the process of initiating Phase 1 clinical development of a fully human 
monoclonal antibody to Dll4 that was discovered using our Velocfmmune® technology. 
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Metabolic and Related Diseases 

Food intake and metabolism are regulated by complex interactions between diverse neural and hormonal signals that serve to maintain an 
optimal balance between energy intake, storage, and utilization. The hypothalamus, a small area at the base of the brain, is critically involved in 
integrating peripheral signals which reflect nutritional status and neural outputs which regulate appetite, food seeking behaviors, and energy 
expenditure. Metabolic disorders, such as type 2 diabetes, reflect a dysregulation in the systems which ordinarily tightly couple energy intake to 
energy expenditure. Our preclinical research program in this area encompasses the study of peripheral (hormonal) regulators of food intake and 
metabolism in health and disease. We have identified several targets in these therapeutic areas and are evaluating lead monoclonal antibodies in 
relevant preclinical models. 

Muscle Diseases and Disorders 

Muscle atrophy occurs in many neuromuscular diseases and also when muscle is unused, as often occurs during prolonged hospital stays and 
during convalescence. Currently, physicians have few options to treat subjects with muscle atrophy or other muscle conditions which afflict 
millions of people globally. Thus, a treatment that has beneficial effects on skeletal muscle could have significant clinical benefit. Our muscle 
research program is currently focused on conducting in vivo and in vitro experiments with the objective of demonstrating and further 
understanding the molecular pathways involved in muscle atrophy and hypertrophy, and discovering therapeutic candidates that can modulate 
these pathways. We have several molecules in late stage research and are evaluating them for possible further development. 

19 

 
APOTEX V. REGENERON IPR2022-01524 

REGENERON EXHIBIT 2008 PAGE 5113



Other Therapeutic Areas 

We also have research programs focusing on ophthalmology, inflammatory and immune diseases, bone and cartilage, pain, and cardiovascular 
diseases. 

General 

Developing and commercializing new medicines entails significant risk and expense. Since inception we have not generated any significant 
sales or profits from the commercialization of AR CAL YST or any of our other product candidates. Before significant revenues from the 
commercialization of ARCALYST or our other product candidates can be realized, we (or our collaborators) must overcome a number of hurdles 
which include successfully completing research and development and obtaining regulatory approval from the FDA and regulatory authorities in 
other countries. In addition, the biotechnology and pharmaceutical industries are rapidly evolving and highly competitive, and new developments 
may render our products and technologies uncompetitive or obsolete. 

From inception on January 8, 1988 through March 31, 2009, we had a cumulative loss of $893.4 million. In the absence of significant revenues 
from the commercialization of ARCAL YST or our other product candidates or other sources, the amount, timing, nature, and source of which cannot 
be predicted, our losses will continue as we conduct our research and development activities. We expect to incur substantial losses over the 
next several years as we continue the clinical development of VEGF Trap-Eye and ARCALYST in other indications; advance new product 
candidates into clinical development from our existing research programs utilizing our technology for discovering fully human monoclonal 
antibodies; continue our research and development programs; and commercialize additional product candidates that receive regulatory approval, if 
any. Also, our activities may expand over time and require additional resources, and we expect our operating losses to be substantial over at least 
the next several years. Our losses may fluctuate from quarter to quarter and will depend on, among other factors, the progress of our research 
and development efforts, the timing of certain expenses, and the amount and timing of payments that we receive from collaborators. 

The planning, execution, and results of our clinical programs are significant factors that can affect our operating and financial results. In our 
clinical programs, key events to date in 2009 and plans over the next 12 months are as follows; 

Clinical Program 
ARCALYST® 

(rilonacept; also 
known as IL-1 Trap) 

Aflibercept 
(VEGF Trap
Oncology) 

VEGF Trap-Eye 
(intravitreal injection) 

Monoclonal 
Antibodies 

2009 Events to Date 
• Initiated patient enrollment in the Phase 3 program 

evaluating ARC AL YST in the prevention of gout flares 
associated with the initiation ofurate-lowering drug 
therapy and in the treatment of acute gout attacks 

• Initiated a Phase 2 1st-line study in metastatic 
colorectal cancer in combination with chemotherapy 

• Achieved approximately 50% enrollment in each of the 
Phase 3 studies 

• Initiated a Phase 1 trial for REGN475 (anti-NGF) in 
healthy volunteers 
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2009 -10 Plans 

(next 12 months) 
• Continue enrollment in the Phase 3 program 

in gout 

• Report results of a Phase 2 single-agent 
study in SMA 

• Continue enrollment of the four Phase 3 
studies 

• Complete enrollment in VIEW 1 and VIEW 2 
trials 

• Continue enrolling patients in the Phase 2 
DME trial 

• Initiate a Phase 3 CRVO program 

• Initiate a Phase 1 trial for REGN421 (anti Dll4) 
in oncology 

• Report data from a Phase 1 trial of REGN88 
(anti- IL-6R) in rheumatoid arthritis 

• Initiate multiple Phase 2 trials for REGN475 in 
pain indications 

• Advance additional antibody candidate(s) 
into clinical development 
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Results of Operations 

Three Months Ended March 31, 2009 and 2008 

Net Loss: 

Regeneron reported a net loss of $17 .5 million, or $0.22 per share (basic and diluted), for the first quarter of 2009 compared to a net loss of 
$11.6 million, or $0.15 per share (basic and diluted), for the first quarter of 2008. The increase in our net loss was principally due to higher research 
and development expenses, as detailed below, partly offset by higher contract research and development revenue in connection with our antibody 
collaboration with sanofi-aventis and net product sales of ARCAL YST® (rilonacept) for the treatment of CAPS. 

Revenues: 

Revenues for the three months ended March 31, 2009 and 2008 consist of the following: 

(In millions) 2009 2008 

9.lr.~?ffe:MiMHtoo:@ti.i@!Mimi#fMWfoi~]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]i]i] 
Sanofi-aventis $49.6 $35.7 

]]JfuMM:tt.MW@@W]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]i]J@m]::::::::::::1M~ 
Other 1.5 1. 7 

]]]i]]wMimMgMj@ij@~\hi.Mfti.miMiimiM!r@i@@]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]JM@J]\IMm 
Technology licensing revenue 10.0 10.0 

fi~Mi.Mi~@:~~t~~:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:JJJJi@:JftJJJ 
Total revenue $75.0 $56.4 

The contract and research development revenue we earn from sanofi-aventis, as detailed below, consists primarily of reimbursement for 
research and development expenses and partly of the recognition of revenue related to non-refundable up-front payments of $105.0 million related 
to the aflibercept collaboration and $85.0 million related to the antibody collaboration. 

Sanofi-aventis Contract Research & Development Revenue Three months ended 
(In millions) March 31, 

Aflibercept: 2009 2008 

:]:]:mi.it.h@mnmiijijMl:tt.iii@rut.M??))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))]:]@J]:]J@Ai:J:JJ]J]MW 
Recognition of deferred revenue related to up-front payments 2.5 2.1 

i:i:i:i:i:i:i:i:i:i:i:i:i:!wij~il:i®.~i~@~i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:::::::::::::::::::::::::::::::1:::~:::::::::::::::::::::::::::::::::::::::~:~:::§ 
Antibody: 

]i]]ms.iiiMh:Hiil.@MJii.lliiilli~imHM]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]@IJ]]]]]]i]@m~ 
Recognition of deferred revenue related to up-front payment 2.6 2.6 

))]gij@irn~w~Hl.f tt.iiji.l.Jij]~1@~M:@]r#.iiJM@t,:ffi.it@ffi~M~))))))))))))))))))))))))))))))))))))))))))))))))))))))))))]:]]]]]]]]f%:]]]]]]]]]]! 
Total antibody 41. 7 21.9 

,m~m.::~1¥:iffi:~w~w~w::w,~Mwij~~:iJiw.r~tt.Jt:::4.lf.Wlw.fm~:::rJJIJ~I:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::I::@t@twtw§:J:::ttt@t@Mrn 
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Sanofi-aventis' reimbursement ofRegeneron's aflibercept expenses decreased in the first quarter of 2009, compared to the same period in 2008, primarily due to lower 
costs related to manufacturing aflibercept clinical supplies. Recognition of deferred revenue related to sanofi-aventis' up-front aflibercept payments increased in the first 
quarter of 2009 compared to the same period in 2008 due to shortening the estimated performance period over which this deferred revenue is being recognized, effective in 
the fourth quarter of 2008. As of March 31, 2009, $49.9 million of the original $105.0 million ofup-front payments related to aflibercept was deferred and will be recognized 
as revenue in future periods. 

In the first quarter of 2009, sanofi-aventis' reimbursement ofRegeneron's antibody expenses consisted of $22.7 million under the discovery agreement and $15.7 million 
of development costs under the license agreement, compared to $15.1 million and $4.2 million, respectively, in the first quarter of 2008. Higher sanofi-aventis' 
reimbursements in the first quarter of 2009 compared to the same period in 2008 were due to an increase in our research activities conducted under the discovery agreement 
and increases in our development activities for REGN88, REGN42 l, and REGN4 75 under the license agreement. 

Recognition of deferred revenue under the antibody collaboration related to sanofi-aventis' $85.0 million up-front payment. As of March 31, 2009, $71.0 million of this 
up-front payment was deferred and will be recognized as revenue in future periods. 

As described above, in August, 2008, we entered into a separate VelociGene® agreement with sanofi-aventis. For the three months ended March 31, 2009, we 
recognized $0. 7 million ofrevenue related to this agreement. 

The contract research and development revenue we earn from Bayer HealthCare, as detailed below, consists partly of cost sharing of Regeneron VEGF Trap-Eye 
development expenses and partly of recognition of revenue related to a non-refundable $75.0 million up-front payment and $20.0 million non-substantive milestone 
payment. 

Three months ended 

Bayer HealthCare Contract Research & Development Revenue March 31, 

(In millions) 2009 2008 

iMiiMi\M#.i!~~JM@MMHi1=iwiJ;Mfillli:,\lw.imf@■~i!JJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJ]J]i]@lJ]itJ]!J@1: 
Recognition of deferred revenue related to up-front and milestone payments 2.5 3.3 

:i:I:i:i:i:r#:@:i~lMn~M~'-£1:it¾#.~l~:¥.~~~~t~:ililt~i~l~i(~a~li:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:I:!¥it@tMMJ:JM@t@JM 

In the first quarter of 2009, cost-sharing of Regeneron VEGF Trap-Eye development expenses increased, compared to the same period in 2008, primarily due to higher 
clinical development costs in connection with our VIEW I trial in wet AMD and Phase 2 trial in DME. Recognition of deferred revenue related to Bayer's up-front and 
milestone payments decreased in the first quarter of 2009 compared to the same period in 2008 due to an extension of the estimated performance period over which this 
deferred revenue is being recognized, effective in the fourth quarter of 2008. As of March 31, 2009, $64.2 million of the up-front licensing and milestone payments was 
deferred and will be recognized as revenue in future periods. 

Other contract research and development revenue in the first quarter of2009 and 2008 includes $1.5 million and $1.1 million, respectively, in connection with our five
year grant from the NIH, which we were awarded in September 2006 as part of the NIH' s Knockout Mouse Project. 

In connection with our Veloclmmune® license agreements with AstraZeneca and Astellas, each of the $20.0 million annual, non-refundable payments are deferred upon 
receipt and recognized as revenue ratably over approximately the ensuing year of each agreement. In the first quarter of both 2009 and 2008, we recognized $10.0 million of 
technology licensing revenue related to these agreements. 

For the three months ended March 31, 2009, we recognized as revenue $3.9 million of ARCAL YST® (rilonacept) net product sales for which both the right of return no 
longer exists and rebates can be reasonably estimated. At March 31, 2009, deferred revenue related to AR CAL YST net product sales totaled $4.2 million. 
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Expenses: 

Total operating expenses increased to $94.2 million in the first quarter of 2009 from $72.3 million in the same period of 2008. Our average 
headcount increased to 938 in the first quarter of 2009 from 714 in the same period of 2008 principally as a result of our expanding research and 
development activities which are primarily attributable to the sanofi-aventis antibody collaboration. 

Operating expenses in the first quarter of 2009 and 2008 include a total of $7.7 million and $8.3 million. respectively. of non-cash compensation 
expense related to employee stock option and restricted stock awards (Non-cash Compensation Expense). as detailed below: 

For the three months ended March 31, 2009 

Expenses before 
inclusion of Non-cash Non-cash 

Expenses Compensation Compensation Expenses as 

(In millions) Expense Expense Reported 

iitijiM~iiiJIH?Mim:Hf??????????????????????????????????????J:J]J]J]i]%]J]J]Jt@rI~J]J]J]JJJ]J]JJ]J]@:@tJ]JJJ]J]JfM@]J]\ 
Selling, general, and administrative 8.7 3.0 11.7 

@~~Hi:MMii)fiiHff]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]JJJJJJJJJJ©.MJ]]]]]]]]]]]JJJJJJJJJ]]]]]]]]JJDM]]]f 
Total operating expenses $ 86.5 $ 7.7 $94.2 

For the three months ended March 31, 2008 

Expenses before 
inclusion of Non-cash Non-cash 

Expenses Compensation Compensation Expenses as 

(In millions) Expense Expense Reported 

illr@]w.il:1.:iBifaii.l.Iimtt]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]J]J]J!%]J]J]J]%W@J]J]J]]]J]J]tJ]J]%!~J]J]]]:]J]JtM@/]J] 
Selling, general, and administrative 7.6 3.4 11.0 

:::::::::::::m4w.w,::@k«*-~™i::~¥:J'=J~'=~:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::/tttttttt:rn1@J:::::::::::::::::::::::::::::::::::::::::::::::I:f tttt:::rn:::~JI::::::::::::::::::::::::::::::::::::J:trnMJ::::::::::I 

Research and Development Expenses: 

Research and development expenses increased to $82.1 million in the first quarter of 2009 from $61.3 million in the same period of 2008. The 
following table summarizes the major categories of our research and development expenses for the three months ended March 31, 2009 and 2008: 

For the three months ended March 31, 

Research and Development Expenses Increase 

(In millions) 2009 2008 (Decrease) 

ri1Mi[@mtilnMJjjJ:t:t:t:t:t:t:t:t:t:t:t:t:t:t:t:t:t:t:t:t:t:t:t:t:t:t:t:t:t:t:t:t:t:t:t:t:t:tt:JrJtJt:]t~rntJtJr:r:tt::::::::::::::::::::H~t~:::::::::::::::::::J:t:::::::::::::::::::J:::mrrJtJ 
Clinical trial expenses 19.3 8.5 10.8 

¢.i.~¥1@m.i~mr.i1~@Hf 1i~~]~f ????????????????????????????????????????????????????????????JiiJJ??????????????t:HiJJJ??????????i19l~f ?t:J 
Research and preclinical development costs 8.4 5.5 2.9 

@i@i@IBfiiji]l.ffi@MiiMt.l.riH@~ffi]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]@@]J]J]J]J]J]J]i]ij@]J]J]J]J]J]i@}f]J]i 
Cost-sharing of Bayer HealthCare VEGF 

]]]]rlHliibfot=ii.itirni~mit.iiMil%~~]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]i]Ml.]]]]]]]]]]]]]J:~rn?t]]]]]]]]J]Mfa]]] 
Total research and development $82.1 $61.3 $20.8 

(1) Includes $4.0 million and $4.2 million of Non-cash Compensation Expense for the three months ended March 31, 2009 and 2008, 
respectively. 

(2) Represents the full cost of manufacturing drug for use in research, preclinical development, and clinical trials, including related payroll and 
benefits, Non-cash Compensation Expense, manufacturing materials and supplies, depreciation, and occupancy costs of our Rensselaer 
manufacturing facility. Includes $0. 7 million of Non-cash Compensation Expense for both the three months ended March 31, 2009 and 2008. 

(3) Under our collaboration with Bayer HealthCare, in periods when Bayer HealthCare incurs VEGF Trap-Eye development expenses, we 
also recognize, as additional research and development expense, the portion of Bayer HealthCare's VEGF Trap-Eye development 
expenses that we are obligated to reimburse. 
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Payroll and benefits increased principally due to the increase in employee headcount, as described above. Clinical trial expenses increased 
due primarily to higher costs related to our clinical development programs for (i) VEGF Trap-Eye, including our VIEW 1 trial in wet AMD and Phase 2 
trial in DME, (ii) ARCAL YST, related to our Phase 3 clinical development program in gout, and (iii) monoclonal antibodies, primarily related to 
REGN88 in rheumatoid arthritis. Clinical manufacturing costs decreased due to lower costs related to manufacturing aflibercept clinical supplies, 
partially offset by higher costs related to manufacturing clinical supplies of ARCAL YST and monoclonal antibodies, including REGN88. Research and 
preclinical development costs increased primarily due to higher costs associated with our antibody programs. Occupancy and other operating 
costs increased principally in connection with our higher headcount, expanded research and development activities, and new operating lease for 
our Tarrytown, New York facilities, which commenced in June 2008. Cost-sharing of Bayer HealthCare's VEGF Trap-Eye development expenses 
slightly increased primarily due to higher costs in connection with the VIEW 2 trial in wet AMD, which is being conducted by Bayer HealthCare. 

We budget our research and development costs by expense category, rather than by project. We also prepare estimates of research and 
development costs for projects in clinical development, which include direct costs and allocations of certain costs such as indirect labor, Non
cash Compensation Expense, and manufacturing and other costs related to activities that benefit multiple projects, and, under our collaboration 
with Bayer HealthCare, the portion of Bayer HealthCare's VEGF Trap-Eye development expenses that we are obligated to reimburse. Our 
estimates of research and development costs for clinical development programs (including ARCALYST for the treatment of CAPS prior to receipt 
of marketing approval from the FDA in February 2008) are shown below: 

Project Costs For the three months ended March 31, 

Increase 

(In millions) 2009 2008 (Decrease) 

iiiMiiti!MMi@J.f~HJ]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]]]]]]]]Urn]]]]]]:]:]::::::::::::::::::::~::rn@]]]]i][]]]]!UMM]]] 
Aflibercept 4.2 10.1 (5.9) 

wl@!IitiibliiJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJ~{f§]]JJJJJJJJJJJ]J@!JJJJJJJJJJJJMHJJJ 
REGN88 9.0 3.8 5.2 

!!ffiN1?:JIM%1i@NMl]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]~@]]]]]]]]]]]]]]]]]]]]]]]]]]]]WI\]]] 
Other research programs & unallocated costs 25.3 22.8 2.5 

i:i:i:i:i:i:!mtt#:(t~ilt~ffli:#.#.!:i@!tf.l.!~ffi1#:t:!¥:~!M!*=i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i/~M#\!:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i/~Wf#]!:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:/Ml¥]]]!:i: 

Drug development and approval in the United States is a multi-step process regulated by the FDA. The process begins with discovery and 
preclinical evaluation, leading up to the submission of an IND to the FDA which, if successful, allows the opportunity for study in humans, or clinical 
study, of the potential new drug. Clinical development typically involves three phases of study: Phase 1, 2, and 3. The most significant costs in 
clinical development are in Phase 3 clinical trials, as they tend to be the longest and largest studies in the drug development process. Following 
successful completion of Phase 3 clinical trials for a biological product, a biologics license application (or BLA) must be submitted to, and 
accepted by, the FDA, and the FDA must approve the BLA prior to commercialization of the drug. It is not uncommon for the FDA to request 
additional data following its review of a BLA, which can significantly increase the drug development timeline and expenses. We may elect either on 
our own, or at the request of the FDA, to conduct further studies that are referred to as Phase 3B and 4 studies. Phase 3B studies are initiated and 
either completed or substantially completed while the BLA is under FDA review. These studies are conducted under an IND. Phase 4 studies, also 
referred to as post-marketing studies, are studies that are initiated and conducted after the FDA has approved a product for marketing. In addition, 
as discovery research, preclinical development, and clinical programs progress, opportunities to expand development of drug candidates into 
new disease indications can emerge. We may elect to add such new disease indications to our development efforts (with the approval of our 
collaborator for joint development programs), thereby extending the period in which we will be developing a product. For example, we, and our 
collaborators where applicable, continue to explore further development of ARCALYST, aflibercept, and VEGF Trap-Eye in different disease 
indications. 

There are numerous uncertainties associated with drug development, including uncertainties related to safety and efficacy data from each 
phase of drug development, uncertainties related to the enrollment and performance of clinical trials, changes in regulatory requirements, changes 
in the competitive landscape affecting a product candidate, and other risks and uncertainties described in Item lA, "Risk Factors" under "Risks 
Related to ARCALYST® (rilonacept) and the Development of Our Product Candidates," "Regulatory and Litigation Risks," and "Risks Related to 
Commercialization of Products." The lengthy process of seeking FDA approvals, and subsequent compliance with applicable statutes and 
regulations, require the expenditure of substantial resources. Any failure by us to obtain, or delay in obtaining, regulatory approvals could materially 
adversely affect our business. 
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For these reasons and due to the variability in the costs necessary to develop a product and the uncertainties related to future indications to be 
studied, the estimated cost and scope of the projects, and our ultimate ability to obtain governmental approval for commercialization, accurate and 
meaningful estimates of the total cost to bring our product candidates to market are not available. Similarly, we are currently unable to reasonably 
estimate if our product candidates will generate material product revenues and net cash inflows. In the first quarter of 2008, we received FDA 
approval for ARCALYST® (rilonacept) for the treatment of CAPS, a group of rare, inherited auto-inflammatory diseases. These rare diseases affect 
a very small group of people. As a result, we can not predict whether the commercialization of ARCAL YST in CAPS will result in a significant net 
cash benefit to us. 

Selling, General, and Administrative Expenses: 

Selling, general, and administrative expenses increased to $11.7 million in the first quarter of 2009 from $11.0 million in the same period of 2008 
due to (i) higher selling expenses related to ARC AL YST, (ii) higher compensation expense due primarily to increases in administrative headcount 
to support our expanded research and development activities, and (iii) higher administrative facility-related costs arising principally in connection 
with our higher headcount and the new operating lease for our Tarrytown, New York facilities, which commenced in June 2008. 

Cost of Goods Sold: 

In the third quarter of 2008, we began recognizing revenue and cost of goods sold from product sales of ARCALYST. We began capitalizing 
inventory costs associated with commercial supplies of ARCALYST subsequent to receipt of marketing approval from the FDA in February 2008. 
Costs for manufacturing supplies of ARCAL YST prior to receipt of FDA approval were recognized as research and development expenses in the 
period that the costs were incurred. Therefore, these costs are not being included in cost of goods sold when revenue is recognized from the 
sale of those supplies of ARCAL YST. Cost of goods sold for the first quarter of 2009 was $0.4 million and consisted primarily of royalty and other 
period costs related to ARC AL YST commercial supplies. 

Other Income and Expense: 

Investment income decreased to $1.8 million in the first quarter of 2009 from $7.3 million in the comparable quarter of 2008. The decrease in 
investment income was due to lower yields on, and lower balances of, cash and marketable securities in the first quarter of 2009 compared to the 
same quarter of 2008. Interest expense was $3.0 million in the first quarter of 2008 and related to $200.0 million of formerly outstanding 5.5% 
Convertible Senior Subordinated Notes which we either repurchased or repaid in full during 2008. 

Liquidity and Capital Resources 

Since our inception in 1988, we have financed our operations primarily through offerings of our equity securities, a private placement of 
convertible debt (which was repurchased or repaid in 2008), purchases of our equity securities by our collaborators, including sanofi-aventis, 
revenue earned under our past and present research and development agreements, including our agreements with sanofi-aventis and Bayer 
HealthCare, our past contract manufacturing agreements, and our technology licensing agreements, ARCAL YST product revenue, and investment 
income. 

Three months ended March 31, 2009 and 2008 

At March 31, 2009, we had $496.0 million in cash, cash equivalents, restricted cash, and marketable securities compared with $527.5 million at 
December 31, 2008. In February 2009, we received a $20.0 million annual, non-refundable payment in connection with our non-exclusive license 
agreement with AstraZeneca. 
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Cash Used in Operations: 

Net cash used in operations was $10.2 million in the first quarter of 2009 compared to $1 7 .9 million in the first quarter of 2008. Our net losses of 
$17.5 million in the first quarter of 2009 and $11.6 million in the first quarter of 2008 included $7.7 million and $8.3 million, respectively, of Non-cash 
Compensation Expense. 

At March 31, 2009, accounts receivable increased by $13.0 million, compared to end-of-year 2008, primarily due to a higher receivable balance 
related to our antibody collaboration with sanofi-aventis. Also, prepaid expenses and other assets increased by $8.6 million at March 31, 2009 
compared to end-of-year 2008 due primarily to higher prepaid clinical trial costs. At March 31, 2009, accounts payable, accrued expenses, and 
other liabilities increased by $15.3 million compared to end-of-year 2008. The increase was due primarily to higher liabilities for clinical trial and 
payroll costs, and capital expenditures, primarily for tenant improvements and related costs in connection with our new leased facilities in 
Tarrytown, New York, partially offset by a lower cost -sharing payment due to Bayer HealthCare in connection with the companies' VEGF Trap-Eye 
collaboration. 

At March 31, 2008, accounts receivable increased by $14.6 million, compared to end-of-year 2007, primarily due to higher receivable balances 
related to our collaborations with sanofi-aventis. Accounts payable, accrued expenses, and other liabilities decreased by $7.6 million at March 31, 
2008, compared to end-of-year 2007, due primarily to reductions in accrued payroll costs and the amount of the cost-sharing payment due to 
Bayer HealthCare in connection with the companies' VEGF Trap-Eye collaboration. 

Cash (Used in) Provided by Investing Activities: 

Net cash used in investing activities was $39.5 million in the first quarter of 2009 compared to net cash provided by investing activities of $37.9 
million in the same period of 2008, due primarily to an increase in purchases of marketable securities net of sales or maturities. In the first quarter 
of 2009, purchases exceeded sales or maturities of marketable securities by $17.6 million, whereas in the first quarter of 2008, sales or maturities 
exceeded purchases of marketable securities by $41.0 million. In addition, cash used for capital expenditures totaled $21.9 million in the first three 
months of 2009, primarily for tenant improvements and related costs in connection with our new leased facilities in Tarrytown. 

Cash Provided by Financing Activities: 

Cash provided by financing activities decreased to $ 1.0 million in the first quarter of 2009 from $1.9 million in the same period in 2008 due to a 
decrease in issuances of Common Stock in connection with exercises of employee stock options. 

Fair Value of Marketable Securities: 

At March 31, 2009 and December 31, 2008, we held marketable securities whose aggregate fair value totaled $295.2 million and $278.0 million, 
respectively. The composition of our portfolio of marketable securities on these dates was as follows: 

March 31, 2009 December 31, 2008 

Investment type Fair Value Percent Fair Value Percent 

m;irntri~@MJ~@w.Mil!]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]i!J]]]]JH@]]]]]JMf\]]J]]]]JM@f]J]]]JJ@] 
U.S. government agency securities 59.9 20% 58.3 21 % 

rnits.!Mffimiijfiimii@.r.Mii@MM1.im]ffim@]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]J~::ij]]]]]J)w.l]]]]]]]i]@i§]]]]]])]ffi] 
U.S. government guaranteed collateralized mortgage 

obligations 11.3 4% 17.4 6% 
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Asset-backed securities 8.8 3% 17.8 7% 
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Total marketable securities $ 295.2 100% $ 278.0 100% 
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In addition, at March 31, 2009 and December 31, 2008, we had $200.8 million and $249.5 million, respectively, of cash, cash equivalents, and 
restricted cash, primarily held in money market funds that invest in U.S. government securities. 

During the first quarter of 2009, as marketable securities in our portfolio matured or paid down, we purchased primarily U.S. Treasury 
securities, U.S. government agency obligations and U.S. government-guaranteed debt. This shift toward higher quality securities, which we 
initiated in 2008, continues to reduce the risk profile, as well as the overall yield, of our portfolio. In particular, we continue to reduce the proportion 
of asset- backed securities and corporate bonds in our portfolio. 

Capital Expenditures: 

Our additions to property, plant, and equipment totaled $24.7 million and $2.8 million for the first three months of 2009 and 2008, respectively. 
During the remainder of 2009, we expect to incur, primarily in connection with expanding our Rensselaer, New York manufacturing facilities and the 
new Tarrytown facilities approximately $80 to $90 million in capital expenditures of which up to approximately $50 million is reimbursable at our 
option from our landlord under the terms of our Tarrytown operating lease. 

Amendment to Operating Lease - Tarrytown, New York Facilities: 

We currently lease approximately 248,000 square feet of laboratory and office facilities in Tarrytown, New York. In December 2006, we entered 
into a new operating lease agreement (as amended in October 2007 and September 2008) to lease approximately 348,000 square feet oflaboratory 
and office space at our current Tarrytown location, including approximately 230,000 square feet in new facilities that are currently under 
construction and expected to be completed in mid-2009. The term of the lease commenced effective June 2008 and will expire in June 2024. In 
April 2009, we amended the operating lease agreement to increase the amount of space we will lease to approximately 389,500 square feet. As 
amended, the lease contains early termination options on approximately 159,500 square feet of space. Other terms and conditions, as previously 
described in our Annual Report on Form 10-K for the year ended December 31, 2008, remain unchanged. In connection with the lease amendment, 
in April 2009, we terminated a sublease for 16,200 square feet of space in Tarrytown, New York. 

Funding Requirements: 

We expect to continue to incur substantial funding requirements primarily for research and development activities (including preclinical and 
clinical testing). Before taking into account reimbursements from collaborators, we currently anticipate that approximately 55-65% of our 
expenditures for 2009 will be directed toward the preclinical and clinical development of product candidates, including AR CAL YST® (rilonacept), 
aflibercept, VEGF Trap-Eye, and monoclonal antibodies (including REGN88, REGN421, and REGN475); approximately 15-20% of our expenditures 
for 2009 will be applied to our basic research and early preclinical activities and the remainder of our expenditures for 2009 will be used for the 
continued development of our novel technology platforms, capital expenditures, and general corporate purposes. 

We currently anticipate that in 2009 sales of ARCALYSTfor the treatment of CAPS will not materially enhance or otherwise materially impact our 
cash flows. 

In connection with the April 2009 amendment to our operating lease agreement in Tarrytown, New York, as described above, our funding 
requirements for operating leases, previously disclosed in our Annual Report on Form 10 -K for the year ended December 31, 2008, will increase (iJ 
from $9.1 million to $9.4 million for the year ending December 31, 2009, (ii) from $26.8 million to $29.2 million for the two-year period beginning 
January 1, 2010, (iii) from $27.2 million to $28.8 million for the two-year period beginning January 1, 2012, and (iv) from $167.0 million to $182.5 million 
for the fiscal years beginning January 1, 2014 and thereafter. 

The amount we need to fund operations will depend on various factors, including the status of competitive products, the success of our 
research and development programs, the potential future need to expand our professional and support staff and facilities, the status of patents and 
other intellectual property rights, the delay or failure of a clinical trial of any of our potential drug candidates, and the continuation, extent, and 
success of our collaborations with sanofi-aventis and Bayer HealthCare. Clinical trial costs are dependent, among other things, on the size and 
duration of trials, fees charged for services provided by clinical trial investigators and other third parties, the costs for manufacturing the product 
candidate for use in the trials, and for supplies, laboratory tests, and other expenses. The amount of funding that will be required for our clinical 
programs depends upon the results of our research and preclinical programs and early-stage clinical trials, regulatory requirements, the duration 
and results of clinical trials underway and of additional clinical trials that we decide to initiate, and the various factors that affect the cost of each 
trial as described above. Currently, we are required to remit royalties on product sales of ARCAL YST for the treatment of CAPS. In the future, if we 
are able to successfully develop, market, and sell ARCAL YST for other indications or certain of our product candidates, we may be required to 
pay royalties or otherwise share the profits generated on such sales in connection with our collaboration and licensing agreements. 

We expect that expenses related to the filing, prosecution, defense, and enforcement of patent and other intellectual property claims will 
continue to be substantial as a result of patent filings and prosecutions in the United States and foreign countries. 

We believe that our existing capital resources, including funding we are entitled to receive under our collaboration agreements, will enable us to 
meet operating needs through at least 2012. However, this is a forward -looking statement based on our current operating plan, and there may be a 
change in projected revenues or expenses that would lead to our capital being consumed significantly before such time. If there is insufficient 
capital to fund all of our planned operations and activities, we believe we would prioritize available capital to fund selected preclinical and clinical 
development programs. 
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Other than letters of credit totaling $1. 7 million, including a $1.6 million letter of credit issued to our landlord in connection with our operating 
lease for facilities in Tarrytown, New York, as described above, we have no off-balance sheet arrangements. In addition, we do not guarantee the 
obligations of any other entity. As of March 31, 2009, we had no established banking arrangements through which we could obtain short-term 
financing or a line of credit. In the event we need additional financing for the operation of our business, we will consider collaborative arrangements 
and additional public or private financing, including additional equity financing. Factors influencing the availability of additional financing include our 
progress in product development, investor perception of our prospects, and the general condition of the financial markets. We may not be able to 
secure the necessary funding through new collaborative arrangements or additional public or private offerings. If we cannot raise adequate funds 
to satisfy our capital requirements, we may have to delay, scale-back, or eliminate certain of our research and development activities or future 
operations. This could materially harm our business. 

Future Impact of Recently Issued Accounting Standards 

In April 2009, the Financial Accounting Standards Board ("FASB") issued FASB Staff Position ("FSP") FAS 107-1 and APB 28-1, Interim 
Disclosures about Fair Value of Financial Instruments. This FSP amends SFAS 107, Disclosures about Fair Value of Financial Instruments, to 
require entities to provide disclosures about the fair value of financial instruments in interim financial information. This FSP also amends APB 
Opinion No. 28, Interim Financial Reporting, to require those disclosures in summarized financial information at interim reporting periods. In 
addition, an entity shall disclose in the body or in the accompanying notes of its summarized financial information for interim reporting periods and 
in its financial statements for annual reporting periods the fair value of all financial instruments for which it is practicable to estimate that value, 
whether recognized or not recognized in the statement of financial position, as required by SF AS 107. We are required to adopt FSP 107 - 1 and APB 
28-1 for the quarter ended June 30, 2009. Management does not anticipate that the adoption of FSP 107 -1 and APB 28-1 will have a material impact 
on our financial statements. 

In April 2009, the FASB issued FSP FAS 115-2 and FAS 124 -2, Recognition and Presentation of Other- Than- Temporary Impairments. This FSP 
changes existing guidance for determining whether an impairment to debt securities is other than temporary; replaces the existing requirement that 
management assert it has both the intent and ability to hold an impaired security until recovery with a requirement that management assert; (a) it 
does not have the intent to sell the security; and (bJ it is more likely than not it will not have to sell the security before recovery of its cost basis; 
requires that an entity recognize noncredit losses on held-to-maturity debt securities in other comprehensive income and amortize that amount 
over the remaining life of the security in a prospective manner by offsetting the recorded value of the asset unless the security is subsequently 
sold or there are additional credit losses; and requires entities to present the total other-than-temporary impairment in the statement of earnings 
with an offset for the amount recognized in other comprehensive income. When adopting FSP FAS 115-2 and FAS 124-2, entities are required to 
record a cumulative-effect adjustment as of the beginning of the period of adoption to reclassify the noncredit component of a previously 
recognized other- temporary impairment from retained earnings to accumulated other comprehensive income if the entity does not intend to sell the 
security and it is not more likely than not that the entity will be required to sell the security before recovery. We are required to adopt FSP FAS 115 -
2 and FAS 124-2 for the quarter ended June 30, 2009. Management does not anticipate that the adoption of FSP FAS 115-2 and FAS 124-2 will have a 
material impact on our financial statements. 

In April 2009 the FASB issued FSP FAS 157 -4, Determining Fair Value When the Volume and Level of Activity for the Asset or Liability Have 
Signiflcantly Decreased and Identifying Transactions That Are Not Orderly. This FSP affirms that the objective of fair value when the market for an 
asset is not active is the price that would be received to sell the asset in an orderly transaction; clarifies and includes additional factors for 
determining whether there has been a significant decrease in market activity for an asset when the market for that asset is not active; and 
eliminates the proposed presumption that all transactions are distressed (not orderly) unless proven otherwise. The FSP instead requires entities 
to base its conclusion about whether a transaction was not orderly on the weight of the evidence. We are required to adopt FSP FAS 157 -4 for the 
quarter ended June 30, 2009. Management does not anticipate that the adoption of FSP FAS 157-4 will have a material impact on our financial 
statements. 
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURE ABOUT MARKET RISK 

Interest Rate Risk: 

Our earnings and cash flows are subject to fluctuations due to changes in interest rates primarily from our investment of available cash 
balances in investment grade corporate. asset-backed. and U.S. government securities. We do not believe we are materially exposed to changes 
in interest rates. Under our current policies. we do not use interest rate derivative instruments to manage exposure to interest rate changes. We 
estimated that a one percent unfavorable change in interest rates would result in approximately a $1.6 million and $1.8 million decrease in the fair 
value of our investment portfolio at March 31. 2009 and 2008. respectively. 

Credit Quality Risk: 

We have an investment policy that includes guidelines on acceptable investment securities. minimum credit quality. maturity parameters. and 
concentration and diversification. Nonetheless. deterioration of the credit quality of an investment security subsequent to purchase may subject us 
to the risk of not being able to recover the full principal value of the security. In 2007. we recognized a $5.9 million charge related to marketable 
securities from two issuers which we considered to be other than temporarily impaired in value. In 2008. an additional $0.7 million impairment 
charge was recognized related to one of these securities and a $1.8 million charge was recognized related to another marketable security which 
we considered to be other than temporarily impaired in value. 

Item 4. Controls and Procedures 

Our management. with the participation of our chief executive officer and chief financial officer. conducted an evaluation of the effectiveness of 
our disclosure controls and procedures (as such term is defined in Rules 13a-15(e) and 15d-15(e) under the Securities Exchange Act of 1934. as 
amended (the "Exchange Act"")). as of the end of the period covered by this report. Based on this evaluation. our chief executive officer and chief 
financial officer each concluded that. as of the end of such period. our disclosure controls and procedures were effective in ensuring that 
information required to be disclosed by us in the reports that we file or submit under the Exchange Act is recorded. processed. summarized. and 
reported within the time periods specified in applicable rules and forms of the Securities and Exchange Commission. and is accumulated and 
communicated to our management. including our chief executive officer and chief financial officer. as appropriate to allow timely decisions 
regarding required disclosure. 

There has been no change in our internal control over financial reporting (as such term is defined in Rules 13a-15(f) and 15d-15(f) under the 
Exchange Act) during the quarter ended March 31. 2009 that has materially affected. or is reasonably likely to materially affect. our internal control 
over financial reporting. 

PART II. OTHER INFORMATION 

ITEM 1. LEGAL PROCEEDINGS 

From time to time. we are a party to legal proceedings in the course of our business. We do not expect any such current legal proceedings to 
have a material adverse effect on our business or financial condition. 

ITEM IA. RISK FACTORS 

We operate in an environment that involves a number of significant risks and uncertainties. We caution you to read the following risk factors. 
which have affected. and/or in the future could affect. our business. operating results. financial condition. and cash flows. The risks described 
below include forward- looking statements. and actual events and our actual results may differ substantially from those discussed in these 
forward-looking statements. Additional risks and uncertainties not currently known to us or that we currently deem immaterial may also impair our 
business operations. Furthermore. additional risks and uncertainties are described under other captions in this report and should be considered 
by our investors. 
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Risks Related to Our Financial Results and Need for Additional Financing 

We have had a history of operating losses and we may never achieve profitability. If we continue to incur operating losses, we 
may be unable to continue our operations. 

From inception on January 8, 1988 through March 31, 2009, we had a cumulative loss of $893.4 million. If we continue to incur operating losses 
and fail to become a profitable company, we may be unable to continue our operations. In the absence of substantial revenue from the sale of 
products or other sources, the amount, timing, nature or source of which cannot be predicted, our losses will continue as we conduct our 
research and development activities. 

We may need additional funding in the future, which may not be available to us, and which may force us to delay, reduce or 
eliminate our product development programs or commercialization efforts. 

We will need to expend substantial resources for research and development, including costs associated with clinical testing of our product 
candidates. We believe our existing capital resources, including funding we are entitled to receive under our collaboration agreements, will enable 
us to meet operating needs through at least 2012; however, one or more of our collaboration agreements may terminate, our projected revenue 
may decrease, or our expenses may increase and that would lead to our capital being consumed significantly before such time. We may require 
additional financing in the future and we may not be able to raise such additional funds. If we are able to obtain additional financing through the sale 
of equity or convertible debt securities, such sales may be dilutive to our shareholders. Debt financing arrangements may require us to pledge 
certain assets or enter into covenants that would restrict our business activities or our ability to incur further indebtedness and may contain other 
terms that are not favorable to our shareholders. If we are unable to raise sufficient funds to complete the development of our product candidates, 
we may face delay, reduction or elimination of our research and development programs or preclinical or clinical trials, in which case our business, 
financial condition or results of operations may be materially harmed. 

The value of our investment portfolio, which includes cash. cash equivalents, and marketable securities, is influenced by 
varying economic and market conditions. A decrease in the value of an asset in our investment portfolio or a default by the 
issuer may result in our inability to recover the principal we invested and/or a recognition of a Joss charged against income. 

As of March 31, 2009, cash, cash equivalents, restricted cash, and marketable securities totaled $496.0 million and represented 73% of our total 
assets. We have invested available cash balances primarily in money market funds and U.S. Treasury, U.S. government agency, corporate, and 
asset-backed securities. We consider assets classified as marketable securities to be "available-for-sale," as defined by Statement of Financial 
Accounting Standards No. (SFAS) 115, Accounting for Certain Investments in Debt and Equity Securities. Marketable securities totaled $295.2 
million at March 31, 2009, are carried at fair value, and the unrealized gains and losses are included in other accumulated comprehensive income 
(loss) as a separate component of stockholders' equity. If the decline in the value of a security in our investment portfolio is deemed to be other
than-temporary, we write down the security to its current fair value and recognize a loss that is charged against income. For example, during the 
year ended December 31, 2008, we recorded charges for other-than-temporary impairments totaling $2.5 million related to two marketable 
securities in our investment portfolio. The current economic environment, the deterioration in the credit quality of some of the issuers of securities 
that we hold, and the recent volatility of securities markets increase the risk that we may not recover the principal we invested and/or there may 
be further declines in the market value of securities in our investment portfolio. As a result, we may incur additional charges against income in 
future periods for other-than-temporary impairments or realized losses upon a security's sale or maturity, and such amounts may be material. 

Risks Related to ARC AL YST® (rilonacept) and the Development of Our Product Candidates 

Successful development of any of our product candidates is highly uncertain. 

Only a small minority of all research and development programs ultimately result in commercially successful drugs. Even if clinical trials 
demonstrate safety and effectiveness of any of our product candidates for a specific disease and the necessary regulatory approvals are 
obtained, the commercial success of any of our product candidates will depend upon their acceptance by patients, the medical community, and 
third-party payers and on our partners' ability to successfully manufacture and commercialize our product candidates. Our product candidates are 
delivered either by intravenous infusion or by intravitreal or subcutaneous injections, which are generally less well received by patients than tablet 
or capsule delivery. If our products are not successfully commercialized, we will not be able to recover the significant investment we have made 
in developing such products and our business would be severely harmed. 
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We are studying aflibercept, VEGF Trap-Eye, ARCALYST® (rilonacept), and our antibody candidates in a wide variety of indications. Many of 
these current trials are exploratory studies designed to identify what diseases and uses, if any, are best suited for our product candidates. It is 
likely that our product candidates will not demonstrate the requisite efficacy and/or safety profile to support continued development for most of the 
indications that are being, or are planned to be, studied. In fact, our product candidates may not demonstrate the requisite efficacy and safety 
profile to support the continued development for any of the indications or uses. 

Clinical trials required for our product candidates are expensive and time-consuming, and their outcome is highly uncertain. If 
any of our drug trials are delayed or yield unfavorable results, we will have to delay or may be unable to obtain regulatory 
approval for our product candidates. 

We must conduct extensive testing of our product candidates before we can obtain regulatory approval to market and sell them. We need to 
conduct both preclinical animal testing and human clinical trials. Conducting these trials is a lengthy, time-consuming, and expensive process. 
These tests and trials may not achieve favorable results for many reasons, including, among others, failure of the product candidate to 
demonstrate safety or efficacy, the development of serious or life -threatening adverse events (or side effects) caused by or connected with 
exposure to the product candidate, difficulty in enrolling and maintaining subjects in the clinical trial, lack of sufficient supplies of the product 
candidate or comparator drug, and the failure of clinical investigators, trial monitors and other consultants, or trial subjects to comply with the trial 
plan or protocol. A clinical trial may fail because it did not include a sufficient number of patients to detect the endpoint being measured or reach 
statistical significance. A clinical trial may also fail because the dose(s) of the investigational drug included in the trial were either too low or too 
high to determine the optimal effect of the investigational drug in the disease setting. 

We will need to reevaluate any drug candidate that does not test favorably and either conduct new trials, which are expensive and time 
consuming, or abandon the drug development program. Even if we obtain positive results from preclinical or clinical trials, we may not achieve the 
same success in future trials. Many companies in the biopharmaceutical industry, including us, have suffered significant setbacks in clinical trials, 
even after promising results have been obtained in earlier trials. The failure of clinical trials to demonstrate safety and effectiveness for the 
desired indication(s) could harm the development of our product candidate(s), and our business, financial condition, and results of operations may 
be materially harmed. 

Serious complications or side effects have occurred, and may continue to occur, in connection with the use of our approved 
product and in clinical trials of some of our product candidates which could cause our regulatory approval to be revoked or 
otherwise negatively affected or lead to delay or discontinuation of development of our product candidates which could 
severely harm our business. 

During the conduct of clinical trials, patients report changes in their health, including illnesses, injuries, and discomforts, to their study doctor. 
Often, it is not possible to determine whether or not the drug candidate being studied caused these conditions. Various illnesses, injuries, and 
discomforts have been reported from time-to-time during clinical trials of our product candidates. It is possible as we test our drug candidates in 
larger, longer, and more extensive clinical programs, illnesses, injuries, and discomforts that were observed in earlier trials, as well as conditions 
that did not occur or went undetected in smaller previous trials, will be reported by patients. Many times, side effects are only detectable after 
investigational drugs are tested in large scale, Phase 3 clinical trials or, in some cases, after they are made available to patients after approval. If 
additional clinical experience indicates that any of our product candidates has many side effects or causes serious or life-threatening side effects, 
the development of the product candidate may fail or be delayed, which would severely harm our business. 
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Our aflibercept (VEGF Trap) is being studied for the potential treatment of certain types of cancer and our VEGF Trap-Eye candidate is being 
studied in diseases of the eye. There are many potential safety concerns associated with significant blockade of vascular endothelial growth 
factor, or VEGF, that may limit our ability to successfully develop aflibercept and VEGF Trap-Eye. These serious and potentially life-threatening 
risks, based on clinical and preclinical experience of VEGF inhibitors, include bleeding, intestinal perforation, hypertension, proteinuria, heart 
attack, and stroke. In addition, patients given infusions of any protein, including VEGF Trap delivered through intravenous administration, may 
develop severe hypersensitivity reactions or infusion reactions. Other VEGF blockers have reported side effects that became evident only after 
large scale trials or after marketing approval and large number of patients were treated. These and other complications or side effects could harm 
the development of aflibercept for the treatment of cancer or VEGF Trap-Eye for the treatment of diseases of the eye. 

We have tested ARCAL YST in only a small number of patients with CAPS. As more patients begin to use our product and as we test it in new 
disease settings, new risks and side effects associated with ARCAL YST may be discovered, and risks previously viewed as inconsequential 
could be determined to be significant. Like cytokine antagonists such as Kineret® (Amgen, Inc.), Enbrel® (Immunex Corporation), and Remicade® 
(Centocor, Inc.), ARCAL YST affects the immune defense system of the body by blocking some of its functions. Therefore, ARCAL YST may 
interfere with the body's ability to fight infections. Treatment with Kineret (Amgen), a medication that works through the inhibition of IL-1, has been 
associated with an increased risk of serious infections, and serious, life threatening infections have been reported in patients taking ARCAL YST. 
These or other complications or side effects could cause regulatory authorities to revoke approvals of ARCALYST. Alternatively, we may be 
required to conduct additional clinical trials, make changes in the labeling of our product, or limit or abandon our efforts to develop ARCAL YST in 
new disease settings. These side effects may also result in a reduction, or even the elimination, of sales of ARCAL YST in approved indications. 

ARCAL YST® (rilonacept) and our product candidates in development are recombinant proteins that could cause an immune 
response, resulting in the creation of harmful or neutralizing antibodies against the therapeutic protein. 

In addition to the safety, efficacy, manufacturing, and regulatory hurdles faced by our product candidates, the administration of recombinant 
proteins frequently causes an immune response, resulting in the creation of antibodies against the therapeutic protein. The antibodies can have no 
effect or can totally neutralize the effectiveness of the protein, or require that higher doses be used to obtain a therapeutic effect. In some cases, 
the antibody can cross react with the patient's own proteins, resulting in an "auto-immune" type disease. Whether antibodies will be created can 
often not be predicted from preclinical or clinical experiments, and their detection or appearance is often delayed, so that there can be no 
assurance that neutralizing antibodies will not be detected at a later date, in some cases even after pivotal clinical trials have been completed. 
Antibodies directed against the receptor domains of rilonacept were detected in patients with CAPS after treatment with ARCAL YST. Nineteen of 
55 subjects (35%) who received ARCALYST for at least 6 weeks tested positive for treatment-emerging binding antibodies on at least one 
occasion. To date, no side effects related to antibodies were observed in these subjects and there were no observed effects on drug efficacy or 
drug levels. It is possible that as we continue to test aflibercept and VEGF Trap-Eye with more sensitive assays in different patient populations 
and larger clinical trials, we will find that subjects given aflibercept and VEGF Trap-Eye develop antibodies to these product candidates, and may 
also experience side effects related to the antibodies, which could adversely impact the development of such candidates. 

We may be unable to formulate or manufacture our product candidates in a way that is suitable for clinical or commercial use. 

Changes in product formulations and manufacturing processes may be required as product candidates progress in clinical development and 
are ultimately commercialized. If we are unable to develop suitable product formulations or manufacturing processes to support large scale clinical 
testing of our product candidates, including aflibercept, VEGF Trap -Eye, and our antibody candidates, we may be unable to supply necessary 
materials for our clinical trials, which would delay the development of our product candidates. Similarly, if we are unable to supply sufficient 
quantities of our product or develop product formulations suitable for commercial use, we will not be able to successfully commercialize our 
product candidates. 
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Risks Related to Intellectual Property 

If we cannot protect the confidentiality of our trade secrets or our patents are insufficient to protect our proprietary rights, 
our business and competitive position will be harmed. 

Our business requires using sensitive and proprietary technology and other information that we protect as trade secrets. We seek to prevent 
improper disclosure of these trade secrets through confidentiality agreements. If our trade secrets are improperly exposed, either by our own 
employees or our collaborators, it would help our competitors and adversely affect our business. We will be able to protect our proprietary rights 
from unauthorized use by third parties only to the extent that our rights are covered by valid and enforceable patents or are effectively maintained 
as trade secrets. The patent position of biotechnology companies involves complex legal and factual questions and, therefore, enforceability 
cannot be predicted with certainty. Our patents may be challenged, invalidated, or circumvented. Patent applications filed outside the United States 
may be challenged by third parties who file an opposition. Such opposition proceedings are increasingly common in the European Union and are 
costly to defend. We have patent applications that are being opposed and it is likely that we will need to defend additional patent applications in the 
future. Our patent rights may not provide us with a proprietary position or competitive advantages against competitors. Furthermore, even if the 
outcome is favorable to us, the enforcement of our intellectual property rights can be extremely expensive and time consuming. 

We may be restricted in our development and/or commercialization activities by, and could be subject to damage awards if we 
are found to have infringed, third party patents or other proprietary rights. 

Our commercial success depends significantly on our ability to operate without infringing the patents and other proprietary rights of third 
parties. Other parties may allege that they have blocking patents to our products in clinical development, either because they claim to hold 
proprietary rights to the composition of a product or the way it is manufactured or used. Moreover, other parties may allege that they have blocking 
patents to antibody products made using our Veloclmmune® technology, either because of the way the antibodies are discovered or produced or 
because of a proprietary position covering an antibody or the antibody's target. 

We are aware of patents and pending applications owned by Genentech/Roche that claim certain chimeric VEGF receptor compositions. 
Although we do not believe that aflibercept or VEGF Trap-Eye infringes any valid claim in these patents or patent applications, Genentech/Roche 
could initiate a lawsuit for patent infringement and assert that its patents are valid and cover aflibercept or VEGF Trap-Eye. Genentech/Roche may 
be motivated to initiate such a lawsuit at some point in an effort to impair our ability to develop and sell aflibercept or VEGF Trap-Eye, which 
represent potential competitive threats to Genentech/Roche's VEGF -binding products and product candidates. An adverse determination by a 
court in any such potential patent litigation would likely materially harm our business by requiring us to seek a license, which may not be available, 
or resulting in our inability to manufacture, develop and sell aflibercept or VEGF Trap-Eye or in a damage award. 

We are aware of patents and pending applications owned by Roche that claim antibodies to the interleukin-6 receptor and methods of treating 
rheumatoid arthritis with such antibodies. We are developing REGN88, an antibody to the interleukin-6 receptor, for the treatment of rheumatoid 
arthritis. Although we do not believe that REGN88 infringes any valid claim in these patents or patent applications, Roche could initiate a lawsuit for 
patent infringement and assert its patents are valid and cover REGN88. 

We are aware of a U.S. patent jointly owned by Genentech/Roche and City of Hope relating to the production of recombinant antibodies in host 
cells. We currently produce our antibody product candidates using recombinant antibodies from host cells and may choose to produce additional 
antibody product candidates in this manner. Neither ARCALYST® (rilonacept), aflibercept, nor VEGF Trap-Eye are recombinant antibodies. If any of 
our antibody product candidates are produced in a manner subject to valid claims in the Genentech/Roche patent, then we may need to obtain a 
license from Genentech/Roche, should one be available. Genentech/Roche has licensed this patent to several different companies under 
confidential license agreements. If we desire a license for any of our antibody product candidates and are unable to obtain a license on 
commercially reasonable terms or at all, we may be restricted in our ability to use Genentech/Roche's techniques to make recombinant antibodies 
in or to import them into the United States. 

Further, we are aware of a number of other third party patent applications that, if granted, with claims as currently drafted, may cover our 
current or planned activities. We cannot assure you that our products and/or actions in manufacturing and selling our product candidates will not 
infringe such patents. 
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Any patent holders could sue us for damages and seek to prevent us from manufacturing, selling, or developing our drug candidates, and a 
court may find that we are infringing validly issued patents of third parties. In the event that the manufacture, use, or sale of any of our clinical 
candidates infringes on the patents or violates other proprietary rights of third parties, we may be prevented from pursuing product development, 
manufacturing, and commercialization of our drugs and may be required to pay costly damages. Such a result may materially harm our business, 
financial condition, and results of operations. Legal disputes are likely to be costly and time consuming to defend. 

We seek to obtain licenses to patents when, in our judgment, such licenses are needed. If any licenses are required, we may not be able to 
obtain such licenses on commercially reasonable terms, if at all. The failure to obtain any such license could prevent us from developing or 
commercializing any one or more of our product candidates, which could severely harm our business. 

Regulatory and Litigation Risks 

If we do not obtain regulatory approval for our product candidates, we will not be able to market or sell them. 

We cannot sell or market products without regulatory approval. Although we obtained regulatory approval for ARCALYST® (rilonacept) for the 
treatment of CAPS in the United States, we may be unable to obtain regulatory approval of ARCAL YST in any other country or in any other indication. 
Regulatory agencies outside the United States may require additional information or data with respect to any future submission for ARCAL YST for 
the treatment of CAPS. 

If we do not obtain and maintain regulatory approval for our product candidates, including ARCAL YST for the treatment of diseases other than 
CAPS, the value of our company and our results of operations will be harmed. In the United States, we must obtain and maintain approval from the 
United States Food and Drug Administration (FDA) for each drug we intend to sell. Obtaining FDA approval is typically a lengthy and expensive 
process, and approval is highly uncertain. Foreign governments also regulate drugs distributed in their country and approval in any country is likely 
to be a lengthy and expensive process, and approval is highly uncertain. Except for the FDA approval of ARCAL YST for the treatment of CAPS, 
none of our product candidates has ever received regulatory approval to be marketed and sold in the United States or any other country. We may 
never receive regulatory approval for any of our product candidates. 

Before approving a new drug or biologic product, the FDA requires that the facilities at which the product will be manufactured be in compliance 
with current good manufacturing practices, or cGMP requirements. Manufacturing product candidates in compliance with these regulatory 
requirements is complex, time-consuming, and expensive. To be successful, our products must be manufactured for development, following 
approval, in commercial quantities, in compliance with regulatory requirements, and at competitive costs. If we or any of our product collaborators 
or third-party manufacturers, product packagers, or labelers are unable to maintain regulatory compliance, the FDA can impose regulatory 
sanctions, including, among other things, refusal to approve a pending application for a new drug or biologic product, or revocation of a pre
existing approval. As a result, our business, financial condition, and results of operations may be materially harmed. 

In addition to the FDA and other regulatory agency regulations in the United States, we are subject to a variety of foreign regulatory 
requirements governing human clinical trials, manufacturing, marketing and approval of drugs, and commercial sale and distribution of drugs in 
foreign countries. The foreign regulatory approval process includes all of the risks associated with FDA approval as well as country specific 
regulations. Whether or not we obtain FDA approval for a product in the United States, we must obtain approval by the comparable regulatory 
authorities of foreign countries before we can commence clinical trials or marketing of ARCAL YST for the treatment of CAPS or any of our product 
candidates in those countries. 

If the testing or use of our products harms people, we could be subject to costly and damaging product liability claims. 

The testing, manufacturing, marketing, and sale of drugs for use in people expose us to product liability risk. Any informed consent or waivers 
obtained from people who sign up for our clinical trials may not protect us from liability or the cost of litigation. We may be subject to claims by 
CAPS patients who use ARC AL YST that they have been injured by a side effect associated with the drug. Our product liability insurance may not 
cover all potential liabilities or may not completely cover any liability arising from any such litigation. Moreover, we may not have access to liability 
insurance or be able to maintain our insurance on acceptable terms. 
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If we market and sell ARCAL YST" (rilonacept) in a way that violates federal or state fraud and abuse Jaws, we may be subject 
to civil or criminal penalties. 

In addition to FDA and related regulatory requirements, we are subject to health care "fraud and abuse" laws, such as the federal False Claims 
Act, the anti-kickback provisions of the federal Social Security Act, and other state and federal laws and regulations. Federal and state anti
kickback laws prohibit, among other things, knowingly and willfully offering, paying, soliciting or receiving remuneration to induce, or in return for, 
purchasing, leasing, ordering or arranging for the purchase, lease or order of any health care item or service reimbursable under Medicare, 
Medicaid, or other federally or state financed health care programs. 

Federal false claims laws prohibit any person from knowingly presenting, or causing to be presented, a false claim for payment to the federal 
government, or knowingly making, or causing to be made, a false statement to get a false claim paid. Pharmaceutical companies have been 
prosecuted under these laws for a variety of alleged promotional and marketing activities, such as allegedly providing free product to customers 
with the expectation that the customers would bill federal programs for the product; reporting to pricing services inflated average wholesale 
prices that were then used by federal programs to set reimbursement rates; engaging in promotion for uses that the FDA has not approved, or off
label uses, that caused claims to be submitted to Medicaid for non -covered off-label uses; and submitting inflated best price information to the 
Medicaid Rebate program. 

The majority of states also have statutes or regulations similar to the federal anti-kickback law and false claims laws, which apply to items and 
services reimbursed under Medicaid and other state programs, or, in several states, apply regardless of the payer. Sanctions under these federal 
and state laws may include civil monetary penalties, exclusion of a manufacturer's products from reimbursement under government programs, 
criminal fines, and imprisonment. 

Even if we are not determined to have violated these laws, government investigations into these issues typically require the expenditure of 
significant resources and generate negative publicity, which would also harm our financial condition. Because of the breadth of these laws and the 
narrowness of the safe harbors, it is possible that some of our business activities could be subject to challenge under one or more of such laws. 

In recent years, several states and localities, including California, the District of Columbia, Massachusetts, Maine, Minnesota, Nevada, New 
Mexico, Vermont, and West Virginia, have enacted legislation requiring pharmaceutical companies to establish marketing compliance programs, 
and file periodic reports with the state or make periodic public disclosures on sales, marketing, pricing, clinical trials, and other activities. Similar 
legislation is being considered in other states. Many of these requirements are new and uncertain, and the penalties for failure to comply with 
these requirements are unclear. Nonetheless, if we are found not to be in full compliance with these laws, we could face enforcement action and 
fines and other penalties, and could receive adverse publicity. 

Our operations may involve hazardous materials and are subject to environmental, health. and safety Jaws and regulations. We 
may incur substantial liability arising from our activities involving the use of hazardous materials. 

As a biopharmaceutical company with significant manufacturing operations, we are subject to extensive environmental, health, and safety laws 
and regulations, including those governing the use of hazardous materials. Our research and development and manufacturing activities involve the 
controlled use of chemicals, viruses, radioactive compounds, and other hazardous materials. The cost of compliance with environmental, health, 
and safety regulations is substantial. If an accident involving these materials or an environmental discharge were to occur, we could be held liable 
for any resulting damages, or face regulatory actions, which could exceed our resources or insurance coverage. 

35 

 
APOTEX V. REGENERON IPR2022-01524 

REGENERON EXHIBIT 2008 PAGE 5129



Changes in the securities Jaws and regulations have increased, and are likely to continue to increase, our costs. 

The Sarbanes-Oxley Act of 2002, which became law in July 2002, has required changes in some of our corporate governance, securities 
disclosure and compliance practices. In response to the requirements of that Act, the SEC and the NASDAQ Stock Market have promulgated rules 
and listing standards covering a variety of subjects. Compliance with these rules and listing standards has increased our legal costs, and 
significantly increased our accounting and auditing costs, and we expect these costs to continue. These developments may make it more difficult 
and more expensive for us to obtain directors' and officers' liability insurance. Likewise, these developments may make it more difficult for us to 
attract and retain qualified members of our board of directors, particularly independent directors, or qualified executive officers. 

In future years, if we are unable to conclude that our internal control over financial reporting is effective, the market value of 
our Common Stock could be adversely affected. 

As directed by Section 404 of the Sarbanes-Oxley Act of 2002, the SEC adopted rules requmng public companies to include a report of 
management on the Company's internal control over financial reporting in their annual reports on Form 10-K that contains an assessment by 
management of the effectiveness of our internal control over financial reporting. In addition, the independent registered public accounting firm 
auditing our financial statements must attest to and report on the effectiveness of our internal control over financial reporting. Our independent 
registered public accounting firm provided us with an unqualified report as to the effectiveness of our internal control over financial reporting as of 
December 31, 2008, which report is included in our Annual Report on Form 10-K for the fiscal year ended December 31, 2008. However, we cannot 
assure you that management or our independent registered public accounting firm will be able to provide such an unqualified report as of future 
year-ends. In this event, investors could lose confidence in the reliability of our financial statements, which could result in a decrease in the market 
value of our Common Stock. In addition, if it is determined that deficiencies in the design or operation of internal controls exist and that they are 
reasonably likely to adversely affect our ability to record, process, summarize, and report financial information, we would likely incur additional 
costs to remediate these deficiencies and the costs of such remediation could be material. 

Changes in Jaws and regulations affecting the healthcare industry could adversely affect our business. 

All aspects of our business, including research and development, manufacturing, marketing, pricing, sales, litigation, and intellectual property 
rights, are subject to extensive legislation and regulation. Changes in applicable federal and state laws and agency regulations could have a 
material adverse effect on our business. These include: 

• changes in the FDA and foreign regulatory processes for new therapeutics that may delay or prevent the approval of any of our current or future product 

candidates; 

• new laws, regulations, or judicial decisions related to healthcare availability or the payment for healthcare products and services, including prescription drugs, that 

would make it more difficult for us to market and sell products once they are approved by the FDA or foreign regulatory agencies; and 

• changes in FDA and foreign regulations tbat may require additional safety monitoring prior to or after the introduction of new products to market, which could 
materially increase our costs of doing business. 

The enactment in the United States of the Medicare Prescription Drug Improvement and Modernization Act of 2003 and possible legislation 
which could ease the entry of competing follow-on biologics into the marketplace are examples of changes and possible changes in laws that 
could adversely affect our business. 

Risks Related to Our Reliance on Third Parties 

If our antibody collaboration with sanofi-aventis is terminated, our business operations and our ability to discover, develop, 
manufacture, and commercialize our pipeline of product candidates in the time expected, or at all. would be materially harmed. 

We rely heavily on the funding from sanofi-aventis to support our target discovery and antibody research and development programs. Sanofi
aventis has committed to pay up to $400 million between 2009 and 2012 to fund our efforts to identify and validate drug discovery targets and pre
clinically develop fully human monoclonal antibodies against such targets. In addition, sanofi-aventis funds almost all of the development expenses 
incurred by both companies in connection with the clinical development of antibodies that sanofi-aventis elects to co-develop with us. We rely on 
sanofi-aventis to fund these activities. In addition, with respect to those antibodies that sanofi-aventis elects to co-develop with us, such as 
REGN88, REGN421, and REGN475, we rely on sanofi-aventis to lead much of the clinical development efforts and assist with obtaining regulatory 
approval, particularly outside the United States. We also rely on sanofi-aventis to lead the commercialization efforts to support all of the antibody 
products that are co-developed by sanofi-aventis and us. If sanofi-aventis does not elect to co-develop the antibodies that we discover or opts
out of their development, we would be required to fund and oversee on our own the clinical trials, any regulatory responsibilities, and the ensuing 
commercialization efforts to support our antibody products. If sanofi-aventis terminates the antibody collaboration or fails to comply with its 
payment obligations thereunder, our business, financial condition, and results of operations would be materially harmed. We would be required to 
either expend substantially more resources than we have anticipated to support our research and development efforts, which could require us to 
seek additional funding that might not be available on favorable terms or at all, or materially cut back on such activities. While we cannot assure you 
that any of the antibodies from this collaboration will ever be successfully developed and commercialized, if sanofi-aventis does not perform its 
obligations with respect to antibodies that it elects to co-develop, our ability to develop, manufacture, and commercialize these antibody product 
candidates will be significantly adversely affected. 
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If our collaboration with sanofi-aventis for aflibercept (VEGF Trap) is terminated, or sanofi-aventis materially breaches its 
obligations thereunder, our business operations and financial condition, and our ability to develop, manufacture, and 
commercialize aflibercept in the time expected, or at all. would be materially harmed. 

We rely heavily on sanofi-aventis to lead much of the development of aflibercept. Sanofi-aventis funds all of the development expenses 
incurred by both companies in connection with the aflibercept program. If the aflibercept program continues, we will rely on sanofi-aventis to 
assist with funding the aflibercept program, provide commercial manufacturing capacity, enroll and monitor clinical trials, obtain regulatory 
approval, particularly outside the United States, and lead the commercialization of aflibercept. While we cannot assure you that aflibercept will ever 
be successfully developed and commercialized, if sanofi-aventis does not perform its obligations in a timely manner, or at all, our ability to 
develop, manufacture, and commercialize aflibercept in cancer indications will be significantly adversely affected. Sanofi-aventis has the right to 
terminate its collaboration agreement with us at any time upon twelve months advance notice. If sanofi-aventis were to terminate its collaboration 
agreement with us, we would not have the resources or skills to replace those of our partner, which could require us to seek additional funding 
that might not be available on favorable terms or at all, and could cause significant delays in the development and/or manufacture of aflibercept and 
result in substantial additional costs to us. We have limited commercial capabilities and would have to develop or outsource these capabilities. 
Termination of the sanofi-aventis collaboration agreement for aflibercept would create substantial new and additional risks to the successful 
development and commercialization of aflibercept. 

If our collaboration with Bayer HealthCare for VEGF Trap-Eye is terminated, or Bayer HealthCare materially breaches its 
obligations thereunder, our business, operations and financial condition, and our ability to develop and commercialize VEGF 
Trap-Eye in the time expected, or at all. would be materially harmed. 

We rely heavily on Bayer HealthCare to assist with the development of VEGF Trap-Eye. Under our agreement with them, Bayer HealthCare is 
required to fund approximately half of the development expenses incurred by both companies in connection with the global VEGF Trap-Eye 
development program. If the VEGF Trap-Eye program continues, we will rely on Bayer HealthCare to assist with funding the VEGF Trap-Eye 
development program, lead the development of VEGF Trap-Eye outside the United States, obtain regulatory approval outside the United States, 
and provide all sales, marketing and commercial support for the product outside the United States. In particular, Bayer HealthCare has 
responsibility for selling VEGF Trap-Eye outside the United States using its sales force. While we cannot assure you that VEGF Trap-Eye will ever 
be successfully developed and commercialized, if Bayer HealthCare does not perform its obligations in a timely manner, or at all, our ability to 
develop, manufacture, and commercialize VEGF Trap-Eye outside the United States will be significantly adversely affected. Bayer HealthCare has 
the right to terminate its collaboration agreement with us at any time upon six or twelve months advance notice, depending on the circumstances 
giving rise to termination. If Bayer HealthCare were to terminate its collaboration agreement with us, we would not have the resources or skills to 
replace those of our partner, which could require us to seek additional funding that might not be available on favorable terms or at all, and could 
cause significant delays in the development and/or commercialization of VEGF Trap-Eye outside the United States and result in substantial 
additional costs to us. We have limited commercial capabilities and would have to develop or outsource these capabilities outside the United 
States. Termination of the Bayer HealthCare collaboration agreement would create substantial new and additional risks to the successful 
development and commercialization of VEGF Trap- Eye. 
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Our collaborators and service providers may fail to perform adequately in their efforts to support the development, 
manufacture, and commercialization of ARCAL YST" (rilonacept) and our drug candidates. 

We depend upon third-party collaborators, including sanofi-aventis, Bayer HealthCare, and service providers such as clinical research 
organizations, outside testing laboratories, clinical investigator sites, and third-party manufacturers and product packagers and labelers, to assist 
us in the manufacture and development of our product candidates. If any of our existing collaborators or service providers breaches or terminates 
its agreement with us or does not perform its development or manufacturing services under an agreement in a timely manner or at all, we could 
experience additional costs, delays, and difficulties in the manufacture, development, or ultimate commercialization of our product candidates. 

We rely on third party service providers to support the distribution of ARCAL YST and many other related activities in connection with the 
commercialization of ARCALYST for the treatment of CAPS. We cannot be certain that these third parties will perform adequately. If these service 
providers do not perform their services adequately, our efforts to market and sell ARC AL YST for the treatment of CAPS will not be successful. 

Risks Related to the Manufacture of Our Product Candidates 

We have limited manufacturing capacity, which could inhibit our ability to successfully develop or commercialize our drugs. 

Our manufacturing facility is likely to be inadequate to produce sufficient quantities of product for commercial sale. We intend to rely on our 
corporate collaborators, as well as contract manufacturers, to produce the large quantities of drug material needed for commercialization of our 
products. We rely entirely on third-party manufacturers for filling and finishing services. We will have to depend on these manufacturers to deliver 
material on a timely basis and to comply with regulatory requirements. If we are unable to supply sufficient material on acceptable terms, or if we 
should encounter delays or difficulties in our relationships with our corporate collaborators or contract manufacturers, our business, financial 
condition, and results of operations may be materially harmed. 

We must expand our own manufacturing capacity to support the planned growth of our clinical pipeline. Moreover, we may expand our 
manufacturing capacity to support commercial production of active pharmaceutical ingredients, or API, for our product candidates. This will require 
substantial additional expenditures, and we will need to hire and train significant numbers of employees and managerial personnel to staff our 
facility. Start-up costs can be large and scale-up entails significant risks related to process development and manufacturing yields. We may be 
unable to develop manufacturing facilities that are sufficient to produce drug material for clinical trials or commercial use. This may delay our 
clinical development plans and interfere with our efforts to commercialize our products. In addition, we may be unable to secure adequate filling 
and finishing services to support our products. As a result, our business, financial condition, and results of operations may be materially harmed. 

We may be unable to obtain key raw materials and supplies for the manufacture of ARCALYST and our product candidates. In addition, we may 
face difficulties in developing or acquiring production technology and managerial personnel to manufacture sufficient quantities of our product 
candidates at reasonable costs and in compliance with applicable quality assurance and environmental regulations and governmental permitting 
requirements. 

If any of our clinical programs are discontinued, we may face costs related to the unused capacity at our manufacturing 
facilities. 

We have large-scale manufacturing operations in Rensselaer, New York. We use our facilities to produce bulk product for clinical and 
preclinical candidates for ourselves and our collaborations. If our clinical candidates are discontinued, we will have to absorb one hundred percent 
of related overhead costs and inefficiencies. 
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Third-party supply failures or a business interruption at our manufacturing facility in Rensselaer, New York could adversely affect our ability to supply our products. 

We manufacture all of our bulk drug materials for ARCALYST and our product candidates at our manufacturing facility in Rensselaer, New York. 
We would be unable to supply our product requirements if we were to cease production due to regulatory requirements or action, business 
interruptions, labor shortages or disputes, contaminations, or other problems at the facility. 

Certain raw materials necessary for manufacturing and formulation of ARCALYST and our product candidates are provided by single-source 
unaffiliated third-party suppliers. In addition, we rely on certain third parties to perform filling, finishing, distribution, and other services related to 
the manufacture of our products. We would be unable to obtain these raw materials or services for an indeterminate period of time if any of these 
third-parties were to cease or interrupt production or otherwise fail to supply these materials, products, or services to us for any reason, 
including due to regulatory requirements or action, adverse financial developments at or affecting the supplier, business interruptions, or labor 
shortages or disputes. This, in turn, could materially and adversely affect our ability to manufacture or supply ARC AL YST or our product 
candidates for use in clinical trials, which could materially and adversely affect our business and future prospects. 

Also, certain of the raw materials required in the manufacturing and the formulation of our clinical candidates may be derived from biological 
sources, including mammalian tissues, bovine serum, and human serum albumin. There are certain European regulatory restrictions on using these 
biological source materials. If we are required to substitute for these sources to comply with European regulatory requirements, our clinical 
development activities may be delayed or interrupted. 

Risks Related to Commercialization of Products 

If we are unable to establish sales. marketing. and distribution capabilities. or enter into agreements with third parties to do 
so. we will be unable to successfully market and sell future products. 

We are marketing and selling ARCALYST for the treatment of CAPS ourselves in the United States, primarily through third party service 
providers. We have no sales or distribution personnel in the United States and have only a small staff with commercial capabilities. We have no 
sales, marketing, commercial, or distribution capabilities outside the United States. If we are unable to obtain those capabilities, either by 
developing our own organizations or entering into agreements with service providers, even if our current or future product candidates receive 
marketing approval, we will not be able to successfully sell those products. In that event, we will not be able to generate significant revenue, even 
if our product candidates are approved. We cannot guarantee that we will be able to hire the qualified sales and marketing personnel we need or 
that we will be able to enter into marketing or distribution agreements with third-party providers on acceptable terms, if at all. Under the terms of 
our collaboration agreement with sanofi -aventis, we currently rely on sanofi-aventis for sales, marketing, and distribution of aflibercept in cancer 
indications, should it be approved in the future by regulatory authorities for marketing. We will have to rely on a third party or devote significant 
resources to develop our own sales, marketing, and distribution capabilities for our other product candidates, including VEGF Trap-Eye in the 
United States, and we may be unsuccessful in developing our own sales, marketing, and distribution organization. 

There may be too few patients with CAPS to profitably commercialize ARCAL YS'I" (rilonacept) in this indication. 

Our only approved product is ARCALYST for the treatment of CAPS, a group of rare, inherited auto-inflammatory diseases. These rare 
diseases affect a very small group of people. The incidence of CAPS has been reported to be approximately 1 in 1,000,000 people in the United 
States. Although the incidence rate of CAPS in Europe has not been reported, it is known to be a rare set of diseases. As a result, there may be 
too few patients with CAPS to profitably commercialize ARC AL YST in this indication. 

Even if our product candidates are approved for marketing. their commercial success is highly uncertain because our 
competitors have received approval for products with a similar mechanism of action. and competitors may get to the 
marketplace with better or lower cost drugs. 

There is substantial competition in the biotechnology and pharmaceutical industries from pharmaceutical, biotechnology, and chemical 
companies. Many of our competitors have substantially greater research, preclinical and clinical product development and manufacturing 
capabilities, and financial, marketing, and human resources than we do. Our smaller competitors may also enhance their competitive position if they 
acquire or discover patentable inventions, form collaborative arrangements, or merge with large pharmaceutical companies. Even if we achieve 
product commercialization, our competitors have achieved, and may continue to achieve, product commercialization before our products are 
approved for marketing and sale. 
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Genentech/Roche has an approved VEGF antagonist, Avastin ® (bevacizumab), on the market for treating certain cancers and many different 
pharmaceutical and biotechnology companies are working to develop competing VEGF antagonists, including Novartis, Amgen, Imclone/Eli Lilly, 
Pfizer, AstraZeneca, and GlaxoSmithKline plc. Many of these molecules are farther along in development than aflibercept and may offer competitive 
advantages over our molecule. Each of Pfizer and Onyx Pharmaceuticals, (together with its partner Bayer HealthCare) has received approval from 
the FDA to market and sell an oral medication that targets tumor cell growth and new vasculature formation that fuels the growth of tumors. The 
marketing approvals for Genentech/Roche's VEGF antagonist, Avastin, and their extensive, ongoing clinical development plan for Avastin in other 
cancer indications, make it more difficult for us to enroll patients in clinical trials to support aflibercept and to obtain regulatory approval of 
aflibercept in these cancer settings. This may delay or impair our ability to successfully develop and commercialize aflibercept. In addition, even if 
aflibercept is ever approved for sale for the treatment of certain cancers, it will be difficult for our drug to compete against Avastin 
(Genentech/Roche) and the FDA approved kinase inhibitors, because doctors and patients will have significant experience using these medicines. 
In addition, an oral medication may be considerably less expensive for patients than a biologic medication, providing a competitive advantage to 
companies that market such products. 

The market for eye disease products is also very competitive. Novartis and Genentech/Roche are collaborating on the commercialization and 

further development of a VEGF antibody fragment, ranibizumab (Lucentis®), for the treatment of age-related macular degeneration (wet AMD) and 
other eye indications that was approved by the FDA in June 2006. Many other companies are working on the development of product candidates for 
the potential treatment of wet AMD and DME that act by blocking VEGF, VEGF receptors, and through the use of small interfering ribonucleic acids 
(siRNAs) that modulate gene expression. In addition, ophthalmologists are using off-label a third-party reformatted version of Genentech/Roche's 
approved VEGF antagonist, Avastin®, with success for the treatment of wet AMD. The National Eye Institute is conducting a Phase 3 trial comparing 
Lucentis (Genentech/Roche) to Avastin (Genentech/Roche) in the treatment of wet AMD. The marketing approval of Lucentis (Genentech/Roche) 
and the potential off-label use of Avastin (Genentech/Roche) make it more difficult for us to enroll patients in our clinical trials and successfully 
develop VEGF Trap-Eye. Even if VEGF Trap-Eye is ever approved for sale for the treatment of eye diseases, it may be difficult for our drug to 
compete against Lucentis (Genentech/Roche), because doctors and patients will have significant experience using this medicine. Moreover, the 
relatively low cost of therapy with Avastin (Genentech/Roche) in patients with wet AMD presents a further competitive challenge in this indication. 

The availability of highly effective FDA approved TNF-antagonists such as Enbrel® (Immunex), Remicade® (Centocor), and Humira® (Abbott 

Laboratories), and the IL-1 receptor antagonist Kineret® (Amgen), and other marketed therapies makes it more difficult to successfully develop 

and commercialize ARCAL YST® (rilonacept). This is one of the reasons we discontinued the development of ARCAL YST in adult rheumatoid 
arthritis. In addition, even if ARCAL YST is ever approved for sale in indications where TNF -antagonists are approved, it will be difficult for our drug 
to compete against these FDA approved TNF -antagonists because doctors and patients will have significant experience using these effective 
medicines. Moreover, in such indications these approved therapeutics may offer competitive advantages over ARCALYST, such as requiring 
fewer injections. 

There are both small molecules and antibodies in development by other companies that are designed to block the synthesis of interleukin - 1 or 
inhibit the signaling of interleukin -1. For example, Eli Lilly, Xoma, and Novartis are each developing antibodies to interleukin- I and Amgen is 
developing an antibody to the interleukin- I receptor. Novartis has filed applications in the U.S. and Europe seeking regulatory approval of its IL-1 
antibody in CAPS. Novartis is also developing its IL-1 antibody in gout and other inflammatory diseases. Novartis has stated that its IL-1 antibody 
demonstrated long-lasting clinical remission in patients with CAPS and that its clinical candidate could develop into a major therapeutic advance in 
the treatment of CAPS. Novartis' IL-1 antibody and these other drug candidates could offer competitive advantages over ARCALYST. The 
successful development of these competing molecules could impair our ability to successfully commercialize ARCAL YST. 

We have plans to develop ARCALYST for the treatment of certain gout indications. Currently, inexpensive, oral therapies such as analgesics and 
other non-steroidal anti-inflammatory drugs are used as the standard of care to treat the symptoms of these gout diseases. These established, 
inexpensive, orally delivered drugs may make it difficult for us to successfully commercialize ARCAL YST in these diseases. 
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The successful commercialization of ARCAL YS7® (rilonacept) and our product candidates will depend on obtaining coverage 
and reimbursement for use of these products from third-party payers and these payers may not agree to cover or reimburse 
for use of our products. 

Our product candidates. if commercialized. may be significantly more expensive than traditional drug treatments. For example. we have 
announced plans to initiate a Phase 3 program studying the use of ARCAL YST for the treatment of certain gout indications. Patients suffering from 
these gout indications are currently treated with inexpensive therapies. including non-steroidal anti-inflammatory drugs. These existing treatment 
options are likely to be considerably less expensive and may be preferable to a biologic medication for some patients. Our future revenues and 
profitability will be adversely affected if United States and foreign governmental. private third-party insurers and payers. and other third-party 
payers. including Medicare and Medicaid. do not agree to defray or reimburse the cost of our products to the patients. If these entities refuse to 
provide coverage and reimbursement with respect to our products or provide an insufficient level of coverage and reimbursement. our products 
may be too costly for many patients to afford them. and physicians may not prescribe them. Many third-party payers cover only selected drugs. 
making drugs that are not preferred by such payer more expensive for patients. and require prior authorization or failure on another type of 
treatment before covering a particular drug. Payers may especially impose these obstacles to coverage on higher -priced drugs. as our product 
candidates are likely to be. 

We market and sell ARCALYST in the United States for the treatment of a group of rare genetic disorders called CAPS. There may be too few 
patients with CAPS to profitably commercialize ARCALYST. Physicians may not prescribe ARCALYST. and CAPS patients may not be able to afford 
ARCAL YST. if third party payers do not agree to reimburse the cost of ARCAL YST therapy and this would adversely affect our ability to 
commercialize ARC AL YST profitably. 

In addition to potential restrictions on coverage. the amount of reimbursement for our products may also reduce our profitability. In the United 
States. there have been. and we expect will continue to be. actions and proposals to control and reduce healthcare costs. Government and other 
third-party payers are challenging the prices charged for healthcare products and increasingly limiting. and attempting to limit. both coverage and 
level of reimbursement for prescription drugs. 

Since AR CAL YST and our product candidates in clinical development. will likely be too expensive for most patients to afford without health 
insurance coverage. if our products are unable to obtain adequate coverage and reimbursement by third-party payers our ability to successfully 
commercialize our product candidates may be adversely impacted. Any limitation on the use of our products or any decrease in the price of our 
products will have a material adverse effect on our ability to achieve profitability. 

In certain foreign countries. pricing. coverage. and level of reimbursement of prescription drugs are subject to governmental control. and we 
may be unable to negotiate coverage. pricing. and reimbursement on terms that are favorable to us. In some foreign countries. the proposed 
pricing for a drug must be approved before it may be lawfully marketed. The requirements governing drug pricing vary widely from country to 
country. For example. the European Union provides options for its member states to restrict the range of medicinal products for which their 
national health insurance systems provide reimbursement and to control the prices of medicinal products for human use. A member state may 
approve a specific price for the medicinal product or it may instead adopt a system of direct or indirect controls on the profitability of the company 
placing the medicinal product on the market. Our results of operations may suffer if we are unable to market our products in foreign countries or if 
coverage and reimbursement for our products in foreign countries is limited. 

Risk Related to Employees 

We are dependent on our key personnel and if we cannot recruit and retain leaders in our research, development, 
manufacturing, and commercial organizations, our business will be harmed. 

We are highly dependent on certain of our executive officers. If we are not able to retain any of these persons or our Chairman, our business 
may suffer. In particular, we depend on the services of P. Roy Vagelos, M.D., the Chairman of our board of directors, Leonard Schleifer, M.D., 
Ph.D., our President and Chief Executive Officer, George D. Yancopoulos, M.D., Ph.D., our Executive Vice President, Chief Scientific Officer and 
President, Regeneron Research Laboratories, and Neil Stahl, Ph.D., our Senior Vice President, Research and Development Sciences. There is 
intense competition in the biotechnology industry for qualified scientists and managerial personnel in the development, manufacture, and 
commercialization of drugs. We may not be able to continue to attract and retain the qualified personnel necessary for developing our business. 
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Our move to new facilities in mid-2009 could lead to disruptions in our business operations. 

We plan to move most of our laboratories and headquarters to new facilities in mid -2009. There is a risk that this physical move could lead to 
damage to equipment or other business assets or the loss of important data. or that we could encounter problems with our new facilities. which 
could disrupt or delay our business operations. 

Risks Related to Our Common Stock 

Our stock price is extremely volatile. 

There has been significant volatility in our stock price and generally in the market prices of biotechnology companies' securities. Various 
factors and events may have a significant impact on the market price of our Common Stock. These factors include, by way of example: 

• progress, delays, or adverse results in clinical trials; 

• announcement of technological innovations or product candidates by us or competitors; 

• fluctuations in our operating results; 

• third party claims that our products or technologies infringe their party patents; 
• public concern as to the safety or effectiveness of ARCAL YST® (rilonacept) or any of our product candidates; 

• developments in our relationship with collaborative partners; 

• developments in the biotechnology industry or in government regulation of healthcare; 

• large sales of our common stock by our executive officers, directors, or significant shareholders; 

• arrivals and departures of key personnel; and 

• general market conditions. 

The trading price of our Common Stock has been, and could continue to be, subject to wide fluctuations in response to these and other 
factors, including the sale or attempted sale of a large amount of our Common Stock in the market. Broad market fluctuations may also adversely 
affect the market price of our Common Stock. 

Future sales of our Common Stock by our significant shareholders or us may depress our stock price and impair our ability to 
raise funds in new share offerings. 

A small number of our shareholders beneficially own a substantial amount of our Common Stock. As of April 14, 2009, our five largest 
shareholders plus Leonard S. Schleifer, M.D. Ph.D., our Chief Executive Officer, beneficially owned 52.5% of our outstanding shares of Common 
Stock, assuming, in the case of our Chief Executive Officer, the conversion of his Class A Stock into Common Stock and the exercise of all options 
held by him which are exercisable within 60 days of April 14, 2009. As of April 14, 2009, sanofi-aventis beneficially owned 14,799,552 shares of 
Common Stock, representing approximately 19.0% of the shares of Common Stock then outstanding. Under our investor agreement with sanofi
aventis, sanofi-aventis may not sell these shares until December 20, 2012 except under limited circumstances and subject to earlier termination of 
these restrictions upon the occurrence of certain events. Notwithstanding these restrictions, if sanofi-aventis, or our other significant 
shareholders or we, sell substantial amounts of our Common Stock in the public market, or the perception that such sales may occur exists, the 
market price of our Common Stock could fall. Sales of Common Stock by our significant shareholders, including sanofi-aventis, also might make it 
more difficult for us to raise funds by selling equity or equity-related securities in the future at a time and price that we deem appropriate. 
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Our existing shareholders may be able to exert significant influence over matters requiring shareholder approval. 

Holders of Class A Stock. who are generally the shareholders who purchased their stock from us before our initial public offering. are entitled 
to ten votes per share. while holders of Common Stock are entitled to one vote per share. As of April 14. 2009. holders of Class A Stock held 
22.4% of the combined voting power of all shares of Common Stock and Class A Stock then outstanding. plus any voting power associated with 
any shares of Common Stock beneficially owned by such Class A Stock holders. These shareholders. if acting together. would be in a position to 
significantly influence the election of our directors and to effect or prevent certain corporate transactions that require majority or supermajority 
approval of the combined classes. including mergers and other business combinations. This may result in us taking corporate actions that you 
may not consider to be in your best interest and may affect the price of our Common Stock. As of April 14. 2009: 

• our current executive officers and directors beneficially owned 13.3% of our outstanding shares of Common Stock. assuming conversion of 
their Class A Stock into Common Stock and the exercise of all options held by such persons which are exercisable within 60 days of April 
14. 2009. and 28.2% of the combined voting power of our outstanding shares of Common Stock and Class A Stock. assuming the exercise of 
all options held by such persons which are exercisable within 60 days of April 14. 2009; and 

• our five largest shareholders plus Leonard S. Schleifer. M.D .. Ph.D .. our Chief Executive Officer. beneficially owned 52.5% of our outstanding 
shares of Common Stock. assuming. in the case of our Chief Executive Officer. the conversion of his Class A Stock into Common Stock and 
the exercise of all options held by him which are exercisable within 60 days of April 14. 2009. In addition. these six shareholders held 57.2% 
of the combined voting power of our outstanding shares of Common Stock and Class A Stock. assuming the exercise of all options held by 
our Chief Executive Officer which are exercisable within 60 days of April 14. 2009. 

Pursuant to an investor agreement. sanofi-aventis has agreed to vote its shares. at sanofi -aventis' election, either as recommended by our 
board of directors or proportionally with the votes cast by our other shareholders, except with respect to certain change of control transactions, 
liquidation or dissolution, stock issuances equal to or exceeding 10% of the then outstanding shares or voting rights of Common Stock and Class A 
Stock, and new equity compensation plans or amendments if not materially consistent with our historical equity compensation practices. 

The anti-takeover effects of provisions of our charter, by-Jaws, and of New York corporate Jaw and the contractual 
"standstill" provisions in our investor agreement with sanofi-aventis, could deter, delay, or prevent an acquisition or other 
"change in control" of us and could adversely affect the price of our Common Stock. 

Our amended and restated certificate of incorporation, our by- laws and the New York Business Corporation Law contain various provisions that 
could have the effect of delaying or preventing a change in control of our company or our management that shareholders may consider favorable or 
beneficial. Some of these provisions could discourage proxy contests and make it more difficult for you and other shareholders to elect directors 
and take other corporate actions. These provisions could also limit the price that investors might be willing to pay in the future for shares of our 
Common Stock. These provisions include: 

• authorization to issue "blank check" preferred stock, which is preferred stock that can be created and issued by the board of directors 
without prior shareholder approval. with rights senior to those of our common shareholders; 

• a staggered board of directors, so that it would take three successive annual meetings to replace all of our directors; 

• a requirement that removal of directors may only be effected for cause and only upon the affirmative vote of at least eighty percent (80%) of 
the outstanding shares entitled to vote for directors, as well as a requirement that any vacancy on the board of directors may be filled only 
by the remaining directors; 

• any action required or permitted to be taken at any meeting of shareholders may be taken without a meeting, only if, prior to such action, all 
of our shareholders consent, the effect of which is to require that shareholder action may only be taken at a duly convened meeting; 

• any shareholder seeking to bring business before an annual meeting of shareholders must provide timely notice of this intention in writing 
and meet various other requirements; and 

• under the New York Business Corporation Law, in addition to certain restrictions which may apply to "business combinations" involving the 
Company and an "interested shareholder", a plan of merger or consolidation of the Company must be approved by two-thirds of the votes of 
all outstanding shares entitled to vote thereon. See the risk factor immediately above captioned "Our existing shareholders may be able to 
exert signiflcant influence over matters requiring shareholder approval. " 
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Until the later of the fifth anniversaries of the expiration or earlier termination of our antibody collaboration agreements with sanofi-aventis or our 
aflibercept collaboration with sanofi-aventis, sanofi-aventis will be bound by certain "standstill" provisions, which contractually prohibit sanofi
aventis from acquiring more than certain specified percentages of our Class A Stock and Common Stock (taken together) or otherwise seeking to 
obtain control of the Company. 

In addition, we have a Change in Control Severance Plan and our Chief Executive Officer has an employment agreement that provides severance 
benefits in the event our officers are terminated as a result of a change in control of the Company. Many of our stock options issued under our 
Amended and Restated 2000 Long-Term Incentive Plan may become fully vested in connection with a "change in control" of our company, as 
defined in the plan. 

ITEM 6. EXHIBITS 

(a) Exhibits 

Exhibit 
Number 
~ 

10.2 

10.3 

31.1 

31.2 

32 

Description 
Form of option agreement and related notice of grant for use in connection with the grant of time based vesting stock 
options to the Registrant's non-employee directors and executive officers. 

Form of option agreement and related notice of grant for use in connection with the grant of performance based vesting 
stock options to the Registrant's executive officers. 

Third Amendment to lease, by and between BMR-Landmark at Eastview LLC and Regeneron Pharmaceuticals, Inc., entered into as of April 
29, 2009. 

Certification of CEO pursuant to Rule 13a - 14 (a) under the Securities Exchange Act of 1934. 

Certification of CFO pursuant to Rule 13a-14(a) under the Securities Exchange Act of 1934. 

Certification of CEO and CFO pursuant to 18 U.S.C. Section 1350. 
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SIGNATURE 

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. 

Date: April 30, 2009 

Regeneron Pharmaceuticals, Inc. 

By: Isl MURRAY A. GOLDBERG 

Murray A. Goldberg 
Senior Vice President, Finance & Administration, 
Chief Financial Officer, Treasurer, and 
Assistant Secretary 
(Principal Financial Officer and 
Duly Authorized Officer) 
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Exhibit 10 .1 

Regeneron Pharmaceuticals, Inc. 
ID: [ l 

Notice of Grant of Stock Options 777 Old Saw Mill River Road 

Tarrytown, New York 10591 and Option Agreement for Time Vesting 

Option Awards 

[OPTIONEE NAME] 

[OPTIONEE ADDRESS 

Option Number: [ 

Plan: 04 

] 

] ID [ 

Effective <date> (the Grant Date) you have been granted a [Non-Qualified Stock Option] [Incentive Stock Option] to buy [ 
shares of Regeneron Pharmaceuticals, Inc. (the Company) stock at [$ ] per share. 

The total option price of the shares granted is [ $ ] . 

[Shares in each period will become fully vested on the date shown. 

[Shares Vest Type Full Vest Expiration Date 

,:t:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::@1tmr.$.iimiri:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::rn1@:r]trn]:1::::::::::::::::::::::::::::::::::::::::::]J:@]Jiijiir.iimJlr.iHliit.iit 
** On Vest Date [ __ / __ / __ ]** [lOyearsfromGrantDate] 

1:t:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::J]/Jiiw~i~Ili.r~]]]]]]]]]]]]i]]i!MMJ]r]]lifi]]]]]i]i]]tiiI11imfr.tiif@rlH;iJi~:j]i! 
** On Vest Date [ __ / __ / __ ] ** [ 10 years from Grant Date]] 

The [Non-Qualified Stock Option] [Incentive Stock Option] expires on [ ]*** (the "Expiration Date"). 

You and the Company agree that these options are granted under and governed by the terms and conditions of the Company's Amended and 
Restated 2000 Long-Term Incentive Plan and the enclosed Option Agreement, both of which are attached and made a part of this document. 

** 

*** 

Options for executive officers will vest in approximately equal annual 25% installments. Full Vest Dates will occur on the 
first, second, third and fourth anniversaries of the Grant Date. Options for non-employee directors will vest in 
approximately equal annual 33-1/3% installments. Full Vest Dates will occur on the first, second, and third anniversaries 
of the Grant Date. 

Date to be 10 years from the Grant Date. 

 
APOTEX V. REGENERON IPR2022-01524 

REGENERON EXHIBIT 2008 PAGE 5140



REGENERON PHARMACEUTICALS, INC. 
OPTION AGREEMENT 

PURSUANT TO THE 
2000 LONG- TERM INCENTIVE PLAN 

THIS AGREEMENT, made as of the date on the Notice of Grant of Stock Options, by and between Regeneron 
Pharmaceuticals, Inc., a New York corporation (the "Company"), and the employee (or member of the Board of Directors) 
named on the Notice of Grant of Stock Options (the "Grantee"); 

WHEREAS, the Grantee is an employee or member of the Board of Directors of the Company and the Company 
desires to afford the Grantee the opportunity to acquire or enlarge the Grantee's stock ownership in the Company so that the 
Grantee may have a direct proprietary interest in the Company's success; and 

WHEREAS, the Committee administering the 2000 Long-Term Incentive Plan (as amended from time to time, the "Plan") 
has granted (as of the effective date of grant specified in the Notice of Grant of Stock Options) to the Grantee a Stock Option 
to purchase the number of shares of the Company's Common Stock ($.001 par value) (the "Common Stock") as set forth in the 
Notice of Grant of Stock Options. 

NOW, THEREFORE, in consideration of the covenants and agreements herein contained, the parties agree as follows: 

1. Grant of Award. Pursuant to Section 7 of the Plan, the Company grants to the Grantee, subject to the terms and 
conditions of the Plan and subject further to the terms and conditions set forth here, the option to purchase from the Company 
all or any part of an aggregate of shares of Common Stock at the purchase price per sfiare (the "Option") as shown on the 
Notice of Grant of Stock Options. No part of the Option granted hereby is intended to qualify as an Incentive Stock Option 
under Section 422 of the Internal Revenue Code of 1986, as amended (the "Code"). 

2. Vesting; Exercise. (a) The Option is exercisable in installments as provided on the Notice of Grant of Stock Options. 
To the extent that the Option has become exercisable with respect to the number of shares of Common Stock as provided on 
the Notice of Grant of Stock Options and subject to the terms and conditions of the Plan, including without limitation, Section 7 
(c) (1) & (2), the Option may thereafter be exercised by the Grantee, in whole or in part, at any time or from time to time prior 
to the expiration of the Option in accordance with the requirements set forth in Section 7(c)(3) of the Plan, including, without 
limitation, the filing of such written form of exercise notice as may be provided by the Company, and in accordance with 
applicable tax and other laws. In addition to the methods of payment described in Section 7(c) (3) of the Plan, the Grantee shall 
be eligible to pay for shares of Common Stock purchased upon the exercise of the Option by directing the Company to 
withhold shares of Common Stock that would otherwise be issued pursuant to the Option exercise having a Fair Market Value 
(as measured on the date of exercise) equal to the Option exercise price. The Company shall have the right to require the 
Grantee in connection with the exercise of the Option to remit to the Company in cash an amount sufficient to satisfy any 
federal, state and local withholding tax requirements related thereto. 

(b) The Notice of Grant of Stock Options indicates each date upon which the Grantee shall be entitled to exercise the 
Option with respect to the number of shares of Common Stock granted as indicated provided that the Grantee has not 
incurred a termination of employment or service with the Company and all Subsidiaries (collectively, the Company and all 
Subsidiaries shall be referred to herein as the "Employer" and no termination of employment or service shall be deemed to 
take place unless the Grantee is no longer employed by or providing service to the Employer) prior to such date. There shall 
be no proportionate or partial vesting in the periods between the Full Vest Dates specified in the Notice of Grant of Stock 
Options and all vesting shall occur only on the Full Vest Dates. Except as otherwise provided in any employment agreement, 
consulting agreement, change in control agreement or similar agreement or plan in effect between tfte Employer and the 
Grantee on the date specified in the Notice of Grant of Stock Options, or as may be otherwise determined by the Committee 
in accordance with Section 7(e) of the Plan, no vesting shall occur after such date as the Grantee ceases to be employed by 
the Employer (or providing services as a member of the Board of Directors, as the case may be) and all unvested Options 
shall be forfeited at such time. 
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(c) Notwithstanding anything herein (except the following sentence) or in the Notice of Grant of Stock Options to the 
contrary, the Option shall be fully vested on the date of termination of the Grantee's employment with the Employer (or 
services as a member of the Board of Directors) if the Grantee's employment with the Employer (or services a member of the 
Board of Directors) is terminated on or within two years after the occurrence of a Change in Control by the Employer (other 
than for Cause) or by the Grantee for Good Reason. Except as otherwise provided in any employment agreement, consulting 
agreement, change in control agreement or similar agreement or plan in effect between the Employer and the Grantee on the 
date of grant specified in the Notice of Grant of Stock Options, if the application of the provision in the foregoing sentence, 
similar provisions in other stock option or restricted stock grants, and other payments and benefits payable to the Grantee 
upon termination of employment (or service as member of the Board of Directors) (collectively, the "Company Payments") 
would result in the Grantee being subject to the excise tax payable under Internal Revenue Code Section 4999 (the "Excise 
Tax"), the amount of any Company Payments shall be automatically reduced to an amount one dollar less than an amount that 
would subject the Grantee to the Excise Tax; provided, however, that the reduction shall occur only if the reduced Company 
Payments received by the Grantee (after taking into account further reductions for applicable federal, state and local income, 
social security and other taxes) would be greater than the unreduced Company Payments to be received by the Grantee 
minus (i) the Excise Tax payable with respect to such Company Payments and (ii) all applicable federal, state and local 
income, social security and other taxes on such Company Payments. If the Company Payments are to be reduced in 
accordance with the foregoing, the Company Payments shall be reduced as mutually agreed between the Employer and the 
Grantee or, in the event the parties cannot agree, in the following order (1) acceleration of vesting of any option where the 
exercise price exceeds the fair market value of the underlying shares at the time the acceleration would otherwise occur, (2) 
any lump sum severance based on a multiple of base salary or bonus, (3) any other cash amounts payable to the Grantee, (4) 
any benefits valued as parachute payments, and (5) acceleration of vesting of any equity not covered by (1) above. 

3. Option Term. (a) Except as otherwise provided in the next sentence or in the Plan, the Option shall expire on the 
tenth anniversary of the grant of the Option as shown on the Notice of Grant of Stock Options. In the event of termination of 
employment or service with the Employer, except as set forth in any employment agreement, consulting agreement, change in 
control agreement or similar agreement or plan in effect between the Employer and- the Grantee on the date of grant specified 
in the Notice of Grant of Stock Options, or as may be otherwise determined by the Committee in accordance with Section 7 
(e) of the Plan, the vested portion of the Option shall expire on the earlier of (i) the tenth anniversary of this grant, or (ii) (A) 
subject to (E) below, three months after such termination if such termination is for any reason other than death, retirement, or 
long-term disability, (B) the tenth anniversary of this grant if such termination is due to the Grantee's retirement, (C) one year 
after the termination if such termination is due to the Grantee's death or long-term disability, (D) the occurrence of the Cause 
event if such termination is for Cause or Cause existed at the time of such termination (whether then known or later 
discovered) or (E) one year after such termination if such termination is at any time within two years after the occurrence of a 
Change in Control and is by the Employer without Cause or by the Grantee for Good Reason. 

(b) For purposes of this Agreement, "Cause" shall mean (i) in the case where there is no employment agreement, 
consulting agreement, change in control agreement or similar agreement or plan in effect between the Company and the 
Grantee on the date of grant specified in the Notice of Grant of Stock Options (or where there is such an agreement or plan 
but it does not define "cause" (or words of like import)) (A) the willful and continued failure by the Grantee substantially to 
perform his or her duties and obligations to the Employer, including without limitation, repeated refusal to follow the 
reasonable directions of the Employer, knowing violation of law in the course of performance of the duties of the Grantee's 
employment with the Employer, repeated absences from work without a reasonable excuse, and intoxication with alcohol or 
illegal drugs while on the Employer's premises during regular business hours (other than any such failure resulting from his or 
her incapacity due to physical or mental illness); (B) fraud or material dishonesty against the Employer; or (C) a conviction or 
plea of guilty or nolo contendere to a felony or a crime involving material dishonesty or (ii) in the case where there is an 
employment agreement, consulting agreement, change in control agreement or similar agreement or plan in effect between 
the Employer and the Grantee on the date of grant specified in the Notice of Grant of Stock Options that defines "cause" (or 
words of like import), as defined under such agreement or plan. For purposes of this Section 3(b), no act, or failure to act, on 
a Grantee's part shall be considered "willful" unless done, or omitted to be done, by the Grantee in bad faith and without 
reasonable belief that his or her action or omission was in the best interest of the Employer. Any determination of Cause made 
prior to a Change in Control shall be made by the Committee in its sole discretion. 
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(c) For purposes of this Agreement, "Good Reason" shall mean (i) in the case where there is no employment agreement, 
consulting agreement, change in control agreement or similar agreement or plan in effect between the Employer and the 
Grantee on the date of grant specified in the Notice of Grant of Stock Options (or where there is such an agreement or plan 
but it does not define "good reason" (or words of like import)) a termination of employment by the Grantee within one hundred 
twenty (120) days after the occurrence of one of the following events after the occurrence of a Change in Control unless such 
events are fully corrected in all material respects by the Employer within thirty (30) days following written notification by the 
Grantee to the Employer that Grantee intends to terminate his employment hereunder for one of the reasons set forth below: 
(A) (1) any material diminution in the Grantee's duties and responsibilities from that which exists immediately prior to a Change 
in Control (except in each case in connection with the termination of the Grantee's employment for Cause or as a result of tfte 
Grantee's death, or temporarily as a result of the Grantee's illness or other absence), or (2) the assignment to the Grantee of 
duties and responsibilities materially inconsistent with the position held by the Grantee: (B) any material breach by the 
Employer of any material provision of any written agreement with the Grantee or failure to timely pay any compensation 
obligation to the Grantee: (C) a reduction in the Grantee's annual base salary or target bonus opportunity (if any) from that 
which exists immediately prior to a Change in Control: or (D) if the Grantee is based at the Employer's principal executive 
office, any relocation therefrom or, in any event, a relocation of the Grantee's primary office of more than fifty (50) miles from 
the location immediately prior to a Change in Control; or (ii) in the case where there is an employment agreement, consulting 
agreement, change in control agreement or similar agreement or plan in effect between the Employer and the Grantee on the 
date of grant specified in the Notice of Grant of Stock Options that defines "good reason" (or words of like import), as 
defined under such agreement or plan. 

4. Restrictions on Transfer of Option. The Option granted hereby shall not be transferable other than by will or by the 
laws of descent and distribution. During the lifetime of the Grantee, this Option shall be exercisable only by the Grantee. In 
addition, except as otherwise provided in this Agreement, the Option shall not be assigned, negotiated, pledged or 
hypothecated in any way (whether by operation of law or otherwise), and the Option shall not be subject to execution, 
attachment or similar process. Upon any other attempt to transfer, assign, negotiate, pledge or hypothecate the Option, or in 
the event of any levy upon the option by reason of any execution, attachment, or similar process contrary to the provisions 
hereof, the Option shall immediately become null and void. Notwithstanding the foregoing provisions of this Section 4, subject 
to the approval of the Committee in its sole and absolute discretion and to any conditions that the Committee may prescribe, 
the Grantee may, upon providing written notice to the Company, elect to transfer the Option to members of his or her 
immediate family, including, but not limited to, children, grandcnildren and spouse or to trusts for the benefit of such immediate 
family members or to partnerships in which such family members are the only partners; provided, however, that no such 
transfer may be made in exchange for consideration. 

5. Rights of a Stockholder. The Grantee shall have no rights as a stockholder with respect to any shares of Common 
Stock subject to this Option prior to the date of issuance to the Grantee of a certificate or certificates for such shares. No 
adjustment shall be maae for dividends in cash or other property, distributions, or other rights with respect to such shares 
for which the record date is prior to the date upon which the Grantee shall become the holder of record therefor. 

6. Compliance with Law and Regulations. This award and any obligation of the Company hereunder shall be subject 
to all applicable federal, state and local laws, rules and regulations and to such approvals by any government or regulatory 
agency as may be required. The Company shall be under no obligation to effect the registration pursuant to federal securities 
laws of any interests in the Plan or any shares of Common Stock to be issued hereunder or to effect similar compliance under 
any state laws. The Company shall not be obligated to cause to be issued or delivered any certificates evidencing shares of 
Common Stock pursuant to this Agreement unless and until the Company is advised by its counsel that the issuance and 
delivery of such certificates is in compliance with all applicable laws, regulations of governmental authority and the 
requirements of any securities exchange on which shares of Common Stock are traded. Tne Committee may require, as a 
condition of the issuance and delivery of certificates evidencing shares of Common Stock pursuant to the terms hereof, that 
the recipient of such shares make such agreements and representations, and that such certificates bear such legends, as 
the Committee, in its sole discretion, deems necessary or desirable. Except to the extent preempted by any applicable 
federal law, this Agreement shall be construed and administered in accordance with the laws of the State of New York without 
reference to its principles of conflicts of law. 
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7. Grantee Bound by Plan. The Grantee acknowledges receipt of a copy of the Plan and agrees to be bound by all the 
terms and provisions thereof. The Plan is incorporated herein by reference, and any capitalized term used but not defined 
herein shall have the same meaning as in the Plan. To the extent that this Agreement is silent with respect to, or in any way 
inconsistent with, the terms of the Plan, the provisions of the Plan shall govern and this Agreement shall be deemed to be 
modified accordingly. 

8. Notices. Any notice or communication given hereunder shall be in writing and shall be deemed given when delivered in 
person, or by United States mail, at the following addresses: (i) if to the Employer, to: Regeneron Pharmaceuticals, Inc., 777 
Old Saw Mill River Road, Tarrytown, NY 10591, Attention: Secretary, and (ii) if to the Grantee, to: the Grantee at Regeneron 
Pharmaceuticals, Inc., 777 Old Saw Mill River Road, Tarrytown, NY 10591, or, if the Grantee has terminated employment or 
service, to the last address for the Grantee indicated in the records of the Employer, or such other address as the relevant 
party shall specify at any time hereafter in accordance with this Section 8. 

9. No Obligation to Continue Employment. This Agreement does not guarantee that the Employer will employ the 
Grantee for any specified time period, nor does it modify in any respect the Grantee's employment or compensation. 
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Notice of Grant of Stock Options 
and Option Agreement for Performance 

Vesting Option Awards 

[OPTIONEE NAME] 
[OPTIONEE ADDRESS 

Regeneron Pharmaceuticals, Inc. 

ID: [ l 
777 Old Saw Mill River Road 

Tarrytown, New York 10591 

Option Number: [ 

Plan: 04 
ID [ 

Effective <date> (the Grant Date) you have been granted a Non-Qualified Stock Option to buy 
Pharmaceuticals, Inc. (the Company) stock at [$ ] per share. 

The total option price of the shares granted is [ $ ] . 

Exhibit 10.2 

] shares of Regeneron 

Stock options granted pursuant to this award will be eligible to vest on [ ] *. The number of stock options that will vest 
on that date will be determined based on the total number of points that are earned according to the table below during the 
period commencing on [ ] and ending on [ ] * (the Performance Measurement Period): 

Total Points Stock Options to Vest on [ ] * 

::11::::::::::::::::::::::::::::::::::::::rn::::1:amii:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::tQttttttttttttttttttttt: 

::lt::::::::::::::::::::::::::::::::::::::~t:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::~:::::::::::::::::::::::::::::::::::::::::::!tJt::::::::::::::::::::::::::::::::::::::::::::::: 

::l::::::::::::::::::::::::::::::::::::::t~t:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::t:~:::::::::::::::::::::::::::::::::::::::::::l::::::::::::::::::::::::::::::::::::::::::::::::::::::::t: 

::l:rJ::::::::::::::::::::::::::::::::i:MaroB.JJ.tJtJtJtJtJtJtJtJtri:JtJr:r:r:rr!Jr:::::::::::::::::::::::::::::::::::::::::::::::::::: 

Total points in the table set forth above will be calculated based on the following criteria as achieved during the Performance 
Measurement Period: 

[Description of performance criteria and allocation of points for achieving specific milestones] 
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[For the avoidance of doubt, points may be earned upon achievement of the specified criteria by or on behalf of the Company 
or any subsidiary of the Company, including by any other entity pursuant to or in connection with any license or collaboration 
agreement under which such entity has rights to develop the Drug Candidate.] 

[Notwithstanding the foregoing, if [insert certain criteria] have not been achieved during the Performance Measurement 
Period, then the number of stock options from this award that will vest on [ ] * may not exceed [ ] unless 
otherwise determined by the Compensation Committee or there is an acceleration of this stock option award following a 
Change in Control pursuant to any employment agreement, change in control agreement or similar agreement in effect 
between the Grantee and the Company. 

Notwithstanding anything to the contrary set forth herein, the Compensation Committee of the Board of Directors of the 
Company shall have the discretion to cause or accelerate the vesting of any or all of the stock options granted pursuant to 
this award. 

The Compensation Committee of the Board of Directors of the Company shall have the authority in its sole discretion to 
determine whether the criteria required for earning the points in the table set forth above were achieved. 

The Non-Qualified Stock Option expires on [ 10 years from the Grant Date]. 

You and the Company agree that these options are granted under and governed by the terms and conditions of the Company's Amended and 
Restated 2000 Long-Term Incentive Plan and the enclosed Option Agreement, both of which are attached and made a part of this document. 

* This date will be the last day of the Performance Measurement Period. 

 
APOTEX V. REGENERON IPR2022-01524 

REGENERON EXHIBIT 2008 PAGE 5146



REGENERON PHARMACEUTICALS, INC. 
OPTION AGREEMENT 

PURSUANT TO THE 
2000 LONG- TERM INCENTIVE PLAN 

THIS AGREEMENT, made as of the date on the Notice of Grant of Stock Options, by and between Regeneron 
Pharmaceuticals, Inc., a New York corporation (the "Company"), and the employee [ (or member of the Board of Directors)]* 
named on the Notice of Grant of Stock Options (the "Grantee"); 

WHEREAS, the Grantee is an employee [ or member of the Board of Directors] * of the Company and the Company 
desires to afford the Grantee the opportunity to acquire or enlarge the Grantee's stock ownership in the Company so that the 
Grantee may have a direct proprietary interest in the Company's success; and 

WHEREAS, the Committee administering the 2000 Long-Term Incentive Plan (as amended from time to time, the "Plan") 
has granted (as of the effective date of grant specified in the Notice of Grant of Stock Options) to the Grantee a Stock Option 
to purchase the number of shares of the Company's Common Stock ($.001 par value) (the "Common Stock") as set forth in the 
Notice of Grant of Stock Options. 

NOW, THEREFORE, in consideration of the covenants and agreements herein contained, the parties agree as follows: 

1. Grant of Award. Pursuant to Section 7 of the Plan, the Company grants to the Grantee, subject to the terms and 
conditions of the Plan and subject further to the terms and conditions set forth here, the option to purchase from the Company 
all or any part of an aggregate of shares of Common Stock at the purchase price per sfiare (the "Option") as shown on the 
Notice of Grant of Stock Options. [No part of the Option granted hereby is intended to qualify as an Incentive Stock Option 
under Section 422 of the Internal Revenue Code of 1986, as amended (the "Code").]* [Notwithstanding the foregoing, the 
Option will not qualify as an Incentive Stock Option, among other events, (i) if the Grantee disposes of the Common Stock 
acquired pursuant to the Option at any time during the two year period following the date of this Agreement or the one year 
period following the date on which the Option is exercised, or (ii) if the Grantee is not employed by the Company or a 
subsidiary of the Company within the meaning of Section 424 of the Code (a "Subsidiary") at all times during the period 
beginning on the date of this Agreement and ending on the day three months before the date of exercise of the Option, or (iii) 
to the extent the aggregate fair market value (determined as of the time the Option is granted) of the stock subject to 
Incentive Stock Options which become exercisable for the first time in any calendar year exceeds $100,000. To the extent that 
the Option does not qualify as an Incentive Stock Option, it shall constitute a separate Non-Qualified Stock Option.]** 

2. Vesting; Exercise. (a) The Option is exercisable in installments as provided on the Notice of Grant of Stock Options. 
To the extent that the Option has become exercisable with respect to the number of shares of Common Stock as provided on 
the Notice of Grant of Stock Options and subject to the terms and conditions of the Plan, including without limitation, Section 7 
(c) (1) & (2), the Option may thereafter be exercised by the Grantee, in whole or in part, at any time or from time to time prior 
to the expiration of the Option in accordance with the requirements set forth in Section 7(c)(3) of the Plan, including, without 
limitation, the filing of such written form of exercise notice as may be provided by the Company, and in accordance with 
applicable tax and other laws. [In addition to the methods of payment described in Section 7(c)(3) of the Plan, the Grantee 
shall be eligible to pay for shares of Common Stock purchased upon the exercise of the Option by directing the Company to 
withhold shares of Common Stock that would otherwise be issued pursuant to the Option exercise having a Fair Market Value 
(as measured on the date of exercise) equal to the Option exercise price.]* The Company shall have the right to require the 
Grantee in connection with the exercise of the Option to remit to the Company in cash an amount sufficient to satisfy any 
federal, state and local withholding tax requirements related thereto. 

(b) The Notice of Grant of Stock Options indicates each date upon which the Grantee shall be entitled to exercise the 
Option with respect to the number of shares of Common Stock granted as indicated provided that the Grantee has not 
incurred a termination of employment or service with the Company and all Subsidiaries (collectively, the Company and all 
Subsidiaries shall be referred to herein as the "Employer" and no termination of employment or service shall be deemed to 
take place unless the Grantee is no longer employed by or providing service to the Employer) prior to such date. There shall 
be no proportionate or partial vesting in the periods between the Full Vest Dates specified in the Notice of Grant of Stock 
Options and all vesting shall occur on1y on the Full Vest Dates. Except as otherwise provided in any employment agreement, 
consulting agreement, change in control agreement or similar agreement or plan in effect between the Employer and the 
Grantee on the date specified in the Notice of Grant of Stock Options, or as may be otherwise determined by the Committee 
in accordance with Section 7(e) of the Plan, no vesting shall occur after such date as the Grantee ceases to be employed by 
the Employer [ (or providing services as a member of the Board of Directors, as the case may be)]* and all unvested Options 
shall be forfeited at such time. 
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(c) Notwithstanding anything herein (except the following sentence) or in the Notice of Grant of Stock Options to the 
contrary, the Option shall be fully vested on the date of termination of the Grantee's employment with the Employer [ (or 
services as a member of the Board of Directors)]* if the Grantee's employment with the Employer [ (or services a member of 
the Board of Directors)]* is terminated on or within two years after the occurrence of a Change in Control by the Employer 
(other than for Cause) or by the Grantee for Good Reason. Except as otherwise provided in any employment agreement, 
consulting agreement, change in control agreement or similar agreement or plan in effect between the Employer and the 
Grantee on the date of grant specified in the Notice of Grant of Stock Options, if the application of the provision in the 
foregoing sentence, similar provisions in other stock option or restricted stock grants, and other payments and benefits 
payable to the Grantee upon termination of employment [ (or service as member of the Board of Directors)]* (collectively, the 
"Company Payments") would result in the Grantee being subject to the excise tax payable under Internal Revenue Code 
Section 4999 (the "Excise Tax"), the amount of any Company Payments shall be automatically reduced to an amount one dollar 
less than an amount that would subject the Grantee to the Excise Tax; provided, however, that the reduction shall occur only if 
the reduced Company Payments received by the Grantee (after taking into account further reductions for applicable federal, 
state and local income, social security and other taxes) would be greater than the unreduced Company Payments to be 
received by the Grantee minus (i) the Excise Tax payable with respect to such Company Payments and (ii) all applicable 
federal, state and local income, social security and other taxes on such Company Payments. If the Company Payments are to 
be reduced in accordance with the foregoing, the Company Payments shall be reduced as mutually agreed between the 
Employer and the Grantee or, in the event the parties cannot agree, in the following order (1) acceleration of vesting of any 
option where the exercise price exceeds the fair market value of the underlying shares at the time the acceleration would 
otherwise occur, (2) any lump sum severance based on a multiple of base salary or bonus, (3) any other cash amounts 
payable to the Grantee, (4) any benefits valued as parachute payments, and (5) acceleration of vesting of any equity not 
covered by ( 1) above. 

3. Option Term. (a) Except as otherwise provided in the next sentence or in the Plan, the Option shall expire on the 
tenth anniversary of the grant of the Option as shown on the Notice of Grant of Stock Options. In the event of termination of 
employment or service with the Employer, except as set forth in any employment agreement, consulting agreement, change in 
control agreement or similar agreement or plan in effect between the Employer and the Grantee on the date of grant specified 
in the Notice of Grant of Stock Options, or as may be otherwise determined by the Committee in accordance with Section 7 
(e) of the Plan, the vested portion of the Option shall expire on the earlier of (i) the tenth anniversary of this grant, or (ii) (A) 
subject to (E) below, three months after such termination if such termination is for any reason other than death, retirement, or 
long-term disability, (B) the tenth anniversary of this grant if such termination is due to the Grantee's retirement, (C) one year 
after the termination if such termination is due to the Grantee's death or long-term disability, (D) the occurrence of the Cause 
event if such termination is for Cause or Cause existed at the time of such termination (whether then known or later 
discovered) or (E) one year after such termination if such termination is at any time within two years after the occurrence of a 
Change in Control and is by the Employer without Cause or by the Grantee for Good Reason. 

(b) For purposes of this Agreement, "Cause" shall mean (i) in the case where there is no employment agreement, 
consulting agreement, change in control agreement or similar agreement or plan in effect between the Company and the 
Grantee on the date of grant specified in the Notice of Grant of Stock Options (or where there is such an agreement or plan 
but it does not define "cause' (or words of like import)) (A) the willful and continued failure by the Grantee substantially to 
perform his or her duties and obligations to the Employer, including without limitation, repeated refusal to follow the 
reasonable directions of the Employer, knowing violation of law in the course of performance of the duties of the Grantee's 
employment with the Employer, repeated absences from work without a reasonable excuse, and intoxication with alcohol or 
illegal drugs while on the Employer's premises during regular business hours (other than any such failure resulting from his or 
her incapacity due to physical or mental illness); (B) fraud or material dishonesty against the Employer; or (C) a conviction or 
plea of guilty or nolo contendere to a felony or a crime involving material dishonesty or (ii) in the case where there is an 
employment agreement, consulting agreement, change in control agreement or similar agreement or plan in effect between 
the Employer and the Grantee on the date of grant specified in the Notice of Grant of Stock Options that defines "cause" (or 
words of like import), as defined under such agreement or plan. For purposes of this Section 3(b), no act, or failure to act, on 
a Grantee's part shall be considered "willful" unless done, or omitted to be done, by the Grantee in bad faith and without 
reasonable belief that his or her action or omission was in the best interest of the Employer. Any determination of Cause made 
prior to a Change in Control shall be made by the Committee in its sole discretion. 
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(c) For purposes of this Agreement, "Good Reason" shall mean (i) in the case where there is no employment agreement, 
consulting agreement, change in control agreement or similar agreement or plan in effect between the Employer and the 
Grantee on the date of grant specified in the Notice of Grant of Stock Options (or where there is such an agreement or plan 
but it does not define "good reason" (or words of like import)) a termination of employment by the Grantee within one hundred 
twenty (120) days after the occurrence of one of the following events after the occurrence of a Change in Control unless such 
events are fully corrected in all material respects by the Employer within thirty (30) days following written notification by the 
Grantee to the Employer that Grantee intends to terminate his employment hereunder for one of the reasons set forth below: 
(A) (1) any material diminution in the Grantee's duties and responsibilities from that which exists immediately prior to a Change 
in Control (except in each case in connection with the termination of the Grantee's employment for Cause or as a result of tfte 
Grantee's death, or temporarily as a result of the Grantee's illness or other absence), or (2) the assignment to the Grantee of 
duties and responsibilities materially inconsistent with the position held by the Grantee: (B) any material breach by the 
Employer of any material provision of any written agreement with the Grantee or failure to timely pay any compensation 
obligation to the Grantee: (C) a reduction in the Grantee's annual base salary or target bonus opportunity (if any) from that 
which exists immediately prior to a Change in Control: or (D) if the Grantee is based at the Employer's principal executive 
office, any relocation therefrom or, in any event, a relocation of the Grantee's primary office of more than fifty (50) miles from 
the location immediately prior to a Change in Control; or (ii) in the case where there is an employment agreement, consulting 
agreement, change in control agreement or similar agreement or plan in effect between the Employer and the Grantee on the 
date of grant specified in the Notice of Grant of Stock Options that defines "good reason" (or words of like import), as 
defined under such agreement or plan. 

4. Restrictions on Transfer of Option. The Option granted hereby shall not be transferable other than by will or by the 
laws of descent and distribution. During the lifetime of the Grantee, this Option shall be exercisable only by the Grantee. In 
addition, except as otherwise provided in this Agreement, the Option shall not be assigned, negotiated, pledged or 
hypothecated in any way (whether by operation of law or otherwise), and the Option shall not be subject to execution, 
attachment or similar process. Upon any other attempt to transfer, assign, negotiate, pledge or hypothecate the Option, or in 
the event of any levy upon the option by reason of any execution, attachment, or similar process contrary to the provisions 
hereof, the Option shall immediately become null and void. Notwithstanding the foregoing provisions of this Section 4, subject 
to the approval of the Committee in its sole and absolute discretion and to any conditions that the Committee may prescribe, 
the Grantee may, upon providing written notice to the Company, elect to transfer the Option to members of his or her 
immediate family, including, but not limited to, children, grandcnildren and spouse or to trusts for the benefit of such immediate 
family members or to partnerships in which such family members are the only partners; provided, however, that no such 
transfer may be made in exchange for consideration. 

5. Rights of a Stockholder. The Grantee shall have no rights as a stockholder with respect to any shares of Common 
Stock subject to this Option prior to the date of issuance to the Grantee of a certificate or certificates for such shares. No 
adjustment shall be maae for dividends in cash or other property, distributions, or other rights with respect to such shares 
for which the record date is prior to the date upon which the Grantee shall become the holder of record therefor. 
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6. Compliance with Law and Regulations. This award and any obligation of the Company hereunder shall be subject 
to all applicable federal, state and local laws, rules and regulations and to such approvals by any government or regulatory 
agency as may be required. The Company shall be under no obligation to effect the registration pursuant to federal securities 
laws of any interests in the Plan or any shares of Common Stock to be issued hereunder or to effect similar compliance under 
any state laws. The Company shall not be obligated to cause to be issued or delivered any certificates evidencing shares of 
Common Stock pursuant to this Agreement unless and until the Company is advised by its counsel that the issuance and 
delivery of such certificates is in compliance with all applicable laws, regulations of governmental authority and the 
requirements of any securities exchange on which shares of Common Stock are traded. The Committee may require, as a 
condition of the issuance and delivery of certificates evidencing shares of Common Stock pursuant to the terms hereof, that 
the recipient of such shares make such agreements and representations, and that such certificates bear such legends, as 
the Committee, in its sole discretion, deems necessary or desirable. Except to the extent preempted by any applicable 
federal law, this Agreement shall be construed and administered in accordance with the laws of the State of New York without 
reference to its principles of conflicts of law. 

7. Grantee Bound by Plan. The Grantee acknowledges receipt of a copy of the Plan and agrees to be bound by all the 
terms and provisions thereof. The Plan is incorporated herein by reference, and any capitalized term used but not defined 
herein shall have the same meaning as in the Plan. To the extent that this Agreement is silent with respect to, or in any way 
inconsistent with, the terms of the Plan, the provisions of the Plan shall govern and this Agreement shall be deemed to be 
modified accordingly. 

8. Notices. Any notice or communication given hereunder shall be in writing and shall be deemed given when delivered in 
person, or by United States mail, at the following addresses: (i) if to the Employer, to: Regeneron Pharmaceuticals, Inc., 777 
Old Saw Mill River Road, Tarrytown, NY 10591, Attention: Secretary, and (ii) if to the Grantee, to: the Grantee at Regeneron 
Pharmaceuticals, Inc., 777 Old Saw Mill River Road, Tarrytown, NY 10591, or, if the Grantee has terminated employment or 
service, to the last address for the Grantee indicated in the records of the Employer, or such other address as the relevant 
party shall specify at any time hereafter in accordance with this Section 8. 

9. No Obligation to Continue Employment. This Agreement does not guarantee that the Employer will employ the 
Grantee for any specified time period, nor does it modify in any respect the Grantee's employment or compensation. 

* For Non-Qualified Stock Option Awards. 

** For Incentive Stock Option Awards. 

 
APOTEX V. REGENERON IPR2022-01524 

REGENERON EXHIBIT 2008 PAGE 5150



Exhibit 10.3 

THIRD AMENDMENT TO LEASE 

THIS THIRD AMENDMENT TO LEASE (this "Amendment") is entered into as of this 29th day of April, 2009 ("Execution 
Date"), by and between BMR-LANDMARK AT EASTVIEW LLC, a Delaware limited liability company ("Landlord"), and 
REGENERON PHARMACEUTICALS, INC., a New York corporation ("Tenant"). 

RECITALS 

A. WHEREAS, Landlord and Tenant entered into that certain Lease dated as of December 21, 2006 (the "Original Lease"), 
as amended by that certain First Amendment to Lease dated as of October 24, 2007 (the "First Amendment"), and that certain 
Second Amendment to Lease dated as of September 30, 2008 (the "Second Amendment" and, collectively with the Original 
Lease and the First Amendment, and as the same may have been further amended, supplemented or otherwise modified from 
time to time, the "Lease"), whereby Tenant leases certain premises (the "Premises") from Landlord at 735, 7 45, 765 and 777 
Old Saw Mill River Road in Tarrytown, New York (collectively, the "Buildings", and each a "Building"); 

B. WHEREAS, Emisphere Technologies, Inc. ("Emisphere"), leases certain space from Landlord at 765 Old Saw Mill River 
Road (the "765 Building") pursuant to that certain Lease dated as of March 31, 1997, as the same may have been amended, 
supplemented or otherwise modified from time to time, the "Emisphere Lease"); 

C. WHEREAS, Emisphere, as sublessor, subleases to Tenant, as sublessee, approximately 13,652 rentable square feet of 
space (the "Regeneron Sublease Premises") in the Quad I & II Premises (as defined below) pursuant to that certain Sublease 
Agreement dated as of April 15, 2008 (the "Regeneron Sublease"); 

D. WHEREAS, Emisphere, as sublessor, subleases to PsychoGenics Inc. ("PsychoGenics"), as sublessee, approximately 
2,275 rentable square feet of space (the "PsychoGenics Premises") in the Quad III & IV Premises (as defined below) pursuant 
to that certain Sublease dated as of January __ [sic], 2008 (the "PsychoGenics Sublease"); 

E. WHEREAS, as of the date hereof, Landlord and Emisphere have terminated the Emisphere Lease and, consequently, the 
Regeneron Sublease and PsychoGenics Sublease have been terminated; 

F. WHEREAS, Tenant desires to continue to occupy and lease directly from Landlord the Regeneron Sublease Premises, to 
surrender certain other space within the Buildings and to lease additional space in the 765 Building from Landlord; and 

G. WHEREAS, Landlord and Tenant desire to modify and amend the Lease only in the respects and on the conditions 
hereinafter stated. 
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AGREEMENT 

NOW, THEREFORE, Landlord and Tenant, in consideration of the mutual promises contained herein and for other good and 
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, and intending to be legally bound, 
agree as follows: 

1. Definitions. For purposes of this Amendment, capitalized terms shall have the meanings ascribed to them in the Lease 
unless otherwise defined herein. The Lease, as amended by this Amendment, is referred to herein as the "Amended Lease." 

2. Swap Premises. Landlord hereby leases to Tenant, and Tenant hereby leases from Landlord (y) as of the Execution 
Date, the Regeneron Sublease Premises, and (z) as of May 1, 2009 (the "Swap Premises Commencement Date"), the portions 
of the following premises that are not part of the Regeneron Sublease Premises. The Quad I & II Premises and Quad III & IV 
Premises (including the Regeneron Sublease Premises) are referred to herein collectively as the "Swap Premises." The 
Swap Premises consist of approximately 77,178 rentable square feet. 

a. Quad I Premises. Approximately 13,462 rentable square feet of space located on the second floor of the 765 Building, 
as shown on Exhibit A attached hereto (the "Quad I Premises"); 

b. Quad II Premises. Approximately 22,219 rentable square feet of space located on the second floor of the 765 
Building, as shown on Exhibit A attached hereto (the "Quad II Premises" and, collectively with the Quad I Premises, the "Quad I 
& II Premises"); 

c. Quad III Premises. Approximately 20,748 rentable square feet of space located on the second floor of the 765 
Building, as shown on Exhibit A attached hereto (the "Quad III Premises"); and 

d. Quad IV Premises. Approximately 20,749 rentable square feet of space located on the second floor of the 765 
Building, as shown on Exhibit A attached hereto (the "Quad IV Premises" and, collectively with the Quad III Premises, the 
"Quad III & IV Premises"). 

3. Surrender Premises. The parties acknowledge that, as part of the Additional Premises, Tenant currently leases 
approximately 35,681 rentable square feet in the North portion of the Building located at 777 Old Saw Mill River Road, as shown 
on Exhibit B attached hereto (the "Surrender Premises"). The Additional Premises less the Surrender Premises shall be 
referred to herein as the "Modified Additional Premises." Notwithstanding anything to the contrary in the Lease, the Term for 
the Surrender Premises shall expire on August 31, 2009, and Landlord and Tenant shall be released from each of their 
respective obligations under the Lease with respect to the Surrender Premises (including the payment of Rent), except for 
those obligations that expressly survive the expiration or earlier termination of the Lease. 
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4. Tenant's Pro Rata Shares. From and after the Execution Date until the Swap Premises Commencement Date, (a) the 
Premises shall be deemed to include the Regeneron Sublease Premises, (b) Tenant's Pro Rate Share of the 765 Building shall 
increase from 15.25% to 22.94%, (c) Tenant's Pro Rata Share of the Existing Project (based on Retained Premises, Additional 
Premises and Regeneron Sublease Premises only) shall increase from 15.75% to 17.57%, and (iv) Tenant's Pro Rata Share of 
the Entire Project shall increase from 31.29% to 32.52%. From and after the Swap Premises Commencement Date, Section 2.2 
of the Lease is hereby deleted and replaced in its entirety with the following: 

The Premises, the Buildings, and certain related terms are defined as follows. In these definitions, each Rentable 
Area is expressed in rentable square footage. Rentable Area and Tenant's Pro Rata Shares are all subject to 
adjustment under this Lease, including under Section 9.2. 

Definition or Provision Means the Following (As of the Swap 

Premises Commencement Date) 
"Premises" Retained Premises, New Premises, Additional Premises, 

and Swap Premises 
"Buildings" 735 Building, 7 45 Building, 765 Building and 777 Building 

Rentable Area of Premises 389,529 

Rentable Area of Buildings 117,935 for 735 Building 

111,708 for 7 45 Building 

177,203 for 765 Building 

311,104 for 777 Building 

Rentable Area of Existing Project 751,648 

Rentable Area of New Project 360,520 

Rentable Area of Entire Project 1,112,168 

Tenant's Pro Rata Share of Buildings 100% of 735 Building 

100% of 7 45 Building 

58.80 % of 765 Building 

17.90% of 777 Building 

Tenant's Pro Rata Share of the Existing Project 21.27% 

(Based on Retained Premises, Additional 

Premises and Swap Premises only) 

Tenant's Pro Rata Share of the New Project 63.70% 

(Based on New Premises only) 

Tenant's Pro Rata Share of Entire Project 35.02% 
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5. Rent. 

a. Basic Annual Rent. Commencing as of (i) the Swap Premises Commencement Date with respect to the Quad I Premises 
and (ii) September 1, 2009, with respect to the remainder of the Swap Premises (the relevant dates in (i) and (ii), the "Swap 

Premises Rent Commencement Date"), and continuin~ through the Term, Tenant shall pay Landlord Basic Annual Rent for the 
Swap Premises ("Swap Premises Basic Annual Rent ) in the following amounts (in addition to Rent otherwise due under the 
Lease) and in accordance with the terms for payment of Basic Annual Rent set forth in the Lease: 

Quad I Premises 

Date Rentable Per Rentable Total Annual Total Monthly 

s.f. s.f. 

Annually 

Swap Premises 13,462 $26.50 $356,743.00 (to $29,728.58 

Commencement Date - be prorated) 

August 31, 2009 

September 1, 2009 - June 30, 13,462 $28.00 $376,936.00 (to $31,411.33 

2010 be prorated) 

July 1, 2010 - remainder of 13,462 Swap Premises Basic Annual Rent to increase 

the Term annually every July 1 by 2.5% of the then-current 

Swap Premises Basic Annual Rent applicable to 

Quad I Premises 

Quad II Premises 

Date Rentable Per Rentable Total Annual Total Monthly 

s.f. s.f. 

Annually 

Swap Premises Rent 22,219 $28.00 $622,132.00 $51,844.33 

Commencement Date - June 

30, 2010 

July 1, 2010 - remainder of 22,219 Swap Premises Basic Annual Rent to increase 

the Term annually every July 1 by 2.5% of the then-current 

Swap Premises Basic Annual Rent applicable to 

Quad II Premises 

Quad III Premises 

Date Rentable Per Rentable Total Annual Total Monthly 

s.f. s.f. 

Annually 

Swap Premises Rent 20,748 $26.50 $549,822 (to be $45,818 

Commencement Date - June prorated) 

30, 2010 

July 1, 2010-June 30, 2011 20,748 $27.16 $563,515.68 $46,959.64 

July 1, 2011-June 30, 2012 20,748 $27.84 $577,624.32 $48,135.36 

July 1, 2012-June 30, 2013 20,748 $28.00 $580,944 $48,412.00 
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July 1, 2013-June 30, 2014 20,748 $28,00 $580,944 $48,412,00 

July 1, 2014-remainder of 20,748 Swap Premises Basic Annual Rent to increase 

Term annually every July 1 by 2.5% of the then-current 

Swap Premises Basic Annual Rent applicable to 

Quad III Premises 

Quad IV Premises 

Date Rentable Per Rentable Total Annual Total Monthly 

s.f. s.f. 

