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13D
 

1.
 

NAME OF REPORTING PERSONS
Sanofi

 
2.

 
CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP

 
(a)☐
(b)☐

 
3.

 
SEC USE ONLY

 
4.

 
SOURCE OF FUNDS                   WC

 
5.

 

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

 
 

6.
 

CITIZENSHIP OR PLACE OF ORGANIZATION
The Republic of France

NUMBER OF
SHARES
BENEFICIALLY
OWNED BY
EACH
REPORTING
PERSON
WITH

 
7.

 
SOLE VOTING POWER         -0-

 
8.

 
SHARED VOTING POWER  22,204,841 (1)

 
9.

 
SOLE DISPOSITIVE POWER         -0-

 
10.

 
SHARED DISPOSITIVE POWER  22,204,841 (1)

 
11.

 
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

22,204,841 (1)
 

12.
 

CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11)

EXCLUDES CERTAIN SHARES                                                                                                                  ☐
 

13.
 

PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW
(11)                                                                                                                                22.5% (2)

 
14.

 
TYPE OF REPORTING PERSON                                                                               CO

(1)           19,405,289 shares of Common Stock are held directly by sanofi-aventis Amérique du Nord (“SAAN”) and 2,799,552 of the shares of Common Stock
are held directly by Aventis Pharmaceuticals Inc. (“Aventis”).   SAAN is a direct, wholly-owned subsidiary of Sanofi.  Aventis is an indirect, wholly-owned
subsidiary of SAAN.  See Item 5 of the Schedule 13D.  Pursuant to the Amended and Restated Investor Agreement, dated as of January 11, 2014, by and
among Sanofi, SAAN, sanofi-aventis US LLC, Aventis (collectively, the “Sanofi Parties”) and Regeneron Pharmaceuticals, Inc. (the “Company”), the Sanofi
Parties have agreed to vote their respective shares of the Company, subject to specified exceptions, in accordance with the recommendation of the Company’s
Board of Directors.

(2)           Calculation based on 98,879,794 shares of Common Stock outstanding as of April 17, 2014, as reported in the Company’s Quarterly Report on Form
10-Q filed with the Securities and Exchange Commission on May 8, 2014.
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This Amendment No. 9 (this “Amendment No. 9”) amends the Statement on Schedule 13D first filed with the Securities and Exchange Commission on January
14, 2014, as amended (the “Schedule 13D”), and is filed by Sanofi (“Sanofi” or the “Reporting Person”) with respect to the common stock, $0.001 par value
per share (the “Common Stock”), of Regeneron Pharmaceuticals, Inc. (the “Issuer” or the “Company”).  Capitalized terms used herein but not otherwise
defined herein have the meanings given to them in the Schedule 13D.
 
Item 3.                                Source and Amount of Funds or Other Consideration.

Item 3 of the Schedule 13D is supplemented as follows:

For the purchases it made as disclosed in Item 5(c) of this Amendment No. 9, SAAN paid an aggregate of $250,326,691.50, excluding brokerage commission
and fees.  The source of such funds was working capital.

Item 4.                      Purpose of Transaction.

Item 4 of the Schedule 13D is supplemented as follows:
 
The Reporting Person intends to purchase, directly or through its subsidiaries, additional shares of Common Stock to progressively increase its beneficial
ownership in 2014 and 2015 up to the maximum allowed under the Amended Investor Agreement (30% of Shares of Then Outstanding Common Stock, as
defined therein).  The Reporting Person intends to acquire these additional shares in market or private transactions or through derivatives subject to market
conditions and legal and regulatory requirements, at prices and other terms acceptable to the Reporting Person.  To that effect, SAAN may enter into additional
agreements with a broker (a “Rule 10b5-1 Plan”), intended to comply with the requirements of Rule 10b5-1(c)(1)(i) under the Securities Exchange Act of
1934, as amended (the “Exchange Act”).  The Reporting Person makes no commitment in terms of the timing of such transactions, which will depend on
market conditions including the price and availability of shares of Common Stock, and on such other factors considered relevant to the Reporting Person or to
the broker in carrying out the Rule 10b5-1 Plan, as the case may be.

The Reporting Person purchased, through its subsidiary SAAN, an aggregate of 799,100 shares of Common Stock in market transactions, as disclosed in Item
5(c) of this Amendment No. 9.

The shares of Common Stock that are the subject of this filing were purchased for the purpose of making an investment in the Issuer.

Item 5.                                Interests in the Securities of the Issuer.

Item 5 of the Schedule 13D is supplemented as follows:
 

(a) and (b)  The responses of the Reporting Person to Rows (7) through (13) of the cover page of this Amendment No. 9 as of the close of
business on July 30, 2014, are incorporated herein by reference.  As of the close of business on July 30, 2014, the Reporting Person beneficially owned
22,204,841 shares of Common Stock, representing approximately 22.5% of the shares of Common Stock outstanding (based on 98,879,794 shares of Common
Stock outstanding as of April 17, 2014, as reported in the Company’s Quarterly Report on Form 10-Q filed with the Securities and Exchange Commission on
May 8, 2014).  The Reporting Person may be deemed to have shared voting and dispositive power with respect to the shares of Common Stock directly owned
by SAAN and Aventis, its subsidiaries.
 