Annually 

Swap Premises Rent 20,749 $26.50 $549,848.50 (to $45,820.71 

Commencement Date - June be prorated) 

30, 2010 

July 1, 2010-June 30, 2011 20,749 $27.16 $563,542.84 $46,961.90 

July 1, 2011-June 30, 2012 20,749 $27.84 $577,652.16 $48,137.68 

July 1, 2012-June 30, 2013 20,749 $28.00 $580,972.00 $48,414.33 

July 1, 2013-June 30, 2014 20,749 $28.00 $580,972.00 $48,414.33 

July 1, 2014-remainder of 20,749 Swap Premises Basic Annual Rent to increase 

Term annually every July 1 by 2.5% of the then-current 

Swap Premises Basic Annual Rent applicable to 

Quad IV Premises 

b. Operating Expenses. 

i. In addition to Swap Premises Basic Annual Rent, commencing as of the Swap Premises Rent Commencement 
Date, Tenant shall pay to Landlord as Additional Rent, at times specified in the Amended Lease, Tenant's Pro Rata Share of 
Operating Expenses with respect to the applicable portion of the Swap Premises. 

ii. Notwithstanding anything in the Amended Lease to the contrary, and solely with respect to the Quad II Premises 
and the Quad III & IV Premises, commencing as of the Swap Premises Commencement Date and continuing until (but not 
including) the Swap Premises Rent Commencement Date, Tenant shall pay to Landlord monthly, on the first day of each month 
as Additional Rent, a fixed amount of One Hundred Twenty Thousand Five Hundred Dollars ($120,500). The parties hereby 
agree and confirm that the foregoing amount shall be the sole obligation of Tenant with respect to Operating Expenses for the 
Quad II Premises and the Quad III & IV Premises during such perioa.. 

iii. For the avoidance of doubt, HV AC for the Additional Premises and the Swap Premises shall be calculated in the 
same manner as provided in the Amended Lease with respect to the Retained Premises. 
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6. Rent Credit. Tenant shall be entitled to the following Rent credits: 

a. Effective as of December 1, 2009, a Rent credit equal to Five Hundred Thousand Dollars ($500,000) to be applied 
against any portion of Rent due to Landlord under the Amended Lease; and 

b. Effective as of December 1, 2012, a Rent credit equal to One Million Fifty Thousand Three Hundred Dollars 
($1,050,300) to be applied against any portion of Rent due to Landlord under the Amended Lease (except that the foregoing 
credit shall not be applicable to cure a monetary default of Tenant). 

7. Swap Premises Term Expiration Date. The Term for the Swap Premises shall expire on the Term Expiration Date for the 
New Premises, subject to (a) Tenant's option to extend the Term of the Lease as provided in Article 44 of the Lease (as 
amended by this Amendment), and (b) Tenant's termination options set forth in Section 13 below. 

8. Lease Extension Options. From and after the Swap Premises Commencement Date, the first paragraph of Article 44 of 
the Lease is hereby deleted and replaced with the following: 

44. Option to Extend Term. Tenant shall have three (3) options (each, an "Option") to extend the Term of this 
Lease (and, in each case, the Term Expiration Date) by five (5) years, in each case on the same terms and 
conditions as this Lease, except as provided below. If Tenant desires to exercise any Option, Tenant must do 
so by giving Landlord written notice of such exercise at least one (1) year before the Term would otherwise 
expire. Tenant may exercise its Option to extend the Term only as to any one or more of the following: (a) the 
entire Retained Premises, (b) the entire New Whole Building Premises, (c) the entire New Multiple Tenant Building 
Premises, (d) the Modified Additional Premises or (e) the Swap Premises. If Tenant fails to exercise an Option 
with respect to less than all of the Premises and the time to do so has lapsed (or if a Retained Premises Early 
Termination or a termination pursuant to a Swap Premises Termination Option (as defined below)has occurred), 
then Tenant shall no longer have an Option with respect to those portions of the Premises for which it failed to 
exercise an Option. Tenant's Options for the remaining Premises shall remain in full force and effect. 

9. Delivery of Possession. 

a. Tenant acknowledges that it is currently in possession of and occupies the Regeneron Sublease Premises. Landlord 
shall deliver to Tenant (i) on the Execution Date, the Regeneron Sublease Premises for construction of the Swap Premises 
Tenant Improvements (as defined below), and (ii) on the Swap Premises Commencement Date, the remainder of the Swap 
Premises for possession, occupancy and construction of the Swap Premises Tenant Improvements. As of each such date, 
Tenant's possession and occupancy of the applicable portions of the Swap Premises shall be governed by and pursuant to 
the Amended Lease; provided, however, that Tenant shall have no obligation to pay Swap Premises Basic Annual Rent with 
respect to its occupancy and possession of the Swap Premises prior to the applicable Swap Premises Rent Commencement 
Date. Landlord shall permit Tenant, accompanied by an employee of Landlord, to enter the portion of the Swap Premises that 
is not the Regeneron Sublease Premises at a time mutually acceptable to Landlord and Tenant (but in no event more than three 
(3) days prior to the Swap Premises Commencement Date) for the purpose of Tenant planning its move into the Swap 
Premises. 
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b. If Landlord fails to deliver all or a portion of the Swap Premises to Tenant on the Swap Premises Commencement 
Date (such portion, the "Late Delivery Premises"), then Tenant shall not be obligated to pay Base Rent or Operating Expenses 
with respect to the Late Delivery Premises until Landlord delivers the Late Delivery Premises to Tenant. 

10. Tenant Improvements. 

a. Landlord shall make available to Tenant a tenant improvement allowance of Ten Dollars ($1 O) per rentable square foot 
of the Quad I & II Premises (the "Quad I & II Premises TI Allowance") at any time after the Swap Premises Commencement 
Date until such time as Tenant has exercised a Quad I & II Termination Option (as defined below). Further, Landlord shall 
make available to Tenant a tenant improvement allowance of Twenty Dollars ($20) per rentable square foot of the Quad III & IV 
Premises (the "Quad III & IV Premises TI Allowance"). Up to Ten Dollars ($10) per rentable square foot of the Quad III & IV 
Premises TI Allowance (the "Phase 1 Quad III & IV Premises TI Allowance") shall be available to Tenant at any time after the 
Swap Premises Rent Commencement Date. The balance of the Quad III & IV Premises TI Allowance (not to exceed an 
additional Ten Dollars ($10) per rentable square foot (the "Phase 2 Quad III & IV Premises TI Allowance")) shall be available to 
Tenant at any time during the Term after June 30, 2013; provided that Tenant has not exercised a Quad III & IV Termination 
Option (as defined below). If Tenant has exercised a Quad III & IV Termination Option with respect to the Quad III Premises or 
the Quad IV Premises only, then Tenant shall still be entitled to its pro rata amount of the Phase 2 Quad III & IV Premises TI 
Allowance allocable to the non -terminated portion of the Quad III & IV Premises. 

b. The Quad I & II Tenant Improvement Allowance and the Quad III & IV Tenant Improvement Allowance (collectively, the 
"Swap Premises TI Allowance") shall be disbursed in the same manner as the Base TI Allowance under the applicable 
provisions of Article 5 of the Lease, including, without limitation, the Disbursement Conditions, in order to finance 
improvements to the Swap Premises consistent with the provisions of the Lease and the Permitted Use (such improvements, 
the "Swap Premises Tenant Improvements"). Tenant shall be responsible for performing and completing the Swap Premises 
Tenant Improvements, and Tenant shall pay Landlord a construction oversight fee of two and one-half percent (2.5%) of the 
total cost of the Swap Premises Tenant Improvements, including, without limitation, the Swap Premises TI Allowance to the 
extent disbursed to Tenant, which construction oversight fee may be paid out of the Swap Premises TI Allowance. 

11. Reduction in Additional Premises TI Allowance. The Additional Premises TI Allowance, as set forth in Section 10 of the 
Second Amendment, is hereby reduced by Three Hundred Fifty-Six Thousand Eight Hundred Ten Dollars ($356,810). For the 
avoidance of doubt, Landlord and Tenant acknowledge that the reduction in the Additional Premises TI Allowance results from 
Tenant surrendering the Surrender Premises, and that Tenant shall continue to have available to it, to the extent not previously 
disbursed, Ten Dollars ($10) per rentable square foot of the Modified Additional Premises. 
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12. Parking. The parties acknowledge that, in accordance with the Lease, Tenant shall be entitled to its pro rata share of 
unreserved parking spaces on the South side of the Entire Project with respect to the Swap Premises. As of the Swap 
Premises Rent Commencement Date, Tenant shall be entitled to an additional two (2) parking spaces per thousand (1,000) 
rentable square feet of Swap Premises. In addition, Tenant's pro rata share of unreserved parking spaces on the North side 
of the Entire Project shall be reduced proportionately to reflect Tenant's surrendering of the Surrenaer Premises. 

13. Termination Options: 

a. Tenant shall be entitled to terminate the Lease with respect to (i) the entire Quad III Premises, (ii) the entire Quad IV 
Premises or (iii) the entire Quad III & IV Premises (each, a "Quad III & IV Termination Option," and collectively, the "Quad III & 
IV Termination Options"). In each case, upon not less than eighteen (18) months' prior written notice to Landlord, effective as 
of (1) June 30, 2013, upon payment to Landlord of Fifteen and 57/100 Dollars ($15.57) per rentable square foot of terminated 
space, (m) June 30, 2014, upon payment to Landlord of Fourteen and 16/100 Dollars ($14.16) per rentable square foot of 
terminated space, (n) December 31, 2015, upon payment to Landlord of Twelve and 03/100 Dollars ($12.03) per rentable 
square foot of terminated space, or (o) December 31, 2016, upon payment to Landlord of Ten and 62/100 Dollars ($10.62) per 
square foot of terminated space. If Tenant terminates less than all of the Quad III & IV Premises prior to June 30, 2014, then 
Tenant's right to exercise its remaining Quad III & IV Termination Options with respect to the portion of the Quad III & IV 
Premises not terminated shall survive until June 30, 2015 (i.e., eighteen (18) months prior to the last termination date). If Tenant 
receives any portion of the Phase 2 Quad III & IV Premises TI Allowance, then the payment required to terminate the Quad III & 
IV Premises shall increase by the unamortized portion of the Phase 2 Quad III & IV TI Allowance allocable to the terminated 
portion or portions of the Quad III & IV Premises as of the applicable termination date using straight-line amortization (such 
amortization period to commence as of the Swap Premises Rent Commencement Date). If Tenant timely exercises a Quad III 
& IV Termination Option, then Tenant shall (y) surrender the applicable Premises to Landlord on the applicable surrender date 
in the condition required by the Amended Lease for surrendering Premises upon the expiration or earlier termination of the 
Term, and (z) if less than all of the Quad III & IV Premises are terminated by Tenant, demise the terminated Premises at its 
expense, such demising to be performed in accordance with Applicable Laws. Nothing in the foregoing clause (z) shall be 
deemed to require Tenant to perform any work to conform the terminated portion of the Premises with Applicable Laws (other 
than the demising thereof), except as may be expressly required by the Amended Lease. 

b. Additionally, Tenant shall be entitled to terminate the Lease with respect to the entire Quad I & II Premises (the 
"Quad I & II Termination Option" and, together with the Quad III & IV Premises Termination Options, the "Swap Premises 
Termination Options") upon not less than eighteen (18) months' prior written notice to Landlord, effective as of (a) June 30, 
2014, upon payment to Landlord of Twenty-Nine and 45/lO0s Dollars ($29.45) per rentable square foot of terminated space, 
(b) December 31, 2015, upon payment to Landlord of Twenty and 02/l00s Dollars ($20.02) per rentable square foot of 
terminated space, or (c) December 31, 2016 upon payment to Landlord of Ten and 50/l00s Dollars ($10.50) per square foot of 
terminated space. 
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14. Emisphere Lease; Regeneron Sublease. 

a. Landlord represents and warrants that, as of the date hereof, Landlord and Emisphere have executed a lease 
termination agreement (the "Emisphere Termination Agreement") that terminated the Emisphere Lease, except for those 
provisions that, by their express terms, survive the expiration or earlier termination thereof. Landlord shall use commercially 
reasonable efforts to enforce any obligations of Emisphere under the Emisphere Termination Agreement to the extent 
necessary to deliver the Swap Premises to Tenant on the Swap Premises Commencement Date. In addition, Landlord agrees 
that it shall provide copies of any cleaning records, surveys, swipes or other reports that it obtains from Emisphere as a 
result of the Emisphere Termination Agreement regarding the presence of Hazardous Materials in the Swap Premises. 

b. Landlord represents and warrants that, to its knowledge, as of the Execution Date, no Hazardous Materials exist in 
the Swap Premises in violation of Applicable Laws. 

c. Tenant hereby represents and warrants to Landlord that, with respect to the Regeneron Sublease, (a) Tenant has not 
prepaid to Emisphere more than one (1) month's Rent, (b) Landlord shall have no liability for any security deposits or other 
amounts Tenant has paid to Emisphere, (c) Tenant shall look solely to Emisphere (not Landlord) for reimbursement of any 
prepaid Rent or return of any security deposit and (d) to its knowledge, there are no defaults, or conditions existing that with 
the passage of time may become a default, whether on behalf of Tenant or Emisphere. 

15. Condition of Premises. Tenant acknowledges that (a) it is in possession of and is fully familiar with the condition of that 
portion of the Swap Premises occupied by Tenant pursuant to the Regeneron Sublease, (b) is familiar with the condition of the 
remainder of the Swap Premises and, notwithstanding anything contained in the Amended Lease to the contrary, agrees to 
take the Swap Premises in its condition "as is" as of the Swap Premises Commencement Date; provided, however, that 
Landlord shall deliver the Swap Premises (other than the Regeneron Sublease Premises) in broom clean condition, taking into 
account that Tenant has entered into a separate agreement with Emisphere to have those certain items of Emisphere's 
personal property set forth in the attached Exhibit C (the "Emisphere FF&E") remain in the Swap Premises after the 
termination of the Emisphere Lease. Landlord shall have no liability with respect to the Emisphere FF&E, except to the extent 
that the same form a part of the Buildings or the Common Areas and Landlord would otherwise be required to repair and 
maintain the same pursuant to Section 19.1 of the Amended Lease, in which case Landlord shall be obligated to fulfill such 
repair and maintenance obligations. For the avoidance of doubt, Landlord and Tenant agree that; (y) Landlord shall have no 
liability for the existence or condition of the Emisphere FF &E as of the Swap Premises Commencement Date and (z) the 
following items being left in the Swap Premises by Emisphere shall constitute and form a part of the Building; base building 
HV AC systems, elevators, restrooms, and exhaust fans and stacks. 
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16. Hazardous Materials. From and after the Swap Premises Commencement Date, the second to last sentence of Section 
40.1 of the Lease shall be deleted and replaced in its entirety with the following: 

Landlord acknowledges that Tenant shall not be responsible for environmental conditions or contamination now 
or hereafter existing on, under or in the Entire Project, in the New Whole Building, in the New Multiple Tenant 
Building, in the Retained Premises, in the Additional Premises or in the Swap Premises caused by Landlord or 
tenants other than Tenant or by third parties in the Entire Project prior to the Execution Date or after such date, or 
for environmental conditions or contamination coming from off-site so long as Tenant, Tenant's Affiliates, its 
permitted sublessees or its agents did not cause or contribute to such environmental conditions or 
contamination. 

17. PsychoGenics License Agreement. Landlord and Tenant acknowledge that Tenant, as an accommodation to Landlord, 
intends to enter into a license agreement with PsychoGenics Inc. in substantially the form attached hereto as Exhibit D (the 
"PsychoGenics License A~reement"). Landlord, Tenant and PsychoGenics shall, prior to execution of the PsychoGenics 
License Agreement, enter into a consent to the PsychoGenics License Agreement on Landlord's customary form, a copy of 
which has been provided to Tenant prior to the date hereof. 

18. Broker. Each of Landlord and Tenant represents and warrants to the other that it has not dealt with any broker or agent 
in the negotiation for or the obtaining of this Amendment, other than Studley ("Broker"), and each agrees to indemnify, defend 
and hold the other harmless from any and all cost or liability for compensation claimed by any such broker or agent, other than 
Broker, employed or engaged by it or claiming to have been employed or engaged by it. Broker is entitled to a leasing 
commission in connection with this Amendment, and Landlord shall pay such commission to Broker pursuant to a separate 
agreement between Landlord and Broker, which commission shall be calculated on the rentable square footage of the Quad III 
& IV Premises only. 

19. No Default; Authority; Non-Contravention. Each of Landlord and Tenant represents, warrants and covenants that, to the 
best of its respective knowledge, neither Landlord nor Tenant is in default of any of its respective obligations under the 
Lease and no event has occurred that, with the passage of time or the giving of notice (or both), would constitute a default by 
either Landlord or Tenant thereunder. Each of Landlord and Tenant further represents, warrants and covenants that it has the 
full power and authority to execute, deliver and comply with the terms of this Amendment, and doing so will not conflict with or 
result in the violation of or default under any provision of any agreement or other instrument to wbich it is a party (including 
without limitation, with respect to Landlord, the Emisphere Lease and the Emisphere Termination Agreement). 
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20. Effect of Amendment. Except as modified by this Amendment, the Lease and all the covenants, agreements, terms, 
provisions and conditions thereof shall remain in full force and effect and are hereby ratified and affirmed. The covenants, 
agreements, terms, provisions and conditions contained in this Amendment shall bind and inure to the benefit of the parties 
hereto and their respective successors and, except as otherwise provided in the Lease, their respective assigns. In the 
event of any conflict between the terms contained in this Amendment and the Lease, the terms herein contained shall 
supersede and control the obligations and liabilities of the parties. From and after the date hereof, the term "Lease" as used 
in the Lease shall mean the Lease, as modified by this Amendment. 

21. Miscellaneous. This Amendment becomes effective only upon execution and delivery hereof by Landlord and Tenant. 
The captions of the paragraphs and subparagraphs in this Amendment are included solely for convenience and shall not be 
considered or given any effect in construing the provisions hereof. All exhibits hereto are incorporated herein by reference. 

22. Counterparts. This Amendment may be executed in one or more counterparts that, when taken together, shall 
constitute one original. 

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK] 
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IN WITNESS WHEREOF, Landlord and Tenant have hereunto set their hands as of the date and year first above written, and 
acknowledge that they possess the requisite authority to enter into this transaction and to execute this Amendment. 

LANDLORD: 

BMR-LANDMARK AT EASTVIEW LLC, 
a Delaware limited liability company 

By: Isl Kevin M Simonsen 

Name: Kevin M. Simonsen 

Title: VP, Real Estate Counsel 

TENANT: 

REGENERON PHARMACEUTICALS, INC., 
a New York corporation 

By: Isl Murray A. Goldberg 

Name: Murray A. Goldberg 

Title: Senior Vice President, Finance & Administration and Chief Financial Officer 
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EXHIBIT A 

SWAP PREMISES 

[DIAGRAM] 
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EXHIBIT B 

SURRENDER PREMISES 

[Diagram] 
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Item 

EXHIBIT C 

EMISPHERE FF &E 

Qty. 

111M~i:1,~~Miiiriti.r.miirit.iritttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttt]ttttt 
Revco laboratory freezer 1 
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NuAire biological safety cabinet 2 
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Misc. stainless steel tables 14 
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Bedding dump station 
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Flammable cabinets 10 

@iti$:*vi]\i.l!limiI@im.iittttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttt:JM!JJJJ 
Cagewasher 1 

iiMMiiwiim:Jn¢it,~miiii$.tttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttt]i~Mijii.ii:: 
Cold room 1 

wiw:i~rit~::~i,~~:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::t-::::::::::::::::::::::::: 

Animal watering system 1 

1:i,@:111JirI111,11tiiliht:1]mi1rmijitirit::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::rn::::::::::::::::::t: 
Office furniture (not including chairs) throughout 
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EXHIBIT D 

FORM OF PSYCHOGENICS LICENSE AGREEMENT 

LICENSE AGREEMENT 

This LICENSE AGREEMENT (this "Agreement") is made as of this __ day of April, 2009 (the "Effective Date") by and 
between REGENERON PHARMACEUTICALS, INC. ("Licensor") and PSYCHOGENICS INC. ("Licensee"). 

BACKGROUND 

A. The Licensor is a tenant in the Building located at 765 Old Saw Mill River Road (the "Building"), located within the project 
the ("Project") known as The Landmark at Eastview, in the Towns of Mt. Pleasant and Greenburgh, New York. As tenant, 
Licensor has entered into a lease (as amended, supplemented or modified, the "Lease") with BMR-Landmark at Eastview, 
LLC (the "Landlord") for certain premises within the Project and, as of the Effective Date, is entering into an amendment of the 
Lease (the "Amendment") to lease from Landlord additional premises thereunder, comprising approximately 77,178 rentable 
square feet in the Building (the "Leased Premises"). 

B. Prior to the date hereof, Licensee occupied an approximately 2,275 rentable square foot portion of the Leased 
Premises as more precisely described and designated on Exhibit A attached hereto and made a part hereof (the "License 
Area") pursuant to a sublease (the "Sublease"), by and between Licensee, as subtenant and Emisphere Technologies Inc., 
as sublessor, which Sublease has been terminated as of the date hereof. Licensee desires to continue to occupy the 
License Area and, in furtherance thereof, to obtain a license from the Licensor for the temporary occupancy of the License 
Area. Licensor is willing to grant a license to Licensee, all subject to the terms and conditions set forth in this Agreement. 

TERMS 

NOW THEREFORE, in consideration of the mutual promises and agreements set forth herein and other good and valuable 
consideration, the receipt and sufficiency of which is hereby acknowledged, Licensor hereby grants to Licensee a license 
(the "License")to use the Licensed Area, subject to the following conditions: 

1. License Area. Licensor hereby grants to Licensee a non -transferable right and revocable license for the temporary use 
of the License Area. Nothing in this Agreement shall be construed to create any relationship between the parties other than 
that of licensor and licensee. 

2. Term. The term of the License (the "Term") shall commence on May 1, 2009 (the "Commencement Date") and shall 
expire on January 15, 2010, unless sooner terminated as provided in this Agreement (the "Expiration Date"). If Licensee 
remains in the License Area after the Expiration Date, then, in addition to all other remedies Licensor may have at law, in equity 
or under this Agreement, Licensee shall be deemed to be a licensee at sufferance only and the License Fee (as such term is 
defined in paragraph 4 below) shall be increased to two hundred percent (200%) of the License Fee (as such term is defined 
below). If Licensee fails to surrender and vacate the License Area upon the termination or expiration of this Agreement, then 
Licensee shall indemnify, defend and hold Licensor harmless from and against all loss and liability, including, without limitation, 
all costs to remove Licensee's personal property and any claims made by any succeeding licensee, subtenant, or any other 
occupant founded on or resulting from such failure to surrender or vacate, including, without limitation, any attorneys' fees, 
disbursements or other costs associated therewith. 
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3. Use. Licensee shall occupy and use the License Area during the term of this Agreement for the sole purposes of 
general, administrative, and executive use in rooms 721, 722 and 723, and laboratory use in Rooms 724, 726 and 727, and no 
other purpose without Licensor's prior written consent. 

4. Fees. 

A. Licensee shall pay to Licensor a monthly license fee of Eight Thousand, Six Hundred Twenty- Six and 40/100 Dollars 
($8,626.40) (the "Fixed Fee"), provided that the following additional amounts shall also be due hereunder: (i) for the payment 
due on September 1, 2009 an additional amount equal to One Thousand, Two Hundred Sixty- Three and 35/100 Dollars 
($1,263.35), and (ii) for the payment due on January 1, 2009, an additional amount equal to One Hundred Ninety-Seven and 
12/100 Dollars ($197.12) (such additional amounts, together with the Fixed Fee, the "License Fee"). 

B. The License Fee for the month of May, 2009 shall be paid by Licensee on the date of the full execution of this 
Agreement, and thereafter, the License Fee shall be payable in advance on a monthly basis during the Term, on the first day 
of each month commencing on June 1, 2009, without notice, demand, set- off, claim, or counterclaim, by check or money 
order, made payable to Licensor at Licensor's address set forth below. If the first month or the last month of the Term shall 
be partial months, the License Fee for any such partial month shall be prorated on a daily basis. 

5. Security Deposit. Licensee has deposited with Licensor a security deposit in the amount of Twenty Thousand Dollars 
($20,000) (the "Security Deposit"), which sum shall be held by Licensor as security for the faithful performance by Licensee 
of all of the terms, covenants and conditions of this Agreement to be kept and performed by Licensee during the term. If 
Licensee defaults with respect to any provision of this Agreement, including, but not limited to, any provision relating to the 
payment of the License Fee, then Licensor may (but shall not be required to) use, apply or retain all or any part of the Security 
Deposit for the payment of any License Fees or any other sum in default, or to compensate Licensor for any other loss or 
damage that Licensor may suffer by reason of Licensee's default. If any portion of the Security Deposit is so used or applied, 
then Licensee shall, within ten (IO) days following demand therefor, deposit cash with Licensor in an amount sufficient to 
restore the Security Deposit to its original amount, and Licensee's failure to do so shall be a material breach of this 
Agreement. Licensor shall not be required to keep this Security Deposit separate from its general funds, and Licensee shall 
not be entitled to interest on the Security Deposit. In the event of bankruptcy or other debtor-creditor proceedings against 
Licensee, the Security Deposit shall be deemed to be applied first to the payment of License Fee and other charges due 
Licensor for all periods prior to the filing of such proceecfings. If Licensee sftall fully and faithfully perform every provision of 
this Agreement to be performed by it, then the Security Deposit, or any balance thereof, shall be returned to Licensee within 
thirty (30) days after the expiration or earlier termination of this Agreement. 
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6. Late Charges. Late payment by Licensee to Licensor of the License Fee or any other sums due shall cause Licensor to 
incur costs not contemplated by this Agreement, the exact amount of which shall be extremely difficult and impracticable to 
ascertain. Such costs include, but are not limited to, processing and accounting charges and late charges that may be 
imposed on Licensor by the terms of its Lease. Therefore, if any installment of License Fee or other fees due from Licensee 
pursuant to this Agreement is not received by Licensor within five (5) days after the date such payment is due, Licensee shall 
pay to Licensor an additional sum of six percent (6%) of the overdue amount as a late charge. The parties agree that this late 
charge represents a fair and reasonable estimate of the costs that Licensor shall incur by reason of late payment by 
Licensee. In addition to the late charge, amounts not paid when due shall bear interest from the fifth (5th) day after the date 
due until paid at the lesser of (a) twelve percent (12%) per annum or (b) the maximum rate permitted by applicable laws. 

7. Common Areas. Licensee shall have the right, subject to the provisions of this License, to use, without additional 
charge, on a non-exclusive basis, the common areas leased by Licensor pursuant to the Lease and the areas of the Leased 
Premises specified as "common areas" in the attached Exhibit A. Licensee shall be responsible for any and all damage 
caused by Licensee or its employees, agents and invitees in or to such common areas. Licensee shall not permit any of its 
files, furniture, personal property or other matters to be placed in such common areas, and shall keep such common areas 
free of debris and refuse. In addition to the foregoing, Licensee shall be entitled to access to the portion of the Leased 
Premises specified as "restricted access area" in the attached Exhibit A. Access to such restricted access areas shall be 
permitted only if (i) a representative of Licensor is present at all times during such access, and (ii) such access is solely for 
the purpose of allowing Licensee to use the elevator. Licensee agrees that it shall make available a representative for the 
purpose of such access during reasonable business hours and upon one (1) business days' advance notice, provided that 
Licensor shall use reasonable efforts (but shall not be obligated) to provide a representative on shorter notice, should 
exigent circumstances require the same. 

8. Licensee's Maintenance; No Improvements. Licensee shall at all times maintain the License Area, and any equipment or 
property used or installed by Licensee in the License Area, in good, clean and safe condition, free of all debris and trash. 
Licensee shall not make any improvements, alterations or changes of any kind to the License Area without Licensor's prior 
written approval. In addition to all of Licensor's remedies under this Agreement, if (a) Licensee does not maintain the License 
Area as required under this Section or (b) repairs or replacement of any portion of the License Area is made necessary by 
any act, omission or negligence of Licensee or its agents, employees or invitees, then Licensor may make such repairs or 
provide such maintenance without liability to Licensee for any loss or damage to Licensee or its merchandise, fixtures or 
other property, or to Licensee's business by reason of such repairs or maintenance. Further, upon completion of any such 
repairs or maintenance, Licensee shall pay upon demand, as additional License Fee, one hundred percent of Licensor's 
costs for making such repairs or providing such maintenance, evidenced by invoices, together with Licensor's administrative 
costs related thereto, which administrative costs the parties agree to be an amount equal to twenty percent (20%) of the total 
cost of such repair. Licensee shall not make any changes, alterations, installations, additions or improvements to the License 
Area without first obtaining the written consent of Licensor, which consent may be granted or withheld in the sole discretion 
of Licensor. 
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9. Hazardous Materials. Licensee shall not cause or permit any Hazardous Materials (as hereinafter defined) to be brought 
upon, kept or used in or about the License Area, the Building or the Project in violation of Applicable Laws (as hereinafter 
defined) by Licensee, its agents, employees, contractors or invitees. If Licensee breaches such obligation, or if the 
presence of Hazardous Materials as a result of such a breach results in contamination of the License Area, the Leased 
Premises, the Building, the Project or any adjacent property, or if contamination of the License Area, the Leased Premises, 
the Building, the Project or any adjacent property by Hazardous Materials otherwise occurs during the Term or any extension 
or renewal hereof or holding over hereunder due to such breach by Licensee, then Licensee shall indemnify, save, defend 
and hold Licensor, its agents and contractors harmless from and against any and all losses, costs, damages or judgments 
(including sums paid in settlement, attorneys' fees, consultants' fees and experts' fees) that arise during or after the Term as 
a result of such breach or contamination. This indemnification of Licensor by Licensee includes, without limitation, costs 
incurred in connection with any investigation of site conditions or any cleanup, remedial, removal or restoration work required 
by any federal, state, regional, local or municipal governmental authority, agency or subdivision (collectively, the 
"Governmental Authorities") because of Hazardous Materials present in the air, soil or groundwater above, on or under the 
License Area, the Leased Premises, the Building, the Project or any adjacent property. Without limiting the foregoing, if the 
presence of any Hazardous Materials in, on, under or about the License Area, the Leased Premises, the Building, the Project 
or any adjacent property caused or permitted by Licensee results in any contamination of the License Area, the Leased 
Premises, the Building, the Project or any adjacent property, then Licensee shall promptly take all actions at its sole cost and 
expense as are necessary to return the License Area, the Leased Premises, the Building, the Project and any adjacent 
property to their respective condition existing prior to the time of such contamination; provided that Licensor's written 
approval and the written approval of Landlora of such action shall first be obtained, which approval Licensor shall not 
unreasonably withhold; and provided, further, that it shall be reasonable for Licensor to withhold its consent if (i) Landlord 
withholds such consent, or (ii) such actions could have a material adverse long-term or short-term effect on the License 
Area, the Leased Premises, the Building, the Project or any adjacent property. licensor acknowledges that Licensee shall 
not be responsible for environmental conditions or contamination now or hereafter existing on, under or in the License Area, 
the Leased Premises, the Building or the Project, or for environmental conditions or contamination coming from off site, to the 
extent the same was not caused or contributed to by Licensee, Licensee's affiliates, or their agents. Licensee's obligations 
under this paragraph shall survive the Expiration Date. During any period of time needed by Licensee or Licensor after the 
Expiration Date to complete the removal from the License Area of any such Hazardous Materials, Licensee shall continue to 
pay License Fee for the affected area(s) in accordance with this Agreement, which License Fee shall be pro-rated daily. As 
used herein, the term "Hazardous Material" means any hazardous or toxic substance, material or waste that is so designated 
by Applicable Laws and/or becomes regulated by any Governmental Authority. 
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10. Damage and Repairs. Any damage, destruction, graffiti or debris around, to, or on the License Area, the Leased 
Premises, the Building or the Project caused by Licensee, its agents, employees or invitees shall be Licensee's 
responsibility. If Licensee fails to repair, clean or replace any such damage or debris within two (2) days of Licensor's 
demand to do so, then Licensor may make such repairs, clean-up or replacement. Upon completion of any such repairs, 
clean-up or replacement, Licensee shall pay upon demand, as additional License Fee, one hundred percent (100%) of 
Licensor's costs for making such repairs or providing such clean-up or replacement, evidenced by invoices, together with 
Licensor's administrative costs related thereto, which administrative costs the parties agree to be an amount equal one 
twenty percent (20%) of the total cost of such repairs, clean-up or replacement. Any damage to the License Area caused 
directly by Licensor shall be Licensor's responsibifity to repair and maintain. 

11. Fire and Casualty Damage. If the License Area is rendered partially or wholly untenantable by fire or other casualty, this 
License shall terminate as to such affected License Area as of the date of such fire or casualty as if that date had been 
originally fixed in this Agreement for the Expiration Date for the affected License Area. 

12. Transfer and Assignment. Licensee shall have no right to assign or transfer this License or rights arising under this 
License. Any assignment by operation of law or otherwise shall be deemed a prohibited assignment hereunder. In the event 
of a transfer or such assignment, this License shall automatically terminate and thereafter shall be considered null and void. 

13. Inspections. Provided that Licensor uses reasonable efforts not to interfere with Licensee's use of the Licensed Area, 
Licensor shall have the right to enter the License Area at any reasonable time for the following purposes: (a) to ascertain the 
condition of the License Area: (b) to determine whether Licensee is diligently fulfilling Licensee's responsibilities under this 
License, or: (c) to do any other act or thing which Licensor deems reasonably necessary to preserve the Licensed Area or 
to comply with its obligations hereunder or under the Lease. 

14. Termination of Agreement. On the Expiration Date, Licensee shall (a) return the License Area to Licensor in good, 
sanitary and satisfactory condition and (b) remove its equipment and any other of its property from the License Area, the 
Leased Premises, the Building and the Project, unless otnerwise agreed to by Licensor. Licensee acknowledges and agrees 
that it shall reimburse Licensor upon demand for one hundred percent (100%) of Licensor's costs to repair any damage 
caused by such removal by Licensee, evidenced by invoices, together with Licensor's administrative costs related thereto, 
which administrative costs the parties agree to be an amount equal to twenty percent (20%) of the total costs such repair. 
Any equipment or property not removed within two (2) days of the date of termination or expiration of this Agreement shall be 
deemed abandoned by Licensee, and Licensor shall have the right, but not the obligation, to remove and dispose of such 
abandoned equipment or property at Licensee's sole cost and risk, and Licensor shall be entitle to Licensor's administrative 
costs related thereto, which administrative costs the parties agree to be an amount equal to twenty percent (20%) of the total 
costs such removal and disposal. 
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15. Personal Property Taxes. Licensee shall pay all sales and use taxes, if any, imposed as a result of Licensee's 
business conducted on the License Area and all taxes assessed against property of Licensee situated thereon during the 
Term. 

16. Compliance with Laws; Liens. Licensee shall at all times observe and comply with all federal, state and local laws, 
ordinances, rules, regulations and code requirements (collectively, the "Applicable Laws"). Licensee shall obtain all permits 
and licenses for the operation of its business at the Building or its use or occupancy of the License Area and shall comply 
with all current and future rules and regulations of Landlord for tenants or licensees of the Leased Premises, the Building, or 
the Project. Licensee shall at all times maintain sufficient supervision and control of its employees and invitees. Licensee 
shall not (a) obstruct the free flow of pedestrian or vehicular traffic in any area of the Property, (b) harm the License Area, 
commit any waste, create a nuisance or make any use of the License Area that is offensive or (c) act or fail to act in any 
manner that could result in injury or harm to any person in or about the Property. Licensee shall, and shall instruct its 
employees, agents and invitees to, act in accordance with Landlord's rules and regulations as they may be promulgated by 
Landlord from time to time, provided Licensee is given copies thereof. Licensee shall keep the License Area free and clear 
of any mechanics' liens and other liens. Nothing in this Agreement shall be construed as consent on the part of Licensor to 
subject the Leased Premises, the Building or the Project to any lien or liability under the lien laws of the State of New York. 

17. Insurance. Licensee shall, at all times during the Term, and at its own cost and expense, procure and continue in force 
insurance in the amounts and on the terms set forth in this Section 1 7. Said insurance shall name Landlord and Licensor as 
additional insureds and shall be subject to reasonable approval of Licensor and Landlord. Licensee shall obtain from the 
insurance companies, or cause the insurance companies to furnish, certificates of coverage. The delivery of proof of such 
insurance is a condition precedent to this Agreement. All certificates of insurance shall provide that the insurer will provide 
Licensor twenty (20) days notice of cancellation of or any change of said policies by certified mail, return receipt requested 
or via established overnight courier. In the event Licensee shall fail to comply with any or all of the provisions of this 
paragraph, Licensor is hereby authorized to purchase said insurance and charge Licensee for the premiums of same and any 
other costs incurred thereon, and such sums shall be deemed additional License Fee and may be collected by Licensor as 
such in the next ensuing installment of License Fee. At a minimum, Licensee shall procure Comprehensive General Liability 
Insurance, in the broadest form available in New York State, with a minimum amount of $3,000,000 combined single limit and 
which shall contain personal injury liability, fire damage liability on real property (with sublimits for such events in amounts no 
less than the minimum amount of $3,000,000), Workers Compensation Insurance, and such other insurance as was required 
pursuant to the Sublease. 

Licensee agrees to use commercially reasonable efforts to include in each of its policies insuring against loss, damage 
or destruction by fire or other casualty, a waiver of the insurer's right of subrogation against Licensor. If such waiver shall not 
be, or shall cease to be, obtainable without additional charge, or is otherwise not available at all, Licensee shall promptly so 
notify Licensor. In such case, if the other party shall so elect and shall pay the insurer's additional charge therefore, such 
waiver shall be included in the policy. 
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18. Consent of Landlord. This Agreement is subject to the written consent of Landlord (the "Consent"), which consent 
shall be evidenced by Landlord's customary form of consent, with such changes as may be agreed to by the parties thereto. 
In the event Landlord rejects this Agreement, neither party shall have any rights against the other, and this Agreement shall be 
deemed null and void. 

19. Utilities, Services. Licensor shall use commercially reasonable efforts to cause Landlord to furnish the License Area 
with all services required by the Lease to the extent Licensee was receiving the same pursuant to the Sublease. Licensor 
shall not be liable to Licensee for any loss, injury or damage to persons or property caused by or resulting from any variation, 
failure, or interruption of any services or utilities to be provided by Landlord under the Lease due to any cause whatsoever. 
Licensee's use or occupancy of the License Area shall not in any manner (i) cause the design loads for the Building or the 
systems providing exhaust, heating, cooling, ventilation, electrical, life safety, water, sewer or other utility or safety services 
to be exceeded or (ii) adversely affect the Building or the operation of said systems in the License Area, the Leased 
Premises or the Building or cause deterioration or damage to the Building or such systems. 

20. Access and Parking. Licensee and its agents, employees and invitees may have access to the License Area during its 
above term twenty-four (24) hours a day. Licensee agrees that it shall not park in any reserved spot on the Property or in 
front of any roll access/loading doors to the other buildings. Licensee must also keep a fire lane available around the Building. 
Any costs or liability associated with enforcing this parking access shall be Licensee's or violator's sole responsibility. 

21. Default. Any failure by Licensee to perform any term or condition of this Agreement shall constitute a default under this 
Agreement and, in such event, Licensor may exercise any remedy available to it under this Agreement, at law or in equity. 
Without limiting the foregoing, in the event any such default is not cured within forty-eight (48) hours of Licensor's notice to 
Licensee thereof, Licensor may, at its option, terminate this Agreement and revoke the license granted hereby. Licensee 
shall reimburse Licensor for any and all costs and expenses (including attorneys' fees and costs) that Licensor incurs in 
connection with enforcing Licensee's obligations under this Agreement. 

22. Limitation of Recovery; Waiver. There shall be no personal liability of Licensor with respect to any of the terms of this 
Agreement. In the event of any breach or default by Licensor under this Agreement, Licensee shall look solely to the equity of 
Licensor in the Building for satisfaction of Licensee's remedies. Licensee releases and waives all right of recovery that it 
might otherwise have against Licensor, or other tenants or licensees of the Building, and their respective agents and 
employees, by reason of any loss or damage resulting from any recovery, claim, action or cause of action against Licensor, 
damage or injury or other occurrence no matter how caused, to the extent the same is either covered by Licensee's 
insurance (assuming no deductible) or would have been covered had Licensee complied with the requirements of this 
Agreement. 

23. Entire Agreement. Other than Licensee's lease agreement with Licensor, this Agreement contains the entire agreement 
between the parties and all prior understandings and agreements between the parties are merged into this Agreement. This 
Agreement may be modified only by a writing signed by both of the parties hereto. 
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24. Acceptance of License Area. By taking possession of the License Area, Licensee shall be deemed to have inspected 
the License Area and accepted the License Area "as is" in its present condition. Licensee acknowledges and agrees that 
neither Licensor, nor any employee, agent nor representative of Licensor, has made any representation or warranty, express 
or implied, of any kind as to the condition of the License Area or its suitability for Licensee's proposed use. Licensee further 
acknowledges and agrees that Licensor has no obligation to improve, maintain or repair the License Area unless said 
obligation is expressly set forth in this Agreement. 

25. Waiver of Responsibility; Indemnification. Licensee shall assume liability for, and shall indemnify, defend and hold 
harmless Licensor and its shareholders, members, officers, directors, employees, contractors, subcontractors, agents, 
customers, mortgagees, lenders and invitees from and against any and all liabilities, obligations, losses, fines, damages, 
claims, demands, jua.gments, penalties, expenses (including, without limitation, attorneys' fees and costs) arising, directly or 
indirectly, from (a) any labor dispute involving Licensee or its contractors or agents, (b) the use or enjoyment of the License 
Area or the Project by Licensee or its contractors, agents, employees and/or customers or invitees, (c) injury to or death of 
any person or persons, or damage to or destruction of any property (including, without limitation, the cost of investigation, 
removal or remedial action and aisposal of any Hazardous Materials) occurring in, on or about the License Area or (d) a 
breach of this Agreement by Licensee or any act or omission of Licensee or its agents, employees or contractors 
("Claims"). Notwithstanding anything to the contrary in this Section, nothing in this Section shall relieve Licensor from 
responsibility for its proportionate share of fault attributable to its negligence in causing any Claims. To the maximum extent 
permitted by law, Licensee's activities on and use of the License Area and the Property shall be at Licensee's sole risk. 
Licensee's obligations under this Section shall survive the Expiration Date. 

26. Representations and Warranties. 

A. Licensee represents and warrants to Licensor that, as of the Effective Date, the Sublease has been terminated and 
Licensee waives all rights of possession and occupancy of any portion of the Leased Premises pursuant thereto. 

27. Licensor hereby represents and warrants to Licensee that (i) as of the Effective Date, the Lease and the Amendment 
are in full force and effect and grant to Licensor a leasehold interest in and to the Leased Premises, and (ii) the Amendment 
does not materially modify the Lease with respect to Licensee's obligations under the Consent. Licensor shall provide 
Licensee with a fully-executed copy of the Amendment within five (5) business days of the date on which the same is made a 
part of the public record. 

28. Signage. Licensee is responsible for all of Licensee's signage. All signage must be pre-approved in writing by 
Licensor and Landlord and hand-written signs are not permitted. 

29. Miscellaneous. 

11 

 
APOTEX V. REGENERON IPR2022-01524 

REGENERON EXHIBIT 2008 PAGE 5173



A. Whenever under this License Agreement provision is made for any demand, notice, requests or declaration of any kind, 
or where it is deemed desirable or necessary by either party to give or serve any such notice, demand, request or 
declaration to the other party, it shall be in writing and such notices shall be deemed given when personally delivered, or the 
next business day after delivery to a reputable overnight delivery service such as Federal Express or United Parcel Service 
to the following addresses: 

To the Licensor at: 

REGENERON PHARMACEUTICALS, INC. 
777 Old Saw Mill River Road 
Tarrytown, New York 10591 
Attn: General Counsel 

with copy to: 

REGENERON PHARMACEUTICALS, INC. 
777 Old Saw Mill River Road 
Tarrytown, New York 10591 
Attn: Joanne Deyo, Vice President Facilities 

To Licensee at: 

PSYCHOGENICS INC. 
765 Old Saw Mill River Road 
Tarrytown, New York 10591 
Attn: William Fasnacht, CFO/COO 

B. The terms, provisions and covenants and conditions contained in this License shall apply to, inure to the benefit of, and 
be binding upon, the parties hereto and upon their respective heirs, legal representatives, successors and permitted 
assigns. 

C. All obligations of Licensee hereunder not fully performed as of the Expiration Date shall survive the Expiration Date. 

D. Licensor and Licensee agree to indemnify the other for any claims made by any other brokers arising under the acts of 
such party. 

E. Licensee represents that it has used no broker in connection with this transaction. 

F. This Agreement may be signed in counterparts: each, when taken together, shall constitute one instrument. 

G. If any term, provision or condition of this License shall, to any extent, be finally adjudicated to be invalid or 
unenforceable, the remainder of this License (or the application of such term, provision or condition to persons or 
circumstances other than those in respect of which it is finally adjudicated to be invalid or unenforceable) shall not be 
affected thereby and each and every other term, provision and condition of this License shall be valid and enforceable to the 
fullest extent permitted by law. 
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H. Licensee shall pay to Licensor all costs and expenses, including reasonable attorneys' fees and costs, incurred by 
Licensor in connection with any action between Licensor and Licensee arising out of this License or incurred by Licensor as 
a result of any litigation to which Licensor becomes a party as a result of this License or Licensee's use and occupancy of 
the Licensed Area or any portion thereof. 

I. Licensor and Licensee waive trial by jury in the event of any action, proceeding or counterclaim brought by either 
Licensor or Licensee against the other in connection with this License. 

J. If Licensee fails timely to perform any of its duties under this License, Licensor shall have the right (but not the 
obligation), after the expiration of any grace or notice and cure period elsewhere under this License expressly granted to 
Licensee for the performance of such duty, to perform such duty on behalf and at the expense of Licensee (but only upon 
prior notice to Licensee), and all sums expended or expenses incurred by Licensor in performing such duty together with 
Licensor's administrative costs related thereto, which administrative costs the parties agree to be an amount equal to twenty 
percent (20%) of Licensor's cost of performing such duty, shall be deemed to be additional License Fee under this License 
and shall be due and payable upon demand by Licensor. 

K. This Agreement shall be governed by, and construed and interpreted in accordance with New York law, without regard 
to conflicts of law principles. 

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK] 
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IN WITNESS WHEREOF, Licensor and Licensee have hereunto set their hands as of the date and year first above written, 
and acknowledge that they possess the requisite authority to enter into this transaction and to execute this Agreement. 

LICENSOR: 

REGENERON PHARMACEUTICALS, INC., 
a New York corporation 

By: 

Name: Murray A. Goldberg 

Title: Senior Vice President, 

Finance & Administration 

and Chief Financial Officer 

LICENSEE: 

PSYCHOGENICS INC., 
a Delaware corporation 

By: 

Name: William Fasnacht 

Title: CFO/COO 
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EXHIBIT A 

LICENSE AREA 

[Diagram] 
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Certification of CEO Pursuant to 
Rule 13a-14 (a) under the Securities Exchange Act 

of 1934, as Adopted Pursuant to 
Section 302 of the Sarbanes-Oxley Act of 2002 

Exhibit 31.1 

I, Leonard S. Schleifer, certify that: 

1. 

2. 

3. 

4. 

I have reviewed this quarterly report on Form 10-Q of Regeneron Pharmaceuticals, Inc.; 

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material 
fact necessary to make the statements made, in light of the circumstances under which such statements were made, 
not misleading with respect to the period covered by this report; 

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in 
all material respects the financial condition, results of operations, and cash flows of the registrant as of, and for, the 
periods presented in this report; 

The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and 
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as 
aefined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have: 

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be 
designed under our supervision, to ensure that material information relating to the registrant, including its 
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in 
which this report is being prepared; 

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to 
be designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting 
and the preparation of financial statements for external purposes in accordance with generally accepted 
accounting principles; 

c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report 
our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period 
covered by this report based on such evaluation; and 

d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during 
the registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that 
has materially affected, or is reasonably likely to materially affect, the registrant's internal control over financial 
reporting; and 

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control 
over financial reporting, to the registrant's auditors and the audit committee of the registrant's board of directors (or 
persons performing the equivalent functions): 

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial 
reporting which are reasonably likely to adversely affect the registrant's ability to record, process, summarize and 
report financial information; and 

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's 
internal control over financial reporting. 

Date: April 30, 2009 Isl LEONARD S. SCHLEIFER 

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

President and Chief Executive Officer 
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Certification of CFO Pursuant to 
Rule 13a-14 (a) under the Securities Exchange Act 

of 1934, as Adopted Pursuant to 
Section 302 of the Sarbanes-Oxley Act of 2002 

Exhibit 31.2 

I, Murray A. Goldberg, certify that: 

1. 

2. 

3. 

4. 

I have reviewed this quarterly report on Form 10-Q of Regeneron Pharmaceuticals, Inc.; 

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material 
fact necessary to make the statements made, in light of the circumstances under which such statements were made, 
not misleading with respect to the period covered by this report; 

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in 
all material respects the financial condition, results of operations, and cash flows of the registrant as of, and for, the 
periods presented in this report; 

The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and 
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as 
a.efined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have: 

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be 
designed under our supervision, to ensure that material information relating to the registrant, including its 
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in 
which this report is being prepared; 

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to 
be designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting 
and the preparation of financial statements for external purposes in accordance with generally accepted 
accounting principles; 

c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report 
our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period 
covered by this report based on such evaluation; and 

d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during 
the registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that 
has materially affected, or is reasonably likely to materially affect, the registrant's internal control over financial 
reporting; and 

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control 
over financial reporting, to the registrant's auditors and the audit committee of the registrant's board of directors (or 
persons performing the equivalent functions): 

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial 
reporting which are reasonably likely to adversely affect the registrant's ability to record, process, summarize and 
report financial information; and 

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's 
internal control over financial reporting. 

Date: April 30, 2009 Isl MURRAY A. GOLDBERG 

Murray A. Goldberg 

Senior Vice President, Finance & Administration, 

Chief Financial Officer, Treasurer, and 

Assistant Secretary 
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Certification of CEO and CFO Pursuant to 
18 U.S.C. Section 1350, 
As Adopted Pursuant to 

Section 906 of the Sarbanes-Oxley Act of 2002 

Exhibit 32 

In connection with the Quarterly Report of Regeneron Pharmaceuticals, Inc. (the "Company") on Form 10-Q for the quarterly 
period ended March 31, 2009 as filed with the Securities and Exchange Commission on the date hereof (the "Report"), Leonard 
S. Schleifer, M.D., Ph.D., as Chief Executive Officer of the Company, and Murray A. Goldberg, as Chief Financial Officer of the 
Company, each hereby certifies, pursuant to 18 U.S.C. § 1350, as adopted pursuant to§ 906 of the Sarbanes-Oxley Act of 
2002, to the best of his knowledge, that: 

(1) The Report fully complies with the requirements of Section 13(a) or l 5(d) of the Securities Exchange Act of 1934: and 

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of 
operations of the Company. 

Isl LEONARD S. SCHLEIFER 

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

Chief Executive Officer 

April 30, 2009 

Isl MURRAY A. GOLDBERG 

Murray A. Goldberg 

Chief Financial Officer 

April 30, 2009 
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Company: REGENERON PHARMACEUTICALS INC 

Form Type: 10-Q 

Filing Date: 11/3/2009 

Copyright© 2020 LexisNexis. All rights reserved. 
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(Mark One) 

UNITED ST A TES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

Form 10-Q 

(X) QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES 

EXCHANGE ACT OF 1934 

For the quarterly period ended September 30, 2009 

OR 

( ) TRANSITION REPORT PURSUANT TO SECTION 13 OR 15 (d) OF THE SECURITIES 

EXCHANGE ACT OF 1934 

For the transition period from ______ to _____ _ 

New York 

Commission File Number 0-19034 

REGENERON PHARMACEUTICALS, INC. 
(Exact name of registrant as specified in its charter) 

13-3444607 

(State or other jurisdiction of 

incorporation or organization) 

(I.R.S. Employer Identification No.) 

777 Old Saw Mill River Road 

Tarrytown, New York 

(Address of principal executive offices) 

(914) 347-7000 

10591-6707 

(Zip Code) 

(Registrant's telephone number, including area code) 

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities 
Exchange Act of 1934 during the preceding 12 months ( or for such shorter period that the registrant was required to file such 
reports), and (2) has been subject to such filing requirements for the past 90 days. 

Yes X No 

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if any, every 
Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S- T (§232.405 of this chapter) during 
the preceding 12 months (or for such shorter period that the registrant was required to submit and post such files). 

Yes No 

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller 
reporting company. See definitions of "large accelerated filer", "accelerated filer", and "smaller reporting company" in Rule 12b-2 
of the Exchange Act. 

Large accelerated filer ~ Accelerated filer 

Non -accelerated filer _ (Do not check if a smaller reporting company) Smaller reporting company 

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). 

Yes No X 

Number of shares outstanding of each of the registrant's classes of common stock as of October 15, 2009: 

Class of Common Stock 

Class A Stock, $0.001 par value 

Number of Shares 

2,246,698 
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Common Stock, $0.001 par value 78,247,674 
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REGENERON PHARMACEUTICALS, INC. 
Table of Contents 

September 30, 2009 

Page Numbers 
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PART I. FINANCIAL INFORMATION 
ITEM 1. FINANCIAL STATEMENTS 

REGENERON PHARMACEUTICALS, INC. 
CONDENSED BALANCE SHEETS AT SEPTEMBER 30, 2009 AND DECEMBER 31, 2008 (Unaudited) 
(In thousands, except share data) 

September 30, 

2009 

December 31, 

2008 

(Revjsed -

see Note 9) 

:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::u.iilmi!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i! 
Current assets 

JJJJ~M~IIl!l]il!M~iMYffli.ijiJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJflJJJJJ!IIP)§i@i[JJJJJ~JJJ:JJ!l1t!1:~;JJ 
Marketable securities 129,475 226,954 

:::::::::::::::1sf P:Mi~#iiriii~iil~IItr:2M]iiiliii2frniY=ltilii];~r2MmH!]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]!ii)~!~~:]]]]]]]]]]]]!~irn:g,?,]] 
Accounts receivable - other 3,813 1,910 

:::::::::::::::eriJ.miii.iiiii~I~i~t Pmi~Hiirint-:::i~ijiiijJJtttttttttttttttttttttttttttttttttttttttttttttttJ]@~?.ttttttttttt:tJJ:1:~gJJ 
Total current assets 461,594 521,442 

11ir*st:§@:::r,i,:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::~:;1q::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::~:;1§:Q:::::::::: 
Marketable securities 57,200 51,061 

@t@i:!twmsMwmmm:m;imi@ffi!Mmm@t@t@t@t@t@t@t@t@t@t@t@t@t@t@t@t@t@t@t@t@t@t@t@t@t@t@t@t@t@tw11rn,rnt@t@t@t@t@t11@rnmt@ 
Other assets 6,629 8,032 

I:::::::::::::::::::::::::::wiiH::i~i~rnt ::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::1:rJtJtt1@rn@@:::::::::::::::::::::t~rJr:rJ:1;,rn:;gJJ 

Current liabilities 

:::::::::::::::l.wiiiiJ.iii]iis#.l!~~!]~i@Illi@~IIiiiiiiMftJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJ:tJIJJJJJJ:@irn:~itJJJ!J~JJJJJ:t:iiit~IJJ 
Deferred revenue from sanofi-aventis, current portion 21,580 21,390 

::::::::::::J1H1r1~]:iiiri~Ht:2;~1tIJMtt1r~::1r;~9r:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::t11@iittttt:1t1t1t1:1@rnlitt 
Total current liabilities 114,165 83,672 

Deferred revenue - other 49,421 56,835 

E~si~OOJi~mmi,~m.iitMHIJ::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::,1;1:Ht::::::::::::::::::::::::::::::::::::::::::::::::::::::::::@iI[§?.]] 
Other long- term liabilities 3,341 2,431 

::::::::::::::::::::::::::::::wwi~[i!Iiwiiiiit::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::JtJtJr@rnrn~:;::::::::::::::::::::::::::::::::::::::::::::::::::::::m9;;1:gijJJ 

ijWiMii~ri\i!ifflµ~ji!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i 
Preferred stock, $.01 par value; 30,000,000 shares authorized; issued and 

outstanding-none 

@t@t@t~1:mt!!@1!1&:wJt1m@m!t:mim:mt::::rm:@1mm!Jm@ggm1mt@t1§m!§J@@lf:ij§J@t@t@t@t@t@t@t@t@t@t@t@t@@t@t@t@t@t@t@t@t@t1rn::::::: 
Common Stock, $.001 par value; 160,000,000 shares authorized; 

shares issued and outstanding - 78,243,286 in 2009 and 77,642,203 in 2008 78 78 

::::::::::tm.il~MPn~t]i@~1~itii~Mm~]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]i]]@li\i§im!t]]]]]]]]l@i1\iti]] 
Accumulated deficit (904,606) (873,265) 

:::::::::::::::w@igffl~ImmiIP:riirJ~i@tifiiiiim1J1.simrn:~~iii1t:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::t1:;;.:tttttttttttttt11uJEJ 
Total stockholders' equity 422,443 421,514 

::::::::::::::::::::::::::::::w~mi:::~W:li.~~,!#:ij::lij:::~,~@¾t.i~i!t:4:!:::liji:w:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::JJ]]]i]ti@l]!i@:::::::::::::::::::::::::iij]]]]]@?.{@?.Q:::::::::: 

The accompanying notes are an integral part of the financial statements. 
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REGENERON PHARMACEUTICALS, INC. 
CONDENSED STATEMENTS OF OPERATIONS (Unaudited) 
(In thousands, except per share data) 

Three months ended September 30, 

2009 2008 

(Revjsed -

Nine months ended September 30, 

2009 2008 

(Revjsed -

see Note 9) see Note 9) 

ii1~iiElii!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i! 
Contract research and development from 

sanofi-aventis $ 68,536 $ 42,006 $ 178,928 $ 116,346 

ttt111rJMiMi~Mmirs1::1ijm1i~jpimiiit::::::::::::::::::::::::::::::::::::::::::::]~I~i~t:::t::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::~@:ir~:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::rn~m:1it:::::::::::::::::::::::::::::::::::::::::::::::::::::::trn~:;iiiitt 
Research progress payments 20,000 20,000 

tttw~m11@~i]t■i~iiHt:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::H:migittttttttttttt:t]migitttttttttttttm1:9.@9.Jttttttttttttrnmi9:itt: 
Net product sales 4,973 2,706 13,364 2,706 

!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!]J]J]J]J]]]m:111]]]]]!J]J]J]J]Ji§iil~ii]]]]]J]J]J]i]i11iM@i]]]]]!J]J]J]i]@i?.Ii@@!]] 

iii®I®~::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 
Research and development 105,434 72,089 279,972 200,335 

:::::::::::]~®imirntinir~~tim~Mimii~ri~mi:::t::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::]~Iiigtttttttttttttt]JI(witttttttttttt:t::iiiiiWtt:::::::::::::::::::::::::::::::::::::::::::::::::t:@~I~i~:tt 
Cost of goods sold 472 292 1,299 292 

]:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:]J]J]J]J]Ji@i@.]]I:i:i:i:i:i:i:]J]J]J]i]Jl~Mit!:i:i:i:i:i:i:i:i:i:i:i:i:]J]J]J/MI1Hil~]]i:i:i:i:i:i:i:i:]J]J]i]Ji@1@mzw.:]] 

The accompanying notes are an integral part of the financial statements. 
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REGENERON PHARMACEUTICALS, INC. 
CONDENSED STATEMENT OF STOCKHOLDERS' EQUITY (Unaudited) 
For the nine months ended September 30, 2009 
(In thousands) 

Class A Stock 

Shares Amount 

Issuance of 

Common Stock 

in 

connection 

with exercise of 

stock 

options, net of 

shares 

tendered 

Class A Stock to 

Common 

Stock 

September 

30, 2009 

(2) 

2,247 $ 2 

Common Stock 

Shares Amount 

518 

2 

78,243 $ 78 

Additional 

Paid-in 

Capital 

4,626 

$ 1,323,432 

Accumulated 

Deficit 

$ (904,606) 

Accumulated 

Other 

Comprehensive 

Income (Loss) 

$ 3,537 

Total 

Stockholders' 

Equity 

4,626 

$ 422,443 

The accompanying notes are an integral part of the financial statements. 
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Comprehensive 

Loss 

$ (27,690) 
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REGENERON PHARMACEUTICALS, INC. 
CONDENSED STATEMENTS OF CASH FLOWS (Unaudited) 
(In thousands) 

Nine months ended September 30, 

2009 2008 

(Revjsed -

see Note 9) 

@iiMiiABwMf.t9WI9Pltitm.s]~sWi~i!iM!]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i] 
Net loss $ (31,341) $ (49,620) 

Depreciation and amortization 9,312 8,661 

::::::::::::::::::::::::::::::::::::::::mir.1si~iisililiii~9iI~xiir.i~Hi]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]!]!iig\jgg!]]]]]]]]]]]]]@1Mti]J 
Loss on early extinguishment of debt 938 

:::::::::::::::::::::::::::::::::::trn1i:r~®*i:::tiiwH~9i®I9iJiii.imitiJiisvr~i~~®Itt::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::J1:wt:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::rn;:~:ititJ 
Changes in assets and liabilities 

::::::::::::::::::::::::::::::::::::::::::::::::::::::::Hisr§~ii]r.:::1@2P:Eriit risi~xiw~~r tttttttttttttttttttttttttttttttttttttttttttttttJtij!gI§@i~i:::t:::::::::::::::::::::::::::::::::::::::::::::::ti@miiiE) 
Increase in prepaid expenses and other assets (370) (5,279) 

:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::@§t:riiiM:::w:::~1rirr§@]iitinfil1:tttttttttttttttttttttttttttttttttttttttttttttttttttnrn:tiHtt:::::::::::::::::::::::::::::::::::::::::::::::::r1m9:0ttt 
Increase in accounts payable, accrued expenses, 

and other liabilities 17,960 134 

::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::JJtiHmiiiiliimimtJtJtJtJtJtJtJtJtJtJtJtJtJtJtJtJtJtJtJtJtJtJt:rJtJtJtJrrnrn¥@JJJt:tJtJtJtJtt@mi1iI] 
Net cash used in operating activities (25,826) (53,246) 

@iii.nii@w1=tiMmJix§ii~iimm!Mititt:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::t 
Purchases of marketable securities (190,666) (478,276) 

::::::::::::::::::::1mmimrJiw.l#.iiiJ@J111.Mm11.~n~i~mm1ii@:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::11i;1:iMt:::::::::::::::::::::::::::::::::::::::::::::::::t:i~mm1,::::t: 
Capital expenditures (75,002) (19,117) 

::::::::::::::::::::@~@r§iimiwsii~ii[JM:r1rnmmw@ii1t::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::r:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::;g::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::1i2[t 
Net cash provided by (used in) investing activities 19,316 (53,856) 

@lin]mi@tiiuim!]foli~rs.]ii11iW:~W:iittttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttt 
Extinguishment of long- term debt (83,304) 

:::::::::::::::::]~r~Mi~ii]~Ilr~ist~2!Mwilitiitim~~ii]i~MlB!~i1i2ii!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!imiii~]J]J]J]J]J]J]J]J]J]J] 
Payments in connection with facility lease obligation (773) 

:::::::::::::::trn1i::mrBsi~i~Irnim]i.¥:]iifilis¥:Ii::@:gmm9nJ~rosw:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::m;1j:~\tttttttttttt:t:::~@§@\t 
Net cash provided by (used in) financing activities 9,035 (77,139) 

The accompanying notes are an integral part of the financial statements. 
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REGENERON PHARMACEUTICALS, INC. 
Notes to Condensed Financial Statements (Unaudited) 
(Unless otherwise noted, dollars in thousands, except per share data) 

1. Interim Financial Statements 

The interim Condensed Financial Statements of Regeneron Pharmaceuticals, Inc. ("Regeneron" or the "Company") have been 
prepared in accordance with the instructions to Form 10-Q and Article 10 of Regulation S-X. Accordingly, they do not include all 
information and disclosures necessary for a presentation of the Company's financial position, results of operations, and cash flows 
in conformity with accounting principles generally accepted in the United States of America. In the opinion of management, these 
financial statements reflect all adjustments, consisting only of normal recurring accruals, necessary for a fair presentation of the 
Company's financial position, results of operations, and cash flows for such periods. The results of operations for any interim 
periods are not necessarily indicative of the results for the full year. The December 31, 2008 Condensed Balance Sheet data were 
derived from audited financial statements, but do not include all disclosures required by accounting principles generally accepted 
in the United States of America. These financial statements should be read in conjunction with the financial statements and notes 
thereto contained in the Company's Annual Report on Form 10-K for the year ended December 31, 2008. In addition, the previously 
issued balance sheet of the Company at December 31, 2008 contained in the Company's Annual Report on Form 10-K for the year 
ended December 31, 2008, and the previously issued condensed statement of operations for the three and nine months ended 
September 30, 2008 and condensed statement of cash flows for the nine months ended September 30, 2008, contained in the 
Company's Quarterly Report on Form 10-Q for the period ended September 30, 2008, have been revised in this Quarterly Report on 
Form 10-Q with respect to the Company's December 2006 lease of office and laboratory facilities in Tarrytown, New York by 
applying authoritative guidance issued by the Financial Accounting Standards Board (FASB). See Note 9b below. 

Included in research and development expenses is the Company's share of VEGF Trap-Eye development expenses incurred by 
Bayer HealthCare LLC, including the Company's share of Bayer HealthCare's estimated VEGF Trap-Eye development expenses for 
the most recent interim fiscal quarter. The Bayer HealthCare estimate each quarter is adjusted to agree with actual expenses for 
such quarter in the subsequent interim fiscal quarter. 

Effective in the first quarter of 2009, the estimated useful lives of laboratory and other equipment, which is a component of 
property, plant, and equipment, has been extended from 3 - 5 years to 3 - 10 years. The effect of this change in estimate was to 
lower depreciation expense by $0.2 million and $0.7 million for the three and nine months ended September 30, 2009. The impact on 
the net loss per share as a result of this change in estimate was not material. 

2. ARCAL YST® (rilonacept) Product Revenue 

In February 2008, the Company received marketing approval from the U.S. Food and Drug Administration ("FDA") for ARCALYST® 
(rilonacept) Injection for Subcutaneous Use for the treatment of Cryopyrin-Associated Periodic Syndromes ("CAPS"). The Company 
recognizes ARCAL YST net product sales as revenue when the right of return no longer exists and rebates can be reasonably 
estimated. ARCAL YST net product sales revenue totaled $5.0 million and $13.4 million for the three and nine months ended 
September 30, 2009, respectively, and $2. 7 million for both the three and nine months ended September 30, 2008. At September 30, 
2009 and 2008, deferred revenue related to ARCALYST net product sales totaled $5.0 million and $3.8 million, respectively. 

Cost of goods sold related to ARCAL YST sales, which consisted primarily of royalties, totaled $0.5 million and $1.3 million for 
the three and nine months ended September 30, 2009, respectively, and $0.3 million for both the three and nine months ended 
September 30, 2008. To date, ARCAL YST shipments to the Company's customers have consisted of supplies of inventory 
manufactured and expensed prior to FDA approval of ARCALYST; therefore, the costs of these supplies were not included in costs 
of goods sold. At September 30, 2009, the Company had $0.4 million of inventoried work-in-process costs related to ARCALYST, 
which is included in prepaid expenses and other current assets. There were no capitalized inventory costs at December 31, 2008. 

7 
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REGENERON PHARMACEUTICALS, INC. 
Notes to Condensed Financial Statements (Unaudited) 
(Unless otherwise noted, dollars in thousands, except per share data) 

3. Per Share Data 

The Company's basic and diluted net loss per share amounts have been computed by dividing net loss by the weighted average 
number of shares of Common Stock and Class A Stock outstanding. Net loss per share is presented on a combined basis, 
inclusive of Common Stock and Class A Stock outstanding, as each class of stock has equivalent economic rights. For the three 
and nine months ended September 30, 2009 and 2008, the Company reported net losses; therefore, no common stock equivalents 
were included in the computation of diluted net loss per share for these periods, since such inclusion would have been antidilutive. 
The calculations of basic and diluted net loss per share are as follows: 

Three Months Ended September 30, 

2009 2008 

ffl@:(]giif@~ii!H1iiMJ!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!JiJJJJJJJ@@:MIJJJJiJJJJJJ@~m@:11t 

Nine Months Ended September 30, 

2009 2008 

ffl@:[:miif irnii!H1iiMJ:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::tiI!]]]]]J1II~iM!]!]]]iI!]]]]]!rnm~@.Pi] 

Shares issuable upon the exercise of stock options, vesting of restricted stock awards, and conversion of convertible debt, 
which have been excluded from the September 30, 2009 and 2008 diluted per share amounts because their effect would have been 
antidilutive, include the following: 

Three months ended September 30, 

2009 2008 

irot:¥:i:@iiiiil:I:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:Jttttttttttttt:t::::::::::::tttttttttttttt:t 
Weighted average number, in thousands 19,860 17,454 

:::::::::::::::::11~100~:::~vl~a.iJ~x§rmi§Iim@m:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::~:::::::::::::::::::::::::::::::::::::::::::::@trnm:::::::tit:::::::::::::::::::::::::::::::::::::::rnt@:~: 

il@m~l@igitt:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::t: 
Weighted average number, in thousands 500 500 

@!Rrx1:rifli]~@:i~itt:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::t 
Weighted average number, in thousands 3,890 

:::::::::::::::itB:Mi~:M*@nJ~r~slt:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::,:::::::::::::::::::::::::::::::::::::::::::@mw@ 

Nine months ended September 30, 

2009 2008 

lt.B8!f.i@PiPrM!!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!JtJ:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::JtJ:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 
Weighted average number, in thousands 20,059 17,572 

:::::::::::::::::1m11t-tij]fHM~1m:rnmrrnim]mmrn:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::jJJtttttt:t]1I!m::::::::::::,::::::::::::::::::::::::::::::::::::::::::::rnrI11.: 

ti.ijr~wmtiiiiMiitttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttt:t: 
Weighted average number, in thousands 500 500 

@gr.l!fa1.lt.iI@~@MJ!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i! 
Weighted average number, in thousands 5,450 

:::::::::::::::::tmnvi1mmI@mrn:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::@t::::::::::::::::::::::::::::::::::::::mm1i 
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REGENERON PHARMACEUTICALS, INC. 
Notes to Condensed Financial Statements (Unaudited) 
(Unless otherwise noted, dollars in thousands, except per share data) 

4. Statement of Cash Flows 

Supplemental disclosure of noncash investing and financing activities: 

Included in accounts payable and accrued expenses at September 30, 2009 and December 31, 2008 were $10.5 million and $7.0 
million, respectively, of accrued capital expenditures. Included in accounts payable and accrued expenses at September 30, 2008 
and December 31, 2007 were $ 5.1 million and $1. 7 million, respectively, of accrued capital expenditures. 

In connection with the application of FASB authoritative guidance to the Company's lease of office and laboratory facilities in 
Tarrytown, New York (see Note 9b), the Company recognized a facility lease obligation of $4.0 million and $23.0 million for the nine 
months ended September 30, 2009 and 2008, respectively, in connection with capitalizing, on the Company's books, the landlord's 
costs of constructing new facilities that the Company has leased. 

Included in accounts payable and accrued expenses at December 31, 2008 and 2007 were $ 1. 5 million and $ 1. 1 million, 
respectively, of accrued Company 401 (k) Savings Plan contribution expense. In the first quarter of 2009 and 2008, the Company 
contributed 81,086 and 58,575 shares, respectively, of Common Stock to the 401 (k) Savings Plan in satisfaction of these obligations. 

Included in marketable securities at September 30, 2009 and December 31, 2008 were $ 1.0 million and $1. 7 million, respectively, 
of accrued interest income. Included in marketable securities at both September 30, 2008 and December 31, 2007 was $2.2 million 
of accrued interest income. 

5. Marketable Securities 

Marketable securities at September 30, 2009 and December 31, 2008 consisted of debt securities, as detailed below, and equity 
securities, the aggregate fair value of which was $7.1 million and $3.7 million at September 30, 2009 and December 31, 2008, 
respectively, and the aggregate cost basis of which was $4.0 million and $4.1 million at September 30, 2009 and December 31, 
2008. The following tables summarize the amortized cost basis of debt securities included in marketable securities, the aggregate 
fair value of those securities, and gross unrealized gains and losses on those securities at September 30, 2009 and December 31, 
2008. The Company classifies its debt securities, other than mortgage-backed and other asset-backed securities, based on their 
contractual maturity dates. Maturities of mortgage-backed and other asset-backed securities have been estimated based primarily 
on repayment characteristics and experience of the senior tranches that the Company holds. 

Amortized Fair Unrealized 

At September 30, 2009 Cost Basis Value Gains (Losses) Net 

@ligr11~~::@~imw:::gr.~::1ir::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 

U.S. government obligations $ 105,253 $105,353 $ 100 $ 100 

:::::::::::::HtP:19.!tliMM~ii~i@:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::]iIH!i]]!i!i!i!i!i!i!i!i!irn,;::~:gm::::::::::::::::::::::tiig]]]]]]]]]]]]]]]]l~i] 
Mortgage-backed securities 3,417 3,211 $ (206) (206) 

129,206 129,475 475 (206) 269 

MfilmHitl]i§tW§iM:9rli!li~Imri~I:xiliH]!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!] 
U.S. government guaranteed corporate bonds 48,608 49,086 478 478 

:::::::::::::::::@gfali~Mli9.Klmm~~m:a,mi::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::]Iiii]]]]i]i]i]]ili]]]]i]i]i]i]i]]]]])Jij!zw.M]!i!i!i!ii!Ji@iiJ 
49,886 50,085 478 (279) 199 
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REGENERON PHARMACEUTICALS, INC. 
Notes to Condensed Financial Statements (Unaudited) 
(Unless otherwise noted, dollars in thousands, except per share data) 

Amortized Fair Unrealized 

At December 31, 2008 Cost Basis Value Gains (Losses) Net 

m~irrti~~:::w~iijm:::ir~::±iit::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 

U.S. government obligations $ 170,993 $172,253 $1,260 $1,260 

::::::::::::::I@i8f P®t!f~ii2niiMt:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::t~i;i~1:It]]]!?.!i§iWIJ:::::::::::::::::t~@:::::::::::::::::::1:tJii!rol:::::::::::::::::::::::::t:(i!i~) 
Mortgage-backed securities 9,098 8,420 (678) (678) 

:::::::::::::::::rnm~Mi!iiii@miimli]iis\IfaM~ii]!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!]1Ii1i]!i!i!i!i!i!i!i!i!i!i!i!i!@Ii~ii]!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!Mii]]!i!i!i!i!i!i!i!i!i!i!i!i]iiJ 
U.S. government guaranteed 

collateralizedmortgageobligations 11,742 11,792 50 === 50 

:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::rn:~miii:tt:::t:i§.it.1;i::tt:t:];:~i;:::::::::::::::::::::::::::::::M:~:~it:::::::::::::::::::::::::rntr) 

ooiilliiMiitffiili!ig~~tl~!JliiIY=iirittttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttt 
U.S. government guaranteed corporate bonds 29,853 29,811 82 (124) (42) 

:::::::::::::::::1:212ri,Mi2i~\M]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]Jim11i!]]]]]tg\1l1]]]]i]i]i[[i]]]]]]]tgil]]]]]]]~ii~ 
Mortgage- backed securities 1,821 1,556 (265) (265) 

J]J]J]Jij§l.~Mttm.@;1mrrm:Mlilfil!Mi%iW!iiM!P:WM]J]J]J]J]J]J]J]J]J]J]J]J]J]?J?J:trn@1@]J)?Jrn:@19.J]JJ?@[@]J)?J?J?J?]J]J)?J@l!J 
47,417 47,351 432 (498) (66) 

At September 30, 2009 and December 31, 2008, marketable securities included an additional unrealized gain of $3.1 million and an 
additional unrealized loss of $0.4 million, respectively, related to one equity security in the Company's marketable securities 
portfolio. 

The following table shows the fair value of the Company's marketable securities that have unrealized losses and that are 
deemed to be only temporarily impaired, aggregated by investment category and length of time that the individual securities have 
been in a continuous unrealized loss position, at September 30, 2009 and December 31, 2008. The debt securities listed at 
September 30, 2009 mature at various dates through December 2011. 

Less than 12 Months 

Unrealized 

12 Months or Greater 

Unrealized 

Total 

Unrealized 

At September 30, 2009 Fair Value Loss Fair Value Loss Fair Value Loss 

i:Mffli!i[iii1![1I~®fl~~~[®!:!:!:!:!:!:!:!:!:!:!:!:!:!:!:!:!:!:!:!:!:!:!:!:!:!:!:!:!:!:!:!:!:!:!:!:!:!:!:!:!:!:!:!:!:!:!:!:!:!:!:!:!:?J]]]]]i]i]!:!:!:!:!:!:?J]]]]]i]JI::!:!:!:!:!:!:!:~:]:::::::rnrn:rn:!:!:!:!:!:!:@]]Htl~[J:!:!:!:!:!:!:!:~:]:::::::rnrn:rn:!:!:!:!:!:!:@]]]MW:~] 

At December 31 , 2008 

@MiirMiiiii~iJJJJJ!JJJJJJJJJJJJJJJJJJJJJJJJJJJ:~JJ]§:I@~itttitttt?if[:t:t:t:~JJ!Jiii~itttitt:J]tl[JJJJ~JJ]iii~itttitt:J[~IH! 
Government guaranteed 

corporate bonds 11,300 (124) 11,300 (124) 

002.li.ii~Iiisti~Iil£9!!l~iH]]]]]]]]]]]]]]]]]]]]]]]]i]]!i!lrl!]]]]]]]]@~j]]]]]]]]!i(]!gi!]]]]]]]liH!]]]]]]]]iI~r;]]]]]i]]r,$,jmj] 
Other asset- backed securities 7,829 (13) 7,829 (13) 

11mfi::m11r~iiit::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::tiI~@1ttrttt:tt1@:i)tttttttttttttttrtttttttttttttt:tti;:~;1ttrttt:tt1@:iJ.t 
$ 39,167 $ (934) $ 12,037 $ (948) $ 51,204 $ (1,882) 

Realized gains and losses are included as a component of investment income. For both the three and nine months ended 
September 30, 2009, realized gains on sales of marketable securities totaled $0.2 million and realized losses on sales of 
marketable securities were not significant. For the three and nine months ended September 30, 2008, realized gains on sales of 
marketable securities totaled $1.0 million and $1.1 million, respectively, and realized losses on sales of marketable securities were 
not significant. In computing realized gains and losses, the Company computes the cost of its investments on a specific 
identification basis. Such cost includes the direct costs to acquire the security, adjusted for the amortization of any discount or 
premium. 
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REGENERON PHARMACEUTICALS, INC. 
Notes to Condensed Financial Statements (Unaudited) 
(Unless otherwise noted, dollars in thousands, except per share data) 

There were no unrealized gains or losses related to the Company's Level 3 marketable securities for the three or nine months 
ended September 30, 2009 and 2008. In addition, there were no purchases, sales, or maturities of Level 3 marketable securities, 
and no transfers of marketable securities between the Level 2 and Level 3 classifications, during the three and nine months ended 
September 30, 2009 and 2008. 

Changes in marketable securities included in Level 3 during the three months ended September 30, 2009 and 2008 were as 
follows: 

Level 3 marketable securities 

2009 2008 

fi~lfilrBit@M~Mt:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:I]:~::::::::::::::::::::::::::::::::mm::::::::]I@:::::::::::::::::::rn;:;~i]] 
Settlements (5,665) 

:iili~WIMI:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:JJ~im:t: 
Impairments (100) 

:iij~l~[:;:::l~!'=~@i!t:::i2::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::MJtJtJtJtt:::::::::::::::::::IIJtJtJt@z@:::::::::: 

Changes in marketable securities included in Level 3 during the nine months ended September 30, 2009 and 2008 were as 
follows: 

Level 3 marketable securities 

2009 2008 

:m@iniit1ii#:IY:]]]]]]]]]]]]]]]]]]]]]]]]]]]]i:!j]]]]]]:tlb]]]@:]]]:]1I@I@]] 
Settlements (8,090) 

lilli~@Il~itttttttttttttttttttttttttttttttttttttttttttttttttttt:]~1,g]J 
Impairments (100) (530) 

,~~~,1~:t!&:~:~&:oo~l::i@::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::1,1t1t1t1t1:1::::::::::::::::::::11t1t1t1rg:::::t 

On a quarterly basis, the Company reviews its portfolio of marketable securities, using both quantitative and qualitative factors, 
to determine if declines in fair value below cost are other-than-temporary. With respect to debt securities, this review process 
also includes an evaluation of the Company's (a) intent to sell an individual debt security or (b) need to sell the debt security before 
its anticipated recovery or maturity. With respect to equity securities, this review process includes an evaluation of the Company's 
ability and intent to hold the securities until their full value can be recovered. 

The current economic environment, the deterioration in the credit quality of some of the issuers of securities that the Company 
holds, and the recent volatility of securities markets increase the risk that there could be further declines in the market value of 
marketable securities in the Company's investment portfolio and that such declines could result in charges against income in future 
periods for other-than-temporary impairments, and such amounts could be material. 
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REGENERON PHARMACEUTICALS, INC. 
Notes to Condensed Financial Statements (Unaudited) 
(Unless otherwise noted, dollars in thousands, except per share data) 

6. Accounts Payable and Accrued Expenses 

Accounts payable and accrued expenses as of September 30, 2009 and December 31, 2008 consist of the following: 

September 30, December 31, 

2009 2008 

lrsgl~M:ii!~l\l:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:II:~]]]]]]]im~i@J:]:~]]]]]]]W,;gm 
Payable to Bayer HealthCare 2,753 9,799 

mll~iii~irm[lij]mW:m#I@9.¥:~i:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]H:iir!i]:]:]:]:]:]:]:]:Iil.li1 
Accrued clinical trial expense 11,637 4,273 

11.iriiiJM1J.1&1::IJi~l:k:iifflii@i~immu~111niltttttttttttttttttttttttttttt:t:,;:i1itttttttttt:i;i1J 
Accrued expenses, other 5,502 3,886 

::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::I~:ttttt:til@HI:::::::I~:ttt:tt:::~i;Mm 

7. Research Progress Payment from Bayer HealthCare LLC 

In connection with the Company's license and collaboration agreement with Bayer HealthCare LLC to globally develop and 
commercialize outside the United States the Company's VEGF Trap-Eye for the treatment of eye disease by local administration, 
the Company received a $20.0 million substantive milestone payment in July 2009 in connection with the dosing of the first patient in 
a Phase 3 trial of VEGF Trap-Eye in Central Retinal Vein Occlusion ("CRVO"). The $20.0 million payment was recognized in revenues 
as a research progress payment for the three and nine months ended September 30, 2009. 

8. Comprehensive Loss 

Comprehensive loss of the Company includes net loss adjusted for the change in net unrealized gain (loss) on marketable 
securities. For the three and nine months ended September 30, 2009 and 2008, the components of comprehensive loss are: 

Three months ended September 30, 

2009 2008 

fill®tm~wH]]:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::]:i:]]]]]]]:Irnrn~t::::::::::I:i:]]]]]]]li;l:M] 
Change in net unrealized gain (loss) on marketable securities 2,523 (3,645) 

:::I:::::::::::::wim.[:rij:w.Iri,ii~~i;Jij~i~wijI:~t-i~"'-:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::t 1JtJtJtJt]}~o1t::::::::::::t 1JtJr:r:r:r1:a@t:~jJ 

Nine months ended September 30, 

2009 2008 

m,~J@~iM:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::I~:]]]]]i]i~Hm:Hl]:::::::I~:]]]]]]:H~m~:9.1] 
Change in net unrealized gain (loss) on marketable securities 3,651 (4,130) 

!:!:!:!:!:!:!:!:!:!mf:t:m:!:ijijffllll»~*=t~:!:~ij!~~:!:!:!:!:!:!:!:!:!:!:!:!:!:!:!:!:!:!:!:!:!:!:!:!:!:!:!:!:!:!:!:!:!:!:!:!:!:!:!:!:!:!:!:!:!:!:!:!:!:!:!:!:!:!:!:!:!:!:!:!:!:!:!:!:!:!:!:!:!:!:!:!:!:!:!:!:!:!:!:!:!:!:~:JtJt:r:r~azJ'.*.ijm!:!:!:!:!:!:!:!:~:JtJtJtJ~:@.;:?@.:01=:!:!: 

9. Lease - Tarrytown, New York Facilities 

a. Lease Amendment 

The Company leases laboratory and office facilities in Tarrytown, New York. In December 2006, the Company entered into an 
agreement (which was amended in October 2007 and September 2008) to lease laboratory and office space at the Company's 
Tarrytown location, including newly constructed space that was completed during the third quarter of 2009 (the "new facilities"). 
The term of the lease commenced effective June 2008 and will expire in June 2024. In April 2009, the Company amended the lease 
agreement to increase the amount of space the Company will lease. As amended, the lease contains early termination options for 
the portion of the space that excludes the new facilities. Other terms and conditions, as previously described in the Company's 
Annual Report on Form 10-K for the year ended December 31, 2008, remain unchanged. In connection with the lease amendment, in 
April 2009, the Company terminated an April 2008 sublease for space in Tarrytown, New York. 
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REGENERON PHARMACEUTICALS, INC. 
Notes to Condensed Financial Statements (Unaudited) 
(Unless otherwise noted, dollars in thousands, except per share data) 

In connection with the April 2009 lease amendment, the Company's total estimated future m1mmum noncancelable lease 
commitments, previously disclosed in the Company's Annual Report on Form 10-K for the year ended December 31, 2008, will 
increase to $9.4 million, $14.5 million, $14.7 million, $13.7 million, and $15.1 million for the years ended December 31, 2009, 2010, 
2011, 2012, and 2013, respectively, and increase to an aggregate amount of $182.5 million for the eleven-year period commencing 
on January 1, 2014. 

b. Revisions of Previously Issued Financial Statements 

The application of FASB authoritative guidance, under certain conditions, can result in the capitalization on a lessee's books of a 
lessor's costs of constructing facilities to be leased to the lessee. In mid-2009, the Company became aware that certain of these 
conditions were applicable to its December 2006 lease, as amended, of new laboratory and office facilities in Tarrytown, New 
York. As a result, the Company is deemed, in substance, to be the owner of the landlord's buildings, and the landlord's costs of 
constructing these new facilities were required to be capitalized on the Company's books as a non-cash transaction, offset by a 
corresponding lease obligation on the Company's balance sheet. In addition, the land element of the lease should have been 
accounted for as an operating lease; therefore, adjustments to non-cash rent expense previously recognized in connection with 
these new facilities were also required. Lease payments on these facilities commenced in August 2009. 

The Company revised its previously issued financial statements to capitalize the landlord's costs of constructing the new 
Tarrytown facilities which the Company is leasing and to adjust the Company's previously recognized rent expense in connection 
with these facilities, as described above. These revisions primarily resulted in an increase to property, plant, and equipment and a 
corresponding increase in facility lease obligation (a long -term liability) at each balance sheet date. The Company also revised its 
statements of operations and statements of cash flows to reflect rent expense in connection with only the land element of its lease, 
with a corresponding adjustment to other long-term liabilities. In addition, the Company's statement of cash flows for the quarter 
ended March 31, 2009 was revised to reclassify, from an operating activity to a financing activity, a $5.2 million reimbursement 
received from the Company's landlord for tenant improvement costs that the Company incurred. Under FASB authoritative guidance, 
such payments that the Company receives from its landlord are deemed to be a financing obligation. 

As previously disclosed, the above described revisions consisted entirely of non-cash adjustments. They had no impact on the 
Company's business operations, existing capital resources, or the Company's ability to fund its operating needs, including the 
preclinical and clinical development of its product candidates. The revisions also had no impact on the Company's previously 
reported net increases or decreases in cash and cash equivalents in any period and, except for the quarter ended March 31, 2009 
(as described above), had no impact on the Company's previously reported net cash flows from operating activities, investing 
activities, and financing activities. In addition, these revisions had no impact on the Company's previously reported current assets, 
current liabilities, and operating revenues. We have not amended previously issued financial statements because, after considering 
both qualitative and quantitative factors, the Company determined that the judgment of a reasonable person relying on the 
Company's previously issued financial statements would not have been changed or influenced by these revisions. 
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REGENERON PHARMACEUTICALS, INC. 
Notes to Condensed Financial Statements (Unaudited) 
(Unless otherwise noted, dollars in thousands, except per share data) 

Balance Sheet Impact at December 31, 2007 and 2008, and March 31, 2009 
(in millions) 

For comparative purposes, the impact of the above described revisions to the Company's balance sheets as of the dates set 
forth below is as follows: 

December31, December31, March31, 

2007 2008 2009 

~W:#¥.t##~fi:¥~:i:~:f:~~~]]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J 
Property, plant, and equipment, net $ 58.3 $ 87.9 $ 109.8 

OO@lfliitiMJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJ!Ji~@~I~JJJJJJJJJJ!Ji::~09:@Jtttttt::~i~M!J 

@I\M]liH■miw~~ijiiM!]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]!]i]i;]]]]]]]]]]l@Ii]! 
Total liabilities 4 76.0 251.2 271.1 

m~Mw.iiw.t.iiiiifiiir:]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]i@li@)]]]]]]]]]]]j1§.rn£:::::::::::::::::::::::::::H1i@mH 
Total stockholders' equity 460.3 418.8 410.3 

m2tif Iffiii~iiiiim~J~m12~iirit1m:mtttttttttttttttttttttt:t:1~~rn::::::::::::::::::::::::::::::::::::::::::::::::::::::::rn12iP:ttttttt:rn1irn:t 

i:~::]i~ii~~:~:ij]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]] 
Property, plant, and equipment, net $ 79.9 $ 142.0 $ 164.6 

miHilii§iiMt:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::1~1Iw:::::::::::::::::::::::::::::::::::::::::::::::::::trn?:1Iiit:::::::::::::::::::::::::t:1@ili!] 

,1miiiJiii~m~rn~i~mm:::t:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::t:iIIit:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::iiIWtt::::::::::::::::::::::::::::rnmwJ 
Other long-term liabilities 0.9 2.4 3.2 

m@MtI*~:imm~i::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::iiiiiit:::::::::::::::::::::::::::::::::::::::::::::t:~@irn:::::::::::::::::::::::::::::t::rn:tiII:t 

mii~Miinii1~rnir~1:u:J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]:]J::]ri1iJIJ]J]J]J]J]J;t§rn1]J]J]:]J;i;rnE 
Total stockholders' equity 459.4 421.5 415.1 

fil9.r:iMW:iJ9.W:t.W:iiiii~Iit.Wffliiilihmiu\l!]]]]]]]]]]]]]]]]]]]]]]]!lim,:J]]]]]]]]]Jrn1m1:J]]]]]Jrnim@!] 

For comparative purposes, the impact of the above described revisions to the Company's statements of operations and 
statement of cash flows for the period(s) set forth below is as follows: 

Statements of Operations Impact for the three, six, and nine month periods ended March 31, June 30, and 
September 30, 2008, the years ended December 31, 2007 and 2008, and the three months ended March 31, 2009 
{in millions, except per share data) 

March 31, 

2008 

June 30, 

2008 

September 30, 

2008 

December 31, 

2007 2008 

March 31, 

2009 

l.~:::;.t~i~:i:ij~l::::~~i;.S~:1::i!i:i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 
Research and development expenses $ 61.3 $ 127.8 $ 201.7 $ 201.6 $278.0 $ 82.1 

§~p~;).!@l.illI@iliimmw1iHMv~Mffii~niiii]!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!Mlm:::::::::::::::::::::::::::::::::::i1@]:::::::::::::::::::::::::::::::::::::::::::::::::::::::@ill]!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i~tlm:::::::::::::::::t:i~@t::::::::::::::::::::::::::::::::::::rn:rnt: 
Total expenses 72.3 152.3 237.9 239.5 328.3 94.2 

rni:r:]9.ii]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]tmI:eyJ]]]i]i]i!@mMJ]]]]]]]]]]liM@HJ]]!@lgi]@l]]]11!~Mfi]]]]]]lHIM!i 
Net loss per share, basic and diluted $ (0.15) $ (0.38) $ (0.65) $ (1.59) $ (1.05) $ (0.22) 

l:~::::t~¥~:~~1:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 
Researchanddevelopmentexpenses $ 61.5 $ 128.2 $ 200.3 $ 202.5 $274.9 $ 80.3 

1~~1=Ht.::iilt-i1=rni1:111I1mr:Hm¥1::i;rn~m;,1:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::rn:;::rn:::::::::::::::::::::::::::::miI~:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::iiir:::::::::::::::::::::::::::::::::::irm::::::::::::::::::::t1.:1;it:::::::::::::::::::::::::::::::::::::ma:t 
Total expenses 72.5 152.8 236.3 240.4 324.7 92.1 

rnl{]gii]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]](MI!H!]]]]i]tfgI~l]]]]]]]]]]]!H~flfa]]]]@gl)mj]]]]~!!!M]]]]]]]fHiiH 
Net loss per share, basic and diluted $ (0.15) $ (0.39) $ (0.63) $ (1.61) $ (1.00) $ (0.19) 
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REGENERON PHARMACEUTICALS, INC. 
Notes to Condensed Financial Statements (Unaudited) 
(Unless otherwise noted, dollars in thousands, except per share data) 

Statement of Cash Flows Impact for the three months ended March 31, 2009 
(in millions) 

As Originally 

Reported As Revised 

lttis,imY.iootitin~riim:::ist~Y:~t~~iMtttttttttt:~tttttt:umitJt@:::::::::::::::::::tit~:Hi::: 
Net cash used in investing activities (39.5) (39.5) 

!Mmt]lilJ~t~ii~]~!Iiiiiiw,i]~iii,ii,t~i\MJJJJJJttttttt:tt!M@!JJJtttttttJ§@J:: 
Net decrease in cash and cash equivalents $ (48. 7) $ (48. 7) 

These revised amounts, as applicable, are reflected in the Company's financial statements included in this Quarterly Report on 
Form 10-Q for the period ended September 30, 2009, and will be reflected in the Company's financial statements included in the 
Company's Annual Report on Form 10-K for the year ended December 31, 2009 and the Company's Quarterly Report on Form 10-Q 
for the period ended March 31, 2010. 

c. Facility Lease Obligation 

As described above in Note 9b, in connection with the application of FASB authoritative guidance to the Company's lease of 
office and laboratory facilities constructed in Tarrytown, New York by the Company's landlord, the Company capitalized the 
landlord's costs of constructing the new facilities, which totaled $58.2 million as of September 30, 2009, and recognized a 
corresponding facility lease obligation of $58.2 million. The Company also recognized, as an additional facility lease obligation, a 
$5.2 million reimbursement received from the Company's landlord for tenant improvement costs that the Company incurred since, 
under F ASB authoritative guidance, such payments that the Company receives from its landlord are deemed to be a financing 
obligation. Monthly lease payments on these facilities are allocated between the land element of the lease (which is accounted for 
as an operating lease) and the facility lease obligation, based on the estimated relative fair values of the land and buildings. The 
imputed interest rate applicable to the facility lease obligation is approximately 11 %. The new facilities were placed in service by 
the Company in September 2009. For the three and nine months ended September 30, 2009, the Company recognized $0.6 million of 
interest expense in connection with the facility lease obligation in the Company's statement of operations. At September 30, 2009, 
the facility lease obligation balance was $62.6 million. 

10. Royalty Agreements with Novartis Pharma AG 

In June 2009, the Company entered into two royalty agreements with Novartis Pharma AG ("Novartis") that replaced a previous 
collaboration and license agreement. Under the first royalty agreement, the Company is entitled to receive royalties on worldwide 
sales of Novartis' canakinumab (ACZ885), a fully humananti-interleukin-ILlB antibody approved to treat CAPS and in development 
for a number of other inflammatory diseases. On the basis of the same agreement, the Company waived its rights to opt-in to the 
development and commercialization of canakinumab. Under the second royalty agreement, Novartis is entitled to receive royalties 
on worldwide sales of a second -generation interleukin-1 Trap, should the Company decide to proceed in the development of, and 
ultimately commercialize, this Trap. The financial terms of both agreements are identical in relation to stepped royalties to be paid 
on the basis of future sales, which start at 4% and reach 15% when annual sales exceed $1.5 billion. The agreements do not 
provide for any upfront or milestone payments or any sharing of development expenses. 

The royalty agreements replace a 2003 collaboration and license agreement under which the Company had the right to opt in to 
the development and commercialization of Novartis' interleukin-1 antibody and Novartis had the right to opt in to the development 
and commercialization of the Company's second-generation interleukin-1 Trap. That collaboration and license agreement has been 
terminated. 

11. Legal Matters 

From time to time, the Company is a party to legal proceedings in the course of its business. The Company does not expect any 
such current legal proceedings to have a material adverse effect on the Company's business or financial condition. 
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REGENERON PHARMACEUTICALS, INC. 
Notes to Condensed Financial Statements (Unaudited) 
(Unless otherwise noted, dollars in thousands, except per share data) 

12. Future Impact of Recently Issued Accounting Standards 

In October 2009, the FASB amended its authoritative guidance on multiple -deliverable revenue arrangements. The amended 
guidance provides greater ability to separate and allocate arrangement consideration in a multiple element revenue arrangement by 
requiring the use of estimated selling price to allocate arrangement consideration, thereby eliminating the use of the residual 
method of allocation. The amended guidance also requires expanded qualitative and quantitative disclosures surrounding multiple 
deliverable revenue arrangements. This guidance may be applied retrospectively or prospectively for new or materially modified 
arrangements. The Company will be required to adopt this amended guidance effective for the fiscal year beginning January 1, 2011, 
although earlier adoption is permitted. Management is currently evaluating the impact that this guidance will have on the Company's 
financial statements. 

13. Subsequent Events 

The Company has evaluated subsequent events through November 3, 2009, the date on which the financial statements were 
issued, and has determined that there are no subsequent events that require adjustments to the financial statements for the quarter 
ended September 30, 2009. 
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ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS 

The djscussfon below contafas forward -JooMng statements that favolve dsks and uncertafatjes reJatjng to future events and the 
future flnandal performance of Regeneron Pharmaceutkals, inc., and actual events or results may djffer matedally. These 
statements concern, among other tfangs, the possjb]e success and therapeutk appDcatjons of our product candMates and research 
programs, antjdpated sales of our marketed product, the tjmfag and nature of the cDnkal and research programs now underway or 
planned, and the future sources and uses of capHal and our flnandal needs. These statements are made by us based on 
management's current beDefs and judgment. in evaluatjng such statements, stockholders and potentjaJ favestors should spedflcally 
consMer the vadous factors Mentmed under the captjon "Rjsk Factors " wfach could cause actual results to djffer matedally from 
those fadjcated by such forward- JooMng statements. We do not undertake any obDgatjon to update pubDcly any forward- JooMng 
statement, whether as a result of new faformatjon, future events, or otherwjse, except as requfred by Jaw. 

Overview 

Regeneron Pharmaceuticals, Inc. is a biopharmaceutical company that discovers, develops, and commercializes pharmaceutical 

products for the treatment of serious medical conditions. We currently have one marketed product: ARCALYST® (rilonacept) 
Injection for Subcutaneous Use, which is available for prescription in the United States for the treatment of Cryopyrin-Associated 
Periodic Syndromes (CAPS), including Familial Cold Auto-inflammatory Syndrome (FCAS) and Muckle-Wells Syndrome (MWS) in 
adults and children 12 and older. 

We also have six product candidates currently in clinical development, including three in late-stage clinical development. Our 
late stage programs are aflibercept (VEGF Trap), which is being developed in oncology in collaboration with the sanofi-aventis 
Group, VEGF Trap -Eye, which is being developed in eye diseases using intraocular delivery in collaboration with Bayer HealthCare 
LLC, and ARCALYST, which is being developed for the treatment of gout. Our earlier stage clinical programs are REGN88, an 
antibody to the interleukin-6 receptor (IL-6R), which is being developed in rheumatoid arthritis, REGN421, an antibody to Delta-like 
ligand-4 (Dll4), which is being developed in oncology, and REGN475, an antibody to Nerve Growth Factor (NGF), which is being 
developed for the treatment of pain. All three of these antibodies are being developed in collaboration with sanofi-aventis. 

We expect that our next generation of product candidates will be based on our proprietary technologies for developing human 
monoclonal antibodies. Our antibody program is being conducted primarily in collaboration with sanofi-aventis. Our preclinical 
research programs are in the areas of oncology and angiogenesis, ophthalmology, metabolic and related diseases, muscle 
diseases and disorders, inflammation and immune diseases, bone and cartilage, pain, cardiovascular diseases, and infectious 
diseases. 

Our core business strategy is to maintain a strong foundation in basic scientific research and discovery-enabling technology 
and combine that foundation with our clinical development and manufacturing capabilities to build a successful, integrated 
biopharmaceutical company. However, developing and commercializing new medicines entails significant risk and expense. 

We believe that our ability to develop product candidates is enhanced by the application of our VelodSuHe™ technology 
platforms. Our discovery platforms are designed to identify specific genes of therapeutic interest for a particular disease or cell 
type and validate targets through high-throughput production of mammalian models. Our human monoclonal antibody technology 
(Veloclmmune®) and cell line expression technologies ( VelodMab™) may then be utilized to design and produce new product 
candidates directed against the disease target. Our first three antibody product candidates currently in clinical trials were 
developed using Veloclmmune. Over the course of the next several years, we plan to advance an average of two to three new 
antibody product candidates into clinical development each year. We continue to invest in the development of enabling technologies 
to assist in our efforts to identify, develop, and commercialize new product candidates. 
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Commercial Product: 

ARCALYST® {rilonacept) - Cryopyrin -Associated Periodic Syndromes (CAPS) 

In February 2008, we received marketing approval from the U.S. Food and Drug Administration (FDA) for ARCALYST® (rilonacept) 
Injection for Subcutaneous Use for the treatment of Cryopyrin-Associated Periodic Syndromes (CAPS), including Familial Cold 
Auto-inflammatory Syndrome (FCAS) and Muckle-Wells Syndrome (MWS) in adults and children 12 and older. We shipped $5.3 
million and $15.0 million of ARCALYST to our distributors during the third quarter and first nine months of 2009, respectively, 
compared to $4.3 million and $6. 7 million in the same periods of 2008. We expect to ship approximately $20 million of ARCALYST to 
our U.S. distributors in 2009, compared to $10. 7 million in 2008. 

In October 2009, rilonacept was approved under exceptional circumstances by the European Medicines Agency (EMEA) for the 
treatment of CAPS with severe symptoms in adults and children aged 12 years and older. Such authorizations are permissible for 
products for which a company can demonstrate that comprehensive data cannot be provided, for example, because of the rarity of 
the condition. Each year, we will need to provide for review by the EMEA any new or follow-up information that may become 
available. We own worldwide rights to ARC AL YST (rilonacept). 

ARCALYST is a protein-based product designed to bind the interleukin-I (called IL-1) cytokine and prevent its interaction with 
cell surface receptors. ARCALYST is approved in the United States for patients with CAPS, a group of rare, inherited, auto
inflammatory conditions characterized by life-long, recurrent symptoms of rash, fever/chills, joint pain, eye redness/pain, and 
fatigue. Intermittent, disruptive exacerbations or flares can be triggered at any time by exposure to cooling temperatures, stress, 
exercise, or other unknown stimuli. CAPS is caused by a range of mutations in the gene NLRP3 (formerly known as CIASJ) which 
encodes a protein named cryopyrin. In addition to FCAS and MWS, CAPS includes Neonatal Onset Multisystem Inflammatory Disease 
(NO MID). ARC AL YST has not been studied for the treatment of NO MID. 

Clinical Pro~rams: 

1. Aflibercept (VEGF Trap) - Oncology 

Aflibercept is a protein-based product candidate designed to bind all forms of Vascular Endothelial Growth Factor-A (called 
VEGF-A, also known as Vascular Permeability Factor or VPF), VEGF-B and the related Placental Growth Factor (called PlGF), and 
prevent their interaction with cell surface receptors. VEGF-A (and to a less validated degree, VEGF-B and PlGF) is required for the 
growth of new blood vessels (a process known as angiogenesis) that are needed for tumors to grow and is a potent regulator of 
vascular permeability and leakage. 

Aflibercept is being developed globally in cancer indications in collaboration with sanofi-aventis. We and sanofi-aventis are 
enrolling patients in three Phase 3 trials that are evaluating combinations of aflibercept with standard chemotherapy regimens for the 
treatment of cancer. One trial (called VELOUR) is evaluating aflibercept as a 2nd line treatment for metastatic colorectal cancer in 
combination with FOLFIRI (folinic acid (leucovorin), 5 -fluorouracil, and irinotecan). A second trial (VITAL) is evaluating aflibercept as 
a 2nd line treatment for metastatic non -small cell lung cancer in combination with docetaxel. The third trial (VENICE) is evaluating 

aflibercept as a 1st line treatment for metastatic androgen-independent prostate cancer in combination with docetaxel/prednisone. 
All three trials are studying the current standard of chemotherapy care for the cancer being studied with and without aflibercept. At 
the end of the third quarter of 2009, each of these trials was more than 80% enrolled. Analyses of the data from these studies will 
be conducted when a prespecified number of events have occurred in each trial. Based on current enrollment and event rates, an 
interim analysis of the Phase 3 study in colorectal cancer is expected to be conducted by an Independent Data Monitoring 
Committee (IDMC) in the second half of 2010. Complete results from this study in colorectal cancer and from the study in non-small 
cell lung cancer are anticipated in the first half of 2011. Based on current enrollment and event rates, an interim analysis of the 
prostate study is expected to be conducted by an IDMC in mid-2011, with complete results anticipated in 2012. In addition, we and 
sanofi-aventis are conducting a Phase 2 study (called AFFIRM) of aflibercept in 1st line metastatic colorectal cancer in combination 
with folinic acid (leucovorin), 5-fluorouracil, and oxaliplatin. 
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In September 2009, as previously reported, a fourth Phase 3 trial (VANILLA) that was evaluating aflibercept as a 1st line treatment 
for metastatic pancreatic cancer in combination with gemcitabine was discontinued at the recommendation of an IDMC. As part of a 
planned interim efficacy analysis, the IDMC determined that the addition of aflibercept to gemcitabine would be unable to 
demonstrate a statistically significant improvement in the primary endpoint of overall survival compared to placebo plus gemcitabine 
in this study. The types and frequencies of adverse events reported on the combination arm with aflibercept were generally as 
anticipated. 

In addition, multiple exploratory studies are being conducted in conjunction with the National Cancer Institute (NCI) Cancer 
Therapy Evaluation Program (CTEP) evaluating aflibercept as a single agent or in combination with chemotherapy regimens in a 
variety of cancer indications. 

Aflibercept Collaboration with the sanofi-aventis Group 

We and sanofi-aventis U.S. (successor to Aventis Pharmaceuticals, Inc.) collaborate on the development and commercialization 
of aflibercept globally. Under the terms of our September 2003 collaboration agreement, as amended, we and sanofi-aventis will 
share co -promotion rights and profits on sales, if any, of aflibercept outside of Japan for disease indications included in our 
collaboration. In Japan, we are entitled to a royalty of approximately 35% on annual sales of aflibercept, subject to certain potential 
adjustments. We may also receive up to $400 million in milestone payments upon receipt of specified marketing approvals, 
including up to $360 million in milestone payments related to receipt of marketing approvals for up to eight aflibercept oncology and 
other indications in the United States or the European Union and up to $40 million related to receipt of marketing approvals for up to 
five oncology indications in Japan. 

Under the aflibercept collaboration agreement, as amended, agreed upon worldwide development expenses incurred by both 
companies during the term of the agreement will be funded by sanofi-aventis. If the collaboration becomes profitable, we will be 
obligated to reimburse sanofi-aventis for 50% of aflibercept development expenses in accordance with a formula based on the 
amount of development expenses and our share of the collaboration profits and Japan royalties, or at a faster rate at our option. 

2. VEGF Trap-Eye - Ophthalmologic Diseases 

VEGF Trap-Eye is a specially purified and formulated form of VEGF Trap for use in intraocular applications. We and Bayer 
HealthCare are testing VEGF Trap-Eye in a Phase 3 program in patients with the neovascular form of age-related macular 
degeneration (wet AMD). We and Bayer HealthCare also are conducting a Phase 2 study of VEGF Trap-Eye in patients with diabetic 
macular edema (DME). Wet AMD and diabetic retinopathy (which includes DME) are two of the leading causes of adult blindness in 
the developed world. In both conditions, severe visual loss is caused by a combination of retinal edema and neovascular 
proliferation. We and Bayer HealthCare also initiated a Phase 3 program in Central Retinal Vein Occlusion (CRVO) in July 2009. In 
connection with the dosing of the first patient in a Phase 3 study in CRVO, we received a $20.0 million milestone payment from 
Bayer HealthCare. 

The Phase 3 trials in wet AMD, known as VIEW 1 and VIEW 2 (YEGF Trap: Investigation of ,gfficacy and Safety in :t£et age-related 

macular degeneration), are comparing VEGF Trap-Eye and Lucentis® (ranibizumab injection), marketed by Genentech, Inc., an anti
angiogenic agent approved for use in wet AMD. VIEW 1 is being conducted in North America and VIEW 2 is being conducted in 
Europe, Asia Pacific, Japan, and Latin America. The VIEW 1 and VIEW 2 trials are both evaluating VEGF Trap-Eye doses of 0.5 
milligrams (mg) and 2.0 mg at dosing intervals of four weeks and 2.0 mg at a dosing interval of eight weeks (after three monthly 
doses) compared with Lucentis dosed according to its U.S. label, which specifies doses of 0.5 mg administered every four weeks 
over the first year. As-needed dosing (PRN) with both agents will be evaluated in the second year of the studies. VIEW 1 and VIEW 
2 are now fully enrolled, and initial data are expected in late 2010. 

We and Bayer HealthCare have conducted a Phase 2 study in wet AMD which demonstrated that patients treated with VEGF 
Trap- Eye achieved durable improvements in visual acuity and retinal thickness for up to one year. These one -year study results 
were reported at the 2008 annual meeting of the Retina Society. In this double-masked Phase 2 trial, known as CLEAR-IT 2, 157 
patients were initially treated for three months with VEGF Trap-Eye: two groups received monthly doses of 0.5 or 2.0 mg (at weeks 
0, 4, 8, and 12) and three groups received quarterly doses of 0.5, 2.0, or 4.0 mg (at baseline and week 12). Following the initial 
three -month fixed -dosing phase, patients continued to receive VEGF Trap- Eye at the same dose on a PRN dosing schedule 
through one year, based upon the physician assessment of the need for re-treatment in accordance with pre-specified criteria. 
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Patients receiving monthly doses of VEGF Trap-Eye of either 2.0 or 0.5 mg for 12 weeks followed by PRN dosing achieved 
mean improvements in visual acuity versus baseline of 9.0 letters (p<0.0001 versus baseline) and 5.4 letters (p<0.085 versus 
baseline), respectively, at the end of one year. The proportion of patients with vision of 20/ 40 or better (part of the legal minimum 
requirement for an unrestricted driver's license in the U.S.) increased from 23% at baseline to 45% at week 52 in patients initially 
treated with 2.0 mg monthly and from 16% at baseline to 47% at week 52 in patients initially treated with 0.5 mg monthly. Patients 
receiving monthly doses of VEGF Trap-Eye of either 2.0 or 0.5 mg also achieved mean decreases in retinal thickness versus 
baseline of 143 microns (p<0.0001 versus baseline) and 125 microns (p<0.0001 versus baseline) at week 52, respectively. After 
week 12 to week 52 in the PRN dosing period, patients initially dosed on a 2.0 mg monthly schedule received, on average, only 1.6 
additional injections and those initially dosed on a 0.5 mg monthly schedule received, on average, 2.5 additional injections. 

While PRN dosing following a fixed quarterly dosing regimen (with dosing at baseline and week 12) also yielded improvements in 
visual acuity and retinal thickness versus baseline at week 52, the results generally were not as robust as those obtained with initial 
fixed monthly dosing. 

All patients who completed the one year CLEAR- IT 2 study were eligible to participate in an extension stage of the study. 
Twenty-four-month results of the extension stage were presented in October 2009 at the 2009 American Academy of 
Ophthalmology meeting. After receiving VEGF Trap-Eye for one year, the 117 patients who elected to enter the extension stage 
were dosed on a 2.0 mg PRN basis, irrespective of the dose at which they were treated earlier in the study. On a combined basis, 
for these 117 patients, the mean gain in visual acuity was 7.3 letters (p<0.0001 versus baseline) at the three-month primary endpoint 
of the original Phase 2 study, 8.4 letters (p<0.0001 versus baseline) at one year, and 6.1 letters (p<0.0001 versus baseline) at month 
12 of the extension stage. Thus, after 24 months of dosing with VEGF Trap-Eye in the Phase 2 study, patients continued to maintain 
a highly significant improvement in visual acuity versus baseline, while receiving, on average, only 4.6 injections over the 21-month 
PRN dosing phase that extended from month three to month 24. The most common adverse events were those typically associated 
with intravitreal injections and included conjunctival hemorrhage at the injection site and transient increased intraocular pressure 
following an injection. 

The DME study, known as the DA VINCI study, is a double-masked, randomized, controlled trial that is evaluating four different 
VEGF Trap-Eye regimens versus laser treatment. The study began in December 2008 and completed enrollment of approximately 
200 patients in the U.S., Canada, European Union, and Australia in July 2009. The patients in the study will be treated for 52 weeks 
followed by six additional months of safety evaluation. The primary efficacy endpoint is the change in best corrected visual acuity 
(BCVA) from baseline to week 24. These data are expected to be reported during the first half of 2010. 

VEGF Trap- Eye is also in Phase 3 development for the treatment of Central Retinal Vein Occlusion (CRVO), another cause of 
blindness. The COPERNICUS (COntrolled Phase 3 Evaluation of Repeated iNtravitreal administration of VEGF Trap- Eye In Central 
retinal vein occlusion: Utility and Safety) study is being led by Regeneron and the GALILEO (General Assessment Limiting Infitration 
of Exudates in central retinal vein Occlusion with VEGF Trap-Eye) study is being led by Bayer HealthCare. Patients in both studies 
will receive six monthly intravitreal injections of either VEGF Trap-Eye at a dose of 2 mg or sham control injections. The primary 
endpoint of both studies is improvement in visual acuity versus baseline after six months of treatment. At the end of the initial six 
months, patients will be dosed on a PRN basis for another six months. All patients will be eligible for rescue laser treatment. 
Enrollment in the COPERNICUS study began during the third quarter of 2009, and enrollment in the GALILEO study began in October 
2009. Initial data are anticipated in early 2011. 

Collaboration with Bayer HealthCare 

In October 2006, we entered into a collaboration agreement with Bayer HealthCare for the global development and 
commercialization outside the United States of VEGF Trap -Eye. Under the agreement, we and Bayer HealthCare will collaborate on, 
and share the costs of, the development of VEGF Trap-Eye through an integrated global plan that encompasses wet AMD, DME, 
and CRVO. Bayer HealthCare will market VEGF Trap -Eye outside the United States, where the companies will share equally in 
profits from any future sales of VEGF Trap-Eye. If VEGF Trap-Eye is granted marketing authorization in a major market country 
outside the United States, we will be obligated to reimburse Bayer HealthCare for 50% of the development costs that it has incurred 
under the agreement from our share of the collaboration profits. Within the United States, we retain exclusive commercialization 
rights to VEGF Trap-Eye and are entitled to all profits from any such sales. We received an up-front payment of $75.0 million from 
Bayer HealthCare. In 2007, we received a $20.0 million milestone payment from Bayer HealthCare following dosing of the first patient 
in a Phase 3 study of VEGF Trap-Eye in wet AMD. In July 2009, we received a $20.0 million milestone payment from Bayer 
HealthCare following dosing of the first patient in a Phase 3 study of VEGF Trap-Eye in CRVO. We can earn up to $70 million in 
additional development and regulatory milestones related to the development of VEGF Trap-Eye and marketing approvals in major 
market countries outside the United States. We can also earn up to $135 million in sales milestones if total annual sales of VEGF 
Trap- Eye outside the United States achieve certain specified levels starting at $200 million. 
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3. ARCALYST® {rilonacept) - Inflammatory Diseases 

We are evaluating ARCALYST in gout, a disease in which, as in CAPS, IL-1 may play an important role in pain and inflammation. In 
September 2008, we announced the results of a Phase 2 study which evaluated the efficacy and safety of ARCALYST versus 
placebo in the prevention of gout flares induced by the initiation of urate- lowering drug therapy that is used to control gout. In this 
83-patient, double-blind, placebo-controlled study, the mean number of flares per patient over the first 12 weeks of urate-lowering 
therapy was 0. 79 with placebo and 0.15 with ARCALYST (p=0.0011), an 81 % reduction. This was the primary endpoint of the study. 
All secondary endpoints also were met with statistical significance. In the first 12 weeks of treatment, 45.2% of patients treated 
with placebo experienced a gout flare and, of those, 4 7.4% had more than one flare. Among patients treated with ARCALYST, only 
14.6% experienced a gout flare (p=0.0037 versus placebo) and none had more than one flare. Injection -site reaction was the most 
commonly reported adverse event with ARCAL YST and no serious drug-related adverse events were reported. 

Results from this study after the first 16 weeks of urate -lowering therapy were reported at the annual meeting of the European 
League Against Rheumatism (EULAR) in June 2009. Through 16 weeks, the mean number of flares per patient was 0. 93 with placebo 
and 0.22 with ARCALYST (p=0.0036). In the first 16 weeks of treatment, 47.6% of patients treated with placebo experienced a gout 
flare and, of those, 55.0% had more than one flare. Among patients treated with ARCALYST, 22.0% experienced a gout flare 
(p=0.0209 versus placebo) and none had more than one flare. Adverse events after 16 weeks of treatment were similar to those 
reported after 12 weeks with the most frequently reported categories being infection and musculoskeletal complaints. 

Gout is characterized by high blood levels of uric acid, a bodily waste product normally excreted by the kidneys. The uric acid 
can form crystals in the joints of the toes, ankles, knees, wrists, fingers, and elbows. Chronic treatment with uric acid-lowering 
medicines, such as allopurinol, is prescribed to eliminate the uric acid crystals and prevent reformation. During the first months of 
allopurinol therapy, while uric acid blood levels are being reduced, the break up of the uric acid crystals can result in stimulation of 
inflammatory mediators, including IL-1, resulting in acute flares of joint pain and inflammation. These painful flares generally persist 
for at least five days. 

During the first quarter of 2009, we initiated a Phase 3 clinical development program with ARC AL YST for the treatment of gout. 
The program includes four clinical trials, all of which are currently enrolling patients. Two Phase 3 clinical trials (called PRE-SURGE 
1 and PRE-SURGE 2) are evaluating AR CAL YST versus placebo for the prevention of gout flares in patients initiating urate -lowering 
drug therapy. A third Phase 3 trial in acute gout (SURGE) is evaluating treatment with AR CAL YST alone versus ARCAL YST in 
combination with a non-steroidal anti-inflammatory drug (NSAID) versus an NSAID alone. The fourth Phase 3 trial is a placebo
controlled safety study (RE-SURGE). We expect to report initial data from the Phase 3 program during the first half of 2010. 

In June 2009, we announced that we had entered into two royalty agreements with Novartis Pharma AG that replaced a previous 
collaboration and license agreement. Under the first royalty agreement, we are entitled to receive royalties on worldwide sales of 
Novartis' canakinumab (ACZ885), a fully human anti-interleukin-ILl/3 antibody. Under this agreement, we also waived our rights to 
opt-in to the development and commercialization of canakinumab. Canakinumab is approved to treat Cryopyrin-Associated Periodic 
Syndrome (CAPS) and is in development for chronic gout and a number of other inflammatory diseases. On October 20, 2009, 
Novartis announced positive Phase 2 results showing that canakinumab is significantly more effective than an injectable 
corticosteroid at reducing pain and preventing recurrent attacks or "flares" in patients with hard-to-treat gout. 

22 

 
APOTEX V. REGENERON IPR2022-01524 

REGENERON EXHIBIT 2008 PAGE 5207



Under the second royalty agreement, Novartis is entitled to receive royalties on worldwide sales of a second-generation 
interleukin - 1 Trap, should we decide to proceed in the development of this Trap. The financial terms of both agreements are 
identical in relation to stepped royalties, to be paid on the basis of future sales, which start at 4% and reach 15%, when annual 
sales exceed $1. 5 billion. The agreements do not provide for any upfront or milestone payments or any sharing of development 
expenses. 

The royalty agreements replace a 2003 collaboration and license agreement under which we had the right to opt in to the 
development and commercialization of Novartis' interleukin- I antibody and Novartis had the right to opt in to the development and 
commercialization of our second-generation interleukin- I Trap. That collaboration and license agreement has been terminated. 

4. Monoclonal Antibodies 

We and sanofi -aventis are collaborating on the discovery, development, and commercialization of fully human monoclonal 

antibodies generated using our Veloclmmune® technology. The first therapeutic antibody product candidates to enter clinical 
development under the collaboration are REGN88, REGN4 75, and REGN421. During the third quarter of 2009, REGN4 75, an antibody to 
Nerve Growth Factor (NGF), a novel target for pain, began a dose ranging study in osteoarthritis of the knee. Trial results are 
expected during the first half of 2010. A Phase 1 study of REGN475 in healthy volunteers is also continuing, and Phase 1 studies are 
in progress with REGN88, an antibody to the interleukin-6 receptor (IL-6R) that is being evaluated in rheumatoid arthritis, and 
REGN421, an antibody to Delta-like ligand-4 (Dll4) that is being studied in patients with advanced malignancies. We and sanofi
aventis expect to enter two more human monoclonal antibodies into clinical development this year and to advance an average of 
two to three into clinical development each year thereafter over the course of the next several years. 

Research and Development Technologies: 

One way that a cell communicates with other cells is by releasing specific signaling proteins, either locally or into the 
bloodstream. These proteins have distinct functions, and are classified into different "families" of molecules, such as peptide 
hormones, growth factors, and cytokines. All of these secreted (or signaling) proteins travel to and are recognized by another set 
of proteins, called "receptors," which reside on the surface of responding cells. These secreted proteins impact many critical 
cellular and biological processes, causing diverse effects ranging from the regulation of growth of particular cell types, to 
inflammation mediated by white blood cells. Secreted proteins can at times be overactive and thus result in a variety of diseases. In 
these disease settings, blocking the action of specific secreted proteins can have clinical benefit. 

Our scientists have developed two different technologies to design protein therapeutics to block the action of specific 
secreted proteins. The first technology, termed the "Trap" technology, was used to generate our first approved product, 
ARCALYST® (rilonacept), as well as aflibercept and VEGF Trap-Eye, all of which are in Phase 3 clinical trials. These novel "Traps" 
are composed of fusions between two distinct receptor components and the constant region of an antibody molecule called the 
"Fe region", resulting in high affinity product candidates. VelociSuite is our second technology platform and it is used for 
discovering, developing, and producing fully human monoclonal antibodies. 

VelociSuite™ 

VelociSuite consists of Veloclmmune®, VelociGene®, VelociMouse®, and VelociMab ™. The Veloclmmune mouse platform is 
utilized to produce fully human monoclonal antibodies. Veloclmmune was generated by exploiting our VelociGene technology (see 
below), in a process in which six megabases of mouse immune gene loci were replaced, or "humanized," with corresponding 
human immune gene loci. Veloclmmune mice can be used to generate efficiently fully human monoclonal antibodies to targets of 
therapeutic interest. Veloclmmune and our entire VelociSuite offer the potential to increase the speed and efficiency through which 
human monoclonal antibody therapeutics may be discovered and validated, thereby improving the overall efficiency of our early 
stage drug development activities. We are utilizing the Veloclmmune technology to produce our next generation of drug candidates 
for preclinical and clinical development. 
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Our VelodGene® platform allows custom and precise manipulation of very large sequences of DNA to produce highly 
customized alterations of a specified target gene, or genes, and accelerates the production of knock-out and transgenic 
expression models without using either positive/negative selection or isogenic DNA. In producing knock-out models, a color or 
fluorescent marker may be substituted in place of the actual gene sequence, allowing for high-resolution visualization of precisely 
where the gene is active in the body, during normal body functioning, as well as in disease processes. For the optimization of pre
clinical development and toxicology programs, VelodGene offers the opportunity to humanize targets by replacing the mouse gene 
with the human homolog. Thus, VelodGene allows scientists to rapidly identify the physical and biological effects of deleting or 
over-expressing the target gene, as well as to characterize and test potential therapeutic molecules. 

The VelodMouse® technology platform allows for the direct and immediate generation of genetically altered mice from 
embryonic stem cells (ES cells), thereby avoiding the lengthy process involved in generating and breeding knockout mice from 
chimeras. Mice generated through this method are normal and healthy and exhibit a 100% germ -line transmission. Furthermore, the 
VelociMice are suitable for direct phenotyping or other studies. We have also developed our VelodMab™ platform for the rapid 

screening of antibodies and rapid generation of expression cell lines for our Traps and our Veloclmmune® human monoclonal 
antibodies. 

Antibody Collaboration with sanofi-aventis 

In November 2007, we and sanofi-aventis entered into a global, strategic collaboration to discover, develop, and commercialize 
fully human monoclonal antibodies. The collaboration is governed by a Discovery and Preclinical Development Agreement and a 
License and Collaboration Agreement. We received a non-refundable, up-front payment of $85.0 million from sanofi-aventis under 
the discovery agreement. In addition, sanofi-aventis is funding research at Regeneron to identify and validate potential drug 
discovery targets and develop fully human monoclonal antibodies against these targets. Sanofi-aventis funded approximately $75 
million of research from the collaboration's inception through December 31, 2008 and will fund up to $100 million per year in 2009 
through 2012. Sanofi-aventis also has an option to extend the discovery program for up to an additional three years for further 
antibody development and preclinical activities. We will lead the design and conduct of research activities, including target 
identification and validation, antibody development, research and preclinical activities through filing of an Investigational New Drug 
Application, toxicology studies, and manufacture of preclinical and clinical supplies. 

For each drug candidate identified under the discovery agreement, sanofi-aventis has the option to license rights to the 
candidate under the license agreement. If it elects to do so, sanofi -aventis will co-develop the drug candidate with us through 
product approval. Development costs will be shared between the companies, with sanofi-aventis generally funding drug candidate 
development costs up front. We are generally responsible for reimbursing sanofi-aventis for half of the total development costs for 
all collaboration products from our share of profits from commercialization of collaboration products to the extent they are sufficient 
for this purpose. Sanofi-aventis will lead commercialization activities for products developed under the license agreement, subject 
to our right to co-promote such products. The parties will equally share profits and losses from sales within the United States. The 
parties will share profits outside the United States on a sliding scale based on sales starting at 65% (sanofi-aventis)/35% (us) and 
ending at 55% (sanofi-aventis)/45% (us), and will share losses outside the United States at 55% (sanofi-aventis)/45% (us). In 
addition to profit sharing, we are entitled to receive up to $250 million in sales milestone payments, with milestone payments 
commencing after aggregate annual sales outside the United States exceed $1.0 billion on a rolling 12-month basis. 

In August 2008, we entered into an agreement with sanofi-aventis to use our VelodGene platform to supply sanofi-aventis with 
genetically modified mammalian models of gene function and disease. Sanofi-aventis will pay us a minimum of $21.5 million for the 
term of the agreement, which extends through December 2012, for knock-out and transgenic models of gene function for target 
genes identified by sanofi-aventis. Sanofi-aventis will use these models for its internal research programs that are outside of the 
scope of our antibody collaboration. 

License Agreement with AstraZeneca 

In February 2007, we entered into a non-exclusive license agreement with AstraZeneca UK Limited that allows AstraZeneca to 

utilize our Veloclmmune® technology in its internal research programs to discover human monoclonal antibodies. Under the terms 
of the agreement, AstraZeneca made $20.0 million annual, non-refundable payments to us in the first quarter of 2007, 2008, and 
2009. AstraZeneca is required to make up to three additional annual payments of $20.0 million, subject to its ability to terminate the 
agreement after making the next additional payment. We are entitled to receive a mid-single-digit royalty on any future sales of 
antibody products discovered by AstraZeneca using our Veloclmmune technology. 
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License Agreement with Astellas 

In March 2007, we entered into a non-exclusive license agreement with Astellas Pharma Inc. that allows Astellas to utilize our 
Veloclmmune technology in its internal research programs to discover human monoclonal antibodies. Under the terms of the 
agreement, Astellas made $20.0 million annual, non-refundable payments to us in the second quarter of 2007, 2008, and 2009. 
Astellas is required to make up to three additional annual payments of $20.0 million, subject to its ability to terminate the agreement 
after making the next additional payment. We are entitled to receive a mid-single-digit royalty on any future sales of antibody 
products discovered by Astellas using our Veloclmmune technology. 

Academic Veloclmmune® Investigators' Program 

In September 2008, we entered into an agreement that will provide researchers at Columbia University Medical Center with 
access to our Veloclmmune technology platform. In March 2009, we entered into a similar agreement with The University of Texas 
Southwestern Medical Center at Dallas. Under the agreements, scientists at these academic institutions will use Veloclmmune mice 
to generate antibodies against their research targets and will conduct research to discover potential human therapeutics based on 
the antibodies. We have an exclusive option to license the antibodies for development and commercialization as therapeutic or 
diagnostic products and will pay to the appropriate institution a low single-digit royalty on ensuing product sales. 

National Institutes of Health Grant 

In September 2006, we were awarded a five-year grant from the National Institutes of Health (NIH) as part of the NIH's Knockout 
Mouse Project. The goal of the Knockout Mouse Project is to build a comprehensive and broadly available resource of knockout 
mice to accelerate the understanding of gene function and human diseases. We are using our VelodGene® technology to take aim 
at 3,500 of the most difficult genes to target and which are not currently the focus of other large -scale knockout mouse programs. 
We also agreed to grant a limited license to a consortium of research institutions, the other major participants in the Knockout 
Mouse Project, to use components of our VelodGene technology in the Knockout Mouse Project. We are generating a collection of 
targeting vectors and targeted mouse ES cells which can be used to produce knockout mice. These materials are available to 
academic researchers without charge. We will receive a fee for each targeted ES cell line or targeting construct made by us or the 
research consortium and transferred to commercial entities. 

Under the NIH grant, as amended, we are entitled to receive a minimum of $25.3 million over the five-year period beginning 
September 2006, including $ 1.5 million to optimize our existing C57BL/6 ES cell line and its proprietary growth medium, both of 
which are being supplied to the research consortium for its use in the Knockout Mouse Project. We have the right to use, for any 
purpose, all materials generated by us and the research consortium. 

Research Pro~rams: 

Oncology and Angiogenesis 

In many clinical settings, positively or negatively regulating blood vessel growth could have important therapeutic benefits, as 
could the repair of damaged and leaky vessels. VEGF was the first growth factor shown to be specific for blood vessels, by virtue 
of having its receptor specifically expressed on blood vessel cells. In 1994, we discovered a second family of angiogenic growth 
factors, termed angiopoietins, and we have received patents covering members of this family. Angiopoietins include naturally 
occurring positive and negative regulators of angiogenesis, as described in numerous scientific manuscripts published by our 
scientists and their collaborators. Angiopoietins are being evaluated in preclinical research by us and our academic collaborators. 
Our preclinical studies have revealed that VEGF and angiopoietins normally function in a coordinated and collaborative manner 
during blood vessel growth. Manipulation of both VEGF and angiopoietins seems to be of value in either promoting or blocking 
vessel growth. We have research programs focusing on several targets in the areas of oncology and angiogenesis. 
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Tumors depend on the growth of new blood vessels (a process called "angiogenesis") to support their continued growth. 
Therapies that block tumor angiogenesis, specifically those that block VEGF, the key initiator of tumor angiogenesis, recently have 
been validated in human cancer patients. However, anti-VEGF approaches do not work in all patients, and many tumors can 
become resistant to such therapies. 

In the December 21, 2006 issue of the journal Nature, we reported data from a preclinical study demonstrating that blocking an 
important cell signaling molecule, known as Delta-like ligand 4 (Dll4), inhibited the growth of experimental tumors by interfering with 
their ability to produce a functional blood supply. The inhibition of tumor growth was seen in a variety of tumor types, including 
those that were resistant to blockade of VEGF, suggesting a novel anti-angiogenesis therapeutic approach. A fully human 
monoclonal antibody to Dll4 that was discovered using our Veloclmmune® technology is being studied in a Phase 1 clinical trial in 
patients with advanced malignancies. 

Metabolic and Related Diseases 

Food intake and metabolism are regulated by complex interactions between diverse neural and hormonal signals that serve to 
maintain an optimal balance between energy intake, storage, and utilization. The hypothalamus, a small area at the base of the brain, 
is critically involved in integrating peripheral signals which reflect nutritional status and neural outputs which regulate appetite, food 
seeking behaviors, and energy expenditure. Metabolic disorders, such as type 2 diabetes, reflect a dysregulation in the systems 
which ordinarily tightly couple energy intake to energy expenditure. Our preclinical research program in this area encompasses the 
study of peripheral (hormonal) regulators of food intake and metabolism in health and disease. We have identified several targets in 
these therapeutic areas and are evaluating lead monoclonal antibodies in relevant preclinical models. 

Muscle Diseases and Disorders 

Muscle atrophy occurs in many neuromuscular diseases and also when muscle is unused, as often occurs during prolonged 
hospital stays and during convalescence. Currently, physicians have few options to treat subjects with muscle atrophy or other 
muscle conditions which afflict millions of people globally. Thus, a treatment that has beneficial effects on skeletal muscle could 
have significant clinical benefit. Our muscle research program is currently focused on conducting in vivo and in vitro experiments 
with the objective of demonstrating and further understanding the molecular pathways involved in muscle atrophy and hypertrophy, 
and discovering therapeutic candidates that can modulate these pathways. We have several molecules in late stage research and 
are evaluating them for possible further development. 

Other Therapeutic Areas 

We also have research programs focusing on ophthalmology, inflammatory and immune diseases, bone and cartilage, pain, 
cardiovascular diseases, and infectious diseases. 

General 

Developing and commercializing new medicines entails significant risk and expense. Since inception we have not generated any 

significant sales or profits from the commercialization of ARCAL YST® (rilonacept) or any of our other product candidates. Before 
significant revenues from the commercialization of ARCALYST or our other product candidates can be realized, we (or our 
collaborators) must overcome a number of hurdles which include successfully completing research and development and obtaining 
regulatory approval from the FDA and regulatory authorities in other countries. In addition, the biotechnology and pharmaceutical 
industries are rapidly evolving and highly competitive, and new developments may render our products and technologies 
uncompetitive or obsolete. 
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From inception on January 8, 1988 through September 30, 2009, we had a cumulative loss of $904,6 million, In the absence of 
significant revenues from the commercialization of ARCAL YST or our other product candidates or other sources, the amount, 
timing, nature, and source of which cannot be predicted, our losses will continue as we conduct our research and development 
activities. We expect to incur substantial losses over the next several years as we continue the clinical development of VEGF 
Trap- Eye and ARCAL YST in other indications; advance new product candidates into clinical development from our existing 
research programs utilizing our technology for discovering fully human monoclonal antibodies; continue our research and 
development programs; and commercialize additional product candidates that receive regulatory approval, if any. Also, our 
activities may expand over time and require additional resources, and we expect our operating losses to be substantial over at 
least the next several years. Our losses may fluctuate from quarter to quarter and will depend on, among other factors, the 
progress of our research and development efforts, the timing of certain expenses, and the amount and timing of payments that we 
receive from collaborators. 

The planning, execution, and results of our clinical programs are significant factors that can affect our operating and financial 
results. In our clinical programs, key events to date in 2009 and plans over the next 12 months are as follows: 

Clinical Program 
ARCALYST® 

(rilonacept; 
also known 
as IL-1 Trap) 

Aflibercept 
(VEGF Trap -
Oncology) 

VEGF Trap- Eye 
(intravitreal 
injection) 

Monoclonal 
Antibodies 

2009 Events to Date 
• Initiated patient enrollment in the Phase 3 

program evaluating ARCALYST in the 
prevention of gout flares associated with 
the initiation of urate -lowering drug 
therapy and in the treatment of acute gout 
attacks 

• Initiated a Phase 2 1st line study 
in metastatic colorectal cancer 
in combination with chemotherapy 

• Achieved more than 80% enrollment in 
each of the Phase 3 studies 

• Reported results of a Phase 2 single -
agent study in symptomatic malignant 
ascites (SMA) 

• Discontinued a Phase 3 study 
in metastatic pancreatic cancer 
in combination with chemotherapy 

• Completed enrollment of patients in the 
Phase 3 wet AMD program (VIEW 1 and 
VIEW 2) 

• Completed enrollment of patients in the 
Phase 2 DME trial 

• Initiated a Phase 3 CRVO program 

• Initiated a Phase 1 trial for REGN4 75 (anti
NGF) in healthy volunteers 

• Initiated a Phase 1 trial for REGN421 (anti
Dll4) in oncology 

• Initiated a dose ranging study for 
REGN475 in osteoarthritis of the knee 
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2009-10 Plans (next 12 months) 
• Continue enrollment in the Phase 3 program 

in gout 
• Report initial data from Phase 3 gout program 

during the first half of 2010 

• Continue enrollment of the Phase 3 studies 
in colorectal cancer, non-small cell lung 
cancer, and prostate cancer 

• During the second half of 2010, an 
Independent Data Monitoring Committee is 
expected to conduct an interim analysis 
of the Phase 3 study in colorectal cancer 

• Continue enrollment in Phase 3 CRVO trials 
• Report data from Phase 2 DME trial during 

the first half of 2010 
• Report data from VIEW 1 and VIEW 2 trials in 

the fourth quarter of 2010 

• Report data from a Phase 1 trial of REGN88 
(anti- IL-6R) in rheumatoid arthritis 

• Initiate a dose-ranging study for REGN88 in 
rheumatoid arthritis 

• Initiate additional Phase 2 trials for REGN475 
in pain indications 

• Report data from the study of REGN4 75 in 
osteoarthritis of the knee during the first half 
of 2010 

• Advance additional antibody candidate(s) 
into clinical development 
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Results of Operations 

Three Months Ended September 30, 2009 and 2008 

Net Loss: 

Regeneron reported a net loss of $1.0 million, or $0.01 per share (basic and diluted), for the third quarter of 2009 compared to a 
net loss of $19.1 million, or $0.24 per share (basic and diluted), for the third quarter of 2008. The decrease in our net loss was 
principally due to higher contract research and development revenue in connection with our antibody collaboration with sanofi
aventis, and receipt of a $20.0 million research progress payment from Bayer HealthCare, partially offset by higher research and 
development expenses, as detailed below. 

Revenues: 

Revenues for the three months ended September 30, 2009 and 2008 consist of the following: 

(In millions) 2009 2008 

pgijlJ9:i!t§§§filrniI!Iilvr.t.RPW~il!r§Yf:¥:m~::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::rJ::::::::::::::::::::::::::::::r:::::::::::::::::: 
Sanofi-aventis $ 68.5 $42.0 

::::::::::::::1:iu~rI@§rum@ir§t::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::rnm:~::::::::::::::::::t~;,1 
Other 1.8 1.9 

:::::::::::::::::::::::::::::m~m;~::mmiriHJi■ir@miM!iiirn@imirUMi§nirntt::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::m@I@:t:tt:i@l@ 
Research progress payment 20.0 

miRnrMPlm8imm1s.Jiivlniit::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::rnmm:::::::::::::rn9M 
Net product sales 5.0 2.7 

:::::::::::::::::::::::::::::wl~@1::~itltiji:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::,:mJm::::::::::ij:ijijm 

The contract research and development revenue we earn from sanofi-aventis, as detailed below, consists primarily of 
reimbursement for research and development expenses and partly of the recognition of revenue related to non -refundable up-front 
payments of $105.0 million related to the aflibercept collaboration and $85.0 million related to the antibody collaboration. 

Three months ended 

Sanofi-aventis Contract Research & Development Revenue September 30, 

(In mmions) 2009 2008 

g1s§@tiii!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 
Regeneron expense reimbursement $ 7.0 $ 7.3 

:::::::::::::::w.iiiism.i@nmt:mm1Mi~:::r§¾§rfilimi@iMWiP:IEmHrmrn@1m1=m11r.nt:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::rnrn:::::::::::::::::::::::::::::::mrn 
Total aflibercept 9.5 9.4 

11r:~wiiii:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 

Regeneron expense reimbursement 55.7 29.5 

i]]Hlt.liimi@nmtJtllrimri¾~B4!:]M!it~imtMHiimilxm.®r.~i]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]!]i@li!]]]]]]@li 
Recognition of revenue related to VelociGene®agreement 0.7 0.5 

::::::::::::::::::::::::::::::rng~j~!ii!iiiiii!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i::::::::::::::::,~:::9.:l!i!i!i!i!i:::::::::::::::::~t;, 

Total sanofi-aventis contract research & development revenue $ 68.5 $ 42.0 

Sanofi-aventis' reimbursement of Regeneron's aflibercept expenses decreased in the third quarter of 2009, compared to the 
same period in 2008, primarily due to lower costs related to internal research activities, partially offset by higher costs related to 
manufacturing aflibercept clinical supplies. Recognition of deferred revenue related to sanofi-aventis' up-front aflibercept payments 
increased in the third quarter of 2009 compared to the same period in 2008 due to shortening the estimated performance period 
over which this deferred revenue is being recognized, effective in the fourth quarter of 2008. As of September 30, 2009, $45.0 
million of the original $105.0 million of up-front payments related to aflibercept was deferred and will be recognized as revenue in 
future periods. 

In the third quarter of 2009, sanofi-aventis' reimbursement of Regeneron's antibody expenses consisted of $25.7 million under 
the discovery agreement and $30.0 million of development costs under the license agreement, compared to $24.1 million and $5.4 
million, respectively, in the third quarter of 2008. The higher reimbursement amounts in the third quarter of 2009 compared to the 
same period in 2008 were due to an increase in our research activities conducted under the discovery agreement and increases in 
our development activities for antibody candidates, including REGN88, REGN42 l, and REGN4 75, under the license agreement. 
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Recognition of deferred revenue under the antibody collaboration related to sanofi-aventis' $85.0 million up-front payment. As of 
September 30, 2009, $65.7 million of this up-front payment was deferred and will be recognized as revenue in future periods. 

As described above, in August 2008, we entered into a separate VelodGene® agreement with sanofi-aventis. For the three 
months ended September 30, 2009, we recognized $0. 7 million of revenue related to this agreement. 

The contract research and development revenue we earn from Bayer HealthCare, as detailed below, consists of cost sharing of 
Regeneron VEGF Trap-Eye development expenses and recognition of deferred revenue related to a non-refundable $75.0 million 
up-front payment and $20.0 million non-substantive milestone payment. 

Three months ended 

Bayer HealthCare Contract Research & Development Revenue September 30, 

(In millions) 2009 2008 

@I~Hii11mimt:111irit1J,11irnr.111wii:::1iii.l.2Miii,Iiiii:11mH:::t:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::~:::::::::::::::::::::::::mm:::::::::::::::~:::::::::::::::::::::::t1i1 
Recognition of deferred revenue related to up-front and non-substantive milestone payments 2.5 3.3 

::::::W.#tit.::l#Yit::l.litiw~~ij:::t@:#:@i@::ti~i#.~ttt:::itlitf:t.@:i@lt:::t.!&i1li:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::i~]]sll~l:::::::::::i~]]wll 

In the third quarter of 2009, cost-sharing of Regeneron VEGF Trap-Eye development expenses increased, compared to the 
same period in 2008, primarily due to higher clinical development costs in connection with our VIEW 1 trial in wet AMD, Phase 2 trial 
in DME, and Phase 3 trial in CRVO. Recognition of deferred revenue related to Bayer's up -front and milestone payments decreased 
in the third quarter of 2009 compared to the same period in 2008 due to an extension of the estimated performance period over 
which this deferred revenue is being recognized, effective in the fourth quarter of 2008. As of September 30, 2009, $59.3 million of 
the up-front licensing and non-substantive milestone payments was deferred and will be recognized as revenue in future periods. 

Other contract research and development revenue in the third quarter of 2009 and 2008 includes $1.4 million and $1.2 million, 
respectively, in connection with our five-year grant from the NIH, which we were awarded in September 2006 as part of the NIH's 
Knockout Mouse Project. 

In July 2009, we received a $20.0 million substantive milestone payment from Bayer HealthCare in connection with the dosing of 
the first patient in a Phase 3 trial of VEGF Trap-Eye in CRVO. The payment was recognized in revenues as a research progress 
payment for the three months ended September 30, 2009. 

In connection with our Veloclmmune® license agreements with AstraZeneca and Astellas, each of the $20.0 million annual, non
refundable payments are deferred upon receipt and recognized as revenue ratably over approximately the ensuing year of each 
agreement. In the third quarter of both 2009 and 2008, we recognized $10.0 million of technology licensing revenue related to these 
agreements. 

For the three months ended September 30, 2009, we recognized as revenue $5.0 million of ARCALYST® (rilonacept) net product 
sales for which both the right of return no longer exists and rebates can be reasonably estimated, compared to $2. 7 million for the 
same period in 2008. At September 30, 2009, deferred revenue related to ARCALYST net product sales totaled $5.0 million. 

Expenses: 

Total operating expenses increased to $118.7 million in the third quarter of 2009 from $83.5 million in the same period of 2008. 
Our average headcount increased to 998 in the third quarter of 2009 from 851 in the same period of 2008, principally as a result of 
our expanding research and development activities that are primarily attributable to the sanofi-aventis antibody collaboration. 
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Operating expenses in the third quarter of 2009 and 2008 include a total of $7.5 million and $8.2 million, respectively, of non-cash 
compensation expense related to employee stock option and restricted stock awards (Non-cash Compensation Expense), as 
detailed below: 

For the three months ended September 30, 2009 

Expenses before 
inclusion of Non-cash Non-cash 

Expenses Compensation Compensation Expenses as 

(In millions) Expense Expense Reported 

ffflitirMflij]Ml~PBID.t:rti]]]]]]]]]]]]]]]]]]]]i]I~]]]]]]]]]]]]]]]l]rn:rnli]]]lf]]]]]]]]]]]lrnIIIIIlf]]]]]]]]]]]]]]]lrn 
Selling, general, and administrative 9.9 2.9 12.8 

@iiiii!i!t]t.iP=ii]~p~~]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]i]]!@;i]]!)]]]]]]]]]]]]]]]i]])]]]]]]]]]]]]]]]]i]i!@;i 
Total operating expenses $ 111.2 $ 7.5 $ 118.7 

For the three months ended September 30, 2008 

Expenses before 
inclusion of Non-cash Non-cash 

Expenses Compensation Compensation Expenses as 

(In millions) Expense Expense Reported 

i.Bi@ii!iiWi§Ya9i.wii~It:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::Jjf]]]]]]]]]]]]]]]]]@jH![]]j]]]]]]]]]]]!MmJJ]j]]]]]]]]]]]]]]i]lrn@Hi 
Selling, general, and administrative 7.9 3.2 11.1 

@lii~:::,r::iiiii:::ii~i:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::Jttt:t:t:t:t:t:t:t:t:t:t:t:t:ttG@t::::::t:t:t:t:t:t:t:t:t:t:t:t:ttJ:::::t:t:t:t:t:t:t:t:t:t:t:t:t:t:ttG@ 
Total operating expenses $ 75.3 $ 8.2 $ 83.5 

Research and Development Expenses: 

Research and development expenses increased to $105.4 million in the third quarter of 2009 from $72.1 million in the same 
period of 2008. The following table summarizes the major categories of our research and development expenses for the three 
months ended September 30, 2009 and 2008: 

For the three months ended 

Research and Development Expenses September 30, 

(In millions) 2009 2008 Increase 

ti!tim;:;.~u~101:1:H:@atttttttttttttttttttttttttttttttttttttttttttttttttJjJJtttttrnmm:::::::::::::::::1:::::::::::::::::::::::::::::::::t11rnttt,ttttt:@m 
Clinical trial expenses 29.4 14.7 14.7 

,~~Mllimiltllrwiif P:§ii]i~!]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]:j[g]]]]]]]]]]]!]@~I~]]]]]]]i]i!Mii 
Research and preclinical development costs 1 1. 1 8. 7 2.4 

9984PfilBP¥Iirimm~foMiiriwiiis~Mii@::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::rn:~t@i]]]]]]]]]]]]]iiiIJ:::::::::::::::::::::::::::::::::tIIi 
Cost-sharing of Bayer HealthCare VEGF 

::::::::::::::::::::::mr~11111J~irmitmi:~MI~iiiiiiiM~iHtJtJtJtJtJtJtJtJtJtJtJtJtJtJtJtJttttttttttfi@t:1:1tttttttttt:im:1:1tttttt:rn@ 
Total research and development $ 105.4 $ 72.1 $ 33.3 

(1) Includes $3.9 million and $4.3 million of Non-cash Compensation Expense for the three months ended September 30, 2009 and 
2008, respectively. 

(2) Represents the full cost of manufacturing drug for use in research, preclinical development, and clinical trials, including 
related payroll and benefits, Non-cash Compensation Expense, manufacturing materials and supplies, depreciation, and 
occupancy costs of our Rensselaer manufacturing facility. Includes $0.7 million of Non-cash Compensation Expense for both 
the three months ended September 30, 2009 and 2008. 

(3) Under our collaboration with Bayer HealthCare, in periods when Bayer HealthCare incurs VEGF Trap- Eye development 
expenses, we also recognize, as additional research and development expense, the portion of Bayer HealthCare's VEGF 
Trap- Eye development expenses that we are obligated to reimburse. Bayer HealthCare provides us with estimated VEGF 
Trap-Eye development expenses for the most recent interim fiscal quarter. Bayer HealthCare's estimate is reconciled to its 
actual expenses for such quarter in the subsequent interim quarter and our portion of its VEGF Trap- Eye development 
expenses that we are obligated to reimburse is adjusted accordingly. 
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Payroll and benefits increased principally due to the increase in employee headcount, as described above. Clinical trial 
expenses increased due primarily to higher costs related to our clinical development programs for (i) VEGF Trap-Eye, including 
our VIEW 1 trial in wet AMD, Phase 2 trial in DME, and recently initiated Phase 3 trial in CRVO, (ii) ARCALYST, related to our Phase 3 
clinical development program in gout, and (iii) monoclonal antibodies, primarily related to REGN475 for the treatment of pain. Clinical 
manufacturing costs increased due to higher costs related to manufacturing clinical supplies of monoclonal antibodies. Research 
and preclinical development costs increased primarily due to higher costs associated with our antibody programs. Occupancy and 
other operating costs increased principally in connection with our higher headcount and expanded research and development 
activities. Cost-sharing of Bayer HealthCare's VEGF Trap-Eye development expenses increased primarily due to higher costs in 
connection with the VIEW 2 trial in wet AMD, which is being conducted by Bayer HealthCare. 

We budget our research and development costs by expense category, rather than by project. We also prepare estimates of 
research and development costs for projects in clinical development, which include direct costs and allocations of certain costs 
such as indirect labor, Non -cash Compensation Expense, and manufacturing and other costs related to activities that benefit 
multiple projects, and, under our collaboration with Bayer HealthCare, the portion of Bayer HealthCare's VEGF Trap-Eye 
development expenses that we are obligated to reimburse. Our estimates of research and development costs for clinical 
development programs are shown below: 

For the three months ended 

Project Costs September 30, Increase 

(In millions) 2009 2008 (Decrease) 

ffiqf:i!farilt~r~®iiiiidit:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::1:1tttttttt:Hm:::t:::::@1ttttttt1~;im:::trn:::::::::::::::::::1t~i§:t:t 
Aflibercept 6.1 6.6 (0.5) 

v®@ttmr~1Hi.1~ttttttttttttttttttttttttttttttttttttttttttttt:t:rnimt:::::::::::::::::::::::::::::::::::::::::::::::::::::H:irn:::::::::::::::::::::::::::::::::::::t::[tlitt:: 
REGN88 10.0 5.4 4.6 

ii@W.iltiliii@@Niii§]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]i!i!@Im::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::t:ilmIII 
Other research programs & unallocated costs 34.4 31.7 2.7 

::::::::::::::1;*i~::tij~i:1;1::1;:::l¥:tij~111;1*:::i!ll;1;;;::::::::::::::::::::::::::::::::::::::::::::::::::t1JrJrJr:r:m~M::::::::::::::::,rJrJrJrJz@rr::::::::::I'=JrJr:@ij\ij:::::::::::: 

Drug development and approval in the United States is a multi-step process regulated by the FDA. The process begins with 
discovery and preclinical evaluation, leading up to the submission of an IND to the FDA which, if successful, allows the opportunity 
for study in humans, or clinical study, of the potential new drug. Clinical development typically involves three phases of study: 
Phase 1, 2, and 3. The most significant costs in clinical development are in Phase 3 clinical trials, as they tend to be the longest and 
largest studies in the drug development process. Following successful completion of Phase 3 clinical trials for a biological 
product, a biologics license application (or BLA) must be submitted to, and accepted by, the FDA, and the FDA must approve the 
BLA prior to commercialization of the drug. It is not uncommon for the FDA to request additional data following its review of a BLA, 
which can significantly increase the drug development timeline and expenses. We may elect either on our own, or at the request of 
the FDA, to conduct further studies that are referred to as Phase 3B and 4 studies. Phase 3B studies are initiated and either 
completed or substantially completed while the BLA is under FDA review. These studies are conducted under an IND. Phase 4 
studies, also referred to as post-marketing studies, are studies that are initiated and conducted after the FDA has approved a 
product for marketing. In addition, as discovery research, preclinical development, and clinical programs progress, opportunities to 
expand development of drug candidates into new disease indications can emerge. We may elect to add such new disease 
indications to our development efforts (with the approval of our collaborator for joint development programs), thereby extending the 
period in which we will be developing a product. For example, we, and our collaborators where applicable, continue to explore 
further development of AR CAL YST, aflibercept, and VEGF Trap- Eye in different disease indications. 

There are numerous uncertainties associated with drug development, including uncertainties related to safety and efficacy data 
from each phase of drug development, uncertainties related to the enrollment and performance of clinical trials, changes in 
regulatory requirements, changes in the competitive landscape affecting a product candidate, and other risks and uncertainties 
described in Part II, Item lA, "Risk Factors" under "Risks Related to ARCALYST® (rilonacept) and the Development of Our Product 
Candidates," "Regulatory and Litigation Risks," and "Risks Related to Commercialization of Products." The lengthy process of 
seeking FDA approvals, and subsequent compliance with applicable statutes and regulations, require the expenditure of substantial 
resources. Any failure by us to obtain, or delay in obtaining, regulatory approvals could materially adversely affect our business. 
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For these reasons and due to the variability in the costs necessary to develop a product and the uncertainties related to future 
indications to be studied, the estimated cost and scope of the projects, and our ultimate ability to obtain governmental approval for 
commercialization, accurate and meaningful estimates of the total cost to bring our product candidates to market are not available. 
Similarly, we are currently unable to reasonably estimate if our product candidates will generate material product revenues and net 
cash inflows. In 2008, we received FDA approval for ARCALYST® (rilonacept) for the treatment of CAPS, a group of rare, inherited 
auto-inflammatory diseases that affect a very small group of people. We project to ship approximately $20 million of ARCALYST to 
our U.S. distributors in 2009. 

Semng, General, and Admfajstratjve Expenses: 

Selling, general, and administrative expenses increased to $12.8 million in the third quarter of 2009 from $11.1 million in the same 
period of 2008 due primarily to (i) higher compensation and facility-related expenses due primarily to increases in administrative 
headcount to support our expanded research and development activities, (ii) higher patent-related costs, (iii) higher professional 
fees related to various corporate matters, and (iv) higher patient assistance costs related to ARCALYST,. These increases were 
partially offset by lower market research costs related to various programs and a decrease in recruitment costs for administrative 
headcount. 

Cost of Goods Sold: 

In the third quarter of 2008, we began recognizing revenue and cost of goods sold from product sales of ARCALYST. We began 
capitalizing inventory costs associated with commercial supplies of ARC AL YST subsequent to receipt of marketing approval from 
the FDA in February 2008. Costs for manufacturing supplies of ARCALYST prior to receipt of FDA approval were recognized as 
research and development expenses in the period that the costs were incurred. Therefore, these costs are not being included in 
cost of goods sold when revenue is recognized from the sale of those supplies of ARCAL YST. Cost of goods sold for the third 
quarter of 2009 was $0.5 million, compared to $0.3 million for the same period of 2008, and consisted primarily of royalty and other 
period costs related to ARCAL YST commercial supplies. 

Other Income and Expense: 

Investment income decreased to $0.9 million in the third quarter of 2009 from $3.7 million in the comparable quarter of 2008. The 
decrease in investment income was due to lower yields on, and lower balances of, cash and marketable securities in the first 
quarter of 2009 compared to the same quarter of 2008. Interest expense decreased to $0.6 million in the third quarter of 2009 from 
$1.8 million in the comparable quarter of 2008. Interest expense in 2009 was attributable to the imputed interest portion of payments 
to our landlord, commencing in the third quarter of 2009, to lease newly constructed laboratory and office facilities in Tarrytown, 
New York. Interest expense in the third quarter of 2008 related to $200.0 million of formerly outstanding 5.5% Convertible Senior 
Subordinated Notes which we either repurchased or repaid in full during 2008. During the second and third quarters of 2008, we 
repurchased a total of $82.5 million in principal amount of these convertible notes for $83.3 million. In connection with the 
repurchases, we recognized a $7 thousand loss on early extinguishment of debt in the third quarter of 2008. 

Income Tax Expense: 

In the third quarter of 2008, we implemented a tax planning strategy which resulted in the utilization of certain net operating loss 
carry-forwards for tax purposes that would otherwise have expired over the next several years. As a result, we incurred income 
tax expense of $3.1 million, which relates to U.S. Federal and New York State alternative minimum tax and includes $0.2 million of 
interest and penalties. 
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As described above, in August 2008, we entered into a separate VelodGene®agreement with sanofi-aventis. For the nine 
months ended September 30, 2009, we recognized $2.2 million of revenue related to this agreement, compared to $0.5 million for 
the same period in 2008. 

The contract research and development revenue we earn from Bayer HealthCare, as detailed below, consists partly of cost 
sharing of Regeneron VEGF Trap-Eye development expenses and partly of recognition of deferred revenue related to a non
refundable $75.0 million up-front payment and $20.0 million non-substantive milestone payment. 

Nine months ended 

Bayer HealthCare Contract Research & Development Revenue September 30, 

(In millions) 2009 2008 

@!9:ifim1iiifiifiiiiii.Hii]i@!i@1imHl1im:■liirniiii!iiiliniiiH]!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!l!i!i!i!i!i!i!i!i!rn:irn::::::::::]t:]:]]f§I~ 
Recognition of deferred revenue related to up-front and non-substantive milestone payments 7.4 9.9 

:::::::::::::::lll:::l!~t::m:~~~tm@l~:::i§itt~i~::tl!~tifi:::l:::~~t~~~~:@l.i*:::t~t~#.#.#::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::lf]!]i@1m:::::::::::!j]]i]]?ij;®. 

In the first nine months of 2009, cost -sharing of Regeneron VEGF Trap- Eye development expenses increased, compared to the 
same period in 2008, primarily due to higher clinical development costs in connection with our VIEW 1 trial in wet AMD, Phase 2 trial 
in DME, and Phase 3 trial in CRVO. Recognition of deferred revenue related to Bayer's up -front and non-substantive milestone 
payments decreased in the first nine months of 2009 compared to the same period in 2008 due to an extension of the estimated 
performance period over which this deferred revenue is being recognized, effective in the fourth quarter of 2008. 

Other contract research and development revenue in the first nine months of 2009 and 2008 includes $4.4 million and $3.6 
million, respectively, in connection with our five-year grant from the NIH, which we were awarded in September 2006 as part of the 
NIH's Knockout Mouse Project. 

In July 2009, we received a $20.0 million substantive milestone payment from Bayer HealthCare in connection with the dosing of 
the first patient in a Phase 3 trial of VEGF Trap-Eye in CRVO. The payment was recognized in revenues as a research progress 
payment for the nine months ended September 30, 2009. 

In connection with our Veloclmmune® license agreements with AstraZeneca and Astellas, each of the $20.0 million annual, non
refundable payments are deferred upon receipt and recognized as revenue ratably over approximately the ensuing year of each 
agreement. In the first nine months of both 2009 and 2008, we recognized $30.0 million of technology licensing revenue related to 
these agreements. 

For the nine months ended September 30, 2009, we recognized as revenue $13.4 million of ARCALYST® (rilonacept) net product 
sales for which both the right of return no longer exists and rebates can be reasonably estimated, compared to $2.7 million for the 
same period in 2008. 

Expenses: 

Total operating expenses increased to $317.2 million in the first nine months of 2009 from $236.3 million in the same period of 
2008. Our average headcount increased to 967 in the first nine months of 2009 from 778 in the same period of 2008 principally as a 
result of our expanding research and development activities that are primarily attributable to the sanofi-aventis antibody 
collaboration. 
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Operating expenses for the first nine months of 2009 and 2008 include a total of $22.6 million and $24. 7 million. respectively. of 
Non-cash Compensation Expense, as detailed below: 

For the nine months ended September 30, 2009 

Expenses before 
inclusion of Non-cash Non-cash 

Expenses Compensation Compensation Expenses as 

(In millions) Expense Expense Reported 

11=~imsmmm~:::~m{iti1m~:i~ttttttttttttttttt@:tttttttttttttttt@1,i2ttt]ttttttt:ttfHI!t:1:111ttttttt:t1@Ig 
Selling, general, and administrative 27.3 8.6 35.9 

2iiHu::irn~m~::m~~:m:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::r::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::~::j1:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::rn:::1 

Total operating expenses $ 294.6 $ 22.6 $ 317 .2 

For the nine months ended September 30, 2008 

Expenses before 
inclusion of Non-cash Non-cash 

Expenses Compensation Compensation Expenses as 

(In millions) Expense Expense Reported 

R~i■sml~fiiix~Mim~iti]]]]]]]]]]]]]]]]i]il]]]]]]]]]]]]]]]]](§~;§]]]i]]]]]]]]]!]fHii[]!]il]]]]]]]]!gp,m~ 
Selling, general, and administrative 25.8 9.9 35.7 

@P=it]rn:i.iiiiiiil~i]]]]]]]]]]]]]]]]]]]]]]]]!JJJJJJJJJJJJJJJJJJ:JJg@J]]JJJJJJJJJJJJJJJ]]]JJJJJJJJJJJ:@@ 
Total operating expenses $ 211.6 $ 24. 7 $ 236.3 

Research and Development Expenses: 

Research and development expenses increased to $280.0 million in the first nine months of 2009 from $200.3 million in the same 
period of 2008. The following table summarizes the major categories of our research and development expenses for the nine 
months ended September 30, 2009 and 2008: 

For the nine months ended 

Research and Development Expenses September 30, 

(In millions) 2009 2008 Increase 

rilP:m~rmmmimm:::~I[ttttttttttttttttttttttttttttttttttttttJtjJJtttttrnim::t:t::~1ttttftti:~rn:::::::::rn::::::::::::::::::::::tm1 
Clinical trial expenses 78.9 35.2 43.7 

@iffli~[ffi~iitijw\U~i~Miltiii@IJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJ!i@IgJJJJJJJJ:JJ!J!ig@JJJJJJJJ@@ 
Research and preclinical development costs 29.5 21.6 7.9 

@ssiPiisiliiiiI2iiirliii~faMiiif2~tiH]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]!]!iitI~]]]]]]]]]]]@~]f]]]]]]]i]~!M 
Cost-sharing of Bayer HealthCare VEGF 

Trap-Eye development expenses (3) 26.7 19.0 7.7 

:::::::::::::::::::m#ru~::t~ij~mtii::ll~:::@!li1.ilm;:it:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::@tJtJr:r:;~@m:::::::::::::::~::::::::::::::::::::::::::::::::::;gg;;:::::::ti:r::::::::::::::::1;rn 

(1) Includes $11.8 million and $12.6 million of Non-cash Compensation Expense for the nine months ended September 30, 2009 
and 2008, respectively. 

(2) Represents the full cost of manufacturing drug for use in research, preclinical development, and clinical trials, including 
related payroll and benefits, Non-cash Compensation Expense, manufacturing materials and supplies, depreciation, and 
occupancy costs of our Rensselaer manufacturing facility. Includes $2.2 million of Non-cash Compensation Expense for both 
the nine months ended September 30, 2009 and 2008. 

(3) Under our collaboration with Bayer HealthCare, in periods when Bayer HealthCare incurs VEGF Trap-Eye development 
expenses, we also recognize, as additional research and development expense, the portion of Bayer HealthCare's VEGF 
Trap-Eye development expenses that we are obligated to reimburse. Bayer HealthCare provides us with estimated VEGF 
Trap-Eye development expenses for the most recent interim fiscal quarter. Bayer HealthCare's estimate is reconciled to its 
actual expenses for such quarter in the subsequent interim quarter and our portion of its VEGF Trap- Eye development 
expenses that we are obligated to reimburse is adjusted accordingly. 
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Payroll and benefits increased principally due to the increase in employee headcount, as described above. Clinical trial 
expenses increased due primarily to higher costs related to our clinical development programs for (i) VEGF Trap-Eye, including 
our VIEW 1 trial in wet AMD, Phase 2 trial in DME, and Phase 3 trial in CRVO, (ii) ARCALYST, related to our Phase 3 clinical 
development program in gout, and (iii) monoclonal antibodies, primarily related to REGN88 in rheumatoid arthritis and REGN4 75 for 
the treatment of pain. Clinical manufacturing costs increased due to higher costs related to manufacturing clinical supplies of 
ARCAL YST and monoclonal antibodies, partially offset by lower costs related to manufacturing aflibercept clinical supplies. 
Research and preclinical development costs increased primarily due to higher costs associated with our antibody programs. 
Occupancy and other operating costs increased principally in connection with our higher headcount and expanded research and 
development activities. Cost-sharing of Bayer HealthCare's VEGF Trap-Eye development expenses increased primarily due to 
higher costs in connection with the VIEW 2 trial in wet AMD, which is being conducted by Bayer HealthCare. 

We budget our research and development costs by expense category, rather than by project. We also prepare estimates of 
research and development costs for projects in clinical development, which include direct costs and allocations of certain costs 
such as indirect labor, Non -cash Compensation Expense, and manufacturing and other costs related to activities that benefit 
multiple projects, and, under our collaboration with Bayer HealthCare, the portion of Bayer HealthCare's VEGF Trap-Eye 
development expenses that we are obligated to reimburse. Our estimates of research and development costs for clinical 
development programs (including ARCAL YST for the treatment of CAPS prior to receipt of marketing approval from the FDA in 
February 2008) are shown below: 

For the nine months ended 

Project Costs September 30, Increase 

(In millions) 2009 2008 (Decrease) 

ARQAP.Wi@ii!Hu.~mmm~mtt]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]j.]]]]]i]]!i@H!]]]j]]]]]]i]i!l1:Ii]!]l]]]]i]i!?:i[;jf] 
Aflibercept 17.7 25.4 (7.7) 

Mi@li!mriiU:li~H!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i@frn:::::::::::::::::::::::::::::::::::::::::::::::::::::::rn1:m::::::::::::::::::::::::::::::::::::::tg!g,\lI!] 
REGN88 27.5 14.7 12.8 

009.N1i~Ilifoo@W1ii]!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!rn:iimt:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::tiilm:t 
Other research programs & unallocated costs 88.6 77.7 10.9 

:::::::::::::::::::mf:t:®::t~~~lt:1::lij:::ij!mt~ijR~l~:::ll~l~~::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::itJtJr:r:imi@::::::::::::::JJtJr:r:r::,;rn:::::::::::'=JtJr:r:1:@m:::::::: 

For the reasons described above under "Research and Development Expenses" for the three months ended September 30, 
2009 and 2008, and due to the variability in the costs necessary to develop a product and the uncertainties related to future 
indications to be studied, the estimated cost and scope of the projects, and our ultimate ability to obtain governmental approval for 
commercialization, accurate and meaningful estimates of the total cost to bring our product candidates to market are not available. 
Similarly, we are currently unable to reasonably estimate if our product candidates will generate material product revenues and net 
cash inflows. In 2008, we received FDA approval for ARCALYST for the treatment of CAPS, a group of rare, inherited auto
inflammatory diseases that affect a very small group of people. We project to ship approximately $20 million of ARCALYST to our 
U.S. distributors in 2009. 

Semng, General, and Admfaistratjve Expenses: 

Selling, general, and administrative expenses increased slightly to $35.9 million from $35.7 million for the first nine months of 2009 
compared to 2008. In 2009, we incurred (i) higher compensation expense and facility-related expenses, due primarily to increases 
in administrative headcount to support our expanded research and development activities, (ii) higher selling expenses and patient 
assistance costs related to ARCALYST, and (iii) higher patent-related costs. These increases were offset by (i) lower market 
research costs related to various programs, (ii) a decrease in recruitment costs for administrative headcount, and (iii) lower 
professional fees related to various corporate matters. 
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Cost of Goods Sold: 

In the third quarter of 2008, we began recogmzmg revenue and cost of goods sold from product sales of ARCAL YST® 
(rilonacept). We began capitalizing inventory costs associated with commercial supplies of ARC AL YST subsequent to receipt of 
marketing approval from the FDA in February 2008. Costs for manufacturing supplies of ARCALYST prior to receipt of FDA approval 
were recognized as research and development expenses in the period that the costs were incurred. Therefore, these costs are 
not included in cost of goods sold when revenue is recognized from the sale of those supplies of ARCAL YST. Cost of goods sold 
for the first nine months of 2009 was $1.3 million, compared to $0.3 million for the same period in 2008, and consisted primarily of 
royalty and other period costs related to ARCAL YST commercial supplies. 

Other Income and Expense: 

Investment income decreased to $3.9 million in the first nine months of 2009 from $15.5 million in the comparable period of 2008. 
The decrease in investment income was due to lower yields on, and lower balances of, cash and marketable securities in the first 
nine months of 2009 compared to the same period in 2008. Interest expense decreased to $0.6 million in the first nine months of 
2009 from $7.5 million in the comparable period of 2008. Interest expense in 2009 was attributable to the imputed interest portion of 
the payments to our landlord, commencing in the third quarter of 2009, to lease newly constructed laboratory and office facilities in 
Tarrytown. Interest expense in the first nine months of 2008 related to $200.0 million of formerly outstanding 5.5% Convertible Senior 
Subordinated Notes which we either repurchased or repaid in full during 2008. In the first nine months of 2008, we repurchased a 
total of $82.5 million in principal amount of these convertible notes for $83.3 million. In connection with the repurchases, we 
recognized a $0.9 million loss on early extinguishment of debt, representing the premium paid on the notes plus related unamortized 
debt issuance costs. 

Income Tax Expense: 

In the third quarter of 2008, we implemented a tax planning strategy which resulted in the utilization of certain net operating loss 
carry-forwards for tax purposes that would otherwise have expired over the next several years. As a result, we incurred income 
tax expense of $3.1 million, which relates to U.S. Federal and New York State alternative minimum tax and includes $0.2 million of 
interest and penalties. 

Revision of Previously Issued Financial Statements 

The application of authoritative guidance issued by the Financial Accounting Standards Board (F ASB), under certain conditions, 
can result in the capitalization on a lessee's books of a lessor's costs of constructing facilities to be leased to the lessee. In mid-
2009, we became aware that certain of these conditions were applicable to our December 2006 lease, as amended, of new 
laboratory and office facilities in Tarrytown, New York. As a result, we are deemed, in substance, to be the owner of the landlord's 
buildings, and the landlord's costs of constructing these new facilities were required to be capitalized on our books as a non-cash 
transaction, offset by a corresponding lease obligation on our balance sheet. In addition, the land element of the lease should have 
been accounted for as an operating lease; therefore, adjustments to non-cash rent expense previously recognized in connection 
with these new facilities were also required. Lease payments on these facilities commenced in August 2009. 

We revised our previously issued financial statements to capitalize the landlord's costs of constructing the new Tarrytown 
facilities which we are leasing and to adjust our previously recognized rent expense in connection with these facilities, as 
described above. These revisions primarily resulted in an increase to property, plant, and equipment and a corresponding increase 
in facility lease obligation (a long-term liability) at each balance sheet date. We also revised our statements of operations and 
statements of cash flows to reflect rent expense in connection with only the land element of our lease, with a corresponding 
adjustment to other long- term liabilities. In addition, we revised our statement of cash flows for the quarter ended March 31, 2009 to 
reclassify, from an operating activity to a financing activity, a $5.2 million reimbursement received from our landlord for tenant 
improvement costs we incurred. Under FASB authoritative guidance, such payments that we receive from our landlord are deemed 
to be a financing obligation. 
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As previously disclosed, the above described revisions consisted entirely of non-cash adjustments. They had no impact on 
our business operations, existing capital resources, or our ability to fund our operating needs, including the preclinical and clinical 
development of our product candidates. The revisions also had no impact on our previously reported net increases or decreases 
in cash and cash equivalents in any period and, except for the quarter ended March 31, 2009 (as described above), had no impact 
on our previously reported net cash flows from operating activities, investing activities, and financing activities. In addition, these 
revisions had no impact on our previously reported current assets, current liabilities, and operating revenues. We have not 
amended previously issued financial statements because, after considering both qualitative and quantitative factors, we determined 
that the judgment of a reasonable person relying on our previously issued financial statements would not have been changed or 
influenced by these revisions. 

For comparative purposes, the impact of the above described revisions to our balance sheets as of the dates set forth below 
is as follows: 

Balance Sheet Impact at December 31, 2007 and 2008, and March 31, 2009 

{in millions) 

December 31, December 31, March 31, 

2007 2008 2009 

~~::::~Bi~#~~i~i\:::f~i~#~~~]]]]]]]]]]]]]]]]]]]]]]]J]J]J]J]J]J]J]i]i]J]J]J]J]J]J]J]]]J]J]J]J!J]::: 
Property, plant, and equipment, net $ 58.3 $ 87.9 $ 109.8 

IBBti@i~MiiiH\M]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]i]iiiili]]]]]]]]]]]H@g[p,]]]]]]]]Je]rn]] 

Total liabilities 476.0 251.2 271.1 

iifsimiwM~]~it~~li]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]!rni@Iii]]]]]]]]]]]itiili]]]]]]]{§@@li[] 
Total stockholders' equity 460.3 418.8 410.3 

filBti!ii.w.m~wi!i!iijI§i®BM#:i§[§99:ti]:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::]~j!{i~]:::::::::::::::::::::::::::::::::::::::::::::::::]11:w:m:::::::::::::::::::::::::::::::::::::::mMl1]] 
*-~:%:;¥1~~~:]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]] 
Property, plant, and equipment, net $ 79.9 $ 142.0 $ 164.6 

WBtiiiiM~iiH]!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!]ii§@Ii]!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!]liiil@Ii]!i!i!i!i!i!i!i!i!i!i!i!i!i!]i@:iiii]] 

miMi!OOJi~i~:::;,~i,g#.f!Mi]!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!rnMm::::::::::::::::::::::::::::::::::::::::::::::::::::::::]lirnI]!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!IJ~m@]] 
Other long-term liabilities 0.9 2.4 3.2 

w~mm:1*ii~~iM~iH]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]J!rn@ill]]]]]]]]]]i]i!i§R?.il]]]]]]]!]!il~];J]] 

NslwMiii~flHi,fm::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::~tii@)]]]]]]]]]]!]ijjjj~~]]]]]]]ii§i\i[] 
Total stockholders' equity 459.4 421.5 415.1 

IBBrlmffl~~iiMirri]~~2sl2iml~@lq~~iif]]]]]]]]]]]]]]]!rn:~1Il]]]]]]]]]]i]i!!Jg!i\i]]]]]]]!]i!fj!~]g]] 
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For comparative purposes, the impact of the above described revisions to our statements of operations and statement of cash 
flows for the period(s) set forth below is as follows: 

Statements of Operations Impact for the three, six, and nine month periods ended March 31, June 30 and 
September 30, 2008, the years ended December 31, 2007 and 2008, and the three months ended March 31, 2009 
{in millions, except per share data) 

March 31, 

2008 

June 30, 

2008 

September 30, 

2008 

December 31, 

2007 2008 

March 31, 

2009 

~~::::~ffes~~~x:::!=~,~~~~~::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 
Research and development expenses $ 61.3 $ 127,8 $ 201.7 $ 201.6 $278,0 $ 82,l 

1immMI!®r.¥:rm:::iwiIBm~§iriwr~t11imi¥:iit::::::::::::::::::::::::::::::::::::::::::::rn:m:::::::::::::::::::::::::::::::::::::::rnmw:::::::::::::::::::::::::::::::::::::::::::::::t:"iliit:::::::::::::::::::::::::::::::::::::::m1Iitt::::::::::::rnirn::::::::::::::::::::::::::::::::::::m:rn:::::::::::t 
Total expenses 72,3 152,3 237,9 239,5 328,3 94,2 

N~MiI~mnt::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::]:MI!ilt::::::::::::::::::::::::::::]im:rn::::::::::::::::::::::::::::::::::::::::::::tiiIM[]]]]]]]]l@@Ii[]]]]i?.rnit:::::::::::::::::::::rn~m:1:::::::t: 
Net loss per share, basic and diluted $ (0.15) $ (0.38) $ (0.65) $ (1.59) $ (1.05) $ (0.22) 

~~::::f~yi~~~:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 

Research and development expenses $ 61.5 $ 128.2 $ 200.3 $ 202.5 $274.9 $ 80.3 

!®Wr.itiimiiilw.ijilil~r.~iiriii~fi~i®r.§@MJ:::::::::::::::::::::::::::::::::::::::::::m:;::~:::::::::::::::::::::::::::::::::::::::::::~mw:::::::::::::::::::::::::::::::::::::::::::::::::::tiiliIIJ:::::::::::::::::::::::::::::::::t:i1I~]it:::::::t1iiitt::::::::::::::::::::::::::rn:::m::::::::t: 
Total expenses 72.5 152.8 236.3 240.4 324.7 92.1 

i~f W~!Mt:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::Irn:IiJ:it:::::::::::::::::::::::t~@W@J:!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!]liil@iJ::::::::::::::::::::::::::::::::::[mmiit::::::::::::::rniIIt::::::::::::::::::::::::]IiiiM]] 
Net loss per share, basic and diluted $ (0.15) $ (0.39) $ (0.63) $ (1.61) $ (1.00) $ (0.19) 

Statement of Cash Flows Impact for the three months ended March 31, 2009 
{in millions) 

As Originally 

Reported As Revised 

fili®ti!sitt!ii.i¥:~fm.Miiiimilfii@ii]!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!]!i!]]]]]@gl,il]]]]i]]]]!@jM[!]! 
Net cash used in investing activities (39.5) (39.5) 

filiiHmiMilt~ii~fiififflirim~tliwii\f]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]Uf]]]!]]]]]]]]ij;?.(!]i 
Net decrease in cash and cash equivalents $ (48.7) $ (48.7) 

These revised amounts, as applicable, are reflected in this Quarterly Report on Form 10-Q for the period ended September 30, 
2009, and will be included in our Annual Report on Form 10 -K for the year ended December 31, 2009 and our Quarterly Report on 
Form 10-Q for the period ended March 31, 2010. 

Liquidity and Capital Resources 

Since our inception in 1988, we have financed our operations primarily through offerings of our equity securities, a private 
placement of convertible debt (which was repurchased or repaid in 2008), purchases of our equity securities by our collaborators, 
including sanofi-aventis, revenue earned under our past and present research and development agreements, including our 
agreements with sanofi-aventis and Bayer HealthCare, our past contract manufacturing agreements, and our technology licensing 
agreements, ARCAL YST® (rilonacept) product revenue, and investment income. 

Nine months ended September 30, 2009 and 2008 

At September 30, 2009, we had $438.6 million in cash, cash equivalents, restricted cash, and marketable securities compared 
with $527.5 million at December 31, 2008. In February 2009, we received a $20.0 million annual, non-refundable payment in 
connection with our non-exclusive license agreement with AstraZeneca. In May 2009, we received a $20.0 million annual, non
refundable payment in connection with our non-exclusive license agreement with Astellas. In July 2009, we received a $20.0 million 
milestone payment from Bayer HealthCare in connection with the dosing of the first patient in a Phase 3 trial of VEGF Trap-Eye in 
CRVO. 
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Cash Used fa Operatjons: 

Net cash used in operations was $25.8 million in the first nine months of 2009 compared to $53.2 million in the first nine months of 
2008. Our net losses of $31.3 million in the first nine months of 2009 and $49.6 million in the first nine months of 2008 included $22.6 
million and $24.7 million, respectively, of Non-cash Compensation Expense. 

At September 30, 2009, accounts receivable increased by $32.6 million, compared to end-of-year 2008, primarily due to a higher 
receivable balance related to our antibody collaboration with sanofi-aventis. Also, our deferred revenue balances at September 30, 
2009 decreased by $11.4 million, compared to end-of-year 2008, primarily due to the amortization of previously received deferred 
payments under our collaborations with sanofi -aventis and Bayer HealthCare. This decrease was partly offset by the receipt of the 
$20.0 million payments from AstraZeneca and Astella, as described above, which were deferred and are being recognized ratably 
over the ensuing year. At September 30, 2009, accounts payable, accrued expenses, and other liabilities increased by $18.0 million 
compared to end-of-year 2008. The increase was due primarily to higher liabilities for clinical trial and payroll-related costs, 
partially offset by a $7.0 million decrease in the cost-sharing payment due to Bayer HealthCare at September 30, 2009 compared to 
December 31, 2008 in connection with the companies' VEGF Trap- Eye collaboration. 

At September 30, 2008, accounts receivable increased by $23.9 million, compared to end-of-year 2007, primarily due to a higher 
receivable balance related to our antibody collaboration with sanofi-aventis. Also, our deferred revenue balances at September 30, 
2008 decreased by $10.1 million, compared to end-of-year 2007, primarily due to the amortization of previously received deferred 
payments under our collaborations with sanofi-aventis and Bayer HealthCare. This decrease was partly offset by (i) the receipt of 
$20.0 million payments from AstraZeneca in February 2008 and Astellas in June 2008, which were deferred and recognized ratably 
over the ensuing year, and (ii) deferral of $3.8 million of ARCALYST® (rilonacept) net product sales at September 30, 2008. 

Cash ProvMed by (Used jn) lnvestjng ActjvWes: 

Net cash provided by investing activities was $19.3 million in the first nine months of 2009 compared to net cash used in 
investing activities of $53.9 million in the same period of 2008, due primarily to a decrease in purchases of marketable securities net 
of sales or maturities. In the first nine months of 2009, sales or maturities of marketable securities exceeded purchases by $94.3 
million, whereas in the first nine months of 2008, purchases of marketable securities exceeded sales or maturities by $34. 7 million. 
In addition, cash used for capital expenditures totaled $75.0 million in the first nine months of 2009, primarily for tenant improvements 
and related costs in connection with our new leased facilities in Tarrytown. 

Cash ProvMed by (Used jn) flnandng ActjvWes: 

Net cash provided by financing activities was $9.0 million in the first nine months of 2009 compared to net cash used in financing 
activities of $77.1 million in the same period in 2008. In the first nine months of 2009, we received a $5.2 million reimbursement of 
tenant improvements from our landlord in connection with our new Tarrytown facilities, which we are deemed to own in accordance 
with FASB authoritative guidance. In the first nine months of 2008, we repurchased $82.5 million in principal amount of our 
convertible senior subordinated notes for $83.3 million. In addition, proceeds from issuances of Common Stock in connection with 
exercises of employee stock options were $4.6 million and $6.2 million in the first nine months of 2009 and 2008, respectively. 

Fafr Value of Marketable SecudUes: 

At September 30, 2009 and December 31, 2008, we held marketable securities whose aggregate fair value totaled $186.7 million 
and $278.0 million, respectively. The composition of our portfolio of marketable securities on these dates was as follows: 

September 30, 2009 December 31, 2008 

Investment type Fair Value Percent Fair Value Percent 

wiltm@i~MHtmilrii*i!f]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]l]i]i]]]i§mi:Jt]]i]i]l!IW.!]]j]]]i]]@l;l]]]]]]rn:Hi 
U.S. government agency securities 24.9 13% 58.3 21 % 

M@t:itlHirM~!Uilrltil~];lpqfa\\j~fiiiiliM]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]ill]]]]]]]!rn:~1tt]]]]i]]MIIi]]]]]!]]]}j 
U.S. government guaranteed collateralized mortgage obligations 4.8 3% 17.4 6% 

ii@IP:riMIIP:~i~if]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]i!Mi]]]]]]]]~i:~M]]]]]]Jirnt:::1:tt]]]]]i)i, 
Mortgage-backed securities 4.2 2% 10.0 4% 
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Other 7.1 4% 3.7 1 % 
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In addition, at September 30, 2009 and December 31, 2008, we had $251.9 million and $249.5 million, respectively, of cash, cash 
equivalents, and restricted cash, primarily held in money market funds that invest in U.S. government securities. 

During the first nine months of 2009, as marketable securities in our portfolio matured or paid down, we purchased primarily U.S. 
Treasury securities, U.S. government agency obligations, and U.S. government-guaranteed debt. This shift toward higher quality 
securities, which we initiated in 2008, continues to reduce the risk profile, as well as the overall yield, of our portfolio. In particular, 
we continue to reduce the proportion of asset-backed securities and corporate bonds in our portfolio. 

Capital Expenditures: 

Our cash expenditures for property, plant, and equipment totaled $75.0 million and $19.1 million for the first nine months of 2009 
and 2008, respectively. During the remainder of 2009, we expect to incur approximately $10 to $15 million in capital expenditures, 
primarily in connection with expanding our Rensselaer, New York manufacturing facilities and tenant improvements at our new 
leased Tarrytown facilities, which will be funded by our existing capital resources. In October 2009, we received $16.9 million from 
our landlord as partial reimbursement of tenant improvement costs we incurred in Tarrytown. An additional $33 million is 
reimbursable at our option at any time through June 2010 under the terms of our Tarrytown lease. 

Amendment to Lease - Tarrytown, New York Facilities: 

We currently lease approximately 248,000 square feet of laboratory and office facilities in Tarrytown, New York. In December 
2006, we entered into a new lease agreement (as amended in October 2007 and September 2008) to lease approximately 348,000 
square feet of laboratory and office space at our current Tarrytown location, including approximately 230,000 square feet in newly 
constructed facilities that were completed during the third quarter of 2009. The term of the lease commenced effective June 2008 
and will expire in June 2024. In April 2009, we amended the lease agreement to increase the amount of space we will lease to 
approximately 389,500 square feet. As amended, the lease contains early termination options on approximately 159,500 square feet 
of space. Other terms and conditions, as previously described in our Annual Report on Form 10-K for the year ended December 31, 
2008, remain unchanged. In connection with the lease amendment, in April 2009, we terminated a sublease for 16,200 square feet of 
space in Tarrytown, New York. 

Facility Lease Obligation: 

As described above, in connection with the application of F ASB authoritative guidance to our lease of office and laboratory 
facilities constructed in Tarrytown, New York by our landlord, we capitalized the landlord's costs of constructing the new facilities, 
which totaled $58.2 million as of September 30, 2009, and recognized a corresponding facility lease obligation of $58.2 million. We 
also recognized, as an additional facility lease obligation, a $5.2 million reimbursement received from our landlord for tenant 
improvement costs that we incurred since, under FASB authoritative guidance, such payments that we receive from our landlord 
are deemed to be a financing obligation. Monthly lease payments on these facilities are allocated between the land element of the 
lease (which is accounted for as an operating lease) and the facility lease obligation, based on the estimated relative fair values of 
the land and buildings. The imputed interest rate applicable to the facility lease obligation is approximately 11 %. The new facilities 
were placed in service in September 2009. For the three and nine months ended September 30, 2009, we recognized $0.6 million of 
interest expense in connection with the facility lease obligation in our statement of operations. At September 30, 2009, the facility 
lease obligation balance was $62.6 million. 

Funding Requirements: 

We expect to continue to incur substantial funding requirements primarily for research and development activities (including 
preclinical and clinical testing). Before taking into account reimbursements from collaborators, we currently anticipate that 
approximately 50-60% of our expenditures for 2009 will be directed toward the preclinical and clinical development of product 
candidates, including ARCALYST® (rilonacept), aflibercept, VEGF Trap-Eye, and monoclonal antibodies (including REGN88, 
REGN421, and REGN475); approximately 20-30% of our expenditures for 2009 will be applied to our basic research and early 
preclinical activities and the remainder of our expenditures for 2009 will be used for the continued development of our novel 
technology platforms, capital expenditures, and general corporate purposes. 
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We currently anticipate that in 2009 sales of ARCALYST® (rilonacept) for the treatment of CAPS will not materially enhance or 
otherwise materially impact our cash flows. 

In connection with the April 2009 amendment to our lease agreement for facilities in Tarrytown, New York, as described above, 
our total estimated future minimum noncancelable lease commitments, previously disclosed in our Annual Report on Form 10-K for 
the year ended December 31, 2008, will increase (i) from $9.1 million to $9.4 million for the year ending December 31, 2009, (ii) from 
$26.8 million to $29.2 million for the two -year period beginning January 1, 2010, (iii) from $27 .2 million to $28.8 million for the two -year 
period beginning January 1, 2012, and (iv) from $167.0 million to $182.5 million for the eleven-year period beginning January 1, 2014. 

The amount we need to fund operations will depend on various factors, including the status of competitive products, the 
success of our research and development programs, the potential future need to expand our professional and support staff and 
facilities, the status of patents and other intellectual property rights, the delay or failure of a clinical trial of any of our potential drug 
candidates, and the continuation, extent, and success of our collaborations with sanofi-aventis and Bayer HealthCare. Clinical trial 
costs are dependent, among other things, on the size and duration of trials, fees charged for services provided by clinical trial 
investigators and other third parties, the costs for manufacturing the product candidate for use in the trials, and for supplies, 
laboratory tests, and other expenses. The amount of funding that will be required for our clinical programs depends upon the 
results of our research and preclinical programs and early-stage clinical trials, regulatory requirements, the duration and results of 
clinical trials underway and of additional clinical trials that we decide to initiate, and the various factors that affect the cost of each 
trial as described above. Currently, we are required to remit royalties on product sales of ARCALYST for the treatment of CAPS. In 
the future, if we are able to successfully develop, market, and sell ARCALYST for other indications or certain of our product 
candidates, we may be required to pay royalties or otherwise share the profits generated on such sales in connection with our 
collaboration and licensing agreements. 

We expect that expenses related to the filing, prosecution, defense, and enforcement of patents and other intellectual property 
will continue to be substantial. 

We believe that our existing capital resources, including funding we are entitled to receive under our collaboration agreements, 
will enable us to meet operating needs through at least 2012. However, this is a forward-looking statement based on our current 
operating plan, and there may be a change in projected revenues or expenses that would lead to our capital being consumed 
significantly before such time. If there is insufficient capital to fund all of our planned operations and activities, we would expect to 
prioritize available capital to fund selected preclinical and clinical development programs. 

Other than a $1.6 million letter of credit issued to our landlord in connection with our lease for facilities in Tarrytown, New York, 
as described above, we have no off-balance sheet arrangements. In addition, we do not guarantee the obligations of any other 
entity. As of September 30, 2009, we had no established banking arrangements through which we could obtain short-term financing 
or a line of credit. In the event we need additional financing for the operation of our business, we will consider collaborative 
arrangements and additional public or private financing, including additional equity financing. Factors influencing the availability of 
additional financing include our progress in product development, investor perception of our prospects, and the general condition 
of the financial markets. We may not be able to secure the necessary funding through new collaborative arrangements or additional 
public or private offerings. If we cannot raise adequate funds to satisfy our capital requirements, we may have to delay, scale
back, or eliminate certain of our research and development activities or future operations. This could materially harm our business. 

Future Impact of Recently Issued Accounting Standards 

In October 2009, the FASB amended its authoritative guidance on multiple -deliverable revenue arrangements. The amended 
guidance provides greater ability to separate and allocate arrangement consideration in a multiple element revenue arrangement by 
requiring the use of estimated selling price to allocate arrangement consideration, thereby eliminating the use of the residual 
method of allocation. The amended guidance also requires expanded qualitative and quantitative disclosures surrounding multiple 
deliverable revenue arrangements. This guidance may be applied retrospectively or prospectively for new or materially modified 
arrangements. We are required to adopt this amended guidance effective for the fiscal year beginning January 1, 2011, although 
earlier adoption is permitted. We are currently evaluating the impact that this guidance will have on our financial statements. 
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURE ABOUT MARKET RISK 

Interest Rate Rjsk: 

Our earnings and cash flows are subject to fluctuations due to changes in interest rates primarily from our investment of 
available cash balances in investment grade corporate, asset-backed, and U.S. government securities. We do not believe we are 
materially exposed to changes in interest rates. Under our current policies, we do not use interest rate derivative instruments to 
manage exposure to interest rate changes. We estimated that a one percent unfavorable change in interest rates would result in 
approximately a $0.9 million and $1.7 million decrease in the fair value of our investment portfolio at September 30, 2009 and 2008, 
respectively. 

Credjt QuaDty Rjsk: 

We have an investment policy that includes guidelines on acceptable investment securities, mm1mum credit quality, maturity 
parameters, and concentration and diversification. Nonetheless, deterioration of the credit quality of an investment security 
subsequent to purchase may subject us to the risk of not being able to recover the full principal value of the security. We have 
recognized other-than-temporary impairment charges related to certain marketable securities of $5.9 million, $2.5 million and $0.1 
million in 2007, 2008, and the first nine months of 2009, respectively. 

The current economic environment, the deterioration in the credit quality of some of the issuers of securities that we hold, and 
the recent volatility of securities markets increase the risk that there could be further declines in the market value of marketable 
securities in our investment portfolio and that such declines could result in charges against income in future periods for other- than -
temporary impairments, and such amounts could be material. 

ITEM 4. CONTROLS AND PROCEDURES 

Our management, with the participation of our chief executive officer and chief financial officer, conducted an evaluation of the 
effectiveness of our disclosure controls and procedures (as such term is defined in Rules 13a-15(e) and 15d-15(e) under the 
Securities Exchange Act of 1934, as amended (the "Exchange Act")), as of the end of the period covered by this report. Based on 
this evaluation, our chief executive officer and chief financial officer each concluded that, as of the end of such period, our 
disclosure controls and procedures were effective in ensuring that information required to be disclosed by us in the reports that 
we file or submit under the Exchange Act is recorded, processed, summarized, and reported within the time periods specified in 
applicable rules and forms of the Securities and Exchange Commission, and is accumulated and communicated to our management, 
including our chief executive officer and chief financial officer, as appropriate to allow timely decisions regarding required 
disclosure. 

There has been no change in our internal control over financial reporting (as such term is defined in Rules 13a-15(f) and 15d-15 
(f) under the Exchange Act) during the quarter ended September 30, 2009 that has materially affected, or is reasonably likely to 
materially affect, our internal control over financial reporting. 

PART II. OTHER INFORMATION 

ITEM 1. LEGAL PROCEEDINGS 

From time to time, we are a party to legal proceedings in the course of our business. We do not expect any such current legal 
proceedings to have a material adverse effect on our business or financial condition. 
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ITEM IA. RISK FACTORS 

We operate in an environment that involves a number of significant risks and uncertainties. We caution you to read the following 
risk factors, which have affected, and/or in the future could affect, our business, operating results, financial condition, and cash 
flows. The risks described below include forward- looking statements, and actual events and our actual results may differ 
substantially from those discussed in these forward- looking statements. Additional risks and uncertainties not currently known to 
us or that we currently deem immaterial may also impair our business operations. Furthermore, additional risks and uncertainties 
are described under other captions in this report and should be considered by our investors. 

Risks Related to Our Financial Results and Need for Additional Financing 

We have had a history of operating losses and we may never achieve profitability. If we continue to incur 
operating losses, we may be unable to continue our operations. 

From inception on January 8, 1988 through September 30, 2009, we had a cumulative loss of $904.6 million. If we continue to incur 
operating losses and fail to become a profitable company, we may be unable to continue our operations. In the absence of 
substantial revenue from the sale of products or other sources, the amount, timing, nature or source of which cannot be predicted, 
our losses will continue as we conduct our research and development activities. 

We may need additional funding in the future, which may not be available to us, and which may force us to delay, 
reduce or eliminate our product development programs or commercialization efforts. 

We will need to expend substantial resources for research and development, including costs associated with clinical testing of 
our product candidates. We believe our existing capital resources, including funding we are entitled to receive under our 
collaboration agreements, will enable us to meet operating needs through at least 2012; however, one or more of our collaboration 
agreements may terminate, our projected revenue may decrease, or our expenses may increase and that would lead to our capital 
being consumed significantly before such time. We may require additional financing in the future and we may not be able to raise 
such additional funds. If we are able to obtain additional financing through the sale of equity or convertible debt securities, such 
sales may be dilutive to our shareholders. Debt financing arrangements may require us to pledge certain assets or enter into 
covenants that would restrict our business activities or our ability to incur further indebtedness and may contain other terms that 
are not favorable to our shareholders. If we are unable to raise sufficient funds to complete the development of our product 
candidates, we may face delay, reduction or elimination of our research and development programs or preclinical or clinical trials, 
in which case our business, financial condition or results of operations may be materially harmed. 

The value of our investment portfolio, which includes cash, cash equivalents, and marketable securities, is 
influenced by varying economic and market conditions. A decrease in the value of an asset in our investment 
portfolio or a default by the issuer may result in our inability to recover the principal we invested and/or a 
recognition of a Joss charged against income. 

As of September 30, 2009, cash, cash equivalents, restricted cash, and marketable securities totaled $438.6 million and 
represented 59% of our total assets. We have invested available cash balances primarily in money market funds and U.S. Treasury, 
U.S. government agency, corporate, and to a lesser extent, asset-backed securities. We consider assets classified as marketable 
securities to be "available-for-sale," as defined by FASB authoritative guidance. Marketable securities totaled $186. 7 million at 
September 30, 2009, are carried at fair value, and the unrealized gains and losses are included in other accumulated comprehensive 
income (loss) as a separate component of stockholders' equity. If the decline in the value of a security in our investment portfolio is 
deemed to be other -than-temporary, we write down the security to its current fair value and recognize a loss which may be fully 
charged against income. For example, we recognized other-than-temporary impairment charges related to certain marketable 
securities of $5.9 million, $2.5 million and $0.1 million in 2007, 2008, and the first nine months of 2009, respectively. The current 
economic environment, the deterioration in the credit quality of some of the issuers of securities that we hold, and the recent 
volatility of securities markets increase the risk that we may not recover the principal we invested and/or there may be further 
declines in the market value of securities in our investment portfolio. As a result, we may incur additional charges against income in 
future periods for other-than-temporary impairments or realized losses upon a security's sale or maturity, and such amounts may 
be material. 
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Risks Related to ARCAL YST® (rilonacept) and the Development of Our Product Candidates 

Successful development of any of our product candidates is highly uncertain. 

Only a small minority of all research and development programs ultimately result in commercially successful drugs. Even if 
clinical trials demonstrate safety and effectiveness of any of our product candidates for a specific disease and the necessary 
regulatory approvals are obtained, the commercial success of any of our product candidates will depend upon their acceptance by 
patients, the medical community, and third-party payers and on our partners' ability to successfully manufacture and commercialize 
our product candidates. Our product candidates are delivered either by intravenous infusion or by intravitreal or subcutaneous 
injections, which are generally less well received by patients than tablet or capsule delivery. If our products are not successfully 
commercialized, we will not be able to recover the significant investment we have made in developing such products and our 
business would be severely harmed. 

We are testing aflibercept, VEGF Trap-Eye, and ARCALYST in a number of late-stage clinical trials. Clinical trials may not 
demonstrate statistically sufficient effectiveness and safety to obtain the requisite regulatory approvals for these product 
candidates. In a number of instances, we have terminated the development of product candidates due to a lack of or modest 
effectiveness. 

Aflibercept is in Phase 3 clinical trials in combination with standard chemotherapy regimens for the treatment of 2 nd line 

metastatic colorectal cancer, 1st line androgen independent prostate cancer, and 2nd line metastatic non-small cell lung cancer. 
Aflibercept may not demonstrate the required safety or efficacy to support an application for approval in any of these indications. 
We do not have proof of concept data from early-stage, double-blind, controlled clinical trials that aflibercept will be safe or 
effective in any of these cancer settings. In September 2009, we announced the discontinuation of a Phase 3 clinical trial that 
evaluated aflibercept plus gemcitabine versus placebo plus gemcitabine for the first -line treatment of metastatic pancreatic cancer 
after an Independent Data Monitoring Committee for the trial determined that the addition of aflibercept to gemcitabine would be 
unable to demonstrate a statistically significant improvement in the primary endpoint of overall survival compared to placebo plus 
gemcitabine. 

We are testing VEGF Trap- Eye in Phase 3 trials for the treatment of wet AMD and the treatment of Central Retinal Vein Occlusion 
(CRVO). Although we reported positive Phase 2 trial results with VEGF Trap-Eye in wet AMD, based on a limited number of 
patients, the results from the larger Phase 3 trials may not demonstrate that VEGF Trap- Eye is safe and effective or compares 
favorably to Lucentis® (ranibizumab injection), marketed by Genentech, Inc. A number of other potential new drugs and biologics 
which showed promising results in initial clinical trials subsequently failed to establish sufficient safety and efficacy data to obtain 
necessary regulatory approvals. VEGF Trap-Eye has not been previously studied in CRVO. 

ARCAL YST is in Phase 3 clinical trials for two different gout indications - the prevention of gout flares in patients initiating urate
lowering drug therapy and acute gout. We do not have proof of concept data from Phase 2 clinical trials that ARCALYST will be safe 
or effective in the acute gout setting. Although we reported positive Phase 2 proof of concept data from a small number of patients 
initiating urate-lowering drug therapy, there is a risk that the results of the larger Phase 3 trials of ARCALYST in patients initiating 
urate -lowering drug therapy will differ from the previously reported Phase 2 trial. A number of potential new drugs and biologics 
which showed promising results in initial clinical trials subsequently failed to establish sufficient safety and efficacy data to obtain 
necessary regulatory approvals. 

We are studying our antibody candidates in a wide variety of indications in early stage clinical trials. Many of these trials are 
exploratory studies designed to evaluate the safety profile of these compounds and to identify what diseases and uses, if any, are 
best suited for these product candidates. These early stage product candidates may not demonstrate the requisite efficacy and/or 
safety profile to support continued development for some or all of the indications that are being, or are planned to be, studied. 
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Clinical trials required for our product candidates are expensive and time - consuming, and their outcome is highly 
uncertain. If any of our drug trials are delayed or yield unfavorable results, we will have to delay or may be 
unable to obtain regulatory approval for our product candidates. 

We must conduct extensive testing of our product candidates before we can obtain regulatory approval to market and sell them. 
We need to conduct both preclinical animal testing and human clinical trials. Conducting these trials is a lengthy, time-consuming, 
and expensive process. These tests and trials may not achieve favorable results for many reasons, including, among others, 
failure of the product candidate to demonstrate safety or efficacy, the development of serious or life-threatening adverse events 
(or side effects) caused by or connected with exposure to the product candidate, difficulty in enrolling and maintaining subjects in 
the clinical trial, lack of sufficient supplies of the product candidate or comparator drug, and the failure of clinical investigators, trial 
monitors and other consultants, or trial subjects to comply with the trial plan or protocol. A clinical trial may fail because it did not 
include a sufficient number of patients to detect the endpoint being measured or reach statistical significance. A clinical trial may 
also fail because the dose(s) of the investigational drug included in the trial were either too low or too high to determine the optimal 
effect of the investigational drug in the disease setting. 

Many of our clinical trials are conducted under the oversight of Independent Data Monitoring Committees (or IDMCs). These 
independent oversight bodies are made up of external experts who review the progress of ongoing clinical trials, including 
available safety and efficacy data, and make recommendations concerning a trial's continuation, modification, or termination based 
on interim, unblinded data. Any of our ongoing clinical trials may be discontinued or amended in response to recommendations 
made by responsible IDMCs based on their review of such interim trial results. For example, in September 2009, a Phase 3 trial that 
was evaluating aflibercept as a 1st line treatment for metastic pancreatic cancer in combination with gemcitabine was discontinued 
at the recommendation of an IDMC after a planned analysis of interim efficacy data determined that the trial would not meet its 
efficacy endpoint. The recommended termination of any of our ongoing late -stage clinical trials by an IDMC could harm the future 
development of our product candidate(s) and our business may be materially harmed. 

We will need to reevaluate any drug candidate that does not test favorably and either conduct new trials, which are expensive 
and time consuming, or abandon the drug development program. Even if we obtain positive results from preclinical or clinical trials, 
we may not achieve the same success in future trials. Many companies in the biopharmaceutical industry, including Regeneron, 
have suffered significant setbacks in clinical trials, even after promising results have been obtained in earlier trials. The failure of 
clinical trials to demonstrate safety and effectiveness for the desired indication(s) could harm the development of our product 
candidate(s), and our business, financial condition, and results of operations may be materially harmed. 

Serious complications or side effects have occurred, and may continue to occur, in connection with the use of 
our approved product and in clinical trials of some of our product candidates which could cause our regulatory 
approval to be revoked or otherwise negatively affected or lead to delay or discontinuation of development of 
our product candidates which could severely harm our business. 

During the conduct of clinical trials, patients report changes in their health, including illnesses, injuries, and discomforts, to their 
study doctor. Often, it is not possible to determine whether or not the drug candidate being studied caused these conditions. 
Various illnesses, injuries, and discomforts have been reported from time-to-time during clinical trials of our product candidates. It 
is possible as we test our drug candidates in larger, longer, and more extensive clinical programs, illnesses, injuries, and 
discomforts that were observed in earlier trials, as well as conditions that did not occur or went undetected in smaller previous 
trials, will be reported by patients. Many times, side effects are only detectable after investigational drugs are tested in large scale, 
Phase 3 clinical trials or, in some cases, after they are made available to patients after approval. If additional clinical experience 
indicates that any of our product candidates has many side effects or causes serious or life-threatening side effects, the 
development of the product candidate may fail or be delayed, which would severely harm our business. 

Aflibercept (VEGF Trap) is being studied for the potential treatment of certain types of cancer and our VEGF Trap-Eye 
candidate is being studied in diseases of the eye. There are many potential safety concerns associated with significant blockade 
of vascular endothelial growth factor, or VEGF, that may limit our ability to successfully develop aflibercept and VEGF Trap-Eye. 
These serious and potentially life-threatening risks, based on clinical and preclinical experience of VEGF inhibitors, include 
bleeding, intestinal perforation, hypertension, proteinuria, congestive heart failure, heart attack, and stroke. In addition, patients 
given infusions of any protein, including VEGF Trap delivered through intravenous administration, may develop severe 
hypersensitivity reactions or infusion reactions. Other VEGF blockers have reported side effects that became evident only after 
large scale trials or after marketing approval and large number of patients were treated. These and other complications or side 
effects could harm the development of aflibercept for the treatment of cancer or VEGF Trap-Eye for the treatment of diseases of 
the eye. 

We have tested ARCAL YST® (rilonacept) in only a small number of patients. As more patients begin to use our product and as 
we test it in new disease settings, new risks and side effects associated with ARCAL YST may be discovered, and risks 
previously viewed as inconsequential could be determined to be significant. Like cytokine antagonists such as Kineret® (anakinra), 

marketed by Biovitrum, Enbrel® (etanercept), marketed by Amgen Inc. and Wyeth Pharmaceuticals, Inc., and Remicade® (infliximab) 
marketed by Centocor Ortho Biotech, Inc., ARCAL YST affects the immune defense system of the body by blocking some of its 
functions. Therefore, ARCALYST may interfere with the body's ability to fight infections. Treatment with Kineret, a medication that 
works through the inhibition of IL-1, has been associated with an increased risk of serious infections, and serious, life threatening 
infections have been reported in patients taking ARC AL YST. These or other complications or side effects could cause regulatory 
authorities to revoke approvals of ARCAL YST. Alternatively, we may be required to conduct additional clinical trials, make changes 
in the labeling of our product, or limit or abandon our efforts to develop ARCAL YST in new disease settings. These side effects 
may also result in a reduction, or even the elimination, of sales of ARCAL YST in approved indications. 
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ARCALYST® {rilonacept) and our product candidates in development are recombinant proteins that could cause an 
immune response, resulting in the creation of harmful or neutralizing antibodies against the therapeutic protein. 

In addition to the safety, efficacy, manufacturing, and regulatory hurdles faced by our product candidates, the administration of 
recombinant proteins frequently causes an immune response, resulting in the creation of antibodies against the therapeutic protein. 
The antibodies can have no effect or can totally neutralize the effectiveness of the protein, or require that higher doses be used to 
obtain a therapeutic effect. In some cases, the antibody can cross react with the patient's own proteins, resulting in an "auto
immune" type disease. Whether antibodies will be created can often not be predicted from preclinical or clinical experiments, and 
their detection or appearance is often delayed, so that there can be no assurance that neutralizing antibodies will not be detected 
at a later date, in some cases even after pivotal clinical trials have been completed. Antibodies directed against the receptor 
domains of rilonacept were detected in patients with CAPS after treatment with ARCALYST. Nineteen of 55 subjects (35%) who 
received ARC AL YST for at least 6 weeks tested positive for treatment-emerging binding antibodies on at least one occasion. To 
date, no side effects related to antibodies were observed in these subjects and there were no observed effects on drug efficacy 
or drug levels. It is possible that as we continue to test aflibercept and VEGF Trap-Eye with more sensitive assays in different 
patient populations and larger clinical trials, we will find that subjects given aflibercept and VEGF Trap-Eye develop antibodies to 
these product candidates, and may also experience side effects related to the antibodies, which could adversely impact the 
development of such candidates. 

We may be unable to formulate or manufacture our product candidates in a way that is suitable for clinical or 
commercial use. 

Changes in product formulations and manufacturing processes may be required as product candidates progress in clinical 
development and are ultimately commercialized. If we are unable to develop suitable product formulations or manufacturing 
processes to support large scale clinical testing of our product candidates, including aflibercept, VEGF Trap-Eye, and our antibody 
candidates, we may be unable to supply necessary materials for our clinical trials, which would delay the development of our 
product candidates. Similarly, if we are unable to supply sufficient quantities of our product or develop product formulations suitable 
for commercial use, we will not be able to successfully commercialize our product candidates. 

Risks Related to Intellectual Property 

If we cannot protect the confidentiality of our trade secrets or our patents are insufficient to protect our 
proprietary rights, our business and competitive position will be harmed. 

Our business requires using sensitive and proprietary technology and other information that we protect as trade secrets. We 
seek to prevent improper disclosure of these trade secrets through confidentiality agreements. If our trade secrets are improperly 
exposed, either by our own employees or our collaborators, it would help our competitors and adversely affect our business. We 
will be able to protect our proprietary rights from unauthorized use by third parties only to the extent that our rights are covered by 
valid and enforceable patents or are effectively maintained as trade secrets. The patent position of biotechnology companies 
involves complex legal and factual questions and, therefore, enforceability cannot be predicted with certainty. Our patents may be 
challenged, invalidated, or circumvented. Patent applications filed outside the United States may be challenged by third parties who 
file an opposition. Such opposition proceedings are increasingly common in the European Union and are costly to defend. We have 
patent applications that are being opposed and it is likely that we will need to defend additional patent applications in the future. Our 
patent rights may not provide us with a proprietary position or competitive advantages against competitors. Furthermore, even if 
the outcome is favorable to us, the enforcement of our intellectual property rights can be extremely expensive and time consuming. 
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We may be restricted in our development and/or commercialization activities by, and could be subject to damage 
awards if we are found to have infringed, third party patents or other proprietary rights. 

Our commercial success depends significantly on our ability to operate without infringing the patents and other proprietary 
rights of third parties. Other parties may allege that they have blocking patents to our products in clinical development, either 
because they claim to hold proprietary rights to the composition of a product or the way it is manufactured or used. Moreover, 
other parties may allege that they have blocking patents to antibody products made using our Veloclmmune® technology, either 
because of the way the antibodies are discovered or produced or because of a proprietary position covering an antibody or the 
antibody's target. 

We are aware of patents and pending applications owned by Genentech that claim certain chimeric VEGF receptor 
compositions. Although we do not believe that aflibercept or VEGF Trap- Eye infringes any valid claim in these patents or patent 
applications, Genentech could initiate a lawsuit for patent infringement and assert that its patents are valid and cover aflibercept or 
VEGF Trap-Eye. Genentech may be motivated to initiate such a lawsuit at some point in an effort to impair our ability to develop and 
sell aflibercept or VEGF Trap-Eye, which represent potential competitive threats to Genentech's VEGF-binding products and 
product candidates. An adverse determination by a court in any such potential patent litigation would likely materially harm our 
business by requiring us to seek a license, which may not be available, or resulting in our inability to manufacture, develop, and sell 
aflibercept or VEGF Trap -Eye or in a damage award. 

We are aware of patents and pending applications owned by Roche that claim antibodies to the interleukin-6 receptor and 
methods of treating rheumatoid arthritis with such antibodies. We are developing REGN88, an antibody to the interleukin -6 receptor, 
for the treatment of rheumatoid arthritis. Although we do not believe that REGN88 infringes any valid claim in these patents or patent 
applications, Roche could initiate a lawsuit for patent infringement and assert its patents are valid and cover REGN88. 

We are aware of a U.S. patent jointly owned by Genentech and City of Hope relating to the production of recombinant antibodies 
in host cells. We currently produce our antibody product candidates using recombinant antibodies from host cells and may choose 
to produce additional antibody product candidates in this manner. Neither ARCALYST® (rilonacept), aflibercept, nor VEGF Trap-Eye 
are recombinant antibodies. If any of our antibody product candidates are produced in a manner subject to valid claims in the 
Genentech patent, then we may need to obtain a license from Genentech, should one be available. Genentech has licensed this 
patent to several different companies under confidential license agreements. If we desire a license for any of our antibody product 
candidates and are unable to obtain a license on commercially reasonable terms or at all, we may be restricted in our ability to use 
Genentech's techniques to make recombinant antibodies in or to import them into the United States. 

Further, we are aware of a number of other third party patent applications that, if granted, with claims as currently drafted, may 
cover our current or planned activities. We cannot assure you that our products and/or actions in manufacturing and selling our 
product candidates will not infringe such patents. 

Any patent holders could sue us for damages and seek to prevent us from manufacturing, selling, or developing our drug 
candidates, and a court may find that we are infringing validly issued patents of third parties. In the event that the manufacture, use, 
or sale of any of our clinical candidates infringes on the patents or violates other proprietary rights of third parties, we may be 
prevented from pursuing product development, manufacturing, and commercialization of our drugs and may be required to pay 
costly damages. Such a result may materially harm our business, financial condition, and results of operations. Legal disputes are 
likely to be costly and time consuming to defend. 

We seek to obtain licenses to patents when, in our judgment, such licenses are needed. If any licenses are required, we may 
not be able to obtain such licenses on commercially reasonable terms, if at all. The failure to obtain any such license could prevent 
us from developing or commercializing any one or more of our product candidates, which could severely harm our business. 

48 

 
APOTEX V. REGENERON IPR2022-01524 

REGENERON EXHIBIT 2008 PAGE 5233



Regulatory and Litigation Risks 

If we do not obtain regulatory approval for our product candidates, we will not be able to market or sell them. 

We cannot sell or market products without regulatory approval. If we do not obtain and maintain regulatory approval for our 

product candidates, including ARCALYST® (rilonacept) for the treatment of diseases other than CAPS, the value of our company and 
our results of operations will be harmed. In the United States, we must obtain and maintain approval from the United States Food 
and Drug Administration (FDA) for each drug we intend to sell. Obtaining FDA approval is typically a lengthy and expensive process, 
and approval is highly uncertain. Foreign governments also regulate drugs distributed in their country and approval in any country is 
likely to be a lengthy and expensive process, and approval is highly uncertain. Except for the FDA approval of AR CAL YST and the 
EMEA approval of rilonacept for the treatment of CAPS, none of our product candidates has ever received regulatory approval to be 
marketed and sold in the United States or any other country. We may never receive regulatory approval for any of our product 
candidates. 

The FDA enforces good clinical practices and other regulations through periodic inspections of trial sponsors, clinical research 
organizations (CROs), principal investigators, and trial sites. If we or any of the third parties conducting our clinical studies are 
determined to have failed to fully comply with Good Clinical Practice regulations (GCPs), the study protocol or applicable 
regulations, the clinical data generated in our studies may be deemed unreliable. This could result in non-approval of our product 
candidates by the FDA, or we or the FDA may decide to conduct additional audits or require additional clinical studies, which would 
delay our development programs and substantially harm our business. 

Before approving a new drug or biologic product, the FDA requires that the facilities at which the product will be manufactured 
be in compliance with current Good Manufacturing Practices, or cGMP requirements. Manufacturing product candidates in 
compliance with these regulatory requirements is complex, time-consuming, and expensive. To be successful, our products must 
be manufactured for development, following approval, in commercial quantities, in compliance with regulatory requirements, and at 
competitive costs. If we or any of our product collaborators or third-party manufacturers, product packagers, or labelers are 
unable to maintain regulatory compliance, the FDA can impose regulatory sanctions, including, among other things, refusal to 
approve a pending application for a new drug or biologic product, or revocation of a pre-existing approval. As a result, our 
business, financial condition, and results of operations may be materially harmed. 

In addition to the FDA and other regulatory agency regulations in the United States, we are subject to a variety of foreign 
regulatory requirements governing human clinical trials, manufacturing, marketing and approval of drugs, and commercial sale and 
distribution of drugs in foreign countries. The foreign regulatory approval process includes all of the risks associated with FDA 
approval as well as country specific regulations. Whether or not we obtain FDA approval for a product in the United States, we must 
obtain approval by the comparable regulatory authorities of foreign countries before we can commence clinical trials or marketing 
of rilonacept or any of our product candidates in those countries. 

If we fail to meet the stringent requirements of governmental regulation in the manufacture of our marketed 
product and clinical candidates, we could incur substantial remedial costs, delays in the development of our 
clinical candidates, and a reduction in sales. 

We and our third party providers are required to maintain compliance with current Good Manufacturing Practice, or cGMP, and 
are subject to inspections by the FDA or comparable agencies in other jurisdictions to confirm such compliance. Changes of 
suppliers or modifications of methods of manufacturing may require amending our application to the FDA and acceptance of the 
change by the FDA prior to release of product. Because we produce multiple product candidates at our facility in Rensselaer, New 
York, there are increased risks associated with cGMP compliance. Our inability, or the inability of our third party service providers, 
to demonstrate ongoing cGMP compliance could require us to engage in lengthy and expensive remediation efforts, withdraw or 
recall product, halt or interrupt clinical trials, and/or interrupt commercial supply of our marketed product. Any delay, interruption or 
other issues that arise in the manufacture, fill-finish, packaging, or storage of our product candidates as a result of a failure of our 
facilities or the facilities or operations of third parties to pass any regulatory agency inspection or maintain cGMP compliance could 
significantly impair our ability to develop and commercialize our products. Any finding of non-compliance could increase our costs, 
cause us to delay the development of our product candidates, and cause us to lose revenue from our marketed product. 
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If the testing or use of our products harms people, we could be subject to costly and damaging product liability 
claims. 

The testing, manufacturing, marketing, and sale of drugs for use in people expose us to product liability risk. Any informed 
consent or waivers obtained from people who sign up for our clinical trials may not protect us from liability or the cost of litigation. 
We may be subject to claims by CAPS patients who use ARCALYST that they have been injured by a side effect associated with 
the drug. Our product liability insurance may not cover all potential liabilities or may not completely cover any liability arising from 
any such litigation. Moreover, we may not have access to liability insurance or be able to maintain our insurance on acceptable 
terms. 

If we market and sell ARCALYST® {rilonacept) in a way that violates federal or state fraud and abuse Jaws, we 
may be subject to civil or criminal penalties. 

In addition to FDA and related regulatory requirements, we are subject to health care "fraud and abuse" laws, such as the 
federal False Claims Act, the anti-kickback provisions of the federal Social Security Act, and other state and federal laws and 
regulations. Federal and state anti-kickback laws prohibit, among other things, knowingly and willfully offering, paying, soliciting or 
receiving remuneration to induce, or in return for, purchasing, leasing, ordering or arranging for the purchase, lease or order of any 
health care item or service reimbursable under Medicare, Medicaid, or other federally or state financed health care programs. 

Federal false claims laws prohibit any person from knowingly presenting, or causing to be presented, a false claim for payment 
to the federal government, or knowingly making, or causing to be made, a false statement to get a false claim paid. Pharmaceutical 
companies have been prosecuted under these laws for a variety of alleged promotional and marketing activities, such as allegedly 
providing free product to customers with the expectation that the customers would bill federal programs for the product; reporting 
to pricing services inflated average wholesale prices that were then used by federal programs to set reimbursement rates; 
engaging in promotion for uses that the FDA has not approved, or off- label uses, that caused claims to be submitted to Medicaid 
for non-covered off-label uses; and submitting inflated best price information to the Medicaid Rebate program. 

The majority of states also have statutes or regulations similar to the federal anti-kickback law and false claims laws, which 
apply to items and services reimbursed under Medicaid and other state programs, or, in several states, apply regardless of the 
payer. Sanctions under these federal and state laws may include civil monetary penalties, exclusion of a manufacturer's products 
from reimbursement under government programs, criminal fines, and imprisonment. 

Even if we are not determined to have violated these laws, government investigations into these issues typically require the 
expenditure of significant resources and generate negative publicity, which would also harm our financial condition. Because of the 
breadth of these laws and the narrowness of the safe harbors, it is possible that some of our business activities could be subject 
to challenge under one or more of such laws. 

In recent years, several states and localities, including California, the District of Columbia, Massachusetts, Maine, Minnesota, 
Nevada, New Mexico, Vermont, and West Virginia, have enacted legislation requiring pharmaceutical companies to establish 
marketing compliance programs, and file periodic reports with the state or make periodic public disclosures on sales, marketing, 
pricing, clinical trials, and other activities. Similar legislation is being considered in other states and also at the federal level. Many 
of these requirements are new and uncertain, and the penalties for failure to comply with these requirements are unclear. 
Nonetheless, if we are found not to be in full compliance with these laws, we could face enforcement action and fines and other 
penalties, and could receive adverse publicity. 

Our operations may involve hazardous materials and are subject to environmental, health, and safety Jaws and 
regulations. We may incur substantial liability arising from our activities involving the use of hazardous 
materials. 

As a biopharmaceutical company with significant manufacturing operations, we are subject to extensive environmental, health, 
and safety laws and regulations, including those governing the use of hazardous materials. Our research and development and 
manufacturing activities involve the controlled use of chemicals, viruses, radioactive compounds, and other hazardous materials. 
The cost of compliance with environmental, health, and safety regulations is substantial. If an accident involving these materials or 
an environmental discharge were to occur, we could be held liable for any resulting damages, or face regulatory actions, which 
could exceed our resources or insurance coverage. 
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Changes in the securities Jaws and regulations have increased, and are likely to continue to increase, our costs. 

The Sarbanes-Oxley Act of 2002, which became law in July 2002, has required changes in some of our corporate governance, 
securities disclosure, and compliance practices. In response to the requirements of that Act, the SEC and the NASDAQ Stock 
Market have promulgated rules and listing standards covering a variety of subjects. Compliance with these rules and listing 
standards has increased our legal costs, and significantly increased our accounting and auditing costs, and we expect these costs 
to continue. These developments may make it more difficult and more expensive for us to obtain directors' and officers' liability 
insurance. Likewise, these developments may make it more difficult for us to attract and retain qualified members of our board of 
directors, particularly independent directors, or qualified executive officers. 

In future years, if we are unable to conclude that our internal control over financial reporting is effective, the 
market value of our Common Stock could be adversely affected. 

As directed by Section 404 of the Sarbanes -Oxley Act of 2002, the SEC adopted rules requiring public companies to include a 
report of management on the Company's internal control over financial reporting in their annual reports on Form 10-K that contains 
an assessment by management of the effectiveness of our internal control over financial reporting. In addition, the independent 
registered public accounting firm auditing our financial statements must attest to and report on the effectiveness of our internal 
control over financial reporting. Our independent registered public accounting firm provided us with an unqualified report as to the 
effectiveness of our internal control over financial reporting as of December 31, 2008, which report is included in our Annual Report 
on Form 10-K for the fiscal year ended December 31, 2008. However, we cannot assure you that management or our independent 
registered public accounting firm will be able to provide such an unqualified report as of future year-ends. In this event, investors 
could lose confidence in the reliability of our financial statements, which could result in a decrease in the market value of our 
Common Stock. In addition, if it is determined that deficiencies in the design or operation of internal controls exist and that they are 
reasonably likely to adversely affect our ability to record, process, summarize, and report financial information, we would likely 
incur additional costs to remediate these deficiencies and the costs of such remediation could be material. 

Changes in Jaws and regulations affecting the healthcare industry could adversely affect our business. 

All aspects of our business, including research and development, manufacturing, marketing, pricing, sales, litigation, and 
intellectual property rights, are subject to extensive legislation and regulation. Changes in applicable federal and state laws and 
agency regulations could have a material adverse effect on our business. These include: 

• changes in the FDA and foreign regulatory processes for new therapeutics that may delay or prevent the approval of any of our current or future 
product candidates; 

• new laws, regulations, or judicial decisions related to healthcare availability or the payment for healthcare products and services, including 
prescription drugs, that would make it more difficult for us to market and sell products once they are approved by the FDA or foreign regulatory 
agencies; and 

• changes in FDA and foreign regulations that may require additional safety monitoring prior to or after the introduction of new products to market, 
which could materially increase our costs of doing business. 

• changes in FD A and foreign current Good Manufacturing Practice, or cGMPs, that make it more difficult for us to manufacture our marketed 
product and clinical candidates in accordance with cGMPs. 

The enactment in the United States of the Medicare Prescription Drug Improvement and Modernization Act of 2003 and current 
pending legislation which would ease the entry of competing follow-on biologics into the marketplace are examples of changes and 
possible changes in laws that could adversely affect our business. 
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Risks Related to Our Reliance on Third Parties 

If our antibody collaboration with sanofi-aventis is terminated, our business operations and our ability to 
discover, develop, manufacture, and commercialize our pipeline of product candidates in the time expected, or at 
all, would be materially harmed. 

We rely heavily on the funding from sanofi -aventis to support our target discovery and antibody research and development 
programs. Sanofi-aventis has committed to pay up to $400 million between 2009 and 2012 to fund our efforts to identify and validate 
drug discovery targets and pre -clinically develop fully human monoclonal antibodies against such targets. In addition, sanofi
aventis funds almost all of the development expenses incurred by both companies in connection with the clinical development of 
antibodies that sanofi-aventis elects to co-develop with us. We rely on sanofi-aventis to fund these activities. In addition, with 
respect to those antibodies that sanofi-aventis elects to co-develop with us, such as REGN88, REGN421, and REGN475, we rely on 
sanofi-aventis to lead much of the clinical development efforts and assist with obtaining regulatory approval, particularly outside the 
United States. We also rely on sanofi-aventis to lead the commercialization efforts to support all of the antibody products that are 
co -developed by sanofi-aventis and us. If sanofi-aventis does not elect to co -develop the antibodies that we discover or opts -out 
of their development, we would be required to fund and oversee on our own the clinical trials, any regulatory responsibilities, and 
the ensuing commercialization efforts to support our antibody products. If sanofi -aventis terminates the antibody collaboration or 
fails to comply with its payment obligations thereunder, our business, financial condition, and results of operations would be 
materially harmed. We would be required to either expend substantially more resources than we have anticipated to support our 
research and development efforts, which could require us to seek additional funding that might not be available on favorable terms 
or at all, or materially cut back on such activities. While we cannot assure you that any of the antibodies from this collaboration will 
ever be successfully developed and commercialized, if sanofi-aventis does not perform its obligations with respect to antibodies 
that it elects to co-develop, our ability to develop, manufacture, and commercialize these antibody product candidates will be 
significantly adversely affected. 

If our collaboration with sanofi-aventis for aflibercept (VEGF Trap) is terminated, or sanofi-aventis materially 
breaches its obligations thereunder, our business operations and financial condition, and our ability to develop, 
manufacture, and commercialize aflibercept in the time expected, or at all, would be materially harmed. 

We rely heavily on sanofi-aventis to lead much of the development of aflibercept. Sanofi-aventis funds all of the development 
expenses incurred by both companies in connection with the aflibercept program. If the aflibercept program continues, we will rely 
on sanofi-aventis to assist with funding the aflibercept program, provide commercial manufacturing capacity, enroll and monitor 
clinical trials, obtain regulatory approval, particularly outside the United States, and lead the commercialization of aflibercept. While 
we cannot assure you that aflibercept will ever be successfully developed and commercialized, if sanofi-aventis does not perform 
its obligations in a timely manner, or at all, our ability to develop, manufacture, and commercialize aflibercept in cancer indications 
will be significantly adversely affected. Sanofi-aventis has the right to terminate its collaboration agreement with us at any time upon 
twelve months advance notice. If sanofi-aventis were to terminate its collaboration agreement with us, we would not have the 
resources or skills to replace those of our partner, which could require us to seek additional funding that might not be available on 
favorable terms or at all, and could cause significant delays in the development and/or manufacture of aflibercept and result in 
substantial additional costs to us. We have limited commercial capabilities and would have to develop or outsource these 
capabilities. Termination of the sanofi -aventis collaboration agreement for aflibercept would create substantial new and additional 
risks to the successful development and commercialization of aflibercept. 

If our collaboration with Bayer HealthCare for VEGF Trap-Eye is terminated, or Bayer HealthCare materially 
breaches its obligations thereunder, our business, operations and financial condition, and our ability to develop 
and commercialize VEGF Trap-Eye in the time expected, or at all, would be materially harmed. 

We rely heavily on Bayer HealthCare to assist with the development of VEGF Trap-Eye. Under our agreement with them, Bayer 
HealthCare is required to fund approximately half of the development expenses incurred by both companies in connection with the 
global VEGF Trap- Eye development program. If the VEGF Trap- Eye program continues, we will rely on Bayer HealthCare to assist 
with funding the VEGF Trap- Eye development program, lead the development of VEGF Trap- Eye outside the United States, obtain 
regulatory approval outside the United States, and provide all sales, marketing, and commercial support for the product outside the 
United States. In particular, Bayer HealthCare has responsibility for selling VEGF Trap-Eye outside the United States using its sales 
force. While we cannot assure you that VEGF Trap- Eye will ever be successfully developed and commercialized, if Bayer 
HealthCare does not perform its obligations in a timely manner, or at all, our ability to develop, manufacture, and commercialize 
VEGF Trap-Eye outside the United States will be significantly adversely affected. Bayer HealthCare has the right to terminate its 
collaboration agreement with us at any time upon six or twelve months advance notice, depending on the circumstances giving rise 
to termination. If Bayer HealthCare were to terminate its collaboration agreement with us, we would not have the resources or skills 
to replace those of our partner, which could require us to seek additional funding that might not be available on favorable terms or 
at all, and could cause significant delays in the development and/or commercialization of VEGF Trap-Eye outside the United States 
and result in substantial additional costs to us. We have limited commercial capabilities and would have to develop or outsource 
these capabilities outside the United States. Termination of the Bayer HealthCare collaboration agreement would create substantial 
new and additional risks to the successful development and commercialization of VEGF Trap- Eye. 
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Our collaborators and service providers may fail to perform adequately in their efforts to support the 
development, manufacture, and commercialization of ARCALYST® {rilonacept) and our drug candidates. 

We depend upon third-party collaborators, including sanofi-aventis, Bayer HealthCare, and service providers such as clinical 
research organizations, outside testing laboratories, clinical investigator sites, and third-party manufacturers and product 
packagers and labelers, to assist us in the manufacture and preclinical and clinical development of our product candidates. If any of 
our existing collaborators or service providers breaches or terminates its agreement with us or does not perform its development 
or manufacturing services under an agreement in a timely manner or in compliance with applicable Good Manufacturing Practices 
(GMPs) or good clinical practices, we could experience additional costs, delays, and difficulties in the manufacture or development 
or in obtaining approval by regulatory authorities for our product candidates. 

We rely on third party service providers to support the distribution of ARCALYST and many other related activities in connection 
with the commercialization of ARCAL YST for the treatment of CAPS. We cannot be certain that these third parties will perform 
adequately. If these service providers do not perform their services adequately, our efforts to market and sell ARCALYST for the 
treatment of CAPS will not be successful. 

Risks Related to the Manufacture of Our Product Candidates 

We have limited manufacturing capacity, which could inhibit our ability to successfully develop or commercialize 
our drugs. 

Our manufacturing facility is likely to be inadequate to produce sufficient quantities of product for commercial sale. We intend to 
rely on our corporate collaborators, as well as contract manufacturers, to produce the large quantities of drug material needed for 
commercialization of our products. We rely entirely on third-party manufacturers for filling and finishing services. We will have to 
depend on these manufacturers to deliver material on a timely basis and to comply with regulatory requirements. If we are unable to 
supply sufficient material on acceptable terms, or if we should encounter delays or difficulties in our relationships with our 
corporate collaborators or contract manufacturers, our business, financial condition, and results of operations may be materially 
harmed. 

We must expand our own manufacturing capacity to support the planned growth of our clinical pipeline. Moreover, we may 
expand our manufacturing capacity to support commercial production of active pharmaceutical ingredients, or API, for our product 
candidates. This will require substantial additional expenditures, and we will need to hire and train significant numbers of 
employees and managerial personnel to staff our facility. Start-up costs can be large and scale-up entails significant risks related 
to process development and manufacturing yields. We may be unable to develop manufacturing facilities that are sufficient to 
produce drug material for clinical trials or commercial use. This may delay our clinical development plans and interfere with our 
efforts to commercialize our products. In addition, we may be unable to secure adequate filling and finishing services to support 
our products. As a result, our business, financial condition, and results of operations may be materially harmed. 

We may be unable to obtain key raw materials and supplies for the manufacture of ARCALYST and our product candidates. In 
addition, we may face difficulties in developing or acquiring production technology and managerial personnel to manufacture 
sufficient quantities of our product candidates at reasonable costs and in compliance with applicable quality assurance and 
environmental regulations and governmental permitting requirements. 
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If any of our clinical programs are discontinued, we may face costs related to the unused capacity at our 
manufacturing facilities. 

We have large-scale manufacturing operations in Rensselaer, New York. We use our facilities to produce bulk product for 
clinical and preclinical candidates for ourselves and our collaborations. If our clinical candidates are discontinued, we will have to 
absorb one hundred percent of related overhead costs and inefficiencies. 

Third-party supply failures, business interruptions, or natural disasters affecting our manufacturing facilities in 
Rensselaer, New York could adversely affect our ability to supply our products. 

We manufacture all of our bulk drug materials for ARCALYST® (rilonacept) and our product candidates at our manufacturing 
facilities in Rensselaer, New York. We would be unable to supply our product requirements if we were to cease production due to 
regulatory requirements or action, business interruptions, labor shortages or disputes, contaminations, fire, natural disasters, or 
other problems at the facilities. 

Certain raw materials necessary for manufacturing and formulation of ARCAL YST and our product candidates are provided by 
single-source unaffiliated third-party suppliers. In addition, we rely on certain third parties to perform filling, finishing, distribution, 
and other services related to the manufacture of our products. We would be unable to obtain these raw materials or services for an 
indeterminate period of time if any of these third-parties were to cease or interrupt production or otherwise fail to supply these 
materials, products, or services to us for any reason, including due to regulatory requirements or action, adverse financial 
developments at or affecting the supplier, failure by the supplier to comply with GMPs, business interruptions, or labor shortages 
or disputes. This, in turn, could materially and adversely affect our ability to manufacture or supply ARCALYST or our product 
candidates for use in clinical trials, which could materially and adversely affect our business and future prospects. 

Also, certain of the raw materials required in the manufacturing and the formulation of our clinical candidates may be derived 
from biological sources, including mammalian tissues, bovine serum, and human serum albumin. There are certain European 
regulatory restrictions on using these biological source materials. If we are required to substitute for these sources to comply with 
European regulatory requirements, our clinical development activities may be delayed or interrupted. 

Risks Related to Commercialization of Products 

If we are unable to establish sales, marketing, and distribution capabilities, or enter into agreements with third 
parties to do so, we wiII be unable to successfuIIy market and seII future products. 

We are marketing and selling ARCAL YST for the treatment of CAPS ourselves in the United States, primarily through third party 
service providers. We have no sales or distribution personnel in the United States and have only a small staff with commercial 
capabilities. We currently have no sales, marketing, commercial, or distribution capabilities outside the United States. If we are 
unable to obtain those capabilities, either by developing our own organizations or entering into agreements with service providers, 
even if our current or future product candidates receive marketing approval, we will not be able to successfully sell those 
products. In that event, we will not be able to generate significant revenue, even if our product candidates are approved. We cannot 
guarantee that we will be able to hire the qualified sales and marketing personnel we need or that we will be able to enter into 
marketing or distribution agreements with third-party providers on acceptable terms, if at all. Under the terms of our collaboration 
agreement with sanofi-aventis, we currently rely on sanofi-aventis for sales, marketing, and distribution of aflibercept in cancer 
indications, should it be approved in the future by regulatory authorities for marketing. We will have to rely on a third party or devote 
significant resources to develop our own sales, marketing, and distribution capabilities for our other product candidates, including 
VEGF Trap- Eye in the United States, and we may be unsuccessful in developing our own sales, marketing, and distribution 
organization. 
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There may be too few patients with CAPS to profitably commercialize ARCALYST® {rilonacept) in this 
indication. 

Our only approved product is ARCALYST for the treatment of CAPS, a group of rare, inherited auto-inflammatory diseases. 
These rare diseases affect a very small group of people. The incidence of CAPS has been reported to be approximately 1 in 
1,000,000 people in the United States. Although the incidence rate of CAPS in Europe has not been reported, it is known to be a rare 
set of diseases. In June 2009, Novartis received marketing approval from the FDA for its IL-1 antibody product for the treatment of 
CAPS. In October 2009 we received European marketing authorization for rilonacept for CAPS and Novartis received European 
marketing authorization for its IL-1 antibody product for the treatment of CAPS. Given the very rare nature of the disease and the 
competition from Novartis' IL-1 antibody product, we may be unable to profitably commercialize ARCALYST in this indication. 

Even if our product candidates are approved for marketing, their commercial success is highly uncertain because 
our competitors have received approval for products with a similar mechanism of action, and competitors may 
get to the marketplace with better or lower cost drugs. 

There is substantial competition in the biotechnology and pharmaceutical industries from pharmaceutical, biotechnology, and 
chemical companies. Many of our competitors have substantially greater research, preclinical and clinical product development and 
manufacturing capabilities, and financial, marketing, and human resources than we do. Our smaller competitors may also enhance 
their competitive position if they acquire or discover patentable inventions, form collaborative arrangements, or merge with large 
pharmaceutical companies. Even if we achieve product commercialization, our competitors have achieved, and may continue to 
achieve, product commercialization before our products are approved for marketing and sale. 

Genentech has an approved VEGF antagonist, Avastin® (bevacizumab), on the market for treating certain cancers and many 
different pharmaceutical and biotechnology companies are working to develop competing VEGF antagonists, including Novartis, 
Amgen, Imclone/Eli Lilly, Pfizer, AstraZeneca, and GlaxoSmithKline pie. Many of these molecules are farther along in development 
than aflibercept and may offer competitive advantages over our molecule. Each of Pfizer and Onyx Pharmaceuticals, (together with 
its partner Bayer HealthCare) has received approval from the FDA to market and sell an oral medication that targets tumor cell 
growth and new vasculature formation that fuels the growth of tumors. The marketing approvals for Genentech's VEGF antagonist, 
Avastin, and their extensive, ongoing clinical development plan for Avastin in other cancer indications, make it more difficult for us 
to enroll patients in clinical trials to support aflibercept and to obtain regulatory approval of aflibercept in these cancer settings. 
This may delay or impair our ability to successfully develop and commercialize aflibercept. In addition, even if aflibercept is ever 
approved for sale for the treatment of certain cancers, it will be difficult for our drug to compete against Avastin and the FDA 
approved kinase inhibitors, because doctors and patients will have significant experience using these medicines. In addition, an 
oral medication may be considerably less expensive for patients than a biologic medication, providing a competitive advantage to 
companies that market such products. 

The market for eye disease products is also very competitive. Novartis and Genentech are collaborating on the 

commercialization and further development of a VEGF antibody fragment, Lucentis® (ranibizumab injection), marketed by 
Genentech, Inc., for the treatment of age-related macular degeneration (wet AMD) and other eye indications. Lucentis was 
approved by the FDA in June 2006 for the treatment of wet AMD. Many other companies are working on the development of product 
candidates for the potential treatment of wet AMD and DME that act by blocking VEGF, VEGF receptors, and through the use of 
small interfering ribonucleic acids (siRNAs) that modulate gene expression. In addition, ophthalmologists are using off-label a third-
party repackaged version of Genentech's approved VEGF antagonist, Avastin® (bevacizumab), with success for the treatment of 
wet AMD. The National Eye Institute is conducting a Phase 3 trial comparing Lucentis to Avastin in the treatment of wet AMD. The 
marketing approval of Lucentis and the potential off-label use of Avastin make it more difficult for us to enroll patients in our clinical 
trials and successfully develop VEGF Trap-Eye. Even if VEGF Trap-Eye is ever approved for sale for the treatment of eye 
diseases, it may be difficult for our drug to compete against Lucentis, because doctors and patients will have significant 
experience using this medicine. Moreover, the relatively low cost of therapy with Avastin in patients with wet AMD presents a 
further competitive challenge in this indication. While we believe that aflibercept would not be well tolerated if administered directly 
to the eye, if aflibercept is ever approved for the treatment of certain cancers, there is a risk that third parties will attempt to 
repackage aflibercept for use and sale for the treatment of wet AMD and other diseases of the eye, which would present a 
potential low-cost competitive threat to the VEGF Trap-Eye if it is ever approved for sale. 
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The availability of highly effective FDA approved TNF -antagonists such as Enbrel® (etanercept), marketed by Amgen Inc. and 

Wyeth Pharmaceuticals, Inc., Remicade® (infliximab), marketed by Centocor Ortho Biotech, Inc., Humira® (adalimumab), marketed by 

Abbott Laboratories, and Simponi™ (golimumab), marketed by Centocor Ortho Biotech, Inc., and the IL-1 receptor antagonist 

Kineret® (anakinra) marketed by Biovitrum, and other marketed therapies makes it more difficult to successfully develop and 

commercialize ARCAL YST® (rilonacept). This is one of the reasons we discontinued the development of ARCAL YST in adult 
rheumatoid arthritis. In addition, even if ARCALYST is ever approved for sale in indications where TNF -antagonists are approved, it 
will be difficult for our drug to compete against these FDA approved TNF-antagonists because doctors and patients will have 
significant experience using these effective medicines. Moreover, in such indications these approved therapeutics may offer 
competitive advantages over ARCAL YST, such as requiring fewer injections. 

There are both small molecules and antibodies in development by other companies that are designed to block the synthesis of 
interleukin - 1 or inhibit the signaling of interleukin - 1. For example, Eli Lilly, Xoma, and Novartis are each developing antibodies to 
interleukin- I and Amgen is developing an antibody to the interleukin- I receptor. Novartis received marketing approval for its IL-1 
antibody for the treatment of CAPS from the FDA in June 2009 and from the European Medicines Agency in October 2009. Novartis is 
also developing its IL -1 antibody in gout and other inflammatory diseases. Novartis' IL-1 antibody and these other drug candidates 
could offer competitive advantages over ARCALYST. For example, Novartis' IL-1 antibody is dosed once every eight weeks 
compared to the once -weekly dosing regimen for ARCALYST. The successful development of these competing molecules could 
impair our ability to successfully commercialize ARCAL YST. 

We have plans to develop ARCALYST for the treatment of certain gout indications. As noted above, Novartis is testing its IL-1 
antibody in gout. Novartis' product candidate is dosed less frequently for the treatment of CAPS and may be perceived as offering 
competitive advantages over ARCAL YST in gout by some physicians, which would make it difficult for us to successfully 
commercialize ARCAL YST in that disease. 

Currently, inexpensive, oral therapies such as analgesics and other non -steroidal anti-inflammatory drugs are used as the 
standard of care to treat the symptoms of these gout diseases. These established, inexpensive, orally delivered drugs may make 
it difficult for us to successfully commercialize ARCAL YST in these diseases. 

The successful commercialization of ARCAL YS7® {rilonacept) and our product candidates will depend on 
obtaining coverage and reimbursement for use of these products from third-party payers and these payers may 
not agree to cover or reimburse for use of our products. 

Our product candidates, if commercialized, may be significantly more expensive than traditional drug treatments. For example, 
we have announced plans to initiate a Phase 3 program studying the use of ARCAL YST for the treatment of certain gout indications. 
Patients suffering from these gout indications are currently treated with inexpensive therapies, including non-steroidal anti -
inflammatory drugs. These existing treatment options are likely to be considerably less expensive and may be preferable to a 
biologic medication for some patients. Our future revenues and profitability will be adversely affected if United States and foreign 
governmental, private third -party insurers and payers, and other third -party payers, including Medicare and Medicaid, do not agree 
to defray or reimburse the cost of our products to the patients. If these entities refuse to provide coverage and reimbursement 
with respect to our products or provide an insufficient level of coverage and reimbursement, our products may be too costly for 
many patients to afford them, and physicians may not prescribe them. Many third-party payers cover only selected drugs, making 
drugs that are not preferred by such payer more expensive for patients, and require prior authorization or failure on another type of 
treatment before covering a particular drug. Payers may especially impose these obstacles to coverage on higher-priced drugs, 
as our product candidates are likely to be. 

We market and sell ARCALYST in the United States for the treatment of a group of rare genetic disorders called CAPS. We 
recently received European Union marketing authorization for rilonacept for the treatment of CAPS. There may be too few patients 
with CAPS to profitably commercialize ARCALYST. Physicians may not prescribe ARCAL YST, and CAPS patients may not be able to 
afford ARCALYST, if third party payers do not agree to reimburse the cost of ARCALYST therapy and this would adversely affect 
our ability to commercialize ARCALYST profitably. 

In addition to potential restrictions on coverage, the amount of reimbursement for our products may also reduce our profitability. 
In the United States, there have been, and we expect will continue to be, actions and proposals to control and reduce healthcare 
costs. Government and other third-party payers are challenging the prices charged for healthcare products and increasingly 
limiting, and attempting to limit, both coverage and level of reimbursement for prescription drugs. 
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Since ARCAL YST and our product candidates in clinical development will likely be too expensive for most patients to afford 
without health insurance coverage, if our products are unable to obtain adequate coverage and reimbursement by third-party 
payers our ability to successfully commercialize our product candidates may be adversely impacted. Any limitation on the use of 
our products or any decrease in the price of our products will have a material adverse effect on our ability to achieve profitability. 

In certain foreign countries, pricing, coverage, and level of reimbursement of prescription drugs are subject to governmental 
control, and we may be unable to negotiate coverage, pricing, and reimbursement on terms that are favorable to us. In some 
foreign countries, the proposed pricing for a drug must be approved before it may be lawfully marketed. The requirements 
governing drug pricing vary widely from country to country. For example, the European Union provides options for its member 
states to restrict the range of medicinal products for which their national health insurance systems provide reimbursement and to 
control the prices of medicinal products for human use. A member state may approve a specific price for the medicinal product or 
it may instead adopt a system of direct or indirect controls on the profitability of the company placing the medicinal product on the 
market. Our results of operations may suffer if we are unable to market our products in foreign countries or if coverage and 
reimbursement for our products in foreign countries is limited. 

Risk Related to Employees 

We are dependent on our key personnel and if we cannot recruit and retain leaders in our research, development, 
manufacturing, and commercial organizations, our business will be harmed. 

We are highly dependent on certain of our executive officers. If we are not able to retain any of these persons or our Chairman, 
our business may suffer. In particular, we depend on the services of P. Roy Vagelos, M.D., the Chairman of our board of directors, 
Leonard Schleifer, M.D., Ph.D., our President and Chief Executive Officer, George D. Yancopoulos, M.D., Ph.D., our Executive Vice 
President, Chief Scientific Officer and President, Regeneron Research Laboratories, and Neil Stahl, Ph.D., our Senior Vice President, 
Research and Development Sciences. There is intense competition in the biotechnology industry for qualified scientists and 
managerial personnel in the development, manufacture, and commercialization of drugs. We may not be able to continue to attract 
and retain the qualified personnel necessary for developing our business. 

Risks Related to Our Common Stock 

Our stock price is extremely volatile. 

There has been significant volatility in our stock price and generally in the market prices of biotechnology companies 
securities. Various factors and events may have a significant impact on the market price of our Common Stock. These factors 
include, by way of example: 

• progress, delays, or adverse results in clinical trials; 

• announcement of technological innovations or product candidates by us or competitors; 

• fluctuations in our operating results; 

• third party claims that our products or technologies infringe their patents; 
• public concern as to the safety or effectiveness of ARCAL YST® (rilonacept) or any of our product candidates; 

• developments in our relationship with collaborative partners; 

• developments in the biotechnology industry or in government regulation of healthcare; 

• large sales of our common stock by our executive officers, directors, or significant shareholders; 

• arrivals and departures of key personnel; and 

• general market conditions. 
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The trading price of our Common Stock has been, and could continue to be, subject to wide fluctuations in response to these 
and other factors, including the sale or attempted sale of a large amount of our Common Stock in the market. Broad market 
fluctuations may also adversely affect the market price of our Common Stock. 

Future sales of our Common Stock by our significant shareholders or us may depress our stock price and impair 
our ability to raise funds in new share offerings. 

A small number of our shareholders beneficially own a substantial amount of our Common Stock. As of September 30, 2009, our 
five largest shareholders beneficially owned 42.0% of our outstanding shares of Common Stock, assuming, in the case of our 
Leonard S. Schleifer, M.D. Ph.D., our Chief Executive Officer, the conversion of his Class A Stock into Common Stock and the 
exercise of all options held by him which are exercisable within 60 days of September 30, 2009. As of September 30, 2009, sanofi
aventis beneficially owned 14,799,552 shares of Common Stock, representing approximately 18.9% of the shares of Common Stock 
then outstanding. Under our investor agreement with sanofi-aventis, sanofi-aventis may not sell these shares until December 20, 
2012 except under limited circumstances and subject to earlier termination of these restrictions upon the occurrence of certain 
events. Notwithstanding these restrictions, if sanofi-aventis, or our other significant shareholders or we, sell substantial amounts of 
our Common Stock in the public market, or the perception that such sales may occur exists, the market price of our Common Stock 
could fall. Sales of Common Stock by our significant shareholders, including sanofi-aventis, also might make it more difficult for us 
to raise funds by selling equity or equity-related securities in the future at a time and price that we deem appropriate. 

Our existing shareholders may be able to exert significant influence over matters requiring shareholder 
approval. 

Holders of Class A Stock, who are generally the shareholders who purchased their stock from us before our initial public 
offering, are entitled to ten votes per share, while holders of Common Stock are entitled to one vote per share. As of September 
30, 2009, holders of Class A Stock held 22.3% of the combined voting power of all shares of Common Stock and Class A Stock then 
outstanding, plus any voting power associated with any shares of Common Stock beneficially owned by such Class A Stock 
holders. These shareholders, if acting together, would be in a position to significantly influence the election of our directors and to 
effect or prevent certain corporate transactions that require majority or supermajority approval of the combined classes, including 
mergers and other business combinations. This may result in us taking corporate actions that you may not consider to be in your 
best interest and may affect the price of our Common Stock. As of September 30, 2009: 

• our current executive officers and directors beneficially owned 13.2% of our outstanding shares of Common Stock, assuming 
conversion of their Class A Stock into Common Stock and the exercise of all options held by such persons which are 
exercisable within 60 days of September 30, 2009, and 28.0% of the combined voting power of our outstanding shares of 
Common Stock and Class A Stock, assuming the exercise of all options held by such persons which are exercisable within 
60 days of September 30, 2009; and 

• our five largest shareholders beneficially owned 42.0% of our outstanding shares of Common Stock, assuming, in the case of 
Leonard S. Schleifer, M.D., Ph.D. our Chief Executive Officer, the conversion of his Class A Stock into Common Stock and the 
exercise of all options held by him which are exercisable within 60 days of September 30, 2009. In addition, these five 
shareholders held 48.8% of the combined voting power of our outstanding shares of Common Stock and Class A Stock, 
assuming the exercise of all options held by our Chief Executive Officer which are exercisable within 60 days of September 
30, 2009. 

Pursuant to an investor agreement, sanofi-aventis has agreed to vote its shares, at sanofi-aventis' election, either as 
recommended by our board of directors or proportionally with the votes cast by our other shareholders, except with respect to 
certain change of control transactions, liquidation or dissolution, stock issuances equal to or exceeding 10% of the then 
outstanding shares or voting rights of Common Stock and Class A Stock, and new equity compensation plans or amendments if not 
materially consistent with our historical equity compensation practices. 
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The anti-takeover effects of provisions of our charter, by-Jaws, and of New York corporate Jaw and the 
contractual "standstill" provisions in our investor agreement with sanofi-aventis, could deter, delay, or prevent 
an acquisition or other "change in control" of us and could adversely affect the price of our Common Stock. 

Our amended and restated certificate of incorporation, our by-laws, and the New York Business Corporation Law contain 
various provisions that could have the effect of delaying or preventing a change in control of our company or our management that 
shareholders may consider favorable or beneficial. Some of these provisions could discourage proxy contests and make it more 
difficult for you and other shareholders to elect directors and take other corporate actions. These provisions could also limit the 
price that investors might be willing to pay in the future for shares of our Common Stock. These provisions include: 

• authorization to issue "blank check" preferred stock, which is preferred stock that can be created and issued by the board 
of directors without prior shareholder approval, with rights senior to those of our common shareholders; 

• a staggered board of directors, so that it would take three successive annual meetings to replace all of our directors; 

• a requirement that removal of directors may only be effected for cause and only upon the affirmative vote of at least eighty 
percent (80%) of the outstanding shares entitled to vote for directors, as well as a requirement that any vacancy on the 
board of directors may be filled only by the remaining directors; 

• any action required or permitted to be taken at any meeting of shareholders may be taken without a meeting, only if, prior to 
such action, all of our shareholders consent, the effect of which is to require that shareholder action may only be taken at a 
duly convened meeting; 

• any shareholder seeking to bring business before an annual meeting of shareholders must provide timely notice of this 
intention in writing and meet various other requirements; and 

• under the New York Business Corporation Law, in addition to certain restrictions which may apply to "business 
combinations" involving the Company and an "interested shareholder", a plan of merger or consolidation of the Company 
must be approved by two-thirds of the votes of all outstanding shares entitled to vote thereon. See the risk factor 
immediately above captioned "Our existing shareholders may be able to exert significant influence over matters requiring 
shareholder approval. " 

Until the later of the fifth anniversaries of the expiration or earlier termination of our antibody collaboration agreements with 
sanofi-aventis or our aflibercept collaboration with sanofi-aventis, sanofi-aventis will be bound by certain "standstill" provisions, 
which contractually prohibit sanofi-aventis from acquiring more than certain specified percentages of our Class A Stock and 
Common Stock (taken together) or otherwise seeking to obtain control of the Company. 

In addition, we have a Change in Control Severance Plan and our Chief Executive Officer has an employment agreement that 
provides severance benefits in the event our officers are terminated as a result of a change in control of the Company. Many of our 
stock options issued under our Amended and Restated 2000 Long -Term Incentive Plan may become fully vested in connection with 
a "change in control" of our company, as defined in the plan. 

ITEM 6. EXHIBITS 

(a) Exhibits 

Exhibit 

Number Description 

31.1 

31.2 

32 

- Certification of CEO pursuant to Rule 13a-14(a) under the Securities Exchange Act of 1934. 

- Certification of CFO pursuant to Rule 13a-14(a) under the Securities Exchange Act of 1934. 

- Certification of CEO and CFO pursuant to 18 U.S.C. Section 1350. 
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SIGNATURE 

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. 

Date: November 3, 2009 

Regeneron Pharmaceuticals, Inc. 

By: /s/ MURRAY A. GOLDBERG 

Murray A. Goldberg 

Senior Vice President, Finance & Administration, 

Chief Financial Officer, Treasurer, and 

Assistant Secretary 

(Principal Financial Officer and 

Duly Authorized Officer) 
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Certification of CEO Pursuant to 
Rule 13a-14 (a) under the Securities Exchange Act 

of 1934, as Adopted Pursuant to 
Section 302 of the Sarbanes-Oxley Act of 2002 

Exhibit 31.1 

I, Leonard S. Schleifer, certify that: 

1. 

2. 

3. 

4. 

I have reviewed this quarterly report on Form 10-Q of Regeneron Pharmaceuticals, Inc.; 

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material 
fact necessary to make the statements made, in light of the circumstances under which such statements were made, not 
misleading with respect to the period covered by this report; 

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in 
all material respects the financial condition, results of operations, and cash flows of the registrant as of, and for, the 
periods presented in this report; 

The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and 
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as 
aefined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have: 

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be 
designed under our supervision, to ensure that material information relating to the registrant, including its 
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in 
which this report is being prepared; 

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be 
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and 
the preparation of financial statements for external purposes in accordance with generally accepted accounting 
principles; 

c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our 
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period 
covered by this report based on such evaluation; and 

d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during 
the registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that 
has materially affected, or is reasonably likely to materially affect, the registrant's internal control over financial 
reporting; and 

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over 
financial reporting, to the registrant's auditors and the audit committee of the registrant's board of directors (or persons 
performing the equivalent functions): 

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial 
reporting which are reasonably likely to adversely affect the registrant's ability to record, process, summarize and 
report financial information; and 

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's 
internal control over financial reporting. 

Date: November 3, 2009 Isl LEONARD S. SCHLEIFER 

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

President and Chief Executive Officer 
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Certification of CFO Pursuant to 
Rule 13a-14 (a) under the Securities Exchange Act 

of 1934, as Adopted Pursuant to 
Section 302 of the Sarbanes-Oxley Act of 2002 

Exhibit 31.2 

I, Murray A. Goldberg, certify that: 

1. 

2. 

3. 

4. 

I have reviewed this quarterly report on Form 10-Q of Regeneron Pharmaceuticals, Inc.; 

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material 
fact necessary to make the statements made, in light of the circumstances under which such statements were made, not 
misleading with respect to the period covered by this report; 

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in 
all material respects the financial condition, results of operations, and cash flows of the registrant as of, and for, the 
periods presented in this report; 

The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and 
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as 
a.efined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have: 

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be 
designed under our supervision, to ensure that material information relating to the registrant, including its 
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in 
which this report is being prepared; 

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be 
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and 
the preparation of financial statements for external purposes in accordance with generally accepted accounting 
principles; 

c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our 
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period 
covered by this report based on such evaluation; and 

d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during 
the registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that 
has materially affected, or is reasonably likely to materially affect, the registrant's internal control over financial 
reporting; and 

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over 
financial reporting, to the registrant's auditors and the audit committee of the registrant's board of directors (or persons 
performing the equivalent functions): 

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial 
reporting which are reasonably likely to adversely affect the registrant's ability to record, process, summarize and 
report financial information; and 

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's 
internal control over financial reporting. 

Date: November 3, 2009 Isl MURRAY A. GOLDBERG 

Murray A. Goldberg 

Senior Vice President, Finance & Administration, 

Chief Financial Officer, Treasurer, and 

Assistant Secretary 
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Certification of CEO and CFO Pursuant to 
18 U.S.C. Section 1350, 
As Adopted Pursuant to 

Section 906 of the Sarbanes-Oxley Act of 2002 

Exhibit 32 

In connection with the Quarterly Report of Regeneron Pharmaceuticals, Inc. (the "Company") on Form 10-Q for the quarterly 
period ended September 30, 2009 as filed with the Securities and Exchange Commission on the date hereof (the "Report"), 
Leonard S. Schleifer, M.D., Ph.D., as Chief Executive Officer of the Company, and Murray A. Goldberg, as Chief Financial 
Officer of the Company, each hereby certifies, pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the Sarbanes
Oxley Act of 2002, to the best of his knowledge, that: 

(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934: and 

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of 
operations of the Company. 

Isl LEONARD S. SCHLEIFER 
Leonard S. Schleifer, M.D., Ph.D. 
Chief Executive Officer 
November 3, 2009 

Isl MURRAY A. GOLDBERG 
Murray A. Goldberg 
Chief Financial Officer 
November 3, 2009 

 
APOTEX V. REGENERON IPR2022-01524 

REGENERON EXHIBIT 2008 PAGE 5248



Company: REGENERON PHARMACEUTICALS INC 

Form Type: 10-Q 

Filing Date: 4/29/2010 

Copyright© 2020 LexisNexis. All rights reserved. 

 
APOTEX V. REGENERON IPR2022-01524 

REGENERON EXHIBIT 2008 PAGE 5249



(Mark One) 

UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

Form 10-Q 

(X) QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES 

EXCHANGE ACT OF 1934 

For the quarterly period ended March 31, 2010 

OR 

( ) TRANSITION REPORT PURSUANT TO SECTION 13 OR 15 (d) OF THE SECURITIES 

EXCHANGE ACT OF 1934 

For the transition period from ______ to _____ _ 

New York 

Commission File Number 0-19034 

REGENERON PHARMACEUTICALS, INC. 
(Exact name of registrant as specified in its charter) 

13-3444607 
(State or other jurisdiction of 
incorporation or organization) 

(I.R.S. Employer Identification No.) 

777 Old Saw Mill River Road 
Tarrytown, New York 

(Address of principal executive offices) 

(914) 347-7000 
(Registrant's telephone number, including area code) 

10591-6707 
(Zip Code) 

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act of 1934 during the 
preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject to such filing requirements for the 
past 90 days. 

Yes X No 

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if any, every Interactive Data File required to be 
submitted and posted pursuant to Rule 405 of Regulation S-T (§232.405 of this chapter) during the preceding 12 months (or for such shorter period that the registrant 
was required to submit and post such files). 

Yes No 

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting company. See 
definitions of "large accelerated filer", "accelerated filer", and "smaller reporting company" in Rule 12b-2 of the Exchange Act. 

Large accelerated filer _K_ Accelerated filer 

Non -accelerated filer _ (Do not check if a smaller reporting company) Smaller reporting company_ 

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b 2 of the Exchange Act). 
Yes No X 

Number of shares outstanding of each of the registrant's classes of common stock as of April 14, 2010: 

Class of Common Stock 
Class A Stock, $0.001 par value 
Common Stock, $0.001 par value 

Number of Shares 
2, I 82,036 
79,730,517 

 
APOTEX V. REGENERON IPR2022-01524 

REGENERON EXHIBIT 2008 PAGE 5250



REGENERON PHARMACEUTICALS, INC. 
Table of Contents 

March 31, 2010 

Page Numbers 
fAR'.ti=l=i=i=i=i=i=i=filNANClAt=ilNEPEMAW1PN=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i 

=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=IC:i:ii:ii:lfri@ii=i:l:i®iiii:iiii:l:iii:hWt.iii:l=ftii:iiii#~it~li=iiiii=Miii:f\\i=lli;,1$1/=Q=iiiiiii=IP.iii:iiiiiii~=i~=f=li=i®~=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i~=i=i=i=i=i=i=i=i=i=i=i=i= 

j]j]j]J]c.~;M@Miili:~ilmili@f-!:@\:@@~mlMiM~Mfoiliif.Jlfaii~]iiidi@iili@[M;;;uJ&JKUlMi.M:U~rnii.&E]J]j]j]j]j]j]j]j]j]j]j]j]j]j]j@j]j]j 
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REGENERON PHARMACEUTICALS, INC. 
CONDENSED STATEMENTS OF OPERATIONS (Unaudited) 
(In thousands, except per share data) 

Three months ended March 31, 

2010 2009 

(Revised -
see Note 8} 

gffl:l~ii::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 
Sanofi-aventis collaboration revenue $ 68,671 $ 49,660 

J]J©.ii@@@@i¥i.@¥iMNJJJ]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J@iifi/]J]J]J]JJ%MMJ 
Technology licensing 10,038 10,000 

lilililililililit~:i®~ijiji~:!W.i.i{l!lililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililiijli@ij:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:ij!iijij!i.ilililil 
Contract research and other 1 , 886 1,482 

!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!il::::::::::::::::::::::::::~p@:~@W.::::::::i!i!i!i!il:::::::::::::::::::::::::::::::ri)ijijlj!l!l!l!l 

Research and development 117,471 80,307 

:::::::::::t~~~iiiiiifi@W.MM#.iil~~-fr~~iMJ]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]HJl®.J]J]J]J]Jf@IM~// 
Cost of goods sold 717 392 

:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::t~1:::t1~:::::::::::::::::::::::::::::::::::::::::::::::::ijt;J:J:ij::::::: 

i;w.::r&milijE.it~~i~l:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::rtij)ijffi}::::::::::::::::::::::::::::::::::::::::::::t~iilil~ijjilili 

R~iif!:@~W.fi::t&ij~fi!:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 
Investment income 439 1,750 

:::::::::::::::1ijif:1.~~::~i~ii~~::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::i~;~m1:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 
___ (_l_,6_45_)_ 1,750 

W.#.t!ii.iji!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!jl!l!l!l!l!l!l!l!l!l!l!l!tij~)~#.J:::::::::i!i!i!iltl::::::::::::::::::::::tt~:;ijijijjl!l!l 

l.@MMMMi.HMW.HiMiMmWM!#MJJJ]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J%J]J]JJM@f]J]f]J]J]Jii@@J 

The accompanying notes are an integral part of the financial statements. 
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REGENERON PHARMACEUTICALS, INC. 
CONDENSED STATEMENTS OF STOCKHOLDERS' EQUITY (Unaudited) 
For the three months ended March 31, 2010 and 2009 
(In thousands} 

Class A Stock Common Stock 

Shares Amount Shares Amount 

Additional 

Paid-in 

Capital 

Accumulated 

Deficit 

Accumulated 

Other 

Comprehensive 

Income (Loss} 

Total 

Stockholders· 

Equity 

Comprehensive 

Loss 

i~@i@ijf\MM@Mt@@]]]]]]]]]]]]]]]]]J]]@J]]l]J]@]]\t.@Mf]]J]td]JMMiiH@]]tJ\MM@HJ])]J]J]@MtJ]]]J]JiM!@i]J]\J]J]J]J]JJ 
Issuance of Common Stock in connection with 

exercise of stock options, net of shares tendered 685 8,656 8,657 

=i=i=i=i=i=f:~i.!iwii*i=%1*-i(!i;/.i,¥.*-l.~@:,~t~~:1Mtt~~§~~1=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=ii=i1=~=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=~i~!:=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i§\~r,:,:,:,:,:,:,:,:,:,:,:,:,:,:,:,:,:,:,:,:,:,:,:,:,:,:,:,:,:,:,:,:,:, 
Conversion of Class A Stock to Common Stock (33) 33 

~@.ii.f:ij~~~J!Wi~@~~iW.t!W.M.li:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::~;~i~::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::§;@i::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: -- ~~ ~~ ~~ 

f~~1~:rnwm,1~,i~~~m,:m:,,11tm1im§m~mtt:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::t: 
:::::::::::~1\li:i~if#.ii~~#.~~:~t::W;~::M!ffi11:l::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::,:,:,:,:,:,:,:,:,:,:,:,:,:::::::::::,:,:,:,:,:,:,:,:,:,:,:,:,:::::::::::,:,:,:,:,:,:,:,:,:,:,:,:::::::::::,:,:,:,:,:,:,:,:,:,:,:,:,:::::::::::,:,:,:,:,:,:,:,:,:,:,:,:,:,:,:,:,:,:::::::::::,:,:,:,:,:,:,:,:,:,:,:,:,:,:,:,:,:,:,:,:,:::::::::::,:,:,:,:,:,:,:,:,:,:,:,:,:,:,:,l~i1)1,i=i=i=lililililil=i=i=i=i=i=i=i=i=i=i=i=i=i=l~i1)1,i=lililililil=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i~?.1:ii=i= 

#:Mi.\iMMMMMM%@i.iWJ]J]J]J]J]J]J]J]JM#WJ]J]J]Ji]JM%i@J]J]JPMJ]WM@%WJWJW@ii¥)J]J]J]J]J\WiiiJ]JWJ]Jlf@WJ]J]J]J]J]J]J 
Issuance of Common Stock in connection with 

exercise of stock options, net of shares tendered 117 1,038 1,038 

:::::::::::@1Mf:i)ilf~*l(i!)li§i!¾.1.if\~1:~§~ffe~!!?:~l::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::~1::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::!:\m!:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::*;~:t:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 
Conversion of Class A Stock to Common Stock (2) 2 

Net loss (15,388) (15,388) (15,388) 

The accompanying notes are an integral part of the financial statements. 
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REGENERON PHARMACEUTICALS, INC. 
CONDENSED STATEMENTS OF CASH FLOWS (Unaudited) 
(In thousands} 

Three months ended March 31, 

2010 2009 

(Revised -

see Note 8} 

g~~\iliji/ji!Jii\ilr.i~~~ii\llJ.{~ifhl@lilililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililil 
Net loss $ (30,522) $ (15,388) 

Depreciation and amortization 4, 183 2,724 

JJJJJJJMMMiiMii.WiiMMiM#.ffM@MMJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJ@®1JJJJJJJJ:JJWWMIJ 
Other non-cash charges and expenses 470 

:::::::::::::::::::::::::::::::!¢.Bi#.i.®l!J.ijili~~l#:li@ij!IW:iiiijffl#.@:iilililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililil 
Increase in accounts receivable (6,290) (12,997) 

:::::::::::::::::::::::::::::::::rnmf~~\i:¥W.ffliH@\i@MIH@\i@miiM\]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]:@1~iE]]]]]]]]]@HrnI 
Increase in deferred revenue 3,513 3,194 

:]:]:]:]:]:]tnf@M~]r::iMr@mf::i~li\1Mlffl~i~::1ll~~J,]]]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]: 
::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::~r~::~w::~mt~@::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::~~::~J1::::::::::::::::::::::::::::::::::::::::::::::::::::::~::w.:~:::::: 

Total adjustments 20,521 7 

:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::rni~r@~m@~4.JM~@i%mitiiilir.i.@iitttttttttttttttttttttttttttttttttttttttttttttttttrtttt::n:@~mw::r:::::tttttn:@Mnt 
if@::1;w.~::#1m.:::mw~1;1::@.f®i~iij~::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 

Purchases of marketable securities (177,594) (I 00,315) 

JJJMiM%fM¥M@i%MMl.\M~M@MMl.ihlMJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJ!M@@JJJJJJJJJ]@@%J 
Capital expenditures (22,743) (21,917) 

JJJJJJJJJJJJJJJJN@Mil.M@WiMt.W#MiiMM\iWMJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJ?tttntMMffif/]Jt?t?tUMMfflH 
t.mw.::i:i~w.::r.00m::m.ij;;mw.,:11~,0.i1.w.:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 

Proceeds in connection with facility lease obligations 47,544 5,182 

JJJWMMM%i@@iM#.l.M#Mi.¥MMi1@i@@@M@MJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJ@MJJJJJJJJJJJJJJJ 
Net proceeds from the issuance of Common Stock 9,226 1,038 

:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::tB.@@\\iijlifor.1.~@M@fu@\\WiUii~M~iW.//]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]?t?t:t?M#Mt:::J]t?t?t:t?MMW/ 

The accompanying notes are an integral part of the financial statements. 

6 

 
APOTEX V. REGENERON IPR2022-01524 

REGENERON EXHIBIT 2008 PAGE 5255



REGENERON PHARMACEUTICALS, INC. 
Notes to Condensed Financial Statements (Unaudited) 
{Unless otherwise noted, dollars in thousands, except per share data) 

I. Interim Financial Statements 

The interim Condensed Financial Statements of Regeneron Pharmaceuticals, Inc. ("Regeneron" or the "Company") have been prepared in accordance with the 
instructions to Form 10-Q and Article 10 of Regulation S-X. Accordingly, they do not include all information and disclosures necessary for a presentation of the 
Company's financial position, results of operations, and cash flows in conformity with accounting principles generally accepted in the United States of America. In the 
opinion of management, these financial statements reflect all adjustments, consisting only of normal recurring accruals, necessary for a fair presentation of the 
Company's financial position, results of operations, and cash flows for such periods. The results of operations for any interim periods are not necessarily indicative 
of the results for the full year. The December 31, 2009 Condensed Balance Sheet data were derived from audited financial statements, but do not include all 
disclosures required by accounting principles generally accepted in the United States of America. These financial statements should be read in conjunction with the 
financial statements and notes thereto contained in the Company's Annual Report on Form 10-K for the year ended December 31, 2009. In addition, the previously 
issued condensed statements of operations, stockholders' equity, and cash flows for the three months ended March 31, 2009, contained in the Company's Quarterly 
Report on Form 10-Q for the period ended March 31, 2009, have been revised in this Quarterly Report on Form 10-Q with respect to the Company's December 2006 
lease of office and laboratory facilities in Tarrytown, New York by applying authoritative guidance issued by the Financial Accounting Standards Board (FASB). See 
Note 8 below. 

Effective in the first quarter of 2010, the estimated useful lives of certain capitalized laboratory and other equipment, which is a component of property, plant, and 
equipment, was extended. The effect of this change in estimate was to lower depreciation expense by $1.0 million and to lower the Company's net loss per share by 
$0.01 for the three months ended March 31, 2010. 

2. ARCALYST® (rilonacept) Product Revenue 

In February 2008, the Company received marketing approval from the U.S. Food and Drug Administration ("FDA") for ARCAL YST® (rilonacept) Injection for 

Subcutaneous Use for the treatment of Cryopyrin-Associated Periodic Syndromes ("CAPS"). The Company had limited historical return experience for ARCALYST® 

(rilonacept) beginning with initial sales in 2008 through the end of 2009; therefore, ARCAL YST® (rilonacept) net product sales were deferred until the right of return no 
longer existed and rebates could be reasonably estimated. Effective in the first quarter of 2010, the Company determined that it had accumulated sufficient historical 
data to reasonably estimate both product returns and rebates of ARCALYST® (rilonacept). As a result, for the three months ended March 31, 2010, the Company 

recognized as revenue $9.9 million of ARCALYST® (rilonacept) net product sales, which included $5.1 million of ARCALYST® (rilonacept) net product sales made 
during the quarter and $4.8 million of previously deferred net product sales. For the three months ended March 31, 2009, the Company recognized as revenue $3.9 
million of ARCALYST® (rilonacept) net product sales. There was no deferred ARCALYST® (rilonacept) net product sales revenue at March 31, 2010. At March 31, 

2009, deferred ARCALYST® (rilonacept) net product sales revenue was $4.2 million. The effect of this change in estimate related to ARCALYST® (rilonacept) net 
product sales revenue was to lower the Company's net loss per share by $0.06 for the three months ended March 31, 2010. 