To the Reporting Person’s knowledge, none of the directors or executive officers of the Reporting Persons listed on Schedule I to the Schedule
13D beneficially owns any shares of Common Stock as of July 30, 2014.
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(c)  Since the most recent filing of Schedule 13D and through and including July 30, 2014, market transactions were effected in the Common
Stock as disclosed in Schedule A to this Amendment No. 9.
 
 

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

(d)  Not applicable.
 
 

(e)  Not applicable.
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SIGNATURE

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

Dated:  July 31, 2014

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

Financial & Securities Law
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Schedule A

Entity
 

Trade Date
 (M/D/Y)†

 
Transaction

 

Number of
Shares of
Common
Stock*

 

Price per
 Share*

 
Price Range*

  
SAAN 7/9/2014 Purchase 15,565  $304.1935  $303.60 $304.59  
SAAN 7/9/2014 Purchase 20,608  $305.0939  $304.61 $305.59  
SAAN 7/9/2014 Purchase 6,513  $306.1305  $305.60 $306.56  
SAAN 7/9/2014 Purchase 14,532  $307.2219  $306.65 $307.63  
SAAN 7/9/2014 Purchase 14,586  $308.1936  $307.65 $308.64  
SAAN 7/9/2014 Purchase 26,831  $309.2766  $308.65 $309.63  
SAAN 7/9/2014 Purchase 62,861  $310.1031  $309.65 $310.64  
SAAN 7/9/2014 Purchase 29,829  $311.0768  $310.67 $311.65  
SAAN 7/9/2014 Purchase 3,675  $311.9096  $311.67 $312.23  
SAAN 7/10/2014 Purchase 2,470  $306.7679  $305.95 $306.90  
SAAN 7/10/2014 Purchase 2,502  $307.6361  $307.00 $307.98  
SAAN 7/10/2014 Purchase 17,347  $308.5518  $308.00 $308.99  
SAAN 7/10/2014 Purchase 26,891  $309.5559  $309.00 $309.99  
SAAN 7/10/2014 Purchase 53,994  $310.4759  $310.00 $310.99  
SAAN 7/10/2014 Purchase 15,815  $311.1672  $311.00 $311.99  
SAAN 7/10/2014 Purchase 20,638  $312.6233  $312.00 $312.99  
SAAN 7/10/2014 Purchase 18,057  $313.4687  $313.01 $314.00  
SAAN 7/10/2014 Purchase 17,286  $314.5763  $314.02 $315.00  
SAAN 7/11/2014 Purchase 4,157  $311.3923  $310.81 $311.77  
SAAN 7/11/2014 Purchase 7,343  $312.4319  $311.88 $312.81  
SAAN 7/11/2014 Purchase 42,201  $313.5903  $312.90 $313.89  
SAAN 7/11/2014 Purchase 28,662  $314.1881  $313.90 $314.88  
SAAN 7/11/2014 Purchase 2,245  $314.9919  $314.95 $315.00  
SAAN 7/11/2014 Purchase 36,889  $317.3301  $316.56 $317.55  
SAAN 7/11/2014 Purchase 23,378  $318.1414  $317.56 $318.54  
SAAN 7/11/2014 Purchase 5,125  $318.7221  $318.62 $318.79  
SAAN 7/14/2014 Purchase 4,380  $314.5152  $314.07 $315.04  
SAAN 7/14/2014 Purchase 11,115  $315.6549  $315.07 $316.04  
SAAN 7/14/2014 Purchase 9,715  $316.3952  $316.07 $317.06  
SAAN 7/14/2014 Purchase 26,668  $317.7297  $317.07 $318.06  
SAAN 7/14/2014 Purchase 59,810  $318.6048  $318.07 $319.06  
SAAN 7/14/2014 Purchase 38,312  $319.4291  $319.07 $320.00  
SAAN 7/15/2014 Purchase 1,865  $310.1843  $309.52 $310.50  
SAAN 7/15/2014 Purchase 4,144  $311.0431  $310.55 $311.52  
SAAN 7/15/2014 Purchase 9,669  $312.2346  $311.56 $312.54  
SAAN 7/15/2014 Purchase 27,048  $313.0640  $312.58 $313.57  
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Entity
Trade Date
(M/D/Y)† Transaction

Number of
Shares of
Common
Stock*

Price per
Share* Price Range*  

SAAN 7/15/2014 Purchase 24,749  $314.1123  $313.58 $314.57  
SAAN 7/15/2014 Purchase 12,830  $314.9629  $314.58 $315.56  
SAAN 7/15/2014 Purchase 12,683  $316.0220  $315.62 $316.61  
SAAN 7/15/2014 Purchase 18,772  $317.1444  $316.62 $317.60  
SAAN 7/15/2014 Purchase 8,131  $318.1141  $317.62 $318.59  
SAAN 7/15/2014 Purchase 8,409  $319.0803  $318.62 $319.55  
SAAN 7/15/2014 Purchase 800  $319.6944  $319.64 $319.92  

 
*The number of securities reported represents an aggregate number of shares executed by a broker-dealer in multiple market transactions over a range of
prices.  The price per share reported represents the weighted average price (without regard to brokerage commissions and fees).  The Reporting Person
undertakes to provide the staff of the SEC upon request, the number of shares executed by such Reporting Person at each separate price within the range.
 
 
†SAAN purchased the shares of Common Stock pursuant to a plan intended to comply with Rule 10b5-1(c)(1)(i) under the Exchange Act, entered into with a
broker on June 27, 2014.
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