Cost of goods sold related to ARCAL YST® (rilonacept) sales, which consisted primarily of royalties, totaled $0. 7 million and $0.4 million for the three months ended 

March 31, 2010 and 2009, respectively. To date, ARCALYST® (rilonacept) shipments to the Company's customers have consisted of supplies of inventory 

manufactured and expensed prior to FDA approval of ARCALYST® (rilonacept); therefore, the costs of these supplies were not included in costs of goods sold. At 

both March 31, 2010 and December 31, 2009, the Company had $0.4 million of inventoried work-in-process costs related to ARCALYST® (rilonacept), which is 
included in prepaid expenses and other current assets. 
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REGENERON PHARMACEUTICALS, INC. 
Notes to Condensed Financial Statements (Unaudited) 
{Unless otherwise noted, dollars in thousands, except per share data) 

3. Per Share Data 

The Company's basic and diluted net loss per share amounts have been computed by dividing net loss by the weighted average number of shares of Common 
Stock and Class A Stock outstanding. Net loss per share is presented on a combined basis, inclusive of Common Stock and Class A Stock outstanding, as each 
class of stock has equivalent economic rights. For the three months ended March 31, 2010 and 2009, the Company reported net losses; therefore, no common stock 
equivalents were included in the computation of diluted net loss per share for these periods, since such inclusion would have been antidilutive. The calculations of 
basic and diluted net loss per share are as follows; 

Three Months Ended March 31, 

2010 2009 

N.@@@]i.f.Ml.~@.fo{fl]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]l?tttn~@MW?]}t?tttn:@MMt 

Shares issuable upon the exercise of stock options and vesting of restricted stock awards, which have been excluded from the March 31, 2010 and 2009 diluted 
per share amounts because their effect would have been antidilutive, include the following; 

Three months ended March 31, 

2010 2009 

mMWOOiMiMJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJ\t?t?t?t?t?t?J@t?t?t?t?t?t? 
Weighted average number, in thousands 21,400 20,216 

iJJ@@i@~MJ&MMM@iiiMIHM@JJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJ{M!JJJJJJJi.%MJJ%JJJJJJJ::i.%M 

Weighted average number, in thousands 501 500 

4. Statement of Cash Flows 

Supplemental disclosure of noncash investing and financing activities; 

Included in accounts payable and accrued expenses at March 31, 2010 and December 31, 2009 were $5.4 million and $9.8 million, respectively, of accrued capital 
expenditures. Included in accounts payable and accrued expenses at March 31, 2009 and December 31, 2008 were $9.8 million and $7.0 million, respectively, of 
accrued capital expenditures. 

Included in accounts payable and accrued expenses at December 31, 2009 and 2008 were $2.6 million and $1.5 million, respectively, of accrued Company 401 (k) 
Savings Plan contribution expense. In the first quarter of 2010 and 2009, the Company contributed 111,419 and 81,086 shares, respectively, of Common Stock to the 
401 (k) Savings Plan in satisfaction of these obligations. 

Pursuant to the application of authoritative guidance issued by the Financial Accounting Standards Board ("FASB") to the Company's lease of office and laboratory 
facilities in Tarrytown, New York (see Note 8), the Company recognized a facility lease obligation of $0.6 million for the three months ended March 31, 2009, in 
connection with capitalizing, on the Company's books, the landlord's costs of constructing new facilities that the Company has leased. 

Included in facility lease obligations and property, plant, and equipment at March 31, 2010 was $0.8 million of capitalized and deferred interest for the quarter ended 
March 31, 2010, as the related facilities being leased by the Company are currently under construction and lease payments on these facilities do not commence until 
January 2011. 
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REGENERON PHARMACEUTICALS, INC. 
Notes to Condensed Financial Statements (Unaudited) 
{Unless otherwise noted, dollars in thousands, except per share data) 

Amortized Fair Unrealized 

At December 31, 2009 (continued) Cost Basis Value Gains (Losses) Net 

Mi.~~#.Wiii:lti:i§@.ij!li#.ijl!M9.lliliW1:&Mffi::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 
U.S. government obligations 9,413 9,367 (46) (46) 

]]]M!~@wMl@N1@mi~llwMiMmtt]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]] 
:::::::::::::::::::::::::::::::t§ij#.~:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::11::Q~1::::::::::::::::::::~1:i:~11::::::::::::::::::::::~iw.::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::?.oo:: 

Mortgage- backed securities 1,168 900 (268) (268) 

:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::1.:1:::~{~::::::::::::::::::::{1:::~:1::1:::::::::::::::::::::::~m.:::::::::::::::::::::::::::ttm:~1.:::::::::::::::::::::::::tu.1. 

i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:~::::::::::::::::~1=!ij!iij~f l:!:i:i:i:il$.!~iiijliijijij!:i:i:i:i:!iijlililiffi@.:!:i:i:i:!i~::::::::::::fililiililil:!:i:i:i:!iijlil@.@.il 

At March 31, 2010 and December 31, 2009, marketable securities included an additional unrealized gain of $0.7 million and $1.4 million, respectively, related to one 
equity security in the Company's marketable securities portfolio. 

The following table shows the fair value of the Company's marketable securities that have unrealized losses and that are deemed to be only temporarily impaired, 
aggregated by investment category and length of time that the individual securities have been in a continuous unrealized loss position, at March 31, 2010 and 
December 31, 2009. The debt securities listed at March 31, 2010 mature at various dates through December 2011. 

Less than 12 Months 

Unrealized 

12 Months or Greater 

Unrealized 

Total 

Unrealized 
At March 31, 2010 Fair Value Loss Fair Value Loss Fair Value Loss 

MMiiMi¥%iW.@@Mii.Mii.]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]W?JMH@MJ¥?J?t:JHMtJ]J?J?J?J?J]J?J?J?J?t:t:JMJ?lNi.@MJ:tt?J?Wth 
U.S. government guaranteed 
corporate bond 12,362 (I 7) 12,362 (I 7) 

MM/iMMMiM@MMMMJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJ%M%JJJJJJJM®.FJJJJJJMMMJJJJJ#MMI 
Municipal bonds 2,209 (9) ~=== =~~~=- 2,209 (9) 

]))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))))]:]:]]W?MMIM{]:W?t:t?MMi.if\]t?J?l:tMi)(k?J?JM@t(]W?MMAM(]M?J:Hntn 

ir:::,i@m.ijif::::,:1:;::::~@©.$.:::1:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 
U.S. government obligations $ 9,367 $ (46) $ 9,367 $ (46) 

mrnl~iMMMMWMM#.#.~~]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]J]J]J]J]J]J]J]J]J]J]J]JWJ]Ji:~M](#]J]J@ii#fi]{J]J]#]@.ij]J]J]JW@@ 
$ 9,367 $ (46) $ 3,238 $ (401) $ 12,605 $ (447) 

Realized gains and losses are included as a component of investment income. For the three months ended March 31, 2010 and 2009, realized gains and losses on 
sales of marketable securities were not significant. In computing realized gains and losses, the Company computes the cost of its investments on a specific 
identification basis. Such cost includes the direct costs to acquire the security, adjusted for the amortization of any discount or premium. 
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REGENERON PHARMACEUTICALS, INC. 
Notes to Condensed Financial Statements (Unaudited) 
{Unless otherwise noted, dollars in thousands, except per share data) 

The current economic environment and the deterioration in the credit quality of issuers of securities that the Company holds increase the risk of potential declines 
in the current market value of marketable securities in the Company's investment portfolio. Such declines could result in charges against income in future periods for 
other -than -temporary impairments and the amounts could be material. 

6. Accounts Payable and Accrued Expenses 

Accounts payable and accrued expenses as of March 31, 20 IO and December 31, 2009 consist of the following: 

March 31, December 31, 

2010 2009 

a@MifomMiw.i.M]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]i]]WJ]j@@~J/MJ]J]JW@ij@.ij 
Accrued payroll and related costs 11,026 9,444 

MiM®.WifuW@'iN@WMMi®.JJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJ@MWJJJJJJJJ]%ijf@. 
Accrued property, plant, and equipment expenditures 4,181 1,883 

t:iiili@~Ui#.Hli~di~@H]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]Jti:~~~\J]J]J]J]f@:~ijf 
Payable to Bayer HealthCare 1,874 1,186 

i]]]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]KJ?MJ!M]i)J?J\?JAMiU 

7. Comprehensive Loss 

Comprehensive loss of the Company includes net loss adjusted for the change in net unrealized gain (loss) on marketable securities, net of any tax effect. For 
the three months ended March 31, 2010 and 2009, the components of comprehensive loss are: 

Three months ended March 31, 

2010 2009 

N@#itWJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJ@JJJJJ@t@@JJJ%JJJJJ@~@MFI 
Change in net unrealized gain (loss) on marketable securities (545) (I, 134) 

w~k@im@@H@MiMWiMMl.if~@fW@HMNmfM@~@@.@i@l]]]]]]]]]]]]]]]]]]]]]]]]]]]JJ]J]J]J]@MJ]]JJ]J]J]J]J]J]/ 
Total comprehensive loss $ (30,849) $ (16,522) 

8. Revisions of Previously Issued Financial Statements 

The application of FASB authoritative guidance, under certain conditions, can result in the capitalization on a lessee's books of a lessor's costs of constructing 
facilities to be leased to the lessee. In mid-2009, the Company became aware that certain of these conditions were applicable to its December 2006 lease, as 
amended, of new laboratory and office facilities in Tarrytown, New York. As a result, the Company is deemed, in substance, to be the owner of the landlord's 
buildings, and the landlord's costs of constructing these new facilities were required to be capitalized on the Company's books as a non-cash transaction, offset by 
a corresponding lease obligation on the Company's balance sheet. In addition, the land element of the lease should have been accounted for as an operating lease; 
therefore, adjustments to non-cash rent expense previously recognized in connection with these new facilities were also required. Lease payments on these 
facilities commenced in August 2009. 
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REGENERON PHARMACEUTICALS, INC. 
Notes to Condensed Financial Statements (Unaudited) 
{Unless otherwise noted, dollars in thousands, except per share data) 

As previously disclosed in the Company's Annual Report on Form 10-K for the year ended December 31, 2009, the Company revised its previously issued 
financial statements to capitalize the landlord's costs of constructing the new Tarrytown facilities which the Company is leasing and to adjust the Company's 
previously recognized rent expense in connection with these facilities, as described above. These revisions primarily resulted in an increase to property, plant, and 
equipment and a corresponding increase in facility lease obligation (a long-term liability). The Company also revised its statements of operations and statements of 
cash flows to reflect rent expense in connection with only the land element of its lease, with a corresponding adjustment to other long-term liabilities. In addition, the 
Company's statement of cash flows for the quarter ended March 31, 2009 was revised to reclassify, from an operating activity to a financing activity, a $5.2 million 
reimbursement received from the Company's landlord for tenant improvement costs that the Company incurred. Under FASB authoritative guidance, such payments 
that the Company receives from its landlord are deemed to be a financing obligation. 

The above described revisions consisted entirely of non-cash adjustments. They had no impact on the Company's business operations, existing capital 
resources, or the Company's ability to fund its operating needs. The revisions also had no impact on the Company's previously reported net increases or decreases 
in cash and cash equivalents. In addition, these revisions had no impact on the Company's previously reported current assets, current liabilities, and operating 
revenues. The Company did not amend previously issued financial statements because, after considering both qualitative and quantitative factors, the Company 
determined that the judgment of a reasonable person relying on the Company's previously issued financial statements would not have been changed or influenced by 
these revisions. 

For comparative purposes, the impact of the above described rev1s1ons to the Company's statement of operations, statement of stockholders' equity, and 
statement of cash flows for the three months ended March 31, 2009 is as follows: 

Statement of Operations Impact for the three months ended March 31, 2009 
(In millions, except per share data) 

As Originally 

Reported As Revised 

@Mi@if~Mi!ijiM1i\t.¥.MWi.i@@MJ]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]i]~JJJJJJJi@JJJ!JJJJJJIM@JI 
Selling, general, and administrative expenses 11.7 11.4 

ti:@(&$ii®@/JJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJ]JiH%JJJJJJJJ@#i.J\ 
Net loss (17.5) (15.4) 

@@1.@]WiiM@W?M@iMM@1MitJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJ]JJJJJJJ~@IJ]fJJJ]df@~IJ 
Statement of Stockholders' Equity Impact for the three months ended March 31, 2009 
(In millions) 

As Originally 

Reported As Revised 

!¥®\@i.~M@t.@rnJtJtJtJtJtJtJtJtJtJtJtJtJtJtJtJtJtJtJtJtJtJtJtJtJtJtJtJtJtJtJtJtJtJttttt:t:n@tMittttt::@nwn: 
Total stockholders' equity $ 410.3 $ 415.1 

Statement of Cash Flows Impact for the three months ended March 31, 2009 
(In millions) 

As Originally 

Reported As Revised 

&H%MfrMMM%il.W:M@@hlW¥ffe.]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J:tt?J?J?WW@J%t:t?JdM@t: 
Net cash used in investing activities (39.5) (39.5) 

&@M@Ji.MMl.MMWW.M~iMMirnii~i.MJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJfWJJJJJJJJJWMJ 
Net decrease in cash and cash equivalents $ (48.7) $ (48.7) 

These revised amounts are reflected in the Company's financial statements included in this Quarterly Report on Form 10 Q for the period ended March 31, 2010. 

9. Legal Matters 

From time to time, the Company is a party to legal proceedings in the course of its business. The Company does not expect any such current legal proceedings 
to have a material adverse effect on the Company's business or financial condition. 
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REGENERON PHARMACEUTICALS, INC. 
Notes to Condensed Financial Statements (Unaudited) 
{Unless otherwise noted, dollars in thousands, except per share data) 

10. Future Impact of Recently Issued Accounting Standards 

In March 2009, the FASB amended its authoritative guidance on the milestone method of revenue recognition. The milestone method of revenue recognition has 
now been codified as an acceptable revenue recognition model when a milestone is deemed to be substantive. This guidance may be applied retrospectively to all 
arrangements or prospectively for milestones achieved after the adoption of the guidance. The Company will be required to adopt this amended guidance for the 
fiscal year beginning January I, 2011, although earlier adoption is permitted. Management does not anticipate that the adoption of this guidance will have a material 
impact on the Company's financial statements. 
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ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS 

The discussion below contains forward-looking statements that involve risks and uncertainties relating to future events and the future financial performance at 
Regeneron Pharmaceuticals, Inc., and actual events or results may differ materially. These statements concern, among other things, the possible success ana 
therapeutic applications of our product candidates and research programs, anticipated sales of our marketed product, the timing and nature of the clinical ana 
research programs now underway or planned, and the future sources and uses of capital and our financial needs. These statements are made by us based on 
management's current beliefs and judgment. In evaluating such statements, shareholders and potential investors should specifically consider the various factors 
identified under the caption "Risk Factors" which could cause actual results to differ materially from those indicated by such forward-looking statements. We do not 
undertake any obligation to update publicly any forward-looking statement, whether as a result of new information, future events, or otherwise, except as required 
bylaw. 

Overview 

Regeneron Pharmaceuticals, Inc. is a biopharmaceutical company that discovers, develops, and commercializes pharmaceutical products for the treatment of 
serious medical conditions. We currently have one marketed product: ARCALYST® (rilonacept) Injection for Subcutaneous Use, which is available for prescription in 
the United States for the treatment of Cryopyrin-Associated Periodic Syndromes (CAPS), including Familial Cold Auto-inflammatory Syndrome (FCAS) and Muckle
Wells Syndrome (MWS) in adults and children 12 and older. 

We have eight product candidates in clinical development, including three product candidates that are in late-stage (Phase 3) clinical development. Our late stage 
programs are rilonacept, which is being developed for the prevention and treatment of gout-related flares; VEGF Trap-Eye, which is being developed in eye 
diseases using intraocular delivery in collaboration with Bayer HealthCare LLC; and aflibercept (VEGF Trap), which is being developed in oncology in collaboration 
with the sanofi-aventis Group. Our earlier stage clinical programs are REGN475, an antibody to Nerve Growth Factor (NGF), which is being developed for the 
treatment of pain; REGN88, an antibody to the interleukin-6 receptor (IL-6R), which is being developed in rheumatoid arthritis; REGN421, an antibody to Delta-like 
ligand-4 (0114), which is being developed in oncology; REGN727, an antibody to PCSK9, which is being developed for low density lipoprotein (LDL) cholesterol 
reduction; and REGN668, an antibody to the interleukin-4 receptor (IL-4R), which is being developed for certain allergic and immune conditions. All five of our earlier 
stage clinical programs are fully human antibodies that are being developed in collaboration with sanofi-aventis. 

Our core business strategy is to maintain a strong foundation in basic scientific research and discovery-enabling technologies and combine that foundation with 
our clinical development and manufacturing capabilities. Our long-term objective is to build a successful, integrated biopharmaceutical company that provides 
patients and medical professionals with new and better options for preventing and treating human diseases. However, developing and commercializing new 
medicines entails significant risk and expense. 

We believe that our ability to develop product candidates is enhanced by the application of our VelociSuite TM technology platforms. Our discovery platforms are 
designed to identify specific proteins of therapeutic interest for a particular disease or cell type and validate these targets through high-throughput production of 
genetically modified mice using our VelociGene® technology to understand the role of these proteins in normal physiology as well as in models of disease. Our 
human monoclonal antibody technology (Veloclmmune®) and cell line expression technologies (VelociMab®) may then be utilized to design and produce new product 

candidates directed against the disease target. Our five antibody product candidates currently in clinical trials were developed using Veloclmmune®. Under the terms 
of our antibody collaboration with sanofi-aventis, which was expanded during 2009, we plan to advance an average of four to five new antibody product candidates 
into clinical development each year, for an anticipated total of 30-40 candidates over the next eight years. We continue to invest in the development of enabling 
technologies to assist in our efforts to identify, develop, manufacture, and commercialize new product candidates. 
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Commercial Product: 

ARCAL YST® {rilonacept) - Cryopyrin-Associated Periodic Syndromes (CAPS) 

We recognized $9.9 million of net product sales of ARCALYST® (rilonacept) Injection for Subcutaneous Use in the first quarter of 2010, which included $5.1 million 

of ARCALYST® (rilonacept) net product sales made during the quarter and $4.8 million of previously deferred net product sales, as described below under "Results 

of Operations." In the same quarter of 2009, we recognized $3.9 million of ARCALYST® (rilonacept) net product sales. ARCALYST® (rilonacept) is available for 
prescription in the United States for the treatment of Cryopyrin-Associated Periodic Syndromes (CAPS), including Familial Cold Auto-inflammatory Syndrome (FCAS) 
and Muckle-Wells Syndrome (MWS) in adults and children 12 and older. 

ARCALYST® (rilonacept) is a protein-based product designed to bind the interleukin-! (called IL-1) cytokine and prevent its interaction with cell surface 
receptors. CAPS is a group of rare, inherited, auto-inflammatory conditions characterized by life-long, recurrent symptoms of rash, fever/chills, joint pain, eye 
redness/pain, and fatigue. Intermittent, disruptive exacerbations or flares can be triggered at any time by exposure to cooling temperatures, stress, exercise, or 
other unknown stimuli. 

In October 2009, rilonacept was approved under exceptional circumstances by the European Medicines Agency for the treatment of CAPS with severe symptoms 
in adults and children 12 and older. Rilonacept is not currently marketed in the European Union. We own worldwide rights to ARCAL YST® (rilonacept). 

Clinical Programs: 

1. Rilonacept - Inflammatory Diseases 

We are evaluating rilonacept in gout, a disease in which, as in CAPS, IL-1 may play an important role in pain and inflammation. Gout is characterized by high blood 
levels of uric acid, a bodily waste product normally excreted by the kidneys. The elevated uric acid can lead to formation of urate crystals in the joints of the toes, 
ankles, knees, wrists, fingers, and elbows. Chronic treatment with uric acid-lowering medicines, such as allopurinol, is prescribed to eliminate the urate crystals and 
prevent reformation. During the first months of allopurinol therapy, while uric acid blood levels are being reduced, the break up of the urate crystals can result in 
stimulation of inflammatory mediators, including IL- 1, resulting in acute flares of joint pain and inflammation. These painful flares generally persist for at least five days. 

During the first quarter of 2009, we initiated a Phase 3 clinical development program with rilonacept for the treatment of gout. The program includes four clinical 
trials. Two Phase 3 clinical trials (called PRE-SURGE 1 and PRE-SURGE 2) are evaluating rilonacept versus placebo for the prevention of gout flares in patients 
initiating urate-lowering drug therapy. A third Phase 3 trial in acute gout (SURGE) is evaluating treatment with rilonacept alone versus rilonacept in combination with a 
non-steroidal anti-inflammatory drug (NSAID) versus an NSAID alone. The fourth Phase 3 trial is a placebo-controlled safety study (RE-SURGE) of rilonacept in 
patients receiving urate-lowering therapy. SURGE and PRE-SURGE 1 are fully enrolled. We expect to report initial data from SURGE and PRE-SURGE 1 during the 
second quarter of 2010 and from PRE-SURGE 2 and RE-SURGE during the first half of 2011. We own worldwide rights to rilonacept. 

Royalty Agreement with Novartis Pharma AG 

Under a June 2009 agreement with Novartis Pharma AG (that replaced a previous collaboration and license agreement), we receive royalties on worldwide sales 
of Novartis' canakinumab, a fully human anti-interleukin-IL!Jl antibody. Canakinumab is approved to treat Cryopyrin-Associated Periodic Syndrome (CAPS) and is in 
development for gout, type 2 diabetes, and other inflammatory diseases. 

2. VEGF Trap-Eye - Ophthalmologic Diseases 

VEGF Trap-Eye is a specially purified and formulated form of VEGF Trap for use in intraocular applications. We and Bayer HealthCare are testing VEGF Trap-Eye 
in a Phase 3 program in patients with the neovascular form of age-related macular degeneration (wet AMO). We and Bayer HealthCare are also conducting a Phase 2 
study of VEGF Trap-Eye in patients with diabetic macular edema (DME). Wet AMO and diabetic retinopathy (which includes DME) are two of the leading causes of 
adult blindness in the developed world. In both conditions, severe visual loss is caused by a combination of retinal edema and neovascular proliferation. We and 
Bayer HealthCare are also conducting a Phase 3 program in central retinal vein occlusion (CRVO). 
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The Phase 3 trials in wet AMO, known as VIEW 1 and VIEW 2 (:{EGF Trap: ]nvestigation of Efficacy and Safety in ~et age-related macular degeneration), are 

comparing VEGF Trap-Eye and Lucentis® (ranibizumab injection), owned by Genentech, Inc., an anti-angiogenic agent approved for use in wet AMO. VIEW 1 is being 
conducted in North America and VIEW 2 is being conducted in Europe, Asia Pacific, Japan, and Latin America. The VIEW 1 and VIEW 2 trials are both evaluating VEGF 
Trap-Eye doses of 0.5 milligrams (mg) and 2.0 mg at dosing intervals of four weeks and 2.0 mg at a dosing interval of eight weeks (after three monthly doses) 
compared with Lucentis (Genentech) dosed according to its U.S. label, which specifies doses of 0.5 mg administered every four weeks over the first year. As
needed dosing (PRN) with both agents will be evaluated in the second year of the studies. VIEW 1 and VIEW 2 were fully enrolled in 2009, and initial data are expected 
in late 2010. 

The Phase 2 DME study, known as the DA VINCI study, is a double-masked, randomized, controlled trial that is evaluating four different VEGF Trap-Eye dosing 
regimens versus laser treatment. In February 2010, we and Bayer HealthCare announced that treatment with VEGF Trap-Eye demonstrated a statistically significant 
improvement in visual acuity compared to focal laser therapy, the primary endpoint of the study. Visual acuity was measured by the mean number of letters gained 
over the initial 24 weeks of the study. Patients in each of the four dosing groups receiving VEGF Trap-Eye achieved statistically significantly greater mean 
improvements in visual acuity (8.5 to 11.4 letters of vision gained) compared to patients receiving focal laser therapy (2.5 letters gained) at week 24 (p< 0.01 for each 
VEGF Trap-Eye group versus focal laser). VEGF Trap-Eye was generally well-tolerated, and no ocular or non-ocular drug-related serious adverse events were 
reported in the study. The adverse events reported were those typically associated with intravitreal injections or the underlying disease. Following the initial 24 
weeks of treatment, patients continue to be treated for another 24 weeks on the same dosing regimens. Initial one-year results will be available later in 2010. 

VEGF Trap-Eye is also in Phase 3 development for the treatment of central retinal vein occlusion (CRVO), another cause of blindness. The COPERNICUS 
(mntrolled Ehase 3 ,Evaluation of Repeated iNtravitreal administration of VEGF Trap-Eye jn .hentral retinal vein occlusion: Wility and ;;iafety) study is being led by 
Regeneron and the GALILEO (Q.eneral Assessment Limiting jnfi1tration of .E;xudates in central retinal vein Qcclusion with VEGF Trap-Eye) study is being led by Bayer 
HealthCare. Patients in both studies will receive six monthly intravitreal injections of either VEGF Trap-Eye at a dose of 2 mg or sham control injections. The primary 
endpoint of both studies is improvement in visual acuity versus baseline after six months of treatment. At the end of the initial six months, patients will be dosed on a 
PRN basis for another six months. All patients will be eligible for rescue laser treatment. The COPERNICUS study was initiated during the third quarter of 2009 and is 
fully enrolled. The GALILEO study was initiated in October 2009 and is approximately half enrolled. Initial data are anticipated in early 2011. 

Collaboration with Bayer HealthCare 

In October 2006, we entered into a collaboration agreement with Bayer HealthCare for the global development and commercialization outside the United States of 
VEGF Trap-Eye. Under the agreement, we and Bayer HealthCare will collaborate on, and share the costs of, the development of VEGF Trap-Eye through an 
integrated global plan that encompasses wet AMO, DME, and CRVO. Bayer HealthCare will market VEGF Trap-Eye outside the United States, where the companies 
will share equally in profits from any future sales of VEGF Trap- Eye. If VEGF Trap- Eye is granted marketing authorization in a major market country outside the United 
States, we will be obligated to reimburse Bayer HealthCare for 50% of the development costs that it has incurred under the agreement from our share of the 
collaboration profits. Within the United States, we retain exclusive commercialization rights to VEGF Trap-Eye and are entitled to all profits from any such sales. We 
can earn up to $70 million in future development and regulatory milestone payments related to the development of VEGF Trap- Eye and marketing approvals in major 
market countries outside the United States. We can also earn up to $135 million in sales milestone payments if total annual sales ofVEGF Trap-Eye outside the United 
States achieve certain specified levels starting at $200 million. 
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3. Aflibercept (VEGF Trap) - Oncology 

Aflibercept is a protein-based product candidate designed to bind all forms of Vascular Endothelial Growth Factor-A (called VEGF-A. also known as Vascular 
Permeability Factor or VPF). VEGF -B. and the related Placental Growth Factor (called PlGF). and prevent their interaction with cell surface receptors. VEGF -A (and to 
a less validated degree, PlGF) is required for the growth of new blood vessels (a process known as angiogenesis) that are needed for tumors to grow and is a 
potent regulator of vascular permeability and leakage. 

Aflibercept is being developed globally in cancer indications in collaboration with sanofi-aventis. We and sanofi-aventis are conducting three randomized, double
blind Phase 3 trials, all of which are fully enrolled, that are evaluating combinations of standard chemotherapy regimens with either aflibercept or placebo for the 
treatment of cancer. One trial (called VELOUR) is evaluating aflibercept as a 2nd line treatment for metastatic colorectal cancer in combination with FOLFIRI (folinic 

acid (leucovorin), 5-fluorouracil, and irinotecan). A second trial (VITAL) is evaluating aflibercept as a 2nd line treatment for locally advanced or metastatic non-small 

cell lung cancer in combination with docetaxel. A third trial (VENICE) is evaluating aflibercept as a 1st line treatment for metastatic androgen independent prostate 

cancer in combination with docetaxel/prednisone. In addition, a Phase 2 study (called AFFIRM) of aflibercept in 1st line metastatic colorectal cancer in combination 
with FOLFOX (folinic acid (leucovorin), 5-fluorouracil, and oxaliplatin) is also fully enrolled. 

Each of the Phase 3 studies is monitored by an Independent Data Monitoring Committee (IDMC), a body of independent clinical and statistical experts. The IDMCs 
meet periodically to evaluate data from the studies and may recommend changes in study design or study discontinuation. Both interim and final analyses will be 
conducted when a prespecified number of events have occurred in each trial. Based on projected event rates, (i) an interim analysis of VELOUR is expected to be 
conducted by an independent statistician and reviewed by an IDMC in the second half of 2010, (ii) final results are anticipated in the first half of 2011 from the VITAL 
study and in the second half of 2011 from the VELOUR study, and (iii) an interim analysis of VENICE is expected to be reviewed by an IDMC in mid-20 I I, with final 
results anticipated in 2012. Initial data from the AFFIRM study are anticipated in the second half of 2011. 

Aflibercept Collaboration with the sanofi-aventis Group 

We and sanofi-aventis U.S. (successor to Aventis Pharmaceuticals, Inc.) globally collaborate on the development and commercialization of aflibercept. Under the 
terms of our September 2003 collaboration agreement, as amended, we and sanofi-aventis will share co -promotion rights and profits on sales, if any, of aflibercept 
outside of Japan for disease indications included in our collaboration. In Japan, we are entitled to a royalty of approximately 35% on annual sales of aflibercept, 
subject to certain potential adjustments. We may also receive up to $400 million in milestone payments upon receipt of specified marketing approvals, including up to 
$360 million in milestone payments related to the receipt of marketing approvals for up to eight aflibercept oncology and other indications in the United States or the 
European Union and up to $40 million related to the receipt of marketing approvals for up to five oncology indications in Japan. 

Under the aflibercept collaboration agreement, as amended, agreed upon worldwide development expenses incurred by both companies during the term of the 
agreement will be funded by sanofi-aventis. If the collaboration becomes profitable, we will be obligated to reimburse sanofi-aventis for 50% of aflibercept 
development expenses in accordance with a formula based on the amount of development expenses and our share of the collaboration profits and Japan royalties, or 
at a faster rate at our option. 

4. REGN475 (Anti-NGF Antibody} for pain 

Nerve growth factor (NGF) is a member of the neurotrophin family of secreted proteins. NGF antagonists have been shown to prevent increased sensitivity to pain 
and abnormal pain response in animal models of neuropathic and chronic inflammatory pain. Mutations in the genes that code for the NGF receptors were identified in 
people suffering from a loss of deep pain perception. For these and other reasons, we believe blocking NGF could be a promising therapeutic approach to a variety 
of pain indications. 

REGN475 is a fully human monoclonal antibody to NGF generated using our Veloclmmune® technology. Preclinical experiments indicate that REGN475 specifically 
binds to and blocks NGF activity and does not bind to or block cell signaling for closely related neurotrophins such as NT-3, NT-4/5, or BDNF. 
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In the third quarter of 2009, we began a Phase 2 double-blind, placebo-controlled, dose-ranging, proof-of-concept study of REGN475 in persons with 
osteoarthritis of the knee. Preliminary data from that study are expected in the second quarter of 2010. Additionally, four Phase 2 proof-of-concept studies in other 
pain indications were initiated in late 2009 and early 2010. One of these studies, in patients with thermal injuries, is being discontinued because of difficulty enrolling patients. 
REGN475 is being developed in collaboration with sanofi-aventis. 

5. REGNBB (Anti-IL- 6R Antibody) for inflammatory diseases 

Interleukin-6 (IL-6) is a key cytokine involved in the pathogenesis of rheumatoid arthritis, causing inflammation and joint destruction. A therapeutic antibody to the 
IL 6 receptor (IL-6R), tocilizumab, developed by Roche, has been approved for the treatment of rheumatoid arthritis. 

REGN88 is a fully human monoclonal antibody to IL-6R generated using our Veloclmmune® technology that is in a Phase 2/3 double-blind, placebo-controlled, 
dose-ranging study in patients with active rheumatoid arthritis and a Phase 2 double-blind, placebo-controlled, dose-ranging study in ankylosing spondylitis, a form 
of arthritis that primarily affects the spine. REGN88 is being developed in collaboration with sanofi-aventis. 

6. REGN421 (Anti-Dl14 Antibody) for advanced malignancies 

In many clinical settings, positively or negatively regulating blood vessel growth could have important therapeutic benefits, as could the repair of damaged and 
leaky vessels. VEGF was the first growth factor shown to be specific for blood vessels, by virtue of having its receptor primarily expressed on blood vessel cells. 
In the December 21, 2006 issue of the journal Nature, we reported data from a preclinical study demonstrating that blocking an important cell signaling molecule, 
known as Delta-like ligand 4 (0114), inhibited the growth of experimental tumors by interfering with their ability to produce a functional blood supply. The inhibition of 
tumor growth was seen in a variety of tumor types, including those that were resistant to blockade of VEGF, suggesting a novel anti-angiogenesis therapeutic 
approach. Moreover, inhibition of tumor growth is enhanced by the combination of 0114 and VEGF blockade in many preclinical tumor models. 

REGN421 is a fully human monoclonal antibody to 0114 generated using our Veloclmmune® technology. REGN421 is being developed in collaboration with sanofi
aventis and is in Phase 1 clinical development. 

7. REGN727 (Anti-PCSK9 Antibody) for LDL cholesterol reduction 

Elevated low density lipoprotein (LDL) cholesterol levels is a validated risk factor leading to cardiovascular disease. Statins are a class of drugs that lower LDL 
by upregulating the expression of the LDL receptor (LDLR), which removes LDL from circulation. PCSK9 (proprotein convertase substilisin/kexin type 9) is a protein 
that binds to LDLR, which prevents LDLR from binding to and removing LDL from circulation. People who have a mutation that reduces the activity of PCSK9 have 
lower levels of LDL, as well as a reduced risk of adverse cardiovascular events. We used our Veloclmmune® technology to derive a fully human monoclonal antibody 
called REGN727 that is designed to bind to PCSK9 and prevent it from inhibiting LDLR, REGN727 is being developed in collaboration with sanofi-aventis and is in Phase 
1 clinical development. 

8. REGN668 (Anti-IL-4R Antibody) for allergic and immune conditions 

Interleukin-4 receptor (IL-4R) is required for signaling by the cytokines IL-4 and IL-13. Both of these cytokines are critical mediators of immune response, which, 
in turn, drives the formation of Immunoglobulin E (IgE) antibodies and the development of allergic responses, as well as the atopic state that underlies asthma and 
atopic dermatitis. REGN668 is a fully human Veloclmmune® antibody that is designed to bind to IL-4R, REGN668 is being developed in collaboration with sanofi-aventis 
and is in Phase 1 clinical development. 
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Research and Development Technologies: 

Many proteins that are either on the surface of or secreted by cells play important roles in biology and disease. One way that a cell communicates with other cells 
is by releasing specific signaling proteins, either locally or into the bloodstream. These proteins have distinct functions, and are classified into different "families" of 
molecules, such as peptide hormones, growth factors, and cytokines. All of these secreted (or signaling) proteins travel to and are recognized by another set of 
proteins, called "receptors," which reside on the surface of responding cells. These secreted proteins impact many critical cellular and biological processes, 
causing diverse effects ranging from the regulation of growth of particular cell types, to inflammation mediated by white blood cells. Secreted proteins can at times 
be overactive and thus result in a variety of diseases. In these disease settings, blocking the action of specific secreted proteins can have clinical benefit. In other 
cases, proteins on the cell-surface can mediate the interaction between cells, such as the processes that give rise to inflammation and autoimmunity. 

Our scientists have developed two different technologies to design protein therapeutics to block the action of specific cell surface or secreted proteins. The 

first technology, termed the "Trap" technology, was used to generate our first approved product, ARCALYST® (rilonacept), as well as aflibercept and VEGF Trap
Eye, all of which are in Phase 3 clinical trials. These novel "Traps" are composed of fusions between two distinct receptor components and the constant region of 
an antibody molecule called the "Fe region", resulting in high affinity product candidates. VelociSuite™ is our second technology platform and it is used for 
discovering, developing, and producing fully human monoclonal antibodies that can address both secreted and cell-surface targets. 

VelociSuite™ 

VelociSuite™ consists of Veloclmmune®, VelociGene®, VelociMouse®, and VelociMab®. The Veloclmmune® mouse platform is utilized to produce fully human 

monoclonal antibodies. Veloclmmune® was generated by exploiting our VelociGene® technology (see below), in a process in which six megabases of mouse 

immune gene loci were replaced, or "humanized," with corresponding human immune gene loci. Veloclmmune® mice can be used to generate efficiently fully human 

monoclonal antibodies to targets of therapeutic interest. Veloclmmune® and our entire VelociSuite™ offer the potential to increase the speed and efficiency through 
which human monoclonal antibody therapeutics may be discovered and validated, thereby improving the overall efficiency of our early stage drug development 
activities. We are utilizing the Veloclmmune® technology to produce our next generation of drug candidates for preclinical and clinical development. 

Our VelociGene® platform allows custom and precise manipulation of very large sequences of DNA to produce highly customized alterations of a specified target 
gene, or genes, and accelerates the production of knock-out and transgenic expression models without using either positive/negative selection or isogenic DNA. In 
producing knock-out models, a color or fluorescent marker may be substituted in place of the actual gene sequence, allowing for high-resolution visualization of 
precisely where the gene is active in the body during normal body functioning as well as in disease processes. For the optimization of pre-clinical development and 
pharmacology programs, VelociGene® offers the opportunity to humanize targets by replacing the mouse gene with the human homolog. Thus, VelociGene® allows 
scientists to rapidly identify the physical and biological effects of deleting or over-expressing the target gene, as well as to characterize and test potential 
therapeutic molecules. 

Our VelociMouse® technology platform allows for the direct and immediate generation of genetically altered mice from embryonic stem cells (ES cells), thereby 
avoiding the lengthy process involved in generating and breeding knockout mice from chimeras. Mice generated through this method are normal and healthy and 
exhibit a 100% germ-line transmission. Furthermore, the VelociMice are suitable for direct phenotyping or other studies. We have also developed our VelociMablff 

platform for the rapid screening of antibodies and rapid generation of expression cell lines for our Traps and our Veloclmmune® human monoclonal antibodies. 

Antibody Collaboration and License Agreements 

sanofi-aventis. In November 2007, we and sanofi-aventis entered into a global, strategic collaboration to discover, develop, and commercialize fully human 
monoclonal antibodies. The collaboration is governed by a Discovery and Preclinical Development Agreement and a License and Collaboration Agreement. We 
received a non-refundable, up-front payment of $85.0 million from sanofi-aventis under the discovery agreement. In addition, sanofi-aventis is funding research at 
Regeneron to identify and validate potential drug discovery targets and develop fully human monoclonal antibodies against these targets. Sanofi-aventis funded 
approximately $175 million of research from the collaboration's inception through December 31, 2009. 
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In November 2009, we and sanofi-aventis amended these agreements to expand and extend our antibody collaboration. Sanofi-aventis will now fund up to $160 
million per year of our antibody discovery activities over the period from 2010-2017, subject to a one-time option for sanofi-aventis to adjust the maximum 
reimbursement amount down to $120 million per year commencing in 2014 if over the prior two years certain specified criteria are not satisfied. In addition, sanofi
aventis will fund up to $30 million of agreed-upon costs we incur to expand our manufacturing capacity at our Rensselaer, New York facilities. As under the original 
2007 agreement, sanofi-aventis also has an option to extend the discovery program for up to an additional three years for further antibody development and 
preclinical activities. We will lead the design and conduct of research activities, including target identification and validation, antibody development, research and 
preclinical activities through filing of an Investigational New Drug Application, toxicology studies, and manufacture of preclinical and clinical supplies. The goal of the 
expanded collaboration is to advance an average of four to five new antibody product candidates into clinical development each year, for an anticipated total of 30-40 
candidates over the next eight years. 

For each drug candidate identified under the discovery agreement, sanofi-aventis has the option to license rights to the candidate under the license agreement. If 
it elects to do so, sanofi-aventis will co-develop the drug candidate with us through product approval. Development costs will be shared between the companies, 
with sanofi-aventis generally funding drug candidate development costs up front, except that following receipt of the first positive Phase 3 trial results for a co
developed drug candidate, subsequent Phase 3 trial-related costs for that drug candidate will be shared 80% by sanofi-aventis and 20% by us. We are generally 
responsible for reimbursing sanofi-aventis for half of the total development costs for all collaboration antibody products from our share of profits from 
commercialization of collaboration products to the extent they are sufficient for this purpose. However, we are not required to apply more than 10% of our share of 
the profits from collaboration products in any calendar quarter towards reimbursing sanofi-aventis for these development costs. 

Sanofi-aventis will lead commercialization activities for products developed under the license agreement, subject to our right to co-promote such products. The 
parties will equally share profits and losses from sales within the United States. The parties will share profits outside the United States on a sliding scale based on 
sales starting at 65% (sanofi-aventis)/35% (us) and ending at 55% (sanofi-aventis)/45% (us), and will share losses outside the United States at 55% (sanofi
aventis)/45% (us). In addition to profit sharing, we are entitled to receive up to $250 million in sales milestone payments, with milestone payments commencing after 
aggregate annual sales outside the United States exceed$ 1.0 billion on a rolling 12-month basis. 

In August 2008, we entered into an agreement with sanofi-aventis to use our VelociGene" platform to supply sanofi-aventis with genetically modified mammalian 
models of gene function and disease. Sanofi-aventis will pay us a minimum of $21.5 million for the term of the agreement, which extends through December 2012, for 
knock-out and transgenic models of gene function for target genes identified by sanofi-aventis. Sanofi-aventis will use these models for its internal research 
programs that are outside of the scope of our antibody collaooration. 

AstraZeneca UK Limited. In February 2007, we entered into a non exclusive license agreement with AstraZeneca UK Limited that allows AstraZeneca to utilize 

our Veloclmmune" technology in its internal research programs to discover human monoclonal antibodies. Under the terms of the agreement, AstraZeneca made 
$20.0 million annual, non-refundable payments to us in the first quarter of 2007, 2008, 2009, and 2010. AstraZeneca is required to make up to two additional annual 
payments of $20.0 million, subject to its ability to terminate the agreement. We are entitled to receive a mid-single-digit royalty on any future sales of antibody 
products discovered by AstraZeneca using our Veloclmmune" technology. 

Astellas Pharma Inc. In March 2007, we entered into a non-exclusive license agreement with Astellas Pharma Inc. that allows Astellas to utilize our 

Veloclmmune" technology in its internal research programs to discover human monoclonal antibodies. Under the terms of the agreement, Astellas made $20.0 million 
annual, non-refundable payments to us in the second quarter of 2007, 2008, and 2009. Astellas is required to make up to three additional annual payments of $20.0 
million, subject to its ability to terminate the agreement after making the next annual payment in the second quarter of 2010. We are entitled to receive a mid-single-
digit royalty on any future sales of antibody products discovered by Astellas using our Veloclmmune" technology. 
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National Institutes of Health Grant 

In September 2006, we were awarded a five-year grant from the National Institutes of Health (NIH) as part of the NIH's Knockout Mouse Project. The goal of the 
Knockout Mouse Project is to build a comprehensive and broadly available resource of knockout mice to accelerate the understanding of gene function and human 
diseases. Under the NIH grant, as amended, we have received $1 7 .0 million through March 31, 20 IO and are entitled to receive an additional $8 .3 million through the 
remaining term of the grant. 

Research Programs 

Our preclinical research programs are in the areas of oncology and angiogenesis, ophthalmology, metabolic and related diseases, muscle diseases and 
disorders, inflammation and immune diseases, bone and cartilage, pain, cardiovascular diseases, and infectious diseases. 

General 

Developing and commercializing new medicines entails significant risk and expense. Since inception we have not generated any significant sales or profits from 

the commercialization of AR CAL YST® (rilonacept) or any of our other product candidates. Before significant revenues from the commercialization of ARC AL YST® 
(rilonacept) or our other product candidates can be realized, we (or our collaborators) must overcome a number of hurdles which include successfully completing 
research and development and obtaining regulatory approval from the U.S. Food and Drug Administration (FDA) and regulatory authorities in other countries. In 
addition, the biotechnology and pharmaceutical industries are rapidly evolving and highly competitive, and new developments may render our products and 
technologies uncompetitive or obsolete. 

From inception on January 8, 1988 through March 31, 2010, we had a cumulative loss of $971.6 million. In the absence of significant revenues from the 
commercialization of ARCALYST® (rilonacept) or our other product candidates or other sources, the amount, timing, nature, and source of which cannot be predicted, 
our losses will continue as we conduct our research and development activities. We expect to incur substantial losses over the next several years as we continue 
the clinical development of VEGF Trap- Eye and rilonacept; advance new product candidates into clinical development from our existing research programs utilizing 
our technology for discovering fully human monoclonal antibodies; continue our research and development programs; and commercialize additional product 
candidates that receive regulatory approval, if any. Also, our activities may expand over time and require additional resources, and we expect our operating losses 
to be substantial over at least the next several years. Our losses may fluctuate from quarter to quarter and will depend on, among other factors, the progress of our 
research and development efforts, the timing of certain expenses, and the amount and timing of payments that we receive from collaborators. 

The planning, execution, and results of our clinical programs are significant factors that can affect our operating and financial results. In our clinical programs, key 
events to date in 2010 and plans over the next 12 months are as follows; 
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2010-11 Plans 

Clinical Program 20 10 Events to Date (next 12 months) 
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Results of Operations 

Three Months Ended March 31 2010 and 2009 

Net Loss 

Regeneron reported a net loss of $30.5 million, or $0.38 per share (basic and diluted), for the first quarter of 2010, compared to a net loss of $15.4 million, or $0.19 
per share (basic and diluted) for the first quarter of 2009. The increase in our net loss was principally due to higher research and development expenses, as detailed 
below, partly offset by higher contract research and development revenue primarily in connection with our antibody collaboration with sanofi-aventis. 

Revenues 

Revenues for the three months ended March 31, 20 IO and 2009 consist of the following: 

(In millions) 2010 2009 

©:@Mi@iiMWfo1M¥.WJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJ@ttt:t:JJttt? 
Sanofi -av en tis $ 68.7 $49.6 

IJJJ&MdM@ffiiiiMJJ]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J)?lll]Jt:@ij 
Total collaboration revenue 81.8 59.6 

iMiffiW£.@iMM@i'iWbi®.@/JJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJMHiJJJJ@ 
Net product sales 9.9 3.9 

©.@#MfM@%ii.W~M@M#foMMMJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJ@%JJJJ@ 
Total revenue $103.5 $75.0 

Sanofi-aventis Collaboration Revenue 

The collaboration revenue we earn from sanofi-aventis, as detailed below, consists primarily of reimbursement for research and development expenses and 
recognition of revenue related to non-refundable up-front payments of $105.0 million related to the aflibercept collaboration and $85.0 million related to the antibody 
collaboration. 

Sanofi-aventis Collaboration Revenue 

(In millions) 
Three months ended 

March 31, 

2010 2009 

mrn~~r:%.jj~i:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 
Regeneron expense reimbursement $ 4.9 $ 5.4 

JJJi1@Mi.Mi!@MiMWMJiMf@i#@iiM~I@i#i¥Uil.Mi@@JJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJ¥J!J!JJJJJ#i 
Total aflibercept 7.4 7.9 

ij~@~it::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 
Regeneron expense reimbursement 59.3 38.4 

]]]J,j~~l\iM!iit~mwlfal~if1!:rw~w~]~!i¥BM~~iHM!iil[]]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i 
:::::::::::::::::::::::::::::::p~w.~#.m::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::i:;~::::::::::::::::::::::::::::::::::::::~::~ 

Recognition of revenue related to VelociGene® agreement 0.4 0.7 

:::::::::::::::::::::::::::::::w~oo::~~~1~11=:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::~:,:::ij::1:::::::::::::::::::::::::::::::1-::t.::1 
Total sanofi aventis collaboration revenue $ 68. 7 $ 49.6 

Sanofi-aventis' reimbursement of our aflibercept expenses decreased in the first quarter of 2010 compared to same period in 2009, primarily due to lower costs 
related to internal research activities. As of March 31, 2010, $40.0 million of the original $105.0 million of up-front payments related to aflibercept was deferred and will 
be recognized as revenue in future periods. 

In the first quarter of 2010, sanofi-aventis' reimbursement of our antibody expenses consisted of $26.7 million under the discovery agreement and $32.6 million of 
development costs under the license agreement, compared to $22.7 million and $15.7 million, respectively, in the first quarter of 2009. The higher reimbursement 
amounts in the first quarter of 2010 compared to the same period in 2009 were due to an increase in our research activities conducted under the discovery 
agreement and increases in our development activities for antibody candidates under the license agreement. 
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Recognition of deferred revenues related primarily to sanofi-aventis' $85,0 million up-front payments decreased during the first quarter of 2010 compared to the 
same period in 2009 due to the November 2009 amendments to expand and extend the companies' antibody collaboration, In connection with the November 2009 
amendment of the discovery agreement, sanofi-aventis is funding up to $30 million of agreed-upon costs incurred by us to expand our manufacturing capacity at our 
Rensselaer, New York facilities, of which $5,l million was received or receivable from sanofi-aventis as of March 31, 2010, Payments for such funding from sanofi
aventis are deferred and recognized as collaboration revenue prospectively over the related performance period in conjunction with the original $85 ,0 million up-front 
payment, As of March 31, 2010, $67,2 million of the original up-front payment and subsequent payments to fund expansion of our Rensselaer facilities was deferred 
and will be recognized as revenue in future periods, 

In August 2008, we entered into a separate VelociGene® agreement with sanofi aventis, For the three months ended March 31, 2010 and 2009, we recognized $0,4 
million and $0,7 million, respectively, in revenue related to this agreement, 

Bayer HealthCare Collaboration Revenue 

The collaboration revenue we earn from Bayer HealthCare, as detailed below, consists of cost sharing of Regeneron VEGF Trap-Eye development expenses and 
recognition of revenue related to a non-refundable $75,0 million up front payment and a $20,0 million milestone payment received in August 2007 (which, for the 
purpose of revenue recognition, was not considered substantive), 

Bayer HealthCare Collaboration Revenue 

(In mmions) 

Three months ended 

March 31, 

2010 2009 

~MMW®.i#iHMMiii.Hi¥ffiW.MW.$.Ml@iHi@Mi.¥%¥@~@.]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]}t?J:rnmw:J@)J?JW¥ 
Recognition of deferred revenue related to up-front and milestone 

payments 2,5 2,5 

]]]rr@\fiM@Him~@@HiMiw.@@~iH~MMi]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]](WJ?d%t]]%?J?JM 

In periods when we recognize VEGF Trap-Eye development expenses that we incur under our collaboration with Bayer HealthCare, we also recognize, as 
contract research and development revenue, the portion of those VEGF Trap-Eye development expenses that is reimbursable by Bayer HealthCare, Cost-sharing of 
our VEGF Trap-Eye development expenses with Bayer HealthCare increased in the first quarter of 2010, compared to the same period in 2009, due to higher clinical 
development costs in connection with our VIEW I trial in wet AMD, Phase 2 trial in DME, and Phase 3 trial in CRVO, In 2010 and 2009, development expenses incurred 
by Regeneron and Bayer HealthCare under the VEGF Trap-Eye global development plan were shared equally, As of March 31, 2010, $54,4 million of the $75,0 million 
up-front licensing and $20,0 million milestone payments was deferred and will be recognized as revenue in future periods, 

Technology Licensing Revenue 

In connection with our Veloclmmune® license agreements with AstraZeneca and Astellas, each of the $20,0 million annual, non-refundable payments are deferred 
upon receipt and recognized as revenue ratably over approximately the ensuing year of each agreement, In the first quarter of both 2010 and 2009, we recognized 
$10,0 million of technology licensing revenue related to these agreements, 

Net Product Sales 

In February 2008, we received marketing approval from the FDA for ARCALYST® (rilonacept) for the treatment of CAPS, We had limited historical return experience 

for ARCALYST® (rilonacept) beginning with initial sales in 2008 through the end of 2009; therefore, ARCALYST® (rilonacept) net product sales were deferred until the 
right of return no longer existed and rebates could be reasonably estimated, Effective in the first quarter of 2010, we determined that we had accumulated sufficient 
historical data to reasonably estimate both product returns and rebates of ARCAL YST® (rilonacept), As a result, for the three months ended March 31, 2010, we 
recognized as revenue $9,9 million of ARCALYST® (rilonacept) net product sales, which included $5,l million of ARCALYST® (rilonacept) net product sales made 
during the quarter and $4,8 million of previously deferred net product sales, For the three months ended March 31, 2009, we recognized as revenue $3,9 million of 
ARCALYST® (rilonacept) net product sales, There was no deferred ARCALYST® (rilonacept) net product sales revenue at March 31, 2010, At March 31, 2009, 

deferred ARCALYST® (rilonacept) net product sales revenue was $4,2 million, 
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Contract Research and Other Revenue 

Contract research and other revenue for the three months ended March 31, 2010 and 2009 included $ 1. 1 million and $1.5 million, respectively, recognized in 
connection with our five year grant from the NIH, which we were awarded in September 2006 as part of the NIH's Knockout Mouse Project. 

Expenses 

Total operating expenses increased to $132.2 million in the first quarter of 2010 from $92.1 million in the first quarter of 2009. Our average headcount increased to 
1,087 in the first quarter of 20 IO from 938 in the same period of 2009 principally as a result of our expanding research and development activities, which are primarily 
attributable to our antibody collaboration with sanofi-aventis. 

Operating expenses in the first quarter of 2010 and 2009 include a total of $8.8 million and $7.7 million, respectively, of non cash compensation expense related to 
employee stock option and restricted stock awards (Non-cash Compensation Expense), as detailed below: 

For the three months ended March 31, 2010 

Expenses before 
inclusion of Non-cash Non-cash 

Expenses Compensation Compensation Expenses as 

(In millions) Expense Expense Reported 

IMW.MWM%M\ii%ii!MfrJ]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J!%?J?J?J?J?J?J?JMM\J]tt?J?J?J?tM\J]tt?J?JWMM 
Selling, general, and administrative 10.2 3.8 14.0 

!M@\i.UM®l@i@]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]?tttttttttttttttMi]]]?ttttttttt:t:::::::::::::::::::tttttttt@t 
Total operating expenses $ 123.4 $ 8.8 $ 132.2 

For the three months ended March 31, 2009 

Expenses before 
inclusion of Non-cash Non-cash 

Expenses Compensation Compensation Expenses as 

(In millions) Expense Expense Reported 

@\MI\MJi@MH\1iim~iR\JJ]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]~JJJJJJJJJJJJJJ]~;~J]J)JJJJJJJJ/i@J]]KJJJJJJJg@ 
Selling, general, and administrative 8.4 3.0 11.4 

iM~Mi.MM@~]@i/JJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJ/JJJJJJJJJJJJJJJJ~NJJJJJJJJJJJJJJJJJJJJJJJJJJ@@. 
Total operating expenses $ 84.4 $ 7.7 $ 92.1 
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Research and Development Expenses 

Research and development expenses increased to $117.5 million in the first quarter of 2010 from $80.3 million in the same period of 2009. The following table 
summarizes the major categories of our research and development expenses for the three months ended March 31, 2010 and 2009: 

For the three months ended 

Research and Development Expenses March 31, 

(In millions) 2010 2009 Increase 

MiMWMMm@Mii.]@J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]JMJ?t:t?MtW]J)M?J?t:t:MW]JMJ?t::rn;~ 
Clinical trial expenses 32.2 19.3 12.9 

@@ii.i.fii.IB.\ffll¾®l.#i@@WMHJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJ~~@JJJJJJJJ]Ji.¥WJ!JJJJJ@@ 
Research and other development costs 12.8 8.4 4.4 

®®.il.Mfa%l.®%f:M@ii@~i@MMMJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJW@JJJJJJJJJJ@¥JJJJJJJ@M 
Cost-sharing of Bayer HealthCare VEGF Trap-

Eye development expenses (3) 12.8 7.0 5.8 

]J]ii.@iiMi@~tMi!@~rn@1ii.Mi@]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]]]#J?t?JHYW]]]l?t?t?JM@]]#J?JW@ 
(1) Includes $4.3 million and $4.0 million of Non-cash Compensation Expense for the three months ended March 31, 2010 and 2009, respectively. 
(2) Represents the full cost of manufacturing drug for use in research, preclinical development, and clinical trials, including related payroll and benefits, Non-cash 

Compensation Expense, manufacturing materials and supplies, depreciation, and occupancy costs of our Rensselaer manufacturing facility. Includes $0.7 million 
of Non-cash Compensation Expense for both the three months ended March 31, 2010 and 2009. 

(3) Under our collaboration with Bayer HealthCare, in periods when Bayer HealthCare incurs VEGF Trap-Eye development expenses, we also recognize, as 
additional research and development expense, the portion of Bayer HealthCare's VEGF Trap-Eye development expenses that we are obligated to reimburse. 
Bayer HealthCare provides us with estimated VEGF Trap-Eye development expenses for the most recent fiscal quarter. Bayer HealtnCare's estimate is 
reconciled to its actual expenses for such quarter in the subsequent fiscal quarter and our portion of its VEGF Trap-Eye development expenses that we are 
obligated to reimburse is adjusted accordingly. 

Payroll and benefits increased principally due to the increase in employee headcount, as described above. Clinical trial expenses increased due primarily to 
higher costs related to our clinical development programs for (i) VEGF Trap-Eye, including our VIEW I trial in wet AMD, DA VINCI trial in DME, and COPERNICUS trial in 
CRVO, (ii) rilonacept, related to our Phase 3 clinical development program in gout, and (iii) monoclonal antibody candidates, which are in earlier stage clinical 
development. Clinical manufacturing costs increased due to higher costs related to manufacturing clinical supplies of monoclonal antibodies and rilonacept. Research 
and other development costs increased primarily due to higher costs associated with VEGF Trap-Eye and our antibody programs. Occupancy and other operating 
costs increased principally in connection with our higher headcount, expanded research and development activities, and new and expanded leased laboratory and 
office facilities in Tarrytown, New York. Cost-sharing of Bayer HealthCare's VEGF Trap-Eye development expenses increased primarily due to higher costs in 
connection with the VIEW 2 trial in wet AMD and the GALILEO trial in CRVO, both of which are being conducted by Bayer HealthCare. 
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We prepare estimates of research and development costs for projects in clinical development, which include direct costs and allocations of certain costs such 
as indirect labor, Non-cash Compensation Expense, and manufacturing and other costs related to activities that benefit multiple projects, and, under our collaboration 
with Bayer HealthCare, the portion of Bayer HealthCare's VEGF Trap-Eye development expenses that we are obligated to reimburse. Our estimates of research and 
development costs for clinical development programs are shown below: 

For the three months 

Project Costs ended March 31, Increase 

(In millions) 2010 2009 (Decrease) 

@iM®iiiFJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJWt:t:t@it]Jt?J?ffM]J)t?J?JWlt 
VEGF Trap-Eye 33.6 20.8 12.8 

®.ilf.@MfJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJMWJJJJJJ\MWJJJJJJJJ@F 
REGN88 4.9 9.0 (4.1) 

M¾ifi'&.M@i@iill@M!JiiJM@FlMi\Mii/.#.i~MJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJ@%FJJJJJJJ@W!JJJJJJJM@J 
Other research programs & unallocated costs 30.9 23.5 7.4 

::::::::::::::::rir:1UIMw1ii?:r:ijl~ii?:;Biiioo[li!M~@]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]W?JJJiW]]M?J?MM]]?J?t:JMW/ 

Drug development and approval in the United States is a multi-step process regulated by the FDA. The process begins with discovery and preclinical evaluation, 
leading up to the submission of an IND to the FDA which, if successful, allows the opportunity for study in humans, or clinical study, of the potential new drug. Clinical 
development typically involves three phases of study: Phases 1, 2, and 3. The most significant costs in clinical development are in Phase 3 clinical trials, as they tend 
to be the longest and largest studies in the drug development process. Following successful completion of Phase 3 clinical trials for a biological product, a biologics 
license application (or BLA) must be submitted to, and accepted by, the FDA, and the FDA must approve the BLA prior to commercialization of the drug. It is not 
uncommon for the FDA to request additional data following its review of a BLA, which can significantly increase the drug development timeline and expenses. We may 
elect either on our own, or at the request of the FDA, to conduct further studies that are referred to as Phase 3B and 4 studies. Phase 3B studies are initiated and 
either completed or substantially completed while the BLA is under FDA review. These studies are conducted under an IND. Phase 4 studies, also referred to as 
post-marketing studies, are studies that are initiated and conducted after the FDA has approved a product for marketing. In addition, as discovery research, 
preclinical development, and clinical programs progress, opportunities to expand development of drug candidates into new disease indications can emerge. We may 
elect to add such new disease indications to our development efforts (with the approval of our collaborator for joint development programs), thereby extending the 
period in which we will be developing a product. For example, we, and our collaborators where applicable, continue to explore further development of rilonacept, 
aflibercept, and VEGF Trap-Eye in different disease indications. 

There are numerous uncertainties associated with drug development, including uncertainties related to safety and efficacy data from each phase of drug 
development, uncertainties related to the enrollment and performance of clinical trials, changes in regulatory requirements, changes in the competitive landscape 
affecting a product candidate, and other risks and uncertainties described in Item IA, "Risk Factors" under "Risks Related to ARCALYST® (rilonacept) and the 
Development of Our Product Candidates," "Regulatory and Litigation Risks," and "Risks Related to Commercialization of Products." The lengthy process of seeking 
FDA approvals, and subsequent compliance with applicable statutes and regulations, require the expenditure of substantial resources. Any failure by us to obtain, or 
delay in obtaining, regulatory approvals could materially adversely affect our business. 

For these reasons and due to the variability in the costs necessary to develop a product and the uncertainties related to future indications to be studied, the 
estimated cost and scope of the projects, and our ultimate ability to obtain governmental approval for commercialization, accurate and meaningful estimates of the 
total cost to bring our product candidates to market are not available. Similarly, we are currently unable to reasonably estimate if our product candidates in clinical 
development will generate material product revenues and net cash inflows. In 2008, we received FDA approval for ARCALYST® (rilonacept) for the treatment of CAPS, 
a group of rare, inherited auto-inflammatory diseases that affect a very small group of people. We currently do not expect to generate material product revenues and 
net cash inflows from the sale of ARCAL YST® (rilonacept) for the treatment of CAPS. 

Selling, General, and Administrative Expenses 

Selling, general, and administrative expenses increased to $14.0 million in the first quarter of 2010 from $11.4 million in the same period of 2009. In the first quarter 
of 2010, we incurred (i) higher compensation expense due primarily to higher Non-cash Compensation Expense and increases in headcount, (ii) higher recruitment 
costs, and (iii) higher facility-related costs due primarily to our new and expanded leased facilities in Tarrytown, New York and higher headcount. 

28 

 
APOTEX V. REGENERON IPR2022-01524 

REGENERON EXHIBIT 2008 PAGE 5277



Cost of Goods Sold 

Cost of goods sold related to ARCALYST® (rilonacept) sales, which consisted primarily of royalties and other period costs, totaled $0. 7 million and $0.4 million for 
the quarters ended March 31, 2010 and 2009, respectively. To date, ARCALYST® (rilonacept) shipments to our customers have consisted of supplies of inventory 

manufactured and expensed prior to FDA approval of ARCALYST® (rilonacept) in February 2008; therefore, the costs of these supplies were not included in costs of 
goods sold. 

Other Income and Expense 

Investment income decreased to $0.4 million in the first quarter of 2010 from $1.8 million in the comparable quarter of 2009, primarily due to lower yields on, and 
lower balances of, cash and marketable securities and a $0.1 million other-than-temporary impairment charge. Interest expense of $2.1 million in the first quarter of 
2010 was attributable to the imputed interest portion of payments to our landlord to lease newly constructed laboratory and office facilities in Tarrytown, New York. 
These payments commenced in the third quarter of 2009. 

Income Tax Expense 

In accordance with authoritative guidance issued by the Financial Accounting Standards Board (FASB), changes in our unrealized gain on marketable securities, 
which is included in Accumulated Other Comprehensive Income in the Stockholders' Equity section of our condensed balance sheet, are recognized net of their tax 
effect. In the first quarter of 2010, we recognized an income tax benefit of $0.2 million in Accumulated Other Comprehensive Income in connection with a decrease in 
our unrealized gain on marketable securities for the three months ended March 31, 2010. As a result, we recognized $0.2 million of income tax expense in our 
condensed statement of operations. 

Revision of Previously Issued Financial Statements 

The application of FASB authoritative guidance, under certain conditions, can result in the capitalization on a lessee's books of a lessor's costs of constructing 
facilities to be leased to the lessee. In mid-2009, we became aware that certain of these conditions were applicable to our December 2006 lease, as amended, of 
new laboratory and office facilities in Tarrytown, New York. As a result, we are deemed, in substance, to be the owner of the landlord's buildings, and the landlord's 
costs of constructing these new facilities were required to be capitalized on our books as a non-cash transaction, offset by a corresponding lease obligation on our 
balance sheet. In addition, the land element of the lease should have been accounted for as an operating lease; therefore, adjustments to non-cash rent expense 
previously recognized in connection with these new facilities were also required. Lease payments on these facilities commenced in August 2009. 

As previously disclosed in our Annual Report on Form 10-K for the year ended December 31, 2009, we revised our previously issued financial statements to 
capitalize the landlord's costs of constructing the new Tarrytown facilities which we are leasing and to adjust our previously recognized rent expense in connection 
with these facilities, as described above. These revisions primarily resulted in an increase to property, plant, and equipment and a corresponding increase in facility 
lease obligation (a long-term liability). We also revised our statements of operations and statements of cash flows to reflect rent expense in connection with only the 
land element of its lease, with a corresponding adjustment to other long-term liabilities. In addition, our statement of cash flows for the quarter ended March 31, 2009 
was revised to reclassify, from an operating activity to a financing activity, a $5.2 million reimbursement received from our landlord for tenant improvement costs that 
we incurred. Under FASB authoritative guidance, such payments that we receive from our landlord are deemed to be a financing obligation. 

The above described revisions consisted entirely of non-cash adjustments. They had no impact on our business operations, existing capital resources, or our 
ability to fund our operating needs. The revisions also had no impact on our previously reported net increases or decreases in cash and cash equivalents. In 
addition, these revisions had no impact on our previously reported current assets, current liabilities, and operating revenues. We did not amend previously issued 
financial statements because, after considering both qualitative and quantitative factors, we determined that the judgment of a reasonable person relying on our 
previously issued financial statements would not have been changed or influenced by these revisions. 
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For comparative purposes, the impact of the above described revisions to the statement of operations, statement of stockholders' equity, and statement of cash 
flows for the three months ended March 31, 2009 is as follows: 

Statement of Operations Impact for the three months ended March 31, 2009 
(In millions, except per share data) 

As Originally 
Reported As Revised 

ili@IMfU!iili~imH@ij@iJ@\f]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]]]M]J]J]M@Ji]!JM]J]J~@~] 
Selling, general, and administrative 11.7 11.4 

i¥ii@W.@@¥!J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]JM@J]J]J]J/]@W@ 
Net loss (17.5) (15.4) 

M:i.MM¥MH@WM!iiMMiM@i.@MJ]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]JJMJ]J]J~;@gJ]%]JJHW@J 
Statement of Stockholders' Equity Impact for the three months ended March 31, 2009 
(In millions) 

As Originally 
Reported As Revised 

i?@Af.W!MiifMMlM]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]]J]J]J~@:J[J]]J]JJiiiUWJ 
Total stockholders' equity $ 410.3 $ 415.1 

Statement of Cash Flows Impact for the three months ended March 31, 2009 
(In millions) 

As Originally 
Reported As Revised 

NM®.t.WM@Ji@¼h.\Mi@@NW.M]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J%t?J?JHMMIJ%t?J?HMH 
Net cash used in investing activities (39.5) (39.5) 

Nifi@i!fiMii1mf!~Hm@@~ii!!MiM~i@i]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]J]]]]]]]M]]]]]]]]J]ij@} 
Net decrease in cash and cash equivalents $ (48 7) $ (48 7) 

Liquidity and Capital Resources 

Since our inception in 1988, we have financed our operations primarily through offerings of our equity securities, a private placement of convertible debt (which 
was repurchased or repaid in 2008), purchases of our equity securities by our collaborators, including sanofi-aventis, revenue earned under our past and present 
research and development agreements, including our agreements with sanofi-aventis and Bayer HealthCare, our past contract manufacturing agreements, our 
technology licensing agreements, ARCALYST® (rilonacept) product revenue, and investment income. 

Three months ended March 31, 2010 and 2009 

At March 31, 2010, we had $413.5 million in cash, cash equivalents, restricted cash, and marketable securities compared with $390.0 million at December 31, 
2009. In February 2010, we received $47.5 million from our landlord in connection with tenant improvement costs for the new laboratory and office facilities that we 
lease in Tarrytown, New York, and a $20.0 million annual technology licensing payment from AstraZeneca. 

Cash Used in Operations: 

Net cash used in operations was $10.0 million in the first quarter of 2010 and $15.4 million in the first quarter of 2009. Our net losses of $30.5 million in the first 
quarter of 2010 and $15.4 million in the first quarter of 2009 included $8.8 million and $7.7 million, respectively, of Non-cash Compensation Expense, and $4.2 million 
and $2.7 million, respectively, of depreciation and amortization. 

At March 31, 2010, accounts receivable increased by $6.3 million, compared to end-of-year 2009, primarily due to a higher receivable balance related to our 
antibody collaboration with sanofi-aventis. At March 31, 2010, accounts payable, accrued expenses, and other liabilities increased by $12.3 million, compared to end
of-year 2009, primarily in connection with our expanded levels of activities and expenditures, including higher liabilities for clinical-related expenses and payroll and 
related costs. 
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At March 31, 2009, accounts receivable increased by $13.0 million, compared to end-of-year 2008, primarily due to a higher receivable balance related to our 
antibody collaboration with sanofi-aventis. Also, prepaid expenses and other assets increased by $8.6 million at March 31, 2009, compared to end-of-year 2008, due 
primarily to higher prepaid clinical trial costs. At March 31, 2009, accounts payable, accrued expenses, and other liabilities increased by $8.0 million, compared to 
end-of-year 2008, primarily due to higher liabilities for clinical-related expenses and payroll and related costs, which were partially offset by a lower cost-sharing 
payment due to Bayer HealthCare in connection with the companies' VEGF Trap-Eye collaboration. 

Cash Used in Investing Activities: 

Net cash used in investing activities was $136.0 million in the first quarter of 2010 and $39.5 million in the first quarter of 2009. In the first quarter of 2010 and 2009, 
purchases of marketable securities exceeded sales or maturities by $113.2 million and 17.6 million, respectively. Capital expenditures in the first quarter of 2010 and 
2009 included costs in connection with expanding our manufacturing capacity at our Rensselaer, New York facilities and tenant improvements and related costs in 
connection with our leased office and laboratory facilities in Tarrytown, New York. 

Cash Provided by Financing Activities: 

Net cash provided by financing activities was $56.2 million in the first quarter of 2010 and $6.2 million in the first quarter of 2009. In the first quarter of 2010 and 2009, 
we received $47.5 million and $5.2 million, respectively, from our landlord in connection with tenant improvement costs for our new Tarrytown facilities, which we 
recognized as additional facility lease obligations since we are deemed to own these facilities in accordance with FASB authoritative guidance. In addition, proceeds 
from issuances of Common Stock in connection with exercises of employee stock options were $9.2 million in the first quarter of 2010 and $1.0 million in the first 
quarter of 2009. 

Fair Value of Marketable Securities: 

At March 31, 2010 and December 31, 2009, we held marketable securities whose aggregate fair value totaled $294.6 million and $181.3 million, respectively. The 
composition of our portfolio of marketable securities on these dates was as follows: 

March 31 , 20 1 0 December 31, 2009 

Investment type Fair Value Percent Fair Value Percent 

@iMwfw.ii@@W@iili]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]i@J]J]M@J]i]J]:?.11/]\%]J]J!Wl]J]J]\MM 
U.S. government agency securities 150.0 51 % 29.6 16% 

M1Mi¥i=w®.ffi.Mi\@iw.@i~@¥tji1JM~iiMJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJ/IM\~JJJJJ@~iJJJJJJJJU@/JJJJJ~f!I 
U.S. government guaranteed collateralized mortgage 

obligations 3.3 1% 3.7 2% 

i~ffi®Jiiilif~W.~i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:ij)~!:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:ij%!1!1!1!1!1!1!1!1!1!1!1!1!1!1!1!1!1!1!1!1!i@:i~:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:iiji.li 
Mortgage-backed securities 2.6 1% 3.2 2% 
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In addition, at March 31, 2010 and December 31, 2009, we had $118.9 million and $208.7 million, respectively, of cash, cash equivalents, and restricted cash, 
primarily held in money market funds that invest in U.S. government securities. 

During 2009 and 2010 to date, as marketable securities in our portfolio matured or paid down, we purchased higher quality securities such as U.S. Treasury 
securities, U.S. government agency obligations and U.S. government-guaranteed debt. This shift in our investment portfolio, which we initiated in 2008, has reduced 
the risk profile, as well as the overall yield, of our portfolio. 
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Capital Expenditures: 

Our cash expenditures for property, plant, and equipment totaled $22. 7 million and $21.9 million for the first three months of 2010 and 2009, respectively. We expect 
to incur capital expenditures of approximately $60 to $90 million during the remainder of 2010 and approximately $40 to $60 million in 2011, primarily in connection with 
expanding our Rensselaer, New York manufacturing facilities and tenant improvements at our leased Tarrytown facilities. As described above, in February 2010, we 
received $47.5 million from our landlord in connection with tenant improvement costs in Tarrytown. We also expect to be reimbursed for a portion of the capital 
expenditures for our Rensselaer facilities by sanofi-aventis, with the remaining amount to be funded by our existing capital resources. 

Funding Requirements: 

We expect to continue to incur substantial funding requirements primarily for research and development activities (including preclinical and clinical testing). Before 
taking into account reimbursements from our collaborators, and exclusive of anticipated funding for capital expenditures as described above, we currently anticipate 
that approximately 65-75% of our expenditures for 2010 will be directed toward the clinical development of product candidates, including rilonacept, aflibercept, 
VEGF Trap-Eye, and clinical stage monoclonal antibodies; approximately 15-25% of our expenditures for 2010 will be applied to our basic research and preclinical 
activities; and the remainder of our expenditures for 2010 will be used for the continued development of our novel technology platforms and general corporate 
purposes. While we expect that funding requirements for our research and development activities will continue to increase in 2010, we also expect that a greater 
proportion of our research and development expenditures will be reimbursed by our collaborators, especially in connection with our amended and expanded 
antibody collaboration with sanofi-aventis. 

The amount we need to fund operations will depend on various factors, including the status of competitive products, the success of our research and 
development programs, the potential future need to expand our professional and support staff and facilities, the status of patents and other intellectual property 
rights, the delay or failure of a clinical trial of any of our potential drug candidates, and the continuation, extent, and success of our collaborations with sanofi-aventis 
and Bayer HealthCare. Clinical trial costs are dependent, among other things, on the size and duration of trials, fees charged for services provided by clinical trial 
investigators and other third parties, the costs for manufacturing the product candidate for use in the trials, and for supplies, laboratory tests, and other expenses. 
The amount of funding that will be required for our clinical programs depends upon the results of our research and preclinical programs and early-stage clinical trials, 
regulatory requirements, the duration and results of clinical trials underway and of additional clinical trials that we decide to initiate, and the various factors that affect 
the cost of each trial as described above. Currently, we are required to remit royalties on product sales of ARCALYST® (rilonacept) for the treatment of CAPS. In the 

future, if we are able to successfully develop, market, and sell ARCALYST® (rilonacept) for other indications or certain of our product candidates, we may be 
required to pay royalties or otherwise share the profits generated on such sales in connection with our collaboration and licensing agreements. 

We expect that expenses related to the filing, prosecution, defense, and enforcement of patents and other intellectual property will continue to be substantial. 

We believe that our existing capital resources, including funding we are entitled to receive under our collaboration agreements, will enable us to meet operating 
needs through at least 2012. However, this is a forward- looking statement based on our current operating plan, and there may be a change in projected revenues or 
expenses that would lead to our capital being consumed significantly before such time. For example, if we choose to commercialize products that are not licensed 
to a third party, we could incur substantial pre-marketing and commercialization expenses that could lead us to consume our cash at a faster rate. If there is 
insufficient capital to fund all of our planned operations and activities, we would expect to prioritize available capital to fund selected preclinical and clinical 
development programs or license selected products. 

Other than a $1.6 million letter of credit issued to our landlord in connection with our lease for facilities in Tarrytown, New York, we have no off-balance sheet 
arrangements. In addition, we do not guarantee the obligations of any other entity. As of March 31, 2010, we had no established banking arrangements through which 
we could obtain short-term financing or a line of credit. In the event we need additional financing for the operation of our business, we will consider collaborative 
arrangements and additional public or private financing, including additional equity financing. Factors influencing the availability of additional financing include our 
progress in product development, investor perception of our prospects, and the general condition of the financial markets. We may not be able to secure the 
necessary funding through new collaborative arrangements or additional public or private offerings. If we cannot raise adequate funds to satisfy our capital 
requirements, we may have to delay, scale-back, or eliminate certain of our research and development activities or future operations. This could materially harm our 
business. 
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Future Impact of Recently Issued Accounting Standards 

In March 2009, the FASB amended its authoritative guidance on the milestone method of revenue recognition. The milestone method of revenue recognition has 
now been codified as an acceptable revenue recognition model when a milestone is deemed to be substantive. This guidance may be applied retrospectively to all 
arrangements or prospectively for milestones achieved after the adoption of the guidance. We are required to adopt this amended guidance for the fiscal year 
beginning January I, 2011, although earlier adoption is permitted. Management does not anticipate that the adoption of this guidance will have a material impact on our 
financial statements. 

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURE ABOUT MARKET RISK 

Interest Rate Risk: 

Our earnings and cash flows are subject to fluctuations due to changes in interest rates principally in connection with our investment of excess cash in direct 
obligations of the U.S. government and its agencies, other debt securities guaranteed by the U.S. government, and money market funds that invest in U.S. government 
securities and, to a lesser extent, investment grade debt securities issued by corporations, bank deposits, and asset-backed securities. We do not believe we are 
materially exposed to changes in interest rates. Under our current policies, we do not use interest rate derivative instruments to manage exposure to interest rate 
changes. We estimate that a one percent unfavorable change in interest rates would have resulted in approximately a $1.6 million decrease in the fair value of our 
investment portfolio at both March 31, 20 IO and 2009. 

Credit Quality Risk: 

We have an investment policy that includes guidelines on acceptable investment securities, minimum credit quality, maturity parameters, and concentration and 
diversification. Nonetheless, deterioration of the credit quality of an investment security subsequent to purchase may subject us to the risk of not being able to 
recover the full principal value of the security. We have recognized other-than-temporary impairment charges related to certain marketable securities of $2.5 million, 
$0.1 million, and $0.1 million in 2008, 2009, and the first three months of 2010, respectively. 

The current economic environment and the deterioration in the credit quality of issuers of securities that we hold increase the risk of potential declines in the 
current market value of marketable securities in our investment portfolio. Such declines could result in charges against income in future periods for other-than
temporary impairments and the amounts could be material. 

ITEM 4. CONTROLS AND PROCEDURES 

Our management, with the participation of our chief executive officer and chief financial officer, conducted an evaluation of the effectiveness of our disclosure 
controls and procedures (as such term is defined in Rules 13a-15(e) and 15d-15(e) under the Securities Exchange Act of 1934, as amended (the "Exchange Act")), 
as of the end of the period covered by this report. Based on this evaluation, our chief executive officer and chief financial officer each concluded that, as of the end 
of such period, our disclosure controls and procedures were effective in ensuring that information required to be disclosed by us in the reports that we file or submit 
under the Exchange Act is recorded, processed, summarized, and reported on a timely basis, and is accumulated and communicated to our management, including 
our chief executive officer and chief financial officer, as appropriate to allow timely decisions regarding required disclosure. 
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There has been no change in our internal control over financial reporting (as such term is defined in Rules 13a - 15 (f) and 15d- 15 (f) under the Exchange Act) during 
the quarter ended March 31, 2010 that has materially affected, or is reasonably likely to materially affect, our internal control over financial reporting. 

PART II. OTHER INFORMATION 

ITEM 1. LEGAL PROCEEDINGS 

From time to time, we are a party to legal proceedings in the course of our business. We do not expect any such current legal proceedings to have a material 
adverse effect on our business or financial condition. 

ITEM !A. RISK FACTORS 

We operate in an environment that involves a number of significant risks and uncertainties. We caution you to read the following risk factors, which have affected, 
and/or in the future could affect, our business, operating results, financial condition, and cash flows. The risks described below include forward-looking statements, 
and actual events and our actual results may differ substantially from those discussed in these forward-looking statements. Additional risks and uncertainties not 
currently known to us or that we currently deem immaterial may also impair our business operations. Furthermore, additional risks and uncertainties are described 
under other captions in this report and should be considered by our investors. 

Risks Related to Our Financial Results and Need for Additional Financing 

We have had a history of operating losses and we may never achieve profitability. If we continue to incur operating losses, we may be 
unable to continue our operations. 

From inception on January 8, 1988 through March 31, 2010, we had a cumulative loss of $971.6 million. If we continue to incur operating losses and fail to become 
a profitable company, we may be unable to continue our operations. In the absence of substantial revenue from the sale of products or other sources, the amount, 
timing, nature or source of which cannot be predicted, our losses will continue as we conduct our research and development activities. 

We may need additional funding in the future, which may not be available to us, and which may force us to delay, reduce or eliminate our 
product development programs or commercialization efforts. 

We will need to expend substantial resources for research and development, including costs associated with clinical testing of our product candidates. We 
believe our existing capital resources, including funding we are entitled to receive under our collaboration agreements, will enable us to meet operating needs 
through at least 2012; however, one or more of our collaboration agreements may terminate, our projected revenue may decrease, or our expenses may increase 
and that would lead to our capital being consumed significantly before such time. Our expenses may increase for many reasons, including for expenses in 
connection with the commercial launch of our products, for expenses related to new clinical trials testing rilonacept or VEGF Trap-Eye, or for the potential 
requirement for us to fund 20% of Phase 3 clinical trial costs for any of our antibody product candidates pursuant to the terms of our collaboration with sanofi-aventis. 

We may require additional financing in the future and we may not be able to raise such additional funds. If we are able to obtain additional financing through the 
sale of equity or convertible debt securities, such sales may be dilutive to our shareholders. Debt financing arrangements may require us to pledge certain assets or 
enter into covenants that would restrict our business activities or our ability to incur further indebtedness and may contain other terms that are not favorable to our 
shareholders. If we are unable to raise sufficient funds to complete the development of our product candidates, we may face delay, reduction or elimination of our 
research and development programs or preclinical or clinical trials, in which case our business, financial condition or results of operations may be materially harmed. 
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The value of our investment portfolio, which includes cash, cash equivalents, and marketable securities, is influenced by varying economic 
and market conditions. A decrease in the value of an asset in our investment portfolio or a default by the issuer may result in our inability 
to recover the principal we invested and/or a recognition of a Joss charged against income. 

As of March 31, 2010, cash, cash equivalents, restricted cash, and marketable securities totaled $413.5 million and represented 53% of our total assets. We have 
invested our excess cash primarily in direct obligations of the U.S. government and its agencies, other debt securities guaranteed by the U.S. government, and 
money market funds that invest in U.S. government securities and, to a lesser extent, investment grade debt securities issued by corporations, bank deposits, and 
asset-backed securities. We consider assets classified as marketable securities to be "available-for-sale," as defined by FASB authoritative guidance. Marketable 
securities totaled $294.6 million at March 31, 2010, are carried at fair value, and the unrealized gains and losses are included in other accumulated comprehensive 
income (loss) as a separate component of stockholders· equity. If the decline in the value of a security in our investment portfolio is deemed to be other-than
temporary, we write down the security to its current fair value and recognize a loss which may be fully charged against income. For example, we recognized other
than-temporary impairment charges related to certain marketable securities of $2.5 million, $0.1 million, and $0.1 million in 2008, 2009, and the first three months of 
2010, respectively. The current economic environment, the deterioration in the credit quality of some of the issuers of securities that we hold, and the recent volatility 
of securities markets increase the risk that we may not recover the principal we invested and/or there may be further declines in the market value of securities in our 
investment portfolio. As a result, we may incur additional charges against income in future periods for other-than-temporary impairments or realized losses upon a 
security's sale or maturity, and such amounts may be material. 

Risks Related to ARCAL YST® (rilonacept) and the Development of Our Product Candidates 

Successful development of any of our product candidates is highly uncertain. 

Only a small minority of all research and development programs ultimately result in commercially successful drugs. Even if clinical trials demonstrate safety and 
effectiveness of any of our product candidates for a specific disease and the necessary regulatory approvals are obtained, the commercial success of any of our 
product candidates will depend upon their acceptance by patients, the medical community, and third-party payers and on our partners· ability to successfully 
manufacture and commercialize our product candidates. Our product candidates are delivered either by intravenous infusion or by intravitreal or subcutaneous 
injections, which are generally less well received by patients than tablet or capsule delivery. If our products are not successfully commercialized, we will not be able 
to recover the significant investment we have made in developing such products and our business would be severely harmed. 

We are testing aflibercept, VEGF Trap-Eye, and rilonacept in a number of late-stage clinical trials. Clinical trials may not demonstrate statistically sufficient 
effectiveness and safety to obtain the requisite regulatory approvals for these product candidates. In a number of instances, we have terminated the development of 
product candidates due to a lack of or only modest effectiveness. 

Aflibercept is in Phase 3 clinical trials in combination with standard chemotherapy regimens for the treatment of 2nd line metastatic colorectal cancer, 1st line 
androgen independent prostate cancer, and 2nd line metastatic non-small cell lung cancer. Aflibercept may not demonstrate the required safety or efficacy to 
support an application for approval in any of these indications. We do not have proof of concept data from early-stage, double-blind, controlled clinical trials that 
aflibercept will be safe or effective in any of these cancer settings. In March 2010, Genentech announced that a Phase 3 trial of its VEGF antagonist, Avastin® 
(bevacizumab), in combination with chemotherapy in men with prostate cancer, did not meet its primary endpoint. This trial had a very similar design to our ongoing 
Phase 3 trial of aflibercept in prostate cancer. 

We are testing VEGF Trap-Eye in Phase 3 trials for the treatment of wet AMO and the treatment of CRVO. Although we reported positive Phase 2 trial results with 
VEGF Trap-Eye in wet AMO, based on a limited number of patients, the results from the larger Phase 3 trials may not demonstrate that VEGF Trap-Eye is safe and 
effective or compares favorably to Lucentis (Genentech). A number of other potential new drugs and biologics which showed promising results in initial clinical trials 
subsequently failed to establish sufficient safety and efficacy data to obtain necessary regulatory approvals. VEGF Trap- Eye has not been previously studied in 
CRVO. 
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Rilonacept is in Phase 3 clinical trials for two different gout indications - the prevention of gout flares in patients initiating urate -lowering drug therapy and acute 
gout. We do not have proof of concept data from Phase 2 clinical trials that rilonacept will be safe or effective in the acute gout setting. Although we reported positive 
Phase 2 proof of concept data from a small number of patients initiating urate- lowering drug therapy, there is a risk that the results of the larger Phase 3 trials of 
rilonacept in patients initiating urate- lowering drug therapy will differ from the previously reported Phase 2 trial. A number of potential new drugs and biologics which 
showed promising results in initial clinical trials subsequently failed to establish sufficient safety and efficacy data to obtain necessary regulatory approvals. 

We are studying our antibody candidates in a wide variety of indications in early stage clinical trials. Many of these trials are exploratory studies designed to 
evaluate the safety profile of these compounds and to identify what diseases and uses, if any, are best suited for these product candidates. These early stage 
product candidates may not demonstrate the requisite efficacy and/or safety profile to support continued development for some or all of the indications that are 
being, or are planned to be, studied. 

Clinical trials required for our product candidates are expensive and time- consuming, and their outcome is highly uncertain. If any of our 
drug trials are delayed or yield unfavorable results, we will have to delay or may be unable to obtain regulatory approval for our product 
candidates. 

We must conduct extensive testing of our product candidates before we can obtain regulatory approval to market and sell them. We need to conduct both 
preclinical animal testing and human clinical trials. Conducting these trials is a lengthy, time-consuming, and expensive process. These tests and trials may not 
achieve favorable results for many reasons, including, among others, failure of the product candidate to demonstrate safety or efficacy, the development of serious 
or life-threatening adverse events (or side effects) caused by or connected with exposure to the product candidate, difficulty in enrolling and maintaining subjects in 
the clinical trial, lack of sufficient supplies of the product candidate or comparator drug, and the failure of clinical investigators, trial monitors, contractors, 
consultants, or trial subjects to comply with the trial plan or protocol. A clinical trial may fail because it did not include a sufficient number of patients to detect the 
endpoint being measured or reach statistical significance. A clinical trial may also fail because the dose(s) of the investigational drug included in the trial were either 
too low or too high to determine the optimal effect of the investigational drug in the disease setting. 

Many of our clinical trials are conducted under the oversight of Independent Data Monitoring Committees (or IDMCs). These independent oversight bodies are 
made up of external experts who review the progress of ongoing clinical trials, including available safety and efficacy data, and make recommendations concerning a 
trial's continuation, modification, or termination based on interim, unblinded data. Any of our ongoing clinical trials may be discontinued or amended in response to 
recommendations made by responsible IDMCs based on their review of such interim trial results. For example, in September 2009, a Phase 3 trial that was evaluating 
aflibercept as a 1st line treatment for metastic pancreatic cancer in combination with gemcitabine was discontinued at the recommendation of an IDMC after a planned 
analysis of interim efficacy data determined that the trial would not meet its efficacy endpoint. The recommended termination of any of our ongoing late-stage clinical 
trials by an IDMC could harm the future development of our product candidate(s) and our business may be materially harmed. 

We will need to reevaluate any drug candidate that does not test favorably and either conduct new trials, which are expensive and time consuming, or abandon 
the drug development program. Even if we obtain positive results from preclinical or clinical trials, we may not achieve the same success in future trials. Many 
companies in the biopharmaceutical industry, including Regeneron, have suffered significant setbacks in clinical trials, even after promising results have been 
obtained in earlier trials. The failure of clinical trials to demonstrate safety and effectiveness for the desired indication(s) could harm the development of our product 
candidate(s), and our business, financial condition, and results of operations may be materially harmed. 

Serious complications or side effects have occurred, and may continue to occur, in connection with the use of our approved product and in 
clinical trials of some of our product candidates which could cause our regulatory approval to be revoked or otherwise negatively affected 
or lead to delay or discontinuation of development of our product candidates which could severely harm our business. 

During the conduct of clinical trials, patients report changes in their health, including illnesses, injuries, and discomforts, to their study doctor. Often, it is not 
possible to determine whether or not the drug candidate being studied caused these conditions. Various illnesses, injuries, and discomforts have been reported 
from time-to-time during clinical trials of our product candidates. It is possible that as we test our drug candidates in larger, longer, and more extensive clinical 
programs, illnesses, injuries, and discomforts that were observed in earlier trials, as well as conditions that did not occur or went undetected in smaller previous 
trials, will be reported by patients. Many times, side effects are only detectable after investigational drugs are tested in large scale, Phase 3 clinical trials or, in some 
cases, after they are made available to patients after approval. If additional clinical experience indicates that any of our product candidates has many side effects or 
causes serious or life-threatening side effects, the development of the product candidate may fail or be delayed, which would severely harm our business. 
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Aflibercept (VEGF Trap) is being studied for the potential treatment of certain types of cancer and our VEGF Trap-Eye candidate is being studied in diseases of 
the eye. There are many potential safety concerns associated with significant blockade of vascular endothelial growth factor, or VEGF, that may limit our ability to 
successfully develop aflibercept and VEGF Trap-Eye. These serious and potentially life-threatening risks, based on clinical and preclinical experience of VEGF 
inhibitors, include bleeding, intestinal perforation, hypertension, proteinuria, congestive heart failure, heart attack, and stroke. In addition, patients given infusions of 
any protein, including VEGF Trap delivered through intravenous administration, may develop severe hypersensitivity reactions or infusion reactions. Other VEGF 
blockers have reported side effects that became evident only after large scale trials or after marketing approval when large number of patients were treated. These 
and other complications or side effects could harm the development of aflibercept for the treatment of cancer or VEGF Trap- Eye for the treatment of diseases of the 
eye. 

We have tested ARCALYST® (rilonacept) in only a small number of patients. As more patients begin to use our product and as we test it in new disease settings, 

new risks and side effects associated with AR CAL YST® (rilonacept) may be discovered, and risks previously viewed as inconsequential could be determined to be 

significant. Like cytokine antagonists such as Kineret® (anakinra), marketed by Biovitrum, Enbrel® ( etanercept), marketed by Amgen Inc. and Wyeth Pharmaceuticals, 

Inc., and Remicade® (infliximab) marketed by Centocor Ortho Biotech, Inc., ARCALYST® (rilonacept) affects the immune defense system of the body by blocking 

some of its functions. Therefore, ARCALYST® (rilonacept) may interfere with the body's ability to fight infections. Treatment with Kineret (Biovitrum), a medication that 
works through the inhibition of IL-1, has been associated with an increased risk of serious infections, and serious, life threatening infections have been reported in 
patients taking AR CAL YST® (rilonacept). These or other complications or side effects could cause regulatory authorities to revoke approvals of ARCAL YST® 
(rilonacept). Alternatively, we may be required to conduct additional clinical trials, make changes in the labeling of our product, or limit or abandon our efforts to 
develop ARCALYST® (rilonacept) in new disease settings. Any such side effects may also result in a reduction, or even the elimination, of sales of ARCALYST® 
(rilonacept) in approved indications. 

ARCAL YST® {rilonacept) and our product candidates in development are recombinant proteins that could cause an immune response, 
resulting in the creation of harmful or neutralizing antibodies against the therapeutic protein. 

In addition to the safety, efficacy, manufacturing, and regulatory hurdles faced by our product candidates, the administration of recombinant proteins frequently 
causes an immune response, resulting in the creation of antibodies against the therapeutic protein. The antibodies can have no effect or can totally neutralize the 
effectiveness of the protein, or require that higher doses be used to obtain a therapeutic effect. In some cases, the antibody can cross react with the patient's own 
proteins, resulting in an "auto-immune" type disease. Whether antibodies will be created can often not be predicted from preclinical or clinical experiments, and their 
detection or appearance is often delayed, so that there can be no assurance that neutralizing antibodies will not be detected at a later date, in some cases even after 
pivotal clinical trials have been completed. Antibodies directed against the receptor domains of rilonacept were detected in patients with CAPS after treatment with 
ARCALYST® (rilonacept). Nineteen of 55 subjects (35%) who received ARCALYST® (rilonacept) for at least 6 weeks tested positive for treatment-emerging binding 
antibodies on at least one occasion. To date, no side effects related to antibodies were observed in these subjects and there were no observed effects on drug 
efficacy or drug levels. It is possible that as we continue to test aflibercept and VEGF Trap- Eye with more sensitive assays in different patient populations and larger 
clinical trials, we will find that subjects given aflibercept and VEGF Trap-Eye develop antibodies to these product candidates, and may also experience side effects 
related to the antibodies, which could adversely impact the development of such candidates. 
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We may be unable to formulate or manufacture our product candidates in a way that is suitable for clinical or commercial use. 

Changes in product formulations and manufacturing processes may be required as product candidates progress in clinical development and are ultimately 
commercialized. If we are unable to develop suitable product formulations or manufacturing processes to support large scale clinical testing of our product 
candidates, including aflibercept, VEGF Trap-Eye, and our antibody candidates, we may be unable to supply necessary materials for our clinical trials, which would 
delay the development of our product candidates. Similarly, if we are unable to supply sufficient quantities of our product or develop product formulations suitable for 
commercial use, we will not be able to successfully commercialize our product candidates. 

Risks Related to Intellectual Property 

If we cannot protect the confidentiality of our trade secrets or our patents are insufficient to protect our proprietary rights, our business 
and competitive position will be harmed. 

Our business requires using sensitive and proprietary technology and other information that we protect as trade secrets. We seek to prevent improper 
disclosure of these trade secrets through confidentiality agreements. If our trade secrets are improperly exposed, either by our own employees or our 
collaborators, it would help our competitors and adversely affect our business. We will be able to protect our proprietary rights from unauthorized use by third 
parties only to the extent that our rights are covered by valid and enforceable patents or are effectively maintained as trade secrets. The patent position of 
biotechnology companies involves complex legal and factual questions and, therefore, enforceability cannot be predicted with certainty. Our patents may be 
challenged, invalidated, or circumvented. Patent applications filed outside the United States may be challenged by third parties who file an opposition. Such 
opposition proceedings are increasingly common in the European Union and are costly to defend. We have pending patent applications in the European Patent Office 
and it is likely that we will need to defend patent applications from third party challengers from time to time in the future. Our patent rights may not provide us with a 
proprietary position or competitive advantages against competitors. Furthermore, even if the outcome is favorable to us, the enforcement of our intellectual property 
rights can be extremely expensive and time consuming. 

We may be restricted in our development and/or commercialization activities by, and could be subject to damage awards if we are found to 
have infringed, third party patents or other proprietary rights. 

Our commercial success depends significantly on our ability to operate without infringing the patents and other proprietary rights of third parties. Other parties 
may allege that they have blocking patents to our products in clinical development, either because they claim to hold proprietary rights to the composition of a 
product or the way it is manufactured or used. Moreover, other parties may allege that they have blocking patents to antibody products made using our 
VelocimmuneID technology, either because of the way the antibodies are discovered or produced or because of a proprietary position covering an antibody or the 
antibody's target. 

We are aware of patents and pending applications owned by Genentech that claim certain chimeric VEGF receptors. Although we do not believe that aflibercept 
or VEGF Trap- Eye infringes any valid claim in these patents or patent applications, Genentech could initiate a lawsuit for patent infringement and assert that its 
patents are valid and cover aflibercept or VEGF Trap-Eye or uses thereof. Genentech may be motivated to initiate such a lawsuit at some point in an effort to impair 
our ability to develop and sell aflibercept or VEGF Trap-Eye, which represent potential competitive threats to Genentech's VEGF -binding products and product 
candidates. An adverse determination by a court in any such potential patent litigation would likely materially harm our business by requiring us to seek a license, 
which may not be available, or resulting in our inability to manufacture, develop, and sell aflibercept or VEGF Trap-Eye or in a damage award. 

We are aware of patents and pending applications owned by Roche that claim antibodies to the interleukin-6 receptor and methods of treating rheumatoid arthritis 
with such antibodies. We are developing REGN88, an antibody to the interleukin-6 receptor, for the treatment of rheumatoid arthritis. Although we do not believe that 
REGN88 infringes any valid claim in these patents or patent applications, Roche could initiate a lawsuit for patent infringement and assert its patents are valid and 
cover REGN88. 
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We are aware of a U.S. patent jointly owned by Genentech and City of Hope relating to the production of recombinant antibodies in host cells. We currently 
produce our antibody product candidates using recombinant antibodies from host cells and may choose to produce additional antibody product candidates in this 
manner. Neither ARCALYST® (rilonacept), aflibercept, nor VEGF Trap-Eye are recombinant antibodies. If any of our antibody product candidates are produced in a 
manner subject to valid claims in the Genentech patent, then we may need to obtain a license from Genentech, should one be available. Genentech has licensed this 
patent to several different companies under confidential license agreements. If we desire a license for any of our antibody product candidates and are unable to 
obtain a license on commercially reasonable terms or at all, we may be restricted in our ability to use Genentech's techniques to make recombinant antibodies in or 
to import them into the United States. 

Further, we are aware of a number of other third party patent applications that, if granted, with claims as currently drafted, may cover our current or planned 
activities. We cannot assure you that our products and/or actions in manufacturing and selling our product candidates will not infringe such patents. 

Any patent holders could sue us for damages and seek to prevent us from manufacturing, selling, or developing our drug candidates, and a court may find that 
we are infringing validly issued patents of third parties. In the event that the manufacture, use, or sale of any of our clinical candidates infringes on the patents or 
violates other proprietary rights of third parties, we may be prevented from pursuing product development, manufacturing, and commercialization of our drugs and 
may be required to pay costly damages. Such a result may materially harm our business, financial condition, and results of operations. Legal disputes are likely to be 
costly and time consuming to defend. 

We seek to obtain licenses to patents when, in our judgment, such licenses are needed. If any licenses are required, we may not be able to obtain such licenses 
on commercially reasonable terms, if at all. The failure to obtain any such license could prevent us from developing or commercializing any one or more of our 
product candidates, which could severely harm our business. 

Regulatory and Litigation Risks 

If we do not obtain regulatory approval for our product candidates, we will not be able to market or sell them. 

We cannot sell or market products without regulatory approval. If we do not obtain and maintain regulatory approval for our product candidates, including 
ARCALYST® (rilonacept) for the treatment of diseases other than CAPS, the value of our company and our results of operations will be harmed. In the United States, 
we must obtain and maintain approval from the United States Food and Drug Administration (FDA) for each drug we intend to sell. Obtaining FDA approval is typically a 
lengthy and expensive process, and approval is highly uncertain. Foreign governments also regulate drugs distributed in their country and approval in any country is 
likely to be a lengthy and expensive process, and approval is highly uncertain. Except for the FDA approval of ARCALYST® (rilonacept) and the Europeans Medicines 
Agency approval of rilonacept for the treatment of CAPS, none of our product candidates has ever received regulatory approval to be marketed and sold in the United 
States or any other country. We may never receive regulatory approval for any of our product candidates. 

The FDA enforces good clinical practices and other regulations through periodic inspections of trial sponsors, clinical research organizations (CROs), principal 
investigators, and trial sites. If we or any of the third parties conducting our clinical studies are determined to have failed to fully comply with Good Clinical Practice 
regulations (GCPs), the study protocol or applicable regulations, the clinical data generated in our studies may be deemed unreliable. This could result in non
approval of our product candidates by the FDA, or we or the FDA may decide to conduct additional audits or require additional clinical studies, which would delay our 
development programs and substantially harm our business. 

Before approving a new drug or biologic product, the FDA requires that the facilities at which the product will be manufactured be in compliance with current 
Good Manufacturing Practices, or cGMP requirements. Manufacturing product candidates in compliance with these regulatory requirements is complex, time
consuming, and expensive. To be successful, our products must be manufactured for development, following approval, in commercial quantities, in compliance with 
regulatory requirements, and at competitive costs. Ifwe or any of our product collaborators or third-party manufacturers, product packagers, or labelers are unable 
to maintain regulatory compliance, the FDA can impose regulatory sanctions, including, among other things, refusal to approve a pending application for a new drug or 
biologic product, or revocation of a pre-existing approval. As a result, our business, financial condition, and results of operations may be materially harmed. 
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In addition to the FDA and other regulatory agency regulations in the United States, we are subject to a variety of foreign regulatory requirements governing human 
clinical trials, manufacturing, marketing and approval of drugs, and commercial sale and distribution of drugs in foreign countries. The foreign regulatory approval 
process includes all of the risks associated with FDA approval as well as country specific regulations. Whether or not we obtain FDA approval for a product in the 
United States, we must obtain approval by the comparable regulatory authorities of foreign countries before we can commence clinical trials or marketing of 
ARCALYST® (rilonacept) or any of our product candidates in those countries. 

If we fail to meet the stringent requirements of governmental regulation in the manufacture of our marketed product and clinical candidates, 
we could incur substantial remedial costs, delays in the development of our clinical candidates, and a reduction in sales. 

We and our third party providers are required to maintain compliance with current Good Manufacturing Practice, or cGMP, and are subject to inspections by the 
FDA or comparable agencies in other jurisdictions to confirm such compliance. Changes of suppliers or modifications of methods of manufacturing may require 
amending our application to the FDA and acceptance of the change by the FDA prior to release of product. Because we produce multiple product candidates at our 
facility in Rensselaer, New York, there are increased risks associated with cGMP compliance. Our inability, or the inability of our third party service providers, to 
demonstrate ongoing cGMP compliance could require us to engage in lengthy and expensive remediation efforts, withdraw or recall product, halt or interrupt clinical 
trials, and/or interrupt commercial supply of our marketed product. Any delay, interruption or other issues that arise in the manufacture, fill-finish, packaging, or 
storage of our product candidates as a result of a failure of our facilities or the facilities or operations of third parties to pass any regulatory agency inspection or 
maintain cGMP compliance could significantly impair our ability to develop and commercialize our products. Any finding of non-compliance could increase our costs, 
cause us to delay the development of our product candidates, and cause us to lose revenue from our marketed product. 

If the testing or use of our products harms people, we could be subject to costly and damaging product liability claims. 

The testing, manufacturing, marketing, and sale of drugs for use in people expose us to product liability risk. Any informed consent or waivers obtained from 
people who sign up for our clinical trials may not protect us from liability or the cost of litigation. We may be subject to claims by CAPS patients who use ARC AL YST® 
(rilonacept) that they have been injured by a side effect associated with the drug. Our product liability insurance may not cover all potential liabilities or may not 
completely cover any liability arising from any such litigation. Moreover, in the future we may not have access to liability insurance or be able to maintain our insurance 
on acceptable terms. 

If we market and sell ARCAL YST® (rilonacept) in a way that violates federal or state fraud and abuse Jaws, we may be subject to civil or 
criminal penalties. 

In addition to FDA and related regulatory requirements, we are subject to health care "fraud and abuse" laws, such as the federal False Claims Act, the anti
kickback provisions of the federal Social Security Act, and other state and federal laws and regulations. Federal and state anti-kickback laws prohibit, among other 
things, knowingly and willfully offering, paying, soliciting or receiving remuneration to induce, or in return for, purchasing, leasing, ordering or arranging for the 
purchase, lease or order of any health care item or service reimbursable under Medicare, Medicaid, or other federally or state financed health care programs. 

Federal false claims laws prohibit any person from knowingly presenting, or causing to be presented, a false claim for payment to the federal government, or 
knowingly making, or causing to be made, a false statement to get a false claim paid. Pharmaceutical companies have been prosecuted under these laws for a 
variety of alleged promotional and marketing activities, such as allegedly providing free product to customers with the expectation that the customers would bill 
federal programs for the product; reporting to pricing services inflated average wholesale prices that were then used by federal programs to set reimbursement 
rates; engaging in promotion for uses that the FDA has not approved, or off-label uses, that caused claims to be submitted to Medicaid for non-covered off-label 
uses, and submitting inflated best price information to the Medicaid Rebate program. 
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The majority of states also have statutes or regulations similar to the federal anti-kickback law and false claims laws, which apply to items and services 
reimbursed under Medicaid and other state programs, or, in several states, apply regardless of the payer. Sanctions under these federal and state laws may include 
civil monetary penalties, exclusion of a manufacturer's products from reimbursement under government programs, criminal fines, and imprisonment. 

Even if we are not determined to have violated these laws, government investigations into these issues typically require the expenditure of significant resources 
and generate negative publicity, which would also harm our financial condition. Because of the breadth of these laws and the narrowness of the safe harbors, it is 
possible that some of our business activities could be subject to challenge under one or more of such laws. 

In recent years, several states and localities, including California, the District of Columbia, Massachusetts, Maine, Minnesota, Nevada, New Mexico, Vermont, and 
West Virginia, have enacted legislation requiring pharmaceutical companies to establish marketing compliance programs, and file periodic reports with the state or 
make periodic public disclosures on sales, marketing, pricing, clinical trials, and other activities. Similar requirements are being considered in other states and were 
included in health care reform legislation recently enacted by the federal government. Many of these requirements are new and uncertain, and the penalties for failure 
to comply with these requirements are unclear. Nonetheless, ifwe are found not to be in full compliance with these laws, we could face enforcement action and fines 
and other penalties, and could receive adverse publicity. 

Our operations may involve hazardous materials and are subject to environmental, health, and safety Jaws and regulations. We may incur 
substantial liability arising from our activities involving the use of hazardous materials. 

As a biopharmaceutical company with significant manufacturing operations, we are subject to extensive environmental, health, and safety laws and regulations, 
including those governing the use of hazardous materials. Our research and development and manufacturing activities involve the controlled use of chemicals, 
viruses, radioactive compounds, and other hazardous materials. The cost of compliance with environmental, health, and safety regulations is substantial. If an 
accident involving these materials or an environmental discharge were to occur, we could be held liable for any resulting damages, or face regulatory actions, which 
could exceed our resources or insurance coverage. 

In future years, if we are unable to conclude that our internal control over financial reporting is effective, the market value of our Common 
Stock could be adversely affected. 

As directed by Section 404 of the Sarbanes-Oxley Act of 2002, the SEC adopted rules requiring public companies to include a report of management on the 
Company's internal control over financial reporting in their annual reports on Form 10-K that contains an assessment by management of the effectiveness of our 
internal control over financial reporting. In addition, the independent registered public accounting firm auditing our financial statements must attest to and report on the 
effectiveness of our internal control over financial reporting. Our independent registered public accounting firm provided us with an unqualified report as to the 
effectiveness of our internal control over financial reporting as of December 31, 2009, which report is included in our Annual Report on Form 10-K. However, we 
cannot assure you that management or our independent registered public accounting firm will be able to provide such an unqualified report as of future year-ends. In 
this event, investors could lose confidence in the reliability of our financial statements, which could result in a decrease in the market value of our Common Stock. In 
addition, if it is determined that deficiencies in the design or operation of internal controls exist and that they are reasonably likely to adversely affect our ability to 
record, process, summarize, and report financial information, we would likely incur additional costs to remediate these deficiencies and the costs of such 
remediation could be material. 
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Changes in Jaws and regulations affecting the healthcare industry could adversely affect our business. 

All aspects of our business, including research and development, manufacturing, marketing, pricing, sales, litigation, and intellectual property rights, are subject 
to extensive legislation and regulation. Changes in applicable federal and state laws and agency regulations could have a material adverse effect on our business. 
These include: 

• changes in the FDA and foreign regulatory processes for new therapeutics that may delay or prevent the approval of any of our current or future product 
candidates; 

• new laws, regulations, or judicial decisions related to healthcare availability or the payment for healthcare products and services, including prescription drugs, 
that would make it more difficult for us to market and sell products once they are approved by the FDA or foreign regulatory agencies; 

• changes in FDA and foreign regulations that may require additional safety monitoring prior to or after the introduction of new products to market, which could 
materially increase our costs of doing business; and 

• changes in FDA and foreign current Good Manufacturing Practice, or cGMPs, that make it more difficult for us to manufacture our marketed product and clinical 
candidates in accordance with cGMPs. 

The enactment in the U.S. of health care reform, potential regulations easing the entry of competing follow-on biologics in the marketplace, new legislation or 
implementation of existing statutory provisions on importation of lower-cost competing drugs from other jurisdictions, and legislation on comparative effectiveness 
research are examples of previously enacted and possible future changes in laws that could adversely affect our business. 

Risks Related to Our Reliance on Third Parties 

If our antibody collaboration with sanofi- aventis is terminated, our business operations and our ability to discover, develop, manufacture, 
and commercialize our pipeline of product candidates in the time expected, or at all, would be materially harmed. 

We rely heavily on funding from sanofi-aventis to support our target discovery and antibody research and development programs. Sanofi-aventis has committed 
to pay up to $1.28 billion between 2010 and 2017 to fund our efforts to identify and validate drug discovery targets and pre-clinically develop fully human monoclonal 
antibodies against such targets. In addition, sanofi-aventis funds almost all of the development expenses incurred by both companies in connection with the clinical 
development of antibodies that sanofi-aventis elects to co-develop with us. We rely on sanofi-aventis to fund these activities. In addition, with respect to those 
antibodies that sanofi-aventis elects to co-develop with us, such as REGN88, REGN421, REGN475, REGN727, and REGN668 we rely on sanofi-aventis to lead much of 
the clinical development efforts and assist with obtaining regulatory approval, particularly outside the United States. We also rely on sanofi-aventis to lead the 
commercialization efforts to support all of the antibody products that are co-developed by sanofi-aventis and us. If sanofi-aventis does not elect to co-develop the 
antibodies that we discover or opts-out of their development, we would be required to fund and oversee on our own the clinical trials, any regulatory responsibilities, 
and the ensuing commercialization efforts to support our antibody products. If sanofi-aventis terminates the antibody collaboration or fails to comply with its payment 
obligations thereunder, our business, financial condition, and results of operations would be materially harmed. We would be required to either expend substantially 
more resources than we have anticipated to support our research and development efforts, which could require us to seek additional funding that might not be 
available on favorable terms or at all, or materially cut back on such activities. While we cannot assure you that any of the antibodies from this collaboration will ever 
be successfully developed and commercialized, if sanofi-aventis does not perform its obligations with respect to antibodies that it elects to co-develop, our ability 
to develop, manufacture, and commercialize these antibody product candidates will be significantly adversely affected. 

If our collaboration with sanofi-aventis for aflibercept (VEGF Trap) is terminated, or sanofi-aventis materially breaches its obligations 
thereunder, our business operations and financial condition, and our ability to develop, manufacture, and commercialize aflibercept in the 
time expected, or at all, would be materially harmed. 

We rely heavily on sanofi-aventis to lead much of the development of aflibercept. Sanofi-aventis funds all of the development expenses incurred by both 
companies in connection with the aflibercept program. If the aflibercept program continues, we will rely on sanofi-aventis to assist with funding the aflibercept 
program, provide commercial manufacturing capacity, enroll and monitor clinical trials, obtain regulatory approval, particularly outside the United States, and lead the 
commercialization of aflibercept. While we cannot assure you that aflibercept will ever be successfully developed and commercialized, if sanofi-aventis does not 
perform its obligations in a timely manner, or at all, our ability to develop, manufacture, and commercialize aflibercept in cancer indications will be significantly 
adversely affected. Sanofi-aventis has the right to terminate its collaboration agreement with us at any time upon twelve months advance notice. If sanofi-aventis 
were to terminate its collaboration agreement with us, we would not have the resources or skills to replace those of our partner, which could require us to seek 
additional funding that might not be available on favorable terms or at all, and could cause significant delays in the development and/or manufacture of aflibercept and 
result in substantial additional costs to us. We have limited commercial capabilities and would have to develop or outsource these capabilities. Termination of the 
sanofi-aventis collaboration agreement for aflibercept would create substantial new and additional risks to the successful development and commercialization of 
aflibercept. 
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If our collaboration with Bayer HealthCare for VEGF Trap-Eye is terminated, or Bayer HealthCare materially breaches its obligations 
thereunder, our business operations and financial condition, and our ability to develop and commercialize VEGF Trap-Eye in the time 
expected, or at all, would be materially harmed. 

We rely heavily on Bayer HealthCare to assist with the development of VEGF Trap-Eye. Under our agreement with them, Bayer HealthCare is required to fund 
approximately half of the development expenses incurred by both companies in connection with the global VEGF Trap- Eye development program. If the VEGF Trap
Eye program continues, we will rely on Bayer HealthCare to assist with funding the VEGF Trap-Eye development program, lead the development ofVEGF Trap-Eye 
outside the United States, obtain regulatory approval outside the United States, and provide all sales, marketing, and commercial support for the product outside the 
United States. In particular, Bayer HealthCare has responsibility for selling VEGF Trap-Eye outside the United States using its sales force. While we cannot assure 
you that VEGF Trap-Eye will ever be successfully developed and commercialized, if Bayer HealthCare does not perform its obligations in a timely manner, or at all, 
our ability to develop, manufacture, and commercialize VEGF Trap- Eye outside the United States will be significantly adversely affected. Bayer HealthCare has the 
right to terminate its collaboration agreement with us at any time upon six or twelve months advance notice, depending on the circumstances giving rise to 
termination. If Bayer HealthCare were to terminate its collaboration agreement with us, we would not have the resources or skills to replace those of our partner, 
which could require us to seek additional funding that might not be available on favorable terms or at all, and could cause significant delays in the development and/or 
commercialization of VEGF Trap-Eye outside the United States and result in substantial additional costs to us. We have limited commercial capabilities and would 
have to develop or outsource these capabilities outside the United States. Termination of the Bayer HealthCare collaboration agreement would create substantial new 
and additional risks to the successful development and commercialization ofVEGF Trap-Eye. 

Our collaborators and service providers may fail to perform adequately in their efforts to support the development, manufacture, and 
commercialization of ARCAL YST® {rilonacept) and our drug candidates. 

We depend upon third-party collaborators, including sanofi-aventis, Bayer HealthCare, and service providers such as clinical research organizations, outside 
testing laboratories, clinical investigator sites, and third-party manufacturers and product packagers and labelers, to assist us in the manufacture and preclinical and 
clinical development of our product candidates. If any of our existing collaborators or service providers breaches or terminates its agreement with us or does not 
perform its development or manufacturing services under an agreement in a timely manner or in compliance with applicable Good Manufacturing Practices (GMPs), 
Good Laboratory Practices (GLPs), or Good Clinical Practice (GCP) Standards, we could experience additional costs, delays, and difficulties in the manufacture or 
development or in obtaining approval by regulatory authorities for our product candidates. 

We rely on third party service providers to support the distribution of ARCALYST® (rilonacept) and many other related activities in connection with the 

commercialization of ARCAL YST® (rilonacept) for the treatment of CAPS. We cannot be certain that these third parties will perform adequately. If these service 
providers do not perform their services adequately, our efforts to market and sell ARCAL YST® (rilonacept) for the treatment of CAPS will not be successful. 

Risks Related to the Manufacture of Our Product Candidates 

We have limited manufacturing capacity, which could inhibit our ability to successfully develop or commercialize our drugs. 

Our manufacturing facility is likely to be inadequate to produce sufficient quantities of product for commercial sale. We intend to rely on our corporate 
collaborators, as well as contract manufacturers, to produce the large quantities of drug material needed for commercialization of our products. We rely entirely on 
third-party manufacturers for filling and finishing services. We will have to depend on these manufacturers to deliver material on a timely basis and to comply with 
regulatory requirements. If we are unable to supply sufficient material on acceptable terms, or if we should encounter delays or difficulties in our relationships with 
our corporate collaborators or contract manufacturers, our business, financial condition, and results of operations may be materially harmed. 
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We must expand our own manufacturing capacity to support the planned growth of our clinical pipeline. Moreover, we may expand our manufacturing capacity to 
support commercial production of active pharmaceutical ingredients, or AP!, for our product candidates. This will require substantial additional expenditures, and we 
will need to hire and train significant numbers of employees and managerial personnel to staff our facility. Start-up costs can be large and scale-up entails significant 
risks related to process development and manufacturing yields. We may be unable to develop manufacturing facilities that are sufficient to produce drug material for 
clinical trials or commercial use. This may delay our clinical development plans and interfere with our efforts to commercialize our products. In addition, we may be 
unable to secure adequate filling and finishing services to support our products. As a result, our business, financial condition, and results of operations may be 
materially harmed. 

We may be unable to obtain key raw materials and supplies for the manufacture of ARCALYST® (rilonacept) and our product candidates. In addition, we may face 
difficulties in developing or acquiring production technology and managerial personnel to manufacture sufficient quantities of our product candidates at reasonable 
costs and in compliance with applicable quality assurance and environmental regulations and governmental permitting requirements. 

If any of our clinical programs are discontinued, we may face costs related to the unused capacity at our manufacturing facilities. 

We have large-scale manufacturing operations in Rensselaer, New York. We use our facilities to produce bulk product for clinical and preclinical candidates for 
ourselves and our collaborations. If our clinical candidates are discontinued, we will have to absorb one hundred percent of related overhead costs and 
inefficiencies. 

Third-party supply failures, business interruptions, or natural disasters affecting our manufacturing facilities in Rensselaer, New York 
could adversely affect our ability to supply our products. 

We manufacture all of our bulk drug materials for ARCALYST® (rilonacept) and our product candidates at our manufacturing facilities in Rensselaer, New York. We 
would be unable to supply our product requirements if we were to cease production due to regulatory requirements or action, business interruptions, labor 
shortages or disputes, contaminations, fire, natural disasters, or other problems at the facilities. 

Certain raw materials necessary for manufacturing and formulation of ARCALYST® (rilonacept) and our product candidates are provided by single-source 
unaffiliated third-party suppliers. In addition, we rely on certain third parties to perform filling, finishing, distribution, and other services related to the manufacture of 
our products. We would be unable to obtain these raw materials or services for an indeterminate period of time if any of these third-parties were to cease or 
interrupt production or otherwise fail to supply these materials, products, or services to us for any reason, including due to regulatory requirements or action, 
adverse financial developments at or affecting the supplier, failure by the supplier to comply with GMPs, business interruptions, or labor shortages or disputes. This, 
in turn, could materially and adversely affect our ability to manufacture or supply AR CAL YST® (rilonacept) or our product candidates for use in clinical trials, which 
could materially and adversely affect our business and future prospects. 

Also, certain of the raw materials required in the manufacturing and the formulation of our clinical candidates may be derived from biological sources, including 
mammalian tissues, bovine serum, and human serum albumin. There are certain European regulatory restrictions on using these biological source materials. If we are 
required to substitute for these sources to comply with European regulatory requirements, our clinical development activities may be delayed or interrupted. 
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Risks Related to Commercialization of Products 

If we are unable to establish sales, marketing, and distribution capabilities, or enter into agreements with third parties to do so, we will be 
unable to successfully market and sell future products. 

We are marketing and selling ARCALYST® (rilonacept) for the treatment of CAPS ourselves in the United States, primarily through third party service providers. We 
have no sales or distribution personnel in the United States and have only a small staff with commercial capabilities. We currently have no sales, marketing, 
commercial, or distribution capabilities outside the United States. Ifwe are unable to obtain those capabilities, either by developing our own organizations or entering 
into agreements with service providers, even if our current or future product candidates receive marketing approval, we will not be able to successfully sell those 
products. In that event, we will not be able to generate significant revenue, even if our product candidates are approved. We cannot guarantee that we will be able to 
hire the qualified sales and marketing personnel we need or that we will be able to enter into marketing or distribution agreements with third-party providers on 
acceptable terms, if at all. Under the terms of our collaboration agreement with sanofi-aventis, we will rely on sanofi-aventis for sales, marketing, and distribution of 
aflibercept in cancer indications, should it be approved in the future by regulatory authorities for marketing. We will have to rely on a third party or devote significant 
resources to develop our own sales, marketing, and distribution capabilities for our other product candidates, including VEGF Trap-Eye in the United States, and we 
may be unsuccessful in developing our own sales, marketing, and distribution organization. 

There may be too few patients with CAPS to profitably commercialize ARCAL YST® {rilonacept) in this indication. 

Our only approved product is ARCALYST® (rilonacept) for the treatment of CAPS, a group of rare, inherited auto-inflammatory diseases. These rare diseases 
affect a very small group of people. The incidence of CAPS has been reported to be approximately I in 1,000,000 people in the United States. Although the incidence 
rate of CAPS in Europe has not been reported, it is known to be a rare set of diseases. In October 2009 we received European marketing authorization for rilonacept 
for CAPS. In 2009, Novartis received regulatory approval in the U.S. and Europe for its IL- I antibody product for the treatment of CAPS. Given the very rare nature of 
the disease and the competition from Novartis' IL- I antibody product, we may be unable to profitably commercialize ARCAL YST® (rilonacept) in this indication. 

Even if our product candidates are approved for marketing, their commercial success is highly uncertain because our competitors have 
received approval for products with a similar mechanism of action, and competitors may get to the marketplace with better or lower cost 
drugs. 

There is substantial competition in the biotechnology and pharmaceutical industries from pharmaceutical, biotechnology, and chemical companies. Many of our 
competitors have substantially greater research, preclinical and clinical product development and manufacturing capabilities, and financial, marketing, and human 
resources than we do. Our smaller competitors may also enhance their competitive position if they acquire or discover patentable inventions, form collaborative 
arrangements, or merge with large pharmaceutical companies. Even if we achieve product commercialization, our competitors have achieved, and may continue to 
achieve, product commercialization before our products are approved for marketing and sale. 

Genentech has an approved VEGF antagonist, Avastin, on the market for treating certain cancers and many different pharmaceutical and biotechnology 
companies are working to develop competing VEGF antagonists, including Novartis, Amgen, Imclone/Eli Lilly, Pfizer, AstraZeneca, and GlaxoSmithKline. Many of 
these molecules are farther along in development than aflibercept and may offer competitive advantages over our molecule. Each of Pfizer and Onyx, (together with 
its partner Bayer HealthCare) has received approval from the FDA to market and sell an oral medication that targets tumor cell growth and new vasculature formation 
that fuels the growth of tumors. The marketing approvals for Genentech's VEGF antagonist, Avastin, and their extensive, ongoing clinical development plan for Avastin 
in other cancer indications, make it more difficult for us to enroll patients in clinical trials to support aflibercept and to obtain regulatory approval of aflibercept in these 
cancer settings. This may delay or impair our ability to successfully develop and commercialize aflibercept. In addition, even if aflibercept is ever approved for sale 
for the treatment of certain cancers, it will be difficult for our drug to compete against Avastin (GenentechJ and the FDA approved kinase inhibitors, because doctors 
and patients will have significant experience using these medicines. In addition, an oral medication may be considerably less expensive for patients than a biologic 
medication, providing a competitive advantage to companies that market such products. 
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The market for eye disease products is also very competitive. Novartis and Genentech are collaborating on the commercialization and further development of a 
VEGF antibody fragment, Lucentis, for the treatment of age-related macular degeneration (wet AMO), DME, and other eye indications. Lucentis (Genentech) was 
approved by the FDA in June 2006 for the treatment of wet AMO. Many other companies are working on the development of product candidates for the potential 
treatment of wet AMO and DME that act by blocking VEGF and VEGF receptors, and through the use of small interfering ribonucleic acids (siRNAs) that modulate gene 
expression. In addition, ophthalmologists are using off- label, with success for the treatment of wet AMO, a third-party repackaged version of Genentech's approved 
VEGF antagonist, Avastin. The National Eye Institute and others are conducting long-term, controlled clinical trials comparing Lucentis (Genentech) to Avastin 
(GenentechJ in the treatment of wet AMO. The marketing approval of Lucentis (Genentech) and the potential off-label use of Avastin (Genentech) make it more 
difficult for us to enroll patients in our clinical trials and successfully develop VEGF Trap-Eye. Even if VEGF Trap-Eye is ever approved for sale for the treatment of 
eye diseases, it may be difficult for our drug to compete against Lucentis (Genentech), because doctors and patients will have significant experience using this 
medicine. Moreover, the relatively low cost of therapy with Avastin (Genentech) in patients with wet AMO presents a further competitive challenge in this indication. 
While we believe that aflibercept would not be well tolerated if administered directly to the eye, if aflibercept is ever approved for the treatment of certain cancers, 
there is a risk that third parties will attempt to repackage aflibercept for use and sale for the treatment of wet AMO and other diseases of the eye, which would 
present a potential low-cost competitive threat to the VEGF Trap-Eye if it is ever approved for sale. 

The availability of highly effective FDA approved TNF -antagonists such as Enbrel (Amgen and Wyeth), Remicade (Centocor), Humira® (adalimumab), marketed by 

Abbott, and Simponi™ (golimumab), marketed by Centocor, and the IL-1 receptor antagonist Kineret (Biovitrum), and other marketed therapies makes it more difficult 
to successfully develop and commercialize rilonacept in other indications and this is one of the reasons we discontinued the development of rilonacept in adult 
rheumatoid arthritis. In addition, even if rilonacept is ever approved for sale in indications where TNF -antagonists are approved, it will be difficult for our drug to 
compete against these FDA approved TNF -antagonists because doctors and patients will have significant experience using these effective medicines. Moreover, in 
such indications these approved therapeutics may offer competitive advantages over rilonacept, such as requiring fewer injections. 

There are both small molecules and antibodies in development by other companies that are designed to block the synthesis of interleukin- I or inhibit the 
signaling of interleukin-!. For example, Eli Lilly, Xoma Ltd., and Novartis are each developing antibodies to interleukin-! and Amgen is developing an antibody to the 
interleukin-! receptor. Novartis received marketing approval for its IL-1 antibody for the treatment of CAPS from the FDA in June 2009 and from the European 
Medicines Agency in October 2009. Novartis is also developing this IL-1 antibody in gout and other inflammatory diseases. Novartis' IL-1 antibody and these other 
drug candidates could offer competitive advantages over ARCALYST® (rilonacept). For example, Novartis' IL-1 antibody is dosed once every eight weeks compared 

to the once-weekly dosing regimen for ARCALYST® (rilonacept). The successful development and/or commercialization of these competing molecules could impair 
our ability to successfully commercialize ARCAL YST® (rilonacept). 

We have plans to develop rilonacept for the treatment of certain gout indications. In October 2009, Novartis announced positive Phase 2 results showing that 
canakinumab is more effective than an injectable corticosteroid at reducing pain and preventing recurrent attacks or "flares" in patients with hard-to-treat gout. 
Novartis' IL- 1 antibody is dosed less frequently for the treatment of CAPS and may be perceived as offering competitive advantages over rilonacept in gout by some 
physicians, which would make it difficult for us to successfully commercialize rilonacept in that disease. 

Currently, inexpensive, oral therapies such as analgesics and other non-steroidal anti-inflammatory drugs are used as the standard of care to treat the symptoms 
of these gout diseases. These established, inexpensive, orally delivered drugs may make it difficult for us to successfully commercialize rilonacept in these 
diseases. 
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The successful commercialization of ARCAL YST® {rilonacept) and our product candidates will depend on obtaining coverage and 
reimbursement for use of these products from third- party payers and these payers may not agree to cover or reimburse for use of our 
products. 

Our product candidates. if commercialized. may be significantly more expensive than traditional drug treatments. For example, we have initiated a Phase 3 
program studying the use of rilonacept for the treatment of certain gout indications. Patients suffering from these gout indications are currently treated with 
inexpensive therapies, including non-steroidal anti-inflammatory drugs. These existing treatment options are likely to be considerably less expensive and may be 
preferable to a biologic medication for some patients. Our future revenues and profitability will be adversely affected if United States and foreign governmental, 
private third-party insurers and payers, and other third-party payers, including Medicare and Medicaid, do not agree to defray or reimburse the cost of our products 
to the patients. If these entities refuse to provide coverage and reimbursement with respect to our products or provide an insufficient level of coverage and 
reimbursement, our products may be too costly for many patients to afford them, and physicians may not prescribe them. Many third-party payers cover only 
selected drugs, making drugs that are not preferred by such payers more expensive for patients, and require prior authorization or failure on another type of 
treatment before covering a particular drug. Payers may especially impose these obstacles to coverage on higher-priced drugs, as our product candidates are likely 
to be. 

We market and sell ARCALYST® (rilonacept) in the United States for the treatment of a group of rare genetic disorders called CAPS. We recently received 

European Union marketing authorization for rilonacept for the treatment of CAPS. There may be too few patients with CAPS to profitably commercialize ARCALYST® 
(rilonacept). Physicians may not prescribe ARCAL YST® (rilonacept), and CAPS patients may not be able to afford ARCALYST® (rilonacept), if third party payers do not 

agree to reimburse the cost of ARCAL YST® (rilonacept) therapy and this would adversely affect our ability to commercialize ARCAL YST® (rilonacept) profitably. 

In addition to potential restrictions on coverage, the amount of reimbursement for our products may also reduce our profitability. Government and other third
party payers are challenging the prices charged for healthcare products and increasingly limiting, and attempting to limit, both coverage and level of reimbursement 
for prescription drugs. The U.S. Congress recently enacted legislation to reform the health care system. This legislation imposes cost containment measures that 
are likely to adversely affect the amount of reimbursement for our future products. Some states are also considering legislation that would control the prices of 
drugs, and state Medicaid programs are increasingly requesting manufacturers to pay supplemental rebates and requiring prior authorization by the state program for 
use of any drug for which supplemental rebates are not being paid. It is likely that federal and state legislatures and health agencies will continue to focus on 
additional health care reform in the future that will impose additional constraints on prices and reimbursements for our products. 

Since ARC AL YST® (rilonacept) and our product candidates in clinical development will likely be too expensive for most patients to afford without health insurance 
coverage, if our products are unable to obtain adequate coverage and reimbursement by third-party payers our ability to successfully commercialize our product 
candidates may be adversely impacted. Any limitation on the use of our products or any decrease in the price of our products will have a material adverse effect on 
our ability to achieve profitability. 

In certain foreign countries, pricing, coverage, and level of reimbursement of prescription drugs are subject to governmental control, and we may be unable to 
negotiate coverage, pricing, and reimbursement on terms that are favorable to us. In some foreign countries, the proposed pricing for a drug must be approved 
before it may be lawfully marketed. The requirements governing drug pricing vary widely from country to country. For example, the European Union provides options 
for its member states to restrict the range of medicinal products for which their national health insurance systems provide reimbursement and to control the prices of 
medicinal products for human use. A member state may approve a specific price for the medicinal product or it may instead adopt a system of direct or indirect 
controls on the profitability of the company placing the medicinal product on the market. Our results of operations may suffer if we are unable to market our products 
in foreign countries or if coverage and reimbursement for our products in foreign countries is limited. 
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Risk Related to Employees 

We are dependent on our key personnel and if we cannot recruit and retain leaders in our research, development, manufacturing, and 
commercial organizations, our business will be harmed. 

We are highly dependent on certain of our executive officers. If we are not able to retain any of these persons or our Chairman, our business may suffer. In 
particular, we depend on the services of P. Roy Vagelos, M.D., the Chairman of our board of directors, Leonard Schleifer, M.D., Ph.D., our President and Chief 
Executive Officer, George D. Yancopoulos, M.D., Ph.D., our Executive Vice President, Chief Scientific Officer and President, Regeneron Research Laboratories, and 
Neil Stahl, Ph.D., our Senior Vice President, Research and Development Sciences. There is intense competition in the biotechnology industry for qualified scientists 
and managerial personnel in the development, manufacture, and commercialization of drugs. We may not be able to continue to attract and retain the qualified 
personnel necessary for developing our business. 

Risks Related to Our Common Stock 

Our stock price is extremely volatile. 

There has been significant volatility in our stock price and generally in the market prices of biotechnology companies· securities. Various factors and events may 
have a significant impact on the market price of our Common Stock. These factors include, by way of example: 

• progress, delays, or adverse results in clinical trials; 

• announcement of technological innovations or product candidates by us or competitors; 

• fluctuations in our operating results; 

• third party claims that our products or technologies infringe their patents; 

• public concern as to the safety or effectiveness of ARCAL YST® (rilonacept) or any of our product candidates; 

• developments in our relationship with collaborative partners; 

• developments in the biotechnology industry or in government regulation of healthcare; 

• large sales of our common stock by our executive officers, directors, or significant shareholders; 
• arrivals and departures of key personnel; and 

• general market conditions. 

The trading price of our Common Stock has been, and could continue to be, subject to wide fluctuations in response to these and other factors, including the 
sale or attempted sale of a large amount of our Common Stock in the market. Broad market fluctuations may also adversely affect the market price of our Common 
Stock. 

Future sales of our Common Stock by our significant shareholders or us may depress our stock price and impair our ability to raise funds in 
new share offerings. 

A small number of our shareholders beneficially own a substantial amount of our Common Stock. As of April 14, 2010, our six largest shareholders plus Leonard 
Schleifer, M.D, Ph.D., our Chief Executive Officer, beneficially owned 51.1 % of our outstanding shares of Common Stock, assuming, in the case of our Chief Executive 
Officer, the conversion of his Class A Stock into Common Stock and the exercise of all options held by him which are exercisable within 60 days of April 14, 2010. As 
of April 14, 2010, sanofi-aventis beneficially owned 14,799,552 shares of Common Stock, representing approximately 18.6% of the shares of Common Stock then 
outstanding. Under our investor agreement, as amended, with sanofi-aventis, sanofi-aventis may not sell these shares until December 20, 2017 except under limited 
circumstances and subject to earlier termination of these restrictions upon the occurrence of certain events. Notwithstanding these restrictions, if sanofi-aventis, or 
our other significant shareholders or we, sell substantial amounts of our Common Stock in the public market, or the perception that such sales may occur exists, the 
market price of our Common Stock could fall. Sales of Common Stock by our significant shareholders, including sanofi-aventis, also might make it more difficult for us 
to raise funds by selling equity or equity- related securities in the future at a time and price that we deem appropriate. 
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Our existing shareholders may be able to exert significant influence over matters requiring shareholder approval. 

Holders of Class A Stock. who are generally the shareholders who purchased their stock from us before our initial public offering. are entitled to ten votes per 
share. while holders of Common Stock are entitled to one vote per share. As of April 14, 2010, holders of Class A Stock held 21.5% of the combined voting power of 
all shares of Common Stock and Class A Stock then outstanding, including any voting power associated with any shares of Common Stock beneficially owned by 
such Class A Stock holders. These shareholders, if acting together, would be in a position to significantly influence the election of our directors and to effect or 
prevent certain corporate transactions that require majority or supermajority approval of the combined classes, including mergers and other business combinations. 
This may result in our taking corporate actions that other shareholders may not consider to be in their best interest and may affect the price of our Common Stock. 
As of April 14, 2010: 

• our current executive officers and directors beneficially owned 13. 7% of our outstanding shares of Common Stock, assuming conversion of their Class A Stock 
into Common Stock and the exercise of all options held by such persons which are exercisable within 60 days of April 14, 2010, and 28.1 % of the combined 
voting power of our outstanding shares of Common Stock and Class A Stock, assuming the exercise of all options held by such persons which are 
exercisable within 60 days of April 14, 2010: and 

• our six largest shareholders plus Leonard S. Schleifer, M.D., Ph.D. our Chief Executive Officer, beneficially owned 51.1 % of our outstanding shares of Common 
Stock, assuming, in the case of our Chief Executive Officer, the conversion of his Class A Stock into Common Stock and the exercise of all options held by him 
which are exercisable within 60 days of April 14, 2010. In addition, these seven shareholders held 56.3% of the combined voting power of our outstanding 
shares of Common Stock and Class A Stock, assuming the exercise of all options held by our Chief Executive Officer which are exercisable within 60 days of 
April 14, 2010. 

Pursuant to an investor agreement, as amended, sanofi-aventis has agreed to vote its shares, at sanofi-aventis' election, either as recommended by our board 
of directors or proportionally with the votes cast by our other shareholders, except with respect to certain change of control transactions, liquidation or dissolution, 
stock issuances equal to or exceeding 10% of the then outstanding shares or voting rights of Common Stock and Class A Stock, and new equity compensation plans 
or amendments if not materially consistent with our historical equity compensation practices. 

The anti- takeover effects of provisions of our charter, by-laws, and of New York corporate Jaw and the contractual "standstill" provisions 
in our investor agreement with sanofi-aventis, could deter, delay, or prevent an acquisition or other "change in control" of us and could 
adversely affect the price of our Common Stock. 

Our amended and restated certificate of incorporation, our by-laws, and the New York Business Corporation Law contain various provisions that could have the 
effect of delaying or preventing a change in control of our company or our management that shareholders may consider favorable or beneficial. Some of these 
provisions could discourage proxy contests and make it more difficult for shareholders to elect directors and take other corporate actions. These provisions could 
also limit the price that investors might be willing to pay in the future for shares of our Common Stock. These provisions include: 

• authorization to issue "blank check" preferred stock, which is preferred stock that can be created and issued by the board of directors without prior 

shareholder approval, with rights senior to those of our common shareholders; 
• a staggered board of directors, so that it would take three successive annual meetings to replace all of our directors; 

• a requirement that removal of directors may only be effected for cause and only upon the affirmative vote of at least eighty percent (80%) of the outstanding 

shares entitled to vote for directors, as well as a requirement that any vacancy on the board of directors may be filled only by the remaining directors; 

• any action required or permitted to be taken at any meeting of shareholders may be taken without a meeting, only if, prior to such action, all of our shareholders 

consent, the effect of which is to require that shareholder action may only be taken at a duly convened meeting; 
• any shareholder seeking to bring business before an annual meeting of shareholders must provide timely notice of this intention in writing and meet various 

other requirements; and 

• under the New York Business Corporation Law, in addition to certain restrictions which may apply to "business combinations" involving the Company and an 
"interested shareholder", a plan of merger or consolidation of the Company must be approved by two -thirds of the votes of all outstanding shares entitled to 
vote thereon. See the risk factor immediately above captioned "Our existing shareholders may be able to exert significant influence over matters requiring 
shareholder approval. " 
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Until the later of the fifth anniversaries of the expiration or earlier termination of our antibody collaboration agreements with sanofi- aventis or our aflibercept 
collaboration with sanofi-aventis, sanofi-aventis will be bound by certain "standstill" provisions, as amended, which contractually prohibit sanofi-aventis from 
acquiring more than certain specified percentages of our Class A Stock and Common Stock (taken together) or otherwise seeking to obtain control of the Company. 

In addition, we have a Change in Control Severance Plan and our Chief Executive Officer has an employment agreement that provides severance benefits in the 
event our officers are terminated as a result of a change in control of the Company. Many of our stock options issued under our Amended and Restated 2000 Long
Term Incentive Plan may become fully vested in connection with a "change in control" of our company, as defined in the plan. These contractual provisions may also 
have the effect of deterring, delaying, or preventing an acquisition or other change in control. 

ITEM 6. EXHIBITS 

(a) Exhibits 

Exhibit 

Number Description 

10.1 (a) _ Fifth Amendment to Lease, by and betweenBMR-Landmark at Eastview LLC and the Registrant, entered into as of February 11, 2010. 

31.1 Certification of CEO pursuant to Rule 13a-14(a) under the Securities Exchange Act of 1934. 

31.2 Certification of CFO pursuant to Rule 13a-14(a) under the Securities Exchange Act of 1934. 

32 - Certification of CEO and CFO pursuant to 18 U.S.C. Section 1350. 

Description: 

(a) Incorporated by reference from the Form 8-K for Regeneron Phannaceuticals, Inc., filed February 16, 2010. 
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SIGNATURE 

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. 

Date: April 29, 2010 

Regeneron Pharmaceuticals, Inc. 

By: ls/MURRAY A. GOLDBERG 

Murray A. Goldberg 
Senior Vice President, Finance & Administration, 

Chief Financial Officer, Treasurer, and 

Assistant Secretary 

(Principal Financial Officer and 

Duly Authorized Officer) 
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Certification of CEO Pursuant to 
Rule 13a-14 (a) under the Securities Exchange Act 

of 1934, as Adopted Pursuant to 
Section 302 of the Sarbanes-Oxley Act of 2002 

Exhibit 31. 1 

I, Leonard S. Schleifer, certify that: 

2. 

3. 

4. 

I have reviewed this quarterly report on Form 10-Q of Regeneron Pharmaceuticals, Inc.; 

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material 
fact necessary to make the statements made, in light of the circumstances under which such statements were made, not 
misleading with respect to the period covered by this report; 

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in 
all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the 
periods presented in this report; 

The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and 
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as 
defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have: 

a) 

b) 

c) 

d) 

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be 
designed under our supervision, to ensure that material information relating to the registrant, including its 
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in 
which this report is being prepared; 

Designed such internal control over financial reporting, or caused such internal control over financial reporting 
to be designed under our supervision, to provide reasonable assurance regarding the reliability of financial 
reporting and the preparation of financial statements for external purposes in accordance with generally 
accepted accounting principles; 

Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report 
our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period 
covered by this report based on such evaluation; and 

Disclosed in this report any change in the registrant's internal control over financial reporting that occurred 
during the registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual 
report) that lias materially affected, or is reasonably likely to materially affect, the registrant's internal control 
over financial reporting; and 

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over 
financial reporting, to the registrant's auditors and the audit committee of the registrant's board of directors (or persons 
performing the equivalent functions): 

a) 

b) 

All significant deficiencies and material weaknesses in the design or operation of internal control over financial 
reporting which are reasonably likely to adversely affect the registrant's ability to record, process, summarize 
and report financial information; and 

Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's 
internal control over financial reporting. 

Date: April 29, 2010 Isl LEONARD S. SCHLEIFER 

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

President and Chief Executive Officer 
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Certification of CFO Pursuant to 
Rule 13a-14 (a) under the Securities Exchange Act 

of 1934, as Adopted Pursuant to 
Section 302 of the Sarbanes-Oxley Act of 2002 

Exhibit 31.2 

I, Murray A. Goldberg, certify that: 

1. 

2. 

3. 

4. 

I have reviewed this quarterly report on Form 10-Q of Regeneron Pharmaceuticals, Inc.; 

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material 
fact necessary to make the statements made, in light of the circumstances under which such statements were made, not 
misleading with respect to the period covered by this report; 

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in 
all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the 
periods presented in this report; 

The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and 
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as 
defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have: 

a) 

b) 

c) 

d) 

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be 
designed under our supervision, to ensure that material information relating to the registrant, including its 
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in 
which this report is being prepared; 

Designed such internal control over financial reporting, or caused such internal control over financial reporting 
to be designed under our supervision, to provide reasonable assurance regarding the reliability of financial 
reporting and the preparation of financial statements for external purposes in accordance with generally 
accepted accounting principles; 

Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report 
our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period 
covered by this report based on such evaluation; and 

Disclosed in this report any change in the registrant's internal control over financial reporting that occurred 
during the registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual 
report) that lias materially affected, or is reasonably likely to materially affect, the registrant's internal control 
over financial reporting; and 

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over 
financial reporting, to the registrant's auditors and the audit committee of the registrant's board of directors (or persons 
performing the equivalent functions): 

a) 

b) 

All significant deficiencies and material weaknesses in the design or operation of internal control over financial 
reporting which are reasonably likely to adversely affect the registrant's ability to record, process, summarize 
and report financial information; and 

Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's 
internal control over financial reporting. 

Date: April 29, 2010 Isl MURRAY A. GOLDBERG 

Murray A. Goldberg 

Senior Vice President, Finance & Administration, 

Chief Financial Officer, Treasurer, and 

Assistant Secretary 
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Certification of CEO and CFO Pursuant to 
18 U.S.C. Section 1350, 
As Adopted Pursuant to 

Section 906 of the Sarbanes-Oxley Act of 2002 

Exhibit 32 

In connection with the Quarterly Report of Regeneron Pharmaceuticals, Inc. (the "Company") on Form 10-Q for the quarterly 
period ended March 31, 2010 as filed with the Securities and Exchange Commission on the date hereof (the "Report"), Leonard 
S. Schleifer, M.D., Ph.D., as Chief Executive Officer of the Company, and Murray A. Goldberg, as Chief Financial Officer of the 
Company, each hereby certifies, pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley Act of 
2002, to the best of his knowledge, that: 

(1) The Report fully complies with the requirements of Section 13(a) or 15 (d) of the Securities Exchange Act of 1934; and 

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of 
operations of the Company. 

Isl LEONARD S. SCHLEIFER 
Leonard S. Schleifer, M.D., Ph.D. 
Chief Executive Officer 
April 29, 2010 

Isl MURRAY A. GOLDBERG 
Murray A. Goldberg 
Chief Financial Officer 
April 29, 2010 
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(Mark One) 

UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

Form 10-Q 

(X) QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES 

EXCHANGE ACT OF 1934 

For the quarterly period ended ____ J_u_n_e_3_0,~2_0_1_0 ___ _ 

OR 

( ) TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES 

EXCHANGE ACT OF 1934 

For the transition period from ______ to _____ _ 

New York 

Commission File Number 0-19034 

REGENERON PHARMACEUTICALS, INC. 
(Exact name of registrant as specified in its charter) 

13-3444607 
(State or other jurisdiction of 
incorporation or organization) 

(I.R.S. Employer Identification No.) 

777 Old Saw Mill River Road 
Tarrytown, New York 

(Address of principal executive offices) 

(914) 347-7000 
(Registrant's telephone number, including area code) 

10591-6707 
(Zip Code) 

Indicate by check mark whether the registrant: (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act of 1934 during the 
preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject to such filing requirements for the 
past 90 days. 

Yes X No 

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if any, every Interactive Data File required to be 
submitted and posted pursuant to Rule 405 of Regulation S-T (§232.405 of this chapter) during the preceding 12 months (or for such shorter period that the registrant 
was required to submit and post such files). 

Yes X No 

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non -accelerated filer, or a smaller reporting company. See the 
definitions of "large accelerated filer", "accelerated filer" and "smaller reporting company" in Rule 12b-2 of the Exchange Act. 

Large accelerated filer _K_ Accelerated filer 

Non-accelerated filer _ (Do not check if a smaller reporting company) Smaller reporting company _ 

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b 2 of the Exchange Act). 
Yes No X 

Number of shares outstanding of each of the registrant's classes of common stock as of July 15, 2010: 

Class of Conunon Stock 
Class A Stock, $0.001 par value 
Common Stock, $0.001 par value 

Number of Shares 
2,182,036 
79,931,305 
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PART I. FINANCIAL INFORMATION 
ITEM 1. FINANCIAL ST A TEMENTS 

REGENERON PHARMACEUTICALS, INC. 
CONDENSED BALANCE SHEETS AT JUNE 30, 2010 AND DECEMBER 31, 2009 (Unaudited) 
(In thousands, except share data) 

ASSETS 

June 30, 

2010 

December 31, 

2009 

¢.ij#~#~::@t:@@:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 
Cash and cash equivalents $ 112,000 $ 207,075 

:::::::::::@i\ij~~ij/\iiliiiij~@iij#.~!:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:iti1!:@~t::::::::::::::::::::::::::::::::::::::::i:~ilt~~::::::::::: 
Accounts receivable from the sanofi-aventis Group 91,126 62,703 

::::::::::::ii@~ijj~i:i/~iii!W#.fil~i:iii::~~ij@i:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::1::;1Q:!::::::::::::::::::::::::::::::::::::::::::::::t::~ij~::::::::::: 
Prepaid expenses and other current assets 16,217 18,610 

:::::::::::::::::::::::¥4Tut::t@f~v~::1w;w:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::1:*1::1:oo::::::::::::::::::::::::::::::::::::::::1t};~~~::::::::::: 

Marketable securities 70,465 47,080 

ff1EW~J.iHM1rnffl]IM~@mrnitw~MHf@Hrn@M~M]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]] 
:::::::::::#.~ft~ti.ij@#.li#.l.l:ifil&rt1~¾.W¾l::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::f i;:i;?.~::::::::::::::::::::::::::::::::::::::::?.~~;~1~::::::::::: 
Other assets 6,697 7,338 

:::::::::::::::::::::::w.1~i\!i@~#.~i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!:t::::::::::::::::::::1@:w.~:t:::::::::::::::i::::::::::::::::::::::1~:t:;~~~::::::::::: 

::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::tMIJ.Urffi~I@i::it®@wMft=ijpffl~]i.gµtrr]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]j 
Current liabilities 

JJ%@M@tii@@@@WM&lM%1.@MMJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJ%]JJJ@iMMJ!J@JJJJJW@@i.JJJ 
Deferred revenue from sanofi-aventis, current portion 19,126 17,523 

J]ll.M@N@Mi®.@HM@ii/MffiMbM@illJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJM#MJJJJJJJJJ@MFJJ 
Facility lease obligations, current portion 448 

:::::::::::::::::::::::rr~~ii.i.::~J~iiil:OOiill~i~~::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::,::w,;:~:r :1::::::::::::::::::::::::::::::::::::::::::::::ij@.::@.r@.::::::::::: 

RM@#iMi½@MX@i@\!MMHMi@~JJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJ®@~~JJJJJJJJ]t@~t]J 
Deferred revenue - other 42,009 46,951 

f~iiMJ(@l~HMiiMrnMif]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]rnl:i[~j]]]]]]]]@1l.~@]] 
Other long term liabilities 4,318 3,959 

:::::::::::::::::::::::J~@!ii.i.~~i.i.i.@~1:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::1:iij::*:i~::::::::::::::::::::::::::::::::::::::::~{{;{{~::::::::::: 

§~~~@~iiijii1il\iiijajj:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 
Preferred stock, $.01 par value; 30,000,000 shares authorized; issued and 

outstanding - none 

:::::::t1!i~@t:~m~mrn~mM\\&,i,1,Mi1!~:~:::@r::ti!~@1;1~im~::imru:a~1~1~@j]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]j 
t?t?tii:Mt-!@!~~1/~!!M/i!i!@ili$.~@@.!!\MH?.iWtP.@MMl~HW\itl@?.MJ\1il@!!flW=lW/t/t/t/t/t/t/t/t/t/t/t/t/t/t/t/t/t/t/t/t/t/titt/t/t/t/t/t/t@t} 

Common Stock, $.001 par value; 160,000,000 shares authorized; 

shares issued and outstanding - 79,923,216 in 2010 and 78,860,862 in 2009 80 79 

:::::::::rn@~1w.f.!Miii~i~@i@iiiiHI\]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]f@i@@:::::::::::::::::::::::::::::::::::r@~i@i]] 
Accumulated deficit (997,091) (941,095) 

]]\@Mmwi~M@m~mi~iiri.MMMfii@~Miw.l.mif]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]!]]J]J]J]J#.@J.]](]J]J]J%#.HJ] 
Total stockholders' equity 371,216 396,762 

]]]]]fli)i~i~ii@~@Jmiii@~iMi!@l~@]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]W?t?WiMMH]]:kt?t?MM@?t 

The accompanying notes are an integral part of the financial statements. 
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REGENERON PHARMACEUTICALS, INC. 
CONDENSED STATEMENTS OF STOCKHOLDERS' EQUITY (Unaudited) 
For the six months ended June 30, 2010 and 2009 
(In thousands} 

Class A Stock Common Stock 

Shares Amount Shares Amount 

Additional 

Paid-in 

Capital 

Accumulated 

Deficit 

Accumulated 

Other 

Comprehensive 

Income (Loss} 

Total 

Stockholders· 

Equity 

Comprehe 

Loss 

i~liiMi@~i~@mI]i~~J!J!J!J!J!J!J]J]Jf]J@iii?JW]J]Jii/J?f.f@iJ]EJ]J@f]E\M@i@HJfi]:@@i@JJ!@J]J]J]J]MiEJJH]J]J@@iif]]JJ]J]J]J] 
Issuance of Common Stock in connection with 

exercise of stock options, net of shares tendered 878 11,391 11,392 

Issuance of restricted Common Stock under 

Long-Term Incentive Plan 10 

Mt\iiii@:f~i.1¥.::;:;:~i.W.ii~::i\~¥.i~f :~@.ii.i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i/ii.~1!:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:ij:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i 
Stock-based compensation expense 17,541 17,541 

flii~@::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::;{~l.~%\!:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:!:#.~;~~~):!:i:i:i:i:i:i:~:::::::::::::::::::::::::::::::::::11 
Change in net unrealized gain (loss) on 

marketable securities 

Issuance of Common Stock in connection with 

exercise of stock options, net of shares tendered 196 

(1,350) (1,350) 

1,705 1,705 

:::::::::::@1~¥.J::~~*i!!i:!ifff1~~::t1#:i1.?:t\':~~~f!?:tl:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::f*ilililililililililililililililililililililililililililililililililililil!ili~~!:l:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::*;?:f*ililililililililililililililililililililililililililililil 
Conversion of Class A Stock to Common Stock (2) 2 

~ifMf~Mi@i~i@@@@ii@ltftftftftftftftftftftftftftftftftftftftftftftiMiiEJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJi@iftftftftftf/I 
Net loss (30,326) (30,326) $ (: 

:::::::::::~W:\~~i~::~~#.~\\f~:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::,:,:,:,:,:,:,:,:,:,:,:,:,:,:,:,:::::::,:,:,:,:,:,:,:,:,:,:,:,:,:,:,:,:::::::::,:,:,:,:,:,:,:,:,:,:,:::::::::,:,:,:,:,:,:,:,:,:,:,:,:,:,:,:::::::::,:,:,:,:,:,:,:,:,:,:,:,:,:,:,:,:,:,:,:,:,:::::::::,:,:,:,:,:,:,:,:,:,:,:,:,:,:,:,:,:,:,:,:,:,:,:::::::::,:,:,:,:,:,:,:,:,:,:,:,:,:,:,:,:,:,:,:,:,:,:*;~~§:,:,:,:,:,:::::::::,:,:,:,:,:,:,:,:,:,:,:,:,:,:,:*;~~§:,:,:,:,:::::::::,:,:,:,:,:,:,:,:,:,:,:,:,:,:,:,:,:,:,:,:, 

The accompanying notes are an integral part of the financial statements. 
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REGENERON PHARMACEUTICALS, INC. 
CONDENSED STATEMENTS OF CASH FLOWS (Unaudited) 
(In thousands} 

Six months ended June 30, 
2010 2009 

g~~\iliji/ji!Jii\ilr.i~~~ii\llJ.{~ifhl@lilililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililil::::::::::::::::::::::::::::::::::::::::::::::::::::::!:!:!:!:!::::::::::::::::::::::::::::::::::::::::::::::::::::: 
Net loss $ (55,996) $ (30,326) 

]:]11:Mwli]MrlM1\\i:iiU1~~::~~::i~bill~~]]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]!]]]]]]]]]i]!]]/]]]]]]]]]] 
:::::::::::::::::::::::~~~4.:i~::1r@~w.,:1@.rtt1@::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 

Depreciation and amortization 8,707 5,722 

JJJJJMMMW#MiiMiMHMWW.@@JJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJVNMFJJJJJJJJM/AfM 
Other non-cash charges and expenses 225 

JJJJJi@HiiiW.M@MMNMf.M~@MMM.fMMJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJWiitJJJJJJJJJJJJJ 
Changes in assets and liabilities 

JJJJJJJ#iiMM@JMM@MMMiM\MMJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJ@Mf@FJJJJJJJ@\Mi 
Decrease (increase) in prepaid expenses and other assets 1,604 (578) 

!JJJJJJJi.M@MM@M~iifiN¥MMMJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJ4iM@JJJJJJJJJM@M 
Increase in accounts payable, accrued expenses, 

and other liabilities 18,105 13,045 

::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::wi~m::MJ.~~®~i~~::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::~1:11.4.::::::::::::::::::::::::::::::::::::::::::~~::@:i:: 
Net cash used in operating activities (22,626) (I 6,004) 

~~\iliji@ili!Jiiw.lm®ii~illi~~~W:i®.~lililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililil 
Purchases of marketable securities (222,168) (I 05,315) 

JJ@Miii@MiiMMW.M®@iiW¥{M@Mii&W@JJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJM%®.MJJJJJJ\M@@M 
Capital expenditures (45,324) (52,671) 

JJM@MMiF@iMM@JMi@M@if@@JJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJ1Mi®FJJJJJJJJJJi.@: 
Net cash (used in) provided by investing activities (131,383) 32,787 

¢.i@.i!ijij§\i!i{f.@ii!ijij@.@.i!j\ii,f~ii~~:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 
Proceeds in connection with facility lease obligations 47,544 5,182 

]/]Mi.m~imiJM~Mi®ID.i%%ffr@iiMfi~~@%ilii#.]Mi]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]:J1UE]]]]]]]]]]]] 
Net proceeds from the issuance of Common Stock 12,064 1,705 

]J]J]J]J]J]J/1@@1\rnfor.1.Mit@@i@iM@M?1M~i~~/]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]]]J\?J?WJMM(]}?J?J?JMffit 

The accompanying notes are an integral part of the financial statements. 
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REGENERON PHARMACEUTICALS, INC. 
Notes to Condensed Financial Statements (Unaudited) 
{Unless otherwise noted, dollars in thousands, except per share data) 

I. Interim Financial Statements 

The interim Condensed Financial Statements of Regeneron Pharmaceuticals, Inc. ("Regeneron" or the "Company") have been prepared in accordance with the 
instructions to Form 10-Q and Article 10 of Regulation S-X. Accordingly, they do not include all information and disclosures necessary for a presentation of the 
Company's financial position, results of operations, and cash flows in conformity with accounting principles generally accepted in the United States of America. In the 
opinion of management, these financial statements reflect all adjustments, consisting only of normal recurring accruals, necessary for a fair presentation of the 
Company's financial position, results of operations, and cash flows for such periods. The results of operations for any interim periods are not necessarily indicative 
of the results for the full year. The December 31, 2009 Condensed Balance Sheet data were derived from audited financial statements, but do not include all 
disclosures required by accounting principles generally accepted in the United States of America. These financial statements should be read in conjunction with the 
financial statements and notes thereto contained in the Company's Annual Report on Form 10-K for the year ended December 31, 2009. 

Effective in the first quarter of 2010, the estimated useful lives of certain capitalized laboratory and other equipment, which is a component of property, plant, and 
equipment, was extended. The effect of this change in estimate was to lower depreciation expense by $1.0 million and $2.0 million and to lower the Company's net 
loss per share by $0.01 and $0.02 for the three and six months ended June 30, 2010, respectively. 

2. ARCALYST® (rilonacept) Product Revenue 

In February 2008, the Company received marketing approval from the U.S. Food and Drug Administration ("FDA") for ARCALYST® Injection for Subcutaneous Use 
for the treatment of Cryopyrin-Associated Periodic Syndromes ("CAPS"). The Company had limited historical return experience for ARCALYST® beginning with initial 

sales in 2008 through the end of 2009; therefore, ARCALYST® net product sales were deferred until the right of return no longer existed and rebates could be 
reasonably estimated. Effective in the first quarter of 20 I 0, the Company determined that it had accumulated sufficient historical data to reasonably estimate both 
product returns and rebates of ARCALYST®. As a result, $4.8 million of previously deferred ARCALYST® net product sales were recognized as revenue in the first 
quarter of 2010. 

ARCALYST® net product sales totaled $5.2 million and $4.5 million for the three months ended June 30, 2010 and 2009, respectively, and $15.0 million and $8.4 

million for the six months ended June 30, 2010 and 2009, respectively. ARCALYST® net product sales during the first six months of 2010 included $10.2 million of net 

product sales made during this period and $4.8 million of previously deferred net product sales, as described above. There was no deferred ARCALYST® net 

product sales revenue at June 30, 2010. At June 30, 2009, deferred ARCALYST® net product sales revenue was $4.9 million. The effect of this change in estimate 

related to ARCALYST® net product sales revenue was to lower the Company's net loss per share by $0.06 for the six months ended June 30, 2010. 

Cost of goods sold related to ARCALYST® sales, which consisted primarily of royalties, totaled $0.4 million for both the three months ended June 30, 2010 and 

2009, and $1.1 million and $0.8 million for the six months ended June 30, 2010 and 2009, respectively. To date, ARCALYST® shipments to the Company's customers 

have consisted of supplies of inventory manufactured and expensed prior to FDA approval of ARCALYST®; therefore, the costs of these supplies were not included 

in costs of goods sold. At both June 30, 2010 and December 31, 2009, the Company had $0.4 million of inventoried work in-process costs related to ARCALYST®, 
which is included in prepaid expenses and other current assets. 
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REGENERON PHARMACEUTICALS, INC. 
Notes to Condensed Financial Statements (Unaudited) 
{Unless otherwise noted, dollars in thousands, except per share data) 

3. Per Share Data 

The Company's basic and diluted net loss per share amounts have been computed by dividing net loss by the weighted average number of shares of Common 
Stock and Class A Stock outstanding. Net loss per share is presented on a combined basis, inclusive of Common Stock and Class A Stock outstanding, as each 
class of stock has equivalent economic rights. For the three and six months ended June 30, 2010 and 2009, the Company reported net losses; therefore, no common 
stock equivalents were included in the computation of diluted net loss per share for these periods, since such inclusion would have been antidilutive. The 
calculations of basic and diluted net loss per share are as follows; 

Three Months Ended June 30, 

2010 2009 

N.@@@]i.f.Ml.~@.fo{fl]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]f@?t:t?JMM1Ml]]l?J?JM¥M~1 

Six Months Ended June 30, 

2010 2009 

m@@W.]ti®.\Mii@W]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]i]]:KJ?t:tmM@~#?]]tt?J?J®.iMM 

Shares issuable upon the exercise of stock options and vesting of restricted stock awards, which have been excluded from the June 30, 2010 and 2009 diluted 
per share amounts because their effect would have been antidilutive, include the following: 

Three months ended June 30, 

2010 2009 

§~~iijil~ij~#.~l!lililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililili::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 
Weighted average number, in thousands 21,288 20,106 

JIJ@WiiiM@JiMMl%i.H@i.HM@J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J@WHJJJ]J]J]J@%M 

Weighted average number, in thousands 510 500 

Six months ended June 30, 

2010 2009 

§~~w.::&Jij~@::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 
Weighted average number, in thousands 21,344 20,161 

]JJW:iilMMM/MMMi@@t.WiMiiWJJJ]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]\JWJJJ]\JJ%MJJ@J]J]\J@%M 

Weighted average number, in thousands 506 500 
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REGENERON PHARMACEUTICALS, INC. 
Notes to Condensed Financial Statements (Unaudited) 
{Unless otherwise noted, dollars in thousands, except per share data) 

4. Statement of Cash Flows 

Supplemental disclosure of noncash investing and financing activities: 

Included in accounts payable and accrued expenses at June 30, 2010 and December 31, 2009 were $4.1 million and $9.8 million, respectively, of accrued capital 
expenditures. Included in accounts payable and accrued expenses at June 30, 2009 and December 31, 2008 were $12.1 million and $7.0 million, respectively, of 
accrued capital expenditures. 

Included in accounts payable and accrued expenses at December 31, 2009 and 2008 were $2.6 million and $1.5 million, respectively, of accrued Company 40 I (k) 
Savings Plan contribution expense. In the first quarter of 2010 and 2009, the Company contributed 111,419 and 81,086 shares, respectively, of Common Stock to the 
401 (k) Savings Plan in satisfaction of these obligations. 

Pursuant to the application of authoritative guidance issued by the Financial Accounting Standards Board ("FASB") to the Company's lease of office and laboratory 
facilities in Tarrytown, New York, the Company recognized a facility lease obligation of $1.3 million for the six months ended June 30, 2009, in connection with 
capitalizing, on the Company's books, the landlord's costs of constructing new facilities that the Company has leased. 

Included in facility lease obligations and property, plant, and equipment at June 30, 2010 was $1.7 million of capitalized and deferred interest for the six months 
ended June 30, 2010, as the related facilities being leased by the Company are currently under construction and lease payments on these facilities do not commence 
until January 2011. 

Included in other assets at December 31, 2009 was $0.7 million due to the Company in connection with employee exercises of stock options. 

Included in marketable securities at June 30, 2010 and December 31, 2009 were $1.3 million and $0.6 million, respectively, of accrued interest income. Included in 
marketable securities at June 30, 2009 and December 31, 2008 were $1.3 million and $1. 7 million, respectively, of accrued interest income. 

5. Marketable Securities 

Marketable securities at June 30, 2010 and December 31, 2009 consisted of debt securities, as detailed below, and an equity security, the aggregate fair value of 
which was $3.8 million and $5.5 million at June 30, 2010 and December 31, 2009, respectively, and the aggregate cost basis of which was $4.0 million at both June 30, 
2010 and December 31, 2009. The following tables summarize the amortized cost basis of debt securities included in marketable securities, the aggregate fair value 
of those securities, and gross unrealized gains and losses on those securities at June 30, 20 IO and December 31, 2009. The Company classifies its debt securities, 
other than mortgage-backed securities, based on their contractual maturity dates. Maturities of mortgage-backed securities have been estimated based primarily on 
repayment characteristics and experience of the senior tranches that the Company holds. 
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REGENERON PHARMACEUTICALS, INC. 
Notes to Condensed Financial Statements (Unaudited) 
{Unless otherwise noted, dollars in thousands, except per share data) 

Amortized Fair Unrealized 

At June 30, 2010 Cost Basis Value Gains (Losses) Net 

M@.@t.iit::@{m!#.t~::11:~r:i:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 
U.S. government obligations $ 156,142 $156,208 $ 70 $ (4) $ 66 

]]]M!~@wMl@N1@mi~llwMiMmtt]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]] 
:::::::::::::::::::::::J§ijg~:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::11:i:?1:~::::::::::::::::::::~1:i:~~?:::::::::::::::::::::::]:1:ij::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::J:~ijj: 

Corporate bonds 3,053 3,067 14 14 

J]Jf@.@ji@\#@i'i@@rn@@rniiiJ]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]tMJ]J]J]t@]J]J]J]J]J]J]JIMF]J]J®J. 
U.S. government guaranteed 

collateralized mortgage obligations 2,803 2,993 190 ==== 190 

::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::mi~:i~t::::::::::::::::mi~:::~~1::::::::::::::::::::::Jw.1::::::::::::::::::::::::::::::::::::11~1::::::::::::::::::::~oo:: 
Maturities between one and four years 

JJJMiMJ!iMiM@®.@#.i.(MMMJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJ4#.]MJJJJ~WMMJJJJJIDJJJJJJJJJJJJ\J]iit 
U.S. government guaranteed corporate 

bonds 32,240 32,648 408 408 

JJJf@iMMiMN®.MWMM.fi.@¥JJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJWMJJJJM@MJJJJJJJJJJJJJMMF!JJ@Wt 
Municipal bonds 2,196 2,192 3 (7) (4) 

:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::i~::~~~::::::::::::::::::::~~::~~~::::::::::::::::::::::~tt:::::::::::::::::::::::::::::::::1:,:11.1::::::::::::::::::::~it:: 

At December 31, 2009 

M~iU.@!::w.i~hitrii~~::il~r:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 
U.S. government obligations $ 100,491 $100,573 $ 82 $ 82 

t?t:rn:~@wr,mmr,ijfi~MrmmtwMiMm??????????????????????????????????????????????????????????????????????????????????????????????????????????t:t 
::::::::::::::::::::::::ij§ij#.~::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::$.:ri:1:r~::::::::::::::::::::1:ri:~1~:::::::::::::::::::::::]ij~:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::J:~~::: 

Corporate bonds 10,142 10,342 200 200 

JJJM#.#MMM®.MWMM.@@¥JJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJ%M¥JJJJ@@MJJJJJJJJJ%JJJHM)JJJMMJ 
U.S. government guaranteed 

collateralized mortgage obligations 3,612 3,662 50 ~==~ 50 

::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::m¥.~::w.i:::::::::::~:::::::::::::::::::::1.i~::::::::::::::::::::::::::::::::i:1.:~~1::::::::::::::::::::~~~:: 
Maturities between one and two years 

JJJt.MUMMN&M@Mii@MiWJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJMMWJJJJMM#JJJJJJJJJJJJJJMFJJJMijJ. 
U.S. government guaranteed corporate 

bonds 31,064 31,344 280 280 

]J]fi¥if:&.MM#.MM¥M@fM@JJ]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]?J?J?MWM@J)?J?MWJJ?J?J?]JJ?JHMWJ]?tM.M 
41,645 41,611 280 (314) (34) 

-----

At June 30, 2010 and December 31, 2009, marketable securities included an additional unrealized loss of $0.3 million and an additional unrealized gain of $1.4 million, 
respectively, related to the equity security in the Company's marketable securities portfolio. 

The following table shows the fair value of the Company's marketable securities that have unrealized losses and that are deemed to be only temporarily impaired, 
aggregated by investment category and length of time that the individual securities have been in a continuous unrealized loss position, at June 30, 2010 and December 
31, 2009. The debt securities listed at June 30, 2010 mature at various dates through July 2013. 

Less than 12 Months 12 Months or Greater Total 

Unrealized Unrealized Unrealized 

~~:::~~~~¥@1::::~:~:::::::~~~~:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 
U.S. government obligations $ 9,367 $ (46) $ 9,367 $ (46) 

mMl~iMMMMWMM#.#.~~]]]]]]]]]]]]]]]]]]]]]]]]]]]]J]J]J]J]]])]J]J]J]J]J]J]]WJ]J@Mi]]:#]J]J]J]@.fi]:]]]J]:]#@~ij]]]J]J]Uim 
$ 9,367 $ (46) $ 3,238 $ (401) $ 12,605 $ (447) 
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REGENERON PHARMACEUTICALS, INC. 
Notes to Condensed Financial Statements (Unaudited) 
{Unless otherwise noted, dollars in thousands, except per share data) 

Realized gains and losses are included as a component of investment income. For the three and six months ended June 30, 2010 and 2009, realized gains and 
losses on sales of marketable securities were not significant. In computing realized gains and losses, the Company computes the cost of its investments on a 
specific identification basis. Such cost includes the direct costs to acquire the security, adjusted for the amortization of any discount or premium. 

The Company's assets that are measured at fair value on a recurring basis, at June 30, 2010 and December 31, 2009, were as follows: 

Fair Value Measurements at Reporting Date Using 

Quoted Prices Significant 

in Active Other Significant 

Markets for Observable Unobservable 

Identical Assets Inputs Inputs 
Fair Value (Level I) (Level 2) (Level 3) 

if::1J;f:::so.::::ioio:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 
Available-for-sale marketable securities 

JJJMiMM\NiM®.¼MiMMMOOJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJ%!J@M#MJJJJJJJJJJJJJJJJ\J@JJJJJ@MWMJJJJJJJJJJJJJJI 
U.S. government guaranteed corporate 

bonds 64,010 64,010 

::::::::::::t~fr.¥:i~~ij:i:ij~W,i:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::@.)@.~1::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::~;9.it:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 
Mortgage-backed securities 2,020 2,020 

:::::::::::w:ji::1Rr1trmoo~::1,t1~,~,:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 
lililililililililililil§.!!\t,i#¾,1=\ffe:ijljffi~fi(¾..iiiijlj§~!~i.ij®.r.~lilililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililil?\~~?:l:l:l:l:l:l:l:l:l:l:l:l:l:l:l:l:l:l:l:l:l:l:l:l:l:l:l:l:l:l:l:l:l:l:l:l:l:l:l:l:l:l:l:l:l:l:l:l:l:l:l:l:l:l:l:l:l:l:l:l:l:l:l:l:l:l?,\~fil1:ilililililililililililililililililililililililililililililililililililil 

Municipal bonds 2,192 2,192 

:::::::::::i.;w.w::~itij~iit:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::~;11ij::::::::::::i::::::::::::::::::::::::::::::::::::::::::::~;11i::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 
$ 264,802 $ 3,776 $ 261,026 

Atlilb.giJ&@:i::::a:fil:;::::2009.:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 
Available-for-sale marketable securities 

JJJMMM\NiM®.m@@MMOOJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJMJAMMMJJJJJJJJJJJJJJJJ\J@JJJJJ@M::MmJ@JJJJJJJJJJJJ 
U.S. government guaranteed corporate 48,684 48,684 

bonds 

::::::::::::@~f:r.¥.f:~~~::1~®~:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::i@)ij~g:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::tP.)ij~g:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 
Mortgage-backed securities 3,238 3,238 

Equity security 5,469 $ 5,469 

i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!t:::::::::::1:ij:i.:;~~~::::::::::::f::::::::::::::::::::::::::::::::::::::::::::~;1M::!i!i!i!i!::t::::::::::::::::::::::::::::::~1~::~::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 

Marketable securities included in Level 2 were valued using a market approach utilizing prices and other relevant information, such as interest rates, yield curves, 
prepayment speeds, loss severities, credit risks and default rates, generated by market transactions involving identical or comparable assets. The Company 
considers market liquidity in determining the fair value for these securities. During the six months ended June 30, 2010, deterioration in the credit quality of a 
marketable security from one issuer subjected the Company to the risk of not being able to recover the carrying value of the security. As a result, the Company 
recognized a $0.1 million impairment charge related to this Level 2 marketable security, which the Company considered to be other-than-temporarily impaired. During 
the three months ended June 30, 2010, and the three and six months ended June 30, 2009, the Company did not record any charges for other-than-temporary 
impairment of its Level 2 marketable securities. 

At June 30, 2009 and December 31, 2008, the Company held one Level 3 marketable security whose fair value was $0.1 million. This Level 3 security was valued 
using information provided by the Company's investment advisors, including quoted bid prices which took into consideration the securities' lack of liquidity. During the 
three and six months ended June 30, 2009, the Company did not record any settlements, realized gains or losses, or charges for other-than-temporary impairment 
related to this Level 3 marketable security. In addition, there were no purchases, sales, or maturities of Level 3 marketable securities and no unrealized gains or 
losses related to Level 3 marketable securities for the three and six months ended June 30, 2010 and 2009. The Company held no Level 3 marketable securities at 
June 30, 2010 and December 31, 2009. There were no transfers of marketable securities between Levels I, 2, or 3 classifications during the three and six months 
ended June 30, 2010 and 2009. 
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REGENERON PHARMACEUTICALS, INC. 
Notes to Condensed Financial Statements (Unaudited) 
{Unless otherwise noted, dollars in thousands, except per share data) 

On a quarterly basis, the Company reviews its portfolio of marketable securities, using both quantitative and qualitative factors, to determine if declines in fair 
value below cost are other-than-temporary. With respect to debt securities, this review process also includes an evaluation of the Company's (a) intent to sell an 
individual debt security or (b) need to sell the debt security before its anticipated recovery or maturity. With respect to equity securities, this review process 
includes an evaluation of the Company's ability and intent to hold the securities until their full value can be recovered. 

The current economic environment, the deterioration in the credit quality of issuers of securities that the Company holds, and the continuing volatility of securities 
markets increase the risk of potential declines in the current market value of marketable securities in the Company's investment portfolio. Such declines could result 
in charges against income in future periods for other-than-temporary impairments and the amounts could be material. 

6. Accounts Payable and Accrued Expenses 

Accounts payable and accrued expenses as of June 30, 2010 and December 31, 2009 consist of the following: 

June 30, December 31, 

2010 2009 

i!ii.#.#.\:\W.#~~::w.;;w.,;::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::):::::::m:~::~~~:::::::::::)::::::::::::::::::::::::::::::::!~::m 
Accrued payroll and related costs 19,469 9,444 

i!ii.#.#.@iijil#.®.i~iiili.l.i@!li{ii@.~f ililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililil~:@.lljl~i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:ititi:\ti 
Accrued property, plant, and equipment expenditures 2,041 1,883 

i!ii.#.#.f ij@.liii*-\ii~@f~)!lr:~h;f!lililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililil@.lijij~i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:t)g@ 
Payable to Bayer HealthCare ===~ 1,186 

!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!:j::::::~:~::t~~:!i!i!i!i!ljl::::::::::::::::::::::::::::::Jij!lffi* 

7. Comprehensive Loss 

Comprehensive loss of the Company includes net loss adjusted for the change in net unrealized gain (loss) on marketable securities, net of any tax effect. For the 
three and six months ended June 30, 2010 and 2009, the components of comprehensive loss are: 

Three months ended June 30, 

2010 2009 

Nifi!i.iji~::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::1:::::::::::::::::::::::::::r~~:::i:1~1::::::::::::::::::::1:::::::::::::::::::::::::::i:,:1;~@1:::::::: 
Change in net unrealized gain (loss) on marketable securities (I ,023) 2,262 

]]]m¥1WMi.M@fM@ft@@i]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]:M:t?J?M~mi®?)/])?J?J?l@~@H? 

Six months ended June 30, 

2010 2009 

mit::1.ii~::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::1:::::::::::::::::::::::::::r~~::gg~1::::::::::::::::::::1:::::::::::::::::::::::::::iJ9:;§@1:::::::: 
Change in net unrealized gain (loss) on marketable securities (I ,350) 1,128 

]i]ilitt.@iiMi\i\M~MU~MJ]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]]]Kttt:t:MMWtt]!]:Kt:tttJ@WiH? 
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REGENERON PHARMACEUTICALS, INC. 
Notes to Condensed Financial Statements (Unaudited) 
{Unless otherwise noted, dollars in thousands, except per share data) 

8. Legal Matters 

From time to time, the Company is a party to legal proceedings in the course of its business. The Company does not expect any such current legal proceedings 
to have a material adverse effect on the Company's business or financial condition. 

9. Future Impact of Recently Issued Accounting Standards 

In March 2010, the FASB amended its authoritative guidance on the milestone method of revenue recognition. The milestone method of revenue recognition has 
now been codified as an acceptable revenue recognition model when a milestone is deemed to be substantive. This guidance may be applied retrospectively to all 
arrangements or prospectively for milestones achieved after the adoption of the guidance. The Company will be required to adopt this amended guidance for the 
fiscal year beginning January I, 2011, although earlier adoption is permitted. Management does not anticipate that the adoption of this guidance will have a material 
impact on the Company's financial statements. 

10. Subsequent Event- Extension of Technology Licensing Agreement with Astellas 

In March 2007, the Company entered into a six-year non-exclusive license agreement with Astellas Pharma Inc. that allows Astellas to utilize the Company's 
Veloclmmune® technology in its internal research programs to discover human monoclonal antibodies. Under the terms of the agreement, Astellas made a $20.0 
million annual, non-refundable payment to the Company in each of 2010, 2009, 2008, and 2007. In July 2010, the license agreement with Astellas was amended and 
extended through June 2023. Under the terms of the amended agreement, Astellas will make a $165.0 million up-front payment to the Company. In addition, Astellas 
will make a $130.0 million payment to the Company in June 2018 unless the license agreement has been terminated prior to that date. Astellas has the right to terminate 
this license agreement at any time by providing 90 days' advance written notice. Under certain limited circumstances, such as a material breach of the agreement by 
the Company, Astellas may terminate the agreement and receive a refund of a portion of its payment to the Company under the July 2010 amendment to the 
agreement. The Company is entitled to receive a mid-single-digit royalty on any future sales of antibody products discovered by Astellas using the Company's 
Veloclmmune® technology. 
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ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS 

The discussion below contains forward-looking statements that involve risks and uncertainties relating to future events and the future financial performance at 
Regeneron Pharmaceuticals, Inc., and actual events or results may differ materially. These statements concern, among other things, the possible success ana 
therapeutic applications of our product candidates and research programs, anticipated sales of our marketed product, the timing and nature of the clinical ana 
research programs now underway or planned, and the future sources and uses of capital and our financial needs. These statements are made by us based on 
management's current beliefs and judgment. In evaluating such statements, shareholders and potential investors should specifically consider the various factors 
identified under the caption "Risk Factors" which could cause actual results to differ materially from those indicated by such forward-looking statements. We do not 
undertake any obligation to update publicly any forward-looking statement, whether as a result of new information, future events, or otherwise, except as required 
bylaw. 

Overview 

Regeneron Pharmaceuticals, Inc. is a biopharmaceutical company that discovers, develops, and commercializes pharmaceutical products for the treatment of 
serious medical conditions. We currently have one marketed product: ARCALYST® (rilonacept) Injection for Subcutaneous Use, which is available for prescription in 
the United States for the treatment of Cryopyrin-Associated Periodic Syndromes (CAPS), including Familial Cold Auto-inflammatory Syndrome (FCAS) and Muckle
Wells Syndrome (MWS) in adults and children 12 and older. 

We have eight product candidates in clinical development, including three product candidates that are in late-stage (Phase 3) clinical development. Our late stage 
programs are ARCALYST®, which is being developed for the prevention of gout flares in patients initiating uric acid-lowering treatment; VEGF Trap-Eye, which is 
being developed using intraocular delivery for the treatment of eye diseases in collaboration with Bayer HealthCare LLC; and aflibercept (VEGF Trap), which is being 
developed in oncology in collaboration with the sanofi-aventis Group. Our earlier stage clinical programs are REGN727, an antibody to PCSK9, which is being 
developed for low density lipoprotein (LDL) cholesterol reduction; REGN88, an antibody to the interleukin-6 receptor (IL-6R), which is being developed in rheumatoid 
arthritis and ankylosing spondilitis; REGN421, an antibody to Delta-like ligand-4 (Dll4), which is being developed in oncology; REGN668, an antibody to the interleukin-4 
receptor (IL-4RJ, which is being developed in atopic dermatitis; and REGN475, an antibody to Nerve Growth Factor (NGFJ, which is being developed for the treatment 
of pain. All five of our earlier stage clinical programs are fully human antibodies that are being developed in collaboration with sanofi-aventis. 

Our core business strategy is to maintain a strong foundation in basic scientific research and discovery-enabling technologies and combine that foundation with 
our clinical development and manufacturing capabilities. Our long-term objective is to build a successful, integrated biopharmaceutical company that provides 
patients and medical professionals with new and better options for preventing and treating human diseases. However, developing and commercializing new 
medicines entails significant risk and expense. 

We believe that our ability to develop product candidates is enhanced by the application of our VelociSuite™ technology platforms. Our discovery platforms are 
designed to identify specific proteins of therapeutic interest for a particular disease or cell type and validate these targets through high-throughput production of 
genetically modified mice using our VelociGene® technology to understand the role of these proteins in normal physiology as well as in models of disease. Our 

human monoclonal antibody technology (Veloclmmune®) and cell line expression technologies (VelociMab®) may then be utilized to design and produce new product 

candidates directed against the disease target. Our five antibody product candidates currently in clinical trials were developed using Veloclmmune®. Under the terms 
of our antibody collaboration with sanofi-aventis, which was expanded during 2009, we plan to advance an average of four to five new antibody product candidates 
into clinical development each year, for an anticipated total of 30-40 candidates over the next eight years. We continue to invest in the development of enabling 
technologies to assist in our efforts to identify, develop, manufacture, and commercialize new product candidates. 

We and Astellas Pharma Inc. announced in July 2010 that Astellas has extended through 2023 the non-exclusive license agreement that allows Astellas to utilize our 

Velocimmune® technology in its internal research programs to discover fully human monoclonal antibody product candidates. Astellas will pay $165.0 million up-front 
and another $130.0 million in June 2018 unless it terminates the agreement prior to that date. Upon commercialization of any antibody products discovered utilizing 
Veloclmmune®, Astellas will pay us a mid-single-digit royalty on product sales. 
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Commercial Product: 

ARCALYST®- Cryopyrin-Associated Periodic Syndromes (CAPS) 

Net product sales of ARCALYST® Injection for Subcutaneous Use in the second quarter of 2010 were $5.2 million, compared to $4.5 million during the same period 

of 2009. We recognized $15.0 million of net product sales during the first six months of 2010, which included $10.2 million of ARCALYST® net product sales made 
during the first half of 2010 and $4.8 million of previously deferred net product sales, as described below under "Results of Operations." In the first six months of 
2009, we recognized $8.4 million of ARCALYST® net product sales. ARCALYST® is available for prescription in the United States for the treatment of Cryopyrin
Associated Periodic Syndromes (CAPS), including Familial Cold Auto-inflammatory Syndrome (FCAS) and Muckle-Wells Syndrome (MWS) in adults and children 12 and 
older. 

ARCALYST® is a protein-based product designed to bind the interleukin-! (called IL-1) cytokine and prevent its interaction with cell surface receptors. CAPS is a 
group of rare, inherited, auto-inflammatory conditions characterized by life-long, recurrent symptoms of rash, fever/chills, joint pain, eye redness/pain, and fatigue. 
Intermittent, disruptive exacerbations or flares can be triggered at any time by exposure to cooling temperatures, stress, exercise, or other unknown stimuli. 

Clinical Programs: 

1. ARCAL YST®- Inflammatory Diseases 

ARCALYST® is being developed for the prevention of gout flares in patients initiating uric acid-lowering therapy. Gout, a disease in which, as in CAPS, IL-1 may 
play an important role in pain and inflammation, is a very painful and common form of arthritis that results from high levels of uric acid, a bodily waste product normally 
excreted by the kidneys. The elevated uric acid can lead to formation ofurate crystals in the joints of the toes, ankles, knees, wrists, fingers, and elbows. Uric acid
lowering therapy, most commonly with allopurinol, is prescribed to eliminate the urate crystals and prevent reformation. Paradoxically, the initiation of uric acid
lowering therapy often triggers an increase in the frequency of gout attacks in the first several months of treatment, which may lead to discontinuation of therapy. The 
break up of the urate crystals can result in stimulation of inflammatory mediators, including IL- 1, resulting in acute flares of joint pain and inflammation. These painful 
flares generally persist for at least five days. 

During the first quarter of 2009, we initiated a Phase 3 clinical development program with ARCALYST® for the treatment of gout. The program included four clinical 
trials called PRE-SURGE 1 (PREvention .$.tudy against URate-lowering drug-induced Q.out _Exacerbations), PRE-SURGE 2, SURGE G;itudy l!tilizing EJlonacept in Q.out 
_Exacerbations), and RE-SURGE (BE view of .$.afety l!tilizing Rilonacept in Q.out _Exacerbations), each of which are described below. 

In June 2010, we announced that our PRE-SURGE 1 study in gout patients initiating allopurinol therapy to lower their uric acid levels showed that ARCALYST® 
prevented gout attacks, as measured by the primary study endpoint of the number of gout flares per patient over the 16 week treatment period. Patients who 
received ARCALYST® at a weekly, self-administered, subcutaneous dose of 160 milligrams (mg) had an 80% decrease in mean number of gout flares compared to 

the placebo group over the 16 week treatment period (0.21 flares vs. 1.06 flares, p<0.0001). Patients who received ARCALYST® at a weekly dose of 80 mg had a 73% 
decrease compared to the placebo group (0.29 flares vs. 1.06 flares, p<0.0001). 

All secondary endpoints of the study were highly positive (p<0.001 vs. placebo). Among these endpoints, treatment with ARCALYST® reduced the proportion of 
patients who experienced two or more flares during the study period by up to 88% (3. 7% with ARCAL YST® 160 mg, 5.0% with ARC AL YST® 80 mg, and 31.6% with 

placebo, p<0.0001). In addition, treatment with ARCAL YST® reduced the proportion of patients who experienced at least one gout flare during the study period by up 
to 65% (16.3% with ARCALYST® 160 mg, 18.8% with ARCALYST® 80 mg, and 46.8% with placebo, p<0.001). 
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A total of 241 patients were randomized in PRE-SURGE 1, a North America-based double-blind, placebo-controlled study. ARCALYST® was generally well 
tolerated with no reported drug-related serious adverse events. Adverse events that occurred at a frequency of at least 5% in any study group were: injection site 
reaction (19.8% with ARCALYST® 160 mg, 8.8% with ARCALYST® 80 mg, and 1.3% with placebo), upper respiratory tract infection (9.9% with ARCALYST® 160 mg, 

8.8% with ARCALYST® 80 mg, and 7.6% with placebo), lower respiratory tract infection (0% with ARCALYST® 160 mg, 5.0% with ARCALYST® 80 mg, and 2.5% with 

placebo), musculoskeletal pain/ discomfort (6.2% with ARCALYST® 160 mg, 7.5% with ARCALYST® 80 mg, and 8.9% with placebo), and headache, (3.7% with 

ARCALYST® 160 mg, 6.3% with ARCALYST® 80 mg, and 1.3% with placebo). 

In addition, in June 2010, we reported results from a placebo-controlled, Phase 3 study (called SURGE), evaluating pain in patients presenting with an acute gout 
flare. The results of this study showed that there was no significant benefit from combining ARCALYST® with indomethacin (a non-sterodial anti-inflammatory drug 
considered the standard of care), as measured by the primary study endpoint of the average intensity of gout pain from 24 to 72 hours after initiation of treatment. 
Patients treated with indomethacin alone experienced an average reduction in patient-reported pain scores (O to 4 Likert scale where O represents no pain and 4 
represents extreme pain) of 1.40 points from baseline compared to an average reduction of 1.55 points from baseline in patients treated with both indomethacin and 
ARCALYST® (p=0.33). Patients who received ARCALYST® alone experienced an average pain reduction of 0.69 points. Treatment with ARC AL YST® was generally well 

tolerated with no reported drug-related serious adverse events. The most commonly reported adverse event with ARCALYST® was headache. 

There are two ongoing studies in the Phase 3 program with ARCALYST® in the prevention of gout flares in patients initiating uric acid-lowering therapy. The global 
PRE-SURGE 2 study, which has a similar trial design as PRE-SURGE 1, is evaluating the number of gout flares per patient over the first 16 weeks of initiation of 
allopurinol therapy. In addition, the global RE-SURGE study is evaluating the safety of ARCALYST® versus placebo over 16 weeks in patients who are at risk for gout 
flares because they are taking uric acid-lowering drug treatment. PRE-SURGE 2 is fully enrolled and RE-SURGE is over 90% enrolled. Data from both studies are 
expected in early 2011. We own worldwide rights to ARCALYST®. 

Royalty Agreement with Novartis Pharma AG 

Under a June 2009 agreement with Novartis Pharma AG (that replaced a previous collaboration and license agreement), we receive tiered royalties on worldwide 
sales of Novartis' canakinumab, a fully human anti-interleukin-IL!Jl antibody. The multi-tiered royalty rates in the agreement start at 4% and reach 15% when annual 
sales exceed $ 1.5 billion. Canakinumab is approved to treat Cryopyrin -Associated Periodic Syndrome (CAPS) and is in development for gout, type 2 diabetes, and 
other inflammatory diseases. 

2. VEGF Trap-Eye - Ophthalmologic Diseases 

VEGF Trap-Eye is a specially purified and formulated form of VEGF Trap, which is being developed for use in intraocular applications. We and Bayer HealthCare 
are testing VEGF Trap-Eye in Phase 3 programs in patients with the neovascular form of age-related macular degeneration (wet AMO) and central retinal vein 
occlusion (CRVO). We and Bayer HealthCare are also conducting a Phase 2 study of VEGF Trap-Eye in patients with diabetic macular edema (DME). Wet AMO and 
diabetic retinopathy (which includes DME) are two of the leading causes of adult blindness in the developed world. In both conditions, severe visual loss is caused 
by a combination of retinal edema and neovascular proliferation. 

The Phase 3 trials in wet AMO, known as VIEW 1 and VIEW 2 (:{EGF Trap: ]nvestigation of Efficacy and Safety in ~et age-related macular degeneration), are 
comparing VEGF Trap-Eye and Lucentis® (ranibizumab injection), owned by Genentech, Inc., an anti-angiogenic agent approved for use in wet AMO. VIEW 1 is being 
conducted in North America and VIEW 2 is being conducted in Europe, Asia Pacific, Japan, and Latin America. The VIEW 1 and VIEW 2 trials are both evaluating VEGF 
Trap-Eye doses of 0.5 milligrams (mg) and 2.0 mg at dosing intervals of four weeks and 2.0 mg at a dosing interval of eight weeks (after three monthly doses) 
compared with Lucentis (Genentech) dosed according to its U.S. label, which specifies doses of 0.5 mg administered every four weeks over the first year. As
needed dosing (PRN) with both agents will be evaluated in the second year of the studies, although patients will be dosed no less frequently than every 12 weeks. 
VIEW 1 and VIEW 2 were fully enrolled in 2009, and initial data are expected in the fourth quarter of 2010. 

16 

 
APOTEX V. REGENERON IPR2022-01524 

REGENERON EXHIBIT 2008 PAGE 5320



VEGF Trap- Eye is also in Phase 3 development for the treatment of central retinal vein occlusion (CRVO), another cause of visual impairment. The COPERNICUS 
(mntrolled Ehase 3 ,Evaluation of Repeated iNtravitreal administration of VEGF Trap-Eye jn .hentral retinal vein occlusion: Wility and ;;iafety) study is being led by 
Regeneron and the GALILEO (Q.eneral Assessment Limiting jnfi1tration of .E;xudates in central retinal vein Qcclusion with VEGF Trap-Eye) study is being led by Bayer 
HealthCare. Patients in both studies will receive six monthly intravitreal injections of either VEGF Trap-Eye at a dose of 2 mg or sham control injections. The primary 
endpoint of both studies is improvement in visual acuity versus baseline after six months of treatment. At the end of the initial six months, patients will be dosed on a 
PRN basis for another six months. All patients will be eligible for rescue laser treatment. COPERNICUS is fully enrolled and GALILEO is over 90% enrolled. Initial data 
from both studies are anticipated in early 2011. 

The Phase 2 DME study, known as DA VINCI (!2.ME And ::{EGF Trap- Eye: filvestigation of Qinical jmpact), is a double- masked, randomized, controlled trial that is 
evaluating four different dosing regimens of VEGF Trap-Eye versus laser treatment. In February 2010, we and Bayer HealthCare announced that treatment with VEGF 
Trap-Eye demonstrated a statistically significant improvement in visual acuity compared to focal laser therapy, the primary endpoint of the study. Visual acuity was 
measured by the mean number of letters gained over the initial 24 weeks of the study. Patients in each of the four dosing groups receiving VEGF Trap- Eye achieved 
statistically significantly greater mean improvements in visual acuity (8.5 to 11.4 letters of vision gained) compared to patients receiving focal laser therapy (2.5 
letters gained) at week 24 (p< 0.01 for each VEGF Trap-Eye group versus focal laser). VEGF Trap-Eye was generally well-tolerated, and no ocular or non-ocular 
drug-related serious adverse events were reported. The adverse events reported were those typically associated with intravitreal injections or the underlying 
disease. Following the initial 24 weeks of treatment, patients continue to be treated for another 24 weeks on the same dosing regimens. Initial one-year results wifl 
be available later in 2010. 

Collaboration with Bayer HealthCare 

In October 2006, we entered into a collaboration agreement with Bayer HealthCare for the global development and commercialization outside the United States of 
VEGF Trap-Eye. Under the agreement, we and Bayer HealthCare will collaborate on, and share the costs of, the development of VEGF Trap-Eye through an 
integrated global plan that encompasses wet AMO, DME, and CRVO. Bayer HealthCare will market VEGF Trap-Eye outside the United States, where the companies 
will share equally in profits from any future sales of VEGF Trap- Eye. If VEGF Trap- Eye is granted marketing authorization in a major market country outside the United 
States, we will be obligated to reimburse Bayer HealthCare for 50% of the development costs that it has incurred under the agreement from our share of the 
collaboration profits. Within the United States, we retain exclusive commercialization rights to VEGF Trap-Eye and are entitled to all profits from any such sales. We 
can earn up to $70 million in future development and regulatory milestone payments related to the development of VEGF Trap- Eye and marketing approvals in major 
market countries outside the United States. We can also earn up to $135 million in sales milestone payments if total annual sales ofVEGF Trap-Eye outside the United 
States achieve certain specified levels starting at $200 million. 

3. Aflibercept (VEGF Trap) - Oncology 

Aflibercept is a protein-based product candidate designed to bind all forms of Vascular Endothelial Growth Factor-A (called VEGF-A), VEGF-B, and the related 
Placental Growth Factor (called PlGF), and prevent their interaction with cell surface receptors. VEGF-A (and to a lesser degree, PlGF) is required for the growth of 
new blood vessels (a process known as angiogenesis) that are needed for tumors to grow. 

Aflibercept is being developed globally in cancer indications in collaboration with sanofi-aventis. We and sanofi-aventis are conducting three randomized, double
blind Phase 3 trials, all of which are fully enrolled, that are evaluating combinations of standard chemotherapy regimens with either aflibercept or placebo for the 
treatment of cancer. One trial (called VELOUR) is evaluating aflibercept as a 2nd -line treatment for metastatic colorectal cancer in combination with FOLFIRI (folinic 
acid [leucovorin], 5-fluorouracil, and irinotecan). A second trial (VITAL) is evaluating aflibercept as a 2nd-line treatment for locally advanced or metastatic non-small 

cell lung cancer in combination with docetaxel. A third trial (VENICE) is evaluating aflibercept as a 1st_ line treatment for metastatic castration -resistant prostate 

cancer in combination with docetaxel/prednisone. In addition, a Phase 2 study (called AFFIRM) of aflibercept in l s'-line metastatic colorectal cancer in combination 
with FOLFOX (folinic acid [leucovorin], 5-fluorouracil, and oxaliplatin) is also fully enrolled. 
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Each of the Phase 3 studies is monitored by an Independent Data Monitoring Committee (IDMC), a body of independent clinical and statistical experts. The IDMCs 
meet periodically to evaluate data from the studies and may recommend changes in study design or study discontinuation. Both interim and final analyses will be 
conducted when a pre-specified number of events have occurred in each trial. Based on projected event rates, (i) an interim analysis of VELOUR at 65% of the 
prespecified number of events required for the final analysis of overall survival is expected to be conducted by an independent statistician and reviewed by an IDMC 
in the second half of 2010, (ii) final results are anticipated in the first half of 2011 from the VITAL study and in the second half of 2011 from the VELOUR study, and (iii) 
an interim analysis of VENICE is expected to be reviewed by an IDMC in mid-2011, with final results anticipated in 2012. Initial data from the AFFIRM study are 
anticipated in the second half of 2011. 

Aflibercept Collaboration with the sanofi-aventis Group 

We and sanofi-aventis U.S. (successor to Aventis Pharmaceuticals, Inc.) globally collaborate on the development and commercialization of aflibercept. Under the 
terms of our September 2003 collaboration agreement, as amended, we and sanofi-aventis will share co -promotion rights and profits on sales, if any, of aflibercept 
outside of Japan for disease indications included in our collaboration. In Japan, we are entitled to a royalty of approximately 35% on annual sales of aflibercept, 
subject to certain potential adjustments. We may also receive up to $400 million in milestone payments upon receipt of specified marketing approvals, including up to 
$360 million related to the receipt of marketing approvals for up to eight aflibercept oncology and other indications in the United States or the European Union and up 
to $40 million related to the receipt of marketing approvals for up to five oncology indications in Japan. 

Under the aflibercept collaboration agreement, as amended, agreed upon worldwide development expenses incurred by both companies during the term of the 
agreement will be funded by sanofi-aventis. If the collaboration becomes profitable, we will be obligated to reimburse sanofi-aventis for 50% of aflibercept 
development expenses in accordance with a formula based on the amount of development expenses and our share of the collaboration profits and Japan royalties, or 
at a faster rate at our option. 

4. REGN727 (Anti-PCSK9 Antibody} for LDL cholesterol reduction 

Elevated low density lipoprotein (LDL) cholesterol levels is a validated risk factor leading to cardiovascular disease. Statins are a class of drugs that lower LDL 
by upregulating the expression of the LDL receptor (LDLR), which removes LDL from circulation. PCSK9 (proprotein convertase substilisin/kexin type 9) is a protein 
that binds to LDLR and prevents LDLR from binding to and removing LDL from circulation. People who have a mutation that reduces the activity of PCSK9 have lower 
levels of LDL, as well as a reduced risk of adverse cardiovascular events. We used our Veloclmmune® technology to generate a fully human monoclonal antibody 
inhibitor of PCSK9, called REGN727, that is intended to robustly lower LDL cholesterol through a novel mechanism of action. REGN727 is targeted at inhibiting PCSK9, 
which results in prevention of the degradation of LDLRs in the liver, thereby facilitating LDL clearance from the systemic circulation leading to lower LDL levels in the 
blood. 

In May 2010, we announced that in an interim efficacy analysis of a dose-escalating, randomized, double-blind, placebo-controlled, Phase 1 trial in healthy 
volunteers, REGN727 achieved substantial, dose dependent decreases of LDL (bad) cholesterol. Each dosing cohort consisted of six treated and two placebo 
patients. In July 2010, we presented additional data from the Phase 1 program. At the highest intravenous dose tested, a single dose of REGN727 achieved a greater 
than 60% maximum mean reduction of LDL cholesterol from baseline that lasted for more than one month. At the highest subcutaneous dose tested, a single dose of 
REGN727 achieved a greater than 60% maximum mean reduction of LDL cholesterol from baseline that lasted for more than two weeks. No serious adverse events 
and no dose limiting toxicities have been reported. Dose escalation is ongoing in both studies. 

In July 2010, we also presented the results of an interim efficacy analysis of a dose escalating, randomized, double-blind, placebo-controlled Phase 1 trial of 
subcutaneously delivered REGN727 in hyperlipidemic patients (familial hypercholesterolemia and non -familial hypercholesterolemia) on stable doses of statins whose 
LDL levels were greater than 100 milligrams per deciliter (mg/dL). At the highest dose tested to-date, in eleven patients, a single dose of REGN727 achieved an 
approximately 40% maximum mean reduction of LDL cholesterol from baseline. No serious adverse events and no dose limiting toxicities have been reported. Dose 
escalation in this study is ongoing. REGN727 is being developed in collaboration with sanofi-aventis. 
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5. REGNBB (Anti-IL- 6R Antibody} for inflammatory diseases 

Interleukin-6 (IL-6) is a key cytokine involved in the pathogenesis of rheumatoid arthritis. causing inflammation and joint destruction. A therapeutic antibody to the 
IL 6 receptor (IL-6R), tocilizumab, developed by Roche, has been approved for the treatment of rheumatoid arthritis. 

REGN88 is a fully human monoclonal antibody to IL-6R generated using our Veloclmmune® technology that has completed Phase 1 studies, the results of which 
were presented at the annual meeting of the European League Against Rheumatism (EULAR) in June 2010. REGN88 was well tolerated by patients with rheumatoid 
arthritis, and no dose-limiting toxicities were reported. Treatment with REGN88 resulted in dose-related reductions in biomarkers of inflammation. REGN88 is 
currently in a Phase 2/3 double-blind, placebo-controlled, dose-ranging study in patients with active rheumatoid arthritis and a Phase 2 double-blind, placebo
controlled, dose-ranging study in ankylosing spondylitis, a form of arthritis that primarily affects the spine. REGN88 is being developed in collaboration with sanofi
aventis. 

6. REGN421 (Anti-Dl14 Antibody} for advanced malignancies 

In many clinical settings, positively or negatively regulating blood vessel growth could have important therapeutic benefits, as could the repair of damaged and 
leaky vessels. VEGF was the first growth factor shown to be specific for blood vessels, by virtue of having its receptor primarily expressed on blood vessel cells. 
In the December 21, 2006 issue of the journal Nature, we reported data from a preclinical study demonstrating that blocking an important cell signaling molecule, 
known as Delta-like ligand 4 (0114), inhibited the growth of experimental tumors by interfering with their ability to produce a functional blood supply. The inhibition of 
tumor growth was seen in a variety of tumor types, including those that were resistant to blockade of VEGF, suggesting a novel anti-angiogenesis therapeutic 
approach. Moreover, inhibition of tumor growth is enhanced by the combination of 0114 and VEGF blockade in many preclinical tumor models. 

REGN421 is a fully human monoclonal antibody to 0114 generated using our Veloclmmune® technology. REGN421, which is being developed in collaboration with 
sanofi-aventis, is in Phase 1 clinical development. 

7. REGN668 (Anti-IL-4R Antibody} for allergic and immune conditions 

Interleukin-4 receptor (IL-4R) is required for signaling by the cytokines IL-4 and IL-13. Both of these cytokines are critical mediators of immune response, which, 
in turn, drives the formation of Immunoglobulin E (IgE) antibodies and the development of allergic responses, as well as the atopic state that underlies asthma and 
atopic dermatitis. REGN668 is a fully human Veloclmmune® antibody that is designed to bind to IL-4R. REGN668, which is being developed in collaboration with sanofi
aventis, has completed a Phase 1 trial in healthy volunteers, and will be initiating a Phase 2 trial in atopic dermatitis in the second half of 2010. 

8. REGN475 (Anti-NGF Antibody} for pain 

Nerve growth factor (NGF) is a member of the neurotrophin family of secreted proteins. NGF antagonists have been shown to prevent increased sensitivity to pain 
and abnormal pain response in animal models of neuropathic and chronic inflammatory pain. Mutations in the genes that code for the NGF receptors were identified in 
people suffering from a loss of deep pain perception. For these and other reasons, we believe blocking NGF could be a promising therapeutic approach to a variety 
of pain indications. 

REGN475 is a fully human monoclonal antibody to NGF, generated using our Veloclmmune® technology, which is designed to block pain sensitization in neurons. 
Preclinical experiments indicate that REGN475 specifically binds to and blocks NGF activity and does not bind to or block cell signaling for closely related 
neurotrophins such as NT-3, NT-4, or BDNF. REGN475 is being developed in collaboration with sanofi-aventis. 
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In May 2010, we announced an interim analysis of a randomized, double-blind, four-arm, placebo-controlled Phase 2 trial in 217 patients with osteoarthritis of the 
knee. In July 2010, we presented additional results from this trial through 16 weeks. The primary endpoint of this study is safety, and REGN475 was generally well 
tolerated. Serious treatment emergent adverse events were rare and balanced between placebo and drug arms with three events (5.5%) in the placebo group and 
four events (2.5%) in the combined REGN475 groups. The most frequent adverse events reported among patients receiving REGN475 included sensory 
abnormalities, arthralgias, hyper/hypo-reflexia, peripheral edema, and injection site reactions. The types and frequencies of adverse events reported were similar to 
those previously reported from other investigational studies involving an anti-NGF antibody. 

In the first interim efficacy analysis, REGN475 demonstrated significant improvements at the two highest doses tested as compared to placebo in average walking 
pain scores over 8 weeks following a single intravenous infusion (p<0.01). In July 2010, we reported that REGN475 demonstrated significant improvements at the two 
highest doses tested as compared to placebo in average walking pain scores over 16 weeks following a second intravenous infusion at week 8 (p<0.01). Pain was 
measured by the Numeric Rating Scale (NRS), as well as the Western Ontario and McMaster Osteoarthritis Index (WOMAC) pain and function subscales 

Analysis of efficacy data from a Phase 2 trial in the acute setting of nerve root compression induced pain (acute sciatica) suggests that REGN 4 7 5 therapy will not 
be effective in this setting. 

At the request of the U.S. Food and Drug Administration (FDA), another pharmaceutical company has suspended its anti-NGF antibody clinical program in 
osteoarthritis and certain other chronic pain indications. We have responded to FDA requests for information about patients in our REGN475 clinical trials. REGN475 is 
currently not on clinical hold, and our Phase 2 trials in patients with vertebral fracture pain and chronic pancreatitis pain are ongoing. Our Phase 2 trial in osteoarthritis 
of the knee has been completed. We will update our plans for REGN475 following feedback from the FDA. 

Research and Development Technologies: 

Many proteins that are either on the surface of or secreted by cells play important roles in biology and disease. One way that a cell communicates with other cells 
is by releasing specific signaling proteins, either locally or into the bloodstream. These proteins have distinct functions, and are classified into different "families" of 
molecules, such as peptide hormones, growth factors, and cytokines. All of these secreted (or signaling) proteins travel to and are recognized by another set of 
proteins, called "receptors," which reside on the surface of responding cells. These secreted proteins impact many critical cellular and biological processes, 
causing diverse effects ranging from the regulation of growth of particular cell types, to inflammation mediated by white blood cells. Secreted proteins can at times 
be overactive and thus result in a variety of diseases. In these disease settings, blocking the action of specific secreted proteins can have clinical benefit. In other 
cases, proteins on the cell-surface can mediate the interaction between cells, such as the processes that give rise to inflammation and autoimmunity. 

Our scientists have developed two different technologies to design protein therapeutics to block the action of specific cell surface or secreted proteins. The first 
technology, termed the "Trap" technology, was used to generate our first approved product, ARCALYST®, as well as aflibercept and VEGF Trap-Eye, all of which 
are in Phase 3 clinical trials. These novel "Traps" are composed of fusions between two distinct receptor components and the constant region of an antibody 
molecule called the "Fe region", resulting in high affinity product candidates. VelociSuite™ is our second technology platform and it is used for discovering, 
developing, and producing fully human monoclonal antibodies that can address both secreted and cell-surface targets. 

VelociSuite™ 

VelociSuite™ consists of Veloclmmune®, VelociGene®, VelociMouse®, and VelociMab®. The Veloclmmune® mouse platform is utilized to produce fully human 
monoclonal antibodies. Veloclmmune® was generated by exploiting our VelociGene® technology (see below), in a process in which six megabases of mouse 

immune gene loci were replaced, or "humanized," with corresponding human immune gene loci. Veloclmmune® mice can be used to generate efficiently fully human 

monoclonal antibodies to targets of therapeutic interest. Veloclmmune® and our entire VelociSuite™ offer the potential to increase the speed and efficiency through 
which human monoclonal antibody therapeutics may be discovered and validated, thereby improving the overall efficiency of our early stage drug development 
activities. We are utilizing the Veloclmmune® technology to produce our next generation of drug candidates for preclinical and clinical development. 
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Our VelociGene® platform allows custom and precise manipulation of very large sequences of DNA to produce highly customized alterations of a specified target 
gene, or genes, and accelerates the production of knock-out and transgenic expression models without using either positive/negative selection or isogenic DNA. In 
producing knock-out models, a color or fluorescent marker may be substituted in place of the actual gene sequence, allowing for high-resolution visualization of 
precisely where the gene is active in the body during normal body functioning as well as in disease processes. For the optimization of pre-clinical development and 
pharmacology programs, VelociGene® offers the opportunity to humanize targets by replacing the mouse gene with the human homolog. Thus, VelociGene® allows 
scientists to rapidly identify the physical and biological effects of deleting or over-expressing the target gene, as well as to characterize and test potential 
therapeutic molecules. 

Our VelociMouse® technology platform allows for the direct and immediate generation of genetically altered mice from embryonic stem cells (ES cells), thereby 
avoiding the lengthy process involved in generating and breeding knockout mice from chimeras. Mice generated through this method are normal and healthy and 
exhibit a 100% germ-line transmission. Furthermore, the VelociMice are suitable for direct phenotyping or other studies. We have also developed our VelociMablff 

platform for the rapid screening of antibodies and rapid generation of expression cell lines for our Traps and our Veloclmmune® human monoclonal antibodies. 

Antibody Collaboration and License Agreements 

Sanofi-aventis. In November 2007, we and sanofi-aventis entered into a global, strategic collaboration to discover, develop, and commercialize fully human 
monoclonal antibodies. The collaboration is governed by a Discovery and Preclinical Development Agreement and a License and Collaboration Agreement. We 
received a non-refundable, up-front payment of $85.0 million from sanofi-aventis under the discovery agreement. In addition, sanofi-aventis is funding research at 
Regeneron to identify and validate potential drug discovery targets and develop fully human monoclonal antibodies against these targets. Sanofi-aventis funded 
approximately $175 million of research from the collaboration's inception through December 31, 2009. 

In November 2009, we and sanofi-aventis amended these agreements to expand and extend our antibody collaboration. Sanofi-aventis will now fund up to $160 
million per year of our antibody discovery activities over the period from 2010-2017, subject to a one-time option for sanofi-aventis to adjust the maximum 
reimbursement amount down to $120 million per year commencing in 2014 if over the prior two years certain specified criteria are not satisfied. In addition, sanofi
aventis will fund up to $30 million of agreed-upon costs we incur to expand our manufacturing capacity at our Rensselaer, New York facilities. In 2010, as we scale up 
our capacity to conduct antibody discovery activities, we will incur and seek reimbursement of only $130-$140 million of antibody discovery costs, with the balance 
between that amount and $160 million added to the funding otherwise available to us in 2011-2012. As under the original 2007 agreement, sanofi-aventis also has an 
option to extend the discovery program for up to an additional three years for further antibody development and preclinical activities. We will lead the design and 
conduct of research activities, including target identification and validation, antibody development, research and preclinical activities through filing of an Investigational 
New Drug Application, toxicology studies, and manufacture of preclinical and clinical supplies. The goal of the expanded collaboration is to advance an average of 
four to five new antibody product candidates into clinical development each year, for an anticipated total of 30-40 candidates over the next eight years. 

For each drug candidate identified under the discovery agreement, sanofi-aventis has the option to license rights to the candidate under the license agreement. If 
it elects to do so, sanofi-aventis will co-develop the drug candidate with us through product approval. Development costs will be shared between the companies, 
with sanofi-aventis generally funding drug candidate development costs up front, except that following receipt of the first positive Phase 3 trial results for a co
developed drug candidate, subsequent Phase 3 trial-related costs for that drug candidate will be shared 80% by sanofi-aventis and 20% by us. We are generally 
responsible for reimbursing sanofi-aventis for half of the total development costs for all collaboration antibody products from our share of profits from 
commercialization of collaboration products to the extent they are sufficient for this purpose. However, we are not required to apply more than 10% of our share of 
the profits from collaboration products in any calendar quarter towards reimbursing sanofi-aventis for these development costs. 
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Sanofi-aventis will lead commercialization activities for products developed under the license agreement, subject to our right to co-promote such products. The 
parties will equally share profits and losses from sales within the United States. The parties will share profits outside the United States on a sliding scale based on 
sales starting at 65% (sanofi-aventis)/35% (us) and ending at 55% (sanofi-aventis)/45% (us), and will share losses outside the United States at 55% (sanofi
aventis)/45% (us). In addition to profit sharing, we are entitled to receive up to $250 million in sales milestone payments, with milestone payments commencing after 
aggregate annual sales outside the United States exceed$ 1.0 billion on a rolling 12-month basis. 

In August 2008, we entered into an agreement with sanofi-aventis to use our VelociGene® platform to supply sanofi-aventis with genetically modified mammalian 
models of gene function and disease. Sanofi-aventis will pay us a minimum of $21.5 million for the term of the agreement, which extends through December 2012, for 
knock-out and transgenic models of gene function for target genes identified by sanofi-aventis. Sanofi-aventis will use these models for its internal research 
programs that are outside of the scope of our antibody collaboration. 

AstraZeneca UK Limited. In February 2007, we entered into a non exclusive license agreement with AstraZeneca UK Limited that allows AstraZeneca to utilize 
our Veloclmmune® technology in its internal research programs to discover human monoclonal antibodies. Under the terms of the agreement, AstraZeneca made 
$20.0 million annual, non-refundable payments to us in the first quarter of 2007, 2008, 2009, and 2010. AstraZeneca is required to make up to two additional annual 
payments of $20.0 million, subject to its ability to terminate the agreement. We are entitled to receive a mid-single-digit royalty on any future sales of antibody 
products discovered by AstraZeneca using our Veloclmmune® technology. 

Astellas Pharma Inc. In March 2007, we entered into a non-exclusive license agreement with Astellas Pharma Inc. that allows Astellas to utilize our 

Veloclmmune® technology in its internal research programs to discover human monoclonal antibodies. Under the terms of the agreement, Astellas made $20.0 million 
annual, non-refundable payments to us in the second quarter of 2007, 2008, 2009, and 2010. In July 2010, the license agreement with Astellas was amended and 
extended through June 2023. Under the terms of the amended agreement, Astellas will make a $165.0 million up-front payment to us. In addition, Astellas will make a 
$130.0 million payment to us in June 2018 unless the license agreement has been terminated prior to that date. Astellas has the right to terminate this license 
agreement at any time by providing 90 days' advance written notice. Under certain limited circumstances, such as our material breach of the agreement, Astellas may 
terminate the agreement and receive a refund of a portion of its payment to us under the July 2010 amendment to the agreement. We are entitled to receive a mid-
single-digit royalty on any future sales of antibody products discovered by Astellas using our Veloclmmune® technology. 
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National Institutes of Health Grant 

In September 2006, we were awarded a five-year grant from the National Institutes of Health (NIH) as part of the NIH's Knockout Mouse Project. The goal of the 
Knockout Mouse Project is to build a comprehensive and broadly available resource of knockout mice to accelerate the understanding of gene function and human 
diseases. Under the NIH grant, as amended, we have received $18.1 million through June 30, 2010 and are entitled to receive an additional $7.2 million through the 
remaining term of the grant. 

Research Programs 

Our preclinical research programs are in the areas of oncology and angiogenesis, ophthalmology, metabolic and related diseases, muscle diseases and 
disorders, inflammation and immune diseases, bone and cartilage, pain, cardiovascular diseases, and infectious diseases. 

Regeneron plans to file an Investigational New Drug Application for REGN910, an antibody to Angiopoietin 2, a novel anti angiogenesis target, by the end of 2010. 

General 

Developing and commercializing new medicines entails significant risk and expense. Since inception we have not generated any significant sales or profits from 

the commercialization of ARCALYST® or any of our other product candidates. Before significant revenues from the commercialization of ARCALYST® or our other 
product candidates can be realized, we (or our collaborators) must overcome a number of hurdles which include successfully completing research and development 
and obtaining regulatory approval from the FDA and regulatory authorities in other countries. In addition, the biotechnology and pharmaceutical industries are rapidly 
evolving and highly competitive, and new developments may render our products and technologies uncompetitive or obsolete. 

From inception on January 8, 1988 through June 30, 2010, we had a cumulative loss of $997.1 million. In the absence of significant revenues from the 
commercialization of ARCALYST® or our other product candidates or other sources, the amount, timing, nature, and source of which cannot be predicted, our losses 
will continue as we conduct our research and development activities. We expect to incur substantial losses over the next several years as we continue the clinical 
development of VEGF Trap-Eye and ARCALYST®; advance new product candidates into clinical development from our existing research programs utilizing our 
technology for discovering fully human monoclonal antibodies; continue our research and development programs; and commercialize additional product candidates 
that receive regulatory approval, if any. Also, our activities may expand over time and require additional resources, and we expect our operating losses to be 
substantial over at least the next several years. Our losses may fluctuate from quarter to quarter and will depend on, among other factors, the progress of our 
research and development efforts, the timing of certain expenses, and the amount and timing of payments that we receive from collaborators. 
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The planning, execution, and results of our clinical programs are significant factors that can affect our operating and financial results. In our clinical programs, key 
events to date in 2010 and plans over the next 12 months are as follows: 

Clinical Program 
ARCALYST® 
(rilonacept) 

VEGF Trap - Eye 

Aflibercept 
(VEGF Trap
Oncology) 

Monoclonal 
Antibodies 

Results of Operations 

20 10 Events to Date 
• Reported positive results from PRE-SURGE 1 and 

completed patient enrollment of PRE-SURGE 2. Both 
Phase 3 studies are evaluating ARCAL YST® in the 
prevention of gout flares associated with the initiation of 
uric acid -lowering drug therapy 

• Reported results showing no significant improvement in 
pain relief from a Phase 3 study (SURGE) evaluating 
ARCAL YST® in the treatment of acute gout flares 

• Completed patient enrollment in the first of two Phase 3 
CRVO trials (COPERNICUS) 

• Reported positive 24-week primary endpoint results from 
the Phase 2 DME trial 

• Completed patient enrollment in the Phase 3 studies in 
non-small cell lung cancer, prostate cancer, and 
colorectal cancer 

• Completed patient enrollment in a Phase 2 1st_ line study 
in metastatic colorectal cancer in combination with 
chemotherapy 

• REGN727: Reported interim proof-of-concept data from a 
Phase 1 study for LDL cholesterol reduction 

• REGN88: Initiated a Phase 2/3 dose-ranging study in 
rheumatoid arthritis and a Phase 2 dose-ranging study in 
ankylosing spondylitis 

• REGN88: Reported data from the Phase 1 program in 
rheumatoid arthritis 

• REGN475: Reported interim data from the Phase 2 studies 
in osteoarthritis of the knee and acute sciatica 

Three Months Ended Tune 30 2010 and 2009 

Net Loss 

2010-11 Plans 
(next 12 months) 
• Complete patient enrollment of an additional Phase 3 

study (RE -SURGE) and report data from PRE-SURGE 2 
and RE-SURGE in early 2011 

• If PRE-SURGE 2 and RE-SURGE are successful, file for 
regulatory approval of ARCALYST® in the prevention of 
gout flares associated with the initiation of uric acid
lowering drug therapy by mid -2011 

• Report data from VIEW 1 and VIEW 2 trials in the fourth 
quarter of 2010 

• Complete patient enrollment in the second Phase 3 CRVO 
trial (GALILEO) and report initial data from both trials 

• Report one-year results from the Phase 2 DME trial 

• During the second half of 2010, an Independent Data 
Monitoring Committee is expected to conduct an interim 
analysis of the Phase 3 study (VELOUR) in colorectal 
cancer 

• Report data from the Phase 3 study (VITAL) in non-small 
cell lung cancer. 

• In mid -2011, an Independent Data Monitoring Committee 
is expected to conduct an interim analysis of the Phase 3 
study (VENICE) in prostate cancer 

• REGN727: Report additional data from the Phase 1 
program and initiate a Phase 2 program for LDL 
cholesterol reduction 

• REGN668: Initiate a Phase 2 program in the treatment of 
atopic dermatitis 

• REGN475: Report additional data from the Phase 2 study 
in osteoarthritis of the knee 

• REGN475: Update clinical plans following feedback from 
the FDA 

• Advance additional antibody candidates into clinical 
development, including REGN910 

Regeneron reported a net loss of $25.5 million, or $0.31 per share (basic and diluted), for the second quarter of 2010, compared to a net loss of $14.9 million, or 
$0.19 per share (basic and diluted) for the second quarter of 2009. The increase in our net loss was principally due to higher research and development expenses, 
as detailed below, partly offset by higher collaboration revenue primarily in connection with our antibody collaboration with sanofi-aventis. 
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Revenues 

Revenues for the three months ended June 30, 2010 and 2009 consist of the following: 

(In millions) 2010 2009 

@ii!@i¥iiiJIMIJJJ!J!J!J!J!J!J!J!J!J!J!J!J!J!J!J!J!J!J!J!J!J!J!J!J!J!J!J!J!J!J!J!J!J!J!J!J!J!J!J!J!J]J]Ji]J]J]]JJ]JI 
Sanofi-aventis $ 84.9 $60.7 

J!Jfiiiltl~~\$.Pl~/J!J!J!J!J!J!J!J!J!J!J!J!J!J!J!J!J!J!J!J!J!J!J!J!J!J!J!J!J!J!J!J!J!J!J!J!J!J!J!J!J!JJJJJJJJI@i]JJ@ij 
Total collaboration revenue 98.6 73.5 

tM¾M@iimMMiii\%M#ii@]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J4i8iJ]J@P: 
Net product sales 5.2 4.5 

@M~iiiR#i@i\¥./:NMMMM:iNMW.W]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]tt:WW]Jt@M 
Total revenue $115.9 $90.0 

Sanofi-aventis Collaboration Revenue 

The collaboration revenue we earn from sanofi-aventis, as detailed below, consists primarily of reimbursement for research and development expenses and 
recognition of revenue related to non-refundable up-front payments of $105.0 million related to the aflibercept collaboration and $85.0 million related to the antibody 
collaboration. 

Sanofi-aventis Collaboration Revenue 

(In millions) 
Three months ended 

June 30, 

2010 2009 

Jijl.~J~~i:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 
Regeneron expense reimbursement $ 3.8 $ 9.2 

JJ/Mi@li@Mir@l#fi.\lHM@iJi1=~~M@IMM&W@iJiiWi@JJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJ@J@%!~JJJ@J@J@Ii 
Total aflibercept 6.3 11.7 

&.ij@~ir::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 
Regeneron expense reimbursement 76.4 45.7 

]]]J,j~~l\iM!iir:~mwlBt11iffi:rlli!H¥BM~~irnM::i1[]]!]!]!]!]!]!]!]!]!]!]!]!]!]!]!]!]!]!]!]!]!]!]!]!]!]!]!]!]!]!]!]!]!]!]!]!]!]!]!]!]!]!]!]!]!]!]!]!]!]!]!]!]!]!]!]!]!]! 
:::::::::::::::::::::::::::::::t~W~ij$.l:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::]:1:~:::::::::::::::::::::::::::::::::::::~:l9 

Recognition of revenue related to VelociGene" agreement 0.4 0.7 

:::::::::::::::::::::::::::::::Ji~~i.i!M~i~i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i:::::::::::::::::::::::m.::~:::::::::::::::::::::::::::::::::1ij:ij 
Total sanofi-aventis collaboration revenue $ 84.9 $ 60.7 

Sanofi-aventis' reimbursement of our aflibercept expenses decreased in the second quarter of 2010 compared to same period in 2009, primarily due to lower 
costs related to manufacturing aflibercept clinical supplies as well as a decrease in internal research activities. As of June 30, 2010, $37.5 million of the original $105.0 
million of up-front payments related to our aflibercept collaboration with sanofi-aventis was deferred and will be recognized as revenue in future periods. 

In the second quarter of 2010, sanofi-aventis' reimbursement of our antibody expenses consisted of $36.6 million under the discovery agreement and $39.8 million 
of development costs under the license agreement, compared to $28.3 million and $17.4 million, respectively, in the second quarter of 2009. The higher 
reimbursement amounts in the second quarter of 2010 compared to the same period in 2009 were due to an increase in our research activities conducted under the 
discovery agreement and increases in our development activities for antibody candidates under the license agreement. 

Recognition of deferred revenue, related primarily to sanofi-aventis' $85.0 million up-front payment, decreased during the second quarter of 2010 compared to the 
same period in 2009 due to the November 2009 amendments to expand and extend the companies' antibody collaboration. In connection with the November 2009 
amendment of the discovery agreement, sanofi-aventis is funding up to $30 million of agreed-upon costs incurred by us to expand our manufacturing capacity at our 
Rensselaer, New York facilities, of which $14.3 million was received or receivable from sanofi-aventis as of June 30, 2010. Payments for such funding from sanofi
aventis are deferred and recognized as collaboration revenue prospectively over the related performance period in conjunction with the original $85.0 million up-front 
payment. As of June 30, 2010, $74.6 million of the original up-front payment and subsequent payments to fund expansion of our Rensselaer facilities was deferred and 
will be recognized as revenue in future periods. 
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In August 2008, we entered into a separate VelociGene®agreement with sanofi aventis. For the three months ended June 30, 2010 and 2009, we recognized $0.4 
million and $0.7 million, respectively, in revenue related to this agreement. 

Bayer HealthCare Collaboration Revenue 

The collaboration revenue we earn from Bayer HealthCare, as detailed below, consists of cost sharing of Regeneron VEGF Trap-Eye development expenses and 
recognition of revenue related to a non-refundable $75.0 million up-front payment received in October 2006 and a $20.0 million milestone payment received in August 
2007 (which, for the purpose of revenue recognition, was not considered substantive). 

Bayer HealthCare Collaboration Revenue 

(In mmions) 

Three months ended 

June 30, 

2010 2009 

~MMW®.i#iHMMiii.Hi¥ffiW.MW.$.Ml@iHi@Mi.¥%¥@~@J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]W?J?MJ@]Jt?J?JH@ 
Recognition of deferred revenue related to up-front and milestone 

payments 2.5 2.4 

J]JrrifaO\i@\@j@@ij@MW.@i.lli@iMJHM@]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]lt?JN%1]!]M?t?Ji.M 

In periods when we recognize VEGF Trap-Eye development expenses that we incur under our collaboration with Bayer HealthCare, we also recognize, as 
collaboration revenue, the portion of those VEGF Trap-Eye development expenses that is reimbursable by Bayer HealthCare. Cost-sharing of our VEGF Trap-Eye 
development expenses with Bayer HealthCare increased in the second quarter of 2010, compared to the same period in 2009, due to higher clinical development 
costs in connection with our Phase 3 trial in CRVO and Phase 2 trial in DME and higher costs related to VEGF Trap-Eye clinical drug supplies. In 2010 and 2009, 
development expenses incurred by Regeneron and Bayer HealthCare under the VEGF Trap-Eye global development plan were shared equally. As of June 30, 2010, 
$51.9 million of the $75.0 million up-front licensing and $20.0 million milestone payments was deferred and will be recognized as revenue in future periods. 

Technology Licensing Revenue 

In connection with our Veloclmmun#' license agreements with AstraZeneca and Astellas, each of the $20.0 million annual, non-refundable payments are deferred 
upon receipt and recognized as revenue ratably over approximately the ensuing year of each agreement. In the second quarter of both 2010 and 2009, we recognized 
$ 10. 0 million of technology licensing revenue related to these agreements. 

Net Product Sales 

For the three months ended June 30, 2010, ARCALYST® net product sales were $5.2 million, compared to $4.5 million during the same period in 2009. There was 

no deferred ARCALYST®net product sales revenue at June 30, 2010. At June 30, 2009, deferred ARCALYST® net product sales revenue was $4.9 million. 

Contract Research and Other Revenue 

Contract research and other revenue for the three months ended June 30, 2010 and 2009 included $1.2 million and $1.5 million, respectively, recognized in 
connection with our five year grant from the NIH, which we were awarded in September 2006 as part of the NIH's Knockout Mouse Project. 

Expenses 

Total operating expenses increased to $139.6 million in the second quarter of 2010 from $106.3 million in the second quarter of 2009. Our average headcount 
increased to 1,214 in the second quarter of 2010 from 966 in the same period of 2009 principally as a result of our expanding research and development activities, 
which are primarily attributable to our antibody collaboration with sanofi-aventis. 
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Operating expenses in the second quarter of 2010 and 2009 include a total of $8.7 million and $7.4 million, respectively, of non-cash compensation expense 
related to employee stock option and restricted stock awards (Non-cash Compensation Expense), as detailed below: 

For the three months ended June 30, 2010 

Expenses before 

inclusion of Non-cash Non-cash 

Expenses Compensation Compensation Expenses as 

(In millions) Expense Expense Reported 

l.@Miffii@!iiMMM@1&MFJ]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]W?J?J?J?J?J?J?tMWIJ~?J?J?J?trn::~J::w:t?Jttrnn::~ 
Selling, general, and administrative 11.0 3.7 14.7 

@Mrnrn@:@m@~]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]}J?J?J?J?J?J?t:t?Wl}J]J]J]J]J]J])]?J?J?J?J::::M 
Total operating expenses $ 130.9 $ 8.7 $ 139.6 

For the three months ended June 30, 2009 

Expenses before 

inclusion of Non-cash Non-cash 

Expenses Compensation Compensation Expenses as 

(In millions) Expense Expense Reported 

l.@M@@#iMMM!M&MFJ]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]W?J?J?J?J?J?J?Ji!fMI]@?J?J?J?t:rnmJ%J?J?t?nrn:~ 
Selling, general, and administrative 9.0 2.7 11.7 

@~if~fiiW.M]w.~]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]JJJJJJJJJJJJJJJM%i]JJJJJJJJJJJJJ]JJJJJJJJ@~ 
Total operating expenses $ 98.9 $ 7.4 $ 106.3 

Research and Development Expenses 

Research and development expenses increased to $124.5 million in the second quarter of 2010 from $94.2 million in the same period of 2009. The following table 
summarizes the major categories of our research and development expenses for the three months ended June 30, 2010 and 2009: 

Research and Development Expenses For the three months ended June 30, Increase 

(In millions) 2010 2009 (Decrease) 

rii.flii@iil.Jita1.m:trnr:r::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::w@:::::::::::::::::::::rn::@tt]@t@t@trnt@ttw@t@t%:w:t 
Clinical trial expenses 28.5 30.2 (1.7) 

f.i.iiiiii¥m~iiw@wfir.iit@~ijfa?.Htttrtrtrtrtrtrtrtrtrtrtrtrtrtrtrtrtrtrtrtrtrtrtrtrtrtrtr~Htttttttttt@~@ttttttttt:~:::t 
Research and other development costs 13.8 9.9 3.9 

@iiii#.iii\MJ@rn~@fi~limifliMM\J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J@1\J]J]J]J]J]~;~J]J]J]J];f~IJ 
Cost-sharing of Bayer HealthCare VEGF 

Trap-Eye development expenses (3) 10.0 7.8 2.2 

]]]llii@IM\ii@J~~*Jil&H]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]i]l?J?J?WHJ]])?J?t:t:JMW!]]M?t:::nw:wt 
(1) Includes $4.2 million and $4.0 million of Non-cash Compensation Expense for the three months ended June 30, 2010 and 2009, respectively. 

(2) Represents the full cost of manufacturing drug for use in research, preclinical development, and clinical trials, including related payroll and benefits, Non -
cash Compensation Expense, manufacturing materials and supplies, depreciation, and occupancy costs of our Rensselaer manufacturing facility. Includes 
$0.8 million and $0. 7 million of Non-cash Compensation Expense for the three months ended June 30, 2010 and 2009, respectively. 

(3) Under our collaboration with Bayer HealthCare, in periods when Bayer HealthCare incurs VEGF Trap-Eye development expenses, we also recognize, as 
additional research and development expense, the portion of Bayer HealthCare's VEGF Trap-Eye development expenses that we are obligated to 
reimburse. Bayer HealthCare provides us with estimated VEGF Trap-Eye development expenses for the most recent fiscal quarter. Bayer HealthCare's 
estimate is reconciled to its actual expenses for such quarter in the subsequent fiscal quarter and our portion of its VEGF Trap- Eye development expenses 
that we are obligated to reimburse is adjusted accordingly. 
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Payroll and benefits increased principally due to the increase in employee headcount, as described above. Clinical trial expenses decreased due primarily to 

lower costs related to our ARCAL YST® clinical development program in gout. Clinical manufacturing costs increased primarily due to higher costs related to 
manufacturing clinical supplies of monoclonal antibodies. Research and other development costs increased primarily due to higher costs associated with our 
antibody programs. Occupancy and other operating costs increased principally in connection with our higher headcount, expanded research and development 
activities, and new and expanded leased laboratory and office facilities in Tarrytown, New York. Cost-sharing of Bayer HealthCare's VEGF Trap-Eye development 
expenses increased primarily due to higher costs in connection with the VIEW 2 trial in wet AMO and the GALILEO trial in CRVO, both of which are being conducted by 
Bayer HealthCare. 

We prepare estimates of research and development costs for projects in clinical development, which include direct costs and allocations of certain costs such 
as indirect labor, Non-cash Compensation Expense, and manufacturing and other costs related to activities that benefit multiple projects, and, under our collaboration 
with Bayer HealthCare, the portion of Bayer HealthCare's VEGF Trap-Eye development expenses that we are obligated to reimburse. Our estimates of research and 
development costs for clinical development programs are shown below: 

Project Costs ForthethreemonthsendedJune30, Increase 

(In millions) 2010 2009 (Decrease) 

Ail!J.M@t/W]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J@J?J?J?WM!J]W?J?t:t?WMJ]M?J?NWW\ 
VEGF Trap-Eye 31.2 27.0 4.2 

t:@ii@i:MiMJJ]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]JJ¥@JJ]J]J]J]J%%]J]J]J]!%@J 
REGN88 9.8 8.5 1.3 

@M#®.@@MMMi.M~iMM@Miii@ffii@\#¥@J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J!M@J]J]J]J]JJ@FJJJ]JJDM@IJ 
Other research programs & unallocated costs 42.7 30.5 12.2 

]]JMif@iMi@Mi@iil~W.i.iM@ffii@&.fi]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]])J?J?t::::m:w:r:::::itt?J?JMW]]M?J?4WMJ 

Drug development and approval in the United States is a multi-step process regulated by the FDA. The process begins with discovery and preclinical evaluation, 
leading up to the submission of an IND to the FDA which, if successful, allows the opportunity for study in humans, or clinical study, of the potential new drug. Clinical 
development typically involves three phases of study: Phases 1, 2, and 3. The most significant costs in clinical development are in Phase 3 clinical trials, as they tend 
to be the longest and largest studies in the drug development process. Following successful completion of Phase 3 clinical trials for a biological product, a biologics 
license application (or ELA) must be submittea to, and accepted by, the FDA, and the FDA must approve the ELA prior to commercialization of the drug. It is not 
uncommon for the FDA to request additional data following its review of a ELA, which can significantly increase the drug development timeline and expenses. We may 
elect either on our own, or at the request of the FDA, to conduct further studies that are referred to as Phase 3B and 4 studies. Phase 3B studies are initiated and 
either completed or substantially completed while the ELA is under FDA review. These studies are conducted under an IND. Phase 4 studies, also referred to as 
post-marketing studies, are studies that are initiated and conducted after the FDA has approved a product for marketing. In addition, as discovery research, 
preclinical development, and clinical programs progress, opportunities to expand development of drug candidates into new disease indications can emerge. We may 
elect to add such new disease indications to our development efforts (with the approval of our collaborator for joint development programs), thereby extending the 
period in which we will be developing a product. For example, we, and our collaborators where applicable, continue to explore further development of ARCALYST®, 
aflibercept, and VEGF Trap-Eye in different disease indications. 
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There are numerous uncertainties associated with drug development, including uncertainties related to safety and efficacy data from each phase of drug 
development, uncertainties related to the enrollment and performance of clinical trials, changes in regulatory requirements, changes in the competitive landscape 
affecting a product candidate, and other risks and uncertainties described in Item lA, "Risk Factors" under "Risks Related to ARCALYST® (rilonacept) and the 
Development of Our Product Candidates," "Regulatory and Litigation Risks," and "Risks Related to Commercialization of Products." The lengthy process of seeking 
FDA approvals, and subsequent compliance with applicable statutes and regulations, require the expenditure of substantial resources. Any failure by us to obtain, or 
delay in obtaining, regulatory approvals could materially adversely affect our business. 

For these reasons and due to the variability in the costs necessary to develop a product and the uncertainties related to future indications to be studied, the 
estimated cost and scope of the projects, and our ultimate ability to obtain governmental approval for commercialization, accurate and meaningful estimates of the 
total cost to bring our product candidates to market are not available. Similarly, we are currently unable to reasonably estimate if our product candidates in clinical 
development will generate material product revenues and net cash inflows. In 2008, we received FDA approval for ARCAL YST® for the treatment of CAPS, a group of 
rare, inherited auto-inflammatory diseases that affect a very small group of people. We currently do not expect to generate material product revenues and net cash 
inflows from the sale of ARCALYST® for the treatment of CAPS. 

Selling, General, and Administrative Expenses 

Selling, general, and administrative expenses increased to $14.7 million in the second quarter of 2010 from $11.7 million in the same period of 2009. In the second 
quarter of 2010, we incurred higher compensation expense due primarily to increases in headcount, higher Non-cash Compensation Expense, and higher recruitment 
costs. 

Cost of Goods Sold 

Cost of goods sold related to AR CAL YST® sales, which consisted primarily of royalties and other period costs, totaled $0.4 million for both of the quarters ended 

June 30, 2010 and 2009. To date, ARCALYST® shipments to our customers have consisted of supplies of inventory manufactured and expensed prior to FDA approval 
of ARCALYST® in February 2008; therefore, the costs of these supplies were not included in costs of goods sold. 

Other Income and Expense 

Investment income decreased to $0.6 million in the second quarter of 2010 from $1.3 million in the comparable quarter of 2009, primarily due to lower balances of, 
and lower yields on, cash and marketable securities and a $0.1 million other-than-temporary impairment charge. Interest expense of $2.3 million in the second quarter 
of 2010 was attributable to the imputed interest portion of payments to our landlord to lease newly constructed laboratory and office facilities in Tarrytown, New York. 
These payments commenced in the third quarter of 2009. 

Six Months Ended Tune 30 201 0 and 2009 

Net Loss 

Regeneron reported a net loss of $56.0 million, or $0.69 per share (basic and diluted), for the first half of 2010, compared to a net loss of $30.3 million, or $0.38 per 
share (basic and diluted) for the first half of 2009. The increase in our net loss was principally due to higher research and development expenses, as detailed below, 
partly offset by higher collaboration revenue primarily in connection with our antibody collaboration with sanofi-aventis. 

Revenues 

Revenues for the six months ended June 30, 2010 and 2009 consist of the following: 

(In mmions) 2010 2009 

ijij\i~@~ii~iM@Mij@JJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJ@J@J@J@J@J@ 
Sanofi-aventis $153.6 $110.4 

:J:J\M1@¥\ffl~ijg@H\JJ:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:JJJJJ:J:a@t:?Ji.tij 
Total collaboration revenue 180.3 133.2 

t®iW.i@iY@fMMMiMM#.fJ]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J@M]J]JID@ 
Net product sales 15.0 8.4 

%¥WMH%ii®iM@iMfMlHdiW:®.@J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]Jt?WM]Jt?U 
Total revenue $219.4 $165.0 
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Sanofi -aventis Collaboration Revenue 

The collaboration revenue we earn from sanofi-aventis, as detailed below, consists primarily of reimbursement for research and development expenses and 
recognition of revenue related to non-refundable up-front payments of $105.0 million related to the aflibercept collaboration and $85.0 million related to the antibody 
collaboration. 

Sanofi-aventis Collaboration Revenue Six months ended 

(In millions) June 30, 

2010 2009 

truij;ftit~i:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 
Regeneron expense reimbursement $ 8.7 $ 14.6 

]i]iM~w.iMMi@ifari:~4.@yM\Mii~@ttM@Er.&iHwiiifa\fil]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]J?J?rnM:t::t?J?JW& 
Total aflibercept 13.7 19.6 

jij9.]~ijJl!lilililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililil::::::::::::::::::::::::::::::::i:i:i:i:::::::::::::::::::::::::::::::::::: 
Regeneron expense reimbursement 135.8 84.1 

]]!i1Ml!~@m@m1tM!:firl@!fwimmHMt.H!I@MlimM%]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]] 
:::::::::::::::::::::::iiim~~::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::~,:~:::::::::::::::::::::::::::::::::::~::j 

Recognition of revenue related to VelociGene" agreement 0.8 1.4 

:::::::::::::::::::::::1J~~ii!~~~i.~@Ji!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!::::::::::::1:~~;~:::::::::::::::::::::::::::::::~;:~ 
Total sanofi aventis collaboration revenue $ 153.6 $ 110.4 

Sanofi-aventis' reimbursement of our aflibercept expenses decreased in the first half of 2010 compared to the same period in 2009, primarily due to lower costs 
related to manufacturing aflibercept clinical supplies as well as a decrease in internal research activities. 

In the first half of 2010, sanofi-aventis' reimbursement of our antibody expenses consisted of $63.4 million under the discovery agreement and $72.4 million of 
development costs under the license agreement, compared to $51.0 million and $33.1 million, respectively, in the first half of 2009. The higher reimbursement amounts 
in the first half of 2010 compared to the same period in 2009 were due to an increase in our research activities conducted under the discovery agreement and 
increases in our development activities for antibody candidates under the license agreement. 

Recognition of deferred revenue, related primarily to sanofi-aventis' $85.0 million up-front payment, decreased during the first half of 2010 compared to the same 
period in 2009 due to the November 2009 amendments to expand and extend the companies' antibody collaboration. 

In August 2008, we entered into a separate VelociGene® agreement with sanofi aventis. For the six months ended June 30, 2010 and 2009, we recognized $0.8 
million and $1.4 million, respectively, in revenue related to this agreement. 

Bayer HealthCare Collaboration Revenue 

The collaboration revenue we earn from Bayer HealthCare, as detailed below, consists of cost sharing of Regeneron VEGF Trap-Eye development expenses and 
recognition of revenue related to a non-refundable $75.0 million up-front payment received in October 2006 and a $20.0 million milestone payment received in August 
2007 (which, for the purpose of revenue recognition, was not considered substantive). 

Bayer HealthCare Collaboration Revenue 

(In millions) 
Six months ended 

June 30, 

2010 2009 

p~@rntWw.iiiN@iMij~&.M0.ffli.Mif.¥Mi.i@ijH@iMiiM@@M@M]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]:Mtrnrn:]Itt?J1%i 
Recognition of deferred revenue related to up-front and milestone 

payments 4.9 4.9 

:::::::::::11~rn~f~tn1~1w.r;rnmwJi~l~i~ijJ~i1~rnr:r:r:r:r:r:r:r:r:r:r:r:r:r:r:r:r:r:r:r:r:r:r:r:r:r:r:r:r:r:r:r:r:r:r:r:r:r:r:r:r:r:r:r:r:r:r:r:r:r:r:r:r:r:rrtt:t::rn~m:r:Mt:t:rni:~ 
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Cost-sharing of our VEGF Trap-Eye development expenses with Bayer HealthCare increased in the first half of 2010, compared to the same period in 2009, due to 
higher clinical development costs in connection with our Phase 3 trial in CRVO and Phase 2 trial in DME and higher costs related to VEGF Trap- Eye clinical drug 
supplies. 

Technology Licensing Revenue 

In connection with our Veloclmmune® license agreements with AstraZeneca and Astellas, each of the $20.0 million annual, non-refundable payments are deferred 
upon receipt and recognized as revenue ratably over approximately the ensuing year of each agreement. In the first half of both 2010 and 2009, we recognized $20.0 
million of technology licensing revenue related to these agreements. 

Net Product Sales 

In February 2008, we received marketing approval from the FDA for ARCALYST® for the treatment of CAPS. We had limited historical return experience for 

ARCALYST® beginning with initial sales in 2008 through the end of 2009; therefore, ARCALYST® net product sales were deferred until the right of return no longer 
existed and rebates could be reasonably estimated. Effective in the first quarter of 2010, we determined that we had accumulated sufficient historical data to 
reasonably estimate both product returns and rebates of ARCALYST®. As a result, for the six months ended June 30, 2010, we recognized as revenue $15.0 million of 

ARCALYST® net product sales, which included $10.2 million of ARCALYST® net product sales made during the period and $4.8 million of previously deferred net 

product sales. For the six months ended June 30, 2009, we recognized as revenue $8.4 million of ARCALYST® net product sales. 

Contract Research and Other Revenue 

Contract research and other revenue for the first half of 2010 and 2009 included $2.3 million and $3.0 million, respectively, recognized in connection with our five
year grant from the NIH, which we were awarded in September 2006 as part of the NIH's Knockout Mouse Project. 

Expenses 

Total operating expenses increased to $272.0 million in the first half of 2010 from $198.4 million in the same period of 2009. Our average headcount increased to 
I, 151 in the first half of 20 IO from 952 in the same period of 2009 principally as a result of our expanding research and development activities, which are primarily 
attributable to our antibody collaboration with sanofi-aventis. 

Operating expenses in the first half of 2010 and 2009 include a total of $17.5 million and $15.1 million, respectively, of Non-cash Compensation Expense, as 
detailed below: 

For the six months ended June 30, 2010 

Expenses before 

inclusion of Non-cash Non-cash 

Expenses Compensation Compensation Expenses as 

(In millions) Expense Expense Reported 

i.i~Mr{@(nMi@@Jjffiij@]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]IMJ]!}\%]]]]]]]#itiH]M]]]]]@@ij 
Selling, general, and administrative 21.4 7.5 28.9 

iM#@Iii®.@#@MJ]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]W@J]J]J]J]J]J]J]J]J]J]J]J@# 
Total operating expenses $ 254.5 $ 17.5 $ 272.0 
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For the six months ended June 30, 2009 

Expenses before 

inclusion of Non-cash Non-cash 

Expenses Compensation Compensation Expenses as 

(In millions) Expense Expense Reported 

j@@W:1:@i.i.i.M@H@iiw.M/]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]}tt?J?J?J?J?t:t:rnmrn:]}M?J?J?t:t:rnMJ]ilt?J?J:MHt 
Selling, general, and administrative 17.4 5.7 23.1 

i@@t®.W.iM&il.WJ]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J)?J?J?J?J?J?J?J?ffi.MJ]?J?J?J?J?J?JJ]?J?J?t:t?Wlij 
Total operating expenses $ 183.3 $ 15.1 $ 198.4 

Research and Development Expenses 

Research and development expenses increased to $242.0 million in the first half of 2010 from $174.5 million in the same period of 2009. The following table 
summarizes the major categories of our research and development expenses for the six months ended June 30, 2010 and 2009: 

Research and Development Expenses For the six months ended June 30, 

(In millions) 2010 2009 Increase 

rMIBMM#:&Mt~rn]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]i~?J?t:t:@M]]WJ?J?JWM{]}M?J?M@ 
Clinical trial expenses 60.8 49.5 11.3 

MiM#iMMM®.@MMiiM@WYJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJ%~JJJJJJJJJ@MJJJJJJJW~ 
Research and other development costs 26.6 18.4 8.2 

g@@M@MMM&.iMiliiM#.iN@M@JJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJ@l@JJJJJJJJJM@JJJJJJJW~ 
Cost-sharing of Bayer HealthCare VEGF Trap-

Eye development expenses (3) 22.8 14.8 8.0 

]]]±ifilHMMMiiMMMiiiijfoifa\f.i.]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]i]i]]Wtt:ttrnMM]i]t?ttt:N:w:::~:]]W?t?lM 

(I) Includes $8.5 million and $8.0 million of Non-cash Compensation Expense for the six months ended June 30, 2010 and 2009, respectively. 

(2) Represents the full cost of manufacturing drug for use in research, preclinical development, and clinical trials, including related payroll and benefits, Non -
cash Compensation Expense, manufacturing materials and supplies, depreciation, and occupancy costs of our Rensselaer manufacturing facility. Includes 
$1.5 million and $1.4 million of Non-cash Compensation Expense for the six months ended June 30, 2010 and 2009, respectively. 

(3) Under our collaboration with Bayer HealthCare, in periods when Bayer HealthCare incurs VEGF Trap-Eye development expenses, we also recognize, as 
additional research and development expense, the portion of Bayer HealthCare's VEGF Trap-Eye development expenses that we are obligated to 
reimburse. Bayer HealthCare provides us with estimated VEGF Trap-Eye development expenses for the most recent fiscal quarter. Bayer HealthCare's 
estimate is reconciled to its actual expenses for such quarter in the subsequent fiscal quarter and our portion of its VEGF Trap- Eye development expenses 
that we are obligated to reimburse is adjusted accordingly. 

Payroll and benefits increased principally due to the increase in employee headcount, as described above. Clinical trial expenses increased due primarily to 
higher costs related to our clinical development programs for (i) VEGF Trap-Eye, principally in connection with our COPERNICUS trial in CRVO, (ii) ARCALYST®, 
related to our Phase 3 clinical development program in gout, and (iii) monoclonal antibody candidates, which are in earlier stage clinical development. Clinical 
manufacturing costs increased primarily due to higher costs related to manufacturing clinical supplies of monoclonal antibodies. Research and other development 
costs increased primarily due to higher costs associated with our antibody programs. Occupancy and other operating costs increased principally in connection with 
our higher headcount, expanded research and development activities, and new and expanded leased laboratory and office facilities in Tarrytown, New York. Cost
sharing of Bayer HealthCare's VEGF Trap-Eye development expenses increased primarily due to higher costs in connection with the VIEW 2 trial in wet AMD and the 
GALILEO trial in CRVO, both of which are being conducted by Bayer HealthCare. 
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We prepare estimates of research and development costs for projects in clinical development, which include direct costs and allocations of certain costs such 
as indirect labor, Non-cash Compensation Expense, and manufacturing and other costs related to activities that benefit multiple projects, and, under our collaboration 
with Bayer HealthCare, the portion of Bayer HealthCare's VEGF Trap-Eye development expenses that we are obligated to reimburse. Our estimates of research and 
development costs for clinical development programs are shown below: 

Project Costs ForthesixmonthsendedJnne30, Increase 

(In millions) 2010 2009 (Decrease) 

iitl@!if:J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J%J?J?J\WW]\%?J?J\?MMJ@M?J?N¥!:ft\ 
VEGF Trap-Eye 64.8 47.8 17.0 

i!ii.ru@f:MiiFJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJ@JJJJJJJJJMMJJJJJJJ@@iJ 
REGN88 14.7 17.5 (2.8) 

R~MM\r~~li(wmMii~Mm@@@[]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]i 
f\\3Wi:·WWill®Ff?f?f?f?f?f?f?f?f?f?f?f?f?f?f?f?f?f?f?f?f?f?f?f?f?f?f?f?f?f?f?f?f?W%@f?f?f\?f?lW%?f?f?f?#\%\i 
Other research programs & unallocated costs 73.6 53.9 19.7 

]]i;f.Jlt~IMM@fa1Hi\iiiM\@iJ~§.B.l~]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]fMJ?ttrn~:rn::::::::::w:t?J?MtMW]fWJ?t:mtw:t: 

For the reasons described above under "Research and Development Expenses" for the three months ended June 30, 2010 and 2009, and due to the variability in 
the costs necessary to develop a product and the uncertainties related to future indications to be studied, the estimated cost and scope of the projects, and our 
ultimate ability to obtain governmental approval for commercialization, accurate and meaningful estimates of the total cost to bring our product candidates to market 
are not available. Similarly, we are currently unable to reasonably estimate if our product candidates in clinical development will generate material product revenues 
and net cash inflows. In 2008, we received FDA approval for AR CAL YST® for the treatment of CAPS, a group of rare, inherited auto-inflammatory diseases that affect a 

very small group of people. We currently do not expect to generate material product revenues and net cash inflows from the sale of ARCALYST® for the treatment of 
CAPS. 

Selling, General, and Administrative Expenses 

Selling, general, and administrative expenses increased to $28.9 million in the first half of 2010 from $23.1 million in the same period of 2009. In the first half of 2010, 

we incurred higher compensation expense due primarily to increases in headcount, higher Non cash Compensation Expense, and higher recruitment costs. 

Cost of Goods Sold 

Cost of goods sold related to ARCALYST® sales, which consisted primarily of royalties and other period costs, totaled $1 1 million and $0.8 million for the six 

months ended June 30, 2010 and 2009, respectively. To date, ARCALYST® shipments to our customers have consisted of supplies of inventory manufactured and 

expensed prior to FDA approval of ARCALYST® in February 2008; therefore, the costs of these supplies were not included in costs of goods sold. 

Other Income and Expense 

Investment income decreased to $ 1.0 million in the first half of 2010 from $3.1 million in the comparable quarter of 2009, primarily due to lower balances of, and 
lower yields on, cash and marketable securities and a $0.1 million other-than-temporary impairment charge. Interest expense of $4.4 million in the first half of 2010 
was attributable to the imputed interest portion of payments to our landlord to lease newly constructed laboratory and office facilities in Tarrytown, New York. These 
payments commenced in the third quarter of 2009. 
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Liquidity and Capital Resources 

Since our inception in 1988, we have financed our operations primarily through offerings of our equity securities, a private placement of convertible debt (which 
was repurchased or repaid in 2008), purchases of our equity securities by our collaborators, including sanofi-aventis, revenue earned under our past and present 
research and development agreements, including our agreements with sanofi-aventis and Bayer HealthCare, our past contract manufacturing agreements, our 
technology licensing agreements, ARCALYST® product revenue, and investment income. 

Six months ended June 30, 2010 and 2009 

At June 30, 2010, we had $380.2 million in cash, cash equivalents, restricted cash, and marketable securities compared with $390.0 million at December 31, 2009. 
In February 2010, we received $47.5 million from our landlord in connection with tenant improvement costs for the new laboratory and office facilities that we lease in 
Tarrytown, New York. In addition, in February and June 2010, we received $20.0 million annual technology licensing payments from AstraZeneca and Astellas, 
respectively. 

Cash Used in Operations: 

Net cash used in operations was $22.6 million in the first six months of 2010 and $16.0 million in the first six months of 2009. Our net losses of $56.0 million in the 
first half of 2010 and $30.3 million in the first half of 2009 included $17.5 million and $15.1 million, respectively, of Non-cash Compensation Expense, and $8.7 million and 
$5.7 million, respectively, of depreciation and amortization. 

At June 30, 2010, accounts receivable increased by $29.6 million, compared to end-of-year 2009, primarily due to a higher receivable balance related to our 
antibody collaboration with sanofi-aventis. Also, our deferred revenue balances at June 30, 2010 increased by $16.6 million, compared to end-of-year 2009, primarily 
due to (i) the receipt of the $20.0 million payments from AstraZeneca and Astellas, as described above, which were deferred and are being recognized ratably over 
the ensuing year and (ii) sanofi-aventis' funding of $13.8 million of agreed-upon costs incurred by us during the first half of 2010 to expand our manufacturing capacity 
at our Rensselaer facilities, which was deferred and is being recognized as collaboration revenue prospectively over the related performance period in conjunction 
with the original $85.0 million up-front payment received from sanofi-aventis. These increases were partially offset by amortization of previously received deferred 
payments under our sanofi-aventis and Bayer HealthCare collaborations. At June 30, 2010, accounts payable, accrued expenses, and other liabilities increased by 
$18.1 million, compared to end-of-year 2009, primarily in connection with our expanded levels of activities and expenditures, including higher liabilities for payroll and 
related costs and clinical trial expenses. 

At June 30, 2009, accounts receivable increased by $24.8 million, compared to end-of-year 2008, primarily due to a higher receivable balance related to our 
antibody collaboration with sanofi-aventis. Also, our deferred revenue balances at June 30, 2009 increased by $5.9 million, compared to end-of-year 2008, primarily 
due to the receipt of $20.0 million annual payments from AstraZeneca and Astellas in February and June 2009, respectively, which were deferred and recognized 
ratably over the ensuing year. This increase was partially offset by amortization of previously received deferred payments under our sanofi-aventis and Bayer 
HealthCare collaborations. At June 30, 2009, accounts payable, accrued expenses, and other liabilities increased by $ 13 .0 million compared to end -of-year 2008. The 
increase was due primarily to higher liabilities for clinical trial and payroll-related costs, partially offset by a $9.8 million cost-sharing payment which was due to 
Bayer HealthCare at December 31, 2008 in connection with the companies' VEGF Trap-Eye collaboration; no cost-sharing payment was due to Bayer HealthCare at 
June 30, 2009. 

Cash (Used in) Provided by Investing Activities: 

Net cash used in investing activities was $131.4 million in the first six months of 2010 and net cash provided by investing activities was $32.8 million in the first six 
months of 2009. In the first half of 2010, purchases of marketable securities exceeded sales or maturities by $84.3 million, whereas in the first half of 2009, sales or 
maturities of marketable securities exceeded purchases by $85.4 million. Capital expenditures in the first half of 2010 and 2009 included costs in connection with 
expanding our manufacturing capacity at our Rensselaer, New York facilities and tenant improvements and related costs in connection with our leased office and 
laboratory facilities in Tarrytown, New York. 
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Cash Provided by Financing Activities: 

Net cash provided by financing activities was $58.9 million in the first six months of 2010 and $6.9 million in the first six months of 2009. In the first half of 2010 and 
2009, we received $47.5 million and $5.2 million, respectively, from our landlord in connection with tenant improvement costs for our new Tarrytown facilities, which 
we recognized as additional facility lease obligations since we are deemed to own these facilities in accordance with FASB authoritative guidance. In addition, 
proceeds from issuances of Common Stock in connection with exercises of employee stock options were $12.1 million in the first six months of 2010 and $1.7 million 
in the first six months of 2009. 

Fair Value of Marketable Securities: 

At June 30, 2010 and December 31, 2009, we held marketable securities whose aggregate fair value totaled $264.8 million and $181.3 million, respectively. The 
composition of our portfolio of marketable securities on these dates was as follows: 

June 30, 2010 December 31, 2009 

Investment type Fair Value Percent Fair Value Percent 

MlMffi.#¥:M@J@J@l~]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]JWJJJJM@]\JJJJ®iii]%JJJJJ\M%]\JJJ!:M% 
U.S. government agency securities 161.7 61% 29.6 16% 

iJMW.Afi#.@foifi@MiMi@W.fi®.MMM@iiliiJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJ!JMWJJJJJ@%JJJJJJJJ\M@JJJJJM% 
U.S. government guaranteed collateralized mortgage 

obligations 3.0 1 % 3.7 2% 

2~@i¥=~~%.::i~w.~:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::~:::,::::::::::::::::::::::::::::::::,:m::::::::::::::::::::::::::::::::::::::::::::i:9.;~:::::::::::::::::::::::::::::::§m 
Mortgage-backed securities 2.0 1 % 3.2 2% 

MijJJ::@~ir=itJ:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::~::~:::::::::::::::::::::::::::::::,:m::::::::::::::::::::::::::::::::::::::::::::::::~;i:::::::::::::::::::::::::::::::~m 
Other 2.2 1 % 

]]]@@)J~ffiii~ii!l@ii.1~]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]!]XJ\?WM¥])J?J®.%.]{KJ?J?WMW]i)?JM®.i 

In addition, at June 30, 2010 and December 31, 2009, we had $115.4 million and $208.7 million, respectively, of cash, cash equivalents, and restricted cash, primarily 
held in money market funds that invest in U.S. government securities. 

During 2009 and 2010 to date, as marketable securities in our portfolio matured or paid down, we purchased higher quality securities such as U.S. Treasury 
securities, U.S. government agency obligations, and U.S. government-guaranteed debt. This shift in our investment portfolio, which we initiated in 2008, has reduced 
the risk profile, as well as the overall yield, of our portfolio. 

Funding of Antibody Discovery Activities under Collaboration with sanofi-aventis 

As described above under "Antibody Collaboration and License Agreements," in November 2009, we and sanofi-aventis amended our collaboration agreements 
to expand and extend our antibody collaboration. Sanofi-aventis will now fund up to $160 million per year of our antibody discovery activities over the period from 
2010-201 7, subject to a one -time option for sanofi- aventis to adjust the maximum reimbursement amount down to $120 million per year commencing in 2014 if over 
the prior two years certain specified criteria are not satisfied. In 2010, as we scale up our capacity to conduct antibody discovery activities, we wifl incur and seek 
reimbursement of only $130 -$140 million of antibody discovery costs, with the balance between that amount and $160 million added to the funding otherwise available 
to us in 2011-2012. The discovery agreement under the antibody collaboration will expire at the end of 2017; however, sanofi-aventis has an option to extend the 
agreement for up to an additional three years for further antibody development and preclinical activities. 

Extension of License Agreement with Astellas 

As described above under "Antibody Collaboration and License Agreements," in July 2010, the non-exclusive license agreement with Astellas was amended and 
extended through June 2023. Under the terms of the amended agreement, Astellas will make a $165.0 million up-front payment to us, and will make a $130.0 million 
payment to us in June 2018 unless the license agreement has been terminated prior to that date. 
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Capital Expenditures: 

Our cash expenditures for property, plant, and equipment totaled $45.3 million and $52.7 million for the first six months of 2010 and 2009, respectively. We expect 
to incur capital expenditures of approximately $50 to $70 million during the remainder of 2010 and approximately $40 to $60 million in 2011, primarily in connection with 
expanding our Rensselaer, New York manufacturing facilities and tenant improvements at our leased Tarrytown facilities. As described above, in February 2010, we 
received $47.5 million from our landlord in connection with tenant improvement costs in Tarrytown. In addition, as described above, sanofi-aventis has funded $13.8 
million of agreed-upon capital expenditures incurred by us during the first half of 2010 to expand our manufacturing capacity at our Rensselaer facilities, which was 
either received or receivable at June 30, 2010. We expect to be reimbursed for a portion of additional capital expenditures in 2010 and 2011 for our Rensselaer 
facilities by sanofi-aventis, with the remaining amount to be funded by our existing capital resources. 

Funding Requirements: 

We expect to continue to incur substantial funding requirements primarily for research and development activities (including preclinical and clinical testing). Before 
taking into account reimbursements from our collaborators, and exclusive of anticipated funding for capital expenditures as described above, we currently anticipate 
that approximately 65 -75% of our expenditures for 2010 will be directed toward the clinical development of product candidates, including ARCAL YST®, aflibercept, 
VEGF Trap-Eye, and clinical stage monoclonal antibodies; approximately 15-25% of our expenditures for 2010 will be applied to our basic research and preclinical 
activities; and the remainder of our expenditures for 2010 will be used for the continued development of our novel technology platforms and general corporate 
purposes. While we expect that funding requirements for our research and development activities will continue to increase in 2010, we also expect that a greater 
proportion of our research and development expenditures will be reimbursed by our collaborators, especially in connection with our amended and expanded 
antibody collaboration with sanofi-aventis. 

The amount we need to fund operations will depend on various factors, including the status of competitive products, the success of our research and 
development programs, the potential future need to expand our professional and support staff and facilities, the status of patents and other intellectual property 
rights, the delay or failure of a clinical trial of any of our potential drug candidates, and the continuation, extent, and success of our collaborations with sanofi-aventis 
and Bayer HealthCare. Clinical trial costs are dependent, among other things, on the size and duration of trials, fees charged for services provided by clinical trial 
investigators and other third parties, the costs for manufacturing the product candidate for use in the trials, and for supplies, laboratory tests, and other expenses. 
The amount of funding that will be required for our clinical programs depends upon the results of our research and preclinical programs and early-stage clinical trials, 
regulatory requirements, the duration and results of clinical trials underway and of additional clinical trials that we decide to initiate, and the various factors that affect 
the cost of each trial as described above. Currently, we are required to remit royalties on product sales of ARCALYST® for the treatment of CAPS. In the future, if we 

are able to successfully develop, market, and sell AR CAL YST® for other indications or certain of our product candidates, we may be required to pay royalties or 
otherwise share the profits generated on such sales in connection with our collaboration and licensing agreements. 

We expect that expenses related to the filing, prosecution, defense, and enforcement of patents and other intellectual property will continue to be substantial. 

We believe that our existing capital resources, including funding we are entitled to receive under our collaboration agreements and our non -exclusive license 
agreement with Astellas, which was amended in July 2010 as described above, will enable us to meet operating needs through at least 2013. However, this is a 
forward- looking statement based on our current operating plan, and there may be a change in projected revenues or expenses that would lead to our capital being 
consumed significantly before such time. For example, ifwe choose to commercialize products that are not licensed to a third party, we could incur substantial pre
marketing and commercialization expenses that could lead us to consume our cash at a faster rate. If there is insufficient capital to fund all of our planned operations 
and activities, we would expect to prioritize available capital to fund selected preclinical and clinical development programs or license selected products. 
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Other than a $3.4 million letter of credit issued to our landlord in connection with our lease for facilities in Tarrytown, New York, we have no off-balance sheet 
arrangements. In addition, we do not guarantee the obligations of any other entity. As of June 30, 2010, we had no established banking arrangements through which 
we could obtain short-term financing or a line of credit. In the event we need additional financing for the operation of our business, we will consider collaborative 
arrangements and additional public or private financing, including additional equity financing. Factors influencing the availability of additional financing include our 
progress in product development, investor perception of our prospects, and the general condition of the financial markets. We may not be able to secure the 
necessary funding through new collaborative arrangements or additional public or private offerings. If we cannot raise adequate funds to satisfy our capital 
requirements, we may have to delay, scale-back, or eliminate certain of our research and development activities or future operations. This could materially harm our 
business. 

Future Impact of Recently Issued Accounting Standards 

In March 2010, the FASB amended its authoritative guidance on the milestone method of revenue recognition. The milestone method of revenue recognition has 
now been codified as an acceptable revenue recognition model when a milestone is deemed to be substantive. This guidance may be applied retrospectively to all 
arrangements or prospectively for milestones achieved after the adoption of the guidance. We are required to adopt this amended guidance for the fiscal year 
beginning January 1, 2011, although earlier adoption is permitted. Management does not anticipate that the adoption of this guidance will have a material impact on our 
financial statements. 

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK 

Interest Rate Risk: 

Our earnings and cash flows are subject to fluctuations due to changes in interest rates principally in connection with our investment of excess cash in direct 
obligations of the U.S. government and its agencies, other debt securities guaranteed by the U.S. government, and money market funds that invest in U.S. government 
securities and, to a lesser extent, investment grade debt securities issued by corporations, bank deposits, and asset-backed securities. We do not believe we are 
materially exposed to changes in interest rates. Under our current policies, we do not use interest rate derivative instruments to manage exposure to interest rate 
changes. We estimate that a one percent unfavorable change in interest rates would have resulted in approximately a $1.2 million and $0.8 million decrease in the fair 
value of our investment portfolio at June 30, 2010 and 2009, respectively. 

Credit Quality Risk: 

We have an investment policy that includes guidelines on acceptable investment securities, minimum credit quality, maturity parameters, and concentration and 
diversification. Nonetheless, deterioration of the credit quality of an investment security subsequent to purchase may subject us to the risk of not being able to 
recover the full principal value of the security. We have recognized other-than-temporary impairment charges related to certain marketable securities of $2.5 million, 
$0.1 million, and $0.1 million in 2008, 2009, and the first six months of 2010, respectively. 

The current economic environment, the deterioration in the credit quality of issuers of securities that we hold, and the continuing volatility of securities markets 
increase the risk of potential declines in the current market value of marketable securities in our investment portfolio. Such declines could result in charges against 
income in future periods for other-than-temporary impairments and the amounts could be material. 

ITEM 4. CONTROLS AND PROCEDURES 

Our management, with the participation of our chief executive officer and chief financial officer, conducted an evaluation of the effectiveness of our disclosure 
controls and procedures (as such term is defined in Rules 13a-15(e) and 15d-15(e) under the Securities Exchange Act of 1934, as amended (the "Exchange Act")), 
as of the end of the period covered by this report. Based on this evaluation, our chief executive officer and chief financial officer each concluded that, as of the end 
of such period, our disclosure controls and procedures were effective in ensuring that information required to be disclosed by us in the reports that we file or submit 
under the Exchange Act is recorded, processed, summarized, and reported on a timely basis, and is accumulated and communicated to our management, including 
our chief executive officer and chief financial officer, as appropriate to allow timely decisions regarding required disclosure. 
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There has been no change in our internal control over financial reporting (as such term is defined in Rules 13a - 15 (f) and 15d- 15 (f) under the Exchange Act) during 
the quarter ended June 30, 2010 that has materially affected, or is reasonably likely to materially affect, our internal control over financial reporting. 

PART II. OTHER INFORMATION 

ITEM 1. LEGAL PROCEEDINGS 

From time to time, we are a party to legal proceedings in the course of our business. We do not expect any such current legal proceedings to have a material 
adverse effect on our business or financial condition. 

ITEM !A. RISK FACTORS 

We operate in an environment that involves a number of significant risks and uncertainties. We caution you to read the following risk factors, which have affected, 
and/or in the future could affect, our business, operating results, financial condition, and cash flows. The risks described below include forward-looking statements, 
and actual events and our actual results may differ substantially from those discussed in these forward-looking statements. Additional risks and uncertainties not 
currently known to us or that we currently deem immaterial may also impair our business operations. Furthermore, additional risks and uncertainties are described 
under other captions in this report and should be considered by our investors. 

Risks Related to Our Financial Results and Need for Additional Financing 

We have had a history of operating losses and we may never achieve profitability. If we continue to incur operating losses, we may be 
unable to continue our operations. 

From inception on January 8, 1988 through June 30, 2010, we had a cumulative loss of $997.1 million. If we continue to incur operating losses and fail to become a 
profitable company, we may be unable to continue our operations. In the absence of substantial revenue from the sale of products or other sources, the amount, 
timing, nature or source of which cannot be predicted, our losses will continue as we conduct our research and development activities. 

We may need additional funding in the future, which may not be available to us, and which may force us to delay, reduce or eliminate our 
product development programs or commercialization efforts. 

We will need to expend substantial resources for research and development, including costs associated with clinical testing of our product candidates. We 
believe our existing capital resources, including funding we are entitled to receive under our collaboration agreements and our non -exclusive license agreement with 
Astellas, will enable us to meet operating needs through at least 2013; however, one or more of our Veloclmmune® licenses or collaboration agreements may 
terminate, our projected revenue may decrease, or our expenses may increase and that would lead to our capital being consumed significantly before such time. Our 
expenses may increase for many reasons, including for expenses in connection with the commercial launch of our products, for expenses related to new clinical 
trials testing ARCALYST® or VEGF Trap-Eye, or for the potential requirement for us to fund 20% of Phase 3 clinical trial costs for any of our antibody product 
candidates pursuant to the terms of our collaboration with sanofi-aventis. 

We may require additional financing in the future and we may not be able to raise such additional funds. If we are able to obtain additional financing through the 
sale of equity or convertible debt securities, such sales may be dilutive to our shareholders. Debt financing arrangements may require us to pledge certain assets or 
enter into covenants that would restrict our business activities or our ability to incur further indebtedness and may contain other terms that are not favorable to our 
shareholders. If we are unable to raise sufficient funds to complete the development of our product candidates, we may face delay, reduction or elimination of our 
research and development programs or preclinical or clinical trials, in which case our business, financial condition or results of operations may be materially harmed. 
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The value of our investment portfolio, which includes cash, cash equivalents, and marketable securities, is influenced by varying economic 
and market conditions. A decrease in the value of an asset in our investment portfolio or a default by the issuer may result in our inability to 
recover the principal we invested and/or a recof?nition of a Joss charf?ed aJ?ainst income. 

As of June 30, 2010, cash, cash equivalents, restricted cash, and marketable securities totaled $380.2 million and represented 48% of our total assets. We have 
invested our excess cash primarily in direct obligations of the U.S. government and its agencies, other debt securities guaranteed by the U.S. government, and 
money market funds that invest in U.S. government securities and, to a lesser extent, investment grade debt securities issued by corporations, bank deposits, and 
asset-backed securities. We consider assets classified as marketable securities to be "available-for-sale," as defined by FASB authoritative guidance. Marketable 
securities totaled $264.8 million at June 30, 2010, are carried at fair value, and the unrealized gains and losses are included in other accumulated comprehensive 
income (loss) as a separate component of stockholders· equity. If the decline in the value of a security in our investment portfolio is deemed to be other-than
temporary, we write down the security to its current fair value and recognize a loss which may be fully charged against income. For example, we recognized other
than-temporary impairment charges related to certain marketable securities of $2.5 million, $0.1 million, and $0.1 million in 2008, 2009, and the first six months of 2010, 
respectively. The current economic environment, the deterioration in the credit quality of some of the issuers of securities that we hold, and the recent volatility of 
securities markets increase the risk that we may not recover the principal we invested and/or there may be further declines in the market value of securities in our 
investment portfolio. As a result, we may incur additional charges against income in future periods for other-than-temporary impairments or realized losses upon a 
security's sale or maturity, and such amounts may be material. 

Risks Related to ARCAL YST® (rilonacept) and the Development of Our Product Candidates 

Successful development of any of our product candidates is highly uncertain. 

Only a small minority of all research and development programs ultimately result in commercially successful drugs. Even if clinical trials demonstrate safety and 
effectiveness of any of our product candidates for a specific disease and the necessary regulatory approvals are obtained, the commercial success of any of our 
product candidates will depend upon their acceptance by patients, the medical community, and third-party payers and on our partners· ability to successfully 
manufacture and commercialize our product candidates. Our product candidates are delivered either by intravenous infusion or by intravitreal or subcutaneous 
injections, which are generally less well received by patients than tablet or capsule delivery. If our products are not successfully commercialized, we will not be able 
to recover the significant investment we have made in developing such products and our business would be severely harmed. 

We are testing aflibercept, VEGF Trap-Eye, and ARCALYST® in a number of late-stage clinical trials. Clinical trials may not demonstrate statistically sufficient 
effectiveness and safety to obtain the requisite regulatory approvals for these product candidates. In a number of instances, we have terminated the development of 
product candidates due to a lack of or only modest effectiveness. 

Aflibercept is in Phase 3 clinical trials in combination with standard chemotherapy regimens for the treatment of 2nd line metastatic colorectal cancer, 1st_ line 

androgen independent prostate cancer, and 2nd - line metastatic non-small cell lung cancer. Aflibercept may not demonstrate the required safety or efficacy to support 
an application for approval in any of these indications. We do not have proof of concept data from early-stage, double-blind, controlled clinical trials that aflibercept 
will be safe or effective in any of these cancer settings. In March 2010, Genentech announced that a Phase 3 trial of its VEGF antagonist, Avastin® (bevacizumab), in 
combination with chemotherapy in men with prostate cancer, did not meet its primary endpoint. This trial had a very similar design to our ongoing Phase 3 trial of 
aflibercept in prostate cancer. 

We are testing VEGF Trap-Eye in Phase 3 trials for the treatment of wet AMO and the treatment of CRVO. Although we reported positive Phase 2 trial results with 
VEGF Trap-Eye in wet AMO, based on a limited number of patients, the results from the larger Phase 3 trials may not demonstrate that VEGF Trap-Eye is safe and 
effective or compares favorably to Lucentis (Genentech). A number of other potential new drugs and biologics which showed promising results in initial clinical trials 
subsequently failed to establish sufficient safety and efficacy data to obtain necessary regulatory approvals. VEGF Trap-Eye has not been previously studied in 
CRVO. 
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ARCALYST® is in Phase 3 clinical trials for the prevention of gout flares in patients initiating uric acid-lowering drug therapy. Although we reported positive Phase 

3 data from one trial in patients with gout initiating uric acid-lowering drug therapy, there is a risk that the results of the other ongoing trials of ARCALYST® in patients 
initiating uric acid- lowering drug therapy will differ from the previously reported Phase 3 trial. A number of potential new drugs and biologics which showed promising 
results in initial clinical trials subsequently failed to establish sufficient safety and efficacy data to obtain necessary regulatory approvals. 

We are studying our antibody candidates in a wide variety of indications in early stage clinical trials. Many of these trials are exploratory studies designed to 
evaluate the safety profile of these compounds and to identify what diseases and uses, if any, are best suited for these product candidates. These early stage 
product candidates may not demonstrate the requisite efficacy and/or safety profile to support continued development for some or all of the indications that are 
being, or are planned to be, studied. 

Clinical trials required for our product candidates are expensive and time - consuming, and their outcome is highly uncertain. If any of our 
drug trials are delayed or yield unfavorable results, we will have to delay or may be unable to obtain regulatory approval for our product 
candidates. 

We must conduct extensive testing of our product candidates before we can obtain regulatory approval to market and sell them. We need to conduct both 
preclinical animal testing and human clinical trials. Conducting these trials is a lengthy, time-consuming, and expensive process. These tests and trials may not 
achieve favorable results for many reasons, including, among others, failure of the product candidate to demonstrate safety or efficacy, the development of serious 
or life-threatening adverse events (or side effects) caused by or connected with exposure to the product candidate, difficulty in enrolling and maintaining subjects in 
the clinical trial, lack of sufficient supplies of the product candidate or comparator drug, and the failure of clinical investigators, trial monitors, contractors, 
consultants, or trial subjects to comply with the trial plan or protocol. A clinical trial may fail because it did not include a sufficient number of patients to detect the 
endpoint being measured or reach statistical significance. A clinical trial may also fail because the dose(s) of the investigational drug included in the trial were either 
too low or too high to determine the optimal effect of the investigational drug in the disease setting. 

Many of our clinical trials are conducted under the oversight of Independent Data Monitoring Committees (or IDMCs). These independent oversight bodies are 
made up of external experts who review the progress of ongoing clinical trials, including available safety and efficacy data, and make recommendations concerning a 
trial's continuation, modification, or termination based on interim, unblinded data. Any of our ongoing clinical trials may be discontinued or amended in response to 
recommendations made by responsible IDMCs based on their review of such interim trial results. For example, in September 2009, a Phase 3 trial that was evaluating 
aflibercept as a 1st-line treatment for metastic pancreatic cancer in combination with gemcitabine was discontinued at the recommendation of an IDMC after a planned 
analysis of interim efficacy data determined that the trial would not meet its efficacy endpoint. The IDMC for the VELOUR trial, which is studying aflibercept as a 2nd -

line treatment for metastatic colorectal cancer in combination with chemotherapy, is expected to conduct an interim analysis of the data from this trial in the second 
half of 2010. The recommended termination of any of our ongoing late-stage clinical trials by an IDMC could negatively impact the future development of our product 
candidate(s) and our business may be materially harmed. 

We will need to reevaluate any drug candidate that does not test favorably and either conduct new trials, which are expensive and time consuming, or abandon 
the drug development program. Even if we obtain positive results from preclinical or clinical trials, we may not achieve the same success in future trials. Many 
companies in the biopharmaceutical industry, including Regeneron, have suffered significant setbacks in clinical trials, even after promising results have been 
obtained in earlier trials. The failure of clinical trials to demonstrate safety and effectiveness for the desired indication(s) could harm the development of our product 
candidate(s), and our business, financial condition, and results of operations may be materially harmed. 

Serious complications or side effects have occurred, and may continue to occur, in connection with the use of our approved product and in 
clinical trials of some of our product candidates which could cause our regulatory approval to be revoked or otherwise negatively affected 
or lead to delay or discontinuation of development of our product candidates which could severely harm our business. 
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During the conduct of clinical trials, patients report changes in their health, including illnesses, injuries, and discomforts, to their study doctor. Often, it is not 
possible to determine whether or not the drug candidate being studied caused these conditions. Various illnesses, injuries, and discomforts have been reported 
from time-to-time during clinical trials of our product candidates. It is possible that as we test our drug candidates in larger, longer, and more extensive clinical 
programs, illnesses, injuries, and discomforts that were observed in earlier trials, as well as conditions that did not occur or went undetected in smaller previous 
triafs, will be reported by patients. Many times, side effects are only detectable after investigational drugs are tested in large scale, Phase 3 clinical trials or, in some 
cases, after they are made available to patients after approval. If additional clinical experience indicates that any of our product candidates has many side effects or 
causes serious or life-threatening side effects, the development of the product candidate may fail or be delayed, which would severely harm our business. 

Aflibercept (VEGF Trap) is being studied for the potential treatment of certain types of cancer and our VEGF Trap-Eye candidate is being studied in diseases of 
the eye. There are many potential safety concerns associated with significant blockade of vascular endothelial growth factor, or VEGF, that may limit our ability to 
successfully develop aflibercept and VEGF Trap-Eye. These serious and potentially life-threatening risks, based on clinical and preclinical experience of VEGF 
inhibitors, include bleeding, intestinal perforation, hypertension, proteinuria, congestive heart failure, heart attack, and stroke. In addition, patients given infusions of 
any protein, including VEGF Trap delivered through intravenous administration, may develop severe hypersensitivity reactions or infusion reactions. Other VEGF 
blockers have reported side effects that became evident only after large scale trials or after marketing approval when large numbers of patients were treated. These 
and other complications or side effects could harm the development of aflibercept for the treatment of cancer or VEGF Trap- Eye for the treatment of diseases of the 
eye. 

We have tested ARCALYST® in only a small number of patients. As more patients begin to use our product and as we test it in new disease settings, new risks 
and side effects associated with ARCAL YST® may be discovered, and risks previously viewed as inconsequential could be determined to be significant. Like 

cytokine antagonists such as Kineret® (anakinra), marketed by Biovitrum, Enbrel® (etanercept), marketed by Amgen Inc. and Wyeth Pharmaceuticals, Inc., and 

Remicade® (infliximab) marketed by Centocor Ortho Biotech, Inc., ARCALYST® affects the immune defense system of the body by blocking some of its functions. 

Therefore, ARCAL YST® may interfere with the body's ability to fight infections. Treatment with Kineret (Biovitrum), a medication that works through the inhibition of IL-

1, has been associated with an increased risk of serious infections, and serious, life threatening infections have been reported in patients taking ARCALYST®. These 

or other complications or side effects could cause regulatory authorities to revoke approvals of ARCAL YST® for the treatment of CAPS or deny the approval of 

ARCALYST® in gout or other disease settings. Alternatively, we may be required to conduct additional clinical trials, make changes in the labeling of our product, or 
limit or abandon our efforts to develop ARCALYST® in new disease settings. Any such side effects may also result in a reduction, or even the elimination, of sales of 

ARCALYST® in approved indications. 

We are studying REGN475, a fully human monoclonal antibody to NGF, in a variety of pain indications, including osteoarthritis of the knee. Recently, another 
pharmaceutical company that is developing an antibody to NGF announced that it has suspended clinical programs for its agent in patients with osteoarthritis and 
other chronic use indications at the request of the FDA following a small number of reports of patients experiencing a worsening of osteoarthritis or osteonecrosis 
leading to joint replacement. Although REGN4 75 has some differences from this third party antibody, the safety risks reported in clinical trials with this other agent 
could be risks associated with all antibodies to NGF, including our product candidate. This risk or other complications or side effects could result in the 
discontinuation or limitation of the further development of REGN4 75 in osteoarthritis and other pain indications, including as a result of being placed on clinical hold by 
the FDA. 
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ARCAL YST® and our product candidates in development are recombinant proteins that could cause an immune response, resulting in the 
creation of harmful or neutralizing antibodies against the therapeutic protein. 

In addition to the safety, efficacy, manufacturing, and regulatory hurdles faced by our product candidates, the administration of recombinant proteins frequently 
causes an immune response, resulting in the creation of antibodies against the therapeutic protein. The antibodies can have no effect or can totally neutralize the 
effectiveness of the protein, or require that higher doses be used to obtain a therapeutic effect. In some cases, the antibody can cross react with the patient"s own 
proteins, resulting in an "auto-immune·· type disease. Whether antibodies will be created can often not be predicted from preclinical or clinical experiments, and their 
detection or appearance is often delayed, so that there can be no assurance that neutralizing antibodies will not be detected at a later date, in some cases even after 
pivotal clinical trials have been completed. Antibodies directed against the receptor domains of ARC AL YST® were detected in patients with CAPS after treatment with 

ARCALYST®. Nineteen of 55 subjects (35%) who received ARCALYST® for at least 6 weeks tested positive for treatment-emerging binding antibodies on at least one 
occasion. To date, no side effects related to antibodies were observed in these subjects and there were no observed effects on drug efficacy or drug levels. It is 
possible that as we continue to test aflibercept and VEGF Trap-Eye with more sensitive assays in different patient populations and larger clinical trials, we will find 
that subjects given aflibercept and VEGF Trap-Eye develop antibodies to these product candidates, and may also experience side effects related to the antibodies, 
which could adversely impact the development of such candidates. 

We may be unable to formulate or manufacture our product candidates in a way that is suitable for clinical or commercial use. 

Changes in product formulations and manufacturing processes may be required as product candidates progress in clinical development and are ultimately 
commercialized. If we are unable to develop suitable product formulations or manufacturing processes to support large scale clinical testing of our product 
candidates, including aflibercept, VEGF Trap-Eye, and our antibody candidates, we may be unable to supply necessary materials for our clinical trials, which would 
delay the development of our product candidates. Similarly, if we are unable to supply sufficient quantities of our product or develop product formulations suitable for 
commercial use, we will not be able to successfully commercialize our product candidates. 

Risks Related to Intellectual Property 

If we cannot protect the confidentiality of our trade secrets or our patents are insufficient to protect our proprietary rights, our business 
and competitive position will be harmed. 

Our business requires using sensitive and proprietary technology and other information that we protect as trade secrets. We seek to prevent improper disclosure 
of these trade secrets through confidentiality agreements. If our trade secrets are improperly exposed, either by our own employees or our collaborators, it would 
help our competitors and adversely affect our business. We will be able to protect our proprietary rights from unauthorized use by third parties only to the extent that 
our rights are covered by valid and enforceable patents or are effectively maintained as trade secrets. The patent position of biotechnology companies involves 
complex legal and factual questions and, therefore, enforceability cannot be predicted with certainty. Our patents may be challenged, invalidated, or circumvented. 
Patent applications filed outside the United States may be challenged by third parties who file an opposition. Such opposition proceedings are increasingly common in 
the European Union and are costly to defend. We have pending patent applications in the European Patent Office and it is likely that we will need to defend patent 
applications from third party challengers from time to time in the future. Our patent rights may not provide us with a proprietary position or competitive advantages 
against competitors. Furthermore, even if the outcome is favorable to us, the enforcement of our intellectual property rights can be extremely expensive and time 
consuming. 

We may be restricted in our development and/or commercialization activities by, and could be subject to damage awards if we are found to 
have infringed, third party patents or other proprietary rights. 

Our commercial success depends significantly on our ability to operate without infringing the patents and other proprietary rights of third parties. Other parties 
may allege that they have blocking patents to our products in clinical development, either because they claim to hold proprietary rights to the composition of a 
product or the way it is manufactured or used. Moreover, other parties may allege that they have blocking patents to antibody products made using our 
Veloclmmune® technology, either because of the way the antibodies are discovered or produced or because of a proprietary position covering an antibody or the 
antibody"s target. 
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We are aware of patents and pending applications owned by Genentech that claim certain chimeric VEGF receptors. Although we do not believe that aflibercept or 
VEGF Trap-Eye infringes any valid claim in these patents or patent applications, Genentech could initiate a lawsuit for patent infringement and assert that its patents 
are valid and cover aflibercept or VEGF Trap-Eye or uses thereof. Genentech may be motivated to initiate such a lawsuit at some point in an effort to impair our ability 
to develop and sell aflibercept or VEGF Trap-Eye, which represent potential competitive threats to Genentech's VEGF -binding products and product candidates. An 
adverse determination by a court in any such potential patent litigation would likely materially harm our business by requiring us to seek a license, which may not be 
available, or resulting in our inability to manufacture, develop, and sell aflibercept or VEGF Trap-Eye or in a damage award. 

We are aware of patents and pending applications owned by Roche that claim antibodies to the interleukin-6 receptor and methods of treating rheumatoid arthritis 
with such antibodies. We are developing REGN88, an antibody to the interleukin-6 receptor, for the treatment of rheumatoid arthritis. Although we do not believe that 
REGN88 infringes any valid claim in these patents or patent applications, Roche could initiate a lawsuit for patent infringement and assert its patents are valid and 
cover REGN88. 

We are aware of a U.S. patent jointly owned by Genentech and City of Hope relating to the production of recombinant antibodies in host cells. We currently 
produce our antibody product candidates using recombinant antibodies from host cells and may choose to produce additional antibody product candidates in this 
manner. Neither ARCALYST®, aflibercept, nor VEGF Trap-Eye are recombinant antibodies. If any of our antibody product candidates are produced in a manner 
subject to valid claims in the Genentech patent, then we may need to obtain a license from Genentech, should one be available. Genentech has licensed this patent 
to several different companies under confidential license agreements. If we desire a license for any of our antibody product candidates and are unable to obtain a 
license on commercially reasonable terms or at all, we may be restricted in our ability to use Genentech's techniques to make recombinant antibodies in or to import 
them into the United States. 

Further, we are aware of a number of other third party patent applications that, if granted, with claims as currently drafted, may cover our current or planned 
activities. We cannot assure you that our products and/or actions in manufacturing and selling our product candidates will not infringe such patents. 

Any patent holders could sue us for damages and seek to prevent us from manufacturing, selling, or developing our drug candidates, and a court may find that we 
are infringing validly issued patents of third parties. In the event that the manufacture, use, or sale of any of our clinical candidates infringes on the patents or violates 
other proprietary rights of third parties, we may be prevented from pursuing product development, manufacturing, and commercialization of our drugs and may be 
required to pay costly damages. Such a result may materially harm our business, financial condition, and results of operations. Legal disputes are likely to be costly 
and time consuming to defend. 

We seek to obtain licenses to patents when, in our judgment, such licenses are needed. If any licenses are required, we may not be able to obtain such licenses 
on commercially reasonable terms, if at all. The failure to obtain any such license could prevent us from developing or commercializing any one or more of our 
product candidates, which could severely harm our business. 

Regulatory and Litigation Risks 

If we do not obtain regulatory approval for our product candidates, we will not be able to market or sell them. 

We cannot sell or market products without regulatory approval. If we do not obtain and maintain regulatory approval for our product candidates, including 

ARCALYST® for the treatment of diseases other than CAPS, the value of our company and our results of operations will be harmed. In the United States, we must 
obtain and maintain approval from the United States Food and Drug Administration (FDA) for each drug we intend to sell. Obtaining FDA approval is typically a lengthy 
and expensive process, and approval is highly uncertain. Foreign governments also regulate drugs distributed in their country and approval in any country is likely to 
be a lengthy and expensive process, and approval is highly uncertain. Except for the FDA approval of ARCALYST® and the Europeans Medicines Agency approval of 
rilonacept for the treatment of CAPS, none of our product candidates has ever received regulatory approval to be marketed and sold in the United States or any other 
country. We may never receive regulatory approval for any of our product candidates. 
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The FDA enforces good clinical practices and other regulations through periodic inspections of trial sponsors, clinical research organizations (CROs), principal 
investigators, and trial sites. If we or any of the third parties conducting our clinical studies are determined to have failed to fully comply with Good Clinical Practice 
regulations (GCPs), the study protocol or applicable regulations, the clinical data generated in our studies may be deemed unreliable. This could result in non
approval of our product candidates by the FDA, or we or the FDA may decide to conduct additional audits or require additional clinical studies, which would delay our 
development programs and substantially harm our business. 

Before approving a new drug or biologic product, the FDA requires that the facilities at which the product will be manufactured be in compliance with current Good 
Manufacturing Practices, or cGMP requirements. Manufacturing product candidates in compliance with these regulatory requirements is complex, time-consuming, 
and expensive. To be successful, our products must be manufactured for development, following approval, in commercial quantities, in compliance with regulatory 
requirements, and at competitive costs. If we or any of our product collaborators or third-party manufacturers, product packagers, or labelers are unable to maintain 
regulatory compliance, the FDA can impose regulatory sanctions, including, among other things, refusal to approve a pending application for a new drug or biologic 
product, or revocation of a pre-existing approval. As a result, our business, financial condition, and results of operations may be materially harmed. 

In addition to the FDA and other regulatory agency regulations in the United States, we are subject to a variety of foreign regulatory requirements governing human 
clinical trials, manufacturing, marketing and approval of drugs, and commercial sale and distribution of drugs in foreign countries. The foreign regulatory approval 
process includes all of the risks associated with FDA approval as well as country specific regulations. Whether or not we obtain FDA approval for a product in the 
United States, we must obtain approval by the comparable regulatory authorities of foreign countries before we can commence clinical trials or marketing of 
ARCALYST® or any of our product candidates in those countries. 

If we fail to meet the stringent requirements of governmental regulation in the manufacture of our marketed product and clinical candidates, 
we could incur substantial remedial costs, delays in the development of our clinical candidates, and a reduction in sales. 

We and our third party providers are required to maintain compliance with cGMP, and are subject to inspections by the FDA or comparable agencies in other 
jurisdictions to confirm such compliance. Changes of suppliers or modifications of methods of manufacturing may require amending our application to the FDA and 
acceptance of the change by the FDA prior to release of product. Because we produce multiple product candidates at our facility in Rensselaer, New York, there are 
increased risks associated with cGMP compliance. Our inability, or the inability of our third party service providers, to demonstrate ongoing cGMP compliance could 
require us to engage in lengthy and expensive remediation efforts, withdraw or recall product, halt or interrupt clinical trials, and/or interrupt commercial supply of our 
marketed product. Any delay, interruption or other issues that arise in the manufacture, fill-finish, packaging, or storage of our product candidates as a result of a 
failure of our facilities or the facilities or operations of third parties to pass any regulatory agency inspection or maintain cGMP compliance could significantly impair 
our ability to develop and commercialize our products. Any finding of non-compliance could increase our costs, cause us to delay the development of our product 
candidates, and cause us to lose revenue from our marketed product. 

If the testing or use of our products harms people, we could be subject to costly and damaging product liability claims. 

The testing, manufacturing, marketing, and sale of drugs for use in people expose us to product liability risk. Any informed consent or waivers obtained from 

people who sign up for our clinical trials may not protect us from liability or the cost of litigation. We may be subject to claims by CAPS patients who use ARC AL YST® 
that they have been injured by a side effect associated with the drug. Our product liability insurance may not cover all potential liabilities or may not completely cover 
any liability arising from any such litigation. Moreover, in the future we may not have access to liability insurance or be able to maintain our insurance on acceptable 
terms. 
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If we market and sell ARCAL YST® in a way that violates federal or state fraud and abuse Jaws, we may be subject to civil or criminal 
penalties. 

In addition to FDA and related regulatory requirements, we are subject to health care "fraud and abuse·· laws, such as the federal False Claims Act, the anti
kickback provisions of the federal Social Security Act, and other state and federal laws and regulations. Federal and state anti-kickback laws prohibit, among other 
things, knowingly and willfully offering, paying, soliciting or receiving remuneration to induce, or in return for, purchasing, leasing, ordering or arranging for the 
purchase, lease or order of any health care item or service reimbursable under Medicare, Medicaid, or other federally or state financed health care programs. 

Federal false claims laws prohibit any person from knowingly presenting, or causing to be presented, a false claim for payment to the federal government, or 
knowingly making, or causing to be made, a false statement to get a false claim paid. Pharmaceutical companies have been prosecuted under these laws for a 
variety of alleged promotional and marketing activities, such as allegedly providing free product to customers with the expectation that the customers would bill 
federal programs for the product; reporting to pricing services inflated average wholesale prices that were then used by federal programs to set reimbursement 
rates; engaging in promotion for uses that the FDA has not approved, or off-label uses, that caused claims to be submitted to Medicaid for non-covered off-label 
uses, and submitting inflated best price information to the Medicaid Rebate program. 

The majority of states also have statutes or regulations similar to the federal anti-kickback law and false claims laws, which apply to items and services 
reimbursed under Medicaid and other state programs, or, in several states, apply regardless of the payer. Sanctions under these federal and state laws may include 
civil monetary penalties, exclusion of a manufacturer's products from reimbursement under government programs, criminal fines, and imprisonment. 

Even if we are not determined to have violated these laws, government investigations into these issues typically require the expenditure of significant resources 
and generate negative publicity, which would also harm our financial condition. Because of the breadth of these laws and the narrowness of the safe harbors, it is 
possible that some of our business activities could be subject to challenge under one or more of such laws. 

In recent years, several states and localities, including California, the District of Columbia, Massachusetts, Maine, Minnesota, Nevada, New Mexico, Vermont, and 
West Virginia, have enacted legislation requiring pharmaceutical companies to establish marketing compliance programs, and file periodic reports with the state or 
make periodic public disclosures on sales, marketing, pricing, clinical trials, and other activities. Similar requirements are being considered in other states and were 
included in health care reform legislation recently enacted by the federal government. Many of these requirements are new and uncertain, and the penalties for failure 
to comply with these requirements are unclear. Nonetheless, ifwe are found not to be in full compliance with these laws, we could face enforcement action and fines 
and other penalties, and could receive adverse publicity. 

Our operations may involve hazardous materials and are subject to environmental, health, and safety Jaws and regulations. We may incur 
substantial liability arising from our activities involving the use of hazardous materials. 

As a biopharmaceutical company with significant manufacturing operations, we are subject to extensive environmental, health, and safety laws and regulations, 
including those governing the use of hazardous materials. Our research and development and manufacturing activities involve the controlled use of chemicals, 
viruses, radioactive compounds, and other hazardous materials. The cost of compliance with environmental, health, and safety regulations is substantial. If an 
accident involving these materials or an environmental discharge were to occur, we could be held liable for any resulting damages, or face regulatory actions, which 
could exceed our resources or insurance coverage. 

In future years, if we are unable to conclude that our internal control over financial reporting is effective, the market value of our Common 
Stock could be adversely affected. 

As directed by Section 404 of the Sarbanes-Oxley Act of 2002, the SEC adopted rules requiring public companies to include a report of management on the 
Company's internal control over financial reporting in their annual reports on Form 10-K that contains an assessment by management of the effectiveness of our 
internal control over financial reporting. In addition, the independent registered public accounting firm auditing our financial statements must attest to and report on the 
effectiveness of our internal control over financial reporting. Our independent registered public accounting firm provided us with an unqualified report as to the 
effectiveness of our internal control over financial reporting as of December 31, 2009, which report is included in our Annual Report on Form 10-K. However, we 
cannot assure you that management or our independent registered public accounting firm will be able to provide such an unqualified report as of future year-ends. In 
this event, investors could lose confidence in the reliability of our financial statements, which could result in a decrease in the market value of our Common Stock. In 
addition, if it is determined that deficiencies in the design or operation of internal controls exist and that they are reasonably likely to adversely affect our ability to 
record, process, summarize, and report financial information, we would likely incur additional costs to remediate these deficiencies and the costs of such 
remediation could be material. 
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Changes in Jaws and regulations affecting the healthcare industry could adversely affect our business. 

All aspects of our business. including research and development. manufacturing. marketing. pricing. sales. litigation. and intellectual property rights. are subject to 
extensive legislation and regulation. Changes in applicable federal and state laws and agency regulations could have a material adverse effect on our business. 
These include: 

• changes in the FDA and foreign regulatory processes for new therapeutics that may delay or prevent the approval of any of our current or future product 
candidates; 

• new laws, regulations, or judicial decisions related to healthcare availability or the payment for healthcare products and services, including prescription drugs, 
that would make it more difficult for us to market and sell products once they are approved by the FDA or foreign regulatory agencies; 

• changes in FDA and foreign regulations that may require additional safety monitoring prior to or after the introduction of new products to market, which could 
materially increase our costs of doing business; and 

• changes in FDA and foreign current Good Manufacturing Practice, or cGMPs, that make it more difficult for us to manufacture our marketed product and clinical 
candidates in accordance with cGMPs. 

The enactment in the U.S. of the Patient Protection and Affordable Care Act, or PPCA, potential regulations easing the entry of competing follow-on biologics in the 
marketplace, new legislation or implementation of existing statutory provisions on importation of lower-cost competing drugs from other jurisdictions, and legislation 
on comparative effectiveness research are examples of previously enacted and possible future changes in laws that could adversely affect our business. 

Risks Related to Our Reliance on Third Parties 

If our antibody collaboration with sanofi-aventis is terminated, our business operations and our ability to discover, develop, manufacture, 
and commercialize our pipeline of product candidates in the time expected, or at all, would be materially harmed. 

We rely heavily on funding from sanofi-aventis to support our target discovery and antibody research and development programs. Sanofi-aventis has committed to 
pay up to $1.28 billion between 2010 and 2017 to fund our efforts to identify and validate drug discovery targets and pre-clinically develop fully human monoclonal 
antibodies against such targets. In addition, sanofi-aventis funds almost all of the development expenses incurred by both companies in connection with the clinical 
development of antibodies that sanofi-aventis elects to co-develop with us. We rely on sanofi-aventis to fund these activities. In addition, with respect to those 
antibodies that sanofi-aventis elects to co-develop with us, such as REGN88, REGN421, REGN475, REGN727, and REGN668 we rely on sanofi-aventis to lead much of 
the clinical development efforts and assist with obtaining regulatory approval, particularly outside the United States. We also rely on sanofi-aventis to lead the 
commercialization efforts to support all of the antibody products that are co -developed by sanofi-aventis and us. If sanofi-aventis does not elect to co -develop the 
antibodies that we discover or opts-out of their development, we would be required to fund and oversee on our own the clinical trials, any regulatory responsibilities, 
and the ensuing commercialization efforts to support our antibody products. If sanofi-aventis terminates the antibody collaboration or fails to comply with its payment 
obligations thereunder, our business, financial condition, and results of operations would be materially harmed. We would be required to either expend substantially 
more resources than we have anticipated to support our research and development efforts, which could require us to seek additional funding that might not be 
available on favorable terms or at all, or materially cut back on such activities. While we cannot assure you that any of the antibodies from this collaboration will ever 
be successfully developed and commercialized, if sanofi-aventis does not perform its obligations with respect to antibodies that it elects to co-develop, our ability 
to develop, manufacture, and commercialize these antibody product candidates will be significantly adversely affected. 
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If our collaboration with sanofi-aventis for aflibercept (VEGF Trap) is terminated, or sanofi-aventis materially breaches its obligations 
thereunder, our business operations and financial condition, and our ability to develop, manufacture, and commercialize aflibercept in the 
time expected, or at all, would be materially harmed. 

We rely heavily on sanofi-aventis to lead much of the development of aflibercept. Sanofi-aventis funds all of the development expenses incurred by both 
companies in connection with the aflibercept program. If the aflibercept program continues, we will rely on sanofi-aventis to assist with funding the aflibercept 
program, provide commercial manufacturing capacity, enroll and monitor clinical trials, obtain regulatory approval, particularly outside the United States, and lead the 
commercialization of aflibercept. While we cannot assure you that aflibercept will ever be successfully developed and commercialized, if sanofi-aventis does not 
perform its obligations in a timely manner, or at all, our ability to develop, manufacture, and commercialize aflibercept in cancer indications will be significantly 
adversely affected. Sanofi-aventis has the right to terminate its collaboration agreement with us at any time upon twelve months advance notice. If sanofi-aventis 
were to terminate its collaboration agreement with us, we would not have the resources or skills to replace those of our partner, which could require us to seek 
additional funding that might not be available on favorable terms or at all, and could cause significant delays in the development and/or manufacture of aflibercept and 
result in substantial additional costs to us. We have limited commercial capabilities and would have to develop or outsource these capabilities. Termination of the 
sanofi-aventis collaboration agreement for aflibercept would create substantial new and additional risks to the successful development and commercialization of 
aflibercept. 

If our collaboration with Bayer HealthCare for VEGF Trap-Eye is terminated, or Bayer HealthCare materially breaches its obligations 
thereunder, our business operations and financial condition, and our ability to develop and commercialize VEGF Trap-Eye in the time 
expected, or at all, would be materially harmed. 

We rely heavily on Bayer HealthCare to assist with the development of VEGF Trap-Eye. Under our agreement with them, Bayer HealthCare is required to fund 
approximately half of the development expenses incurred by both companies in connection with the global VEGF Trap- Eye development program. If the VEGF Trap
Eye program continues, we will rely on Bayer HealthCare to assist with funding the VEGF Trap- Eye development program, lead the development of VEGF Trap- Eye 
outside the United States, obtain regulatory approval outside the United States, and provide all sales, marketing, and commercial support for the product outside the 
United States. In particular, Bayer HealthCare has responsibility for selling VEGF Trap-Eye outside the United States using its sales force. While we cannot assure 
you that VEGF Trap- Eye will ever be successfully developed and commercialized, if Bayer HealthCare does not perform its obligations in a timely manner, or at all, 
our ability to develop, manufacture, and commercialize VEGF Trap- Eye outside the United States will be significantly adversely affected. Bayer HealthCare has the 
right to terminate its collaboration agreement with us at any time upon six or twelve months advance notice, depending on the circumstances giving rise to 
termination. If Bayer HealthCare were to terminate its collaboration agreement with us, we would not have the resources or skills to replace those of our partner, 
which could require us to seek additional funding that might not be available on favorable terms or at all, and could cause significant delays in the development and/or 
commercialization of VEGF Trap-Eye outside the United States and result in substantial additional costs to us. We have limited commercial capabilities and would 
have to develop or outsource these capabilities outside the United States. Termination of the Bayer HealthCare collaboration agreement would create substantial new 
and additional risks to the successful development and commercialization ofVEGF Trap-Eye. 

Our collaborators and service providers may fail to perform adequately in their efforts to support the development, manufacture, and 
commercialization of ARCAL YST® and our drug candidates. 

We depend upon third-party collaborators, including sanofi-aventis, Bayer HealthCare, and service providers such as clinical research organizations, outside 
testing laboratories, clinical investigator sites, and third-party manufacturers and product packagers and labelers, to assist us in the manufacture and preclinical and 
clinical development of our product candidates. If any of our existing collaborators or service providers breaches or terminates its agreement with us or does not 
perform its development or manufacturing services under an agreement in a timely manner or in compliance with applicable Good Manufacturing Practices (GMPs), 
Good Laboratory Practices (GLPs), or Good Clinical Practice (GCP) Standards, we could experience additional costs, delays, and difficulties in the manufacture or 
development or in obtaining approval by regulatory authorities for our product candidates. 
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We rely on third party service providers to support the distribution of ARCALYST® and many other related activities in connection with the commercialization of 
AR CAL YST® for the treatment of CAPS. We cannot be certain that these third parties will perform adequately. If these service providers do not perform their services 
adequately, our efforts to market and sell ARC AL YST® for the treatment of CAPS will not be successful. 

Risks Related to the Manufacture of Our Product Candidates 

We have limited manufacturing capacity, which could inhibit our ability to successfully develop or commercialize our drugs. 

Our manufacturing facility is likely to be inadequate to produce sufficient quantities of product for commercial sale. We intend to rely on our corporate 
collaborators, as well as contract manufacturers, to produce the large quantities of drug material needed for commercialization of our products. We rely entirely on 
third-party manufacturers for filling and finishing services. We will have to depend on these manufacturers to deliver material on a timely basis and to comply with 
regulatory requirements. If we are unable to supply sufficient material on acceptable terms, or if we should encounter delays or difficulties in our relationships with 
our corporate collaborators or contract manufacturers, our business, financial condition, and results of operations may be materially harmed. 

We must expand our own manufacturing capacity to support the planned growth of our clinical pipeline. Moreover, we may expand our manufacturing capacity to 
support commercial production of active pharmaceutical ingredients, or AP!, for our product candidates. This will require substantial additional expenditures, and we 
will need to hire and train significant numbers of employees and managerial personnel to staff our facility. Start- up costs can be large and scale- up entails significant 
risks related to process development and manufacturing yields. We may be unable to develop manufacturing facilities that are sufficient to produce drug material for 
clinical trials or commercial use. This may delay our clinical development plans and interfere with our efforts to commercialize our products. In addition, we may be 
unable to secure adequate filling and finishing services to support our products. As a result, our business, financial condition, and results of operations may be 
materially harmed. 

We may be unable to obtain key raw materials and supplies for the manufacture of ARCALYST® and our product candidates. In addition, we may face difficulties in 
developing or acquiring production technology and managerial personnel to manufacture sufficient quantities of our product candidates at reasonable costs and in 
compliance with applicable quality assurance and environmental regulations and governmental permitting requirements. 

If any of our clinical programs are discontinued, we may face costs related to the unused capacity at our manufacturing facilities. 

We have large-scale manufacturing operations in Rensselaer, New York. We use our facilities to produce bulk product for clinical and preclinical candidates for 
ourselves and our collaborations. If our clinical candidates are discontinued, we will have to absorb one hundred percent of related overhead costs and 
inefficiencies. 

Third-party supply failures, business interruptions, or natural disasters affecting our manufacturing facilities in Rensselaer, New York 
could adversely affect our ability to supply our products. 

We manufacture all of our bulk drug materials for ARCALYST® and our product candidates at our manufacturing facilities in Rensselaer, New York. We would be 
unable to supply our product requirements if we were to cease production due to regulatory requirements or action, business interruptions, labor shortages or 
disputes, contaminations, fire, natural disasters, or other problems at the facilities. 

Certain raw materials necessary for manufacturing and formulation of ARCALYST® and our product candidates are provided by single-source unaffiliated third
party suppliers. In addition, we rely on certain third parties to perform filling, finishing, distribution, and other services related to the manufacture of our products. We 
would be unable to obtain these raw materials or services for an indeterminate period of time if any of these third-parties were to cease or interrupt production or 
otherwise fail to supply these materials, products, or services to us for any reason, including due to regulatory requirements or action, adverse financial 
developments at or affecting the supplier, failure by the supplier to comply with GMPs, business interruptions, or labor shortages or disputes. This, in turn, could 
materially and adversely affect our ability to manufacture or supply AR CAL YST® or our product candidates for use in clinical trials, which could materially and 
adversely affect our business and future prospects. 
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Also, certain of the raw materials required in the manufacturing and the formulation of our clinical candidates may be derived from biological sources, including 
mammalian tissues, bovine serum, and human serum albumin. There are certain European regulatory restrictions on using these biological source materials. Ifwe are 
required to substitute for these sources to comply with European regulatory requirements, our clinical development activities may be delayed or interrupted. 

Risks Related to Commercialization of Products 

If we are unable to establish sales, marketing, and distribution capabilities, or enter into agreements with third parties to do so, we will be 
unable to successfully market and sell future products. 

We are marketing and selling ARCALYST® for the treatment of CAPS ourselves in the United States, primarily through third party service providers. We have no 
sales or distribution personnel in the United States and have only a small staff with commercial capabilities. We currently have no sales, marketing, commercial, or 
distribution capabilities outside the United States. If we are unable to obtain those capabilities, either by developing our own organizations or entering into 
agreements with service providers, even if our current or future product candidates receive marketing approval, we will not be able to successfully sell those 
products. In that event, we will not be able to generate significant revenue, even if our product candidates are approved. We cannot guarantee that we will be able to 
hire the qualified sales and marketing personnel we need or that we will be able to enter into marketing or distribution agreements with third-party providers on 
acceptable terms, if at all. Under the terms of our collaboration agreement with sanofi-aventis, we will rely on sanofi-aventis for sales, marketing, and distribution of 
aflibercept in cancer indications, should it be approved in the future by regulatory authorities for marketing. We will have to rely on a third party or devote significant 
resources to develop our own sales, marketing, and distribution capabilities for our other product candidates, including VEGF Trap-Eye in the United States and 
ARCALYST® for patients with gout initiating uric acid-lowering drug therapy, and we may be unsuccessful in developing our own sales, marketing, and distribution 
organization. 

There may be too few patients with CAPS to profitably commercialize ARCAL YST® in this indication. 

Our only approved product is ARCALYST® for the treatment of CAPS, a group of rare, inherited auto-inflammatory diseases. These rare diseases affect a very 
small group of people. The incidence of CAPS has been reported to be approximately 1 in 1,000,000 people in the United States. Although the incidence rate of CAPS 
in Europe has not been reported, it is known to be a rare set of diseases. In October 2009, we received European marketing authorization for rilonacept for CAPS. In 
2009, Novartis received regulatory approval in the U.S. and Europe for its IL-1 antibody product for the treatment of CAPS. Given the very rare nature of the disease 
and the competition from Novartis' IL-1 antibody product, we may be unable to profitably commercialize ARCALYST® in this indication. 

Even if our product candidates are approved for marketing, their commercial success is highly uncertain because our competitors have 
received approval for products with a similar mechanism of action, and competitors may get to the marketplace with better or lower cost 
drugs. 

There is substantial competition in the biotechnology and pharmaceutical industries from pharmaceutical, biotechnology, and chemical companies. Many of our 
competitors have substantially greater research, preclinical and clinical product development and manufacturing capabilities, and financial, marketing, and human 
resources than we do. Our smaller competitors may also enhance their competitive position if they acquire or discover patentable inventions, form collaborative 
arrangements, or merge with large pharmaceutical companies. Even if we achieve product commercialization, our competitors have achieved, and may continue to 
achieve, product commercialization before our products are approved for marketing and sale. 
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Genentech has an approved VEGF antagonist, Avastin, on the market for treating certain cancers and many different pharmaceutical and biotechnology companies 
are working to develop competing VEGF antagonists, including Novartis, Amgen, Imclone LLC/Eli Lilly and Company, Pfizer, AstraZeneca, and GlaxoSmithKline. Many 
of these molecules are farther along in development than aflibercept and may offer competitive advantages over our molecule. Each of Pfizer and Onyx 
Pharmaceuticals, (together with its partner Bayer HealthCare) has received approval from the FDA to market and sell an oral medication that targets tumor cell growth 
and new vasculature formation that fuels the growth of tumors. The marketing approvals for Genentech's VEGF antagonist, Avastin, and their extensive, ongoing 
clinical development plan for Avastin in other cancer indications, make it more difficult for us to enroll patients in clinical trials to support aflibercept and to obtain 
regulatory approval of aflibercept in these cancer settings. This may delay or impair our ability to successfully develop and commercialize aflibercept. In addition, 
even if aflibercept is ever approved for sale for the treatment of certain cancers, it will be difficult for our drug to compete against Avastin (Genentech) and the FDA 
approved kinase inhibitors, because doctors and patients will have significant experience using these medicines. In addition, an oral medication may be considerably 
less expensive for patients than a biologic medication, providing a competitive advantage to companies that market such products. 

The market for eye disease products is also very competitive. Novartis and Genentech are collaborating on the commercialization and further development of a 
VEGF antibody fragment, Lucentis (Genentech), for the treatment of age-related macular degeneration (wet AMO), DME, and other eye indications. Lucentis 
(Genentech) was approved by the FDA in June 2006 for the treatment of wet AMO. In addition, in June 2010, Lucentis (Genentech) was approved by the FDA for the 
treatment of macular edema because of a blockage in a retinal vein. Many other companies are working on the development of product candidates for the potential 
treatment of wet AMO and DME that act by blocking VEGF and VEGF receptors, and through the use of small interfering ribonucleic acids (siRNAs) that modulate gene 
expression. In addition, ophthalmologists are using off-label, with success for the treatment of wet AMO, a third-party repackaged version of Genentech's approved 
VEGF antagonist, Avastin. The National Eye Institute and others are conducting long-term, controlled clinical trials comparing Lucentis (Genentech) to Avastin 
(GenentechJ in the treatment of wet AMO. The marketing approval of Lucentis (Genentech) and the potential off-label use of Avastin (Genentech) make it more 
difficult for us to enroll patients in our clinical trials and successfully develop VEGF Trap-Eye. Even if VEGF Trap-Eye is ever approved for sale for the treatment of 
eye diseases, it may be difficult for our drug to compete against Lucentis (Genentech), because doctors and patients will have significant experience using this 
medicine. Moreover, the relatively low cost of therapy with Avastin (Genentech) in patients with wet AMO presents a further competitive challenge in this indication. 
While we believe that aflibercept would not be well tolerated if administered directly to the eye, if aflibercept is ever approved for the treatment of certain cancers, 
there is a risk that third parties will attempt to repackage aflibercept for use and sale for the treatment of wet AMO and other diseases of the eye, which would 
present a potential low-cost competitive threat to the VEGF Trap-Eye if it is ever approved for sale. 

The availability of highly effective FDA approved TNF -antagonists such as Enbrel (Amgen and Wyeth), Remicade (Centocor), Humira® (adalimumab), marketed by 

Abbott, and Simponi™ (golimumab), marketed by Centocor, and the IL-1 receptor antagonist Kineret (Biovitrum), and other marketed therapies makes it more difficult 

to successfully develop and commercialize ARCALYST® in other indications, and this is one of the reasons we discontinued the development of ARCALYST® in adult 

rheumatoid arthritis. In addition, even if ARCAL YST® is ever approved for sale in indications where TNF -antagonists are approved, it will be difficult for our drug to 
compete against these FDA approved TNF -antagonists because doctors and patients will have significant experience using these effective medicines. Moreover, in 
such indications these approved therapeutics may offer competitive advantages over ARCALYST®, such as requiring fewer injections. 

There are both small molecules and antibodies in development by other companies that are designed to block the synthesis of interleukin - 1 or inhibit the signaling 
of interleukin-!. For example, Eli Lilly, Xoma Ltd., and Novartis are each developing antibodies to interleukin-! and Amgen is developing an antibody to the interleukin
! receptor. Novartis received marketing approval for its IL-1 antibody for the treatment of CAPS from the FDA in June 2009 and from the European Medicines Agency 
in October 2009. Novartis is also developing this IL-1 antibody in gout and other inflammatory diseases. Novartis' IL-1 antibody and these other drug candidates could 
offer competitive advantages over ARCALYST®. For example, Novartis' IL-1 antibody is dosed once every eight weeks compared to the once-weekly dosing 

regimen for ARCALYST®. The successful development and/or commercialization of these competing molecules could impair our ability to successfully 
commercialize ARCALYST®. 
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We are developing ARCALYST® for the prevention of gout flares in patients initiating uric acid-lowering therapy. In October 2009, Novartis announced positive 
Phase 2 results showing that canakinumab is more effective than an injectable corticosteroid at reducing pain and preventing recurrent attacks or "flares" in patients 
with hard-to-treat gout. Novartis' IL-1 antibody is dosed less frequently for the treatment of CAPS and may be perceived as offering competitive advantages over 
ARCALYST® in gout by some physicians, which would make it difficult for us to successfully commercialize ARCAL YST® in that disease. 

Currently, inexpensive, oral therapies such as analgesics and other non-steroidal anti-inflammatory drugs are used as the standard of care to treat the symptoms 

of gout diseases. These established, inexpensive, orally delivered drugs may make it difficult for us to successfully commercialize ARCALYST® in these diseases. 

The successful commercialization of ARCAL YST® and our product candidates will depend on obtaining coverage and reimbursement for use 
of these products from third- party payers and these payers may not agree to cover or reimburse for use of our products. 

Our product candidates, if commercialized, may be significantly more expensive than traditional drug treatments. For example, we are developing ARCALYST® for 
the prevention of gout flares in patients initiating uric acid- lowering drug therapy. Patients suffering from this gout indication are currently treated with inexpensive 
therapies, including non-steroidal anti-inflammatory drugs. These existing treatment options are likely to be considerably less expensive and may be preferable to a 
biologic medication for some patients. Our future revenues and profitability will be adversely affected if United States and foreign governmental, private third-party 
insurers and payers, and other third-party payers, including Medicare and Medicaid, do not agree to defray or reimburse the cost of our products to the patients. If 
these entities refuse to provide coverage and reimbursement with respect to our products or provide an insufficient level of coverage and reimbursement, our 
products may be too costly for many patients to afford them, and physicians may not prescribe them. Many third-party payers cover only selected drugs, making 
drugs that are not preferred by such payers more expensive for patients, and require prior authorization or failure on another type of treatment before covering a 
particular drug. Payers may especially impose these obstacles to coverage on higher-priced drugs, as our product candidates are likely to be. 

We market and sell ARCALYST® in the United States for the treatment of a group of rare genetic disorders called CAPS. We have received European Union 

marketing authorization for rilonacept for the treatment of CAPS. There may be too few patients with CAPS to profitably commercialize ARCALYST®. Physicians may 
not prescribe ARCALYST®, and CAPS patients may not be able to afford ARCALYST®, if third party payers do not agree to reimburse the cost of ARCALYST® therapy 

and this would adversely affect our ability to commercialize AR CAL YST® profitably. 

In addition to potential restrictions on coverage, the amount of reimbursement for our products may also reduce our profitability. Government and other third-party 
payers are challenging the prices charged for healthcare products and increasingly limiting, and attempting to limit, both coverage and level of reimbursement for 
prescription drugs. In March 2010, the Patient Protection and Affordable Care Act or PPCA and a related reconciliation bill were signed into law. This legislation 
imposes cost containment measures that are likely to adversely affect the amount of reimbursement for our future products. The full effects of this legislation are 
unknown at this time and will not be known until regulations and guidance are issued by the Centers for Medicare and Medicaid Services and other federal and state 
agencies. Some states are also considering legislation that would control the prices of drugs, and state Medicaid programs are increasingly requesting 
manufacturers to pay supplemental rebates and requiring prior authorization by the state program for use of any drug for which supplemental rebates are not being 
paid. It is likely that federal and state legislatures and health agencies will continue to focus on additional health care reform in the future that will impose additional 
constraints on prices and reimbursements for our products. 

Since ARC AL YST® and our product candidates in clinical development will likely be too expensive for most patients to afford without health insurance coverage, if 
our products are unable to obtain adequate coverage and reimbursement by third-party payers our ability to successfully commercialize our product candidates may 
be adversely impacted. Any limitation on the use of our products or any decrease in the price of our products will have a material adverse effect on our ability to 
achieve profitability. 
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In certain foreign countries, pricing, coverage, and level of reimbursement of prescription drugs are subject to governmental control, and we may be unable to 
negotiate coverage, pricing, and reimbursement on terms that are favorable to us. In some foreign countries, the proposed pricing for a drug must be approved 
before it may be lawfully marketed. The requirements governing drug pricing vary widely from country to country. For example, the European Union provides options 
for its member states to restrict the range of medicinal products for which their national health insurance systems provide reimbursement and to control the prices of 
medicinal products for human use. A member state may approve a specific price for the medicinal product or it may instead adopt a system of direct or indirect 
controls on the profitability of the company placing the medicinal product on the market. Our results of operations may suffer if we are unable to market our products 
in foreign countries or if coverage and reimbursement for our products in foreign countries is limited or delayed. 

Risk Related to Employees 

We are dependent on our key personnel and if we cannot recruit and retain leaders in our research, development, manufacturing, and 
commercial organizations, our business will be harmed. 

We are highly dependent on certain of our executive officers. If we are not able to retain any of these persons or our Chairman, our business may suffer. In 
particular, we depend on the services of P. Roy Vagelos, M.D., the Chairman of our board of directors, Leonard Schleifer, M.D., Ph.D., our President and Chief 
Executive Officer, George D. Yancopoulos, M.D., Ph.D., our Executive Vice President, Chief Scientific Officer and President, Regeneron Research Laboratories, and 
Neil Stahl, Ph.D., our Senior Vice President, Research and Development Sciences. There is intense competition in the biotechnology industry for qualified scientists 
and managerial personnel in the development, manufacture, and commercialization of drugs. We may not be able to continue to attract and retain the qualified 
personnel necessary for developing our business. 

Risks Related to Our Common Stock 

Our stock price is extremely volatile. 

There has been significant volatility in our stock price and generally in the market prices of biotechnology companies' securities. Various factors and events may 
have a significant impact on the market price of our Common Stock. These factors include, by way of example: 

• progress, delays, or adverse results in clinical trials; 

• announcement of technological innovations or product candidates by us or competitors; 
• fluctuations in our operating results; 

• third party claims that our products or technologies infringe their patents; 

• public concern as to the safety or effectiveness of ARCAL YST® or any of our product candidates; 

• developments in our relationship with collaborative partners; 

• developments in the biotechnology industry or in government regulation of healthcare; 
• large sales of our common stock by our executive officers, directors, or significant shareholders; 

• arrivals and departures of key personnel; and 

• general market conditions. 

The trading price of our Common Stock has been, and could continue to be, subject to wide fluctuations in response to these and other factors, including the sale 
or attempted sale of a large amount of our Common Stock in the market. Broad market fluctuations may also adversely affect the market price of our Common Stock. 

Future sales of our Common Stock by our significant shareholders or us may depress our stock price and impair our ability to raise funds in 
new share offerings. 

A small number of our shareholders beneficially own a substantial amount of our Common Stock. As of April 14, 2010, our six largest shareholders plus Leonard 
Schleifer, M.D, Ph.D., our Chief Executive Officer, beneficially owned 51.1 % of our outstanding shares of Common Stock, assuming, in the case of our Chief Executive 
Officer, the conversion of his Class A Stock into Common Stock and the exercise of all options held by him which are exercisable within 60 days of April 14, 2010. As 
of April 14, 2010, sanofi-aventis beneficially owned 14,799,552 shares of Common Stock, representing approximately 18.6% of the shares of Common Stock then 
outstanding. Under our investor agreement, as amended, with sanofi-aventis, sanofi-aventis may not sell these shares until December 20, 2017 except under limited 
circumstances and subject to earlier termination of these restrictions upon the occurrence of certain events. Notwithstanding these restrictions, if sanofi-aventis, or 
our other significant shareholders or we, sell substantial amounts of our Common Stock in the public market, or the perception that such sales may occur exists, the 
market price of our Common Stock could fall. Sales of Common Stock by our significant shareholders, including sanofi-aventis, also might make it more difficult for us 
to raise funds by selling equity or equity- related securities in the future at a time and price that we deem appropriate. 
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Our existing shareholders may be able to exert significant influence over matters requiring shareholder approval. 

Holders of Class A Stock. who are generally the shareholders who purchased their stock from us before our initial public offering. are entitled to ten votes per 
share. while holders of Common Stock are entitled to one vote per share. As of April 14, 2010, holders of Class A Stock held 21.5% of the combined voting power of 
all shares of Common Stock and Class A Stock then outstanding, including any voting power associated with any shares of Common Stock beneficially owned by 
such Class A Stock holders. These shareholders, if acting together, would be in a position to significantly influence the election of our directors and to effect or 
prevent certain corporate transactions that require majority or supermajority approval of the combined classes, including mergers and other business combinations. 
This may result in our taking corporate actions that other shareholders may not consider to be in their best interest and may affect the price of our Common Stock. 
As of April 14, 2010: 

• our current executive officers and directors beneficially owned 13. 7% of our outstanding shares of Common Stock, assuming conversion of their Class A Stock 
into Common Stock and the exercise of all options held by such persons which are exercisable within 60 days of April 14, 2010, and 28.1 % of the combined 
voting power of our outstanding shares of Common Stock and Class A Stock, assuming the exercise of all options held by such persons which are 
exercisable within 60 days of April 14, 2010; and 

• our six largest shareholders plus Leonard S. Schleifer, M.D., Ph.D. our Chief Executive Officer, beneficially owned 51.1 % of our outstanding shares of Common 
Stock, assuming, in the case of our Chief Executive Officer, the conversion of his Class A Stock into Common Stock and the exercise of all options held by him 
which are exercisable within 60 days of April 14, 2010. In addition, these seven shareholders held 56.3% of the combined voting power of our outstanding 
shares of Common Stock and Class A Stock, assuming the exercise of all options held by our Chief Executive Officer which are exercisable within 60 days of 
April 14, 2010. 

Pursuant to an investor agreement, as amended, sanofi-aventis has agreed to vote its shares, at sanofi-aventis' election, either as recommended by our board of 
directors or proportionally with the votes cast by our other shareholders, except with respect to certain change of control transactions, liquidation or dissolution, 
stock issuances equal to or exceeding 10% of the then outstanding shares or voting rights of Common Stock and Class A Stock, and new equity compensation plans 
or amendments if not materially consistent with our historical equity compensation practices. 

The anti-takeover effects of provisions of our charter, by-laws, and of New York corporate Jaw and the contractual "standstill" provisions 
in our investor agreement with sanofi-aventis, could deter, delay, or prevent an acquisition or other "change in control" of us and could 
adversely affect the price of our Common Stock. 

Our amended and restated certificate of incorporation, our by-laws, and the New York Business Corporation Law contain various provisions that could have the 
effect of delaying or preventing a change in control of our company or our management that shareholders may consider favorable or beneficial. Some of these 
provisions could discourage proxy contests and make it more difficult for shareholders to elect directors and take other corporate actions. These provisions could 
also limit the price that investors might be willing to pay in the future for shares of our Common Stock. These provisions include: 

• authorization to issue "blank check" preferred stock, which is preferred stock that can be created and issued by the board of directors without prior 
shareholder approval, with rights senior to those of our common shareholders; 

• a staggered board of directors, so that it would take three successive annual meetings to replace all of our directors; 
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• a requirement that removal of directors may only be effected for cause and only upon the affirmative vote of at least eighty percent (80%) of the outstanding 
shares entitled to vote for directors, as well as a requirement that any vacancy on the board of directors may be filled only by the remaining directors; 

• any action required or permitted to be taken at any meeting of shareholders may be taken without a meeting, only if, prior to such action, all of our shareholders 
consent, the effect of which is to require that shareholder action may only be taken at a duly convened meeting; 

• any shareholder seeking to bring business before an annual meeting of shareholders must provide timely notice of this intention in writing and meet various 
other requirements; and 

• under the New York Business Corporation Law, in addition to certain restrictions which may apply to "business combinations" involving the Company and an 
"interested shareholder", a plan of merger or consolidation of the Company must be approved by two -thirds of the votes of all outstanding shares entitled to 
vote thereon. See the risk factor immediately above captioned "Our existing shareholders may be able to exert significant influence over matters requiring 
shareholder approval. " 

Until the later of the fifth anniversaries of the expiration or earlier termination of our antibody collaboration agreements with sanofi-aventis or our aflibercept 
collaboration with sanofi-aventis, sanofi-aventis will be bound by certain "standstill" provisions, as amended, which contractually prohibit sanofi-aventis from 
acquiring more than certain specified percentages of our Class A Stock and Common Stock (taken together) or otherwise seeking to obtain control of the Company. 

In addition, we have a Change in Control Severance Plan and our Chief Executive Officer has an employment agreement that provides severance benefits in the 
event our officers are terminated as a result of a change in control of the Company. Many of our stock options issued under our Amended and Restated 2000 Long
Term Incentive Plan may become fully vested in connection with a "change in control" of our company, as defined in the plan. These contractual provisions may also 
have the effect of deterring, delaying, or preventing an acquisition or other change in control. 

ITEM 6. EXHIBITS 

(a) Exhibits 

Exhibit 
Number 
JO.I 
31.1 
31.2 
32 
IOI 
IOI.INS 
IOI.SCH 
IOI.CAL 
IOI.LAB 
IOI.PRE 
IOI.DEF 

Description 
- Sixth Amendment to Lease, by and between BMR-Landmark at Eastview LLC and the Registrant, entered into as of June 4, 2010. 
- Certification of CEO pursuant to Rule 13a- 14 (a) under the Securities Exchange Act of 1934. 
- Certification of CFO pursuant to Rule 13a- 14 (a) under the Securities Exchange Act of 1934. 
- Certification of CEO and CFO pursuant to 18 U.S.C. Section 1350. 
- Interactive Data File 
- XBRL Instance Document 
- XBRL Taxonomy Extension Schema 
- XBRL Taxonomy Extension Calculation Linkbase 
- XBRL Taxonomy Extension Label Linkbase 
- XBRL Taxonomy Extension Presentation Linkbase 
- XBRL Taxonomy Extension Definition Document 
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SIGNATURE 

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. 

Date: July 28, 2010 

Regeneron Pharmaceuticals, Inc. 

By: Isl MURRAY A. GOLDBERG 

Murray A. Goldberg 
Senior Vice President, Finance & Administration, 

Chief Financial Officer, Treasurer, and 

Assistant Secretary 

(Principal Financial Officer and 

Duly Authorized Officer) 
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Exhibit 10.1 

SIXTH AMENDMENT TO LEASE 

THIS SIXTH AMENDMENT TO LEASE (this "Sixth Amendment") is entered into as of this 4th day of June, 2010 ("Execution 
Date"), by and between BMR-LANDMARK AT EASTVIEW LLC, a Delaware limited liability company ("Landlord"), and 
REGENERON PHARMACEUTICALS, INC., a New York corporation ("Tenant"). 

RECITALS 

A. WHEREAS, Landlord and Tenant entered into that certain Lease dated as of December 21, 2006 (the "Original Lease"), 
as amended by that certain First Amendment to Lease dated as of October 24, 2007 (the "First Amendment"), that certain 
Second Amendment to Lease dated as of September 30, 2008 (the "Second Amendment"), that certain Third Amendment to 
Lease dated as of April 29, 2009 (the "Third Amendment"), that certain Fourth Amendment to Lease dated as of December 3, 
2009 (the "Fourth Amendment"), and that certain Fifth Amendment to Lease dated as of February 11, 2010 (the "Fifth 
Amendment" and, collectively with the Original Lease and the First Amendment, Second Amendment, Third Amendment, 
Fourth Amendment and as the same may have been further amended, supplemented or otherwise modified from time to time, 
the "Lease"), whereby Tenant leases certain premises (the "Premises") from Landlord at 735, 745, 755, 765 and 777 Old Saw 
Mill River Road in Tarrytown, New York (collectively, the "Buildings", and each a "Building"); 

B. WHEREAS, Tenant desires to lease from Landlord and Landlord desires to lease to Tenant approximately six thousand 
eight hundred thirty-eight (6,838) rentable square feet of additional space in the 765 Building, consisting of approximately two 
thousand six hundred ninety-one (2,691) rentable square feet ("Phase 1", and generally a "Phase") and approximately four 
thousand one hundred forty-seven (4,147) rentable square feet ("Phase 2", and generally a "Phase"), all as shown on Exhibit A 
attached hereto (Phase 1 and Phase 2 are collectively referred to herein as the "765 Expansion Premises"); and 

C. WHEREAS, Landlord and Tenant desire to modify and amend the Lease only in the respects and on the conditions 
hereinafter stated. 

AGREEMENT 

NOW, THEREFORE, Landlord and Tenant, in consideration of the mutual promises contained herein and for other good and 
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, and intending to be legally bound, 
agree as follows: 

1. Definitions. For purposes of this Sixth Amendment, capitalized terms shall have the meanings ascribed to them in the 
Lease unless otherwise defined herein. The Lease, as amended by this Sixth Amendment, is referred to herein as the 
"Amended Lease." 

2. 765 Expansion Premises. Landlord hereby leases to Tenant, and Tenant hereby leases from Landlord the 765 Expansion 
Premises, effective as of Landlord's delivery to Tenant of the applicable Phase thereof. Landlord shall use commercially 
reasonable efforts to deliver Phase 1 to Tenant on the Execution Date, or as soon as reasonably practicable thereafter, and 
Phase 2 on or before November 30, 2010. Landlord shall provide Tenant with sixty (60) days prior notice of delivery of Phase 
2. The Term for the 765 Expansion Premises shall expire on the Term Expiration Date for the New Premises, subject to (a) 
Tenant's option to extend the Term of the Lease as provided in Article 44 of the Amended Lease, and (b) Tenant's termination 
option set forth in Section 7 below. Upon delivery of Phase 1 to Tenant, the total rentable square feet of space of the 
Premises located within Building 765 shall be one hundred six thousand eight hundred ninety (106,890) rentable square feet of 
space and upon delivery of Phase 2 to Tenant the total rentable square feet of space of the Premises located within Building 
765 shall be one hundred eleven thousand thirty-seven (111,037) rentable square feet of space. 
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3. Tenant's Pro Rata Shares. From and after the delivery of Phase 1, (a) the Premises shall be deemed to include Phase 1, 
(b) Tenant's Pro Rata Share of the 765 Building shall increase from 58.80% to 60.23%, (c) Tenant's Pro Rata Share of the 
Existing Project shall increase from 23.50% to 23.83%, (d) Tenant's Pro Rata Share of the New Project shall remain at 100%, 
and (e) Tenant's Pro Rata Share of the Entire Project shall increase from 48.30% to 48.52%. From and after the delivery of 
Phase 2, (v) the Premises shall be deemed to include the entire 765 Expansion Premises, (w) Tenant's Pro Rata Share of the 
765 Building shall increase from 60.32% to 62.48%, (x) Tenant's Pro Rata Share of the Existing Project shall increase from 
23.85% to 24.36%, (y) Tenant's Pro Rata Share of the New Project shall remain at 100%, and (z) Tenant's Pro Rata Share of the 
Entire Project shall increase from 48.54% to 48.88%. Effective as of the delivery of Phase 1, Section 2.2 of the Lease is hereby 
deleted in its entirety and replaced with the following: 

2.2 The Premises, the Buildings, and certain related terms are defined as follows. In these definitions, each Rentable 
Area is expressed in rentable square footage. Rentable Area and Tenant's Pro Rata Shares are all subject to 
adjustment under this Lease, including under Section 9.2. 

Definition or Provision Means the Following: 

"Premises" Retained Premises, New Premises, Modified Additional 
Premises, Sw(j Premises, 755 Premises, Swing Premises, 
and Phase 1 (o the 765 Expansion Premises) 

"Buildin~s" 735 Building, 7 45 Building, 755 Building, 765 Building and 777 
Building 

Rentable Area of Premises 539,822 square feet 

Rentable Area of Buildings 117,935 for 735 Building 
111,708 for 7 45 Building 
130,877 for 755 Building 
177,203 for 765 Building 
311,104 for 777 Building 

Rentable Area of Existing Project 751,648 

Rentable Area of New Project 360,520 
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Definition or Provision Means the Following: 

Rentable Area of Entire Project 1,112,168 

Tenant's Pro Rata Share of Buildings 100% of 735 Building 
100% of 7 45 Building 
100% of755 Building 
60.23% of 765 Building 
23.28% of 777 Building 

Tenant's Pro Rata Share of the Existing Project (Based on 
Retained Premises, Modified Additional Premises, Swap 
Premises, Swing Premises and Phase 1 Premises only) 

23.83% 

Tenant's Pro Rata Share of the New Project (Based on the 
New Premises and the 755 Premises) 

100% 

Tenant's Pro Rata Share of Entire Project 48.52% 

Effective as of the delivery of Phase 2, Section 2.2 of the Lease is hereby deleted in its entirety and replaced with the 
following: 

2.2 The Premises, the Buildings, and certain related terms are defined as follows. In these definitions, each 
Rentable Area is expressed in rentable square footage. Rentable Area and Tenant's Pro Rata Shares are all 
subject to adjustment under this Lease, including under Section 9.2. 

Definition or Provision Means the Following: 

"Premises" Retained Premises, New Premises, Modified Additional 
Premises, Swap Premises, 755 Premises, Swing Premises, 
and 765 Expansion Premises 

"Buildings" 735 Building, 7 45 Building, 755 Building, 765 Building and 777 
Building 

Rentable Area of Premises 543,969 square feet 

Rentable Area of Buildings 117,935 for 735 Building 
111,708 for 7 45 Building 
130,877 for 755 Building 
177,203 for 765 Building 
311,104 for 777 Building 

Rentable Area of Existing Project 751,648 

Rentable Area of New Project 360,520 
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Definition or Provision Means the Following: 

Rentable Area of Entire Project 1,112,168 

Tenant's Pro Rata Share of Buildings 100% of 735 Building 
100% of 7 45 Building 
100% of755 Building 
62.48% of 765 Building 
23.28% of 777 Building 

Tenant's Pro Rata Share of the Existing Project (Based on 24.36% 
Retained Premises, Modified Additional Premises, Swap 
Premises, Swing Premises and 765 Expansion Premises 
only) 

Tenant's Pro Rata Share of the New Project (Based on the 
New Premises) 

100% 

Tenant's Pro Rata Share of Entire Project 48.88% 

4. Rent. 

a. Basic Annual Rent. Commencing as of the dates set forth below and continuing through the Term, and subject to the 
provisions of Section 7 hereof, Tenant shall pay Landlord Basic Annual Rent for the 765 Expansion Premises in accordance 
with the following schedule (in addition to Rent otherwise due under the Lease) and in accordance with the terms for payment 
of Basic Annual Rent set forth in the Lease. Basic Annual Rent for the 765 Expansion Premises shall increase annually every 
July 1st by two and one -half percent (2. 5%) of the then -current applicable Basic Annual Rent, commencing as of July 1, 2011. 

Portion of Applicable Basic Annual Rentable Initial Basic Total Annual Basic Total Monthly 

Premises Rent Commencement s.f. of 765 Annual Rent Annual Rent 

Date Expansion Per Rentable 

Premises s.f. 

Annually 

Phase 1 Upon delivery of 2,691 $27.00 $72,657 $6,054.75 

Phase 1 (to be prorated) 

Phase 1 and Upon delivery of 6,838 $27.00 $184,626 $15,385.50 

Phase 2 Phase 2 (to be prorated) 

b. Operating Expenses. 

i. In addition to Basic Annual Rent, commencing as of the delivery date of the applicable Phase, Tenant shall pay to 
Landlord as Additional Rent, at times specified in the Amended Lease, Tenant's Pro Rata Share of Operating Expenses with 
respect to the 765 Expansion Premises, or Phase thereof, delivered to Tenant. 
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ii. For the avoidance of doubt (i) HV AC for the 765 Expansion Premises, or either Phase thereof, shall be calculated in 
the same manner as provided in the Amended Lease with respect to the Retained Premises, and (ii) the 765 Expansion 
Premises, or either Phase thereof, shall be treated as Retained Premises for the purposes of allocation of the CAM Pool 
Charges in accordance with Exhibit O of the Amended Lease (in each case, as of the applicable commencement date for 
each such portion of the Premises). 

5. Tenant Improvements. Landlord shall make available to Tenant a tenant improvement allowance equal to One Hundred 
Seventy Thousand Nine Hundred Fifty Dollars (($170,950), based on Twenty-Five Dollars ($25) per rentable square foot of the 
765 Expansion Premises) (the "765 Expansion Allowance"). The 765 Expansion Allowance shall be disbursed in the same 
manner as the Base TI Allowance under the applicable provisions of Article 5 of the Lease, including, without limitation, the 
Disbursement Conditions, in order to finance improvements to the 765 Expansion Premises consistent with the provisions of 
the Lease and the Permitted Use (such improvements, the "765 Expansion Improvements"). Tenant shall be responsible for 
performing and completing the 765 Expansion Improvements. Tenant shall pay Landlord a construction oversight fee of two 
and one-half percent (2.5%) of the total cost of the Tenant Improvements, including, without limitation, the 765 Expansion 
Allowance to the extent disbursed to Tenant, which construction oversight fee may be paid out of the 765 Expansion 
Allowance. 

6. Parking. The parties acknowledge that, in accordance with the Lease, Tenant shall be entitled to its pro rata share of 
unreserved parking spaces with respect to the 765 Expansion Premises. 

7. Termination Option. Tenant shall be entitled to terminate the Lease with respect to the entire 765 Expansion Premises 
effective as of January 1, 2017; provided that (a) Tenant provides Landlord with no less than nine (9) months' prior written 
notice and (b) concurrently with such notice, Tenant pays to Landlord an amount equal to One Hundred Twenty-Nine 
Thousand, Nine Hundred Forty-Two Dollars (($129,942) based on Nineteen Dollars ($19) per rentable square foot of the 765 
Expansion Premises). If Tenant timely exercises its option to terminate the Lease with respect to the 765 Expansion 
Premises, then Tenant shall surrender the applicable Premises to Landlord on the applicable surrender date in the condition 
required by the Amended Lease for surrendering Premises upon the expiration. Time is of the essence with respect to the 
exercise of the termination option granted in this Section. 

8. Lease Extension Options. From and after the Execution Date, the first paragraph of Article 44 of the Lease is hereby 
deleted and replaced with the following: 

44. Option to Extend Term. Tenant shall have three (3) options (each, an "Option") to extend the Term of this 
Lease (and, in each case, the Term Expiration Date) by five (5) years, in each case on the same terms and 
conditions as this Lease, except as provided below. If Tenant desires to exercise any Option, Tenant must do 
so by giving Landlord written notice of such exercise at least one (1) year before the Term would otherwise 
expire. Tenant may exercise its Option to extend the Term only as to any one or more of the following: (a) the 
entire Retained Premises, (b) the entire New Whole Building Premises, (c) the entire New Multiple Tenant Building 
Premises, (d) the Modified Additional Premises, (e) the Swap Premises, (f) the Swing Premises, (g) each full 
floor of the 755 Premises, and (h) the 765 Expansion Premises. If Tenant fails to exercise an Option with respect 
to less than all of the Premises and the time to do so has lapsed (or if a Retained Premises Early Termination or a 
termination pursuant to a Swap Premises Termination Option has occurred), then Tenant shall no longer have an 
Option with respect to those portions of the Premises for which it failed to exercise an Option. Tenant's Options 
for the remaining Premises shall remain in full force and effect. 
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9. Condition of Premises. Except as otherwise provided herein, Tenant acknowledges that neither Landlord nor any agent 
of Landlord has made any representation or warranty with respect to the condition of the 765 Expansion Premises with 
respect to the suitability of the same for the conduct of Tenant's business. Tenant acknowledges that (a) it is generally 
familiar with the condition of the 765 Expansion Premises, notwithstanding anything contained in the Amended Lease to the 
contrary, agrees to take the 765 Expansion Premises in its condition "as is" as of the applicable delivery date. Tenant's taking 
of possession of the 765 Expansion Premises shall, except as otherwise agreed to in writing by Landlord and Tenant, 
conclusively establish that the same were at such time in good, sanitary and satisfactory condition and repair. Notwithstanding 
the foregoing, Landlord represents and warrants that the Building Systems in the 765 Expansion Premises (and each Phase 
thereof) are, and will be, as of the applicable commencement date for each Phase thereof, in good working condition and that 
the 765 Expansion Premises (and each Phase thereof) are adequately serviced by Utilities and other base building services. 

10. Insurance. From and after the Execution Date, the provisions of Section 22 of the Lease shall apply to all Buildings in 
which the Premises are located at any time during the Term. 

11. Hazardous Materials. From and after the Execution Date, the second to last sentence of Section 40.1 of the Lease shall 
be deleted and replaced in its entirety with the following: 

Landlord acknowledges that Tenant shall not be responsible for environmental conditions or contamination now 
or hereafter existing on, under or in the Entire Project, in the New Whole Building, in the New Multiple Tenant 
Building, in the Retained Premises, in the Modified Additional Premises, in the Swap Premises, in the 755 
Premises, in the Swing Premises, or in the 765 Expansion Premises caused by Landlord or tenants other than 
Tenant or by third parties in the Entire Project prior to the Execution Date or after such date, or for environmental 
conditions or contamination coming from off-site so long as Tenant, Tenant's Affiliates, its permitted sublessees 
or its agents did not cause or contribute to such environmental conditions or contamination. 
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12. Broker. Each of Landlord and Tenant represents and warrants to the other that it has not dealt with any broker or agent 
in the negotiation for or the obtaining of this Sixth Amendment, other than Studley ("Broker") on behalf of Tenant, and each 
agrees to indemnify, defend and hold the other harmless from any and all cost or liability for compensation claimed by any 
such broker or agent, other than Broker, employed or engaged by it or claiming to have been employed or engaged by it. 
Broker is entitled- to a leasing commission in connection with this Sixth Amendment, and Landlord sfiall pay such commission 
to Broker pursuant to a separate agreement between Landlord and Broker, which commission shall be calculated on the 
rentable square footage of the 765 Expansion Premises only. 

13. No Default; Authority; Non-Contravention. Each of Landlord and Tenant represents, warrants and covenants that, to the 
best of its respective knowledge, neither Landlord nor Tenant is in default of any of its respective obligations under the 
Lease and no event has occurred that, with the passage of time or the giving of notice (or both), would constitute a default by 
either Landlord or Tenant thereunder. Each of Landlord and Tenant further represents, warrants and covenants that it has the 
full power and authority to execute, deliver and comply with the terms of this Sixth Amendment, and doing so will not conflict 
with or result in the violation of or default under any provision of any agreement or other instrument to which it is a party. 

14. Effect of Amendment. Except as modified by this Sixth Amendment, the Lease and all the covenants, agreements, 
terms, provisions and conditions thereof shall remain in full force and effect and are hereby ratified and affirmed. The 
covenants, agreements, terms, provisions and conditions contained in this Sixth Amendment shall bind and inure to the benefit 
of the parties hereto and their respective successors and, except as otherwise provided in the Lease, their respective 
assigns. In the event of any conflict between the terms contained in this Sixth Amendment and the Lease, the terms herein 
contained shall supersede and control the obligations and liabilities of the parties. From and after the date hereof, the term 
"Lease" as used in the Lease shall mean the Lease, as modified by this Sixth Amendment. 

15. Miscellaneous. This Sixth Amendment becomes effective only upon execution and delivery hereof by Landlord and 
Tenant. The captions of the paragraphs and subparagraphs in this Sixth Amendment are included solely for convenience and 
shall not be considered or given any effect in construing the provisions hereof. All exhibits hereto are incorporated herein by 
reference. 

16. Counterparts. This Sixth Amendment may be executed in one or more counterparts that, when taken together, shall 
constitute one original. 

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK] 
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IN WITNESS WHEREOF, Landlord and Tenant have hereunto set their hands as of the date and year first above written, and 
acknowledge that they possess the requisite authority to enter into this transaction and to execute this Sixth Amendment to 
Lease. 

LANDLORD: 

BMR-LANDMARK AT EASTVIEW LLC, 

a Delaware limited liability company 

By: Isl Matthew McDevitt 

Name: Matthew G. McDevitt 

Title: EVP, Real Estate 

TENANT: 

REGENERON PHARMACEUTICALS, INC., 

a New York corporation 

By: Isl Murray Goldberg 

Name: Murray A. Goldberg 

Title: Senior Vice President, Finance & Administration and Chief Financial Officer 
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EXHIBIT A 

765 Expansion Premises 

[IMAGE] 

 
APOTEX V. REGENERON IPR2022-01524 

REGENERON EXHIBIT 2008 PAGE 5368



Certification of CEO Pursuant to 
Rule 13a-14 (a) under the Securities Exchange Act 

of 1934, as Adopted Pursuant to 
Section 302 of the Sarbanes-Oxley Act of 2002 

Exhibit 31.1 

I, Leonard S. Schleifer, certify that: 

1. 

2. 

3. 

4. 

I have reviewed this quarterly report on Form 10-Q of Regeneron Pharmaceuticals, Inc.; 

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material 
fact necessary to make the statements made, in light of the circumstances under which such statements were made, not 
misleading with respect to the period covered by this report; 

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all 
material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods 
presented in this report; 

The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and 
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as 
defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have: 

a) 

b) 

c) 

d) 

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be 
designed under our supervision, to ensure that material information relating to the registrant, including its 
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in 
which this report is being prepared; 

Designed such internal control over financial reporting, or caused such internal control over financial reporting to 
be designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting 
and the preparation of financial statements for external purposes in accordance with generally accepted 
accounting principles; 

Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our 
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period 
covered by this report based on such evaluation; and 

Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during 
the registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that 
has materially affected, or is reasonably likely to materially affect, the registrant's internal control over financial 
reporting; and 

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over 
financial reporting, to the registrant's auditors and the audit committee of the registrant's board of directors (or persons 
performing the equivalent functions): 

a) 

b) 

All significant deficiencies and material weaknesses in the design or operation of internal control over financial 
reporting which are reasonably likely to adversely affect the registrant's ability to record, process, summarize and 
report financial information; and 

Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's 
internal control over financial reporting. 

Date: July 28, 2010 Isl LEONARD S. SCHLEIFER 

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

President and Chief Executive Officer 
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Certification of CFO Pursuant to 
Rule 13a-14 (a) under the Securities Exchange Act 

of 1934, as Adopted Pursuant to 
Section 302 of the Sarbanes-Oxley Act of 2002 

Exhibit 31.2 

I, Murray A. Goldberg, certify that: 

1. 

2. 

3. 

4. 

I have reviewed this quarterly report on Form 10-Q of Regeneron Pharmaceuticals, Inc.; 

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material 
fact necessary to make the statements made, in light of the circumstances under which such statements were made, not 
misleading with respect to the period covered by this report; 

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in 
all material respects tfie financial condition, results of operations and cash flows of the registrant as of, and for, the 
periods presented in this report; 

The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and 
procedures (as defined in Excftange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as 
defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have: 

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be 
designed under our supervision, to ensure that material information relating to the registrant, including its 
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in 
which this report is being prepared; 

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to 
be designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting 
and the preparation of financial statements for external purposes in accordance with generally accepted 
accounting principles; 

c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report 
our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period 
covered by this report based on such evaluation; and 

d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during 
the registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that 
has materially affected, or is reasonably likely to materially affect, the registrant's internal control over financial 
reporting; and 

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over 
financial reporting, to the registrant's auditors and the audit committee of the registrant's board of directors (or persons 
performing the equivalent functions): 

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial 
reporting which are reasonably likely to adversely affect the registrant's ability to record, process, summarize and 
report financial information; and 

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's 
internal control over financial reporting. 

Date: July 28, 2010 Isl MURRAY A. GOLDBERG 

Murray A. Goldberg 

Senior Vice President, Finance & Administration, 

Chief Financial Officer, Treasurer, and 

Assistant Secretary 
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Certification of CEO and CFO Pursuant to 
18 U.S.C. Section 1350, 
As Adopted Pursuant to 

Section 906 of the Sarbanes-Oxley Act of 2002 

Exhibit 32 

In connection with the Quarterly Report of Regeneron Pharmaceuticals, Inc. (the "Company") on Form 10-Q for the quarterly 
period ended June 30, 2010 as filed with the Securities and Exchange Commission on the date hereof (the "Report"), Leonard 
S. Schleifer, M.D., Ph.D., as Chief Executive Officer of the Company, and Murray A. Goldberg, as Chief Financial Officer of the 
Company, each hereby certifies, pursuant to 18 U.S.C. § 1350, as adopted pursuant to§ 906 of the Sarbanes-Oxley Act of 
2002, to the best of his knowledge, that: 

(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934: and 

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of 
operations of the Company. 

Isl LEONARD S. SCHLEIFER 

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

Chief Executive Officer 

July 28, 2010 

Isl MURRAY A. GOLDBERG 

Murray A. Goldberg 

Chief Financial Officer 

July 28, 2010 
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Company: REGENERON PHARMACEUTICALS INC 

Form Type: 10-Q 

Filing Date: 10/28/2010 

Copyright© 2020 LexisNexis. All rights reserved. 
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(Mark One) 

UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

Form 10-Q 

(X) QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES 

EXCHANGE ACT OF 1934 

For the quarterly period ended __ S_e.._pt_e_m_b_e_r_3_0,"""2_0_1_0_ 

OR 

( ) TRANSITION REPORT PURSUANT TO SECTION 13 OR 15 (d) OF THE SECURITIES 

EXCHANGE ACT OF 1934 

For the transition period from ______ to ______ _ 

New York 

Commission File Number 0-19034 

REGENERON PHARMACEUTICALS, INC. 
(Exact name of registrant as specified in its charter) 

13-3444607 
(State or other jurisdiction of 

incorporation or organization) 
(I.RS. Employer Identification No.) 

777 Old Saw Mill River Road 
Tarrytown, New York 

(Address of principal executive offices) 

(914) 347-7000 

10591-6707 
(Zip Code) 

(Registrant's telephone number, including area code) 

Indicate by check mark whether the registrant: (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act of 
1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject to 
such filing requirements for the past 90 days. 

Yes X No 

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if any, every Interactive Data File 
required to be submitted and posted pursuant to Rule 405 of Regulation S-T (§232.405 of this chapter) during the preceding 12 months ( or for such 
shorter period that the registrant was required to submit and post such files). 

Yes X No 

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting company. 
See the definitions of "large accelerated filer", "accelerated filer" and "smaller reporting company" in Rule 12b-2 of the Exchange Act. 

Large accelerated filer ~ Accelerated filer 

Non-accelerated filer _ (Do not check if a smaller reporting company) Smaller reporting company _ 

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). 
Yes No X 

Number of shares outstanding of each of the registrant's classes of common stock as of October 15, 2010: 

Class of Common Stock 
Class A Stock, $0.001 par value 

Number of Shares 
2,181,831  
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Common Stock, $0.001 par value 80,111,128 
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REGENERON PHARMACEUTICALS, INC. 
Table of Contents 

September 30, 2010 

Page Numbers 

r.i.ii]JJ!Iii\ii!iii]ii@Bitiit:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::t::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 
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PART 1 FINANCIAL INFORMATION 
ITEM 1. FINANCIAL STATEMENTS 

REGENERON PHARMACEUTICALS, INC. 
CONDENSED BALANCE SHEETS AT SEPTEMBER 30, 2010 AND DECEMBER 31, 2009 (Unaudited) 
(In thousands, except share data) 

ASSETS 

September 30, December 31, 

2010 2009 

fflriiii::i~~~~~:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 

Cash and cash equivalents $ 325,286 $ 207,075 

:::::::::::::::::m~iiii~~]liiii~JJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJ!JJ!i@~~~M1JJJJ!J!JJ@~ii~HI 
Accounts receivable from the sanofi-aventis Group 79,239 62,703 

:i:i:i:i:i:i:i:Il~,im~ll~~iiji~~rn:,~t:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:!~~1~1:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:@;~HI 
Prepaid expenses and other current assets 14,379 18,610 

:::::::::::::::::::::::::::::J1t~~iHili[m~ii~JJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJ!JJJJJJJ~1~:l.M&:IJJ!JJttti~i~@g~!:: 

Marketable securities 37,956 47,080 

J@tmMiiM:\\i@@W#:M\:!TT:!iiWi#.JJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJ@Ht1~1JJJJJJJ/1~ii.MiI 
Other assets 6,860 7,338 

Current liabilities 

:::::::::t::::1~s2i.m~!Piiii!iiilii~i,i]iiUwH]]!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!l!]]]]]!ai:~iii]!i!i!i!~l:::::::::::::::::t:1&:i~~:!I 
Deferred revenue from sanofi-aventis, current portion 19,335 17,523 

ttt:m~1r1:rit,ii.JJimifas9.rrim::v.P:iP:nit:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::t:1:~~~~itt:::::::::::::::::::::::::::t:11:~g::t::: 
Facility lease obligations, current portion 634 

i:I:I:i:i:i:i:i:i:i:i:i:i:i:iiil:iillrn~@j.miMI:I:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:J]]]i]i]~W~~~j!:i:i:i:i:]]]]]]~~:;~1~::: 

iir~i~i]iii~trfi:&]iiim{i~m~~~ttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttt:tt::1~~igit:::::::::::::::::::::::::::::::::t:~il~j:~::: 
Deferred revenue - other 197,139 46,951 

1l~~~wJffl~J1M~~~i!li!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i]H~W=~iJJJJ!JiJ!JiH~l~i~I 
Other long term liabilities 5,289 3,959 

liiBw,11::1i~m::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 
Preferred stock, $.01 par value; 30,000,000 shares authorized; issued and 

outstanding - none 

J]J]J]\MfflfflMM®fflJM\:!J!itlMiffiffifdM!H\IH]WlmWilPii.MMmij]fyJQiWJ]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]WiJ]J]J]J]J]J]JV 
Common Stock, $.001 par value; 160,000,000 shares authorized; 

shares issued and outstanding - 80,042,523 in 2010 and 78,860,862 in 2009 80 79 

:::::::::::::::::1ii~itfflillit~~flM@:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::1;.W:1~~:~MJJJJJ!J!]\~!~ili~i~I 
Accumulated deficit (1,030,966) (941,095) 

:i:i:i:i:i:i:i:i:llimiii~l:~:lliifl~miii~rn~:::~~ij:i~::~mimiI:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:i:i:II!]]]]]]]tU:~).]:i:i:II!]]]]i]]IMiI 
Total stockholders' equity 348,064 396,762 

The accompanying notes are an integral part of the financial statements.  
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REGENERON PHARMACEUTICALS, INC. 
CONDENSED STATEMENTS OF OPERATIONS (Unaudited) 
(In thousands, except per share data) 

Three months ended September 30, 

2010 2009 

Nine months ended September 30, 

2010 2009 

i~ril~~:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i:i:i:i:i:i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i:i:i:i:i:i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i:i:i:i:i:i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i 
Sanofi-aventis collaboration revenue $ 75,583 $ 68,536 $ 229,195 $ 178,928 

::::::::::::::::@~i~r:smm1r1m@1~n9:~J:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::b:11i:rn:::t::::::::::::::::::::::::::::::::::::::rng:;:t~I:::t:::::::::::::::::::::::::::::::::::::::::19\~i~:tttttttttt~1;Mm 
Technology licensing 10,037 10,000 30,112 30,000 

:::::::::::::::::1a::imii~[~ii~l:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::t::1I~§§.]]]]]]]]]]]!!1l~J§]]]]]]]]]]i!til~i~]]]]]]]]]]I§Ijii!i 
Contract research and other 1,662 1,793 5,624 5,229 

:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:!JJJJJ:trnP:~I?:0!~J:i:i:i:i:JJJJJJJ~it0I~Hti:i:i:i:!JJJJJ:J]!Miji~J:i:i:i:i:JJJJJ!J!H!:\~@~I 

iii~il~~:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 
Research and development 122,043 105,434 364,040 279,972 

i:i:i:i:i:i:i:rn,1=~~,ii:iillI!li!:ijilm~liti:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i~~IiH:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i~li~1~I:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:11l~H:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:~i~I~i;I 
Cost of goods sold 372 472 1,494 1,299 

:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:/J]JJ:JJ!Hil?:HJ]]:JJJJJJ!]tlli1~\]JJJJJJ:tfit,;P:Hf]]!JJJ]Jf]!t1liti~I 

@~lf:~li~:itiB@J::i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i 
Investment income 453 857 1,484 3,935 

:i:I:i:i:i:I:lwrHf~ii~l~:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::t]J.@~i[]]]]]]]]]]]t~ill]]]]]]]]]!M;~iP:[]]]]]]]]]i]]~Hi 
(1,781) 276 (5,176) 3,354 

The accompanying notes are an integral part of the financial statements. 
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REGENERON PHARMACEUTICALS, INC. 

CONDENSED STATEMENTS OF STOCKHOLDERS' EQUITY (Unaudited) 

For the nine months ended September 30, 2010 and 2009 

(In thousands) 

Class A Stock Common Stock 

Shares Amonnt Shares Amonnt 

Additional 

Paid-in 

Capital 

Accnmnlated 

Other Total 

Accnmnlated Comprehensive Stockholders' Comprehensive 

Deficit Income (Loss) Eqnity Loss 

1~1;1rnm11::~irn~1::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::ti@{]]~]i]]!@]]i!Mi~@]]i!]!]!MIIi]]!@~iJMiit::~::::::M~¥-i2~lt]!]i]]]]]!HiiI]]!i]]]M;@i]]]]]]]]]]]]] 
Issuance of Common Stock in connection with 

exercise of stock options, net of shares tendered 993 13,193 13,194 

JJUMM!imd~HM~f.\\jji.MWW%¥$1MMJJJJJJJJJJJJJJJJJJ?JJdlFJJJJJJJJJJJJJJ!J:WtJJJJJJJJJJJJJJJJJJJJJJJJJJJ????M!!WJJJJJJJJJJ??? 
Issuance of restricted Common Stock under 

Long-Term Incentive Plan 15 

Stock-based compensation expense 26,331 26,331 

i~i!ii~i:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::~!i¥:?ili~:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::1~;;:~1:::::::::::::~:::::::::::::::::::~~~l.~1~~ 
Change in net unrealized gain (loss) on 

marketable securities (1,219) (1,219) (1,219) 

,i~~AA;]ffiii!i~~M~i:tttttttttttttttti!i!¥:i¥:~~:t:t::~ttt:::¥:IJJ!Ml.M~!JJ~JJJM!JJ~Ji~i¥:?:i.~i¥-~itt~t:]~Pi¥:i,i,MJJ~JJJJ!J!i!i~ffi@fi!J!i~JJJi!MHJJJJJJJJJJJJJ 
Issuance of Common Stock in connection with 

exercise of stock options, net of shares tendered 518 4,626 4,626 

Jj)§@iM~MmwrnWMWlMW®#:fulW@)J)J)J)J)J)J)J)J)Jj)J)&!)J)J)J)J)J)J)JihWIJ)J)J)J)J)J)J)J)J)J)J)J)J)J)J)Ji@kJ)J)J)J)J)Jjj 
Conversion of Class A Stock to Common Stock (2) 2 

~imw1@limwl~~~Mi#:IIM]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]i]]~i~~~]]]]]]]]]]]]]]]]]]]]]]]]]]]]]i!i~~i*=BiI]]]]]]]]]]]i] 
Net loss (31,341) (31,341) $ (31,341) 

:::::::::::::a~00:1::~~@m\m::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::J1?:t]::::::::::::::::::::::::::::::::::::::::~k.t:~::::::::::::::::::::::::::::::::::::::::::::J1?:t]::: 

The accompanying notes are an integral part of the financial statements. 
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REGENERON PHARMACEUTICALS, INC. 
Notes to Condensed Financial Statements (Unaudited) 
(Unless otherwise noted, dollars in thousands, except per share data) 

1. Interim Financial Statements 

The interim Condensed Financial Statements of Regeneron Pharmaceuticals, Inc. ("Regeneron" or the "Company") have been prepared in 
accordance with the instructions to Form IO-Q and Article IO of Regulation S-X. Accordingly, they do not include all information and disclosures 
necessary for a presentation of the Company's financial position, results of operations, and cash flows in conformity with accounting principles 
generally accepted in the United States of America. In the opinion of management, these financial statements reflect all adjustments, consisting 
only of normal recurring accruals, necessary for a fair presentation of the Company's financial position, results of operations, and cash flows for 
such periods. The results of operations for any interim periods are not necessarily indicative of the results for the full year. The December 31, 2009 
Condensed Balance Sheet data were derived from audited financial statements, but do not include all disclosures required by accounting principles 
generally accepted in the United States of America. These financial statements should be read in conjunction with the financial statements and 
notes thereto contained in the Company's Annual Report on Form IO-K for the year ended December 31, 2009. 

Effective in the first quarter of 20 IO, the estimated useful lives of certain capitalized laboratory and other equipment, which is a component of 
property, plant, and equipment, were extended. The effect of this change in estimate was to lower depreciation expense by $1.0 million and $3.0 
million and to lower the Company's net loss per share by $0.02 and $0.04 for the three and nine months ended September 30, 2010, respectively. 

2. ARCALYST® (rilonacept) Product Revenue 

In February 2008, the Company received marketing approval from the U.S. Food and Drug Administration ("FDA") for ARCAL YST® Injection 
for Subcutaneous Use for the treatment of Cryopyrin-Associated Periodic Syndromes ("CAPS"). The Company had limited historical return 

experience for AR CAL YST® beginning with initial sales in 2008 through the end of 2009; therefore, ARCAL YST® net product sales were deferred 
until the right of return no longer existed and rebates could be reasonably estimated. Effective in the first quarter of 20 I 0, the Company determined 

that it had accumulated sufficient historical data to reasonably estimate both product returns and rebates of ARCAL YST®. As a result, $4.8 million 

of previously deferred AR CAL YST® net product sales were recognized as revenue in the first quarter of 20 IO. 

ARCAL YST® net product sales totaled $4.9 million and $5.0 million for the three months ended September 30, 2010 and 2009, respectively, and 

$20.0 million and $13.4 million for the nine months ended September 30, 2010 and 2009, respectively. ARCAL YST®net product sales during the first 
nine months of 20 IO included $15 .2 million of net product sales made during this period and $4.8 million of previously deferred net product sales, as 
described above. There was no deferred ARCALYST® net product sales revenue at September 30, 20 IO. At September 30, 2009, deferred 

ARCALYST® net product sales revenue was $5.0 million. The effect of this change in estimate related to ARCAL YST® net product sales revenue 
was to lower the Company's net loss per share by $0.06 for the nine months ended September 30, 2010. 

Cost of goods sold related to ARCAL YST® sales, which consisted primarily of royalties, totaled $0.4 million and $0.5 million for the three 
months ended September 30, 2010 and 2009, respectively, and $1.5 million and $1.3 million for the nine months ended September 30, 2010 and 2009, 

respectively. To date, ARCAL YST® shipments to the Company's customers have consisted of supplies of inventory manufactured and expensed 

prior to FDA approval of ARCAL YST® for the treatment of CAPS; therefore, the costs of these supplies were not included in costs of goods sold. 

At both September 30, 20 IO and December 31, 2009, the Company had $0.4 million of inventoried work-in-process costs related to AR CAL YST®, 
which is included in prepaid expenses and other current assets. 
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REGENERON PHARMACEUTICALS, INC. 
Notes to Condensed Financial Statements (Unaudited) 
(Unless otherwise noted, dollars in thousands, except per share data) 

4. Statement of Cash Flows 

Supplemental disclosure of noncash investing and financing activities: 

Included in accounts payable and accrued expenses at September 30, 2010 and December 31, 2009 were $12.0 million and $9.8 million, 
respectively, of accrued capital expenditures. Included in accounts payable and accrued expenses at September 30, 2009 and December 31, 2008 
were $ I0.5 million and $7.0 million, respectively, of accrued capital expenditures. 

Included in accounts payable and accrued expenses at December 31, 2009 and 2008 were $2.6 million and $1.5 million, respectively, of accrued 
Company 40l(k) Savings Plan contribution expense. In the first quarter of 2010 and 2009, the Company contributed lll,419 and 81,086 shares, 
respectively, of Common Stock to the 40 I (k) Savings Plan in satisfaction of these obligations. 

Pursuant to the application of authoritative guidance issued by the Financial Accounting Standards Board ("FASB") to the Company's lease of 
office and laboratory facilities in Tarrytown, New York, the Company recognized a facility lease obligation of $4.0 million for the nine months ended 
September 30, 2009, in connection with capitalizing, on the Company's books, the landlord's costs of constructing new facilities that the Company 
has leased. 

Included in facility lease obligations and property, plant, and equipment at September 30, 2010 was $2.6 million of capitalized and deferred 
interest for the nine months ended September 30, 20 IO, as the related facilities being leased by the Company are currently under construction and 
lease payments on these facilities do not commence until January 20 l l. 

Included in other assets at September 30, 2010 and December 31, 2009 was $0.l million and $0.7 million, respectively, due to the Company in 
connection with employee exercises of stock options. 

Included in marketable securities at September 30, 2010 and December 31, 2009 were $1.3 million and $0.6 million, respectively, of accrued 
interest income. Included in marketable securities at September 30, 2009 and December 31, 2008 were $1.0 million and $1.7 million, respectively, of 
accrued interest income. 

5. Marketable Securities 

Marketable securities at September 30, 2010 and December 31, 2009 consisted of debt securities, as detailed below, and an equity security, the 
aggregate fair value of which was $4.0 million and $5.5 million at September 30, 20 IO and December 31, 2009, respectively, and the aggregate cost 
basis of which was $4.0 million at both September 30, 20 IO and December 31, 2009. The following tables summarize the amortized cost basis of debt 
securities included in marketable securities, the aggregate fair value of those securities, and gross unrealized gains and losses on those securities 
at September 30, 2010 and December 31, 2009. The Company classifies its debt securities, other than mortgage-backed securities, based on their 
contractual maturity dates. Maturities of mortgage-backed securities have been estimated based primarily on repayment characteristics and 
experience of the senior tranches that the Company holds. 
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REGENERON PHARMACEUTICALS, INC. 
Notes to Condensed Financial Statements (Unaudited) 
(Unless otherwise noted, dollars in thousands, except per share data) 

Amortized Fair Unrealized 

At September 30, 2010 Cost Basis Value Gains (Losses) Net 

mijwi~~i~::w~iw:,:i:1:,:~1::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::1::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 

U.S. government obligations $ I06,l40 $I06,238 $ IOI $ (3) $ 98 

:::::::::::::::::::::::::::::::::oooo~:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::111!Bt:::::::::::::::::::::11;J1i:::::::::::::::::::::::r~1:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::11~::: 

U.S. government guaranteed 

collateralized mortgage obligations 2,481 2,6ll 130 130 

JJJJni!i.iiiijiii~i]iijii~~JJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJI!il~t:::::::::::::::::::::t:~iit:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::tiittttti]~j 
153,364 153,767 414 (II) 403 

miwntH)Mlli::,1,iw.iJ1rMiioo~:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::t: 
U.S. government obligations 9,046 9,072 26 26 

:::::::::::::::::::::::::::::::::1111ij:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::t:ii~1?::::::::::::::::::::::;:i:;~1r::::::::::::::::::::::@:?:1:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::~1:1::: 

Municipal bonds 2,206 2,202 4 (8) (4) 

::::::::::::::Ju;:111W:1iii~~]l9ni~~tJtJtJtJtJtJtJtJtJtJtJtJtJtJtJtJtJtJtJtJtJtJtJ1:r:ttttt:::~1:i1:1tttt~H1:1ttttt1:1tttttfrn0):Jtt~iiij 
33,596 33,778 357 (l 75) 182 

liwtirM~)~~ll~Ult#l:ijii::~~iiiitlt#.]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]i]]f]]]]]]]]]i]J::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::Jit:::::::::::::::::::::: 
Mortgage-backed securities 182 142 (40) (40) 

At December 31, 2009 

lijffii~~i~::1~iw:,:m:1:,:~1:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 

U.S. government obligations $ I00,491 $I00,573 $ 82 $ 82 

:::::::::::::::::::::::::::::::::oooo~::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::t[!!1;11:::::::::::::::::::::i1;J1P::::::::::::::::::::::::r~1:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::12::: 

Corporate bonds I0,142 I0,342 200 200 

]J]J]J:J@mMffi!W!iMM#.tf t.t@l.l.ffii@W#ll!J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]%!HJ]J]J@W@]J]J)rnm:@J]J]J]J]J]J]J]OO) 
Mortgage-backed securities 2,471 2,338 $ (133) (133) 

:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::J:::::::::::mi~1~,,:::::::::::r1J1l~i~:]]i]]Hi]!]]]]]]@Mi]]i]]MI 
Maturities between one and two years 

:::::::::::::::::mil{ifiBifaiiiimm~::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::~iH!iit:::::::::::Jg\~iiit::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::]1il]]]!Itii 
U.S. government guaranteed corporate 

bonds 31,064 31,344 280 280 

:::::::::::::::::1ini.ii~iliil,~i]lµ,m1~~::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::m:ti~:1Jtttt:~rg.JJttttt:tJtttttiiiitJttrni~j 
41,645 4l,6ll 280 (314) (34) 

At December 31, 2009, marketable securities included an additional unrealized gain of $1.4 million related to the equity security in the 
Company's marketable securities portfolio. 

The following table shows the fair value of the Company's marketable securities that have unrealized losses and that are deemed to be only 
temporarily impaired, aggregated by investment category and length of time that the individual securities have been in a continuous unrealized loss 
position, at September 30, 20 IO and December 31, 2009. The debt securities listed at September 30, 20 IO, excluding mortgage-backed securities, 
mature at various dates through January 2012. The mortgage-backed securities listed at September 30, 20 IO mature at various dates through 
November 2016. 
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REGENERON PHARMACEUTICALS, INC. 
Notes to Condensed Financial Statements (Unaudited) 
(Unless otherwise noted, dollars in thousands, except per share data) 

7. Comprehensive Income (Loss) 

Comprehensive income (loss) of the Company includes net loss adjusted for the change in net unrealized gain (loss) on marketable securities, 
net of any tax effect. For the three and nine months ended September 30, 2010 and 2009, the components of comprehensive income (loss) are: 

Three months ended September 30, 

2010 2009 

mij:!~,~~:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i~!i!i!i!i!i!i!i!i!i!i!i!i!i!i~~~]~1~j!i!i!i:i:i:i:i:i:i:l!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i~ili~~j!i!i 
Change in net unrealized gain (loss) on marketable securities 131 2,523 

Nine months ended September 30, 

2010 2009 

mm ::~~~~::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::~::::::::::::::::::::::::::::~~1;~1:t~:::::::::::::::::::1:::::::::::::::::::::::::::~§i!t\§!~:~j:i:: 

Change in net unrealized gain (loss) on marketable securities (1,219) 3,651 

8. Extension of Technology Licensing Agreement with Astellas 

In March 2007, the Company entered into a six-year non-exclusive license agreement with Astellas Pharma Inc. that allows Astellas to utilize the 

Company's Veloclmmune® technology in its internal research programs to discover human monoclonal antibodies. Under the terms of the 
agreement, Astellas made a $20.0 million annual, non-refundable payment to the Company in each of 2010, 2009, 2008, and 2007. In July 2010, the 
license agreement with Astellas was amended and extended through June 2023. Under the terms of the amended agreement, Astellas made a $165.0 
million up-front payment to the Company in August 2010, which was deferred upon receipt and will be recognized as revenue ratably over the 
seven-year period beginning in mid-2011. In addition, Astellas will make a $130.0 million second payment to the Company in June 2018 unless the 
license agreement has been terminated prior to that date. Astellas has the right to terminate the agreement at any time by providing 90 days' 
advance written notice. Under certain limited circumstances, such as a material breach of the agreement by the Company, Astellas may terminate 
the agreement and receive a refund of a portion of its up-front payment or, if such termination occurs after June 2018, a portion of its second 
payment, to the Company under the July 2010 amendment to the agreement. The Company is entitled to receive a mid-single-digit royalty on any 

future sales of antibody products discovered by Astellas using the Company's Veloclmmune® technology. In connection with the Astellas license 
agreement, the Company recognized $15.0 million of technology revenue for both the nine months ended September 30, 2010 and 2009. In addition, 
deferred revenue at September 30, 2010 and December 31, 2009 was $178.7 million and $8.7 million, respectively. 

9. Legal Matters 

From time to time, the Company is a party to legal proceedings in the course of its business. The Company does not expect any such current 
legal proceedings to have a material adverse effect on the Company's business or financial condition. 

10. Future Impact of Recently Issued Accounting Standards 

In March 2010, the F ASB amended its authoritative guidance on the milestone method of revenue recognition. The milestone method of 
revenue recognition has now been codified as an acceptable revenue recognition model when a milestone is deemed to be substantive. This 
guidance may be applied retrospectively to all arrangements or prospectively for milestones achieved after the adoption of the guidance. The 
Company will adopt this amended guidance for the fiscal year beginning January 1, 2011. Management does not anticipate that the adoption of this 
guidance will have a material impact on the Company's financial statements. 

11. Subsequent Event - Public Offering of Common Stock 

In October 2010, the Company completed an underwritten public offering of 6,325,000 shares of Common Stock and received net proceeds of 
approximately $174.7 million. 
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ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS 

The discussion below contains forward-looking statements that involve risks and uncertainties relating to future events and the future 
financial performance of Regeneron Pharmaceuticals, Inc., and actual events or results may differ materially. These statements concern, among 
other things, the possible success and therapeutic applications of our product candidates and research programs, anticipated sales of our 
marketed product, the timing and nature of the clinical and research programs now underway or planned, and the future sources and uses of 
capital and our financial needs. These statements are made by us based on management's current beliefs and judgment. In evaluating such 
statements, shareholders and potential investors should specifically consider the various factors identified under the caption "Risk Factors" 
which could cause actual results to differ materially from those indicated by such forward-looking statements. We do not undertake any 
obligation to update publicly any forward-looking statement, whether as a result of new information, future events, or otherwise, except as 
required by law. 

Overview 

Regeneron Pharmaceuticals, Inc. is a biophannaceutical company that discovers, develops, and commercializes pharmaceutical products for the 

treatment of serious medical conditions. We currently have one marketed product: ARCAL YST® (rilonacept) Injection for Subcutaneous Use, 
which is available for prescription in the United States for the treatment of Cryopyrin-Associated Periodic Syndromes (CAPS), including Familial 
Cold Auto-inflammatory Syndrome (FCAS) and Muckle-Wells Syndrome (MWS) in adults and children 12 and older. 

We have eight product candidates in clinical development, including three product candidates that are in late-stage (Phase 3) clinical 

development. Our late stage programs are ARCALYST®, which is being developed for the prevention of gout flares in patients initiating uric acid
lowering treatment; VEGF Trap-Eye (aflibercept ophthalmic solution), which is being developed using intraocular delivery for the treatment of eye 
diseases in collaboration with Bayer HealthCare LLC; and aflibercept (VEGF Trap), which is being developed in oncology in collaboration with the 
sanofi-aventis Group. Our earlier stage clinical programs are REGN727, an antibody to PCSK9, which is being developed for low density lipoprotein 
(LDL) cholesterol reduction; REGN88, an antibody to the interleukin-6 receptor (IL-6R), which is being developed in rheumatoid arthritis and 
aukylosing spondylitis; REGN421, an antibody to Delta-like ligand-4 (Dll4), which is being developed in oncology; REGN668, an antibody to the 
interleukin-4 receptor (IL-4R), which is being developed in atopic dermatitis; and REGN475, an antibody to Nerve Growth Factor (NGF), which is 
being developed for the treatment of pain. In addition, we expect to file an IND for REGN910, an antibody to Angiopoietin-2 (ANG2), a novel 
angiogenesis target in the oncology setting, by the end of 2010. We also plan to initiate clinical trials with two additional antibodies by the end of 
the year, REGN846 and REGN728. Our earlier stage clinical programs are fully human antibodies that are being developed in collaboration with 
sanofi-aventis. 

Our core business strategy is to maintain a strong foundation in basic scientific research and discovery-enabling technologies and combine 
that foundation with our clinical development and manufacturing capabilities. Our long-term objective is to build a successful, integrated 
biopharmaceutical company that provides patients and medical professionals with new and better options for preventing and treating human 
diseases. However, developing and commercializing new medicines entails significant risk and expense. 

We believe that our ability to develop product candidates is enhanced by the application of our VelociSuite™ technology platforms. Our 
discovery platforms are designed to identify specific proteins of therapeutic interest for a particular disease or cell type and validate these targets 
through high-throughput production of genetically modified mice using our Ve loci Gene® technology to understand the role of these proteins in 

normal physiology as well as in models of disease. Our human monoclonal antibody technology (Veloclmmune®) and cell line expression 

technologies (VelociMab®) may then be utilized to design and produce new product candidates directed against the disease target. Our five 

antibody product candidates currently in clinical trials, as well as REGN910, REGN846, and REGN728, were developed using Veloclmmune®. Under 
the terms of our antibody collaboration with sanofi-aventis, which was expanded during 2009, we plan to advance an average of four to five new 
antibody product candidates into clinical development each year, for an anticipated total of 30-40 candidates from 2010 through 2017. We continue 
to invest in the development of enabling technologies to assist in our efforts to identify, develop, manufacture, and commercialize new product 
candidates. 
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Commercial Product: 

ARCALYSI®- Cryopyrin-Associated Periodic Syndromes (CAPS) 

Net product sales of ARCAL YST® Injection for Subcutaneous Use in the third quarter of 2010 were $4.9 million, compared to $5.0 million during 
the same period of 2009. We recognized $20.0 million of net product sales during the first nine months of 2010, which included $15.2 million of 

ARCALYST® net product sales made during that period and $4.8 million of previously deferred net product sales, as described below under 

"Results of Operations." In the first nine months of 2009, we recognized $13.4 million of ARCAL YST® net product sales. ARCALYST® is available 
for prescription in the United States for the treatment of Cryopyrin-Associated Periodic Syndromes (CAPS), including Familial Cold Auto
inflannnatory Syndrome (FCAS) and Muckle-Wells Syndrome (MWS) in adults and children 12 and older. 

ARCAL YST® is a protein-based product designed to bind the interleukin-I (called IL-1) cytokine and prevent its interaction with cell surface 
receptors. CAPS is a group of rare, inherited, auto-inflammatory conditions characterized by life-long, recurrent symptoms of rash, fever/chills, joint 
pain, eye redness/pain, and fatigue. Intermittent, disruptive exacerbations or flares can be triggered at any time by exposure to cooling 
temperatures, stress, exercise, or other unknown stimuli. 

Clinical Programs: 

1. ARCALYSI®- Inflammatory Diseases 

ARCAL YST® is being developed for the prevention of gout flares in patients initiating uric acid-lowering therapy. Gout, a disease in which, as 
in CAPS, IL-1 may play an important role in pain and inflammation, is a very painful and common form of arthritis that results from high levels of 
uric acid, a bodily waste product normally excreted by the kidneys. The elevated uric acid can lead to formation of urate crystals in the joints of the 
toes, ankles, knees, wrists, fingers, and elbows. Uric acid-lowering therapy, most commonly with allopurinol, is prescribed to eliminate the urate 
crystals and prevent reformation. Paradoxically, the initiation of uric acid-lowering therapy often triggers an increase in the frequency of gout 
attacks in the first several months of treatment, which may lead to discontinuation of therapy. The break up of the urate crystals can result in 
stimulation ofinflannnatory mediators, including IL-1, resulting in acute flares of joint pain and inflammation. These painful flares generally persist 
for at least five days. 

We are conducting a Phase 3 clinical development program with ARCAL YST® in gout patients initiating uric acid-lowering therapy. The 
program currently consists of PRE-SURGE l (PREvention .S.tudy against URate-lowering drug-induced Qout gxacerbations), PRE-SURGE 2, and RE
SURGE (..REview of .S,afety Utilizing B.ilonacept in Qout gxacerbations), each of which are described below. 

In June 2010, we announced that PRE-SURGE 1 showed that AR CAL YST® prevented gout attacks, as measured by the primary study endpoint 

of the number of gout flares per patient over the 16 week treatment period. Patients initiating mate-lowering therapy who received AR CAL YST® at 
a weekly, self-administered, subcutaneous dose of 160 milligrams (mg) had an 80% decrease in mean number of gout flares compared to the placebo 

group over the 16 week treatment period (0.21 flares vs. 1.06 flares, p<0.0001). Patients who received ARCAL YST® at a weekly dose of 80 mg had a 
73% decrease compared to the placebo group (0.29 flares vs. 1.06 flares, p<0.0001). 

All secondary endpoints of the study were highly positive (p<0.001 vs. placebo). Among these endpoints, treatment with ARCAL YST® 

reduced the proportion of patients who experienced two or more flares during the study period by up to 88% (3.7% with ARCALYST® 160 mg, 5.0% 

with AR CAL YST® 80 mg, and 31.6% with placebo, p<0.0001). In addition, treatment with AR CAL YST® reduced the proportion of patients who 

experienced at least one gout flare during the study period by up to 65% (16.3% with ARCAL YST® 160 mg, 18.8% with ARCALYST® 80 mg, and 
46.8%withplacebo, p<0.001). 

A total of 241 patients were randomized in PRE-SURGE 1, a North America-based double-blind, placebo-controlled study. ARCAL YST® was 
generally well tolerated with no reported drug-related serious adverse events. Adverse events that occurred at a frequency of at least 5% in any 

study group were: injection site reaction (19.8% with ARCAL YST® 160 mg, 8.8% with ARCAL YST® 80 mg, and 1.3% with placebo), upper 

respiratory tract infection (9. 9% with AR CAL YST® 160 mg, 8.8% with AR CAL YST® 80 mg, and 7.6% with placebo), lower respiratory tract infection 

(0% with ARCAL YST® 160 mg, 5.0% with ARCALYST® 80 mg, and 2.5% with placebo), musculoskeletal pain/ discomfort (6.2% with ARCAL YST® 

160 mg, 7.5% with ARCALYST® 80 mg, and 8.9% with placebo), and headache, (3.7% with ARCAL YST® 160 mg, 6.3% with ARCALYST® 80 mg, 
and l.3%withplacebo). 
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There are two ongoing studies in the Phase 3 program with ARCAL YST® in the prevention of gout flares in patients initiating uric acid
lowering therapy. The global PRE-SURGE 2 study, which has a similar trial design as PRE-SURGE 1, is evaluating the number of gout flares per 

patient over the first 16 weeks of initiation of allopurinol therapy. The global RE-SURGE study is evaluating the safety of ARCAL YST® versus 
placebo over 16 weeks in patients who are at risk for gout flares because they are taking uric acid-lowering drug treatment. PRE-SURGE 2 and RE
SURGE are fully enrolled, and we expect to have initial data from both studies by early 2011. We own worldwide rights to ARCAL YST®. 

Royalty Agreement with Novartis Pharma AG 

Under a June 2009 agreement with Novartis Pharma AG (that replaced a previous collaboration and license agreement). we receive tiered 
royalties on worldwide sales of Novartis' canakinumab, a fully human anti-interleukin-ILlB antibody. The multi-tiered royalty rates in the agreement 
start at 4% and reach 15% when annual sales exceed $1.5 billion. Canakinumab is approved to treat CAPS and is in development for gout, type 2 
diabetes, and other inflammatory diseases. 

2. VEGF Trap-Eye - Ophthalmologic Diseases 

VEGF Trap-Eye is a specially purified and formulated form of VEGF Trap, which is being developed for use in intraocular applications. We and 
Bayer HealthCare are testing VEGF Trap-Eye in Phase 3 programs in patients with the neovascular form of age-related macular degeneration (wet 
AMD) and central retinal vein occlusion (CRVO). We and Bayer HealthCare are also conducting a Phase 2 study of VEGF Trap-Eye in patients with 
diabetic macular edema (DME). Wet AMD and diabetic retinopathy (which includes DME) are two of the leading causes of adult blindness in the 
developed world. In both conditions, severe visual loss is caused by a combination of retinal edema and neovascular proliferation. 

The Phase 3 trials in wet AMD, known as VIEW 1 and VIEW 2 (yEGF Trap: !nvestigation of ,gfficacy and Safety in Wet age-related macular 

degeneration). are comparing VEGF Trap-Eye and Lucentis® (ranibizumab injection). owned by Genentech, Inc., an anti-angiogenic agent approved 
for use in wet AMD. VIEW 1 is being conducted in North America and VIEW 2 is being conducted in Europe, Asia Pacific, Japan, and Latin 
America. The VIEW 1 and VIEW 2 trials are both evaluating VEGF Trap-Eye doses of 0.5 milligrams (mg) and 2.0 mg at dosing intervals of four 
weeks and 2.0 mg at a dosing interval of eight weeks (after three monthly doses) compared with Lucentis (Genentech) dosed according to its U.S. 
label, which specifies doses of 0.5 mg administered every four weeks over the first year. As-needed dosing (PRN) with both agents will be 
evaluated in the second year of the studies, although patients will be dosed no less frequently than every 12 weeks. VIEW 1 and VIEW 2 are fully 
enrolled, and initial data from both studies are expected in the fourth quarter of 2010. 

VEGF Trap-Eye is also in Phase 3 development for the treatment of CRVO, another cause of visual impairment. The COPERNICUS @ntrolled 
fhase 3 ,Evaluation of Repeated iNtravitreal administration ofVEGF Trap-Eye In .Central retinal vein occlusion: Utility and.S.afety) study is being led 
by Regeneron and the GALILEO (Qeneral Assessment Limiting !nfi!,,tration of ,Exudates in central retinal vein Qcclusion with VEGF Trap-Eye) study 
is being led by Bayer HealthCare. Patients in both studies will receive six monthly intravitreal injections of either VEGF Trap-Eye at a dose of 2 mg 
or sham control injections. The primary endpoint of both studies is improvement in visual acuity versus baseline after six months of treatment. At 
the end of the initial six months, patients will be dosed on a PRN basis for another six months. All patients will be eligible for rescue laser treatment. 
Both studies are fully enrolled, and initial data from both studies are anticipated in the first half of 2011. 

The Phase 2 DME study, known as DA VINCI (.Q.ME And ,YEGF Trap-Eye: INvestigation of Qinical !mpact). is a double-masked, randomized, 
controlled trial that is evaluating four different dosing regimens of VEGF Trap-Eye versus laser treatment. In February 2010, we and Bayer 
HealthCare announced that treatment with VEGF Trap-Eye demonstrated a statistically significant improvement in visual acuity compared to focal 
laser therapy. the primary endpoint of the study. Visual acuity was measured by the mean number of letters gained over the initial 24 weeks of the 
study. Patients in each of the four dosing groups receiving VEGF Trap-Eye achieved statistically significantly greater mean improvements in visual 
acuity (8.5 to 11.4 letters of vision gained) compared to patients receiving focal laser therapy (2.5 letters gained) at week 24 (p< 0.01 for each VEGF 
Trap-Eye group versus focal laser). VEGF Trap-Eye was generally well-tolerated, and no ocular or non-ocular drug-related serious adverse events 
were reported. The adverse events reported were those typically associated with intravitreal injections or the underlying disease. Following the 
initial 24 weeks of treatment, patients continue to be treated for another 24 weeks on the same dosing regimens. Initial one-year results from this 
trial will be available in the fourth quarter of 2010. 
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Collaboration with Bayer HealthCare 

In October 2006, we entered into a collaboration agreement with Bayer HealthCare for the global development and commercialization outside the 
United States of VEGF Trap-Eye. Under the agreement, we and Bayer HealthCare will collaborate on, and share the costs of, the development of 
VEGF Trap-Eye through an integrated global plan that encompasses wet AMD, DME, and CRVO. Bayer HealthCare will market VEGF Trap-Eye 
outside the United States, where the companies will share equally in profits from any future sales of VEGF Trap-Eye. If VEGF Trap-Eye is granted 
marketing authorization in a major market country outside the United States, we will be obligated to reimburse Bayer HealthCare for 50% of the 
development costs that it has incurred under the agreement from our share of the collaboration profits. Within the United States, we retain 
exclusive commercialization rights to VEGF Trap-Eye and are entitled to all profits from any such sales. We can earn up to $70 million in future 
development and regulatory milestone payments related to the development of VEGF Trap-Eye and marketing approvals in major market countries 
outside the United States. We can also earn up to $135 million in sales milestone payments if total annual sales of VEGF Trap-Eye outside the 
United States achieve certain specified levels starting at $200 million. 

3. Aflibercept (VEGF Trap) - Oncology 

Aflibercept is a protein-based product candidate designed to bind all forms of Vascular Endothelial Growth Factor-A (called VEGF-A). VEGF-B, 
and the related Placental Growth Factor (called PlGF). and prevent their interaction with cell surface receptors. VEGF-A (and to a lesser degree, 
PlGF) is required for the growth of new blood vessels (a process known as angiogenesis) that are needed for tumors to grow. 

Aflibercept is being developed globally in cancer indications in collaboration with sanofi-aventis. We and sanofi-aventis are conducting three 
randomized, double-blind Phase 3 trials, all of which are fully enrolled, that are evaluating combinations of standard chemotherapy regimens with 

either aflibercept or placebo for the treatment of cancer. One trial (VELOUR) is evaluating aflibercept as a 2nd-line treatment for metastatic colorectal 
cancer in combination with FOLFIRI (folinic acid [leucovorin]. 5-fluorouracil, and irinotecan). A second trial (VITAL) is evaluating aflibercept as a 

2nd-line treatment for locally advanced or metastatic non-small cell lung cancer in combination with docetaxel. A third trial (VENICE) is evaluating 

aflibercept as a 1st-line treatment for hormone-refractory metastatic prostate cancer in combination with docetaxel/prednisone. In addition, a Phase 2 

study (AFFIRM) of aflibercept in 1st-line metastatic colorectal cancer in combination with FOLFOX (folinic acid [leucovorin]. 5-fluorouracil, and 
oxaliplatin) is also fully enrolled. 

Each of the Phase 3 studies is monitored by an Independent Data Monitoring Committee (IDMC). a body of independent clinical and statistical 
experts. The IDMCs meet periodically to evaluate data from the studies and may recommend changes in study design or study discontinuation. 
Both interim and final analyses will be conducted when a pre-specified number of events have occurred in each trial. In September 2010, we and 
sanofi aventis announced that, following a planned interim analysis, the VELOUR study 's IDMC recommended that the VELOUR study continue to 
completion as planned, with no modifications due to efficacy or safety concerns. Both sanofi-aventis and our management and staff remain blinded 
to the interim study results. Based on projected event rates, final results are anticipated in the first half of 2011 from the VITAL study and in the 
second half of 2011 from the VELOUR study. Based on projected event rates, an interim analysis of the VENICE study is expected to be conducted 
by an IDMC in mid-2011, with final results anticipated in 2012. Initial data from the AFFIRM study are anticipated in the second half of 2011. 
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Aflibercept Collaboration with the sanofi-aventis Group 

We and sanofi-aventis U.S. (successor to Aventis Pharmaceuticals, Inc.) globally collaborate on the development and commercialization of 
aflibercept. Under the terms of our September 2003 collaboration agreement, as amended, we and sanofi-aventis will share co-promotion rights and 
profits on sales, if any, of aflibercept outside of Japan for disease indications included in our collaboration. In Japan, we are entitled to a royalty of 
approximately 35% on annual sales of aflibercept, subject to certain potential adjustments. We may also receive up to $400 million in milestone 
payments upon receipt of specified marketing approvals, including up to $360 million related to the receipt of marketing approvals for up to eight 
aflibercept oncology and other indications in the United States or the European Union and up to $40 million related to the receipt of marketing 
approvals for up to five oncology indications in Japan. 

Under the aflibercept collaboration agreement, as amended, agreed upon worldwide development expenses incurred by both companies during 
the term of the agreement will be funded by sanofi-aventis. If the collaboration becomes profitable, we will be obligated to reimburse sanofi-aventis 
for 50% of aflibercept development expenses in accordance with a formula based on the amount of development expenses and our share of the 
collaboration profits and Japan royalties, or at a faster rate at our option. 

4. REGN727 (Anti-PCSK9 Antibody) for LDL cholesterol reduction 

Elevated low density lipoprotein (LDL) cholesterol levels is a validated risk factor leading to cardiovascular disease. Statins are a class of drugs 
that lower LDL by upregulating the expression of the LDL receptor (LDLR). which removes LDL from circulation. PCSK9 (proprotein convertase 
substilisin/kexin type 9) is a protein that binds to LDLR and prevents LDLR from binding to and removing LDL from circulation. People who have a 
mutation that reduces the activity of PCSK9 have lower levels of LDL, as well as a reduced risk of adverse cardiovascular events. We used our 

Veloclmmune® technology to generate a fully human monoclonal antibody inhibitor of PCSK9, called REGN727, that is intended to robustly lower 
LDL cholesterol through a novel mechanism of action. REGN727 is targeted at inhibiting PCSK9, which results in prevention of the degradation of 
LDLRs in the liver, thereby facilitating LDL clearance from the systemic circulation leading to lower LDL levels in the blood. 

In May 2010, we announced that in an interim efficacy analysis of a dose-escalating, randomized, double-blind, placebo-controlled, Phase 1 trial 
in healthy volunteers, REGN727 achieved substantial, dose dependent decreases of LDL (bad) cholesterol. Each dosing cohort consisted of six 
treated and two placebo patients. In July 2010, we presented additional data from this Phase 1 program. At the highest intravenous dose tested, a 
single dose of REGN727 achieved a greater than 60% maximum mean reduction of LDL cholesterol from baseline that lasted for more than one 
month. At the highest subcutaneous dose tested, a single dose of REGN727 achieved a greater than 60% maximum mean reduction of LDL 
cholesterol from baseline that lasted for more than two weeks. No serious adverse events and no dose limiting toxicities have been reported. Dose 
escalation is ongoing in both studies. 

In July 2010, we also presented the results of an interim efficacy analysis of a dose escalating, randomized, double-blind, placebo-controlled 
Phase 1 trial of subcutaneously delivered REGN727 in hyperlipidemic patients (familial hypercholesterolemia and non-familial hypercholesterolemia) 
on stable doses of statins whose LDL levels were greater than 100 milligrams per deciliter (mg/dL). At the highest dose tested at that time, in eleven 
patients, a single dose of REGN727 achieved an approximately 40% maximum mean additional reduction of LDL cholesterol from baseline. No 
serious adverse events and no dose limiting toxicities were reported. Dose escalation in this study is ongoing. We expect to begin a Phase 2 
program in the first half of 2011. REGN727 is being developed in collaboration with sanofi-aventis. 
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5. REGN88 (Anti-IL-6R Antibody) for inflammatory diseases 

Interleukin-6 (IL-6) is a key cytokine involved in the pathogenesis of rheumatoid arthritis, causing inflammation and joint destruction. A 

therapeutic antibody to the IL-6 receptor (IL-6R), Actemra® (tocilizumab ). marketed by Genentech, has been approved for the treatment of 
rheumatoid arthritis. 

REGN88 is a fully human monoclonal antibody to IL-6R generated using our Veloclmmune® technology that has completed Phase 1 studies, 
the results of which were presented at the annual meeting of the European League Against Rheumatism (EULAR) in June 2010. REGN88 was well 
tolerated by patients with rheumatoid arthritis, and no dose-limiting toxicities were reported. Treatment with REGN88 resulted in dose-related 
reductions in biomarkers of inflammation. REGN88 is currently in a Phase 2/3 double-blind, placebo-controlled, dose-ranging study in patients with 
active rheumatoid arthritis and a Phase 2 double-blind, placebo-controlled, dose-ranging study in aukylosing spondylitis, a form of arthritis that 
primarily affects the spine. Both studies are enrolling patients. REGN88 is being developed in collaboration with sanofi-aventis. 

6. REGN421 (Anti-Dll4 Antibody) for advanced malignancies 

In many clinical settings, positively or negatively regulating blood vessel growth could have important therapeutic benefits, as could the repair 
of damaged and leaky vessels. VEGF was the first growth factor shown to be specific for blood vessels, by virtue of having its receptor primarily 
expressed on blood vessel cells. In the December 21, 2006 issue of the journal Nature, we reported data from a preclinical study demonstrating that 
blocking an important cell signaling molecule, known as Delta-like ligand 4 (Dll4), inhibited the growth of experimental tumors by interfering with 
their ability to produce a functional blood supply. The inhibition of tumor growth was seen in a variety of tumor types, including those that were 
resistant to blockade of VEGF, suggesting a novel anti-angiogenesis therapeutic approach. Moreover, inhibition of tumor growth is enhanced by 
the combination ofDll4 and VEGF blockade in many preclinical tumor models. 

REGN421 is a fully human monoclonal antibody to Dll4 generated using our Veloclmmune® technology. REGN421, which is being developed in 
collaboration with sanofi-aventis, is in Phase 1 clinical development. 

7. REGN668 (Anti-IL-4R Antibody) for allergic and immune conditions 

Interleukin-4 receptor (IL-4R) is required for signaling by the cytokines IL-4 and IL-13. Both of these cytokines are critical mediators of immune 
response, which, in turn, drives the formation of Immunoglobulin E (IgE) antibodies and the development of allergic responses, as well as the 
atopic state that underlies asthma and atopic dermatitis. 

REGN668 is a fully human monoclonal antibody generated using our Veloclmmune® technology that is designed to bind to IL-4R. REGN668, 
which is being developed in collaboration with sanofi-aventis, has completed a Phase 1 trial in healthy volunteers, and will be initiating a Phase 2 
trial in atopic dermatitis in the fourth quarter of 2010. 

8. REGN475 (Anti-NGF Antibody)for pain 

Nerve growth factor (NGF) is a member of the neurotrophin family of secreted proteins. NGF antagonists have been shown to prevent increased 
sensitivity to pain and abnormal pain response in animal models of neuropathic and chronic inflammatory pain. Mutations in the genes that code 
for the NGF receptors were identified in people suffering from a loss of deep pain perception. For these and other reasons, we believe blocking NGF 
could be a promising therapeutic approach to a variety of pain indications. 

REGN475 is a fully human monoclonal antibody to NGF, generated using our Veloclmmune® technology, which is designed to block pain 
sensitization in neurons. Preclinical experiments indicate that REGN4 75 specifically binds to and blocks NGF activity and does not bind to or block 
cell signaling for closely related neurotrophins such as NT-3, NT-4, or BDNF. REGN475 is being developed in collaboration with sanofi-aventis. 
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In May 2010, we announced an interim analysis of a randomized, double-blind, four-arm, placebo-controlled Phase 2 trial in 217 patients with 
osteoarthritis of the knee. In July 2010, we presented additional results from this trial through 16 weeks. The primary endpoint of this study is 
safety, and REGN475 was generally well tolerated. Serious treatment emergent adverse events were rare and balanced between placebo and drug 
arms with three events (5.5%) in the placebo group and four events (2.5%) in the combined REGN475 groups. The most frequent adverse events 
reported among patients receiving REGN475 included sensory abnormalities, arthralgias, hyper/hypo-reflexia, peripheral edema, and injection site 
reactions. The types and frequencies of adverse events reported were similar to those previously reported from other investigational studies 
involving ananti-NGF antibody. 

In the first interim efficacy analysis, REGN475 demonstrated significant improvements at the two highest doses tested as compared to placebo 
in average walking pain scores over 8 weeks following a single intravenous infusion (p<0.01 ). In July 2010, we reported that REGN4 7 5 demonstrated 
significant improvements at the two highest doses tested as compared to placebo in average walking pain scores over 16 weeks following a second 
intravenous infusion at week 8 (p<0.01). Pain was measured by the Numeric Rating Scale (NRS). as well as the Western Ontario and McMaster 
Osteoarthritis Index (WOMAC) pain and function subscales. 

Analysis of efficacy data from a Phase 2 trial in the acute setting of nerve root compression induced pain (acute sciatica) suggests that 
REGN475 therapy will not be effective in this setting. 

At the request of the U.S. Food and Drug Administration (FDA). another pharmaceutical company has suspended its anti-NGF antibody 
clinical program in osteoarthritis and certain other chronic pain indications. We have responded to FDA requests for information about patients in 
our REGN475 clinical trials. REGN475 is currently not on clinical hold, and our Phase 2 trials in patients with vertebral fracture pain and chronic 
pancreatitis pain are ongoing. Our Phase 2 trial in osteoarthritis of the knee has been completed. 

9. REGN910 (Anti-ANG2 Antibody) for oncology 

We expect to file an IND for REGN910, an antibody to Angiopoietin-2 (ANG2), a novel angiogenesis target in the oncology setting, by the end 
of 2010. REGN910 is being developed in collaboration with sanofi-aventis. 

10. Additional antibody candidates 

We plan to initiate clinical trials with two additional antibodies by the end of the year, REGN846 and REGN728, both being developed in 
collaboration with sanofi-aventis. 

Research and Development Technologies: 

Many proteins that are either on the surface of or secreted by cells play important roles in biology and disease. One way that a cell 
communicates with other cells is by releasing specific signaling proteins, either locally or into the bloodstream. These proteins have distinct 
functions, and are classified into different "families" of molecules, such as peptide hormones, growth factors, and cytokines. All of these secreted 
( or signaling) proteins travel to and are recognized by another set of proteins, called "receptors," which reside on the surface of responding cells. 
These secreted proteins impact many critical cellular and biological processes, causing diverse effects ranging from the regulation of growth of 
particular cell types, to inflammation mediated by white blood cells. Secreted proteins can at times be overactive and thus result in a variety of 
diseases. In these disease settings, blocking the action of specific secreted proteins can have clinical benefit. In other cases, proteins on the cell
surface can mediate the interaction between cells, such as the processes that give rise to inflammation and autoimmunity. 

Our scientists have developed two different technologies to design protein therapeutics to block the action of specific cell surface or secreted 

proteins. The first technology. termed the "Trap" technology. was used to generate our first approved product, ARC AL YST®. as well as aflibercept 
and VEGF Trap-Eye, all of which are in Phase 3 clinical trials. These novel "Traps" are composed of fusions between two distinct receptor 
components and the constant region of an antibody molecule called the "Fe region", resulting in high affinity product candidates. VelociSuite™ is 
our second technology platform and it is used for discovering, developing, and producing fully human monoclonal antibodies that can address 
both secreted and cell-surface targets. 

VelociSuite™ 

VelociSuiteTM consists of Veloclmmune®, VelociGene®, VelociMouse®, and VelociMab®. The Veloclmmune® mouse platform is utilized to 

produce fully human monoclonal antibodies. Veloclmmune® was generated by exploiting our Ve loci Gene® technology (see below). in a process in 

which six megabases of mouse immune gene loci were replaced, or "humanized," with corresponding human immune gene loci. Veloclmmune® mice 

can be used to generate efficiently fully human monoclonal antibodies to targets of therapeutic interest. Veloclmmune® and our entire 

VelociSuite™ offer the potential to increase the speed and efficiency through which human monoclonal antibody therapeutics may be discovered 

and validated, thereby improving the overall efficiency of our early stage drug development activities. We are utilizing the Veloclmmune® 
technology to produce our next generation of drug candidates for preclinical and clinical development. 
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Our VelociGene® platform allows custom and precise manipulation of very large sequences of DNA to produce highly customized alterations 
of a specified target gene, or genes, and accelerates the production of knock-out and transgenic expression models without using either 
positive/negative selection or isogenic DNA. In producing knock-out models, a color or fluorescent marker may be substituted in place of the 
actual gene sequence, allowing for high-resolution visualization of precisely where the gene is active in the body during normal body functioning 

as well as in disease processes. For the optimization of pre-clinical development and pharmacology programs, VelociGene® offers the opportunity 

to humanize targets by replacing the mouse gene with the human homolog. Thus, VelociGene® allows scientists to rapidly identify the physical 
and biological effects of deleting or over-expressing the target gene, as well as to characterize and test potential therapeutic molecules. 

Our VelociMouse® technology platform allows for the direct and immediate generation of genetically altered mice from embryonic stem cells (ES 
cells), thereby avoiding the lengthy process involved in generating and breeding knockout mice from chimeras. Mice generated through this 
method are normal and healthy and exhibit a 100% germ-line transmission. Furthermore, the VelociMice are suitable for direct phenotyping or other 

studies. We have also developed our VelociMab® platform for the rapid screening of antibodies and rapid generation of expression cell lines for 

our Traps and our Veloclmmune® human monoclonal antibodies. 

Antibody Collaboration and License Agreements 

sanofi-aventis. In November 2007, we and sanofi-aventis entered into a global, strategic collaboration to discover, develop, and commercialize 
fully human monoclonal antibodies. The collaboration is governed by a Discovery and Preclinical Development Agreement and a License and 
Collaboration Agreement. We received a non-refundable, up-front payment of $85.0 million from sanofi-aventis under the discovery agreement. In 
addition, sanofi-aventis is funding research at Regeneron to identify and validate potential drug discovery targets and develop fully human 
monoclonal antibodies against these targets. Sanofi-aventis funded approximately $175 million of research from the collaboration's inception 
through December 31, 2009. 

In November 2009, we and sanofi-aventis amended these agreements to expand and extend our antibody collaboration. Sanofi-aventis will now 
fund up to $160 million per year of our antibody discovery activities over the period from 2010-2017, subject to a one-time option for sanofi-aventis 
to adjust the maximum reimbursement amount down to $120 million per year commencing in 2014 if over the prior two years certain specified criteria 
are not satisfied. In addition, sanofi-aventis will fund up to $30 million of agreed-upon costs we incur to expand our manufacturing capacity at our 
Rensselaer, New York facilities. In 2010, as we scale up our capacity to conduct antibody discovery activities, we will incur and seek reimbursement 
of only $130-$140 million of antibody discovery costs, with the balance between that amount and $160 million added to the funding otherwise 
available to us in 2011-2012. As under the original 2007 agreement, sanofi-aventis also has an option to extend the discovery program for up to an 
additional three years for further antibody development and preclinical activities. We will lead the design and conduct of research activities, 
including target identification and validation, antibody development, research and preclinical activities through filing of an Investigational New 
Drug Application or its equivalent, toxicology studies, and manufacture of preclinical and clinical supplies. The goal of the expanded collaboration 
is to advance an average of four to five new antibody product candidates into clinical development each year, for an anticipated total of 30-40 
candidates from 2010 through 2017. 

For each drug candidate identified under the discovery agreement, sanofi-aventis has the option to license rights to the candidate under the 
license agreement. Ifit elects to do so, sanofi-aventis will co-develop the drug candidate with us through product approval. Development costs will 
be shared between the companies, with sanofi-aventis generally funding drug candidate development costs up front, except that following receipt 
of the first positive Phase 3 trial results for a co-developed drug candidate, subsequent Phase 3 trial-related costs for that drug candidate will be 
shared 80% by sanofi-aventis and 20% by us. We are generally responsible for reimbursing sanofi-aventis for half of the total development costs 
for all collaboration antibody products from our share of profits from commercialization of collaboration products to the extent they are sufficient 
for this purpose. However, we are not required to apply more than 10% of our share of the profits from collaboration products in any calendar 
quarter towards reimbursing sanofi-aventis for these development costs. 
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Sanofi-aventis will lead connnercialization activities for products developed under the license agreement, subject to our right to co-promote 
such products. The parties will equally share profits and losses from sales within the United States. The parties will share profits outside the United 
States on a sliding scale based on sales starting at 65% (sanofi-aventis)/35% (us) and ending at 55% (sanofi-aventis)/45% (us), and will share 
losses outside the United States at 55% (sanofi-aventis)/45% (us). In addition to profit sharing, we are entitled to receive up to $250 million in sales 
milestone payments, with milestone payments connnencing after aggregate annual sales outside the United States exceed $1.0 billion on a rolling 
12-month basis. 

In August 2008, we entered into an agreement with sanofi-aventis to use our VelociGene® platform to supply sanofi-aventis with genetically 
modified mammalian models of gene function and disease. Sanofi-aventis will pay us a minimum of $21.5 million for the term of the agreement, which 
extends through December 2012, for knock-out and transgenic models of gene function for target genes identified by sanofi-aventis. Sanofi-aventis 
will use these models for its internal research programs that are outside of the scope of our antibody collaboration. 

AstraZeneca UK Limited. In February 2007, we entered into a non-exclusive license agreement with AstraZeneca UK Limited that allows 

AstraZeneca to utilize our Veloclmmune® technology in its internal research programs to discover human monoclonal antibodies. Under the terms 
of the agreement, AstraZeneca made $20.0 million annual, non-refundable payments to us in the first quarter of 2007, 2008, 2009, and 2010. 
AstraZeneca is required to make up to two additional annual payments of $20.0 million, subject to its ability to terminate the agreement. We are 
entitled to receive a mid-single-digit royalty on any future sales of antibody products discovered by AstraZeneca using our Veloclmmune® 
technology. 

Astellas Pharma Inc. In March 2007, we entered into a non-exclusive license agreement with Astellas Pharma Inc. that allows Astellas to utilize 

our Veloclmmune® technology in its internal research programs to discover human monoclonal antibodies. Under the terms of the agreement, 
Astellas made $20.0 million annual, non-refundable payments to us in the second quarter of 2007, 2008, 2009, and 2010. In July 2010, the license 
agreement with Astellas was amended and extended through June 2023. Under the terms of the amended agreement, Astellas made a $165.0 million 
up-front payment to us in August 2010. In addition, Astellas will make a $130.0 million second payment to us in June 2018 unless the license 
agreement has been terminated prior to that date. Astellas has the right to terminate the agreement at any time by providing 90 days' advance 
written notice. Under certain limited circumstances, such as our material breach of the agreement, Astellas may terminate the agreement and receive 
a refund of a portion of its up-front payment or, if such termination occurs after June 2018, a portion of its second payment, to us under the July 
2010 amendment to the agreement. We are entitled to receive a mid-single-digit royalty on any future sales of antibody products discovered by 

Astellas using our Veloclmmune® technology. 

National Institutes of Health Grant 

In September 2006, we were awarded a five-year grant from the National Institutes of Health (NIH) as part of the NIH's Knockout Mouse 
Project. The goal of the Knockout Mouse Project is to build a comprehensive and broadly available resource of knockout mice to accelerate the 
understanding of gene function and human diseases. Under the NIH grant, as amended, we have received $19.3 million from the grant's inception 
through September 30, 2010 and are entitled to receive an additional $6. 0 million through the remaining term of the grant. 

Research Programs 

Our preclinical research programs are in the areas of oncology and angiogenesis, ophthalmology, metabolic and related diseases, muscle 
diseases and disorders, inflammation and innnune diseases, bone and cartilage, pain, cardiovascular diseases, and infectious diseases. 

General 

Developing and connnercializing new medicines entails significant risk and expense. Since inception we have not generated any significant 

sales or profits from the connnercialization of ARCAL YST® or any of our other product candidates. Before significant revenues from the 

commercialization of AR CAL YST® or our other product candidates can be realized, we ( or our collaborators) must overcome a number of hurdles 
which include successfully completing research and development and obtaining regulatory approval from the FDA and regulatory authorities in 
other countries. In addition, the biotechnology and pharmaceutical industries are rapidly evolving and highly competitive, and new developments 
may render our products and technologies uncompetitive or obsolete. 
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From inception on January 8, 1988 through September 30, 2010, we had a cumulative loss of $1.0 billion. In the absence of significant revenues 

from the commercialization of ARCAL YST® or our other product candidates or other sources, the amount, timing, nature, and source of which 
cannot be predicted, our losses will continue as we conduct our research and development activities. We expect to incur substantial losses over 

the next several years as we continue the clinical development of VEGF Trap-Eye and ARCAL YST®; advance new product candidates into clinical 
development from our existing research programs utilizing our technology for discovering fully human monoclonal antibodies; continue our 
research and development programs; and commercialize additional product candidates that receive regulatory approval, if any. Also, our activities 
may expand over time and require additional resources, and we expect our operating losses to be substantial over at least the next several years. 
Our losses may fluctuate from quarter to quarter and will depend on, among other factors, the progress of our research and development efforts, 
the timing of certain expenses, and the amount and timing of payments that we receive from collaborators. 

The planning, execution, and results of our clinical programs are significant factors that can affect our operating and financial results. In our 
clinical programs, key events to date in 2010 and plans over the next 12 months are as follows: 

Clinical Program 
ARCALYST® 
(rilonacept) 

VEGF Trap - Eye 

Aflibercept 
(VEGF Trap

Oncology) 

2010 Events to Date 
• Reported positive results from PRE-SURGE 1 

and completed patient enrollment of PRE
SURGE 2 and RE-SURGE. PRE-SURGE 1 and 2 
are Phase 3 studies that are 
evaluating ARCAL YST® in the prevention of 
gout flares associated with the initiation of uric 
acid-lowering drug therapy 

• Reported results showing no significant 
improvement in pain relief from a separate 
Phase 3 study evaluating ARCAL YST® in the 
treatment of acute gout flares 

• Completed patient enrollment in two Phase 3 
CRVO trials (COPERNICUS and GALILEO) 

• Reported positive 24-week primary endpoint 
results from the Phase 2 DME trial (DA VINCI) 

• Completed patient enrollment in the Phase 3 
studies in non-small cell lung cancer (VITAL), 
prostate cancer (VENICE), and colorectal 
cancer (VELOUR) 

• Completed patient enrollment in a Phase 2 1st
line study in metastatic colorectal cancer 
(AFFIRM) in combination with chemotherapy 

• An IDMC conducted an interim analysis of the 
VELOUR study in colorectal cancer and 
recommended that the study continue to 
completion as planned with no modifications 
due to efficacy or safety concerns 
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2010-11 Plans 

(next 12 months) 
• Report data from PRE-SURGE 2 and RE-SURGE 

in early 2011 

• Report data from VIEW 1 and VIEW 2 trials in 
the fourth quarter of 2010 

• Report data from GALILEO and COPERNICUS 
trials in the first half of 2 0 11 

• Report one-year results from the DA VINCI 
trial in the fourth quarter of 2010 

• Report data from the VITAL study in non
small cell lung cancer in the first half of 2011 

• An IDMC is expected to conduct an interim 
analysis of the VENICE study in prostate 
cancer in mid-2011 

• Report data from the VELOUR study in 
metastatic colorectal cancer in the second half 
of2011 
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Clinical Program 
REGN727 
(PCSK9 Antibody) 

REGN88 
(IL-6R Antibody) 

REGN421 
(Dll4 Antibody) 

REGN668 
(IL-4RAntibody) 

REGN475 
(NGF Antibody) 

REGN910 
(ANG2 Antibody) 

Results of Operations 

2010 Events to Date 
• Reported proof-of-concept data from a Phase I 

study for LDL cholesterol reduction 

• Initiated a Phase 2/3 dose-ranging study in 
rheumatoid arthritis and a Phase 2 dose
ranging study in ankylosing spondylitis 

• Reported data from the Phase I program in 
rheumatoid arthritis 

• Completed a Phase I study m healthy 
volunteers 

• Reported interim data from the Phase 2 studies 
in osteoarthritis of the knee and acute sciatica 

• Completed preclinical development 

Three Months Ended September 30, 2010 and 2009 

Net Loss 

2010-11 Plans 

(next 12 months) 
• Report additional data from the Phase I 

program and initiate a Phase 2 program for LDL 
cholesterol reduction 

• Report data from the Phase 2 portion of a 
Phase 2/3 study in rheumatoid arthritis 

• Initiate a Phase 2 program m advanced 
malignancies 

• Initiate a Phase 2 program in the treatment of 
atopic dermatitis in the fourth quarter of 20 IO 

• Report additional data from the Phase 2 study 
in osteoarthritis of the knee 

• Initiate a Phase I study in oncology by the 
end of20l0 

Regeneron reported a net loss of $33 .9 million, or $0.4 l per share (basic and diluted), for the third quarter of 20 IO, compared to a net loss of $1.0 
million, or $0.0 I per share (basic and diluted) for the third quarter of 2009. The increase in our net loss was principally due to higher research and 
development expenses in 20 IO, as detailed below, as well as a decrease in collaboration revenue due to the receipt of a $20.0 million substantive 
milestone payment from Bayer HealthCare in 2009. 

24 

 
APOTEX V. REGENERON IPR2022-01524 

REGENERON EXHIBIT 2008 PAGE 5401



 
APOTEX V. REGENERON IPR2022-01524 

REGENERON EXHIBIT 2008 PAGE 5402



In August 2008, we entered into a separate VelociGene® agreement with sanofi-aventis. For the three months ended September 30, 2010 and 
2009, we recognized $0.4 million and $0.7 million, respectively, in revenue related to this agreement. 

Bayer HealthCare Collaboration Revenue 

The collaboration revenue we earn from Bayer HealthCare, as detailed below, consists of cost sharing of Regeneron VEGF Trap-Eye 
development expenses, substantive performance milestone payments, and recognition of revenue related to a non -refundable $7 5. 0 million up-front 
payment received in October 2006 and a $20.0 million milestone payment received in August 2007 (which, for the purpose of revenue recognition, 
was not considered substantive). 

Three months ended 

Bayer HealthCare Collaboration Revenue September 30, 

(In millions) 2010 2009 

m,~~f:~-i:lili~liiriiiJlii:!1fiiiililt!i:i~i,iiim~i~::itli~~~::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::~:::t::::::::HrntIJ:~::::::::::::::t::~:::t 
Substantive performance milestone payment 20.0 

1:iiiim~~mtiUitiuitfriii~:H~iitMimt:twifiifiJ.i~iP=i,:Pim~i~~::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::r::::::::::::::::::::::m:~::::::::::::r::::::::::::::::::::rn:::~ 
Total Bayer HealthCare collaboration revenue $ 13.8 $ 32.2 

In periods when we recognize VEGF Trap-Eye development expenses that we incur under our collaboration with Bayer HealthCare, we also 
recognize, as collaboration revenue, the portion of those VEGF Trap-Eye development expenses that is reimbursable by Bayer HealthCare. Cost
sharing of our VEGF Trap-Eye development expenses with Bayer HealthCare increased in the third quarter of 2010, compared to the same period in 
2009, due to higher internal development activities and higher costs related to manufacturing VEGF Trap-Eye clinical supplies. In 2010 and 2009, 
development expenses incurred by Regeneron and Bayer HealthCare under the VEGF Trap-Eye global development plan were shared equally. As of 
September 30, 2010, $49.4 million of the $75.0 million up-front licensing and $20.0 million milestone payments was deferred and will be recognized as 
revenue in future periods. In July 2009, we received a $20.0 million substantive milestone payment from Bayer HealthCare in connection with the 
dosing of the first patient in a Phase 3 trial of VEGF Trap-Eye in CRVO. The payment was recognized in other collaboration revenue for the three 
months ended September 30, 2009. 

Technology Licensing Revenue 

In connection with our Veloclmmune® license agreements with AstraZeneca and Astellas, each of the $20.0 million annual, non-refundable 
payments have been deferred upon receipt and recognized as revenue ratably over approximately the ensuing year of each agreement. In the third 
quarter of both 2010 and 2009, we recognized $10.0 million of technology licensing revenue related to these agreements. In addition, in connection 
with the amendment and extension of our license agreement with Astellas, as described above under "Antibody Collaboration and License 
Agreements," the $165.0 million up-front payment was deferred upon receipt in August 2010 and will be recognized as revenue ratably over a 
seven-year period beginning in mid-2011. 

Net Product Sales 

For the three months ended September 30, 2010, ARCAL YST® net product sales were $4.9 million, compared to $5.0 million during the same 

period in 2009. There was no deferred AR CAL YST® net product sales revenue at September 30, 2010. At September 30, 2009, deferred AR CAL YST® 
net product sales revenue was $5.0 million. 
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Contract Research and Other Revenue 

Contract research and other revenue for the three months ended September 30, 2010 and 2009 included $1.2 million and $1.4 million, 
respectively, recognized in connection with our five-year grant from the NIH, which we were awarded in September 2006 as part of the NIH's 
Knockout Mouse Project. 

Expenses 

Total operating expenses increased to $138.1 million in the third quarter of 2010 from $118.7 million in the third quarter of 2009. Our average 
headcount increased to 1,317 in the third quarter of 2010 from 998 in the same period of 2009 principally as a result of our expanding research and 
development activities, which are primarily attributable to our antibody collaboration with sanofi-aventis. 

Operating expenses in the third quarter of 2010 and 2009 include a total of $8. 8 million and $7 .5 million, respectively, of non-cash compensation 
expense related to employee stock option and restricted stock awards (Non-cash Compensation Expense), as detailed below: 

For the three months ended September 30, 2010 

Expenses before 

inclusion of Non-cash Non-cash 

Expenses Compensation Compensation Expenses as 

(In millions) Expense Expense Reported 

i,~mtii:liMlil~~iilm:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i!~i]]]]]]]]]]]i]]~ij)JI:i:i:i:i:i:J]]]]]]]]]~I~!i:i:i:i:i:i:i!l]]]]!]!Mgip, 
Selling, general, and administrative 12.2 3.5 15.7 

wi~tirii.iiiI~iitttttttttttttttttttttttttttttttttttttttttttttttttttttttttt:tt:ri1tttttttttttttttttttttttttt:r:1 
Total operating expenses $ 129.3 $ 8.8 $ 138.1 

For the three months ended September 30, 2009 

Expenses before 

inclusion of Non-cash Non-cash 

Expenses Compensation Compensation Expenses as 

(In millions) Expense Expense Reported 

iMimi.Hmilii~:Minmnrnt::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::11:tt]]]]]]]]]]@;~!]]I!~]]]]]]i]]!ili]]ii!!]]]]]!]]Q~I~ 
Selling, general, and administrative 9.9 2.9 12.8 

@i~fir:iiilimiti:I:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!Mii:i:i:i:i:i:i:!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!\]:i:i:!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!]@:~ 
Total operating expenses $ 111.2 $ 7.5 $ 118.7 

Research and Development Expenses 

Research and development expenses increased to $122.0 million in the third quarter of 2010 from $105.4 million in the same period of 2009. The 
following table summarizes the major categories of our research and development expenses for the three months ended September 30, 2010 and 
2009: 

For the three months ended 

Research and Development Expenses September 30, Increase 

(In millions) 2010 2009 (Decrease) 

il!-l~Hmij:lij~;~~]Ji:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:I::11ttt:t:M:m:::::J::::~::::::::::::::::::::::::::::t1l~!i:i:i:i:I:!iitttt]g@!Ji: 
Clinical trial expenses 23.1 29.4 (6.3) 

IImilit■mr■inif~i~Mrlif]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]!]g~!@!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!]]~l@:::::::::::::::::::::::::::::::::::::::J0!]i]I 
Research and other development costs 13.8 11.1 2.7 

@Hiiiliiim~Uim~ti!iiilrm!il~g~m~]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]!UrnJt]]]]]]i]]g;~]]]]]]]]]i~!i!p,]!I 
Cost-sharing of Bayer HealthCare VEGF 

Trap-Eye development expenses (3) 11.8 11.9 (0.1) 

]]]mim~I,~~ili:li:lilti~iimim~::itli~~~::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::1:1tt]:H1:r.]]]i.]!]]]]9.!tii]])l]]]]]i;~!]I 
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(1) Includes $4.6 million and $3.9 million of Non-cash Compensation Expense for the three months ended September 30, 2010 and 2009, 
respectively. 

(2) Represents the full cost of manufacturing drug for use in research, preclinical development, and clinical trials, including related payroll 
and benefits, Non-cash Compensation Expense, manufacturing materials and supplies, depreciation, and occupancy costs of our 
Rensselaer manufacturing facility. Includes $0.7 million of Non-cash Compensation Expense for both the three months ended September 
30, 2010 and 2009. 

(3) Under our collaboration with Bayer HealthCare, in periods when Bayer HealthCare incurs VEGF Trap-Eye development expenses, we also 
recognize, as additional research and development expense, the portion of Bayer HealthCare's VEGF Trap-Eye development expenses 
that we are obligated to reimburse. Bayer HealthCare provides us with estimated VEGF Trap-Eye development expenses for the most 
recent fiscal quarter. Bayer HealthCare's estimate is reconciled to its actual expenses for such quarter in the subsequent fiscal quarter 
and our portion of its VEGF Trap-Eye development expenses that we are obligated to reimburse is adjusted accordingly. 

Payroll and benefits increased principally due to the increase in employee headcount, as described above. Clinical trial expenses decreased due 

primarily to lower costs related to our ARCAL YST® clinical development program in gout and certain monoclonal antibodies which are in earlier 
stage clinical development. Clinical manufacturing costs increased primarily due to higher facility-related costs in connection with the expansion of 
our manufacturing capacity at our Rensselaer facility. In addition, we incurred higher costs related to manufacturing clinical supplies of 
ARCAL YST® and VEGF Trap-Eye, partly offset by lower costs related to manufacturing clinical supplies of monoclonal antibodies and aflibercept. 

Research and other development costs increased primarily due to higher costs associated with our VEGF Trap-Eye, ARCAL YST®, and antibody 
programs. Occupancy and other operating costs increased principally in connection with our higher headcount, expanded research and 
development activities, and new and expanded leased laboratory and office facilities in Tarrytown, New York. Cost-sharing of Bayer HealthCare' s 
VEGF Trap-Eye development expenses decreased slightly primarily due to lower costs associated with the VIEW 2 trial in wet AMD which were 
offset by higher costs in connection with the GALILEO trial in CRVO, both of which are being conducted by Bayer HealthCare. 

We prepare estimates of research and development costs for projects in clinical development, which include direct costs and allocations of 
certain costs such as indirect labor, Non-cash Compensation Expense, and manufacturing and other costs related to activities that benefit multiple 
projects, and, under our collaboration with Bayer HealthCare, the portion of Bayer HealthCare's VEGF Trap-Eye development expenses that we are 
obligated to reimburse. Our estimates ofresearch and development costs for clinical development programs are shown below: 

Project Costs 

For the three months ended 

September 30, Increase 

(In millions) 2010 2009 (Decrease) 

itwwxiwii]!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!il::::::::::::::::::::::]~!ij!l!i!i!i!i!i!i!i!i!i!il::::::::::::::::::::::]~!ij!l!i!i!i!]!~JJJJ:t]M: 
VEGF Trap-Eye 33.2 29.9 3.3 

i!~i~iiimt::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::rn:::~:::::::::::::::::::::::::::::::::::::::::::::::::::::::mrn::::::::::::::::::::::::::::::::::::]j:],. 

REGN88 6.0 10.0 (4.0) 

@~~~if !iw~lii!ii■~iiiMiii~~wiilf ~itiiij!iffliiflJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJ!i!]~i:1,JJJJJJJ!J!J!Ji!ii!~JJJJJJJ!JJl!i~I 
Other research programs & unallocated costs 45.1 34.4 10.7 

:::::::::::::::::l~~l:l~~ll::l~::il#:tt.Rlti-1~~::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::iitt:t];g!M::::::::::::::::::::ittt:IH~Ii::::::::::::]tttti@il~I 
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Drug development and approval in the United States is a multi-step process regulated by the FDA. The process begins with discovery and 
preclinical evaluation, leading up to the submission of an IND to the FDA which, if successful, allows the opportunity for study in humans, or 
clinical study, of the potential new drug. Clinical development typically involves three phases of study: Phases 1, 2, and 3. The most significant 
costs in clinical development are in Phase 3 clinical trials, as they tend to be the longest and largest studies in the drug development process. 
Following successful completion of Phase 3 clinical trials for a biological product, a biologics license application ( or BLA) must be submitted to, 
and accepted by, the FDA, and the FDA must approve the BLA prior to commercialization of the drug. It is not uncommon for the FDA to request 
additional data following its review of a BLA, which can significantly increase the drug development timeline and expenses. We may elect either on 
our own, or at the request of the FDA, to conduct further studies that are referred to as Phase 3B and 4 studies. Phase 3B studies are initiated and 
either completed or substantially completed while the BLA is under FDA review. These studies are conducted under an IND. Phase 4 studies, also 
referred to as post-marketing studies, are studies that are initiated and conducted after the FDA has approved a product for marketing. In addition, 
as discovery research, preclinical development, and clinical programs progress, opportunities to expand development of drug candidates into new 
disease indications can emerge. We may elect to add such new disease indications to our development efforts (with the approval of our 
collaborator for joint development programs), thereby extending the period in which we will be developing a product. For example, we, and our 
collaborators where applicable, continue to explore further development of ARCAL YST®, aflibercept, and VEGF Trap-Eye in different disease 
indications. 

There are numerous uncertainties associated with drug development, including uncertainties related to safety and efficacy data from each 
phase of drug development, uncertainties related to the enrollment and performance of clinical trials, changes in regulatory requirements, changes 
in the competitive landscape affecting a product candidate, and other risks and uncertainties described in Item lA, "Risk Factors" under "Risks 
Related to ARCAL YST® (rilonacept) and the Development of Our Product Candidates," "Regulatory and Litigation Risks," and "Risks Related to 
Commercialization of Products." The lengthy process of seeking FDA approvals, and subsequent compliance with applicable statutes and 
regulations, require the expenditure of substantial resources. Any failure by us to obtain, or delay in obtaining, regulatory approvals could 
materially adversely affect our business. 

For these reasons and due to the variability in the costs necessary to develop a product and the uncertainties related to future indications to be 
studied, the estimated cost and scope of the projects, and our ultimate ability to obtain governmental approval for commercialization, accurate and 
meaningful estimates of the total cost to bring our product candidates to market are not available. Similarly, we are currently unable to reasonably 
estimate if our product candidates in clinical development will generate material product revenues and net cash inflows. In 2008, we received FDA 
approval for AR CAL YST® for the treatment of CAPS, a group of rare, inherited auto-inflammatory diseases that affect a very small group of people. 

We currently do not expect to generate material product revenues and net cash inflows from the sale of ARCAL YST® for the treatment of CAPS. 

Selling, General, and Administrative Expenses 

Selling, general, and administrative expenses increased to $15.7 million in the third quarter of 2010 from $12.8 million in the same period of 2009. 
In the third quarter of 2010, we incurred higher compensation expense due primarily to increases in headcount, higher Non-cash Compensation 
Expense, and higher recruitment costs. 

Cost of Goods Sold 

Cost of goods sold related to ARCAL YST® sales, which consisted primarily of royalties and other period costs, totaled $0.4 million and $0.5 

million for the quarters ended September 30, 2010 and 2009, respectively. To date, ARCAL YST® shipments to our customers have consisted of 

supplies of inventory manufactured and expensed prior to FDA approval of ARCALYST® for the treatment of CAPS in February 2008; therefore, 
the costs of these supplies were not included in costs of goods sold. 

Other Income and Expense 

Investment income decreased to $0.5 million in the third quarter of 2010 from $0.9 million in the comparable quarter of 2009, primarily due to 
lower average balances of, and lower yields on, cash and marketable securities. Interest expense of $2.2 million and $0.6 million in the third quarter 
of 2010 and 2009, respectively, was attributable to the imputed interest portion of payments to our landlord to lease newly constructed laboratory 
and office facilities in Tarrytown, New York. These payments commenced in the third quarter of 2009. 
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Nine Months Ended September 30, 2010 and 2009 

Net Loss 

Regeneron reported a net loss of $89.9 million, or $1.10 per share (basic and diluted), for the first nine months of 2010, compared to a net loss of 
$31.3 million, or $0.39 per share (basic and diluted) for the first nine months of 2009. The increase in our net loss was principally due to higher 
research and development expenses in 2010, as detailed below, partly offset by higher collaboration revenue in 2010 primarily in connection with 
our antibody collaboration with sanofi-aventis. 

Revenues 

Revenues for the nine months ended September 30, 2010 and 2009 consist of the following: 

(In millions) 2010 2009 

Sanofi-aventis $229.2 $ 178.9 

IJJJiiiiMi~I-JIJ!J!J:t:t:t:t:t:t:t:t:t:t:t:t:t:t:t:t:t:t:t:t:t:t:t:t:t:t:t:t:t:t:t:t:t:t:t:t:t:t:t:t:t:t:t:t:t:t:t:t:tt1?:;~:t:JJJJ~4:l!~ 
Total collaboration revenue 269.7 233.8 

rn~iil~;1,il]~i~:lml]l~il]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]9:!]]]]!]]:~P:i~ 
Net product sales 20.0 13.4 

ggiwl1:i~~ii1~::;~i11~i~:r::r1~~~\H]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]l]]J:::~;§]]]]]]~I~ 
Total revenue $325.4 $ 282.5 

Sanofi-aventis Collaboration Revenue 

The collaboration revenue we earn from sanofi-aventis, as detailed below, consists primarily of reimbursement for research and development 
expenses and recognition of revenue related to non-refundable up-front payments of $105. 0 million related to the aflibercept collaboration and $85. 0 
million related to the antibody collaboration. 

Sanofi-aventis Collaboration Revenue 

Nine months ended 

September 30, 

(In millions) 2010 2009 

1m1r4.ii[tttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttt::: 
Regeneron expense reimbursement $ 12.6 $ 21.6 

:::::::::::::::::1:~lim~~ii1t.t:i~riiii]lil~]~~iil1,:liifli~f~iillmI::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::J:]]]]jM]J::::::::::::::::::::1:,:~ 
Total aflibercept 20.0 29.0 

ilii~igl[l:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::JJJJJJJ:l:l:l:1:1:l:JJJJJJ!I 
Regeneron expense reimbursement 202.7 139.8 

:::::::::::::::::1M11i~ii,:it:i~r.iii::ri11~:H~ir1mr,1ftwifaw.?fwi~r:Pitmiiiit::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::]:::~t:::::::::::::::::::::::::::t1i~ 
Recognition ofrevenue related to VelociGene® agreement 1.2 2.2 

:::::::::::::::::::::::::::::::::Ji¥illliiglJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJ~H::1JJ]ttrn1il~ 
Total sanofi-aventis collaboration revenue $ 229.2 $ 178.9 

Sanofi-aventis' reimbursement of our aflibercept expenses decreased in the first nine months of 2010 compared to the same period in 2009, 
primarily due to lower costs related to manufacturing aflibercept clinical supplies as well as a decrease in internal research activities. 

In the first nine months of 2010, sanofi-aventis' reimbursement of our antibody expenses consisted of $100.3 million under the discovery 
agreement and $102.4 million of development costs under the license agreement, compared to $76.7 million and $63.1 million, respectively, in the 
first nine months of 2009. The higher reimbursement amounts in the first nine months of 2010 compared to the same period in 2009 were due to an 
increase in our research activities conducted under the discovery agreement and increases in our development activities for antibody candidates 
under the license agreement. 
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Recognition of deferred revenue, related primarily to sanofi-aventis' $85.0 million up-front payment, decreased during the first nine months of 
2010 compared to the same period in 2009 due to the November 2009 amendments to expand and extend the companies' antibody collaboration. 

In August 2008, we entered into a separate VelociGene® agreement with sanofi-aventis. For the nine months ended September 30, 2010 and 
2009, we recognized $1.2 million and $2.2 million, respectively, in revenue related to this agreement. 

Bayer HealthCare Collaboration Revenue 

The collaboration revenue we earn from Bayer HealthCare, as detailed below, consists of cost sharing of Regeneron VEGF Trap-Eye 
development expenses, substantive performance milestone payments, and recognition of revenue related to a non -refundable $7 5. 0 million up-front 
payment received in October 2006 and a $20.0 million milestone payment received in August 2007 (which, for the purpose of revenue recognition, 
was not considered substantive). 

Nine months ended 

Bayer HealthCare Collaboration Revenue September 30, 

(In millions) 2010 2009 

@i~~ili~•1::ii:l~liir:IMllti.l:wt1i1:1if:!1lii~im~i[fili~~~I:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i!~]!]!JWtII:i:i:i:i!~]f]g1:i:~ 
Substantive performance milestone payment 20.0 

iii!wmm::2i:11i.rriiixii~::r~m1fi1l1ti.riifaiiiiI,~mmu@1m~m~::::::t:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::m1:::t:::::::::::::::::::::::t]::1 
Total Bayer HealthCare collaboration revenue $ 40.5 $ 54.9 

Cost-sharing of our VEGF Trap-Eye development expenses with Bayer HealthCare increased in the first nine months of 2010, compared to the 
same period in 2009, due to higher internal development activities, higher costs related to manufacturing VEGF Trap-Eye clinical supplies, and 
higher clinical development costs in connection with our Phase 3 trial in CRVO. In July 2009, we received a $20.0 million substantive milestone 
payment from Bayer HealthCare in connection with the dosing of the first patient in a Phase 3 trial of VEGF Trap-Eye in CRVO. The payment was 
recognized in other collaboration revenue for the nine months ended September 30, 2009. 

Technology Licensing Revenue 

In connection with our Veloclmmune® license agreements with AstraZeneca and Astellas, each of the $20.0 million annual, non-refundable 
payments have been deferred upon receipt and recognized as revenue ratably over approximately the ensuing year of each agreement In the first 
nine months of both 2010 and 2009, we recognized $30.0 million of technology licensing revenue related to these agreements. In addition, in 
connection with the amendment and extension of our license agreement with Astellas, the $165.0 million up-front payment was deferred upon 
receipt in August 2010 and will be recognized as revenue ratably over a seven-year period beginning in mid-2011. 

Net Product Sales 

In February 2008, we received marketing approval from the FDA for ARCAL YST® for the treatment of CAPS. We had limited historical return 

experience for AR CAL YST® beginning with initial sales in 2008 through the end of 2009; therefore, ARCAL YST® net product sales were deferred 
until the right of return no longer existed and rebates could be reasonably estimated. Effective in the first quarter of 2010, we determined that we 
had accumulated sufficient historical data to reasonably estimate both product returns and rebates of ARCAL YST®. As a result, for the nine 

months ended September 30, 2010, we recognized as revenue $20.0 million of ARCAL YST® net product sales, which included $15.2 million of 

ARCALYST® net product sales made during the period and $4.8 million of previously deferred net product sales. For the nine months ended 

September 30, 2009, we recognized as revenue $13.4 million of ARCAL YST® net product sales. 
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Contract Research and Other Revenue 

Contract research and other revenue for the first nine months of 2010 and 2009 included $3. 5 million and $4.4 million, respectively, recognized in 
connection with our five-year grant from the NIH, which we were awarded in September 2006 as part of the NIH' s Knockout Mouse Project. 

Expenses 

Total operating expenses increased to $410.1 million in the first nine months of 2010 from $317.2 million in the same period of 2009. Our average 
headcount increased to 1,206 in the first nine months of 2010 from 967 in the same period of 2009 principally as a result of our expanding research 
and development activities, which are primarily attributable to our antibody collaboration with sanofi-aventis. 

Operating expenses in the first nine months of 2010 and 2009 include a total of $26.3 million and $22.6 million, respectively, of Non-cash 
Compensation Expense, as detailed below: 

For the nine months ended September 30, 2010 

Expenses before 

inclusion of Non-cash Non-cash 

Expenses Compensation Compensation Expenses as 

(In millions) Expense Expense Reported 

i~~etl:ili:ti.l~~i~li~:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i~:::::::::::::::::::::::::::::::::::::::::::::::::::::::::t:~1iii:i:i:i:i:i:i:!1Jttttttti]~I~i:i:i:i:i:i:i:!1JJJJ!]i1lP: 
Selling, general, and administrative 33.6 11.0 44.6 

mi~farn:iP:iiiiH1t::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::r:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::rn:~:::::::::::::r:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::rnrn 
Total operating expenses $ 383.8 $ 26.3 $ 410.1 

For the nine months ended September 30, 2009 

Expenses before 

inclusion of Non-cash Non-cash 

Expenses Compensation Compensation Expenses as 

(In millions) Expense Expense Reported 

i:i~~imil:li:iir~Iiil;~::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::~t]]]]]]]]]]!]!il~M:i:i:i:i:i:i!li]]]]]]]]]iip,]]:i:i!li]]i]i]¥,i~l::p, 
Selling, general, and administrative 27.3 8.6 35.9 

@iiMit:ii~i~I@iiI:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:ittttttttttttttt]i@!:i:i:i:i:i:i!Jttttttttttt\:i:i:i:i:Jitttttttt:~ 
Totaloperatingexpenses $ 294.6 $ 22.6 $ 317.2 

Research and Development Expenses 

Research and development expenses increased to $364.0 million in the first nine months of 2010 from $280.0 million in the same period of 2009. 
The following table summarizes the major categories of our research and development expenses for the nine months ended September 30, 2010 and 
2009: 

For the nine months ended 

Research and Development Expenses September 30, 

(In millions) 2010 2009 Increase 

iB!fiwiiiii~]1~::tt]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]!~]]]]]i~1Wit::rn:::::::::::::::::::::::::::Hl~]]iil]]!M~I~ 
Clinical trial expenses 83.8 78.9 4.9 

2IfoMiJmllii■niit~ii]1;tttttttttttttttttttttttttttttttttttttttttttttttttttttt1gim::::::::::::::::::::::::::::::::::::::t:~1i~tttttt::::i1:~ 
Research and other development costs 40.4 29.5 10.9 

1;;;~iiiiiJID1:i:m~m~m~irmi::~9:~~~:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::]1:~:::t::::::::::::::::::::::::::::::::::::rn,;,::::::::::::::::::::::::::::t1i:1 
Cost-sharing of Bayer HealthCare VEGF 

Trap-Eye development expenses (3) 34.6 26.7 7.9 

:::::::::::::::::l~~l:l~~ll::l~::il#:tt.Rlti-l~~:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::~:tttt]l1!M::::::::::::Mtttti~P:;i:::::::::::::iltitf~1rn 

(1) Includes $13.1 million and $11.8 million of Non-cash Compensation Expense for the nine months ended September 30, 2010 and 2009, 
respectively.  
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(2) Represents the full cost of manufacturing drug for use in research, preclinical development, and clinical trials, including related payroll 
and benefits, Non-cash Compensation Expense, manufacturing materials and supplies, depreciation, and occupancy costs of our 
Rensselaer manufacturing facility. Includes $2.2 million of Non-cash Compensation Expense for both the nine months ended September 
30, 2010 and 2009. 

(3) Under our collaboration with Bayer HealthCare, in periods when Bayer HealthCare incurs VEGF Trap-Eye development expenses, we also 
recognize, as additional research and development expense, the portion of Bayer HealthCare's VEGF Trap-Eye development expenses 
that we are obligated to reimburse. Bayer HealthCare provides us with estimated VEGF Trap-Eye development expenses for the most 
recent fiscal quarter. Bayer HealthCare's estimate is reconciled to its actual expenses for such quarter in the subsequent fiscal quarter 
and our portion of its VEGF Trap-Eye development expenses that we are obligated to reimburse is adjusted accordingly. 
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Selling, General, and Administrative Expenses 

Selling, general, and administrative expenses increased to $44.6 million in the first nine months of 2010 from $35.9 million in the same period of 
2009. In the first nine months of 2010, we incurred higher compensation expense due primarily to increases in headcount, higher Non-cash 
Compensation Expense, higher recruitment costs, and higher patent-related costs associated with our monoclonal antibody programs. 

Cost of Goods Sold 

Cost of goods sold related to ARCAL YST® sales, which consisted primarily of royalties and other period costs, totaled $1.5 million and $1.3 

million for the nine months ended September 30, 2010 and 2009, respectively. To date, AR CAL YST® shipments to our customers have consisted of 

supplies of inventory manufactured and expensed prior to FDA approval of ARCALYST® for the treatment of CAPS in February 2008; therefore, 
the costs of these supplies were not included in costs of goods sold. 

Other Income and Expense 

Investment income decreased to $1.5 million in the first nine months of 2010 from $3.9 million in the comparable period of 2009, primarily due to 
lower average balances of, and lower yields on, cash and marketable securities and a $0.1 million other-than-temporary impairment charge. Interest 
expense of $6.7 million and $0.6 million in the first nine months of 2010 and 2009, respectively, was attributable to the imputed interest portion of 
payments to our landlord to lease newly constructed laboratory and office facilities in Tarrytown, New York. These payments commenced in the 
third quarter of 2009. 

Liquidity and Capital Resources 

Since our inception in 1988, we have financed our operations primarily through offerings of our equity securities, a private placement of 
convertible debt (which was repurchased or repaid in 2008), purchases of our equity securities by our collaborators, including sanofi-aventis, 
revenue earned under our past and present research and development agreements, including our agreements with sanofi-aventis and Bayer 
HealthCare, our past contract manufacturing agreements, our technology licensing agreements, ARCAL YST® product revenue, and investment 
income. 

Nine months ended September 30, 2010 and 2009 

At September 30, 2010, we had $520.4 million in cash, cash equivalents, restricted cash, and marketable securities compared with $390.0 million 
at December 31, 2009. In February 2010, we received $47.5 million from our landlord in connection with tenant improvement costs for the new 
laboratory and office facilities that we lease in Tarrytown, New York. In February and June 2010, we received $20.0 million annual technology 
licensing payments from both AstraZeneca and Astellas. In August 2010, we received a $165.0 million up-front payment in connection with the 

amendment and extension of our Veloclmmune license agreement with Astellas, as described above under "Antibody Collaboration and License 
Agreements." 

Cash Provided by (Used in) Operating Activities: 

Net cash provided by operating activities was $138.0 million in the first nine months of 2010 and net cash used in operating activities was $25.8 
million in the first nine months of 2009. Our net losses of $89. 9 million in the first nine months of 2010 and $31. 3 million in the first nine months of 
2009 included $26.3 million and $22.6 million, respectively, of Non-cash Compensation Expense, and $13.6 million and $9.3 million, respectively, of 
depreciation and amortization. 
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In addition, at September 30, 2010 and December 31, 2009, we had $328.7 million and $208.7 million, respectively, of cash, cash equivalents, and 
restricted cash, primarily held in money market funds that invest in U.S. government securities. 

During 2009 and 2010 to date, as marketable securities in our portfolio matured or paid down, we purchased higher quality securities such 
as U.S. government agency obligations, U.S. government-guaranteed debt, and U.S. Treasury securities. This shift in our investment portfolio, 
which we initiated in 2008, has reduced the risk profile, as well as the overall yield, of our portfolio. 

Funding of Antibody Discovery Activities under Collaboration with sanofi-aventis 

As described above under "Antibody Collaboration and License Agreements," in November 2009, we and sanofi-aventis amended our 
collaboration agreements to expand and extend our antibody collaboration. Sanofi-aventis will now fund up to $160 million per year of our antibody 
discovery activities over the period from 2010-2017, subject to a one-time option for sanofi-aventis to adjust the maximum reimbursement amount 
down to $120 million per year commencing in 2014 if over the prior two years certain specified criteria are not satisfied. In 2010, as we scale up our 
capacity to conduct antibody discovery activities, we will incur and seek reimbursement of only $130-$140 million of antibody discovery costs, with 
the balance between that amount and $160 million added to the funding otherwise available to us in 2011-2012. The discovery agreement under the 
antibody collaboration will expire at the end of 2017; however, sanofi-aventis has an option to extend the agreement for up to an additional three 
years for further antibody development and preclinical activities. 

Extension of License Agreement with Astellas 

As described above under "Antibody Collaboration and License Agreements," in July 2010, the non-exclusive license agreement with Astellas 
was amended and extended through June 2023. Under the terms of the amended agreement, Astellas made a $165.0 million up-front payment to us 
in August 2010, and will make a $130.0 million payment to us in June 2018 unless the license agreement has been terminated prior to that date. 

Public Offering of Common Stock 

In October 2010, the Company completed an underwritten public offering of approximately 6.3 million shares of Common Stock and received net 
proceeds of approximately $17 4. 7 million. We intend to use the net proceeds from this offering for general corporate purposes. 

Capital Expenditures: 

Our cash expenditures for property, plant, and equipment totaled $67.4 million and $75.0 million for the first nine months of 2010 and 2009, 
respectively. We expect to incur capital expenditures of approximately $30 to $50 million during the remainder of 2010 and approximately $40 to $70 
million in 2011, primarily in connection with expanding our Rensselaer, New York manufacturing facilities and tenant improvements at our leased 
Tarrytown facilities. As described above, in February 2010, we received $47.5 million from our landlord in connection with tenant improvement 
costs in Tarrytown. In addition, as described above, sanofi-aventis has funded $21.1 million of agreed-upon capital expenditures incurred by us 
during the first nine months of 2010 to expand our manufacturing capacity at our Rensselaer facilities, which was either received or receivable at 
September 30, 2010. We expect to be reimbursed for a portion of additional capital expenditures in 2010 and 2011 for our Rensselaer facilities by 
sanofi-aventis, with the remaining amount to be funded by our existing capital resources. 
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Funding Requirements: 

We expect to continue to incur substantial funding requirements primarily for research and development activities (including preclinical and 
clinical testing). Before taking into account reimbursements from our collaborators, and exclusive of anticipated funding for capital expenditures as 
described above, we currently anticipate that approximately 65-75% of our expenditures for 2010 will be directed toward the clinical development of 

product candidates, including ARCAL YST®, aflibercept, VEGF Trap-Eye, and clinical stage monoclonal antibodies; approximately 15-25% of our 
expenditures for 2010 will be applied to our basic research and preclinical activities; and the remainder of our expenditures for 2010 will be used for 
the continued development of our novel technology platforms and general corporate purposes. While we expect that funding requirements for our 
research and development activities will continue to increase in 2010, we also expect that a greater proportion of our research and development 
expenditures will be reimbursed by our collaborators, especially in connection with our antibody collaboration with sanofi-aventis. 

The amount we need to fund operations will depend on various factors, including the status of competitive products, the success of our 
research and development programs, the potential future need to fund costs to commercialize our product candidates, the potential future need to 
expand our professional and support staff and facilities, the status of patents and other intellectual property rights, the delay or failure of a clinical 
trial of any of our potential drug candidates, and the continuation, extent, and success of our collaborations with sanofi-aventis and Bayer 
HealthCare. Clinical trial costs are dependent, among other things, on the size and duration of trials, fees charged for services provided by clinical 
trial investigators and other third parties, the costs for manufacturing the product candidate for use in the trials, and for supplies, laboratory tests, 
and other expenses. The amount of funding that will be required for our clinical programs depends upon the results of our research and preclinical 
programs and early-stage clinical trials, regulatory requirements, the duration and results of clinical trials underway and of additional clinical trials 
that we decide to initiate, and the various factors that affect the cost of each trial as described above. Currently, we are required to remit royalties 
on product sales of AR CAL YST® for the treatment of CAPS. In the future, if we are able to successfully develop, market, and sell AR CAL YST® for 
other indications or certain of our product candidates, we may be required to pay royalties or otherwise share the profits generated on such sales in 
connection with our collaboration and licensing agreements. 

We expect that expenses related to the filing, prosecution, defense, and enforcement of patents and other intellectual property will continue to 
be substantial. 

We believe that our existing capital resources, including funding we are entitled to receive under our collaboration agreements and the net 
proceeds from our October 2010 public offering of Common Stock, will enable us to meet operating needs through at least 2013. However, this is a 
forward-looking statement based on our current operating plan, and there may be a change in projected revenues or expenses that would lead to 
our capital being consumed significantly before such time. For example, if we choose to commercialize products that are not licensed to a third 
party, we could incur substantial pre-marketing and commercialization expenses that could lead us to consume our cash at a faster rate. If there is 
insufficient capital to fund all of our planned operations and activities, we would expect to prioritize available capital to fund selected preclinical 
and clinical development programs or license selected products. 

Other than a $3.4 million letter of credit issued to our landlord in connection with our lease for facilities in Tarrytown, New York, we have no off
balance sheet arrangements. In addition, we do not guarantee the obligations of any other entity. As of September 30, 2010, we had no established 
banking arrangements through which we could obtain short-term financing or a line of credit. In the event we need additional financing for the 
operation of our business, we will consider collaborative arrangements and additional public or private financing, including additional equity 
financing. In October 2010, we filed a shelf registration statement on Form S-3 registering the sale, in one or more offerings, of an indeterminate 
amount of equity or debt securities, together or separately. Our October 2010 public offering of approximately 6.3 million shares of Common Stock 
was completed under this shelf registration statement; however, there is no assurance that we will be able to complete any additional offerings of 
securities. Factors influencing the availability of additional financing include our progress in product development, investor perception of our 
prospects, and the general condition of the financial markets. We may not be able to secure the necessary funding through new collaborative 
arrangements or additional public or private offerings. If we cannot raise adequate funds to satisfy our capital requirements, we may have to delay, 
scale-back, or eliminate certain of our research and development activities or future operations. This could materially harm our business. 
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Future Impact of Recently Issued Accounting Standards 

In March 2010, the FASB amended its authoritative guidance on the milestone method of revenue recognition. The milestone method of 
revenue recognition has now been codified as an acceptable revenue recognition model when a milestone is deemed to be substantive. This 
guidance may be applied retrospectively to all arrangements or prospectively for milestones achieved after the adoption of the guidance. We will 
adopt this amended guidance for the fiscal year beginning January 1, 2011. Management does not anticipate that the adoption of this guidance will 
have a material impact on our financial statements. 

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK 

Interest Rate Risk: 

Our earnings and cash flows are subject to fluctuations due to changes in interest rates principally in connection with our investment of excess 
cash in direct obligations of the U.S. government and its agencies, other debt securities guaranteed by the U.S. government, and money market 
funds that invest in U.S. government securities and, to a lesser extent, investment grade debt securities issued by corporations, bank deposits, and 
asset-backed securities. We do not believe we are materially exposed to changes in interest rates. Under our current policies, we do not use interest 
rate derivative instruments to manage exposure to interest rate changes. We estimate that a one percent unfavorable change in interest rates would 
have resulted in approximately a $0.4 million and $0. 9 million decrease in the fair value of our investment portfolio at September 30, 2010 and 2009, 
respectively. 

Credit Quality Risk: 

We have an investment policy that includes guidelines on acceptable investment securities, minimum credit quality, maturity parameters, and 
concentration and diversification. Nonetheless, deterioration of the credit quality of an investment security subsequent to purchase may subject us 
to the risk of not being able to recover the full principal value of the security. We have recognized other-than-temporary impairment charges related 
to certain marketable securities of $2.5 million, $0.1 million, and $0.1 million in 2008, 2009, and the first nine months of 2010, respectively. 

ITEM 4. CONTROLS AND PROCEDURES 

Our management, with the participation of our chief executive officer and chief financial officer, conducted an evaluation of the effectiveness of 
our disclosure controls and procedures (as such term is defined in Rules 13a-15(e) and 15d-15(e) under the Securities Exchange Act of 1934, as 
amended (the "Exchange Act")), as of the end of the period covered by this report. Based on this evaluation, our chief executive officer and chief 
financial officer each concluded that, as of the end of such period, our disclosure controls and procedures were effective in ensuring that 
information required to be disclosed by us in the reports that we file or submit under the Exchange Act is recorded, processed, summarized, and 
reported on a timely basis, and is accumulated and communicated to our management, including our chief executive officer and chief financial 
officer, as appropriate to allow timely decisions regarding required disclosure. 

There has been no change in our internal control over financial reporting (as such term is defined in Rules 13a-15(f) and 15d-15(f) under the 
Exchange Act) during the quarter ended September 30, 2010 that has materially affected, or is reasonably likely to materially affect, our internal 
control over financial reporting. 

PART II. OTHER INFORMATION 

ITEM 1. LEGAL PROCEEDINGS 

From time to time, we are a party to legal proceedings in the course of our business. We do not expect any such current legal proceedings to 
have a material adverse effect on our business or financial condition. 
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ITEM lA. RISK FACTORS 

We operate in an environment that involves a number of significant risks and uncertainties. We caution you to read the following risk factors, 
which have affected, and/or in the future could affect, our business, operating results, financial condition, and cash flows. The risks described 
below include forward-looking statements, and actual events and our actual results may differ substantially from those discussed in these forward
looking statements. Additional risks and uncertainties not currently known to us or that we currently deem immaterial may also impair our business 
operations. Furthermore, additional risks and uncertainties are described under other captions in this report and should be considered by our 
investors. 

Risks Related to Our Financial Results and Need for Additional Financing 

We have had a history of operating losses and we may never achieve profitability. If we continue to incur operating losses, we may be unable 
to continue our operations. 

From inception on January 8, 1988 through September 30, 2010, we had a cumulative loss of $1.0 billion. If we continue to incur operating losses 
and fail to become a profitable company, we may be unable to continue our operations. In the absence of substantial revenue from the sale of 
products or other sources, the amount, timing, nature or source of which cannot be predicted, our losses will continue as we conduct our research 
and development activities. 

We may need additional funding in the future, which may not be available to us, and which may force us to delay, reduce or eliminate our 
product development programs or commercialization efforts. 

We will need to expend substantial resources for research and development, including costs associated with clinical testing of our product 
candidates. We believe our existing capital resources, including funding we are entitled to receive under our collaboration agreements and the net 
proceeds from our October 2010 public offering of Common Stock, will enable us to meet operating needs through at least 2013; however, one or 
more of our Veloclmmune® licenses or collaboration agreements may terminate, our projected revenue may decrease, or our expenses may increase 
and that would lead to our capital being consumed significantly before such time. Our expenses may increase for many reasons, including for 
expenses in connection with the commercial launch of our products, for expenses related to new clinical trials testing ARCAL YST® or VEGF Trap
Eye, or for the potential requirement for us to fund 20% of Phase 3 clinical trial costs for any of our antibody product candidates pursuant to the 
terms of our collaboration with sanofi-aventis. 

We may require additional financing in the future and we may not be able to raise such additional funds. If we are able to obtain additional 
financing through the sale of equity or convertible debt securities, such sales may be dilutive to our shareholders. Debt financing arrangements 
may require us to pledge certain assets or enter into covenants that would restrict our business activities or our ability to incur further 
indebtedness and may contain other terms that are not favorable to our shareholders. In October 2010, we filed a shelf registration statement on 
Form S-3 registering the sale, in one or more offerings, of an indeterminate amount of equity or debt securities, together or separately. Our October 
2010 public offering of approximately 6. 3 million shares of Common Stock was completed under this shelf registration statement; however, there is 
no assurance that we will be able to complete any additional offerings of securities. If we are unable to raise sufficient funds to complete the 
development of our product candidates, we may face delay, reduction or elimination of our research and development programs or preclinical or 
clinical trials, in which case our business, financial condition or results of operations may be materially harmed. 

The value of our investment porifolio, which includes cash, cash equivalents, and marketable securities, is influenced by varying economic 
and market conditions. A decrease in the value of an asset in our investment porifolio or a default by the issuer may result in our inability to 
recover the principal we invested and/or a recognition of a loss charged against income. 

As of September 30, 2010, cash, cash equivalents, restricted cash, and marketable securities totaled $520.4 million and represented 55% of our 
total assets. We have invested our excess cash primarily in direct obligations of the U.S. government and its agencies, other debt securities 
guaranteed by the U.S. government, and money market funds that invest in U.S. government securities and, to a lesser extent, investment grade 
debt securities issued by corporations, bank deposits, and asset-backed securities. We consider assets classified as marketable securities to be 
"available-for-sale," as defined by FASB authoritative guidance. Marketable securities totaled $191.7 million at September 30, 2010, are carried at 
fair value, and the unrealized gains and losses are included in other accumulated comprehensive income (loss) as a separate component of 
stockholders' equity. If the decline in the value of a security in our investment portfolio is deemed to be other-than-temporary, we write down the 
security to its current fair value and recognize a loss which may be fully charged against income. For example, we recognized other-than-temporary 
impairment charges related to certain marketable securities of $2.5 million, $0.1 million, and $0.1 million in 2008, 2009, and the first nine months of 
2010, respectively. The current economic environment, the deterioration in the credit quality of some of the issuers of securities that we hold, and 
the continued volatility of securities markets increase the risk that we may not recover the principal we invested and/or there may be further 
declines in the market value of securities in our investment portfolio. As a result, we may incur additional charges against income in future periods 
for other-than-temporary impairments or realized losses upon a security's sale or maturity, and such amounts may be material. 
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Risks Related to ARCALYST® (rilonacept) and the Development of Our Product Candidates 

Successful development of any of our product candidates is highly uncertain. 

Only a small minority of all research and development programs ultimately result in commercially successful drugs. Even if clinical trials 
demonstrate the safety and effectiveness of any of our product candidates for a specific disease and the necessary regulatory approvals are 
obtained, the commercial success of any of our product candidates will depend upon their acceptance by patients, the medical community, and 
third-party payers and on our partners' ability to successfully manufacture and commercialize our product candidates. Our product candidates are 
delivered either by intravenous infusion or by intravitreal or subcutaneous injections, which are generally less well received by patients than tablet 
or capsule delivery. If our products are not successfully commercialized, we will not be able to recover the significant investment we have made in 
developing such products and our business would be severely harmed. 

We are testing aflibercept, VEGF Trap-Eye, and ARCAL YST® in a number of late-stage clinical trials. Clinical trials may not demonstrate 
statistically sufficient effectiveness and safety to obtain the requisite regulatory approvals for these product candidates. In a number of instances, 
we have terminated the development of product candidates due to a lack of or only modest effectiveness. 

Aflibercept is in Phase 3 clinical trials in combination with standard chemotherapy regimens for the treatment of 2nd-line metastatic colorectal 

cancer, 1st-line androgen independent prostate cancer, and 2nd-line metastatic non-small cell lung cancer. Aflibercept may not demonstrate the 
required safety or efficacy to support an application for approval in any of these indications. We do not have proof of concept data from early
stage, double-blind, controlled clinical trials that aflibercept will be safe or effective in any of these cancer settings. In March 2010, Genentech 

announced that a Phase 3 trial of its VEGF antagonist, Avastin® (bevacizumab ). in combination with chemotherapy in men with prostate cancer, did 
not meet its primary endpoint. This trial had a very similar design to our ongoing Phase 3 trial of aflibercept in prostate cancer. 

We are testing VEGF Trap-Eye in Phase 3 trials for the treatment of wet AMD and the treatment of CRVO. Although we reported positive Phase 
2 trial results with VEGF Trap-Eye in wet AMD, based on a limited number of patients, the results from the larger Phase 3 trials may not demonstrate 
that VEGF Trap-Eye is safe and effective or compares favorably to Lucentis (Genentech). A number of other potential new drugs and biologics 
which showed promising results in initial clinical trials subsequently failed to establish sufficient safety and efficacy data to obtain necessary 
regulatory approvals. VEGF Trap-Eye has not been previously studied in CRVO. 

ARCAL YST® is in Phase 3 clinical trials for the prevention of gout flares in patients initiating uric acid-lowering drug therapy. Although we 
reported positive Phase 3 data from one trial in patients with gout initiating uric acid-lowering drug therapy. there is a risk that the results of the 

other ongoing trials of ARCAL YST® in patients initiating uric acid-lowering drug therapy will differ from the previously reported Phase 3 trial. A 
number of potential new drugs and biologics which showed promising results in initial clinical trials subsequently failed to establish sufficient 
safety and efficacy data to obtain necessary regulatory approvals. 

We are studying our antibody candidates in a wide variety of indications in early stage clinical trials. Many of these trials are exploratory 
studies designed to evaluate the safety profile of these compounds and to identify what diseases and uses, if any. are best suited for these product 
candidates. These early stage product candidates may not demonstrate the requisite efficacy and/or safety profile to support continued 
development for some or all of the indications that are being, or are planned to be, studied. 
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Clinical trials required for our product candidates are expensive and time-consuming, and their outcome is highly uncertain. If any of our 
drug trials are delayed or yield unfavorable results, we will have to delay or may be unable to obtain regulatory approval for our product 
candidates. 

We must conduct extensive testing of our product candidates before we can obtain regulatory approval to market and sell them. We need to 
conduct both preclinical animal testing and human clinical trials. Conducting these trials is a lengthy, time-consuming, and expensive process. 
These tests and trials may not achieve favorable results for many reasons, including, among others, failure of the product candidate to demonstrate 
safety or efficacy, the development of serious or life-threatening adverse events (or side effects) caused by or connected with exposure to the 
product candidate, difficulty in enrolling and maintaining subjects in the clinical trial, lack of sufficient supplies of the product candidate or 
comparator drug, and the failure of clinical investigators, trial monitors, contractors, consultants, or trial subjects to comply with the trial plan or 
protocol. A clinical trial may fail because it did not include a sufficient number of patients to detect the endpoint being measured or reach statistical 
significance. A clinical trial may also fail because the dose(s) of the investigational drug included in the trial were either too low or too high to 
determine the optimal effect of the investigational drug in the disease setting. 

Many of our clinical trials are conducted under the oversight of Independent Data Monitoring Committees (or IDMCs). These independent 
oversight bodies are made up of external experts who review the progress of ongoing clinical trials, including available safety and efficacy data, and 
make recommendations concerning a trial's continuation, modification, or termination based on interim, unblinded data. Any of our ongoing clinical 
trials may be discontinued or amended in response to recommendations made by responsible IDMCs based on their review of such interim trial 
results. For example, in September 2009, a Phase 3 trial that was evaluating aflibercept as a 1st-line treatment for metastic pancreatic cancer in 
combination with gemcitabine was discontinued at the recommendation of an IDMC after a planned analysis of interim efficacy data determined 
that the trial would not meet its efficacy endpoint. The recommended termination of any of our ongoing late-stage clinical trials by an IDMC could 
negatively impact the future development of our product candidate(s) and our business may be materially harmed. 

We will need to reevaluate any drug candidate that does not test favorably and either conduct new trials, which are expensive and time 
consuming, or abandon the drug development program. Even if we obtain positive results from preclinical or clinical trials, we may not achieve the 
same success in future trials. Many companies in the biopharmaceutical industry, including Regeneron, have suffered significant setbacks in 
clinical trials, even after promising results have been obtained in earlier trials. The failure of clinical trials to demonstrate safety and effectiveness 
for the desired indication(s) could harm the development of our product candidate(s). and our business, financial condition, and results of 
operations may be materially harmed. 

Serious complications or side effects have occurred, and may continue to occur, in connection with the use of our approved product and in 
clinical trials of some of our product candidates which could cause our regulatory approval to be revoked or otherwise negatively affected 
or lead to delay or discontinuation of development of our product candidates which could severely harm our business. 

During the conduct of clinical trials, patients report changes in their health, including illnesses, injuries, and discomforts, to their study doctor. 
Often, it is not possible to determine whether or not the drug candidate being studied caused these conditions. Various illnesses, injuries, and 
discomforts have been reported from time-to-time during clinical trials of our product candidates. It is possible that as we test our drug candidates 
in larger, longer, and more extensive clinical programs, illnesses, injuries, and discomforts that were observed in earlier trials, as well as conditions 
that did not occur or went undetected in smaller previous trials, will be reported by patients. Many times, side effects are only detectable after 
investigational drugs are tested in large scale, Phase 3 clinical trials or, in some cases, after they are made available to patients after approval. If 
additional clinical experience indicates that any of our product candidates has many side effects or causes serious or life-threatening side effects, 
the development of the product candidate may fail orbe delayed, which would severely harm our business. 

Aflibercept (VEGF Trap) is being studied for the potential treatment of certain types of cancer and our VEGF Trap-Eye candidate is being 
studied in diseases of the eye. There are many potential safety concerns associated with significant blockade of vascular endothelial growth factor, 
or VEGF, that may limit our ability to successfully develop aflibercept and VEGF Trap-Eye. These serious and potentially life-threatening risks, 
based on clinical and preclinical experience of VEGF inhibitors, include bleeding, intestinal perforation, hypertension, proteinuria, congestive heart 
failure, heart attack, and stroke. In addition, patients given infusions of any protein, including VEGF Trap delivered through intravenous 
administration, may develop severe hypersensitivity reactions or infusion reactions. Other VEGF blockers have reported side effects that became 
evident only after large scale trials or after marketing approval when large numbers of patients were treated. These and other complications or side 
effects could harm the development of aflibercept for the treatment of cancer or VEGF Trap-Eye for the treatment of diseases of the eye. 
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We have tested ARCAL YST® in only a small number of patients. As more patients begin to use our product and as we test it in new disease 

settings, new risks and side effects associated with ARCAL YST® may be discovered, and risks previously viewed as inconsequential could be 

determined to be significant. Like cytokine antagonists such as Kineret® (anakinra). marketed by Biovitrum, Enbrel® (etanercept). marketed by 

Amgen Inc. and Wyeth Pharmaceuticals, Inc., and Remicade® (infliximab) marketed by Centocor Ortho Biotech, Inc., ARCALYST® affects the 

immune defense system of the body by blocking some of its functions. Therefore, ARCAL YST® may interfere with the body's ability to fight 
infections. Treatment with Kineret (Biovitrum). a medication that works through the inhibition ofIL-1, has been associated with an increased risk of 
serious infections, and serious, life threatening infections have been reported in patients taking ARCAL YST®. These or other complications or side 

effects could cause regulatory authorities to revoke approvals of ARCAL YST® for the treatment of CAPS or deny the approval of ARCAL YST® in 
gout or other disease settings. Alternatively. we may be required to conduct additional clinical trials, make changes in the labeling of our product, 
or limit or abandon our efforts to develop ARCAL YST® in new disease settings. Any such side effects may also result in a reduction, or even the 

elimination, of sales of ARCAL YST® in approved indications. 

We are studying REGN475, a fully human monoclonal antibody to NGF, in a variety of pain indications, including osteoarthritis of the knee. 
Recently, another pharmaceutical company that is developing an antibody to NGF announced that it has suspended clinical programs for its agent 
in patients with osteoarthritis and other chronic use indications at the request of the FDA following a small number of reports of patients 
experiencing a worsening of osteoarthritis or osteonecrosis leading to joint replacement. Although REGN475 has some differences from this third 
party antibody, the safety risks reported in clinical trials with this other agent could be risks associated with all antibodies to NGF, including our 
product candidate. This risk or other complications or side effects could result in the discontinuation or limitation of the further development of 
REGN4 7 5 in osteoarthritis and other pain indications, including as a result of being placed on clinical hold by the FD A. 

ARCALYSTID and our product candidates in development are recombinant proteins that could cause an immune response, resulting in the 
creation of harmful or neutralizing antibodies against the therapeutic protein. 

In addition to the safety, efficacy, manufacturing, and regulatory hurdles faced by our product candidates, the administration of recombinant 
proteins frequently causes an immune response, resulting in the creation of antibodies against the therapeutic protein. The antibodies can have no 
effect or can totally neutralize the effectiveness of the protein, or require that higher doses be used to obtain a therapeutic effect. In some cases, 
the antibody can cross react with the patient's own proteins, resulting in an "auto-immune" type disease. Whether antibodies will be created can 
often not be predicted from preclinical or clinical experiments, and their detection or appearance is often delayed, so that there can be no assurance 
that neutralizing antibodies will not be detected at a later date, in some cases even after pivotal clinical trials have been completed. Antibodies 

directed against the receptor domains of ARCAL YST® were detected in patients with CAPS after treatment with ARCAL YST®. Nineteen of 55 

subjects (35%) who received ARCAL YST® for at least 6 weeks tested positive for treatment-emerging binding antibodies on at least one occasion. 
To date, no side effects related to antibodies were observed in these subjects and there were no observed effects on drug efficacy or drug levels. It 
is possible that as we continue to test aflibercept and VEGF Trap-Eye with more sensitive assays in different patient populations and larger clinical 
trials, we will find that subjects given aflibercept and VEGF Trap-Eye develop antibodies to these product candidates, and may also experience side 
effects related to the antibodies, which could adversely impact the development of such candidates. 
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We may be unable to formulate or manufacture our product candidates in a way that is suitable for clinical or commercial use. 

Changes in product formulations and manufacturing processes may be required as product candidates progress in clinical development and are 
ultimately commercialized. If we are unable to develop suitable product formulations or manufacturing processes to support large scale clinical 
testing of our product candidates, including aflibercept, VEGF Trap-Eye, and our antibody candidates, we may be unable to supply necessary 
materials for our clinical trials, which would delay the development of our product candidates. Similarly, if we are unable to supply sufficient 
quantities of our product or develop product formulations suitable for commercial use, we will not be able to successfully commercialize our 
product candidates. 

Risks Related to Intellectual Property 

If we cannot protect the confidentiality of our trade secrets or our patents are insufficient to protect our proprietary rights, our business and 
competitive position will be harmed. 

Our business requires using sensitive and proprietary technology and other information that we protect as trade secrets. We seek to prevent 
improper disclosure of these trade secrets through confidentiality agreements. If our trade secrets are improperly exposed, either by our own 
employees or our collaborators, it would help our competitors and adversely affect our business. We will be able to protect our proprietary rights 
from unauthorized use by third parties only to the extent that our rights are covered by valid and enforceable patents or are effectively maintained 
as trade secrets. The patent position of biotechnology companies involves complex legal and factual questions and, therefore, enforceability 
cannot be predicted with certainty. Our patents may be challenged, invalidated, or circumvented. Patent applications filed outside the United States 
may be challenged by third parties who file an opposition. Such opposition proceedings are increasingly common in the European Union and are 
costly to defend. We have pending patent applications in the European Patent Office and it is likely that we will need to defend patent applications 
from third party challengers from time to time in the future. Our patent rights may not provide us with a proprietary position or competitive 
advantages against competitors. Furthermore, even if the outcome is favorable to us, the enforcement of our intellectual property rights can be 
extremely expensive and time consuming. 

We may be restricted in our development and/or commercialization activities by, and could be subject to damage awards if we are found to 
have infringed, third party patents or other proprietary rights. 

Our commercial success depends significantly on our ability to operate without infringing the patents and other proprietary rights of third 
parties. Other parties may allege that they have blocking patents to our products in clinical development, either because they claim to hold 
proprietary rights to the composition of a product or the way it is manufactured or used. Moreover, other parties may allege that they have 
blocking patents to antibody products made using our Veloclmmune® technology, either because of the way the antibodies are discovered or 
produced or because of a proprietary position covering an antibody or the antibody• s target. 

We are aware of patents and pending applications owned by Genentech that claim certain chimeric VEGF receptors. Although we do not believe 
that aflibercept or VEGF Trap-Eye infringes any valid claim in these patents or patent applications, Genentech could initiate a lawsuit for patent 
infringement and assert that its patents are valid and cover aflibercept or VEGF Trap-Eye or uses thereof. Genentech may be motivated to initiate 
such a lawsuit at some point in an effort to impair our ability to develop and sell aflibercept or VEGF Trap-Eye, which represent potential 
competitive threats to Genentech's VEGF-binding products and product candidates. An adverse determination by a court in any such potential 
patent litigation would likely materially harm our business by requiring us to seek a license, which may not be available, or resulting in our inability 
to manufacture, develop, and sell aflibercept or VEGF Trap-Eye or in a damage award. 

We are aware of patents and pending applications owned by Roche that claim antibodies to the interleukin-6 receptor and methods of treating 
rheumatoid arthritis with such antibodies. We are developing REGN88, an antibody to the interleukin-6 receptor, for the treatment of rheumatoid 
arthritis. Although we do not believe that REGN88 infringes any valid claim in these patents or patent applications, Roche could initiate a lawsuit 
for patent infringement and assert its patents are valid and cover REGN88. 
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We are aware of a U.S. patent jointly owned by Genentech and City of Hope relating to the production of recombinant antibodies in host cells. 
We currently produce our antibody product candidates using recombinant antibodies from host cells and may choose to produce additional 

antibody product candidates in this manner. Neither ARCAL YST®, aflibercept, nor VEGF Trap-Eye are recombinant antibodies. If any of our 
antibody product candidates are produced in a manner subject to valid claims in the Genentech patent, then we may need to obtain a license from 
Genentech, should one be available. Genentech has licensed this patent to several different companies under confidential license agreements. If we 
desire a license for any of our antibody product candidates and are unable to obtain a license on commercially reasonable terms or at all, we may be 
restricted in our ability to use Genentech's techniques to make recombinant antibodies in or to import them into the United States. 

Further, we are aware of a number of other third party patent applications that, if granted, with claims as currently drafted, may cover our current 
or planned activities. We cannot assure you that our products and/or actions in manufacturing and selling our product candidates will not infringe 
such patents. 

Any patent holders could sue us for damages and seek to prevent us from manufacturing, selling, or developing our drug candidates, and a 
court may find that we are infringing validly issued patents of third parties. In the event that the manufacture, use, or sale of any of our clinical 
candidates infringes on the patents or violates other proprietary rights of third parties, we may be prevented from pursuing product development, 
manufacturing, and commercialization of our drugs and may be required to pay costly damages. Such a result may materially harm our business, 
financial condition, and results of operations. Legal disputes are likely to be costly and time consuming to defend. 

We seek to obtain licenses to patents when, in our judgment, such licenses are needed. If any licenses are required, we may not be able to 
obtain such licenses on commercially reasonable terms, if at all. The failure to obtain any such license could prevent us from developing or 
commercializing any one or more of our product candidates, which could severely harm our business. 

Regulatory and Litigation Risks 

If we do not obtain regulatory approval for our product candidates, we will not be able to market or sell them. 

We cannot sell or market products without regulatory approval. If we do not obtain and maintain regulatory approval for our product 

candidates, including ARCAL YST® for the treatment of diseases other than CAPS, the value of our company and our results of operations will be 
harmed. In the United States, we must obtain and maintain approval from the United States Food and Drug Administration (FDA) for each drug we 
intend to sell. Obtaining FDA approval is typically a lengthy and expensive process, and approval is highly uncertain. Foreign governments also 
regulate drugs distributed in their country and approval in any country is likely to be a lengthy and expensive process, and approval is highly 
uncertain. Except for the FDA approval of ARCAL YST® and the Europeans Medicines Agency approval of rilonacept for the treatment of CAPS, 
none of our product candidates has ever received regulatory approval to be marketed and sold in the United States or any other country. We may 
never receive regulatory approval for any of our product candidates. 

The FDA enforces good clinical practices and other regulations through periodic inspections of trial sponsors, clinical research organizations 
(CROs), principal investigators, and trial sites. Ifwe or any of the third parties conducting our clinical studies are determined to have failed to fully 
comply with Good Clinical Practice regulations (GCPs), the study protocol or applicable regulations, the clinical data generated in our studies may 
be deemed unreliable. This could result in non-approval of our product candidates by the FDA, or we or the FDA may decide to conduct additional 
audits or require additional clinical studies, which would delay our development programs and substantially harm our business. 

Before approving a new drug or biologic product, the FDA requires that the facilities at which the product will be manufactured be in 
compliance with current Good Manufacturing Practices, or cGMP requirements. Mannfacturing product candidates in compliance with these 
regulatory requirements is complex, time-consuming, and expensive. To be successful, our products must be manufactured for development, 
following approval, in commercial quantities, in compliance with regulatory requirements, and at competitive costs. If we or any of our product 
collaborators or third-party mannfacturers, product packagers, or labelers are unable to maintain regulatory compliance, the FDA can impose 
regulatory sanctions, including, among other things, refusal to approve a pending application for a new drug or biologic product, or revocation of a 
pre-existing approval. As a result, our business, financial condition, and results of operations may be materially harmed. 
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In addition to the FDA and other regulatory agency regulations in the United States, we are subject to a variety of foreign regulatory 
requirements governing human clinical trials, manufacturing, marketing and approval of drugs, and commercial sale and distribution of drugs in 
foreign countries. The foreign regulatory approval process includes all of the risks associated with FDA approval as well as country specific 
regulations. Whether or not we obtain FDA approval for a product in the United States, we must obtain approval by the comparable regulatory 

authorities of foreign countries before we can commence clinical trials or marketing of ARCAL YST® or any of our product candidates in those 
countries. 

If we fail to meet the stringent requirements of governmental regulation in the manufacture of our marketed product and clinical 
candidates, we could incur substantial remedial costs, delays in the development of our clinical candidates, and a reduction in sales. 

We and our third party providers are required to maintain compliance with cGMP, and are subject to inspections by the FDA or comparable 
agencies in other jurisdictions to confirm such compliance. Changes of suppliers or modifications of methods of mannfacturing may require 
amending our application to the FD A and acceptance of the change by the FD A prior to release of product. Because we produce multiple product 
candidates at our facility in Rensselaer, New York, there are increased risks associated with cGMP compliance. Our inability. or the inability of our 
third party service providers, to demonstrate ongoing cGMP compliance could require us to engage in lengthy and expensive remediation efforts, 
withdraw or recall product, halt or interrupt clinical trials, and/or interrupt commercial supply of our marketed product. Any delay, interruption or 
other issues that arise in the manufacture, fill-finish, packaging, or storage of our marketed product and product candidates as a result of a failure of 
our facilities or the facilities or operations of third parties to pass any regulatory agency inspection or maintain cGMP compliance could 
significantly impair our ability to develop and commercialize our products. Any finding of non-compliance could increase our costs, cause us to 
delay the development of our product candidates, and cause us to lose revenue from our marketed product. 

If the testing or use of our products harms people, we could be subject to costly and damaging product liability claims. 

The testing, manufacturing, marketing, and sale of drugs for use in people expose us to product liability risk. Any informed consent or waivers 
obtained from people who sign up for our clinical trials may not protect us from liability or the cost of litigation. We may be subject to claims by 

CAPS patients who use ARCAL YST® that they have been injured by a side effect associated with the drug. Our product liability insurance may not 
cover all potential liabilities or may not completely cover any liability arising from any such litigation. Moreover, in the future we may not have 
access to liability insurance or be able to maintain our insurance on acceptable terms. 

If we market and sell ARCALYST® in a way that violates federal or state fraud and abuse laws, we may be subject to civil or criminal 
penalties. 

In addition to FDA and related regulatory requirements, we are subject to health care "fraud and abuse" laws, such as the federal False Claims 
Act, the anti-kickback provisions of the federal Social Security Act, and other state and federal laws and regulations. Federal and state anti
kickback laws prohibit, among other things, knowingly and willfully offering, paying, soliciting or receiving remuneration to induce, or in return for, 
purchasing, leasing, ordering or arranging for the purchase, lease or order of any health care item or service reimbursable under Medicare, 
Medicaid, or other federally or state financed health care programs. 

Federal false claims laws prohibit any person from knowingly presenting, or causing to be presented, a false claim for payment to the federal 
government, or knowingly making, or causing to be made, a false statement to get a false claim paid. Pharmaceutical companies have been 
prosecuted under these laws for a variety of alleged promotional and marketing activities, such as allegedly providing free product to customers 
with the expectation that the customers would bill federal programs for the product; reporting to pricing services inflated average wholesale prices 
that were then used by federal programs to set reimbursement rates; engaging in promotion for uses that the FDA has not approved, or off-label 
uses, that caused claims to be submitted to Medicaid for non-covered off-label uses, and submitting inflated best price information to the Medicaid 
Rebate program. 

The majority of states also have statutes or regulations similar to the federal anti-kickback law and false claims laws, which apply to items and 
services reimbursed under Medicaid and other state programs, or, in several states, apply regardless of the payer. Sanctions under these federal 
and state laws may include civil monetary penalties, exclusion of a manufacturer's products from reimbursement under government programs, 
criminal fines, and imprisonment. 
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Even if we are not determined to have violated these laws, government investigations into these issues typically require the expenditure of 
significant resources and generate negative publicity. which would also harm our financial condition. Because of the breadth of these laws and the 
narrowness of the safe harbors, it is possible that some of our business activities could be subject to challenge under one or more of such laws. 

In recent years, several states and localities, including California, the District of Columbia, Massachusetts, Maine, Minnesota, Nevada, New 
Mexico, Vermont, and West Virginia, have enacted legislation requiring pharmaceutical companies to establish marketing compliance programs, and 
file periodic reports with the state or make periodic public disclosures on sales, marketing, pricing, clinical trials, and other activities. Similar 
requirements are being considered in other states and were included in health care reform legislation recently enacted by the federal government. 
Many of these requirements are new and uncertain, and the penalties for failure to comply with these requirements are unclear. Nonetheless, if we 
are found not to be in full compliance with these laws, we could face enforcement action and fines and other penalties, and could receive adverse 
publicity. 

Our operations may involve hazardous materials and are subject to environmental, health, and safety laws and regulations. We may incur 
substantial liability arising from our activities involving the use of hazardous materials. 

As a biopharmaceutical company with significant mannfacturing operations, we are subject to extensive environmental, health, and safety laws 
and regulations, including those governing the use of hazardous materials. Our research and development and manufacturing activities involve the 
controlled use of chemicals, viruses, radioactive compounds, and other hazardous materials. The cost of compliance with environmental, health, 
and safety regulations is substantial. If an accident involving these materials or an environmental discharge were to occur, we could be held liable 
for any resulting damages, or face regulatory actions, which could exceed our resources or insurance coverage. 

In future years, if we are unable to conclude that our internal control over financial reporting is effective, the market value of our Common 
Stock could be adversely affected. 

As directed by Section 404 of the Sarbanes-Oxley Act of 2002, the SEC adopted rules requiring public companies to include a report of 
management on the Company's internal control over financial reporting in their annual reports on Form 10-K that contains an assessment by 
management of the effectiveness of our internal control over financial reporting. In addition, the independent registered public accounting firm 
auditing our financial statements must attest to and report on the effectiveness of our internal control over financial reporting. Our independent 
registered public accounting firm provided us with an unqualified report as to the effectiveness of our internal control over financial reporting as of 
December 31, 2009, which report is included in our Annual Report on Form 10-K. However, we cannot assure you that management or our 
independent registered public accounting firm will be able to provide such an unqualified report as of future year-ends. In this event, investors 
could lose confidence in the reliability of our financial statements, which could result in a decrease in the market value of our Common Stock. In 
addition, if it is determined that deficiencies in the design or operation of internal controls exist and that they are reasonably likely to adversely 
affect our ability to record, process, sunnnarize, and report financial information, we would likely incur additional costs to remediate these 
deficiencies and the costs of such remediation could be material. 

Changes in laws and regulations affecting the healthcare industry could adversely affect our business. 

All aspects of our business, including research and development, manufacturing, marketing, pricing, sales, litigation, and intellectual property 
rights, are subject to extensive legislation and regulation. Changes in applicable federal and state laws and agency regulations could have a 
material adverse effect on our business. These include: 

• changes in the FDA and foreign regulatory processes for new therapeutics that may delay or prevent the approval of any of our current or 
future product candidates; 
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• new laws, regulations, or judicial decisions related to healthcare availability or the payment for healthcare products and services, including 
prescription drugs, that would make it more difficult for us to market and sell products once they are approved by the FDA or foreign 
regulatory agencies; 

• changes in FDA and foreign regulations that may require additional safety monitoring prior to or after the introduction of new products to 
market, which could materially increase our costs of doing business; and 

• changes in FD A and foreign current Good Manufacturing Practice, or cGMPs, that make it more difficult for us to manufacture our marketed 
product and clinical candidates in accordance with cGMPs. 

The enactment in the U.S. of the Patient Protection and Affordable Care Act, or PP ACA, potential regulations easing the entry of competing 
follow-on biologics in the marketplace, new legislation or implementation of existing statutory provisions on importation of lower-cost competing 
drugs from other jurisdictions, and legislation on comparative effectiveness research are examples of previously enacted and possible future 
changes in laws that could adversely affect our business. 

Risks Related to Our Reliance on Third Parties 

If our antibody collaboration with sanofi-aventis is terminated, our business operations and our ability to discover, develop, manufacture, 
and commercialize our pipeline of product candidates in the time expected, or at all, would be materially harmed. 

We rely heavily on funding from sanofi-aventis to support our target discovery and antibody research and development programs. Sanofi
aventis has committed to pay up to $1.28 billion between 2010 and 2017 to fund our efforts to identify and validate drug discovery targets and pre
clinically develop fully human monoclonal antibodies against such targets. In addition, sanofi-aventis funds almost all of the development 
expenses incurred by both companies in connection with the clinical development of antibodies that sanofi-aventis elects to co-develop with us. 
We rely on sanofi-aventis to fund these activities. In addition, with respect to those antibodies that sanofi-aventis elects to co-develop with us, 
such as REGN88, REGN421, REGN475, REGN727, and REGN668, we rely on sanofi-aventis to lead much of the clinical development efforts and 
assist with obtaining regulatory approval, particularly outside the United States. We also rely on sanofi-aventis to lead the commercialization 
efforts to support all of the antibody products that are co-developed by sanofi-aventis and us. If sanofi-aventis does not elect to co-develop the 
antibodies that we discover or opts-out of their development, we would be required to fund and oversee on our own the clinical trials, any 
regulatory responsibilities, and the ensuing commercialization efforts to support our antibody products. If sanofi-aventis terminates the antibody 
collaboration or fails to comply with its payment obligations thereunder, our business, financial condition, and results of operations would be 
materially harmed. We would be required to either expend substantially more resources than we have anticipated to support our research and 
development efforts, which could require us to seek additional funding that might not be available on favorable terms or at all, or materially cut back 
on such activities. While we cannot assure you that any of the antibodies from this collaboration will ever be successfully developed and 
commercialized, if sanofi-aventis does not perform its obligations with respect to antibodies that it elects to co-develop, our ability to develop, 
manufacture, and commercialize these antibody product candidates will be significantly adversely affected. 

If our collaboration with sanofi-aventis for aflibercept (VEGF Trap) is terminated, or sanofi-aventis materially breaches its obligations 
thereunder, our business operations and financial condition, and our ability to develop, manufacture, and commercialize aflibercept in the 
time expected, or at all, would be materially harmed. 

We rely heavily on sanofi-aventis to lead much of the development of aflibercept. Sanofi-aventis funds all of the development expenses 
incurred by both companies in connection with the aflibercept program. If the aflibercept program continues, we will rely on sanofi-aventis to assist 
with funding the aflibercept program, provide commercial manufacturing capacity. enroll and monitor clinical trials, obtain regulatory approval, 
particularly outside the United States, and lead the commercialization of aflibercept. While we cannot assure you that aflibercept will ever be 
successfully developed and commercialized, if sanofi-aventis does not perform its obligations in a timely manner, or at all, our ability to develop, 
manufacture, and commercialize aflibercept in cancer indications will be significantly adversely affected. Sanofi-aventis has the right to terminate its 
collaboration agreement with us at any time upon twelve months advance notice. If sanofi-aventis were to terminate its collaboration agreement 
with us, we would not have the resources or skills to replace those of our partner, which could require us to seek additional funding that might not 
be available on favorable terms or at all, and could cause significant delays in the development and/or manufacture of aflibercept and result in 
substantial additional costs to us. We have limited commercial capabilities and would have to develop or outsource these capabilities. Termination 
of the sanofi-aventis collaboration agreement for aflibercept would create substantial new and additional risks to the successful development and 
commercialization of aflibercept. 
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If our collaboration with Bayer HealthCare for VEGF Trap-Eye is terminated, or Bayer HealthCare materially breaches its obligations 
thereunder, our business operations and financial condition, and our ability to develop and commercialize VEGF Trap-Eye in the time 
expected, or at all, would be materially harmed. 

We rely heavily on Bayer HealthCare to assist with the development of VEGF Trap-Eye. Under our agreement with them, Bayer HealthCare is 
required to fund approximately half of the development expenses incurred by both companies in connection with the global VEGF Trap-Eye 
development program. If the VEGF Trap-Eye program continues, we will rely on Bayer HealthCare to assist with funding the VEGF Trap-Eye 
development program, lead the development of VEGF Trap-Eye outside the United States, obtain regulatory approval outside the United States, 
and provide all sales, marketing, and commercial support for the product outside the United States. In particular, Bayer HealthCare has 
responsibility for selling VEGF Trap-Eye outside the United States using its sales force. While we cannot assure you that VEGF Trap-Eye will ever 
be successfully developed and commercialized, if Bayer HealthCare does not perform its obligations in a timely manner, or at all, our ability to 
develop, manufacture, and commercialize VEGF Trap-Eye outside the United States will be significantly adversely affected. Bayer HealthCare has 
the right to terminate its collaboration agreement with us at any time upon six or twelve months advance notice, depending on the circumstances 
giving rise to termination. If Bayer HealthCare were to terminate its collaboration agreement with us, we would not have the resources or skills to 
replace those of our partner, which could require us to seek additional funding that might not be available on favorable terms or at all, and could 
cause significant delays in the development and/or commercialization of VEGF Trap-Eye outside the United States and result in substantial 
additional costs to us. We have limited commercial capabilities and would have to develop or outsource these capabilities outside the United 
States. Termination of the Bayer HealthCare collaboration agreement would create substantial new and additional risks to the successful 
development and commercialization of VEGF Trap-Eye. 

Our collaborators and service providers may fail to perform adequately in their efforts to support the development, manufacture, and 

commercialization of ARCALYST® and our drug candidates. 

We depend upon third-party collaborators, including sanofi-aventis, Bayer HealthCare, and service providers such as clinical research 
organizations, outside testing laboratories, clinical investigator sites, and third-party manufacturers and product packagers and labelers, to assist 
us in the manufacture and preclinical and clinical development of our product candidates. If any of our existing collaborators or service providers 
breaches or terminates its agreement with us or does not perform its development or manufacturing services under an agreement in a timely manner 
or in compliance with applicable Good Manufacturing Practices (GMPs). Good Laboratory Practices (GLPs). or Good Clinical Practice (GCP) 
Standards, we could experience additional costs, delays, and difficulties in the manufacture or development or in obtaining approval by regulatory 
authorities for our product candidates. 

We rely on third party service providers to support the distribution of ARCAL YST® and many other related activities in connection with the 

commercialization of AR CAL YST® for the treatment of CAPS. We cannot be certain that these third parties will perform adequately. If these service 

providers do not perform their services adequately, our efforts to market and sell ARCAL YST® for the treatment of CAPS will not be successful. 

Risks Related to the Manufacture of Our Product Candidates 

We have limited manufacturing capacity, which could inhibit our ability to successfully develop or commercialize our drugs. 

Our manufacturing facility is likely to be inadequate to produce sufficient quantities of product for commercial sale. We intend to rely on our 
corporate collaborators, as well as contract manufacturers, to produce the large quantities of drug material needed for commercialization of our 
products. We rely entirely on third-party manufacturers for filling and finishing services. We will have to depend on these manufacturers to deliver 
material on a timely basis and to comply with regulatory requirements. If we are unable to supply sufficient material on acceptable terms, or if we 
should encounter delays or difficulties in our relationships with our corporate collaborators or contract manufacturers, our business, financial 
condition, and results of operations may be materially harmed. 
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We must expand our own manufacturing capacity to support the planned growth of our clinical pipeline. Moreover, we may expand our 
manufacturing capacity to support commercial production of active pharmaceutical ingredients, or API, for our product candidates. This will require 
substantial additional expenditures, and we will need to hire and train significant numbers of employees and managerial personnel to staff our 
facility. Start-up costs can be large and scale-up entails significant risks related to process development and manufacturing yields. We may be 
unable to develop manufacturing facilities that are sufficient to produce drug material for clinical trials or commercial use. This may delay our 
clinical development plans and interfere with our efforts to commercialize our products. In addition, we may be unable to secure adequate filling and 
finishing services to support our products. As a result, our business, financial condition, and results of operations may be materially harmed. 

We may be unable to obtain key raw materials and supplies for the manufacture of ARCAL YST® and our product candidates. In addition, we 
may face difficulties in developing or acquiring production technology and managerial personnel to manufacture sufficient quantities of our 
product candidates at reasonable costs and in compliance with applicable quality assurance and environmental regulations and governmental 
permitting requirements. 

If any of our clinical programs are discontinued, we may face costs related to the unused capacity at our manufacturing facilities. 

We have large-scale manufacturing operations in Rensselaer, New York. We use our facilities to produce bulk product for clinical and 
preclinical candidates for ourselves and our collaborations. If our clinical candidates are discontinued, we will have to absorb one hundred percent 
of related overhead costs and inefficiencies. 

Third-party supply failures, business interruptions, or natural disasters affecting our manufacturing facilities in Rensselaer, New York could 
adversely affect our ability to supply our products. 

We manufacture all of our bulk drug materials for ARCAL YST® and our product candidates at our manufacturing facilities in Rensselaer, New 
York. We would be unable to supply our product requirements if we were to cease production due to regulatory requirements or action, business 
interruptions, labor shortages or disputes, contaminations, fire, natural disasters, or other problems at the facilities. 

Certain raw materials necessary for manufacturing and formulation of ARCAL YST® and our product candidates are provided by single-source 
unaffiliated third-party suppliers. In addition, we rely on certain third parties to perform filling, finishing, distribution, and other services related to 
the manufacture of our products. We would be unable to obtain these raw materials or services for an indeterminate period of time if any of these 
third-parties were to cease or interrupt production or otherwise fail to supply these materials, products, or services to us for any reason, including 
due to regulatory requirements or action, adverse financial developments at or affecting the supplier, failure by the supplier to comply with GMPs, 
business interruptions, or labor shortages or disputes. This, in tum, could materially and adversely affect our ability to manufacture or supply 

ARCAL YST® or our product candidates for use in clinical trials, which could materially and adversely affect our business and future prospects. 

Also, certain of the raw materials required in the manufacturing and the formulation of our clinical candidates may be derived from biological 
sources, including mammalian tissues, bovine serum, and human serum albumin. There are certain European regulatory restrictions on using these 
biological source materials. If we are required to substitute for these sources to comply with European regulatory requirements, our clinical 
development activities may be delayed or interrupted. 
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Risks Related to Commercialization of Products 

If we are unable to establish sales, marketing, and distribution capabilities, or enter into agreements with third parties to do so, we will be 
unable to successfully market and sell future products. 

We are marketing and selling ARCAL YST® for the treatment of CAPS ourselves in the United States, primarily through third party service 
providers. We have no sales or distribution personnel in the United States and have only a small staff with commercial capabilities. We currently 
have no sales, marketing, commercial, or distribution capabilities outside the United States. If we are unable to obtain those capabilities, either by 
developing our own organizations or entering into agreements with service providers, even if our current or future product candidates receive 
marketing approval, we will not be able to successfully sell those products. In that event, we will not be able to generate significant revenue, even if 
our product candidates are approved. We cannot guarantee that we will be able to hire the qualified sales and marketing personnel we need or that 
we will be able to enter into marketing or distribution agreements with third-party providers on acceptable terms, if at all. Under the terms of our 
collaboration agreement with sanofi-aventis, we will rely on sanofi-aventis for sales, marketing, and distribution of aflibercept in cancer indications, 
should it be approved in the future by regulatory authorities for marketing. We will have to rely on a third party or devote significant resources to 
develop our own sales, marketing, and distribution capabilities for our other product candidates, including VEGF Trap-Eye in the United States and 

ARCALYST® for patients with gout initiating uric acid-lowering drug therapy, and we may be unsuccessful in developing our own sales, 
marketing, and distribution organization. 

There may be too few patients with CAPS to profitably commercialize ARCALYST® in this indication. 

Our only approved product is ARCAL YST® for the treatment of CAPS, a group of rare, inherited auto-inflammatory diseases. These rare 
diseases affect a very small group of people. The incidence of CAPS has been reported to be approximately 1 in 1,000,000 people in the United 
States. Although the incidence rate of CAPS in Europe has not been reported, it is known to be a rare set of diseases. In October 2009, we received 
European marketing authorization for rilonacept for CAPS. In 2009, Novartis received regulatory approval in the U.S. and Europe for its IL-1 
antibody product for the treatment of CAPS. Given the very rare nature of the disease and the competition from Novartis' IL-1 antibody product, 

we may be unable to profitably commercialize ARCAL YST® in this indication. 

Even if our product candidates are approved for marketing, their commercial success is highly uncertain because our competitors have 
received approval for products with a similar mechanism of action, and competitors may get to the marketplace with better or lower cost 
drugs. 

There is substantial competition in the biotechnology and pharmaceutical industries from pharmaceutical, biotechnology. and chemical 
companies. Many of our competitors have substantially greater research, preclinical and clinical product development and manufacturing 
capabilities, and financial, marketing, and human resources than we do. Our smaller competitors may also enhance their competitive position if they 
acquire or discover patentable inventions, form collaborative arrangements, or merge with large pharmaceutical companies. Even if we achieve 
product commercialization, our competitors have achieved, and may continue to achieve, product commercialization before our products are 
approved for marketing and sale. 

Genentech has an approved VEGF antagonist, Avastin, on the market for treating certain cancers and many different pharmaceutical and 
biotechnology companies are working to develop competing VEGF antagonists, including Novartis, Amgen, Imclone LLC/Eli Lilly and Company, 
Pfizer, AstraZeneca, and GlaxoSmithKline. Many of these molecules are farther along in development than aflibercept and may offer competitive 
advantages over our molecule. Each of Pfizer and Onyx Pharmaceuticals, (together with its partner Bayer HealthCare) has received approval from 
the FDA to market and sell an oral medication that targets tumor cell growth and new vasculature formation that fuels the growth of tumors. The 
marketing approvals for Genentech's VEGF antagonist, Avastin, and their extensive, ongoing clinical development plan for Avastin in other cancer 
indications, make it more difficult for us to enroll patients in clinical trials to support aflibercept and to obtain regulatory approval of aflibercept in 
these cancer settings. This may delay or impair our ability to successfully develop and commercialize aflibercept. In addition, even if aflibercept is 
ever approved for sale for the treatment of certain cancers, it will be difficult for our drug to compete against Avastin (Genentech) and the FDA 
approved kinase inhibitors, because doctors and patients will have significant experience using these medicines. In addition, an oral medication 
may be considerably less expensive for patients than a biologic medication, providing a competitive advantage to companies that market such 
products. 
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The market for eye disease products is also very competitive. Novartis and Genentech are collaborating on the commercialization and further 
development of a VEGF antibody fragment, Lucentis (Genentech), for the treatment of age-related macular degeneration (wet AMD), DME, and 
other eye indications. Lucentis (Genentech) was approved by the FDA in June 2006 for the treatment of wet AMD. In addition, in June 2010, 
Lucentis (Genentech) was approved by the FDA for the treatment of macular edema because of a blockage in a retinal vein. Many other companies 
are working on the development of product candidates for the potential treatment of wet AMD and DME that act by blocking VEGF and VEGF 
receptors, and through the use of small interfering ribonucleic acids (siRNAs) that modulate gene expression. In addition, ophthalmologists are 
using off-label, with success for the treatment of wet AMD, a third-party repackaged version of Genentech's approved VEGF antagonist, Avastin. 

The National Eye Institute and others are conducting long-term, controlled clinical trials comparing Lucentis (Genentech) to Avastin 
(Genentech) in the treatment of wet AMD. Data from these trials are expected in 2011. Even if VEGF Trap-Eye is ever approved for sale for the 
treatment of eye diseases, it may be difficult for our drug to compete against Lucentis (Genentech), because doctors and patients will have 
significant experience using this medicine. Moreover, the relatively low cost of therapy with Avastin (Genentech) in patients with wet AMD 
presents a significant competitive challenge in this indication. While we believe that aflibercept would not be well tolerated if administered directly 
to the eye, if aflibercept is ever approved for the treatment of certain cancers, there is a risk that third parties will attempt to repackage aflibercept 
for use and sale for the treatment of wet AMD and other diseases of the eye, which would present a potential low-cost competitive threat to the 
VEGF Trap-Eye ifit is ever approved for sale. 

The availability of highly effective FDA approved TNF-antagonists such as Enbrel (Amgen and Wyeth), Remicade (Centocor), Humira® 

(adalimumab), marketed by Abbott, and Simponi™ (golimumab), marketed by Centocor, and the IL-1 receptor antagonist Kineret (Biovitrum), and 

other marketed therapies makes it more difficult to successfully develop and commercialize AR CAL YST® in other indications, and this is one of the 

reasons we discontinued the development of ARCAL YST® in adult rheumatoid arthritis. In addition, even if ARCAL YST® is ever approved for sale 
in indications where TNF-antagonists are approved, it will be difficult for our drug to compete against these FDA approved TNF-antagonists 
because doctors and patients will have significant experience using these effective medicines. Moreover, in such indications these approved 

therapeutics may offer competitive advantages over ARCAL YST®, such as requiring fewer injections. 

There are both small molecules and antibodies in development by other companies that are designed to block the synthesis of interleukin- I or 
inhibit the signaling of interleukin-I. For example, Eli Lilly, Xoma Ltd., and Novartis are each developing antibodies to interleukin-I and Amgen is 
developing an antibody to the interleukin-I receptor. Novartis received marketing approval for its IL-1 antibody for the treatment of CAPS from the 
FDA in June 2009 and from the European Medicines Agency in October 2009. Novartis is also developing this IL-1 antibody in gout and other 

inflammatory diseases. Novartis' IL-1 antibody and these other drug candidates could offer competitive advantages over ARCAL YST®. For 

example, Novartis' IL-1 antibody is dosed once every eight weeks compared to the once-weekly dosing regimen for ARCAL YST®. The successful 

development and/or commercialization of these competing molecules could impair our ability to successfully commercialize ARCAL YST®. 

We are developing ARCAL YST® for the prevention of gout flares in patients initiating uric acid-lowering therapy. In October 2009, Novartis 
announced positive Phase 2 results showing that canakinumab is more effective than an injectable corticosteroid at reducing pain and preventing 
recurrent attacks or "flares" in patients with hard-to-treat gout. Novartis' IL-1 antibody is dosed less frequently for the treatment of CAPS and may 

be perceived as offering competitive advantages over ARCAL YST® in gout by some physicians, which would make it difficult for us to 

successfully commercialize ARCAL YST® in that disease. 

Currently, inexpensive, oral therapies such as analgesics and other non-steroidal anti-inflammatory drugs are used as the standard of care to 
treat the symptoms of gout diseases. These established, inexpensive, orally delivered drugs will make it difficult for us to successfully 
commercialize ARCAL YST® in these diseases. 
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The successful commercialization of ARCALYST® and our product candidates will depend on obtaining coverage and reimbursement for 
use of these products from third-party payers and these payers may not agree to cover or reimburse for use of our products. 

Our product candidates, if commercialized, may be significantly more expensive than traditional drug treatments. For example, we are developing 

ARCAL YST® for the prevention of gout flares in patients initiating uric acid-lowering drug therapy. Patients suffering from this gout indication are 
currently treated with inexpensive therapies, including non-steroidal anti-inflammatory drugs. These existing treatment options are likely to be 
considerably less expensive and may be preferable to a biologic medication for some patients. Our future revenues and profitability will be 
adversely affected if United States and foreign governmental, private third-party insurers and payers, and other third-party payers, including 
Medicare and Medicaid, do not agree to defray or reimburse the cost of our products to the patients. If these entities refuse to provide coverage 
and reimbursement with respect to our products or provide an insufficient level of coverage and reimbursement, our products may be too costly for 
many patients to afford them, and physicians may not prescribe them. Many third-party payers cover only selected drugs, making drugs that are 
not preferred by such payers more expensive for patients, and require prior authorization or failure on another type of treatment before covering a 
particular drug. Payers may especially impose these obstacles to coverage on higher-priced drugs, as our product candidates are likely to be. 

We market and sell ARCAL YST® in the United States for the treatment of a group of rare genetic disorders called CAPS. We have received 
European Union marketing authorization for rilonacept for the treatment of CAPS. There may be too few patients with CAPS to profitably 

commercialize AR CAL YST®. Physicians may not prescribe AR CAL YST®. and CAPS patients may not be able to afford AR CAL YST®. if third party 

payers do not agree to reimburse the cost of ARCAL YST® therapy and this would adversely affect our ability to commercialize ARCAL YST® 
profitably. 

In addition to potential restrictions on coverage, the amount of reimbursement for our products may also reduce our profitability. Government 
and other third-party payers are challenging the prices charged for healthcare products and increasingly limiting, and attempting to limit, both 
coverage and level of reimbursement for prescription drugs. In March 2010, the Patient Protection and Affordable Care Act, or PP ACA, and a 
related reconciliation bill were enacted in the U.S. This legislation imposes cost containment measures that are likely to adversely affect the amount 
of reimbursement for our future products. The full effects of this legislation are unknown at this time and will not be known until regulations and 
guidance are issued by the Centers for Medicare and Medicaid Services and other federal and state agencies. Some states are also considering 
legislation that would control the prices of drugs, and state Medicaid programs are increasingly requesting manufacturers to pay supplemental 
rebates and requiring prior authorization by the state program for use of any drug for which supplemental rebates are not being paid. It is likely that 
federal and state legislatures and health agencies will continue to focus on additional health care reform in the future that will impose additional 
constraints on prices and reimbursements for our products. 

Since ARCAL YST® and our product candidates in clinical development will likely be too expensive for most patients to afford without health 
insurance coverage, if our products are unable to obtain adequate coverage and reimbursement by third-party payers our ability to successfully 
commercialize our product candidates may be adversely impacted. Any limitation on the use of our products or any decrease in the price of our 
products will have a material adverse effect on our ability to achieve profitability. 

In certain foreign countries, pricing, coverage, and level of reimbursement of prescription drugs are subject to governmental control, and we 
may be unable to negotiate coverage, pricing, and reimbursement on terms that are favorable to us. In some foreign countries, the proposed pricing 
for a drug must be approved before it may be lawfully marketed. The requirements governing drug pricing vary widely from country to country. For 
example, the European Union provides options for its member states to restrict the range of medicinal products for which their national health 
insurance systems provide reimbursement and to control the prices of medicinal products for human use. A member state may approve a specific 
price for the medicinal product or it may instead adopt a system of direct or indirect controls on the profitability of the company placing the 
medicinal product on the market. Our results of operations may suffer if we are unable to market our products in foreign countries or if coverage 
and reimbursement for our products in foreign countries is limited or delayed. 

Risk Related to Employees 

We are dependent on our key personnel and if we cannot recruit and retain leaders in our research, development, manufacturing, and 
commercial organizations, our business will be harmed. 

We are highly dependent on certain of our executive officers. If we are not able to retain any of these persons or our Chairman, our business 
may suffer. In particular, we depend on the services of P. Roy Vagelos, MD .. the Chairman of our board of directors, Leonard Schleifer, M.D., 
Ph.D., our President and Chief Executive Officer, George D. Yancopoulos, MD .. Ph.D., our Executive Vice President, Chief Scientific Officer and 
President, Regeneron Research Laboratories, and Neil Stahl, Ph.D., our Senior Vice President, Research and Development Sciences. There is 
intense competition in the biotechnology industry for qualified scientists and managerial personnel in the development, manufacture, and 
commercialization of drugs. We may not be able to continue to attract and retain the qualified personnel necessary for developing our business. 
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Risks Related to Our Common Stock 

Our stock price is extremely volatile. 

There has been significant volatility in our stock price and generally in the market prices of biotechnology companies' securities. Various factors 
and events may have a significant impact on the market price of our Common Stock. These factors include, by way of example: 

• progress, delays, or adverse results in clinical trials; 

• announcement of technological innovations or product candidates by us or competitors; 

• fluctuations in our operating results; 

• third party claims that our products or technologies infringe their patents; 
• public concern as to the safety or effectiveness of ARCAL YST® or any of our product candidates; 

• developments in our relationship with collaborative partners; 

• developments in the biotechnology industry or in government regulation of healthcare; 

• large sales of our common stock by our executive officers, directors, or significant shareholders; 

• arrivals and departures of key personnel; and 

• general market conditions. 

The trading price of our Common Stock has been, and could continue to be, subject to wide fluctuations in response to these and other factors, 
including the sale or attempted sale of a large amount of our Common Stock in the market. Broad market fluctuations may also adversely affect the 
market price of our Common Stock. 

Future sales of our Common Stock by our significant shareholders or us may depress our stock price and impair our ability to raise funds in 
new share offerings. 

A small number of our shareholders beneficially own a substantial amount of our Common Stock. As of September 30, 2010, our six largest 
shareholders plus Leonard Schleifer, M.D, Ph.D., our Chief Executive Officer, beneficially owned 62.5% of our outstanding shares of Common 
Stock, assuming, in the case of our Chief Executive Officer, the conversion of his Class A Stock into Common Stock and the exercise of all options 
held by him which are exercisable within 60 days of September 30, 2010. As of September 30, 2010, sanofi-aventis beneficially owned 14,799,552 
shares of Common Stock, representing approximately 18.5% of the shares of Common Stock then outstanding. Under our investor agreement, as 
amended, with sanofi-aventis, sanofi-aventis may not sell these shares until December 20, 2017 except under limited circumstances and subject to 
earlier termination of these restrictions upon the occurrence of certain events. Notwithstanding these restrictions, if sanofi-aventis, or our other 
significant shareholders or we, sell substantial amounts of our Common Stock in the public market, or the perception that such sales may occur 
exists, the market price of our Common Stock could fall. Sales of Common Stock by our significant shareholders, including sanofi-aventis, also 
might make it more difficult for us to raise funds by selling equity or equity-related securities in the future at a time and price that we deem 
appropriate. 
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Our existing shareholders may be able to exert significant influence over matters requiring shareholder approval. 

Holders of Class A Stock, who are generally the shareholders who purchased their stock from us before our initial public offering, are entitled to 
ten votes per share, while holders of Common Stock are entitled to one vote per share. As of September 30, 2010, holders of Class A Stock held 
21.4% of the combined voting power of all shares of Common Stock and Class A Stock then outstanding. These shareholders, if acting together, 
would be in a position to significantly influence the election of our directors and to effect or prevent certain corporate transactions that require 
majority or supermajority approval of the combined classes, including mergers and other business combinations. This may result in our taking 
corporate actions that other shareholders may not consider to be in their best interest and may affect the price of our Common Stock. As of 
September 30, 2010: 

• our current executive officers and directors beneficially owned 13 .6% of our outstanding shares of Common Stock, assuming conversion of 
their Class A Stock into Common Stock and the exercise of all options held by such persons which are exercisable within 60 days of 
September 30, 2010, and 28.0% of the combined voting power of our outstanding shares of Common Stock and Class A Stock, assuming the 
exercise of all options held by such persons which are exercisable within 60 days of September 30, 2010; and 

• our six largest shareholders plus Leonard S. Schleifer, M.D., Ph.D. our Chief Executive Officer, beneficially owned 62.5% of our outstanding 
shares of Common Stock, assuming, in the case of our Chief Executive Officer, the conversion of his Class A Stock into Common Stock and 
the exercise of all options held by him which are exercisable within 60 days of September 30, 2010. In addition, these seven shareholders 
held 65.5% of the combined voting power of our outstanding shares of Common Stock and Class A Stock, assuming the exercise of all 
options held by our Chief Executive Officer which are exercisable within 60 days of September 30, 2010. 

Pursuant to an investor agreement, as amended, sanofi-aventis has agreed to vote its shares, at sanofi-aventis' election, either as recommended 
by our board of directors or proportionally with the votes cast by our other shareholders, except with respect to certain change of control 
transactions, liquidation or dissolution, stock issuances equal to or exceeding 10% of the then outstanding shares or voting rights of Common 
Stock and Class A Stock, and new equity compensation plans or amendments if not materially consistent with our historical equity compensation 
practices. 

The anti-takeover effects of provisions of our charter, by-laws, and of New York corporate law and the contractual "standstill" provisions in 
our investor agreement with sanofi-aventis, could deter, delay, or prevent an acquisition or other "change in control" of us and could 
adversely affect the price of our Common Stock. 

Our amended and restated certificate of incorporation, our by-laws, and the New York Business Corporation Law contain various provisions 
that could have the effect of delaying or preventing a change in control of our company or our management that shareholders may consider 
favorable or beneficial. Some of these provisions could discourage proxy contests and make it more difficult for shareholders to elect directors and 
take other corporate actions. These provisions could also limit the price that investors might be willing to pay in the future for shares of our 
Common Stock. These provisions include: 

• authorization to issue "blank check" preferred stock, which is preferred stock that can be created and issued by the board of directors 
without prior shareholder approval, with rights senior to those of our common shareholders; 

• a staggered board of directors, so that it would take three successive annual meetings to replace all of our directors; 

• a requirement that removal of directors may only be effected for cause and only upon the affirmative vote of at least eighty percent (80%) of 
the outstanding shares entitled to vote for directors, as well as a requirement that any vacancy on the board of directors may be filled only 
by the remaining directors; 

• any action required or permitted to be taken at any meeting of shareholders may be taken without a meeting, only if, prior to such action, all 
of our shareholders consent, the effect of which is to require that shareholder action may only be taken at a duly convened meeting; 

• any shareholder seeking to bring business before an annual meeting of shareholders must provide timely notice of this intention in writing 
and meet various other requirements; and 

• under the New York Business Corporation Law, in addition to certain restrictions which may apply to "business combinations" involving 
the Company and an "interested shareholder", a plan of merger or consolidation of the Company must be approved by two-thirds of the 
votes of all outstanding shares entitled to vote thereon. See the risk factor immediately above captioned "Our existing shareholders may 
be able to exert significant influence over matters requiring shareholder approval." 
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Until the later of the fifth anniversaries of the expiration or earlier termination of our antibody collaboration agreements with sanofi-aventis or 
our aflibercept collaboration with sanofi-aventis, sanofi-aventis will be bound by certain "standstill" provisions, as amended, which contractually 
prohibit sanofi-aventis from acquiring more than certain specified percentages of our Class A Stock and Common Stock (taken together) or 
otherwise seeking to obtain control of the Company. 

In addition, we have a Change in Control Severance Plan and our Chief Executive Officer has an employment agreement that provides 
severance benefits in the event our officers are terminated as a result of a change in control of the Company. Many of our stock options issued 
under our Amended and Restated 2000 Long-Term Incentive Plan may become fully vested in connection with a "change in control" of our 
company, as defined in the plan. These contractual provisions may also have the effect of deterring, delaying, or preventing an acquisition or other 
change in control. 

ITEM 6. EXHIBITS 

( a) Exhibits 

Exhibit 

Number Descri tion 

imnr::::::J]:]!]]dlffiiigfum@ittNfNi#ffiisii.iirnti4tooi@imHmm@:m.Ulli@lif.wNtwi:Mmi.~M!W#:~tM@lMmi.n]W@9:WN~iHffi'lffiiffi@iHJ]]/ 
JJJJJJJJJJJ?J)\M~UiUlMffifflJ@di.@:trniMMi&Mt®tJi@i.U:/Mi1WiWJnK¥iMMJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJ??? 
31.1 - Certification of CEO pursuant to Rule 13a-14(a) under the Securities Exchange Act of 1934. 

~:~[~::::::::::::::::::::::::::::::::::]::rn::mmifi,r::,Ul;iffi:iiiii~]g]}:j~~I:Mir:!U#l:?:~IMII~Mii~w~:ffimliii:Iit,r:!~11]]:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::] 
32 - Certification of CEO and CFO pursuant to 18 U.S.C. Section 1350. 

~1it11111111111111111111111111111111111111rn11~m~■!r,111#:1111,1ttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttt: 
101.INS - XBRL Instance Document 

~11r1,!ltttttJ:::~mm1?:1111mm,1,i::ifi!iftttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttt:tt:: 
101. CAL - XBRL Taxonomy Extension Calculation Linkbase 

!11EIH]::::::::::::::rn:]fflffl:!iiiit::lwiiiii:!iijiftmi1if::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::] 
10 I.PRE - XBRL Taxonomy Extension Presentation Linkbase 

:~~li!li:]:]:]:]t~mm■iim.t]!\¥!9:~~,IMl{ill,m#:9:!:PP:~9:mt!M]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]: 

* Portions of this document have been omitted and filed separately with the Commission pursuant to a request for confidential treatment 
pursuant to Rule 24b-2. 
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SIGNATURE 

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. 

Date: October 28, 2010 
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Regeneron Pharmaceuticals, Inc. 

By: /s/ MURRAY A. GOLDBERG 

Murray A. Goldberg 

Senior Vice President, Finance & Administration, 

Chief Financial Officer, Treasurer, and 

Assistant Secretary 

(Principal Financial Officer and 

Duly Authorized Officer) 
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Amendment to the Non-Exclusive License 
and Material Transfer Agreement 

dated as of March 30, 2007 

Exhibit 10.1 
Portions of this Exhibit Have Been 

Omitted and Separately Filed with the Securities 
And Exchange Commission with a Request 

For Confidential Treatment 

This Amendment(" Amendment"), dated as of July 28, 2010 (the "Amendment Effective Date"), is by and between Astellas Pharma Inc. 
("Company"), a Japanese company with a principal place of business located at 2-3-11 Nihonbashi-Honcho, Chuo-ku, Tokyo 103-8411, Japan and 
Regeneron Pharmaceuticals, Inc. ("Regeneron"), a New York corporation with its principal place of business at 777 Old Saw Mill River Road, 
Tarrytown, New York 1059 l. 

WHEREAS, Company and Regeneron (collectively, the "Parties") entered into a Non-Exclusive License and Material Transfer Agreement, 
dated as of March 30, 2007 (the "Original Agreement"); and 

WHEREAS, the Parties now desire to amend the Original Agreement to extend the term of the Original Agreement and make such other 
amendments to the terms of the Original Agreement as set forth in this Amendment. 

NOW, THEREFORE, in consideration of the premises and mutual agreements set forth in the Original Agreement and this Amendment and for 
other valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties agree as follows: 

I. Definitions. Capitalized terms used herein and not otherwise defined in this Amendment shall have the meanings ascribed to them in the 
Original Agreement. 

Section 1.25 of the Original Agreement is hereby deleted in its entirety and replaced with the following: 

"1.25 "Progeny" shall mean any mice that are produced or developed by or on behalf of Astellas in accordance with the terms of this 
Agreement by breeding or otherwise reproducing Mice delivered to it pursuant to Article III." 

Section 1.27 of the Original Agreement is hereby deleted in its entirety and replaced with the following: 

"l.27 "Regeneron Patent Rights" shall mean all Patent Rights owned or Controlled by Regeneron and/or its Affiliates during the term of this 
Agreement, which claim the Mice, Mice Materials or Mice Inventions or the use of the Mice, Mice Materials or Mice Inventions to make 
Antibodies in general, including, without limitation, the Patent Rights that are listed in Exhibit B. For the avoidance of doubt, Regeneron 
Patent Rights shall not include (i) any Patent Rights claiming methods relating to Antibody or Antibody Material generation that are not 
directly related to the Mice or Mice Materials and (ii) any Patent Rights claiming the use of Mice or Mice Materials to make Antibodies 
against any specific target. For the avoidance of doubt, Regeneron Patent Rights shall include any Patent Rights which Regeneron acquired 
from a Third Party to the extent included in this Agreement pursuant to Section 2. 5, during the term of the Agreement." 
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2. Amendment to Section 3.4. The fifth sentence of Section 3.4 of the Original Agreement is hereby deleted in its entirety and replaced with the 
following: 

"**********************************************************" 

3. Amendment to Section 4.1. Section 4.1 of the Original Agreement is hereby deleted and void in its entirety and replaced with the following: 

'"Company shall pay Regeneron one hundred sixty-five million United States dollars (US$165,000,000) on or before August 31, 2010 ("!IQ: 
Front Payment"). In addition, Company shall pay Regeneron one hundred thirty million United States dollars (US$130,000,000) on or before 
June 7, 2018, the eleventh anniversary of the Transfer Date (the "Second Payment"), unless this Agreement shall have been terminated prior 
to June 7, 2018 in accordance with Section 9.2. All payments to be made pursuant to this Section 4.1 shall be made by bank wire transfer in 
immediately available funds to an account designated by Regeneron." 

For the avoidance of doubt, Company shall no longer be liable for the Adjusted Annual Fee which Company should pay on each of the 
fourth and fifth anniversaries of the Transfer Date under the Original Agreement. 

4. Amendment to EXHIBIT B: Exhibit B of the Original Agreement is hereby deleted in its entirety and replaced with Exhibit B annexed to this 
Amendment. 

5. Amendments to Section 5.2: The phrase of "as of the Effective Date" used in Section 5.2(g) and (k) in Section 5.2 of the Original Agreement is 
hereby deleted in its entirety and replaced with the phrase of "as of the Amendment Effective Date". The last sentence of Section 5 .2 is 
hereby deleted in its entirety and replaced with the sentence "For purposes hereof, 'to its knowledge' shall mean actual knowledge as of the 
Amendment Effective Date with no duty of inquiry or investigation." 
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6. Amendment to Section 9.1. Section 9.1 of the Original Agreement is hereby deleted in its entirety and replaced with the following: 

"Term. The term of this Agreement shall commence on the Effective Date and shall expire on June 7, 2023, the sixteenth anniversary of the 
Transfer Date, unless earlier terminated under the terms of this Agreement. For the avoidance of doubt, Company shall have the right to 
terminate this Agreement without cause upon written notice to Regeneron in accordance with Section 9.2(a). For the further avoidance of 
doubt, Company's obligation to pay royalties to Regeneron under Section 4 .2 survives the expiration or termination of this Agreement in 
accordance with the terms of Article IV and Section 9.5." 

7. Amendment to Section 9.2(a): Section 9.2(a) of the Original Agreement is hereby deleted in its entirety and replaced with the following: 

"Convenience. Company may elect to terminate this Agreement at any time by providing ninety (90) days' prior written notice to Regeneron. 
If such notice is sent with an effective date of termination prior to June 7, 2018, then Company shall not be required to make the Second 
Payment to Regeneron." 

8. Amendment to Section 9.4: Section 9.4 of the Original Agreement is hereby amended as follows: 

(i) The third sentence of Section 9.4(a) is hereby deleted and void in its entirety. 

(ii) The following shall be added to the end of Section 9.4 as a new Section 9.4(e): 

"(e) Upon termination ofthis Agreement by Company in accordance with Section 9.2(b) or 9.2(d), (i) Company shall not be required to make 
any further payments to Regeneron under Section 4.1, except that neither Party shall be relieved of any obligations arising prior to such 
termination, including any payment obligations which arose and are due with respect to any period prior to such termination and (ii) 
Regeneron shall return to Astellas part of the Up-Front Payment or Second Payment paid to Regeneron under Section 4.1 based on a pro-rata 
basis as calculated using the formula set forth below*. All payments to be made pursuant to this Section 9.4(e) shall be made by bank wire 
transfer in immediately available funds to an account designated by Astellas. 

* In the event such termination occurs before the 11th anniversary of the Transfer Date: 
=Up-Front Payment (US$165M) x (the number of years from the next anniversary of the Transfer Date following such termination until the 11th 
anniversary of the Transfer Date/7) 
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* In the event such termination occurs on and after the 11th anniversary date of the Transfer Date: 
=Second Payment (US$130M) x (the number of years from the next anniversary of the Transfer Date following such termination until the 16th 
anniversary of the Transfer Date/5)" 

9. Press Release. The Parties shall both issue a press release on the Amendment Effective Date with respect to the execution of this 
Amendment in the form annexed hereto as Exhibit A. 

10. Term. This Amendment shall become effective on the Amendment Effective Date and be in force until the later to occur of the expiration or 
earlier termination of the Original Agreement. 

11. Continuing Effect. Except as specifically modified in this Amendment, all of the terms of the Original Agreement shall remain in full force and 
effect. 

12. Entire Agreement. The Original Agreement, as modified by, and together with, this Amendment, is the entire agreement between the Parties 
with respect to the subject matter of the Original Agreement, provided that, in the event of a conflict between the terms of the Original 
Agreement and the terms of this Amendment, the terms of this Amendment control. 

13. Counterparts; Facsimile Signatures. This Amendment may be executed in counterparts, each of which shall be deemed an original but which 
together shall constitute one and the same instrument. Signatures provided by facsimile or other electronic transmission shall be deemed to 
be original signatures. 

14. Governing Law; Submission to Jurisdiction. This Amendment shall be construed and the respective rights of the Parties determined 
according to the substantive laws of the State of New York notwithstanding any provisions governing conflict oflaws under such New 
York law to the contrary and without giving effect to the United States Convention on Contracts for the International Sale of Goods. Section 
10.4 of the Original Agreement shall be deemed incorporated into and made a part of this Amendment. 
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IN WITNESS WHEREOF, the Parties have executed and delivered this Amendment in accordance with Section 10.8 of the Original Agreement 
as of the Amendment Effective Date. 

ASTELLAS PHARMA INC. 

By: /s/ Shinichi Tsukamoto 

Name: Shinichi Tsukamoto 

Title: Senior Corporate Executive, 

Drug Discovery Research 

REGENERON PHARMACEUTICALS, INC. 
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By: /s/ Murray Goldberg 

Name: Murray A. Goldberg 

Title: Senior Vice President, Finance & 

Administration and Chief Financial Officer 
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EXHIBIT A 

[LOGOS] 

FOR IMMEDIATE RELEASE 

Press Release 

Astellas to Pay $295 Million to Extend License of Regeneron's Veloclmmune® Antibody Technology through 2023 

Tarrytown, NY and Tokyo, Japan - (July XX, 2010) -Regeneron Pharmaceuticals, Inc. ("Regeneron"; Nasdaq: REGN) and Astellas Pharma Inc. 
("Astellas"; Headquarters: Tokyo, Japan; President & CEO: Masafumi Nogimori) announced today that Astellas has extended through 2023 the 

non-exclusive license agreement that allows Astellas to utilize Regeneron's Veloclmmune® technology in its internal research programs to 
discover fully human monoclonal antibody product candidates. 

Astellas will pay $165 million upfront and another $130 million in June 2018 unless it terminates the agreement prior to that date. Upon 
commercialization of any antibody products discovered utilizing Veloclmmune, Astellas will pay a mid-single-digit royalty on product sales. 

In March 2007, Astellas and Regeneron entered into a six-year Veloclmmune license agreement pursuant to which Astellas made license payments 
of $20 million per year in 2007 through 20 IO. This amendment supersedes the original agreement and as such, Astellas will no longer make annual 
license payments in 20 l l and 2012. Approximately 20 monoclonal antibody projects using Veloclmmune technology are ongoing at Astellas and 
Agensys, Inc., a U.S. affiliate of Astellas. 

"Veloclmmune is the centerpiece ofRegeneron's suite of technologies for the discovery and development of fully human monoclonal antibodies," 
said George D. Yancopoulos, M.D., Ph.D., President of Regeneron Research Laboratories and Regeneron's Chief Scientific Officer. "We are 
pleased that Astellas, a company with a clear strategic commitment to developing therapeutic antibodies, has elected to continue to utilize the 
Veloclmmune platform for its internal development programs." 

"We are excited about this extension of the license agreement with Regeneron," said Shinichi Tsukamoto, Ph.D., Astellas' Senior Vice President, 
Drug Discovery Research. "As described in our recently announced mid-term management plan toward FY2014, Astellas is putting the highest 
strategic priority on the development of antibody drugs, and Veloclmmune will continue to be the indispensable technology for our antibody drug 
development program." 
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Veloclmmune 
Regeneron's Veloclmmune technology offers the potential to increase dramatically the speed and efficiency of discovering fully-human, 
therapeutic monoclonal antibodies. The Veloclmmune platform generates fully human monoclonal antibodies (hMAbs) to address clinically 
relevant targets of therapeutic interest. The Veloclmmune mouse, unlike other hMAb mice, mounts a robust immune response that is virtually 
indistinguishable from that of a wild type mouse, resulting in a reliable and efficient platform for discovering fully human monoclonal antibodies. 

About Astellas 
Astellas Pharma Inc., located in Tokyo, Japan, is a pharmaceutical company dedicated to improving the health of people around the world through 
the provision of innovative and reliable pharmaceutical products. Astellas has approximately 15,000 employees worldwide. The organization is 
committed to becoming a global category leader by rapidly establishing a business model in urology, immunology & infectious diseases, 
neuroscience, DM complications & metabolic diseases and oncology. Astellas has discovered a treatment for over-active bladder (OAB), 

Vesicare® (solifenacin succinate) and an immunosuppressant, Prograf® (tacrolimus), which have enabled Astellas to become an established leader 
in both Urology and Transplant. For more information on Astellas Pharma Inc., please visit Astellas' website at http://www.astellas.com/en. 

About Regeneron Pharmaceuticals 
Regeneron is a fully integrated biopharmaceutical company that discovers, develops, and commercializes medicines for the treatment of serious 

medical conditions. In addition to AR CAL YST® (rilonacept) Injection for Subcutaneous Use, its first commercialized product, Regeneron has 
therapeutic candidates in Phase 3 clinical trials for the potential treatment of gout, diseases of the eye (wet age-related macular degeneration and 
central retinal vein occlusion), and certain cancers. Additional therapeutic candidates developed from proprietary Regeneron technologies for 
creating fully human monoclonal antibodies are in earlier stage development programs in rheumatoid arthritis and other inflammatory conditions, 
pain, cholesterol reduction, allergic and immune conditions and cancer. Additional information about Regeneron and recent news releases are 
available on Regeneron's web site at www.regeneron.com. 
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This news release includes forward-looking statements about Regeneron and its products, development programs, finances, and business, all of 
which involve a number of risks and uncertainties. These include, among others, risks and timing associated with preclinical and clinical 
development ofRegeneron's drug candidates, determinations by regulatory and administrative governmental authorities which may delay or 
restrict Regeneron's ability to continue to develop or commercialize its product and drug candidates, competing drugs that are superior to 
Regeneron's product and drug candidates, uncertainty of market acceptance ofRegeneron's product and drug candidates, unanticipated expenses, 
the availability and cost of capital, the costs of developing, producing, and selling products, the potential for any license or collaboration 
agreement, including Regeneron's agreements with Astellas, the sanofi-aventis Group and Bayer HealthCare, to be canceled or terminated without 
any product success, and risks associated with third party intellectual property. A more complete description of these and other material risks can 
be found in Regeneron's filings with the United States Securities and Exchange Commission (SEC), including its Form 10-K for the year ended 
December 31, 2009 and Form 10-Q for the quarter ended March 31, 2010. Regeneron does not undertake any obligation to update publicly any 
forward-looking statement, whether as a result of new information, future events, or otherwise, unless required by law. 

Contact Information: 
Astellas 
Corporate Communications 
Tel: +81-3-3244-3201 Fax: +81-3-5201-7473 
http://www.astellas.com/en 

Regeneron 

Michael Aberman, M.D. 

Investor Relations 

914.345.7799 

michael.aberman@regeneron.com 

### 

Peter Dworkin 

Corporate Communications 

914.345.7640 

peter.dworkin@regeneron.com 
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EXHIBITB 

REGENER ON PA TENT RIGHTS 

Patent No.: 6,586,251 

USSN: 09/732,234 

Inventors: Economides, Murphy, Valenzuela, Yancopoulos 

Title: Methods of Modifying Eukaryotic Cells 

Filing Date: 7 December 2000 

Patent No.: 6,596,541 

USSN: 09/784,859 

PCT: 2003/6275 

Inventors: Murphy, Yancopoulos 

Title: Methods of Modifying Eukaryotic Cells 

Filing Date: 16 February 2001 (continuation-in-part of 09/732,234) 

Patent No.: 7,105,348 

USSN: 10/076,840 

Inventors: Murphy, Yancopoulos 

Title: Methods of Modifying Eukaryotic Cells 

Filing Date: 15 February 2002 

780D AU Patent No. 2002244023 

Granted 23 August 2007 

780D IN 

780D JP 

780DNZ 

780D SG 

780DZA 

Patent No. 234335 

Granted 25 May 2009 

Patent No. 4412900 

Granted 27 November 2009 

Patent No. 527629 

Granted 7 July 2005 

PatentNo. 100103 

Granted 30 November 2005 

Patent No. 2003/6275 

Granted 27 October 2004 

********************* 
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I, Leonard S. Schleifer, certify that: 

Certification of CEO Pursuant to 
Rule 13a-14( a) under the Securities Exchange Act 

of 1934, as Adopted Pursuant to 
Section 302 of the Sarbanes-Oxley Act of 2002 

l. I have reviewed this quarterly report on Form l 0-Q of Regeneron Pharmaceuticals, Inc.; 

Exhibit 31.1 

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make 
the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered 
by this report; 

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects 
the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report; 

4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined 
in Exchange Act Rules l3a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules l3a-15(t) and 
15d-15(t)) for the registrant and have: 

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our 
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us 
by others within those entities, particularly during the period in which this report is being prepared; 

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under 
our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial 
statements for external purposes in accordance with generally accepted accounting principles; 

c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about 
the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such 
evaluation; and 

d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's 
most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is 
reasonably likely to materially affect, the registrant's internal control over financial reporting; and 

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, 
to the registrant's auditors and the audit committee of the registrant's board of directors ( or persons performing the equivalent functions): 

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are 
reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and 

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's 
internal control over financial reporting. 

Date: October 28, 2010 /s/ LEONARD S. SCfilEIFER-

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

President and Chief Executive Officer 
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I, Murray A. Goldberg, certify that: 

Certification of CFO Pursuant to 
Rule 13a-14( a) under the Securities Exchange Act 

of 1934, as Adopted Pursuant to 
Section 302 of the Sarbanes-Oxley Act of 2002 

l. I have reviewed this quarterly report on Form l 0-Q of Regeneron Pharmaceuticals, Inc.; 

Exhibit 31.2 

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make 
the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered 
by this report; 

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects 
the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report; 

4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined 
in Exchange Act Rules l3a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules l3a-15(t) and 
15d-15(t)) for the registrant and have: 

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our 
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us 
by others within those entities, particularly during the period in which this report is being prepared; 

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under 
our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial 
statements for external purposes in accordance with generally accepted accounting principles; 

c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about 
the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such 
evaluation; and 

d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's 
most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is 
reasonably likely to materially affect, the registrant's internal control over financial reporting; and 

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, 
to the registrant's auditors and the audit committee of the registrant's board of directors ( or persons performing the equivalent functions): 

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are 
reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and 

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's 
internal control over financial reporting. 

Date: October 28, 2010 /s/ MURRAY A. GOLDBERG 

Murray A. Goldberg 

Senior Vice President, Finance & Administration, 

Chief Financial Officer, Treasurer, and 

Assistant Secretary 
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Certification of CEO and CFO Pursuant to 
18 U.S.C. Section 1350, 
As Adopted Pursuant to 

Section 906 of the Sarbanes-Oxley Act of 2002 

In connection with the Quarterly Report ofRegeneron Pharmaceuticals, Inc. (the "Company") on Form IO-Q for the quarterly period 

Exhibit 32 

ended September 30, 20 IO as filed with the Securities and Exchange Commission on the date hereof (the "Report"), Leonard S. Schleifer, M.D., 
Ph.D., as Chief Executive Officer of the Company, and Murray A. Goldberg, as Chief Financial Officer of the Company, each hereby certifies, 
pursuant to 18 U. S.C. § 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley Act of 2002, to the best of his knowledge, that: 

(I) The Report fully complies with the requirements of Section l3(a) or l5(d) of the Securities Exchange Act of 1934; and 

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the 
Company. 

/s/ LEONARD S. SCHLEIFER 

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

Chief Executive Officer 

October 28, 20 IO 

/ s/ MURRAY A. GoLDBERG 

Murray A. Goldberg 

Chief Financial Officer 

October 28, 20 IO 
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Company: REGENERON PHARMACEUTICALS INC 

Form Type: 10-Q 

Filing Date: 5/3/2011 

Copyright© 2020 LexisNexis. All rights reserved. 
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(Mark One) 

UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, DC 20549 

Form 10-Q 

(X) QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934 

For the quarterly period ended March 31, 2011 
---------

OR 

( ) TRANSITION REPORT PURSUANT TO SECTION 13 OR 15 (d) OF THE SECURITIES EXCHANGE ACT OF 1934 

For the transition period from to 

New York 

Commission File Nmnber 0-19034 

REGENERON PHARMACEUTICALS INC. 
(Exact name of registrant as specified in its charter) 

13-3444607 

(State or other jurisdiction of 

incorporation or organization) 

(I.R.S. Employer Identification No.) 

777 Old Saw Mill River Road 

Tarrytown, New Y oik: 

(Address of principal executive offices) 

(914) 347-7000 

10591-6707 

(Zip Code) 

(Registrant's telephone number, including area code) 

Indicate by check mark whether the registrant: (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act of 1934 during the preceding 12 months (orfor 
such shorter period that the registrant was required to file such reports), and (2) has been subject to such filing requirements for the past 90 days. 

Yes X No ------

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if any, every Interactive Data File required to be submitted and posted pursuant 
to Rule 405 of Regulation S-T (§232.405 of this chapter) during the preceding 12 months (or for such shorter period that the registrant was required to submit and post such files). 

Yes X No ------

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting company. See the definitions of "large accelerated 
filer", "accelerated filer" and "smaller reporting company" in Rule 12b-2 of the Exchange Act. 

Large accelerated filer~ 

Non-accelerated filer (Do not check if a smaller reporting company) 

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). 

Yes ------

Number of shares outstanding of each of the registrant's classes of common stock as of April 13, 2011: 
Class of Common Stock 

Class A Stock, $0.001 par value 

Common Stock, $0.001 par value 

No X -----

Accelerated filer 

Smaller reporting company 

Number of Shares 

2,151,854 

88,739,294 
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PART I. FINANCIAL INFORMATION 
ITEM 1. FINANCIAL STATEMENTS 

REGENERON PHARMACEUTICALS, INC. 
CONDENSED BALANCE SHEETS AT MARCH 31, 2011 AND DECEMBER 31, 2010 (Unaudited) 
(In thousands, except share data) 

ASSETS 
March 31, 

2011 
December 31, 

2010 

¢.\#.§#.l~~§~ililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililil::::::::::::::::::::::::::::::::::::::::::::::::i:i:i:i:i::::::::::::::::::::::::::::::::::::::::::::::: 
Cash and cash equivalents $ 135,376 $ 112,572 

lililililil@~i@.i~:@i@.ii@.ililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililifli.)@.11!1!1!1!1!1!1!1!1!1!1!1!1!1!1!1!1!1i~~;j~t: 
Accounts receivable from the sanofi-aventis Group 84,391 79,603 

:::::::::::t~MW.#.i#.~§~%.m~::§:ii@r:i::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::~;1.¥:1::::::::::::::::::::::::::::::::::::::1)\~iji: 
Prepaid expenses and other current assets 10,904 15,142 

lilililililililililililiii¼.ill.iij~ijijilii.M~:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:::::::::::::::::::::::~:i}l@.li.!111!1!1!1!1!1::::::::::::::::::::::~}j)~i~:: 

i~ii¥Hi.UM.)M¥iiiMl.i¥@ii@J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]JJJWJ@J]J]J]J]J#N 
Marketable securities 373,621 370,053 

f{MtlI:11:M~:M~\rm@r{ifMll:l:it~ff~l\~iiii]]]]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]:]] 
:::::::::::~§~~~#.~\\~~:~@:w.!)i.:!:\~i.M:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::~~llf~~::::::::::::::::::::::::::::::::::::~f!:/1~~: 
Other assets 10,228 6,789 

:::::::::::::::::::::::iJijii!~i:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::,::::::::::::i;w1:i~~::::::::::::::j:::::::::::::m;w,;iit.: 

Current liabilities 

JJWMi®MM\i®.Mi&f@MWMi.ii.Mii@tJ]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]JJ]JJJM@t]J@J]\J@iMM 
Deferred revenue from sanofi-aventis, current portion 19,561 19,506 

]J@\i.MfilH@@iH%i.WNiii#.MMi#.M/JJ]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]JJJMMFJJJ]JJ\M@i% 
Facility lease obligations, current portion 798 675 

:::::::::::::::::::::::tf1;i.:i~ijiiiii~iji.i.i.ij~~::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::1:~t:@i:::::::::::::::::::::::::::::::::::1@;~~~: 

iW¥iHWMM¥M¥i¥i.Wii.l.i]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]Mi~jij]J]J]JJNMi# 
Deferred revenue - other 183,019 188,775 

i.~?.Jiili~i.!W.iii.ii~W.ilililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililili.~iji~~~::::::::::::::::::::::::::::::::::::i~~;~~~:: 
Other long term liabilities 7,180 7,350 

i!i!i!i!i!i!i!i!i!i!i!if~i.!Wt@i~~i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i::::::::::::::::::::::j$.tltµ.il::::::::::::::::::::::::::::::::::~t.tl~:t1::: 

%,{~iij@i.¥.r:~i::~(ijji::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 
Preferred stock, $.01 par value; 30,000,000 shares authorized; issued and 

outstanding - none 

:::::::::::t®f:rimiM@lil~~rn;~~Uit#:1=MrniMw&1Mli~]iiimrlf]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]J 
J\\?J#.WW®ii@)®.l::MMi@lliit.dM~Wi.@W@W@il.l@W?J?J?J?J?J?J?J?J?J?J?J?J?J?J?J?J?J?J?J?J?J?J?J?J?J?J?J?J?J?J?J?JJ?J?J?J?J\?JW 

Common Stock, $.001 par value; 160,000,000 shares authorized; 

shares issued and outstanding - 88,548,041 in 2011 and 87,238,301 in 2010 89 87 

:::::::::::11w¥.tm,:m,iji@iiil®.:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::i;w.ii1j~::::::::::::::::::::::::::::::~;~1.J;1:j~: 
Accumulated deficit (1,089,010) (1,045,563) 

]J¥@Mi@aj%Mi#.@MOOM!idi@Mw.lJ]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]JJ?J?HMMH]JJ?J?Jli.Mh 
Total stockholders' equity 518,091 527,815 

]]]]@Jii.i@.i.i.i®.rn@@M~MMii®w.i!:]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]}K?JMMMK]\KJ?#ilM%M 

The accompanying notes are an integral part of the financial statements. 
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REGENERON PHARMACEUTICALS, INC. 
CONDENSED STATEMENTS OF OPERATIONS (Unaudited) 
(In thousands, except per share data) 

Three months ended March 31, 
2011 2010 

fflfMi~i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 
Sanofi-aventis collaboration revenue $ 85,329 $ 68,671 

:::::::::::m@~:~tti~ijil.f.#.w.#.W:ioo~::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::jJ;j@.~::::::::::::::::::::::::::::::::::::1ii@1=:: 
Technology licensing 7,845 10,038 

:::::::::::1~~:ij~@m::~m~:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::1;~~1:::::::::::::::::::::::::::::::::::::::1;~~1: 
Contract research and other 2,122 1,886 

::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::1:t~@AA:::1:::::::1:::::::::::::::::::::t@;~~t: 

Research and development 129,392 117,471 

](@iMii:~~MMMiiiM®i.i:iiM@MMJ]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]@MH]J]J]J]M@M 
Cost of goods sold 382 717 

::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::~~@.; m~~::::1::::::::::::::::::::::::::::1~:~;t,:t:: 

@ij~~i~W.iii~®.~::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 
Investment income 1,037 439 

:::::::::::~¥.§@i!M@i::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::@t1l~i:!:i:i:i:i:::::::::::::::::::::::::u:@ti 
__ (_2,_68_2) (1,645) 

l@M@4i\Mi.il.@M@i:Mii@ffJ]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]MM@J]J](JM@M} 

~¥.ii@:~@:-.{:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::ti.JtJ::::::::::::::::::::::::::::::::::::::::::::::::::::::: 

The accompanying notes are an integral part of the financial statements. 
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REGENERON PHARMACEUTICALS, INC. 
CONDENSED STATEMENTS OF STOCKHOLDERS' EQUITY (Unaudited) 
For the three months ended March 31, 2011 and 2010 
(In thousands) 

Issuance of Common Stock in connection with 

exercise of stock options, net of shares tendered 

Stock-based compensation charges 

Class A Stock 

Shares Amount 

Common Stock 

Shares Amount 

1,218 

Additional 

Paid-in 

15,102 

14,898 

Accumulated 

Deficit 

Accumull 

Other 

Comprehe 

Income (I 

g~;:;;:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::;~~:#11::::::::::::::::::::::::::::::::::: 
Change in net unrealized gain (loss) on marketable securities, 

net of tax effect of $0.2 million 

Issuance of Common Stock in connection with 

exercise of stock options, net of shares tendered 685 8,656 

=i=i=i=i=it#.ii/~i=f:~\ffilWii~iffl#i~i~~§i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=\i!=\i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=t~11:=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i=i= 

Conversion of Class A Stock to Common Stock (33) 33 

~i~lliii.l@.ii;ijt@IW.iill!l::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::t~~~::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 
Net loss (30,522) 

The accompanying notes are an integral part of the financial statements. 
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REGENERON PHARMACEUTICALS, INC. 
CONDENSED STATEMENTS OF CASH FLOWS (Unaudited) 
(In thousands) 

Three months ended March 31, 
2011 2010 

ffl~ij!i~iii@ii~~-::~iji.fij@i:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 
Net loss $ (43,447) $ (30,522) 

:::::t:i~1=~~iiMmHw@gi,/iij~~~:mMiHt~~:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::t::::::::::::::::::::::::::::::::::::::::::: 
:::::::::::::::::::::::~~@:i#.:~M~~::~~,i~iv~~::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 

Depreciation and amortization 6,978 4,183 

ilililililililililililiffi.Wi.@.i!l@.iliM#§~#.®.iiji@®.?:lilililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililiil(@ililililililililililililililililililililiij)(jii 
Other non-cash charges and expenses 582 544 

:::::::::::::::::::::::t.~M.§!~ij!~§~§i!~:MWi.¼.i~:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 
Decrease (increase) in accounts receivable 4,956 (6,290) 

JJJJJJJMMMMMM@@w.Mi.@MMM®.M@WiiMM@MWJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJ@MWJJJJJJH@M 
(Decrease) increase in deferred revenue (10,310) 3,513 

ttttt:trnw1~~JiiiffiEM\~!HM1irn1m11@~~~~mrnttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttttJ 
:::::::::::::::::::::::::::::::::::::::::::::::~@IWM*:AAWl.ij@:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::~~l~J:{::::::::::::::::::::::::::::::::::::JJ\~1.~:: 

Total adjustments 32,867 20,944 

]]]]]]]]]]]\w.4NMMMMl.\JM@i)\¥Mi.MMf]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]}?J?MMM\]]?J?JWM1M 

t.~~ijliiji\iii~fu!~iiji!Wii¼.~~:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 
Purchases of marketable securities (15,638) (177,594) 

JJ!Mi¥¥¥.ii.l.Mi¥Mm.@M~ijiUi®.MMJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJMMJJJJJJJMW~i 
Capital expenditores (22,166) (22,743) 

]]]]]]]]]]]/lii.i.J@fMi¥\\i@Viffi~@fi®MiiiJM%ij@]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]J?J?JMM:i]]J?JW~M@ 

@§ij!iji@§!~i.lii.®.ii~lij~ij.$.j§!lililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililililil 
Proceeds in connection with facility lease obligations 47,544 

JJ%Bil.MM#@M\\l.@M@l.#M:%i.®¥®.Mi.\Miil.¼@JJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJ@iFJJJJJJJm~i 
Net proceeds from the issuance of Common Stock 13,343 9,226 

JJ%Bil.M#i#@M\iMM#.ID.MJiM!ii%1@MM.iiMJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJ@@JJJJJJJJJJJ 
Net cash provided by financing activities 13,037 56,215 

The accompanying notes are an integral part of the financial statements. 
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REGENERON PHARMACEUTICALS, INC. 
Notes to Condensed Financial Statements (Unaudited) 
(Unless otherwise noted, dollars in thousands, except per share data) 

1. Interim Financial Statements 

The interim Condensed Financial Statements of Regeneron Pharmaceuticals, Inc. ("Regeneron" or the "Company") have been prepared in accordance with the instructions to Form l0-Q and 
Article lO of Regulation S-X. Accordingly, they do not include all information and disclosures necessary for a presentation of the Company's financial position, results of operations, and cash 
flows in conformity with accounting principles generally accepted in the United States of America. In the opinion of management, these financial statements reflect all adjustments, consisting 
only of normal recurring accruals, necessary for a fair presentation of the Company's financial position, results of operations, and cash flows for such periods. The results of operations for any 
interim periods are not necessarily indicative of the results for the full year. The December 31, 20 IO Condensed Balance Sheet data were derived from audited financial statements, but do not 
include all disclosures required by accounting principles generally accepted in the United States of America. These financial statements should be read in conjunction with the financial 
statements and notes thereto contained in the Company's Annual Report on Form 10-K for the year ended December 31, 2010. 

Certain reclassifications have been made to the financial statements for the three months ended March 31, 2010 to conform with the current period's presentation. 

2. ARCALYST® (rilonacept) Product Revenue 

In February 2008, the Company received marketing approval from the U.S. Food and Drug Administration ("FDA") for ARCAL YST® Injection for Subcutaneous Use for the treatment of 

Cryopyrin-Associated Periodic Syndromes ("CAPS"). The Company had limited historical return experience for ARCAL YST® beginning with initial sales in 2008 through the end of 2009; 

therefore, ARCAL YST® net product sales were deferred until the right of return no longer existed and rebates could be reasonably estimated. Effective in the first quarter of 2010, the Company 

determined that it had accumulated sufficient historical data to reasonably estimate both product returns and rebates of ARCAL YST®. As a result, $4.8 million of previously deferred 

ARCAL YST® net product sales were recognized as revenue in the first quarter of 2010. The effect of this change in estimate related to ARCAL YST® net product sales revenue was to lower the 
Company's net loss per share by $0.06 for the three months ended March 31, 20 IO. 

AR CAL YST® net product sales totaled $4.4 million and $9.9 million for the three months ended March 31, 2011 and 20 IO, respectively. ARCAL YST® net product sales during the first three 
months of 2010 included $5.1 million of net product sales made during this period and $4.8 million of previously deferred net product sales, as described above. There was no deferred 
ARCAL YST® net product sales revenue at March 31, 2011 or 20IO. 

Cost of goods sold related to ARCAL YST® sales, which consisted primarily of royalties, totaled $0.4 million and $0. 7 million for the three months ended March 31, 20 II and 20 IO, 

respectively. ARCALYST® shipments to the Company's customers primarily consisted of supplies of inventory manufactured and expensed as research and development costs prior to 2008; 
therefore, the costs of these supplies were not included in costs of goods sold. 

3. Per Share Data 

The Company's basic and diluted net loss per share amounts have been computed by dividing net loss by the weighted average number of shares of Common Stock and Class A Stock 
outstanding. Net loss per share is presented on a combined basis, inclusive of Common Stock and Class A Stock outstanding, as each class of stock has equivalent economic rights. For the 
three months ended March 31, 2011 and 2010, the Company reported net losses; therefore, no common stock equivalents were included in the computation of diluted net loss per share for these 
periods, since such inclusion would have been antidilutive. The calculations of basic and diluted net loss per share are as follows: 
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REGENERON PHARMACEUTICALS, INC. 
Notes to Condensed Financial Statements (Unaudited) 
(Unless otherwise noted, dollars in thousands, except per share data) 

Three Months Ended March 31, 

2011 2010 

,~~:,~~~:]wirt~~ffi:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::~:::::::::::::::::::{1t1i1i:::::::::::::::~:::::::::::::::::::]@ijit1~:::: 

Shares issuable upon the exercise of stock options and vesting of restricted stock awards, which have been excluded from the March 31, 2011 and 20 IO diluted per share amounts because 
their effect would have been antidilutive, include the following: 

Three months ended March 31, 

2011 2010 

i~@~!Pii@i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 
Weighted average number, in thousands 22,378 21,400 

lililililili&#.\ijiji.~ij:i~r:~~i~il#:###ll:\#§~!:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i:i~:i:i:i:i:i:i:i:i:i:i:i:i:i:@:g~!:i:i:i:i:~i:i:i:i:i:i:i:i:i:i:i:i:i:iiijJ1 

Weighted average number, in thousands 845 501 

4. Statement of Cash Flows 

Supplemental disclosure of noncash investing and financing activities: 

Included in accounts payable and accrued expenses at March 31, 2011 and December 31, 2010 were $5.7 million and $10.7 million, respectively, of accrued capital expenditures. Included in 
accounts payable and accrued expenses at March 31, 2010 and December 31, 2009 were $5.4 million and $9.8 million, respectively, of accrued capital expenditures. 

Included in accounts payable and accrued expenses at December 31, 20 IO and 2009 were $2. 9 million and $2.6 million, respectively, of accrued Company 40 I (k) Savings Plan contribution 
expense. In the first quarter of 2011 and 2010, the Company contributed 91,761 and 111,419 shares, respectively, of Common Stock to the 40l(k) Savings Plan in satisfaction of these obligations. 

Included in facility lease obligations and property, plant, and equipment at March 31, 2010 was $0.8 million of capitalized and deferred interest for the quarter ended March 31, 2010, as the 
related facilities being leased by the Company were under construction and lease payments on these facilities did not commence until January 2011. 

Included in other assets at March 31, 2011 and December 31, 2010 was $1.9 million and $0.2 million, respectively, due to the Company in connection with employee exercises of stock options. 

Included in marketable securities at March 31, 2011 and December 31, 2010 were $2.0 million and $1.4 million, respectively, of accrued interest income. Included in marketable securities at 
March 31, 2010 and December 31, 2009 were $1.3 million and $0.6 million, respectively, of accrued interest income. 

5. Marketable Securities 

Marketable securities at March 31, 2011 and December 31, 2010 consisted of debt securities, as detailed below, and equity securities, the aggregate fair value of which was $4.6 million and 
$3.6 million at March 31, 2011 and December 31, 2010, respectively, and the aggregate cost basis of which was $4.0 million at both March 31, 2011 and December 31, 2010. The Company also held 
restricted marketable securities at both March 31, 2011 and December 31, 2010, which consisted of debt securities, as detailed below, that collateralize (i) a letter of credit in connection with the 
Company's lease of facilities in Tarrytown, New York and (ii) capital lease obligations. 

8 

 
APOTEX V. REGENERON IPR2022-01524 

REGENERON EXHIBIT 2008 PAGE 5456



 
APOTEX V. REGENERON IPR2022-01524 

REGENERON EXHIBIT 2008 PAGE 5457



REGENERON PHARMACEUTICALS, INC. 
Notes to Condensed Financial Statements (Unaudited) 
(Unless otherwise noted, dollars in thousands, except per share data) 

Amortized Fair Unrealized 

At December 31, 2010 (continued) Cost Basis Value Gains (Losses) Net 

g~jijij{\¢.iijffiM~#.i~Mil@:lt.l.f~:i~W:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 
U.S. government obligations 352,345 350,683 64 (1,726) (1,662) 

Mortgage-backed securities 110 38 (72) (72) 

iiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiii::::::::::::::~~1.;@1iiiiiiii::::jtt1:t@iiiiiiii::::::::::::::::::@:iiiiiiii::::::::::::::~t\~(jijiiiiii:::::::::::::::ltl1.1:i1 
Maturities between five and seven years 

lilililililiffiijiiji)ii~l.li~i~&1\~~::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::~~f.ilililililililililililil}ijj!jlilililililililililililililililililililililililililililililililli~]ilililililililililililililililit#:ii 
504,568 503,237 586 (1,917) (1,331) 

Maturities within one year 

M~fuffii.@:iji.i.i.Mtt:~@::~:@§iiit@:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 
U.S. government obligations 4,135 4,118 (17) (17) 

:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::ili\~$.ii::::::::::::::::::1.:~~1:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::tijJi::::::::::::::::::::::::::::::t~ij} 

::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::t::::::::::@.~i\ij~t:::::::::@i@.iijiiji::::::::i:::::::::)®.:::::::::t::::::::::~i:lf:~)~::::::::~::::::::::~~;j~f 1 

At March 31, 2011 and December 31, 2010, marketable securities included an additional unrealized gain of $0.6 million and an unrealized loss of $0.4 million, respectively, related to one equity 
security in the Company's marketable securities portfolio. 

The following table shows the fair value of the Company's marketable securities that have unrealized losses and that are deemed to be only temporarily impaired, aggregated by investment 
category and length of time that the individual securities have been in a continuous unrealized loss position, at March 31, 2011 and December 31, 2010. The debt securities listed at March 31, 
2011, excluding mortgage-backed securities, mature at various dates through December 2013. The mortgage-backed securities listed at March 31, 2011 mature at various dates through February 
2017. 
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REGENERON PHARMACEUTICALS, INC. 
Notes to Condensed Financial Statements (Unaudited) 
(Unless otherwise noted, dollars in thousands, except per share data) 

March 31, December 31, 

2011 2010 

mHWiMl.{]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]i]]Wt?t?PMf]tt?t?t?M 
Work in process 3,634 699 

tii®.MH@W.JJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJ?J?J?MJJ?J?J?J?W 
$ 3,881 $ 1,423 

At March 31, 2011, $0.1 million of inventories were included in prepaid expenses and other current assets and $3.8 million of inventories were included in other assets. At December 31, 2010, 
inventories were included in prepaid expenses and other current assets. 

7. Accounts Payable and Accrued Expenses 

Accounts payable and accrued expenses as of March 31, 2011 and December 31, 2010 consist of the following: 

March 31, December 31, 

2011 2010 

l.\\,J@@MMM@iJJJ]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]JJJ:tt#MMl]]J?J?MM~1 
Accrued payroll and related costs 20,039 12,025 

t:M¥.@@ii@HMNiiW.iiWJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJ%ii.MJJJJJJ\JMW 
Accrued property, plant, and equipment costs 3,940 7,622 

OOi.ii@@M@@i.iiW.MmMliMii®.¥JJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJIMMJJJJJJJJMM 
Payable to Bayer HealthCare 2,759 2,254 

]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]i]Wttm@:]i)J?J?M~@ij 

8. Income Taxes 

For the three months ended March 31, 2011 and 2010, the Company incurred net losses for tax purposes and recognized a full valuation allowance against deferred tax assets. For the three 
months ended March 31, 2011, the Company recognized a $0.2 million income tax benefit in connection with the net tax effect of the decrease in the Company's umealized loss on "available-for
sale" marketable securities, which is included in other comprehensive loss. For the three months ended March 31, 2010, no provision or benefit for income taxes was recorded. 

9. Legal Matters 

From time to time, the Company is a party to legal proceedings in the course of the Company's business. The Company does not expect any such current ordinary course legal proceedings 
to have a material adverse effect on the Company's business or financial condition. Legal costs associated with the Company's resolution of legal proceedings are expensed as incurred. 

As previously reported, on November 19, 2010, the Company filed a complaint against Genentech, Inc. in the U.S. District Court for the Southern District of New York seeking a declaratory 
judgment that no activities relating to VEGF Trap infringe any valid claim of certain Genentech patents referred to as the Davis-Smyth patents. On January 12, 2011, Genentech filed a motion to 
dismiss the complaint, arguing that the lawsuit was premature and thus the Court lacked subject matter jurisdiction. Upon the Company's submission to the FDA of a Biologics License 
Application ("ELA") for VEGF Trap-Eye for the treatment of wet AMD, the Company filed a second complaint against Genentech in the same court seeking the same declaratory relief. On April 
7, 2011, the Company and Genentech entered into a Joint Stipulation, which was approved and executed by the Court on April 11, 2011. Pursuant to the Joint Stipulation, the Company 
voluntarily dismissed its original complaint in favor of proceeding with its second complaint, and Genentech agreed that it would not seek to transfer the case to another judicial district or move 
to dismiss the second complaint for lack of subject matter jurisdiction or otherwise under Rule 12(b) of the Federal Rules of Civil Procedure. On April 25, 2011, Genentech filed an answer to the 
second complaint, denying that the Company is entitled to the declaratory relief being sought by it, and asserting counterclaims that the Company's prior or planned activities relating to VEGF 
Trap have infringed or will infringe one or more claims of the Davis-Smyth patents. In its answer, Genentech requests a judgment against the Company for damages, including for willful 
infringement, and other relief as the Court deems appropriate. The Company believes Genentech's counterclaims are without merit and intends to defend against them vigorously. As this matter 
is at a very early stage, at this time the Company is not able to predict the probability of the outcome or an estimate of loss, if any, related to this matter. 
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REGENERON PHARMACEUTICALS, INC. 
Notes to Condensed Financial Statements (Unaudited) 
(Unless otherwise noted, dollars in thousands, except per share data) 

The Company has initiated patent-related actions against Genentech in Germany and the United Kingdom, and may initiate other actions in other countries outside the U.S. 

10. Recently Issued Accounting Standards 

Multiple-deliverable revenue arrangements 

During the first quarter of 20 II the Company adopted amended authoritative guidance issued by the Financial Accounting Standards Board ("FASB") on multiple-deliverable revenue 
arrangements. The amended guidance provides greater ability to separate and allocate consideration to be received in a multiple-deliverable revenue arrangement by requiring the use of 
estimated selling prices to allocate the consideration, thereby eliminating the use of the residual method of allocation. The amended guidance also requires expanded qualitative and quantitative 
disclosures surrounding multiple-deliverable revenue arrangements. The Company is applying this amended guidance prospectively for new or materially modified arrangements, of which there 
were none during the three months ended March 31, 2011. The adoption of this guidance did not have a material impact on the Company's financial statements. 

Milestone method of revenue recognition 

During the first quarter of 2011, the Company adopted amended authoritative guidance issued by FASB codifying the milestone method of revenue recognition as an acceptable revenue 
recognition model when a milestone is deemed to be substantive. The Company has historically accounted for milestones under the milestone method; as such the adoption of this guidance did 
not have a material impact on the Company's financial statements. 

In accordance with the Company• s accounting policy for recognition ofrevenue in connection with collaboration agreements, as previously disclosed in the Company• s financial statements 
included in the Company's Annual Report on Form 10-K for the year ended December 31, 2010, payments which are based on achieving a specific performance milestone, involving a degree of 
risk, are recognized as revenue when the milestone is achieved and the related payment is due and non-refundable, provided there is no future service obligation associated with that milestone. 
Substantive performance milestones typically consist of significant achievements in the development life-cycle of the related product candidate, such as completion of clinical trials, filing for 
approval with regulatory agencies, and receipt of approvals by regulatory agencies. In determining whether a payment is deemed to be a substantive performance milestone, the Company takes 
into consideration (i) the nature, timing, and value of significant achievements in the development life-cycle of the related development product candidate, (ii) the relative level of effort required 
to achieve the milestone, and ( iii) the relative level of risk in achieving the milestone, taking into account the high degree of uncertainty in successfully advancing product candidates in a drug 
development program and in ultimately attaining an approved drug product. Payments for achieving milestones which are not considered substantive are accounted for as license payments and 
recognized over the related performance period. 
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REGENERON PHARMACEUTICALS, INC. 
Notes to Condensed Financial Statements (Unaudited) 
(Unless otherwise noted, dollars in thousands, except per share data) 

The Company earns substantive performance milestone payments in connection with its collaboration agreements to develop and commercialize product candidates with the sanofi-aventis 
Group and Bayer HealthCare LLC. Descriptions of these collaboration agreements, including various financial terms and conditions, were provided in the Company's financial statements 
included in the Company's Annual Report on Form l0-K for the year ended December 31, 20IO. Under the Company's collaboration agreement with sanofi-aventis to jointly develop and 

commercialize ZALTRAP™ (aflibercept), the Company may receive up to $400 million in substantive milestone payments upon receipt of specified marketing approvals, including up to $360 

million in milestone payments related to the receipt of marketing approvals for up to eight ZAL TRAP™ oncology and other indications in the U.S. or the European Union and up to $40 million 

related to the receipt of marketing approvals for up to five ZALTRAP™ oncology indications in Japan. Under the Company's global, strategic collaboration with sanofi-aventis to discover, 
develop, and commercialize fully human monoclonal antibodies, for each drug candidate identified under the collaboration's Discovery and Preclinical Development Agreement, sanofi-aventis 
has the option to license rights to the candidate under the collaboration's License and Collaboration Agreement and co-develop the drug candidate with the Company through product 
approval. Under certain defined circumstances, upon exercising its option to license rights to particular candidates, sanofi-aventis must make a $IO.0 million substantive milestone payment to 
the Company. Under the Company• s license and collaboration agreement with Bayer HealthCare LLC to globally develop, and commercialize outside the U.S., the Company• s VEGF Trap for the 
treatment of eye disease by local administration ("VEGF Trap-Eye"), the Company is eligible to receive up to $50 million in future substantive milestone payments related to marketing approvals 
ofVEGF Trap-Eye in major market countries outside the U.S .. 
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ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS 

The discussion below contains forward-looking statements that involve risks and uncertainties relating to future events and the future financial performance of Regeneron 
Pharmaceuticals, Inc., and actual events or results may differ materially from these forward-looking statements. These statements concern, and these risks and uncertainties include, among 
other things, the nature, timing, and possible success and therapeutic applications of our product candidates and research programs now underway or planned, the likelihood and timing 
of possible regulatory approval and commercial launch of our /ate-stage product candidates, determinations by regulatory and administrative governmental authorities which may delay 
or restrict our ability to continue to develop or commercialize its product and drug candidates, competing drugs that may be superior to our product and drug candidates, uncertainty oj 
market acceptance of our product and drug candidates, unanticipated expenses, the availability and cost of capital, the costs of developing, producing, and selling products, the potential 
for any collaboration agreement, including our agreements with the sanofi-aventis Group and Bayer HealthCare LLC, to be canceled or terminated without any product success, and risks 
associated with third-party intellectual property and pending or future litigation relating thereto. These statements are made by us based on management's current beliefs and Judgment. In 
evaluating such statements, shareholders and potential investors should specifically consider the various factors identified under the caption "Risk Factors" which could cause actual 
events and results to differ materially from those indicated by such forward-looking statements. We do not undertake any obligation to update publicly any forward-looking statement, 
whether as a result of new information,future events, or otherwise, except as required by law. 

Oveniew 

Regeneron Pharmaceuticals, Inc. is a biopharmaceutical company that discovers, develops, and commercializes pharmaceutical products for the treatment of serious medical conditions. We 

currently have one marketed product: ARCALYST® (rilonacept) Injection for Subcutaneous Use, which is available for prescription in the United States for the treatment of Cryopyrin
Associated Periodic Syndromes (CAPS), including Familial Cold Auto-inflammatory Syndrome (FCAS) and Muckle-Wells Syndrome (MWS) in adults and children 12 and older. 

We have 11 product candidates in clinical development, including three that are in late-stage (Phase 3) studies. All of these product candidates were discovered in our research laboratories. 

Our late-stage programs are VEGF Trap-Eye (aflibercept ophthalmic solution), which is being developed using intraocular delivery for the treatment of serious eye diseases; ZALTRAP™ 

(aflibercept), also known as VEGF Trap, which is being developed in oncology in collaboration with sanofi-aventis; and ARCAL YST®, which is being developed for the prevention of gout 
flares in patients initiating uric acid-lowering treatment. Our earlier stage clinical programs include the following fully human antibodies, which are being developed in collaboration with sanofi
aventis: 

• REGN727, an antibody to Proprotein Convertase Substilisin/Kexin type 9 (PCSK9), which is being developed for low-density lipoprotein (LDL) cholesterol reduction; 

• REGN88, an antibody to the interleukin-6 receptor (IL-6R), which is being developed in rheumatoid arthritis and anky losing spondylitis; 

• REGN668, an antibody to the interleukin-4 receptor (IL-4R), which is being developed in atopic dermatitis and eosinophilic asthma; 

• REGN421, an antibody to Delta-like ligand-4 (Dll4), a novel angiogenesis target, which is being developed in oncology; 

• REGN910, an antibody to Angiopoietin-2 (ANG2), another novel angiogenesis target, which is being developed in oncology; 

• REGN475, an antibody to Nerve Growth Factor (NGF), which is being developed for the treatment of pain (currently on clinical hold); and 

• REGN728 and REGN846, two antibodies in clinical development against undisclosed targets. 

Our core business strategy is to maintain a strong foundation in basic scientific research and discovery-enabling technologies, to combine that foundation with our clinical development and 
manufacturing capabilities, and to continue to expand our commercialization capabilities in anticipation of possible regulatory approval and launch of one or more of our late-stage product 
candidates. Our long-term objective is to build a successful, integrated, multi-product biopharmaceutical company that provides patients and medical professionals with innovative options for 
preventing and treating human diseases. 
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We believe that our ability to develop product candidates is enhanced by the application of our Ve/ociSuite™ technology platforms. Our discovery platforms are designed to identify 

specific proteins of therapeutic interest for a particular disease or cell type and validate these targets through high-throughput production of genetically modified mice using our Ve loci Gene® 

technology to understand the role of these proteins in normal physiology, as well as in models of disease. Our human monoclonal antibody technology (Ve/oclmmune®) and cell line expression 

technologies (Ve/ociMab®) may then be utilized to discover and produce new product candidates directed against the disease target. Our antibody product candidates currently in clinical trials 

were developed using Veloclmmune®. Under the terms of our antibody collaboration with sanofi-aventis, which was expanded during 2009, we plan to advance an average of four to five new 
antibody product candidates into clinical development each year, for an anticipated total of 30-40 candidates from 2010 through 2017. We continue to invest in the development of enabling 
technologies to assist in our efforts to identify, develop, manufacture, and commercialize new product candidates. 

Commercial Product: 

ARCALYSI® - CAPS 

Net product sales of ARCAL YST® (rilonacept) in the first quarter of 2011 were $4.4 million. In the same quarter of 2010, net product sales of ARCAL YST® were $9.9 million, which included 

$5.1 million of ARCAL YST® net product sales made in the first quarter of 2010 and $4.8 million of previously deferred net product sales, as described below under "Results of Operations." 

ARCAL YST® is a protein-based product designed to bind the interleukin-I (called IL-I) cytokine and prevent its interaction with cell surface receptors. ARCALYST® is available for 
prescription in the U.S. for the treatment of CAPS, including FCAS and MWS in adults and children 12 and older. CAPS are a group of rare, inherited, auto-inflammatory conditions characterized 
by life-long, recurrent symptoms of rash, fever/chills, joint pain, eye redness/pain, and fatigue. Intermittent, disruptive exacerbations or flares can be triggered at any time by exposure to cooling 
temperatures, stress, exercise, or other unknown stimuli. 

Clinical Programs: 

1. VEGF Trap-Eye- Ophthalmologic Diseases 

VEGF Trap-Eye ( aflibercept ophthalmic solution) is a specially purified and formulated form of VEGF Trap, which is being developed for use in intra ocular applications. We, together with our 
ex-U.S. collaborator Bayer HealthCare, are evaluating VEGF Trap-Eye in Phase 3 programs in patients with the neovascular form of age-related macular degeneration (wet AMD), central retinal 
vein occlusion (CRVO), diabetic macular edema (DME), and choroidal neovascularisation (CNV) of the retina as a result of pathologic myopia. Wet AMD, diabetic retinopathy (which includes 
DME), and retinal vein occlusion are three of the leading causes of adult blindness in the developed world. In these conditions, severe visual loss is caused by a combination of retinal edema 
and neovascular proliferation. 

The Phase 3 trials in wet AMD, known as VIEW I and VIEW 2 (~GF Trap: !nvestigation of gfficacy and Safety in Y:!._ et age-related macular degeneration), compared VEGF Trap-Eye and 

Lucentis® (ranibizumab injection), a registered trademark of Genentech, Inc. Lucentis® is an anti-angiogenic agent approved for use and the current standard of care in wet AMD. VIEW I was 
conducted in North America and VIEW 2 was conducted in Europe, Asia Pacific, Japan, and Latin America. The VIEW I and VIEW 2 trials both evaluated VEGF Trap-Eye doses of0.5 milligrams 
(mg) and 2.0 mg at dosing intervals of four weeks and 2.0 mg at a dosing interval of eight weeks (following three initial monthly doses), compared with Lucentis® dosed according to its U.S. 
label, which specifies doses of 0.5 mg administered every four weeks over the first year. As-needed dosing (PRN) with both agents is being evaluated in the second year of the studies, 
although patients will be dosed no less frequently than every 12 weeks. 
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The primary endpoint of these non-inferiority studies was the proportion of patients treated with VEGF Trap-Eye who maintain visual acuity at the end of one year compared to patients 

dosed monthly with Lucentis®. Visual acuity is defined as the total number of letters read correctly on the Early Treatment Diabetic Retinopathy Study (ETD RS) chart, a standard research tool 
for measuring visual acuity. Maintenance of vision is defined as losing fewer than three lines (equivalent to 15 letters) on the ETD RS chart. Secondary endpoints included the mean change from 
baseline in visual acuity as measured by ETDRS, the proportion of patients who gained at least 15 letters of vision at week 52, and the amount of fluid under the retina. 

We and Bayer HealthCare announced week 52 results from the VIEW I and VIEW 2 studies in November 2010. In these studies, all regimens of VEGF Trap-Eye, including VEGF Trap-Eye 

dosed every two months, successfully met the primary endpoint of statistical non-inferiority compared to Lucentis® dosed every month. 

A generally favorable safety profile was observed for both VEGF Trap-Eye and Lucentis®. The incidence of ocular treatment emergent adverse events was balanced across all four treatment 
groups in both studies, with the most frequent events associated with the injection procedure, the underlying disease, and/or the aging process. The most frequent ocular adverse events were 
conjunctiva! hemorrhage, macular degeneration, eye pain, retinal hemorrhage, and vitreous floaters. The most frequent serious non-ocular adverse events were typical of those reported in this 
elderly population who receive intravitreal treatment for wet AMD; the most frequently reported events were falls, pneumonia, myocardial infarction, atrial fibrillation, breast cancer, and acute 
coronary syndrome. There were no notable differences among the study arms. 

Based on these positive results, we submitted a Biologics License Application (ELA) to the U.S. Food and Drug Administration (FDA) in February 2011 for marketing approval of VEGF 
Trap-Eye in wet AMD in the U.S. In April 2011, the FDA accepted the ELA for filing and granted our request for Priority Review. Under Priority Review, the target date for an FDA decision on 
the VEGF Trap-Eye ELA is August 20, 2011. Bayer HealthCare intends to submit regulatory applications in the first half of 2011 for marketing approval of VEGF Trap-Eye in wet AMD in Europe 
and other countries. 

VEGF Trap-Eye is also in Phase 3 development for the treatment of CRVO, another cause of visual impairment. We are leading the COPERNICUS @ntrolled Ehase 3 §valuation of ]Sepeated 
iNtravitreal administration of VEGF Trap-Eye !n £:;entral retinal vein occlusion: ]ltility and .S.afety) study, and Bayer HealthCare is leading the GALILEO (Qeneral Assessment Limiting !nf(Ltration 
of §xudates in central retinal vein Qcclusion with VEGF Trap-Eye) study. Patients in both studies receive six monthly intravitreal injections of either VEGF Trap-Eye at a dose of 2.0 mg or sham 
control injections. The primary endpoint of both studies is improvement in visual acuity versus baseline after six months of treatment as measured by the ETD RS eye chart. At the end of the 
initial six months, patients are dosed on a PRN basis for another six months. All patients are eligible for rescue laser treatment. 

We and Bayer HealthCare announced in December 20 IO that in the COPERNICUS study, VEGF Trap-Eye met the primary endpoint of a statistically significant improvement in visual acuity 
at six months compared to sham injections. In the study, VEGF Trap-Eye was generally well tolerated. The most common adverse events were those typically associated with intravitreal 
injections or the underlying disease. Serious ocular adverse events in the VEGF Trap-Eye group were uncommon (3.5%), consisting of individual reports of corneal abrasion, endophalmitis, 
retinal vein occlusion, and reduced visual acuity, and were more frequent in the control group (13.5%). The incidence of non-ocular serious adverse events was generally well-balanced between 
the treatment arms. There were no deaths among the 114 patients treated with VEGF Trap-Eye and two (2.7%) in the 73 patients treated with sham injections. 

In April 2011, we and Bayer HealthCare announced that in the GALILEO study, VEGF Trap-Eye also met the primary endpoint of a statistically significant improvement in visual acuity at six 
months compared to sham injections. In this trial, 60.2% of patients receiving 2.0 mg of VEGF Trap-Eye monthly gained at least 15 letters of vision from baseline, compared to 22.1 % of patients 
receiving sham injections (p<0.0001). Patients receiving 2.0 mg ofVEGF Trap-Eye monthly gained, on average, 18 letters of vision compared to a mean gain of 3.3 letters with sham injections 
(p<0.0001), a secondary endpoint. 

As in the COPERNICUS trial, VEGF Trap-Eye was generally well tolerated in the GALILEO study and the most common adverse events were those typically associated with intravitreal 
injections or the underlying disease. Serious ocular adverse events in the VEGF Trap-Eye group were 2.9% and were more frequent in the control group (8.8%). The most frequently reported 
adverse events overall in the VEGF Trap-Eye arm were eye pain, conjunctiva! hemorrhage, and elevated intraocular pressure. The most frequently reported adverse events in the control group 
were macular edema, eye irritation, and reduction of visual acuity. The incidence of non-ocular serious adverse events was generally well-balanced between the treatment arms. The most 
frequent non-ocular adverse events were headache and nasopharyngitis. There were no deaths in the study. 
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Based on these positive results, we intend to submit a regulatory application for marketing approval for VEGF Trap-Eye in CRVO in the U.S. in the second half of 2011, and Bayer HealthCare 
is planning to submit regulatory applications in this indication in Europe in 2012. 

In April 2011, we and Bayer Healthcare announced that Bayer Healthcare initiated a Phase 3 study outside the U.S. to evaluate the safety and efficacy of VEGF Trap-Eye in DME. The study, 
named VNID-DME (YEGF Trap-Eye In Yision Impairment .Que to DME), has three study arms. In the first arm, patients will be treated every month with 2.0 mg of VEGF Trap-Eye. In the second 
arm, patients will be treated with 2.0 mg ofVEGF Trap-Eye every two months after an initial phase of monthly injections. In the third arm, the comparator arm, patients will be treated with macular 
laser photocoagulation. The primary endpoint of the study is mean change in visual acuity from baseline as measured by the ETD RS eye chart. All patients will be followed for three years. We 
intend to commence a second Phase 3 study in DME, the VISTA-DME study (YEGF Trap-Eye: Investigation of ~afety, Ireatment effect, and Anatomic outcomes in DME), in the U.S., Canada, 
and other countries, later in 2011. 

In January 2011, Regeneron and Bayer HealthCare initiated a Phase 3 trial in Asia in collaboration with the Singapore Eye Research Institute (SERI) investigating the efficacy and safety of 
VEGF Trap-Eye in patients with CNV of the retina as a result of pathologic myopia. The study, which will enroll approximately 250 patients, has started in Japan and is scheduled to run until 
June 2013. 

Collaboration with Bayer HealthCare 

In October 2006, we entered into a license and collaboration agreement with Bayer HealthCare for the global development and commercialization outside the U.S. of VEGF Trap-Eye. Under 
the agreement, we and Bayer HealthCare collaborate on, and share the costs of, the development of VEGF Trap-Eye through an integrated global plan. Bayer HealthCare will market VEGF Trap
Eye outside the U.S., where the companies will share equally in profits from any future sales ofVEGF Trap-Eye. Commencing on the first commercial sale ofVEGF Trap-Eye in a major market 
country outside the U.S., we will be obligated to reimburse Bayer HealthCare for 50% of the development costs that it has incurred under the agreement from our share of the collaboration 
profits. The reimbursement payment in any quarter will equal 5% of the then outstanding repayment obligation, but never more than our share of the collaboration profits in the quarter unless 
we elect to reimburse Bayer HealthCare at a faster rate. Within the U.S., we retain exclusive commercialization rights to VEGF Trap-Eye and are entitled to all profits from any such sales. We 
have received $60 million in development milestone payments and can earn up to $50 million in future milestone payments related to marketing approvals of VEGF Trap-Eye in major market 
countries outside the U.S. We can also earn up to $135 million in sales milestone payments if total annual sales of VEGF Trap-Eye outside the U.S. achieve certain specified levels starting at 
$200 million. 

2. ZALTRAP™ (also known as ajlibercept or VEGF Trap) - Oncology 

ZAL TRAPfM (aflibercept) is a protein-based product candidate designed to bind all forms of Vascular Endothelial Growth Factor-A (called VEGF-A), VEGF-B, and the related Placental 
Growth Factor (called PIGF), and prevent their interaction with cell surface receptors. VEGF-A (and to a lesser degree, PIGF) is required for the growth of new blood vessels (a process known as 
angiogenesis) that are needed for tumors to grow. 

ZAL TRAP™ is being developed globally in cancer indications in collaboration with sanofi-aventis. In April 2011, we and sanofi-aventis announced that the Phase 3 VELOUR trial 
evaluating ZAL TRAP™ in combination with the FOLFIRI chemotherapy regimen [folinic acid (leucovorin), 5-fluorouracil, and irinotecan] versus a regimen of FOLFIRI plus placebo met its 
primary endpoint of improving overall survival (OS) in the second-line treatment of metastatic colorectal cancer (mCRC). Full results will be presented at an upcoming medical meeting. The most 
frequent adverse events reported with ZAL TRAP™ in combination with FOLFIRI were diarrhea, asthenia/fatigue, stomatitis and ulceration, nausea, infection, hypertension, gastrointestinal and 
abdominal pains, vomiting, decreased appetite, decreased weight, epistaxis, alopecia, and dysphonia. 

Based upon these positive findings, we and sanofi-aventis plan to submit regulatory applications for marketing approval of ZALTRAP™ for the second-line treatment of mCRC to the FDA 
and the European Medicines Agency (EMA) in the second half of 2011. 

19 

 
APOTEX V. REGENERON IPR2022-01524 

REGENERON EXHIBIT 2008 PAGE 5467



In March 2011, we and sanofi-aventis announced results from the Phase 3 VITAL trial evaluating ZALTRAP™ for the second-line treatment of non-small cell lung cancer (NSCLC). The data 

showed that adding ZAL TRAP™ to the chemotherapy drug docetaxel did not meet the pre-specified criteria for the primary endpoint of improvement in overall survival compared with a 

regimen of docetaxel plus placebo (HR=l.01, CI: 0.868 to 1.174). The addition of ZALTRAPfM to docetaxel demonstrated activity as measured by key secondary endpoints of the study: 

progression free survival (PFS) (HR=0.82, CI: 0.716 to 0.937) and an overall objective response rate (ORR) of 23.3% in the ZAL TRAP™ arm compared to 8.9% in the placebo arm. Consistent with 

published literature reporting on combined cytotoxic and anti-VEGF therapy, the incidence of adverse events was higher in the ZAL TRAP™ arm compared to placebo. The most frequent Grade 
3/4 adverse events included fatigue, stomatitis, disease progression, and hypertension. 

Another randomized, double-blind Phase 3 trial (VENICE), which is fully enrolled, is evaluating ZALTRAPfM as a first-line treatment for hormone-refractory metastatic prostate cancer in 
combination with docetaxel/prednisone. The VENICE trial is being monitored by an Independent Data Monitoring Committee (IDMC), a body of independent clinical and statistical experts. The 
IDMCs meet periodically to evaluate data from the trial and may recommend changes in study design or study discontinuation. Both interim and final analyses will be conducted when a pre
specified number of events have occurred in this trial. Based on projected event rates, an interim analysis of the VENICE trial is expected to be conducted by an IDMC in mid-2011, with final 
results anticipated in 2012. 

In addition, a randomized Phase 2 study (AFFIRM) of ZALTRAP™ in first-line mCRC in combination with FOLFOX [folinic acid (leucovorin), 5-fluorouracil, and oxaliplatin] is fully enrolled. 
Initial data from this study are anticipated in the second half of 2011. 

ZAL TRAP™ Collaboration with sanofi-aventis 

We and sanofi-aventis globally collaborate on the development and commercialization of ZALTRAPfM. Under the terms of our September 2003 collaboration agreement, as amended, we and 

sanofi-aventis will share co-promotion rights and profits on sales, if any, of ZAL TRAP™ outside of Japan for disease indications included in our collaboration. In Japan, we are entitled to a 

royalty of approximately 35% on annual sales of ZALTRAP™, subject to certain potential adjustments. We may also receive up to $400 million in milestone payments upon receipt of specified 

marketing approvals, including up to $360 million related to the receipt of marketing approvals for up to eight ZAL TRAP™ oncology and other indications in the U.S. or the European Union 
and up to $40 million related to the receipt of marketing approvals for up to five oncology indications in Japan. 

Under the ZAL TRAP™ collaboration agreement, as amended, agreed upon worldwide development expenses incurred by both companies during the term of the agreement will be funded 

by sanofi-aventis. If the collaboration becomes profitable, we will be obligated to reimburse sanofi-aventis out of our share of ZAL TRAP™ profits for 50% of the development expenses that 

they funded. The reimbursement payment in any quarter will equal 5% of the then outstanding repayment obligation, but never more than our share of the ZAL TRAP™ profits in the quarter 
unless we elect to reimburse sanofi-aventis at a faster rate. 

3. ARCALYSI®-Inflammatory Diseases 

ARCAL YST® (rilonacept) is being developed for the prevention of gout flares in patients initiating uric acid-lowering therapy. Gout, a disease in which IL-I may play an important role in 
pain and inflammation, is a very painful and common form of arthritis that results from high levels of uric acid, a bodily waste product normally excreted by the kidneys. The elevated uric acid 
can lead to formation of urate crystals in the joints of the toes, ankles, knees, wrists, fingers, and elbows. Uric acid-lowering therapy, most commonly allopurinol, is prescribed to eliminate the 
urate crystals and prevent them from reforming. Paradoxically, the initiation of uric acid-lowering therapy often triggers an increase in the frequency of gout attacks in the first several months of 
treatment, which may lead to discontinuation of therapy. The break up of the urate crystals can result in stimulation of inflammatory mediators, including IL-I, resulting in acute flares of joint 
pain and inflammation. These painful flares generally persist for at least five days. 

We have been conducting a Phase 3 clinical development program with ARCALYST® in gout patients initiating uric acid-lowering therapy. The program consists of three studies: PRE
SURGE I CE.R.!;;vention.S.tudy against URate-lowering drug-induced .Qout Exacerbations), PRE-SURGE 2, and RE-SURGE (.B.!lview of .S.afety ]ltilizing Rilonacept in.Qout Exacerbations). 

In June 2010, we announced that results from PRE-SURGE I, a North America-based double-blind, placebo-controlled study, showed that AR CAL YST® prevented gout attacks, as measured 

by the primary study endpoint of the number of gout flares per patient over the 16 week treatment period. Patients initiating uric acid-lowering therapy who received AR CAL YST® at a weekly, 
self-administered, subcutaneous dose of 160 mg had an 80% decrease in mean number of gout flares compared to the placebo group over the 16 week treatment period (0.21 flares vs. 1.06 flares, 

p<0.000 I). Patients who received ARCAL YST® at a weekly dose of 80 mg had a 73% decrease compared to the placebo group (0.29 flares vs. 1.06 flares, p<0.000 I). 
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All secondary endpoints of the study were highly positive (p<0.00 I vs. placebo). Among these endpoints, treatment with ARCAL YST® reduced the proportion of patients who experienced 

two or more flares during the study period by up to 88% (3.8% with ARCAL YST® 160 mg, 5.0% with AR CAL YST® 80 mg, and 31.6% with placebo, p<0.001). In addition, treatment with 

ARCAL YST® reduced the proportion of patients who experienced at least one gout flare during the study period by up to 65% (16.3% with ARCALYST® 160 mg, 18.8% with ARCAL YST® 80 
mg, and 46.8% with placebo, p<0.00 I). 

A total of 241 patients were randomized in PRE-SURGE I. ARCAL YST® was generally well tolerated with no reported drug-related serious adverse events. Adverse events that occurred at a 

frequency of at least 5% in any study group were injection site reaction (19.8% with ARCAL YST® 160 mg, 8.8% with ARCAL YST® 80 mg, and 1.3% with placebo), upper respiratory tract 

infection (9.9% with ARCAL YST® 160 mg, 8.8% with ARCAL YST® 80 mg, and 7.6% with placebo), lower respiratory tract infection (0% with ARCAL YST® 160 mg, 5.0% with AR CAL YST® 80 

mg, and 2.5% with placebo), musculoskeletal pain/discomfort (6.2% with ARCAL YST® 160 mg, 7.5% with ARCAL YST® 80 mg, and 8.9% with placebo), and headache, (3.7% with ARCAL YST® 

160 mg, 6.3% with ARCAL YST® 80 mg, and 1.3% with placebo). 

In February 2011, we reported the results of PRE-SURGE 2 and RE-SURGE. In the PRE-SURGE 2 efficacy study in gout patients initiating allopurinol therapy, which was identical to PRE

SURGE I in design and analysis, 248 patients were randomized. ARCAL YST® met the primary and all secondary study endpoints. The primary endpoint was the number of gout flares per 

patient over the 16-week treatment period. Patients who received AR CAL YST® at a weekly, self-administered, subcutaneous dose of either 160 mg or 80 mg had a 72% decrease in mean number 

of gout flares compared to the placebo group (p<0.0001). Among secondary endpoints, treatment with ARCALYST® reduced the proportion of patients who experienced two or more flares 

during the study period by up to 82% (6.0% with AR CAL YST® 160 mg, 8.5% with ARCAL YST® 80 mg, and 32.9% with placebo, pg).001). In addition, treatment with ARCAL YST® reduced the 

proportion of patients who experienced at least one gout flare during the study period by up to 63% (20.5% with ARCAL YST® 160 mg, 25.6% with ARCAL YST® 80 mg, and 56.1 % with placebo, 
pg).001). 

ARCAL YST® was generally well tolerated with no reported drug-related serious adverse events. The most frequently reported adverse event was upper respiratory tract infection (15.5% 

with ARCAL YST® 160 mg, 12.2% with ARCAL YST® 80 mg, and 12.2% with placebo). Overall, the cumulative rate of infections was 27.4% in patients treated with ARCAL YST® 160 mg, 28.0% in 

patients treated with ARCALYST® 80 mg, and 25.6% in patients treated with placebo. Injection site reactions were more commonly reported in patients treated with ARCALYST® (17.9% with 

ARCAL YST® 160 mg, 12.2% with AR CAL YST® 80 mg, and 1.2% with placebo). These results were consistent with those in PRE-SURGE I. 

We also announced that in the RE-SURGE study, which evaluated the safety of ARCALYST® versus placebo over 16 weeks, ARCALYST® was generally well tolerated, and the safety 
profile was consistent with that reported in the PRE-SURGE I and PRE-SURGE 2 studies. RE-SURGE evaluated 1,315 patients who were at risk for gout flares while initiating or continuing uric 
acid-lowering drug treatment. Other than injection site reactions, the incidence of treatment-emergent adverse events was generally well-balanced among the 985 patients who received 

ARCAL YST® at a weekly, self-administered, subcutaneous dose of 160 mg and the 330 patients who received placebo. Injection site reactions, usually considered mild, were reported more 

commonly with ARCAL YST® (15.2%) than with placebo (3.3%). Overall, the cumulative rate of infections was 20.1 % in patients treated with ARCAL YST® and 19.1 % in placebo patients. Serious 

infections were reported in 0.5% of patients treated with ARCAL YST® and 0.9% of placebo patients. Deaths were reported for 0.3% of patients treated with ARCAL YST® and 0.9% of placebo 
patients. 
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In the RE-SURGE study, ARCAL YST® met all secondary endpoints, which evaluated efficacy, over the 16 week treatment period (p<0.000 I). These included the number of gout flares pe1 
patient, the proportion of patients who experienced two or more flares, and the proportion of patients who experienced at least one gout flare during the study period. 

Based on the results of the three Phase 3 studies, we plan to submit in mid-2011 a supplemental ELA for U.S. regulatory approval of ARCAL YST® for the prevention of gout flares in 

patients initiating uric acid-lowering therapy. We own worldwide rights to ARCAL YST®. 

4. REGN727 (PCSK9 Antibody) for LDL cholesterol reduction 

Elevated LDL cholesterol ("bad cholesterol") level is a validated risk factor leading to cardiovascular disease. Stalins are a class of drugs that lower LDL cholesterol by upregulating the 
expression of the LDL receptor (LDLR), which removes LDL from circulation. PCSK9 is a naturally occurring secreted protein that also modulates LDL cholesterol levels through its interaction 
with the LDL receptor. In a landmark study published in the New England Journal of Medicine in March 2006, patients with lower than normal PCSK9 levels due to a genetic abnormality not 

only had significantly lower levels of LDL cholesterol, but also a significant reduction in the risk of coronary heart disease. We used our Ve/oclmmune® technology to generate a fully human 
monoclonal antibody inhibitor of PCSK9, called REGN727, that is intended to robustly lower LDL cholesterol. 

In May 2010, we announced that in an interim efficacy analysis of a dose-escalating, randomized, double-blind, placebo-controlled, Phase I trial in healthy volunteers, REGN727 achieved 
substantial, dose dependent decreases of LDL cholesterol. Each dosing cohort consisted of six treated and two placebo patients. In July 2010, we presented additional data from this Phase I 
program. At the highest intravenous dose tested, a single dose of REGN727 achieved a greater than 60% maximum mean reduction of LDL cholesterol from baseline that lasted for more than one 
month. At the highest subcutaneous dose tested, a single dose of REGN727 achieved a greater than 60% maximum mean reduction of LDL cholesterol from baseline that lasted for more than 
two weeks. No serious adverse events and no dose limiting toxicities have been reported. 

In July 2010, we also presented the results of an interim efficacy analysis of a dose escalating, randomized, double-blind, placebo-controlled Phase I trial of subcutaneously delivered 
REGN727 in hyperlipidemic patients (familial hypercholesterolemia and non-familial hypercholesterolemia) on stable doses of statins whose LDL levels were greater than 100 milligrams per 
deciliter (mg/dL). At the highest dose tested at that time, in eleven patients, a single dose of REGN727 achieved an approximately 40% maximum mean additional reduction of LDL cholesterol 
from baseline. No serious adverse events and no dose limiting toxicities were reported. 

In early 2011, we initiated Phase 2 studies of REGN727 in patients with hypercholesterolemia in combination with statin therapy. REGN727 is being developed in collaboration with sanofi
aventis. 

5. REGN88 (IL-6R Antibody) for inflammatory diseases 

IL-6 is a key cytokine involved in the pathogenesis of rheumatoid arthritis, causing inflammation and joint destruction. A therapeutic antibody to IL-6R, Actemra® (tocilizumab ), a registered 
trademark of Genentech, has been approved for the treatment of rheumatoid arthritis. 

REGN88 is a fully human monoclonal antibody to IL-6R generated using our Veloclmmune® technology that has completed Phase I studies, the results of which were presented at the 
annual meetings of the European League Against Rheumatism (EULAR) in June 2010 and the American College of Rheumatology in October 2010. REGN88 was well tolerated by patients with 
rheumatoid arthritis, and no dose-limiting toxicities were reported. Treatment with REGN88 resulted in dose-related reductions in biomaikers of inflannnation. REGN88 is currently in a Phase 2/3 
double-blind, placebo-controlled, dose-ranging study in patients with active rheumatoid arthritis and a Phase 2 double-blind, placebo-controlled, dose-ranging study in anky losing spondy litis, 
a form of arthritis that primarily affects the spine. Both studies are enrolling patients, and initial Phase 2 results are expected in mid-2011. REGN88 is being developed in collaboration with sanofi
aventis. 
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6. REGN668 (IL-4RAntibody) for allergic and immune conditions 

IL-4 R is required for signaling by the cytokines IL-4 and IL-13. Both of these cytokines are critical mediators of immune response, which, in turn, drives the formation of Immunoglobulin E 
(IgE) antibodies and the development of allergic responses, as well as the atopic state that underlies asthma and atopic dermatitis. 

REGN668 is a fully human monoclonal antibody generated using our Ve/oclmmune® technology that is designed to bind to IL-4R. A Phase I trial of REGN668 in healthy volunteers has been 
completed. A Phase lb study in patients with atopic dermatitis and a Phase 2 study in eosinophilic asthma are underway. REGN668 is being developed in collaboration with sanofi-aventis. 

7. REGN421 (Dl/4 Antibody) for advanced malignancies 

In many clinical settings, positively or negatively regulating blood vessel growth could have important therapeutic benefits, as could the repair of damaged and leaky vessels. VEGF was the 
first growth factor shown to be specific for blood vessels, by virtue of having its receptor primarily expressed on blood vessel cells. In the December 21, 2006 issue of the journal Nature, we 
reported data from a preclinical study demonstrating that blocking an important cell signaling molecule, known as Dll4, inhibited the growth of experimental tumors by interfering with their 
ability to produce a functional blood supply. The inhibition of tumor growth was seen in a variety of tumor types, including those that were resistant to blockade of VEGF, suggesting a novel 
anti-angiogenesis therapeutic approach. Moreover, inhibition of tumor growth is enhanced by the combination ofDll4 and VEGF blockade in many preclinical tumor models. 

REGN421 is a fully human monoclonal antibody to Dll4 generated using our Veloclmmune® technology. REGN421, which is being developed in collaboration with sanofi-aventis, is in Phase 
I clinical development. 

8. REGN910 (ANG2 Antibody)for oncology 

In the fourth quarter of 2010, we initiated a Phase I study in an oncology setting of REGN910, an antibody that specifically blocks ANG2. The angiopoietins, which were discovered at 
Regeneron, are ligands for the endothelial cell receptor Tie2 and are essential for vascular development and angiogenesis. Unlike other family members, ANG2 is strongly upregulated by 

endothelial cells at sites of angiogenesis and vascular remodeling, including tumors. REGN910 is a fully human monoclonal antibody generated using our Ve/oclmmune® technology, which is 
being developed for cancer indications in collaboration with sanofi-aventis. 

9. REGN475 (NGF Antibody) for pain 

REGN475 is a fully human monoclonal antibody to NGF, generated using our Veloclmmune® technology, which is designed to block pain sensitization in neurons. Preclinical experiments 
indicate that REGN4 75 specifically binds to and blocks NGF activity and does not bind to or block cell signaling for closely related neurotrophins such as NT-3, NT-4, or BDNF. 

In May 2010, we announced positive results from an interim analysis of a randomized, double-blind, four-arm, placebo-controlled Phase 2 trial in 217 patients with osteoarthritis of the knee. 
In July 2010, we presented additional results from this trial through 16 weeks. 

In December 2010, the Company was informed by the FDA that a case confirmed as avascular necrosis of a joint was seen in another company's anti-NGF program. The FDA believes this 
case, which follows previously-reported cases of joint replacements in patients on an anti-NGF drug candidate being developed by another pharmaceutical company, provides evidence to 
suggest a class-effect and has placed REGN475 on clinical hold. There are currently no ongoing trials with REGN475 that are either eurolling or treating patients. REGN475 is being developed in 
collaboration with sanofi-aventis. 
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10. REGN728 and REGN846 

In the fourth quarter of 2010, clinical trials began with two additional fully human monoclonal antibodies generated using our Ve/oclmmune® technology that are part of the sanofi-aventis 
collaboration, REGN728 and REGN846. The targets of these antibodies have not been disclosed. 

Research and Development Technologies: 

Many proteins that are either on the surface of or secreted by cells play important roles in biology and disease. One way that a cell communicates with other cells is by releasing specific 
signaling proteins, either locally or into the bloodstream. These proteins have distinct functions and are classified into different "families" of molecules, such as peptide hormones, growth 
factors, and cytokines. All of these secreted (or signaling) proteins travel to and are recognized by another set of proteins, called "receptors," which reside on the surface of responding cells. 
These secreted proteins impact many critical cellular and biological processes, causing diverse effects ranging from the regulation of growth of particular cell types to inflammation mediated by 
white blood cells. Secreted proteins can at times be overactive and thus result in a variety of diseases. In these disease settings, blocking the action of specific secreted proteins can have 
clinical benefit. In other cases, proteins on the cell-surface can mediate the interaction between cells, such as the processes that give rise to inflammation and autoimmunity. 

Our scientists have developed two different technologies to design protein therapeutics to block the action of specific cell surface or secreted proteins. The first technology, termed the 

"Trap" technology, was used to generate our first approved product, ARCAL YST®, as well as ZALTRAPTM and VEGF Trap-Eye, all of which are in Phase 3 clinical trials. These novel "Traps" 
are composed of fusions between two distinct receptor components and the constant region of an antibody molecule called the "Fe region", resulting in high affinity product candidates. 

Ve/ociSuite™ is our second technology platform; it is used for discovering, developing, and producing fully human monoclonal antibodies that can address both secreted and cell-surface 
targets. 

VelociSuite™ 

Ve/ociSuiteTM consists of Ve/oclmmune®, Ve/ociGene®, Ve/ociMouse®, and Ve/ociMab®. The Ve/oclmmune® mouse platform is utilized to produce fully human monoclonal antibodies. 

Veloclmmune® was generated by exploiting our Ve/ociGene® technology (see below), in a process in which six megabases of mouse immune gene loci were replaced, or "humanized," with 

corresponding human immune gene loci. Ve/oclmmune® mice can be used to generate efficiently fully human monoclonal antibodies to targets of therapeutic interest. Ve/oclmmune® and our 

entire Ve/ociSuite™ offer the potential to increase the speed and efficiency through which human monoclonal antibody therapeutics may be discovered and validated, thereby improving the 

overall efficiency of our early stage drug development activities. We are utilizing the Ve/oclmmune® technology to produce our next generation of drug candidates for preclinical and clinical 
development. 

Our Ve loci Gene® platform allows custom and precise manipulation of very large sequences of DNA to produce highly customized alterations of a specified target gene, or genes, and 
accelerates the production of knock-out and transgenic expression models without using either positive/negative selection or isogenic DNA. In producing knock-out models, a color or 
fluorescent marker may be substituted in place of the actual gene sequence, allowing for high-resolution visualization of precisely where the gene is active in the body during normal body 

functioning as well as in disease processes. For the optimization of preclinical development and pharmacology programs, Ve loci Gene® offers the opportunity to humanize targets by replacing 

the mouse gene with the human homolog. Thus, Ve/ociGene® allows scientists to rapidly identify the physical and biological effects of deleting or over-expressing the target gene, as well as to 
characterize and test potential therapeutic molecules. 

Our Ve/ociMouse® technology platform allows for the direct and immediate generation of genetically altered mice from embryonic stem cells (ES cells), thereby avoiding the lengthy process 
involved in generating and breeding knockout mice from chimeras. Mice generated through this method are normal and healthy and exhibit a 100% germ-line transmission. Furthermore, mice 
developed using our Ve/ociMouse® technology are suitable for direct phenotyping or other studies. We have also developed our Ve/ociMab® platform for the rapid screening of antibodies and 

rapid generation of expression cell lines for our Traps and our Ve/oclmmune® human monoclonal antibodies. 
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Antibody Collaboration and License Agreements 

sanofi-aventis. In November 2007, we and sanofi-aventis entered into a global, strategic collaboration to discover, develop, and commercialize fully human monoclonal antibodies. The 
collaboration is governed by a Discovery and Preclinical Development Agreement and a License and Collaboration Agreement. In connection with the execution of the discovery agreement in 
2007, we received a non-refundable, up-front payment of $85.0 million from sanofi-aventis. Pursuant to the collaboration, sanofi-aventis is funding our research to identify and validate potential 
drug discovery targets and develop fully human monoclonal antibodies against these targets. We lead the design and conduct of research activities under the collaboration, including target 
identification and validation, antibody development, research and preclinical activities through filing of an Investigational New Drug Application (IND) or its equivalent, toxicology studies, and 
manufacture of preclinical and clinical supplies. 

For each drug candidate identified through discovery research under the discovery agreement, sanofi-aventis has the option to license rights to the candidate under the license agreement. 
If it elects to do so, sanofi-aventis will co-develop the drug candidate with us through product approval. Development costs for the drug candidate are shared between the companies, with 
sanofi-aventis generally funding these costs up front, except that following receipt of the first positive Phase 3 trial results for a co-developed drug candidate, subsequent Phase 3 trial-related 
costs for that drug candidate are shared 80% by sanofi-aventis and 20% by us. We are generally responsible for reimbursing sanofi-aventis for half of the total development costs for all 
collaboration antibody products from our share of profits from commercialization of collaboration products to the extent they are sufficient for this purpose. However, we are not required to 
apply more than 10% of our share of the profits from collaboration products in any calendar quarter towards reimbursing sanofi-aventis for these development costs. 

Sanofi-aventis will lead commercialization activities for products developed under the license agreement, subject to our right to co-promote such products. The parties will equally share 
profits and losses from sales within the U.S. The parties will share profits outside the U.S. on a sliding scale based on sales starting at 65% (sanofi-aventis)/35% (us) and ending at 55% (sanofi
aventis)/45% (us), and will share losses outside the U.S. at 55% (sanofi-aventis)/45% (us). In addition to profit sharing, we are entitled to receive up to $250 million in sales milestone payments, 
with milestone payments commencing after aggregate annual sales outside the U.S. exceed $1.0 billion on a rolling 12-month basis. 

In November 2009, we and sanofi-aventis amended these agreements to expand and extend our antibody collaboration. The goal of the expanded collaboration is to advance an average of 
four to five new antibody product candidates into clinical development each year, for an anticipated total of 3 0-40 candidates from 20 IO through 2017. 

Under the amended discovery agreement, sanofi-aventis agreed to fund up to $160 million per year of our antibody discovery activities over the period from 20I0-2017, subject to a one-time 
option for sanofi-aventis to adjust the maximum reimbursement amount down to $120 million per year commencing in 2014 if over the prior two years certain specified criteria were not satisfied. 
Sanofi-aventis has an option to extend the discovery program for up to an additional three years after 2017 for further antibody development and preclinical activities. Pursuant to the 
collaboration, sanofi-aventis is also obligated to fund up to $30 million of agreed-upon costs we incur to expand our manufacturing capacity at our Rensselaer, New York facilities. 

In 2010, as we scaled up our capacity to conduct antibody discovery activities, sanofi-aventis funded $137.7 million of our preclinical research under the expanded collaboration. The 
balance between that amount and $160 million, or $22.3 million, has been added to the funding otherwise available to us in 2011-2012 under the amended discovery agreement. 

From the collaboration's inception in November 2007 through March 31, 2011, sanofi-aventis has funded a total of $354.8 million of our costs under the discovery agreement and a total of 
$294.1 million of our development costs under the license agreement, or a total of $648.9 million in funding for our antibody research and development activities during this period. 
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In August 2008, we entered into an agreement with sanofi-aventis to use our Ve loci Gene® platform to supply sanofi-aventis with genetically modified mammalian models of gene function 
and disease. Under this agreement, sanofi-aventis is required to pay us a minimum of $21.5 million for the term of the agreement, which extends through December 2012, for knock-out and 
transgenic models of gene function for target genes identified by sanofi-aventis. Sanofi-aventis will use these models for its internal research programs that are outside of the scope of our 
antibody collaboration. 

Astellas Pharma Inc. In March 2007, we entered into a six-year, non-exclusive license agreement with Astellas Pharma Inc. to allow Astellas to utilize our Veloclmmune® technology in its 
internal research programs to discover human monoclonal antibodies. Under the terms of the agreement, Astellas made a $20.0 million annual, non-refundable payment to us in each of the 
second quarters of 2007, 2008, 2009, and 2010. In July 2010, the license agreement with Astellas was amended and extended through June 2023. Under the terms of the amended agreement, 
Astellas made a $165.0 million up-front payment to us in August 2010. In addition, Astellas will make a $130.0 million second payment to us in June 2018 unless the license agreement has been 
terminated prior to that date. Astellas has the right to terminate the agreement at any time by providing 90 days' advance written notice. Under certain limited circumstances, such as our material 
breach of the agreement, Astellas may terminate the agreement and receive a refund of a portion of its up-front payment or, if such termination occurs after June 2018, a portion of its second 
payment, to us under the July 2010 amendment to the agreement. We are entitled to receive a mid-single-digit royalty on any future sales of antibody products discovered by Astellas using our 
Veloclmmune® technology. 

AstraZeneca UK Limited. In February 2007, we entered into a six-year, non-exclusive license agreement with AstraZeneca UK Limited to allow AstraZeneca to utilize our Veloclmmune® 
technology in its internal research programs to discover human monoclonal antibodies. Under the terms of the agreement, AstraZeneca made a $20.0 million annual, non-refundable payment to 
us in each of the first quarters of 2007, 2008, 2009, and 2010. In November 2010, as permitted by the agreement, Medimmune Limited (as successor by novation from AstraZeneca) gave written 
notice of voluntary termination of the agreement, effective in February 2011, thereby canceling its obligation to make either of the final two annual payments. We remain entitled to receive a mid
single-digit royalty on any future sales of antibody products discovered by Medimmune using our Veloclmmune® technology. 

Royalty Agreement with Novartis Pharma AG 

Under a June 2009 agreement with Novartis (that replaced a previous collaboration and license agreement), we receive royalties on worldwide sales of Novartis' canakinumab, a fully human 
anti-interleukin-IL!Jl antibody. The royalty rates in the agreement start at 4% and reach 15% when annual sales exceed $1.5 billion. Canakinumab is marketed for the treatment of CAPS, has 
completed Phase 3 development for gout, and is in earlier stage development for atherosclerosis and other inflammatory diseases. While our royalties under this agreement could be significant 
if canakinumab is approved and successfully commercialized for additional disease indications, to date these royalties have been minimal. Accordingly, we are unable to predict whether these 
royalties will ever contribute materially to our results of operations or financial condition. 

National Institutes of Health Grant 

In September 2006, we were awarded a five-year grant from the National Institutes of Health (NIH) as part of the NIH's Knockout Mouse Project. The goal of the Knockout Mouse Project is 
to build a comprehensive and broadly available resource of knockout mice to accelerate the understanding of gene function and human diseases. Under the NIH grant, as amended, we have 
received $22.6 million from the grant's inception through March 31, 2011 and are entitled to receive an additional $2. 7 million through the remaining term of the grant. 

Research Programs 

Our preclinical research programs are in the areas of oncology and angiogenesis, ophthalmology, metabolic and related diseases, muscle diseases and disorders, inflammation and immune 
diseases, bone and cartilage, pain, cardiovascular diseases, and infectious diseases. 

Developing and commercializing new medicines entails significant risk and expense. Since inception we have not generated any significant sales or profits from the commercialization of 

ARCAL YST® or any of our other product candidates. Before significant revenues from the commercialization of ARCAL YST® or our other product candidates can be realized, we (or our 
collaborators) must overcome a number of hurdles which include successfully completing research and development and obtaining regulatory approval from the FDA and regulatory authorities 
in other countries. In addition, the biotechnology and pharmaceutical industries are rapidly evolving and highly competitive, and new developments may render our products and technologies 
uncompetitive or obsolete. 
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From inception on January 8, 1988 through March 31, 2011, we had a cumulative loss of $1.1 billion, principally related to our research and development activities. We expect to continue to 
incur substantial expenses related to our research and development activities, a significant portion of which we expect to be reimbursed by our collaborators. We submitted a ELA to the FDA in 
February 2011 for marketing approval of VEGF Trap-Eye in wet AMD in the U.S. In April 2011, the FDA accepted the ELA for filing and granted our request for Priority Review. Under Priority 
Review, the target date for an FDA decision on the VEGF Trap-Eye ELA is August 20, 2011. Bayer HealthCare intends to submit regulatory applications in the first half of 2011 for marketing 
approval ofVEGF Trap-Eye in wet AMD in Europe and other countries. We plan to submit a ELA to the FDA in the second half of 2011 for marketing approval ofVEGF Trap-Eye in CRVO in the 
U.S., and Bayer HealthCare is planning to submit regulatory applications for marketing approval of VEGF Trap-Eye in CRVO in Europe in 2012. We also plan to submit a supplemental ELA to the 

FDA in mid-2011 for marketing approval in the U.S. of ARCAL YST® for the prevention of gout flares in patients initiating uric acid-lowering therapy. We and sanofi-aventis plan to submit 
regulatory applications for marketing approval of ZALTRAP™ for the second-line treatment of mCRC to the FDA and the EMA in the second half of 2011. We expect to incur substantial costs 
to prepare for potential commercialization of these late-stage product candidates and, if one or more of these product candidates receive regulatory approval, to fund the launch of the product 
(s). Thus, we expect to continue to incur substantial operating losses over at least the next few years related primarily to our research and development and commercialization activities. Also, 
our research and development activities outside our collaborations, the costs of which are not reimbursed, may expand and require additional resources. Our losses may fluctuate from quarter to 
quarter and will depend on, among other factors, the scope and progress of our research and development efforts, the progress of our efforts to commercialize our late-stage product candidates, 
the timing of certain expenses, and the amount of reimbursement that we receive from collaborators. We cannot predict whether or when our late-stage product candidates, including VEGF 
Trap-Eye in wet AMD, will receive regulatory approval or, if such approval is received, whether we will be able to successfully commercialize such product(s), or if we do commercialize such 
product(s), whether or when they may become profitable. 

The planning, execution, and results of our clinical programs are significant factors that can affect our operating and financial results. In our clinical programs, key events in 2011 to date 
were, and plans for the next 12 months are, as follows: 

Clinical Program 

VEGF Trap-Eye 

2011 Events to Date 

• Submitted a ELA to the U.S. FDA for the treatment of 
wetAMD 

• FDA accepted ELA for wet AMD and granted our 
request for Priority Review 

• Reported positive six-month results in the Phase 3 
GALILEO trial in CRVO 

• Bayer Healthcare initiated a Phase 3 trial inDME 
outside the U.S. 

• Initiated a Phase 3 trial in Asia in CNV of the retina as 
a result of pathologic myopia 
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2011-12 Plans 

(next 12 months) 

• Target date for FDA decision on VEGF Trap-Eye ELA is 
August 20, 2011 

• Report two-year data from VIEW I and VIEW 2 in wet 
AMD, and one-year data from COPERNICUS and 
GALILEO in CRVO in the second half of 2011 

• Submit a ELA to the FDA for the treatment of CRVO in 
the second half of201 l 

• Initiate a second DME Phase 3 trial in the U.S. in the 
second half of 2011 
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Clinical Program 

ZALTRAP™ 

ARCALYST® 

REGN727 
(PCSK9 Antibody) 

REGN88 
(IL-6R Antibody) 

REGN668 
(IL-4R Antibody) 

REGN421 
(Dll4 Antibody) 

REGN910 
(ANG2 Antibody) 

REGN475 
(NGF Antibody) 

REGN728 
(target not disclosed) 

REGN846 
(target not disclosed) 

2011 Events to Date 

• Reported positive results in the Phase 3 VELOUR trial 
inmCRC 

• Reported results for the VITAL trial in NSCLC 

• Reported positive results from two Phase 3 studies for 
the prevention of gout flares (PRE-SURGE 2 and 
RESURGE) 

• Initiated Phase 2 studies for LDL cholesterol reduction 

• Continued patient emollment in studies in rheumatoid 
arthritis and ankylosing spondylitis 

• Initiated Phase lb study in atopic dermatitis and Phase 
2 proof of concept study in eosinophilic asthma 

• Continued patient emollment in Phase I program 

• Continued patient emollment in Phase I program 

• On clinical hold 

• Continued patient emollment in Phase I program 

• Continued patient emollment in Phase I program 
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2011-12 Plans 

(next 12 months) 

• Submit a ELA to the FDA for the treatment of mCRC in 
the second half of201 l 

• IDMC review of interim results for the Phase 3 VENICE 
trial in prostate cancer in mid-2011 

• Report initial results in the Phase 2 AFFIRM trial in 
colorectal cancer in the second half of 20 11 

• Submit a supplemental ELA to the FDA for the 
prevention of gout flares in mid-2011 

• Report initial data from the Phase 2 program for LDL 
cholesterol reduction 

• Report initial Phase 2 data in rheumatoid arthritis and 
anky losing spondy litis 

• Initiate Phase 2 program in atopic dermatitis 

• Initiate a Phase lb program in advanced malignancies 
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Results of Operations 

Three Months Ended March 31, 2011 and 2010 

Net Loss 

Regeneron reported a net loss of $43.4 million, or $0.49 per share (basic and diluted), for the first quarter of 2011, compared to a net loss of $30.5 million, or $0.38 per share (basic and diluted) 
for the first quarter of 20 I 0. The increase in our net loss in 2011 was principally due to higher research and development expenses and higher selling, general, and administrative expenses, partly 
offset by higher collaboration revenue in connection with our antibody collaboration with sanofi-aventis. 

Revenues 

Revenues for the three months ended March 31, 2011 and 2010 consist of the following: 

(In millions) 2011 2010 

iM@#.M\il.Mi#iiMIJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJ 
Sanofi-aventis $ 85.3 $ 68.7 

]]]iMiiM@2Mfl]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]t?JJ#f]Jt?JHJ 
Total collaboration revenue 97.8 81.8 

@M¥~Mifi@@M@Mi.il.MJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJ%%JJJJJi.M 
Net product sales 4.4 9.9 

fMfr@Miii.il.@i.JM&iii.H~HM\i]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]JJJ@@]]JJJJM 
Total revenue $ 112.2 $ 103.5 

Sanofi-aventis Collaboration Revenue 

The collaboration revenue we earned from sanofi-aventis, as detailed below, consisted primarily of reimbursement for research and development expenses and recognition of revenue related 

to non-refundable up-front payments of $105.0 million related to the ZAL TRAPTM collaboration and $85.0 million related to the antibody collaboration. 

Sanofi-aventis Collaboration Revenue 

(In millions) 

Three months ended 

March 31, 

2011 2010 

t.W.~;::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 
Regeneron expense reimbursement $ 7.2 $ 4.9 

]]@)@atMi@@@l.:@@EiMiMrn@@iiM\M~r:MM[]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]J?J?JM]]J?J?M 
Tota!ZAL1RAP™ 9.7 7.4 

1#.i.\iji)ijf:ii::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 
Regeneron expense reimbursement 73.2 59.3 

:J:I::iffi~IY:Ut:~ffit:~il:~ffiHiM@~j~~:m~:~r:~t~i11MIM~!~[JJ:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J:J 
:::::::::::::::::::::::::r~t@~:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::?;~::::::::::::::::::::::::::::::i:,1 

Recognition of revenue related to Ve loci Gene® agreement 0.4 0.4 

:::::::::::::::::::::::::1;~1::m11::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::1$.:t::::::::::::::::::::::::::fi;j 

Total sanofi-aventis collaboration revenue $ 85.3 $ 68.7 

Sanofi-aventis' reimbursement of our ZAL TRAPTM expenses increased in the first quarter of 20 11 compared to same period in 20 I 0, primarily due to higher costs related to manufacturing 

ZAL TRAPTM clinical supplies. As of March 31, 2011, $30.1 million of the original $105.0 million of up-front payments related to ZALTRAP™ was deferred and will be recognized as revenue in 
future periods. 

In the first quarter of 2011, sanofi-aventis' reimbursement of our antibody expenses consisted of $42.1 million under the discovery agreement and $31.1 million of development costs under 
the license agreement, compared to $26.7 million and $32.6 million, respectively, in the first quarter of 2010. The higher reimbursement amount under the discovery agreement in the first quarter 
of 2011, compared to the same period in 2010, was primarily due to an increase in our antibody discovery activities. 
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Recognition of deferred revenue related to sanofi-aventis' $85,0 million up-front payment and other payments increased in the first quarter of 2011 compared to the same period in 2010, In 
connection with the November 2009 amendment of the discovery agreement, sanofi-aventis is funding up to $30 million of agreed-upon costs incurred by us to expand our manufacturing 
capacity at our Rensselaer, New York facilities, Revenue related to these payments for such funding from sanofi-aventis is deferred and recognized as collaboration revenue prospectively over 
the related performance period in conjunction with the recognition of the original $85,0 million up-front payment As of March 31, 2011, $23,9 million of such funding from sanofi-aventis was 
received or receivable, compared to $5, I million as of March 31, 2010; as a result, we recognized more deferred revenue in the first quarter of 2011 than in the same quarter of 2010, As of March 
31, 2011, $78,3 million of the sanofi-aventis payments was deferred and will be recognized as revenue in future periods, 

In August 2008, we entered into a separate Ve/ociGene® agreement with sanofi-aventis, In both the three months ended March 31, 2011 and 2010, we recognized $0,4 million in revenue 
related to this agreement 

Bayer HealthCare Collaboration Revenue 

The collaboration revenue we earned from Bayer HealthCare, as detailed below, consisted of cost sharing of Regeneron VEGF Trap-Eye development expenses and recognition of revenue 
related to a non-refundable $75,0 million up-front payment received in October 2006 and a $20,0 million milestone payment received in August 2007 (which, for the purpose of revenue 
recognition, was not considered substantive), 

Bayer HealthCare Collaboration Revenue 

Three months ended 
March 31, 

(In millions) 2011 2010 

i.ii.Hlt:Mfarl~$.\MOO}fli.f:tM@W!¥ffiii~@i~I.JiMii®.[i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]i]]]J~]J]@W:i]]J]J!M 
Recognition of deferred revenue related to up-front and other milestone 

payments 2,5 2,5 

]i]ii.@li~@fw~~@M@Mi@@l.@-]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]!)?J\lM])FJ?JM 

Cost-sharing of our VEGF Trap-Eye development expenses with Bayer HealthCare decreased slightly in the first quarter of 2011 compared to the same period in 20 I 0, In the first quarter of 
2011, we incurred lower clinical development costs in connection with our Phase 3 VIEW I trial in wet AMD and our Phase 2 DA VINCI trial in DME, partly offset by higher internal costs in 
connection with regulatory filings in wet AMD, In connection with the recognition of deferred revenue related to the $75,0 million up-front payment and $20,0 million milestone payment 
received in August 2007, as of March 31, 2011, $44,5 million of these payments was deferred and will be recognized as revenue in future periods, 

Technology Licensing Revenue 

In connection with our Veloclmmune® license agreement with Astellas, the $20,0 million non-refundable payment received in the second quarter of 2010 was deferred upon receipt and is 
being recognized as revenue ratably over the ensuing year, In addition, in connection with the amendment and extension of our license agreement with Astellas, in August 2010, we received a 
$165,0 million up-front payment, which was deferred upon receipt and will be recognized as revenue ratably over a seven-year period beginning in mid-201 L In connection with our 

Veloclmmune® license agreement with AstraZeneca, the $20,0 million non-refundable payment received in the first quarter of 2010 was deferred upon receipt and recognized as revenue ratably 
over the final year of the agreement In the first quarter of 2011 and 2010, we recognized $7,9 million and $10,0 million, respectively, of technology licensing revenue related to these agreements, 
As of March 31, 2011, $168,7 million of technology licensing payments received from Astellas was deferred and will be recognized as revenue in future periods, 
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Net Product Sales 

For the three months ended March 31, 201 I and 2010, we recognized as revenue $4.4 million and $9.9 million, respectively, of ARCAL YST® net product sales. We had limited historical return 

experience for ARCAL YST® beginning with initial sales in 2008 through the end of 2009; therefore, ARCAL YST® net product sales were deferred until the right of return no longer existed and 
rebates could be reasonably estimated. Effective in the first quarter of 2010, we determined that we had accumulated sufficient historical data to reasonably estimate both product returns and 
rebates of ARCAL YST®. As a result, $4.8 million of previously deferred ARCAL YST® net product sales were recognized as revenue in the first quarter of 2010. At March 31, 2011 and 2010, 

there was no deferred revenue related to AR CAL YST® net product sales. 

Contract Research and Other Revenue 

Contract research and other revenue for the three months ended March 31, 2011 and 2010 included $1.0 million and $1.1 million, respectively, recognized in connection with our five-year 
grant from the NIH, which we were awarded in September 2006 as part of the NIH's Knockout Mouse Project. 

Expenses 

Total operating expenses increased to $153.2 million in the first quarter of 2011 from $132.4 million in the first quarter of 2010. Our average headcount in the first quarter of 2011 increased to 
1,432 from 1,087 in the same period of 2010 principally as a result of our expanding research and development activities, which were primarily attributable to our antibody collaboration with 
sanofi-aventis. 

Operating expenses in the first quarter of 2011 and 2010 included a total of $14.8 million and $8.8 million, respectively, of non-cash compensation expense related to employee stock option 
and restricted stock awards (Non-cash Compensation Expense), as detailed below: 

For the three months ended March 31, 2011 

Expenses before 

inclusion of Non-cash Non-cash 

Expenses Compensation Compensation Expenses as 

(In millions) Expense Expense Reported 

M#i@@¥N@MMM#.ffJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJ@JJJJJJJJJJ@@JJ%JJJJJJMJ!JWJJJMM 
Selling, general, and administrative 16.4 7.0 23.4 

t&.l.JfiiMMMi.MJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJ?t?t?t?t?t:rn+JJ?t?t?t?t:tJJ?t?t:t?M 
Total operating expenses $ 138.4 $ 14.8 $ 153.2 

For the three months ended March 31, 2010 

Expenses before 

inclusion of Non-cash Non-cash 

Expenses Compensation Compensation Expenses as 

(In millions) Expense Expense Reported 

i.tMi.r:M@iilWiii\M@i]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]])J?J?J?J?trnrnt]]:W?J?t:trnM]]M?J?HM 
Selling, general, and administrative 10.4 3.8 14.2 

iMhii.Mil.M@iii.MJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJ?t?t?t?t?t?W#JJf?J?t?t:tt@JJ?t?t?@1 
Total operating expenses $ 123.6 $ 8.8 $ 132.4 

The increase in total Non-cash Compensation Expense in the first quarter of 2011 was primarily attributable to (i) the recognition of higher expense in the first quarter of 2011 in connection 
with previously granted performance-based stock options that we estimate will vest, (ii) the higher fair market value of our Common Stock on the date of our annual employee option grants 
made in December 20 IO compared to recent prior years, and (iii) the recognition of higher expense related to grants of restricted stock in December 20 I 0. 
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Research and Development Expenses 

Research and development expenses increased to $129.4 million in the first quarter of 2011 from $117.5 million in the same period of 2010. The following table summarizes the major categories 
of our research and development expenses for the three months ended March 31, 2011 and 2010: 

For the three months ended 
Research and Development Expenses March 31, Increase 

(In millions) 2011 2010 (Decrease) 

t~Hil.iw,iii\i\WiifiliMrnJ]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]~JJJJM@J]~JJJJ@WJ@JJJMW 
Clinical trial expenses 19.0 32.2 (13.2) 

i1t\i@~iii1M@~~mr::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::r@:~::::::::::::::::::::::::::::::::::::~@rrrrrr@~:: 
Research and other development costs 15.3 12.8 2.5 

9M~i¥~t\ioo@ij~faM@~@M~ijf]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]rn~]]]]]]]@@\]]]]]}@ 
Cost-sharing of Bayer HealthCare VEGF Trap-

Eye development expenses (3) 16.3 12.8 3.5 

]i]]i.@.if~M®.ifaiM@~t@@;;;(@i.M®.i@]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]]i]i]MJ\\Jt1A]]~J\?WHJ]\KJ?Jfof 

(I) Includes $6.9 million and $4.3 million of Non-cash Compensation Expense for the three months ended March 31, 2011 and 2010, respectively. 

(2) Represents the full cost of manufacturing drug for use in research, preclinical development, and clinical trials, including related payroll and benefits, Non-cash Compensation Expense, 
manufacturing materials and supplies, depreciation, and occupancy costs of our Rensselaer manufacturing facility. Includes $0.9 million and $0. 7 million of Non-cash Compensation 
Expense for the three months ended March 31, 2011 and 2010, respectively. 

(3) Under our collaboration with Bayer HealthCare, in periods when Bayer HealthCare incurs VEGF Trap-Eye development expenses, we also recognize, as additional research and 
development expense, the portion of Bayer HealthCare' s VEGF Trap-Eye development expenses that we are obligated to reimburse. Bayer HealthCare provides us with estimated VEGF 
Trap-Eye development expenses for the most recent fiscal quarter. Bayer HealthCare's estimate is reconciled to its actual expenses for such quarter in the subsequent fiscal quarter and 
our portion of its VEGF Trap-Eye development expenses that we are obligated to reimburse is adjusted accordingly. 

Payroll and benefits increased principally due to the increase in employee headcount, as described above. Clinical trial expenses decreased due primarily to lower costs related to our Phase 3 

clinical development program for AR CAL YST® for the prevention of gout flares in patients initiating uric acid-lowering therapy, our Phase 3 VIEW I trial of VEGF Trap-Eye in wet AMD and our 
Phase 2 DA VINCI trial in DME, and our clinical development program for NGF, which is currently on clinical hold. Clinical manufacturing costs increased due to higher facility-related costs in 
connection with the expansion of our manufacturing capacity at our Rensselaer facility and higher costs related to manufacturing ZAL TRAP™ clinical supplies, partly offset by lower costs 

related to manufacturing ARCAL YST® clinical supplies. Research and other development costs increased primarily due to higher costs associated with filing our ELA for VEGF Trap-Eye in wet 
AMD. Occupancy and other operating costs increased principally in connection with our higher headcount, expanded research and development activities, and new and expanded leased 
laboratory and office facilities in Tarrytown, New York. Cost-sharing of Bayer HealthCare's VEGF Trap-Eye development expenses increased primarily due to higher costs in connection with 
BayerHealthCare's Phase 3 trial inDME, which was initiated in the first quarter of 2011. 
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We prepare estimates of research and development costs for projects in clinical development, which include direct costs and allocations of certain costs such as indirect labor, Non-cash 
Compensation Expense, and manufacturing and other costs related to activities that benefit multiple projects, and, under our collaboration with Bayer HealthCare, the portion of Bayer 
HealthCare's VEGF Trap-Eye development expenses that we are obligated to reimburse, Our estimates of research and development costs for clinical development programs are shown below: 

For the three months 

Project Costs ended March 31, Increase 

(In millions) 2011 2010 (Decrease) 

MM®.\fMi]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]\U?J?MW]#?J?JM\Jttt::mw 
VEGF Trap-Eye 39,6 33,6 6,0 

i.ffi?iifilWSJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJMJJJJJJ\MJJJJJJ@t 
REGN88 6,7 4,9 1,8 

MID.Mf-JffJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJ%WJJJJJJ@JJJJJJ¥% 
Other antibody candidates in clinical development 12,6 18,9 (6,3) 

®.@fl#@i,i@@Mi¼M,@iM!M.@@i@MJJ]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]J]JJ?J?MJJJ?J?JMMJ?J?JMM 
Total research and development expenses $ 129,4 $ 117,5 $ 11,9 

Drug development and approval in the U,S, is a multi-step process regulated by the FDA The process begins with discovery and preclinical evaluation, leading up to the submission of an 
IND to the FDA which, if successful, allows the opportunity for study in humans, or clinical study, of the potential new drug, Clinical development typically involves three phases of study: 
Phases I, 2, and 3, The most significant costs in clinical development are in Phase 3 clinical trials, as they tend to be the longest and largest studies in the drug development process, Following 
successful completion of Phase 3 clinical trials for a biological product, a ELA must be submitted to, and accepted by, the FDA, and the FDA must approve the ELA prior to commercialization 
of the drug, It is not uncommon for the FDA to request additional data following its review of a ELA, which can significantly increase the drug development timeline and expenses, We may 
elect either on our own, or at the request of the FDA, to conduct further studies that are referred to as Phase 3B and 4 studies, Phase 3B studies are initiated and either completed or 
substantially completed while the ELA is under FDA review, These studies are conducted under an IND, Phase 4 studies, also referred to as post-marketing studies, are studies that are initiated 
and conducted after the FDA has approved a product for marketing, In addition, as discovery research, preclinical development, and clinical programs progress, opportunities to expand 
development of drug candidates into new disease indications can emerge, We may elect to add such new disease indications to our development efforts (with the approval of our collaborator 
for joint development programs), thereby extending the period in which we will be developing a product For example, we, and our collaborators where applicable, continue to explore further 

development of ARCAL YST®, ZAL TRAPTM, and VEGF Trap-Eye in different disease indications, 

There are numerous uncertainties associated with drug development, including uncertainties related to safety and efficacy data from each phase of drug development, uncertainties related 
to the enrollment and performance of clinical trials, changes in regulatory requirements, changes in the competitive landscape affecting a product candidate, and other risks and uncertainties 
described in Part II, Item IA, "Risk Factors" under "Risks Related to the Development and Approval of Our Product Candidates," "Risks Related to Commercialization of Products," and 
"Regulatory and Litigation Risks," The lengthy process of seeking FDA approvals, and subsequent compliance with applicable statutes and regulations, require the expenditure of substantial 
resources, Any failure by us to obtain, or delay in obtaining, regulatory approvals could materially adversely affect our business, 

For these reasons and due to the variability in the costs necessary to develop a pharmaceutical product and the uncertainties related to future indications to be studied, the estimated cost 
and scope of the projects, and our ultimate ability to obtain govermnental approval for commercialization, accurate and meaningful estimates of the total cost to bring our product candidates to 
market are not available, Similarly, we are currently unable to reasonably estimate if our product candidates will generate material product revenues and net cash inflows, In 2008, we received 
FDA approval for ARCAL YST® for the treatment of CAPS, a group of rare, inherited auto-inflammatory diseases that affect a very small group of people, We currently do not expect to generate 

material product revenues and net cash inflows from the sale of ARCAL YST® for the treatment of CAPS, 

Selling, General, and Administrative Expenses 

Selling, general, and administrative expenses increased to $23 ,4 million in the first quarter of 2011 from $14,2 million in the same period of 20 IO due primarily to increases in compensation 
expense principally in connection with higher headcount in the first quarter of 2011, higher market research costs primarily in connection with VEGF Trap-Eye, higher legal expenses in 
connection with patent-related litigation with Genentech, and an increase in Non-cash Compensation Expense for the reasons described above, 
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Cost of Goods Sold 

Cost of goods sold in the first quarter of 2011 and 2010 was $0.4 million and $0. 7 million, respectively, and consisted primarily of royalties and other period costs related to ARCAL YST® 
commercial supplies. 

Other Income and Expense 

Investment income increased to $1.0 million in the first quarter of 2011 from $0.4 million in the same period of 2010, due primarily to higher yields on, and higher average balances of, cash and 
marketable securities. 

Interest expense increased to $3.7 million in the first quarter of 2011 from $2.1 million in the same period of 2010. Interest expense is primarily attributable to the imputed interest portion of 
payments to our landlord, commencing in the third quarter of 2009, to lease newly constructed laboratory and office facilities in Tarrytown, New York. In February 2011, we began occupying an 
additional new building in Tarrytown and, therefore, began recognizing interest expense on the related payments to our landlord. 

Liquidity and Capital Resources 

Since our inception in 1988, we have financed our operations primarily through offerings of our equity securities, a private placement of convertible debt (which was repurchased or repaid in 
2008), purchases of our equity securities by our collaborators, including sanofi-aventis, revenue earned under our past and present research and development agreements, including our 

agreements with sanofi-aventis and Bayer HealthCare, our past contract manufacturing agreements, our technology licensing agreements, ARCAL YST® product revenue, and investment 
income. 

Three months ended March 31, 2011 and 2010 

At March 31, 2011, we had $607.6 million in cash, cash equivalents, and marketable securities (including $7.5 million of restricted cash and marketable securities) compared with $626.9 million 
at December 31, 2010 (including $7.5 million of restricted cash and marketable securities). In January 2011, we received, from Bayer HealthCare, a $10.0 million milestone payment, which was 
earned in 20 I 0, in connection with the COPERNICUS stody of VEGF Trap-Eye in CRVO. 

Cash Used in Operating Activities 

Net cash used in operating activities was $10.6 million in the first quarter of 2011 and $9.6 million in the first quarter of 2010. Our net losses of $43.4 million in the first quarter of 2011 and 
$30.5 million in the first quarter of 2010 included $14.8 million and $8.8 million, respectively, of Non-cash Compensation Expense. Our net losses also included depreciation and amortization of 
$7.0 million and $4.2 million in the first quarterof 2011 and 2010, respectively. 

At March 31, 2011, accounts receivable decreased by $5.0 million, compared to end-of-year 2010, primarily due to the receipt of the $10.0 million milestone payment in January 2011 from 
Bayer HealthCare, as discussed above. Our deferred revenue at March 31, 2011 decreased by $10.3 million, compared to end-of-year 2010, primarily due to the amortization of previously received 
and deferred $20.0 million payments under our license agreements with AstraZeneca and Astellas. Accounts payable, accrued expenses, and other liabilities increased by $13.6 million at March 
31, 2011, compared to end-of-year 2010, primarily in connection with higher liabilities for payroll-related expenses. 

At March 31, 2010, accounts receivable increased by $6.3 million, compared to end-of-year 2009, primarily due to a higher receivable balance related to our antibody collaboration with 
sanofi-aventis. At March 31, 2010, accounts payable, accrued expenses, and other liabilities increased by $12.6 million, compared to end-of-year 2009, primarily in connection with our expanded 
levels of activities and expenditures, including higher liabilities for clinical-related expenses and payroll and related costs. 
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Cash Provided by (Used in) Investing Activities 

Net cash provided by investing activities was $20.3 million in the first quarter of 2011, compared with net cash used in investing activities of $136.4 million in the first quarter of 2010. In the 
first quarter of 2011, sales or maturities of marketable securities exceeded purchases by $42.5 million, whereas in the first quarter of 2010, purchases of marketable securities exceeded sales or 
maturities by $113. 7 million. Capital expenditures in the first quarter of 2011 and 20 IO included costs in connection with expanding our manufacturing capacity at our Rensselaer, New York 
facilities and tenant improvements and related costs in connection with our December 2006 Tarrytown, New York lease. 

Cash Provided by Financing Activities 

Net cash provided by financing activities was $13.0 million in the first quarter of 2011 and $56.2 million in the first quarter of 2010. In the first quarter of 2010, we received $47.5 million from 
our landlord in connection with tenant improvement costs for our new Tarrytown facilities, which we recognized as additional facility lease obligations since we are deemed to own these 
facilities in accordance with F ASE authoritative guidance. In addition, proceeds from issuances of Common Stock in connection with exercises of employee stock options were $13 .3 million in 
the first quarterof 2011 and $9.2 million in the first quarterof 2010. 

Fair Value of Marketable Securities 

At March 31, 2011 and December 31 2010, we held marketable securities whose aggregate fair value totaled $471.7 million and $513.9 million, respectively. The composition of our portfolio of 
marketable securities on these dates was as follows: 

March 31, 2011 December 31, 2010 

Investment type Fair Value Percent Fair Value Percent 

i.~~#.J.filit!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!i!:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 
U.S. govermnent agency securities $ 385.4 82% $ 434.4 85% 

MMiMMM.l.iMM¥.Mii¥.@@M@@i@,lMJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJ@WJJJ!U¾JJJJJJ@@JJJJ*1% 
Municipal bonds 17.4 4% 

MMil#@iWiMJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJJ¥WJJJd¾JJJJJJJ%%JJJ\Wi% 
U.S. govermnent guaranteed collateralized mortgage 

obligations 1.6 2.1 

ffit#:1::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::t;~::::::::::::::::::::::::::::::::::: 
Mortgage-backed securities 0.3 1.1 

U.S. govermnent agency securities 7.0 1% 7.1 1% 

In addition, at March 31, 2011 and December 31, 2010, we had $135.9 million and $113.0 million, respectively, of cash, cash equivalents, and restricted cash, primarily held in money market 
funds that invest in U.S. govermnent securities. 

Capital Expenditures: 

Our cash expenditures for property, plant, and equipment totaled $22.2 million and $22. 7 million for the first three months of 2011 and 2010, respectively. In February 2010, we received $47.5 
million from our landlord in connection with tenant improvement costs in Tarrytown. In addition, sanofi-aventis has funded $0.5 million and $4.6 million, respectively, of agreed-upon capital 
expenditures incurred by us during the first quarters of 2011 and 2010 to expand our manufacturing capacity at our Rensselaer facilities, which was either received or receivable at March 31, 2011 
and 2010. 
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We expect to incur capital expenditures of approximately $50 to $65 million during the remainder of 2011 primarily in connection with tenant improvements at our leased Tarrytown facilities, 
capital improvements at our Rensselaer, New York manufacturing facilities, and purchases of equipment. We expect to be reimbursed for a portion of these capital expenditures for our 
Rensselaer facilities by sanofi-aventis, with the remaining amount to be funded by our existing capital resources. 

Funding Requirements: 

We expect to continue to incur substantial funding requirements for research and development activities (including preclinical and clinical testing). As described above, expenses that we 

incur in connection with our ZAL TRAP™ and antibodies collaborations are, generally, fully funded by sanofi-aventis. In addition, as described above, we and Bayer HealthCare share agreed
upon development expenses that both companies incur in connection with our VEGF Trap-Eye collaboration. After taking into account anticipated reimbursements from our collaborators, we 
currently estimate that approximately 30-40% of our funding requirements for 2011 will be directed toward technology development, basic research and early preclinical activities, and the 

preclinical and clinical development of our product candidates (principally, for ARCAL YST® and VEGF Trap-Eye). For 2011, we also currently estimate that approximately 15-25% of our funding 
requirements will be directed toward the planned commercialization of our late-stage product candidates; approximately 20-30% of our funding requirements will be applied to capital 
expenditures ( as described above); and the remainder of our funding requirements will be used for general corporate purposes. 

The amount we need to fund operations will depend on various factors, including the potential regulatory approval and commercialization of our product candidates and the timing thereof, 
the status of competitive products, the success of our research and development programs, the potential future need to expand our professional and support staff and facilities, the status of 
patents and other intellectual property rights (and pending or future litigation related thereto), the delay or failure of a clinical trial of any of our potential drug candidates, and the continuation, 
extent, and success of our collaborations with sanofi-aventis and Bayer HealthCare. Clinical trial costs are dependent, among other things, on the size and duration of trials, fees charged for 
services provided by clinical trial investigators and other third parties, the costs for manufacturing the product candidate for use in the trials, and for supplies, laboratory tests, and other 
expenses. The amount of funding that will be required for our clinical programs depends upon the results of our research and preclinical programs and early-stage clinical trials, regulatory 
requirements, the duration and results of clinical trials underway and of additional clinical trials that we decide to initiate, and the various factors that affect the cost of each trial as described 
above. Our commercialization costs over approximately the next few years will depend on, among other things, whether or not our late-stage product candidates receive regulatory approval, the 
market potential for such product candidates, and the commercialization terms of our collaboration agreements, if applicable (whereby some or all commercialization costs may be shared with our 
collaborators). Currently, we are required to pay royalties on product sales of ARCAL YST® for the treatment of CAPS. In the future, if we are able to successfully develop, market, and sell 

ARCAL YST® for other indications or certain of our product candidates, we may be required to pay royalties or share the profits from such sales pursuant to our license or collaboration 
agreements. 

We expect that expenses related to the filing, prosecution, defense, and enforcement of patents and other intellectual property will continue to be substantial. 

We believe that our existing capital resources, including funding we are entitled to receive under our collaboration agreements, will enable us to meet operating needs through at least 2013. 
However, this is a forward-looking statement based on our current operating plan, and there may be a change in projected revenues or expenses that would lead to our capital being consumed 
significantly before such time. For example, in connection with preparing to commercialize and launch potential products that are not licensed to a third party, we could incur substantial pre
marketing and commercialization expenses that could lead us to consume our cash at a faster rate. If there is insufficient capital to fund all of our planned operations and activities, we anticipate 
that we would (i) seek sources of additional capital through collaborative arrangements and/or additional public or private financing, including debt and equity financing and/or (ii) prioritize 
available capital to fund selected preclinical and clinical development programs and/or preparations for the potential commercialization of our late-stage product candidates, or license selected 
products. 
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Other than letters of credits totaling $3.8 million, including the $3.4 million letter of credit issued in connection with our lease for facilities in Tarrytown, New York, we have no off-balance 
sheet arrangements. In addition, we do not guarantee the obligations of any other entity. As of March 31, 2011, we had $0.7 million of financing available under a capital equipment lease line. 
Aside from this lease line, we had no other established banking arrangements through which we could obtain short-term financing or a line of credit. In October 2010, we filed a shelf registration 
statement on Form S-3 registering the sale, in one or more offerings, of an indeterminate amount of equity or debt securities, together or separately. Our October 2010 public offering of 
approximately 6.3 million shares of Common Stock was completed under this shelf registration statement; however, there is no assurance that we will be able to complete any additional offerings 
of securities. Factors influencing the availability of additional financing include our progress in product development and commercialization, investor perception of our prospects, and the 
general condition of the financial markets. We may not be able to secure the necessary funding through new collaborative arrangements or additional public or private offerings. Ifwe cannot 
raise adequate funds to satisfy our capital requirements, we may have to delay, scale-back, or eliminate certain of our research and development activities or future operations. This could 
materially harm our business. 

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK 

Interest Rate Risk 

Our earnings and cash flows are subject to fluctuations due to changes in interest rates, principally in connection with our investments in marketable securities, which consist primarily of 
direct obligations of the U.S. government and its agencies, other debt securities guaranteed by the U.S. government, and money market funds that invest in U.S. Government securities. We do 
not believe we are materially exposed to changes in interest rates. Under our current policies, we do not use interest rate derivative instruments to manage exposure to interest rate changes. We 
estimate that a one percent unfavorable change in interest rates would have resulted in approximately a $5.5 million and $1.6 million decrease in the fair value of our investment portfolio at 
March 31, 2011 and 20 I 0, respectively. The increase in interest rate risk year over year is due primarily to higher balances of marketable debt securities with maturities in excess of one year that 
we held at March 31, 2011 compared to the same period of 2010. 

Credit Quality Risk 

We have an investment policy that includes guidelines on acceptable investment securities, minimum credit quality, maturity parameters, and concentration and diversification. Nonetheless, 
deterioration of the credit quality of an investment security subsequent to purchase may subject us to the risk of not being able to recover the full principal value of the security. We recognized 
an other-than-temporary impairment charge related to a marketable security of $0.1 million in the first quarter of 2010. During the first quarter of 2011, we did not recognize any other-than
temporary impairment charges. 

ITEM 4. CONTROLS AND PROCEDURES 

Our management, with the participation of our chief executive officer and chief financial officer, conducted an evaluation of the effectiveness of our disclosure controls and procedures (as 
such term is defined in Rules 13a-15(e) and 15d-15(e) under the Securities Exchange Act of 1934, as amended (the "Exchange Act")), as of the end of the period covered by this report. Based on 
this evaluation, our chief executive officer and chief financial officer each concluded that, as of the end of such period, our disclosure controls and procedures were effective in ensuring that 
information required to be disclosed by us in the reports that we file or submit under the Exchange Act is recorded, processed, summarized, and reported on a timely basis, and is accumulated 
and communicated to our management, including our chief executive officer and chief financial officer, as appropriate to allow timely decisions regarding required disclosure. 
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There has been no change in our internal control over financial reporting (as such term is defined in Rules 13a-15(f) and 15d-15(f) under the Exchange Act) during the quarter ended March 
31, 2011 that has materially affected, or is reasonably likely to materially affect, our internal control over financial reporting. 

PART II. OTHER INFORMATION 

ITEM 1. LEGAL PROCEEDINGS 

From time to time, we are a party to legal proceedings in the course of our business. We do not expect any such current ordinary course legal proceedings to have a material adverse effect 
on our business or financial condition. 

As previously reported, on November 19, 2010, we filed a complaint against Genentech in the U.S. District Court for the Southern District of New York seeking a declaratory judgment that no 
activities relating to VEGF Trap infringe any valid claim of certain Genentech patents referred to as the Davis-Smyth patents. On January 12, 2011, Genentech filed a motion to dismiss the 
complaint, arguing that the lawsuit was premature and thus the Court lacked subject matter jurisdiction. Upon our submission to the FDA of a ELA for VEGF Trap-Eye for the treatment of wet 
AMD, we filed a second complaint against Genentech in the same court seeking the same declaratory relief. On April 7, 2011, we and Genentech entered into a Joint Stipulation, which was 
approved and executed by the Court on April 11, 2011. Pursuant to the Joint Stipulation, we voluntarily dismissed our original complaint in favor of proceeding with our second complaint, and 
Genentech agreed that it would not seek to transfer the case to another judicial district or move to dismiss the second complaint for lack of subject matter jurisdiction or otherwise under Rule 12 
(b) of the Federal Rules of Civil Procedure. On April 25, 2011, Genentech filed an answer to the second complaint, denying that we are entitled to the declaratory relief being sought by us, and 
asserting counterclaims that our prior or planned activities relating to VEGF Trap have infringed or will infringe one or more claims of the Davis-Smyth patents. In its answer, Genentech requests 
a judgment against us for damages, including for willful infringement, and other relief as the Court deems appropriate. We believe Genentech's counterclaims are without merit and intend to 
defend against them vigorously. 

We have initiated patent-related actions against Genentech in Germany and the United Kingdom, and may initiate other actions in other countries outside the U.S. 

ITEM lA. RISK FACTORS 

We operate in an enviromnent that involves a number of significant risks and uncertainties. We caution you to read the following risk factors, which have affected, and/or in the future could 
affect, our business, operating results, financial condition, and cash flows. The risks described below include forward-looking statements, and actual events and our actual results may differ 
materially from these forward-looking statements. Additional risks and uncertainties not currently known to us or that we currently deem immaterial may also impair our business operations. 
Furthermore, additional risks and uncertainties are described under other captions in this report and should also be considered by our investors. 

Risks Related to Our Financial Results and Need for Additional Financing 

We have had a history of operating losses and we may never achieve profitability. If we continue to incur operating losses, we may be unable to continue our operations. 

From inception on January 8, 1988 through March 31, 2011, we had a cumulative loss of $1.1 billion. Ifwe continue to incur operating losses and fail to become a profitable company, we may 
be unable to continue our operations. In the absence of substantial revenue from the sale of products or other sources, the amount, timing, nature or source of which cannot be predicted, our 
losses will continue as we conduct our research and development activities. 
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We may need additional funding in the future, which may not be available to us, and which may force us to delay, reduce or eliminate our product development programs or 
commercialization efforts. 

We will need to expend substantial resources for research and development, including costs associated with clinical testing of our product candidates, and to prepare for potential 
commercialization of our late-stage product candidates and, if one or more of those product candidates receive(s) regulatory approval, to fund the launch of those product(s). We believe our 
existing capital resources, together with funding we are entitled to receive under our collaboration agreements, will enable us to meet operating needs through at least 2013; however, one or 
more of our collaboration agreements may terminate, our projected revenue may decrease, or our expenses may increase, which could result in our capital being consumed significantly before 
that time. Our expenses may increase for many reasons, including expenses in connection with the potential commercial launch of our late-stage product candidates, expenses related to clinical 
trials testing ARCAL YST® or VEGF Trap-Eye, and expenses related to the potential requirement for us to fund 20% of Phase 3 clinical trial costs for any of our antibody product candidates 
pursuant to the terms of our collaboration with sanofi-aventis. 

We may require additional financing in the future and we may not be able to raise additional funds. Ifwe are able to obtain additional financing through the sale of equity or convertible debt 
securities, such sales may be dilutive to our shareholders. Debt financing arrangements may require us to pledge certain assets or enter into covenants that would restrict our business activities 
or our ability to incur further indebtedness and may contain other terms that are not favorable to our shareholders. In October 2010, we filed a shelf registration statement on Form S-3 
registering the sale, in one or more offerings, of an indeterminate amount of equity or debt securities, together or separately. Our October 2010 public offering of approximately 6.3 million shares 
of Common Stock was completed under this shelf registration statement; however, there is no assurance that we will be able to complete any additional offerings of securities. Should we require 
and be unable to raise sufficient funds to complete the development of our product candidates and also to successfully commercialize our late-stage product candidates if they obtain regulatory 
approval, we may face delay, reduction, or elimination of our research and development or preclinical or clinical programs, and even if regulatory approval is obtained for such product 
candidates, they may never be successfully launched or become profitable, in which case our business, financial condition, or results of operations may be materially harmed. 

The value of our investment portfolio, which includes cash, cash equivalents, and marketable securities, is influenced by varying economic and market conditions. A decrease in the 
value of an asset in our investment portfolio or a default by the issuer may result in our inability to recover the principal we invested and/or a recognition of a loss charged against 
income. 

As of March 31, 2011, our cash, cash equivalents, and marketable securities totaled $607.6 million (including $7.5 million of restricted cash and marketable securities) and represented 57% of 
our total assets. We have invested our excess cash primarily in direct obligations of the U.S. govermnent and its agencies, other debt securities guaranteed by the U.S. goverrunent, and money 
market funds that invest in U.S. goverrunent securities. We consider assets classified as marketable securities to be "available-for-sale," as defined by FASB authoritative guidance. Marketable 
securities totaled $464.7 million at March 31, 2011, are carried at fair value, and the unrealized gains and losses are included in other accumulated comprehensive income (loss) as a separate 
component of stockholders' equity. If the decline in the value of a security in our investment portfolio is deemed to be other-than-temporary, we write down the security to its current fair value 
and recognize a loss which may be fully charged against income. For example, we recognized an other-than-temporary impairment charge related to a maiketable security of $0.1 million in 2010. 
The current economic enviromnent and the volatility of securities markets increase the risk that we may not recover the principal we invested and/or there may be further declines in the market 
value of securities in our investment portfolio. As a result, we may incur additional charges against income in future periods for other-than-temporary impairments or realized losses upon a 
security's sale or maturity, and such amounts may be material. 
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Risks Related to the Development and Approval of Our Product Candidates 

We believe that a significant portion of the value attributed to our company by investors is based on the commercial potential of VEGF Trap-Eye for the treatment of wet AMD and 
other ophthalmologic diseases, which has not yet been approved by the FDA or by regulatory authorities in countries outside the U.S. If there are material delays in obtaining 
marketing approval for VEGF Trap-Eye, or such approval is not obtained, our business, results of operations, and financial condition will be materially harmed. 

The FDA has substantial discretion in deciding whether or not VEGF Trap-Eye should be granted approval in the U.S. based on the benefits and risks of VEGF Trap-Eye in treating the 
particular ophthalmologic diseases in which it is being studied in clinical trials. Analogous regulatory authorities in countries outside the U.S. have similar discretion as to approval of VEGF 
Trap-Eye in those countries. In February 2011, we submitted a ELA forVEGF Trap-Eye for the treatment of wet AMD to the FDA. In April 2011, the FDA accepted the ELA for filing and granted 
our request for Priority Review. Under Priority Review, the target date for an FDA decision on the ELA is August 20, 2011. However, the FDA is not under any legal obligation to complete its 
review of the ELA or to render a decision within this timeframe, and it is not unusual for the FD A's review of and/or rendering a decision with respect to a ELA that has been granted Priority 
Review to extend beyond the initial target date. For instance, the FDA may request additional clinical or other data or information, including by issuing a complete response letter which may 
require that we submit additional clinical or other data or impose other conditions that must be met in order to secure final approval of our ELA. Even if such data and information are submitted, 
the FDA may ultimately decide that the ELA does not satisfy the criteria for approval. The granting of Priority Review designation for our ELA does not change the standards for approval and 
does not ensure that VEGF Trap-Eye for the treatment of wet AMD will be approved. 

Whether VEGF Trap-Eye is approved by the FDA for the treatment of wet AMD, and the timing thereof, will depend on many factors, including the following: 

• whether or not the FDA determines that the evidence gathered in well-controlled clinical trials, other clinical trials and nonclinical studies of VEGF Trap-Eye demonstrates that it is safe 
and effective as a treatment for wet AMD; 

• whether or not the FDA is satisfied that the manufacturing facilities, processes, and controls for VEGF Trap-Eye are adequate, that the labeling is satisfactory and that plans for post
marketing studies, safety monitoring, and risk evaluation and management are sufficient; and 

• the timing and nature of the FD A's comments and questions, or those of any advisers to the FDA if the FDA seeks external advice, regarding our ELA for VEGF Trap-Eye for the 
treatment of wet AMD, the time required to respond to any such comments and questions and to obtain final labeling, and any other delays that may be associated with the ELA review 
process. 

If we experience material delays in obtaining rnaiketing approval for VEGF Trap-Eye for wet AMD in the U.S., we will not receive product revenues during the delay, which would negatively 
affect our business, results of operations, and financial condition. Such delays may also increase the challenge of competitive products as doctors and patients continue to use existing 
therapies. If we do not obtain approval to market VEGF Trap-Eye for wet AMD in the U.S., or if there are material delays in obtaining such approval, our business and financial position will be 
materially harmed. 

If we do not obtain regulatory approval for our product candidates, we will not be able to market or sell them, which would materially and negatively impact our business and 
prospects. 

We cannot sell or market products without regulatory approval. If we do not obtain and maintain regulatory approval for our product candidates, including ARCAL YST® for the treatment of 

diseases other than CAPS, VEGF Trap-Eye for the treatment of ophthalmologic diseases, and/or ZALTRAP™ for one or more oncology indications, the value of our company and our results of 
operations will be materially harmed. As with our ELA for VEGF Trap-Eye for the treatment of wet AMD, we cannot predict as to whether or when our other product candidates, including 

ZAL TRAP™ for second-line treatment of mCRC, VEGF Trap-Eye for CRVO and DME, and ARCAL YST® for the prevention of gout flares in patients initiating uric acid-lowering therapy, will 
receive regulatory approval. If we are unable to obtain such approval(s), or if we are materially delayed in doing so, our business and prospects would be materially harmed. 

Obtaining and maintaining regulatory approval for drug products is costly, time-consuming, and highly uncertain. 

In the U.S., we must obtain and maintain approval from the FDA for each drug we intend to sell. Obtaining FDA approval is typically a lengthy and expensive process, and approval is 
highly uncertain. Foreign governments also regulate drugs distributed in their country and approval in any country is likely to be a lengthy and expensive process, and approval is highly 

uncertain Except for FDA approval of ARCAL YST®, and the EMA approval of rilonacept, for the treatment of CAPS, none of our product candidates has ever received regulatory approval to 
be marketed and sold in the U.S. or any other country. We may never receive regulatory approval for any of our current or future product candidates. 
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The FDA enforces Good Clinical Practices (GCPs) and other regulations through periodic inspections of trial sponsors, clinical research organizations (CROs), principal investigators, and 
trial sites. If we or any of the third parties conducting our clinical studies are determined to have failed to fully comply with GCPs, the study protocol or applicable regulations, the clinical data 
generated in those studies may be deemed unreliable. This could result in non-approval of our product candidates by the FDA, or we or the FDA may decide to conduct additional audits or 
require additional clinical studies, which would delay our development programs, require us to incur additional costs and could substantially harm our business. 

Before approving a new drug or biologic product, the FDA requires that the facilities at which the product will be manufactured be in compliance with current Good Manufacturing Practices, 
or cGMP, requirements. Manufacturing product candidates in compliance with these regulatory requirements is complex, time-consuming, and expensive. To be successful, our products must 
be manufactured for development, and following approval in commercial quantities, in compliance with regulatory requirements, and at competitive costs. If we or any of our product 
collaborators or third-party manufacturers, product packagers, or labelers are unable to maintain regulatory compliance, the FDA can impose regulatory sanctions, including, among other 
things, refusal to approve a pending application for a new drug or biologic product, or revocation of a pre-existing approval. As a result, our business, financial condition, and results of 
operations may be materially harmed. 

In addition to the FDA and other regulatory agency regulations in the U.S., we are subject to a variety of foreign regulatory requirements governing human clinical trials, manufacturing, 
marketing and approval of drugs, and commercial sale and distribution of drugs in foreign countries. The foreign regulatory approval process includes all of the risks associated with FDA 
approval as well as country specific regulations. Whether or not we obtain FDA approval for a product in the U.S., we must obtain approval of the product by the comparable regulatory 
authorities in foreign countries before we can conduct clinical trials of or market that product or any other product in those countries. 

Clinical trials required for our product candidates are expensive and time-consuming, and their outcome is highly uncertain. If any of our drug trials are delayed or yield unfavorable 
results, regulatory approval for our product candidates may be delayed or become unobtainable. 

As described above, we must conduct extensive testing of our product candidates before we can obtain regulatory approval to market and sell them. We need to conduct both preclinical 
animal testing and human clinical trials. Conducting these trials is a lengthy, time-consuming, and expensive process. These tests and trials may not achieve favorable results for many reasons, 
including, among others, failure of the product candidate to demonstrate safety or efficacy, the development of serious or life-threatening adverse events (or side effects) caused by or 
connected with exposure to the product candidate, difficulty in enrolling and maintaining subjects in the clinical trial, lack of sufficient supplies of the product candidate or comparator drug, and 
the failure of clinical investigators, trial monitors, contractors, consultants, or trial subjects to comply with the trial plan, protocol, or applicable regulations related to GCPs. A clinical trial may 
fail because it did not include a sufficient number of patients to detect the endpoint being measured or reach statistical significance. A clinical trial may also fail because the dose(s) of the 
investigational drug included in the trial were either too low or too high to determine the optimal effect of the investigational drug in the disease setting. 

We will need to reevaluate any drug candidate that does not test favorably and either conduct new trials, which are expensive and time consuming, or abandon the drug development 
program. The failure of clinical trials to demonstrate the safety and effectiveness of our clinical candidates for the desired indication(s) would preclude the successful development of those 
candidates for such indication(s), in which event our business, financial condition, and results of operations may be materially harmed. 

Successful development of our current and future product candidates is uncertain. 

Only a small minority of all research and development programs ultimately result in commercially successful drugs. We are testing ZAL TRAP™ and VEGF Trap-Eye in a number of late-stage 
clinical trials. Clinical trials may not demonstrate statistically sufficient effectiveness and safety to obtain the requisite regulatory approvals for these product candidates. In a number of 
instances, we have terminated the development of product candidates due to a lack of or only modest effectiveness. Moreover, even if we obtain positive results from preclinical or clinical trials, 
we may not achieve the same success in future trials. Many companies in the biopharmaceutical industry, including Regeneron, have suffered significant setbacks in clinical trials, even after 
promising results have been obtained in earlier trials. 
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In April 2011 we announced that our Phase 3 VELOUR trial of ZAL TRAPTM met its primary endpoint of improving overall survival in the second-line treatment of mCRC, and that based 
upon these positive results, we and sanofi-aventis plan to submit regulatory applications for marketing approval to the FDA and EMA in the second half of 2011. However, we can give no 
assurance as to whether or when such applications, if submitted, will be approved. ZAL TRAP™ is also in a Phase 3 clinical trial in combination with a standard chemotherapy regimen for the 

treatment of first-line androgen independent prostate cancer. We do not have proof of concept data from early-stage, double-blind, controlled clinical trials that ZALTRAPTM will be safe or 

effective in this cancer setting. In March 2010, Genentech announced that a Phase 3 trial of its VEGF antagonist, Avastin® (Bevacizumab Injection), in combination with chemotherapy in men 

with prostate cancer, did not meet its primary endpoint. This trial had a very similar design to our ongoing Phase 3 trial of ZAL TRAP™ in prostate cancer. 

We are testing VEGF Trap-Eye in Phase 3 trials for the treatment of wet AMD, the treatment of CRVO, and the treatment of DME. As described above, in February 2011, we submitted a ELA 
to the FDA for marketing approval of VEGF Trap-Eye in wet AMD in the U.S. In April 2011, the FDA accepted the ELA for filing and granted our request for Priority Review. Although we 
reported positive Phase 3 trial results with VEGF Trap-Eye in wet AMD after one year of treatment, the Phase 3 trials will continue for an additional year and there is a risk that the results from 
the second year of the studies could differ from the previously reported results; such difference could delay or preclude regulatory approval or, if regulatory approval has been granted, result in 
the revocation of such approval. We also reported positive Phase 3 trial results with VEGF Trap-Eye in CRVO after six months of treatment. The trials are continuing and there is a risk that the 
one-year results from the studies could differ from the previously reported results, and such final results could delay or preclude regulatory approval. We also reported positive results of a 
Phase 2 trial in the treatment of DME and that we have initiated a Phase 3 program in that indication. A number of other potential new drugs and biologics which showed promising results in 
Phase I and 2 clinical trials subsequently failed to establish sufficient safety and efficacy data to obtain necessary regulatory approvals, and this could occur with respect to subsequent clinical 
trials ofVEGF Trap-Eye for the treatment ofDME. 

Based on the results of three Phase 3 studies, we plan to submit a supplemental ELA to the FDA seeking approval of AR CAL YST® for the prevention of gout flares in patients initiating uric 
acid-lowering drug therapy. However, there can be no assurance as to if or when the FDA will grant such approval. 

Many of our clinical trials are conducted under the oversight of IDMCs. These independent oversight bodies are made up of external experts who review the progress of ongoing clinical 
trials, including available safety and efficacy data, and make recommendations concerning a trial's continuation, modification, or termination based on interim, unblinded data. Any of our 
ongoing clinical trials may be discontinued or amended in response to recommendations made by responsible IDMCs based on their review of such interim trial results. For example, in 
September 2009, a Phase 3 trial that was evaluating ZAL TRAP™ as a first-line treatment for metastic pancreatic cancer in combination with gemcitabine was discontinued at the recommendation 
of an IDMC after a planned analysis of interim efficacy data determined that the trial would not meet its efficacy endpoint. The recommended termination of any of our ongoing late-stage clinical 
trials by an IDMC could negatively impact the future development of our product candidate(s), and our business may be materially harmed. 

We are studying our antibody candidates in a wide variety of indications in early stage clinical trials. Many of these trials are exploratory studies designed to evaluate the safety profile of 
these compounds and to identify what diseases and uses, if any, are best suited for these product candidates. These early stage product candidates may not demonstrate the requisite efficacy 
and/or safety profile to support continued development for some or all of the indications that are being, or are planned to be, studied, which would diminish our clinical "pipeline" and could 
negatively affect our future prospects and the value of our company. 
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Serious complications or side effects have occurred, and may continue to occur, in connection with the use of our approved product and in clinical trials of some of our product 
candidates which could cause our regulatory approval to be revoked or otherwise negatively affected or lead to delay or discontinuation of development of our product candidates 
which could severely harm our business. 

During the conduct of clinical trials, patients report changes in their health, including illnesses, injuries, and discomforts, to their study doctor. Often, it is not possible to determine whether 
or not the drug candidate being studied caused these conditions. Various illnesses, injuries, and discomforts have been reported from time-to-time during clinical trials of our product 
candidates. It is possible that as we test our drug candidates in larger, longer, and more extensive clinical programs, illnesses, injuries, and discomforts that were observed in earlier trials, as well 
as conditions that did not occur or went undetected in smaller previous trials, will be reported by patients. Many times, side effects are only detectable after investigational drugs are tested in 
large scale, Phase 3 clinical trials or, in some cases, after they are made available to patients after approval. If additional clinical experience indicates that any of our product candidates has many 
side effects or causes serious or life-threatening side effects, the development of the product candidate may fail or be delayed, which would severely harm our business. 

ZAL TRAP'™ is being studied for the potential treatment of certain types of cancer and our VEGF Trap-Eye candidate is being studied in diseases of the eye. There are many potential safety 

concerns associated with significant blockade of VEGF that may limit our ability to successfully develop ZAL TRAP™ and VEGF Trap-Eye. These serious and potentially life-threatening risks, 
based on clinical and preclinical experience of VEGF inhibitors, include bleeding, intestinal perforation, hypertension, proteinuria, congestive heart failure, heart attack, and stroke. In addition, 
patients given infusions of any protein, including VEGF Trap delivered through intravenous administration, may develop severe hypersensitivity reactions or infusion reactions. Other VEGF 
blockers have reported side effects that became evident only after large scale trials or after marketing approval when large numbers of patients were treated. There are risks inherent in the 
intravitreal administration of drugs like VEGF Trap-Eye, which can cause injury to the eye and other complications. These and other complications or side effects could harm the development of 

ZAL TRAP'™ for the treatment of cancer or VEGF Trap-Eye for the treatment of diseases of the eye. 

As more patients begin to use ARCAL YST® if it receives approval for the prevention of gout flares in patients initiating uric acid-lowering therapy, and to the extent it is tested in new 

disease settings, new risks and side effects associated with ARCAL YST® may be discovered, and risks previously viewed as inconsequential could be determined to be significant. Like 

cytokine antagonists such as Haris® (canakinumab ), a registered trademark of Novartis, Kineret® (anakiura), a registered trademark of Biovitrum AB, Enbrel® (etanercept), a registered trademark 

of Amgen, Inc. and ffizer Inc., and Remicade® (infliximab) a registered trademark of Centocor Ortho Biotech, ARCAL YST® affects the immune defense system of the body by blocking some of 

its functions. Therefore, ARCALYST® may interfere with the body's ability to fight infections. Treatment with Kineret®, a medication that works through the inhibition of IL-I, has been 

associated with an increased risk of serious infections, and serious, life threatening infections have been reported in patients taking ARCAL YST®. These or other complications or side effects 

could cause regulatory authorities to revoke approvals of ARCAL YST® for the treatment of CAPS or deny the approval of ARCAL YST® for the prevention of gout flares in patients initiating 
uric acid-lowering treatment or other disease settings. Alternatively, we may be required to conduct additional clinical trials, make changes in the labeling of our product, or limit or abandon our 
efforts to develop ARCAL YST® in new disease settings. Any such side effects may also result in a reduction, or even the elimination, of sales of ARCAL YST® in approved indications. 

We are studying REGN475, a fully human monoclonal antibody to NGF, in a variety of pain indications, including osteoarthritis of the knee. In December 2010, we were informed by the FDA 
that a case confirmed as avascular necrosis of a joint was seen in another company's anti-NGF program. The FDA believes this case, which follows previously-reported cases of joint 
replacements in patients on an anti-NGF drug candidate being developed by another pharmaceutical company, provides evidence to suggest a class-effect and placed REGN475 on clinical hold. 
There are currently no ongoing trials with REGN475 that are either eurolling or treating patients. 
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ARCALYSI® and our product candidates in development are recombinant proteins that could cause an immune response, resulting in the creation of harmful or neutralizing antibodies 
against the therapeutic protein. 

In addition to the safety, efficacy, manufacturing, and regulatory hurdles faced by our product candidates, the administration of recombinant proteins frequently causes an immune 
response, resulting in the creation of antibodies against the therapeutic protein. The antibodies can have no effect or can totally neutralize the effectiveness of the protein, or require that higher 
doses be used to obtain a therapeutic effect. In some cases, the antibody can cross react with the patient's own proteins, resulting in an "auto-immune" type disease. Whether antibodies will 
be created can often not be predicted from preclinical or clinical experiments, and their detection or appearance is often delayed, so that there can be no assurance that neutralizing antibodies 

will not be detected at a later date, in some cases even after pivotal clinical trials have been completed. Antibodies directed against the receptor domains of ARCAL YST® were detected in 

patients with CAPS after treatment with ARCALYST®. Nineteen of 55 subjects (35%) who received ARCAL YST® for at least 6 weeks tested positive for treatment-emerging binding antibodies 
on at least one occasion. To date, no side effects related to antibodies were observed in these subjects and there were no observed effects on drug efficacy or drug levels. It is possible that as 

we continue to test ZAL TRAP™ and VEGF Trap-Eye with more sensitive assays in different patient populations, we will find that subjects given ZAL TRAP™ and VEGF Trap-Eye develop 
antibodies to these product candidates, and may also experience side effects related to the antibodies, which could adversely impact the development of such candidates. 

We may be unable to formulate or manufacture our product candidates in a way th at is suitable for clinical or commercial use. 

Changes in product formulations and manufacturing processes may be required as product candidates progress in clinical development and are ultimately commercialized. Ifwe are unable to 
continue to develop suitable product formulations or manufacturing processes to support large scale clinical testing of our product candidates, including our antibody candidates, we may be 
unable to supply necessary materials for our clinical trials, which would delay the development of our product candidates. Similarly, if we are unable to supply sufficient quantities of our 
product or develop product formulations suitable for commercial use, we will not be able to successfully commercialize our product candidates. 

Risks Related to Intellectual Property 

If we cannot protect the confidentiality of our trade secrets or our patents are insufficient to protect our proprietary rights, our business and competitive position will be harmed. 

Our business requires using sensitive and proprietary technology and other information that we protect as trade secrets. We seek to prevent improper disclosure of these trade secrets 
through confidentiality agreements. If our trade secrets are improperly exposed, either by our own employees or our collaborators, it would help our competitors and adversely affect our 
business. We will be able to protect our proprietary rights from unauthorized use by third parties only to the extent that our rights are covered by valid and enforceable patents or are effectively 
maintained as trade secrets. The patent position of biotechnology companies, including our company, involves complex legal and factual questions and, therefore, enforceability cannot be 
predicted with certainty. Our patents may be challenged, invalidated, or circumvented. Patent applications filed outside the U.S. may be challenged by third parties who file an opposition. Such 
opposition proceedings are increasingly common in the European Union and are costly to defend. We have pending patent applications in the European Patent Office and it is likely that we will 
need to defend patent applications from third-party challengers from time to time in the future. Our patent rights may not provide us with a proprietary position or competitive advantages 
against competitors. Furthermore, even if the outcome is favorable to us, the enforcement of our intellectual property rights can be extremely expensive and time consuming. 

We may be restricted in our development, manufacturing, and/or commercialization activities by, and could be subject to damage awards if we are found to have infringed, third-party 
patents or other proprietary rights, and the costs and expenses of ongoing patent litigation have been and will likely continue to be significant. 

Our commercial success depends significantly on our ability to operate without infringing the patents and other proprietary rights of third parties. Other parties may allege that they have 
blocking patents to our products in clinical development, either because they claim to hold proprietary rights to the composition of a product or the way it is manufactured or used. Moreover, 

other parties may allege that they have blocking patents to antibody products made using our Ve/oclmmune® technology, either because of the way the antibodies are discovered or produced 
or because of a proprietary position covering an antibody or the antibody's target. 
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We are aware of patents and pending applications owned by Genentech that claim certain chimeric VEGF receptors. We do not believe that ZALTRAP™ or VEGF Trap-Eye infringes any 
valid claim in these patents or patent applications. As described above under Item I ("Legal Proceedings"), in November 2010, we commenced a lawsuit against Genentech in the U.S. District 
Court for the Southern District of New York, seeking a declaratory judgment that no activities relating to the Regeneron VEGF Trap infringe any valid claim of certain Genentech patents referred 
to as the Davis-Smyth patents. In April 2011, we and Genentech entered into a Joint Stipulation whereby Genentech agreed that it would not seek to transfer the case to another judicial district 
or move to dismiss the case for lack of subject matter jurisdiction. On April 25, 2011, Genentech filed an answer to our complaint, denying that we are entitled to the declaratory relief being 
sought by us, and asserting counterclaims that our prior or planned activities relating to VEGF Trap have infringed or will infringe one or more claims of the Davis-Smyth patents. In its answer, 
Genentech requests a judgment against us for damages, including for willful infringement, and other relief as the Court deems appropriate. We believe Genentech's counterclaims are without 
merit and intend to defend against them vigorously. However, it is possible that there could be an adverse determination or judgment in this litigation that would materially harm our business by 

requiring us to seek a license, which may not be available, or precluding the manufacture, further development, or sale of ZAL TRAP™ or VEGF Trap-Eye, or resulting in a damage award. In 
addition, irrespective of the outcome of this litigation, we have incurred and will likely continue to incur significant costs and expenses associated with this matter, which has negatively 
affected, and will likely continue to negatively affect, our results of operations. We have initiated patent-related actions against Genentech in Germany and the United Kingdom, and may initiate 
other actions in other countries outside the U.S., which could have similar or other adverse outcomes that would materially harm our business and which, irrespective of the outcomes, may also 
entail significant costs and expenses. 

We are aware of patents and pending applications owned by Roche that claim antibodies to IL-6R and methods of treating rheumatoid arthritis with such antibodies. We are developing 
REGN88, an antibody to IL-6R, for the treatment of rheumatoid arthritis. Although we do not believe that REGN88 infringes any valid claim in these patents or patent applications, Roche could 
initiate a lawsuit for patent infringement and assert its patents are valid and cover REGN88. 

We are aware of a U.S. patent jointly owned by Genentech and City of Hope relating to the production of recombinant antibodies in host cells. We currently produce our antibody product 

candidates using recombinant antibodies from host cells and may choose to produce additional antibody product candidates in this manner. Neither AR CAL YST®, ZAL TRAP™, nor VEGF 
Trap-Eye are recombinant antibodies. If any of our antibody product candidates are produced in a manner subject to valid claims in the Genentech patent, then we may need to obtain a license 
from Genentech, should one be available. Genentech has licensed this patent to several different companies under confidential license agreements. If we desire a license for any of our antibody 
product candidates and are unable to obtain a license on commercially reasonable terms or at all, we may be restricted in our ability to use Genentech's techniques to make recombinant 
antibodies in orto import them into the U.S. 

Further, we are aware of a number of other third-party patent applications that, if granted with claims as currently drafted, may cover our current or planned activities. We cannot assure you 
that our products and/or actions in manufacturing and selling our product candidates will not infringe such patents. 

Any patent holders could sue us for damages and seek to prevent us from manufacturing, selling, or developing our drug candidates, and a court may find that we are infringing validly 
issued patents of third parties. In the event that the manufacture, use, or sale of any of our clinical candidates infringes on the patents or violates other proprietary rights of third parties, we may 
be prevented from pursuing product development, manufacturing, and commercialization of our drugs and may be required to pay costly damages. Such a result may materially harm our 
business, financial condition, and results of operations. Legal disputes are likely to be costly and time consuming to defend. 

We seek to obtain licenses to patents when, in our judgment, such licenses are needed. If any licenses are required, we may not be able to obtain such licenses on commercially reasonable 
terms, if at all. The failure to obtain any such license could prevent us from developing or commercializing any one or more of our product candidates, which could severely harm our business. 
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Risks Related to Mannfactoring and Supply 

We have limited manufacturing capacity, and we rely on contract manufacturers for fill and finish, which could result in our being unable to successfully commercialize our products if 
they receive regulatory approval and to continue to develop our clinical candidates. 

Our manufacturing facility is likely to be inadequate to produce sufficient connnercial quantities of all of our late-stage products if they receive regulatory approval. We intend to rely on our 
corporate collaborators, as well as contract manufacturers, to produce connnercial quantities of drug material needed for connnercialization of our products to the extent such quantities are not 
manufactured at our own facility. We rely entirely on third-party manufacturers for filling and finishing services. Generally, in order for third parties to perform any step in the manufacturing and 
supply chain, we must transfer technology to the third party which can be time consuming and may not be successfully accomplished without considerable cost and expense, or at all. We will 
have to depend on these third parties to perform effectively on a timely basis and to comply with regulatory requirements. If for any reason they are unable to do so, and as a result we are 
unable to manufacture and supply sufficient commercial quantities of our products on acceptable terms, or if we should encounter delays or other difficulties in our relationships with our 
corporate collaborators or third-party manufacturers or other vendors in our supply chain which adversely affect the timely manufacture and supply of our products, our business, financial 
condition, and results of operations may be materially harmed. 

We also must expand our own manufacturing capacity to support the planned growth of our clinical pipeline. Moreover, we will need to expand our manufacturing capacity to supply 
commercial quantities of the active pharmaceutical ingredients for our product candidates if they are approved for marketing. This will require substantial additional expenditures, and we will 
need to hire and train significant numbers of employees and managerial personnel to staff our facility. Start-up costs can be large and scale-up entails significant risks related to process 
development and manufacturing yields. The FDA and analogous foreign regulatory authorities must determine that our manufacturing facilities comply, or continue to comply, with cGMP 
requirements for both clinical and commercial production and license them, or continue to license them, accordingly. We may not successfully expand or establish sufficient manufacturing 
capabilities or manufacture our products economically or in compliance with cGMPs and other regulatory requirements, and we and our collaborators may not be able to build or procure 
additional capacity in the required timeframe to meet connnercial demand for VEGF-Trap-Eye, ZAL TRAPTM, or our other late-stage product candidates if they receive regulatory approval, and to 

continue to meet the requirements of our clinical programs. This would interfere with our efforts to successfully commercialize VEGF Trap-Eye, ZAL TRAP™, and our other late-stage product 
candidates if they receive regulatory approval and could also delay our clinical development programs. As a result, our business, financial condition, and results of operations may be materially 
harmed. 

We may also be unable to obtain key raw materials and supplies for the manufacture of ARCAL YST® and our product candidates. In addition, we may face difficulties in developing or 
acquiring production technology and managerial personnel to manufacture sufficient quantities of our product candidates at reasonable costs and in compliance with applicable quality 
assurance and environmental regulations and govennnental permitting requirements. 

Our ability to manufacture our products may be impaired if any of our manufacturing activities, or the activities of third parties involved in our manufacture and supply chain, are 
found to infringe third-party patents. 

Our ability to manufacture ARCAL YST®, and our late-stage product candidates, including VEGF Trap-Eye and ZALTRAPTM in our Rensselaer, New York facilities, or to utilize third-party 
contract manufacturers to produce our products or perform fill/finish services, depends on our and their ability to operate without infringing the patents or other intellectual property rights of 
third parties. Other parties may allege that our manufacturing activities, or the activities of third parties involved in our manufacture and supply chain, infringe patents or other intellectual 
property rights. A judicial decision in favor of one or more parties making such allegations could preclude the manufacture of our products which could materially harm our business, operations 
and prospects. 

If any of our clinical programs are delayed or discontinued, we may face costs related to the unused capacity at our manufacturing facilities and those of our third-party contract 
manufacturers performing fill/finish services. 

We have large-scale manufacturing operations in Rensselaer, New York. We use our facilities to produce bulk product for clinical and preclinical candidates for ourselves and our 
collaborations. If our clinical candidates are discontinued, or their clinical development is delayed, we may have to absorb one hundred percent of related overhead costs and inefficiencies, as 
well as similar costs of third-party contract manufacturers performing fill/finish services for us. 
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