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Dear Mr. McGivern: ™

This is in response to your letters dated April 4, 2012, April 9, 2012, and ‘
April 11, 2012 concerning the shareholder proposal submitted to Repligen by
" Ronald L. Chez. We also have received letters on the proponent’s behalf dated
April 9, 2012, April 11, 2012, and April 12, 2012. Copies of all of the correspondence on
which this response is based will be made available on our website at
http://www.sec. ggv/dwnsxgns/comﬁn/cf-noactlon/l%-s shtml. For your reference,a -
brief discussion of the Division’s informal procedures regarding shareholder proposals is
also available at the same website address.

Sincerely,
Ted Yu
Senior Special Counsel

Enclosure

e Barry Fischer -
Thompson Coburn LLP
BFischer@thompsoncoburn.com



April 17,2012

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  Repligen Corporation
Incoming letter dated April 4, 2012

The proposal relates to special meetings.

We are unable to concur in your view that Repligen may exclude the proposal
under rule 14a-8(e)(2). Accordingly, we do not believe that Repligen may omit the .
proposal from its proxy materials in reliance on rule 14a-8(¢)(2).

We note that Repligen did not file its statement of objections to including the
proposal in its proxy materials at least 80 calendar days before the date on which it will -
file definitive proxy materials as required by rule 14a-8(3)(1). Noting the circumstances.
of the delay, we grant Repligen’s request that the 80-day requirement be waived.

Sincerely,

Matt S. McNair
Special Counsel



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
. matters arising under Rule 14a-8 {17 CFR 240.14a-8], as with other matters under the proxy
~ rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to,
recommend enforcement action to the Commission. In connection with a shareholder proposal-
* under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company’s proxy materials, as well
as any mformatlon furmshed by thc proponent or-the proponent s representatwe

Although Rule 14a-8(k) does not require any commnmcatlons from shareholders to the
Comrmssxon s staff, the staff will always. consider information concerning alleged violations of
the statutes administered by the- Commission, including argument as to whether or not activities
proposed to be taken would be viplative of the statute or rule involved. The receipt by the staff
of such information, however, should not be construed as changing the staff’s mformal
procedures and- proxy review into a formal or adversary procedure.

Itis nnportant to note that' the staff’s and Commission’s no-action responses to -
Rule 14a-8(j) submissions reflect only informal views. The dcienn‘inaﬁonsreached in these no-
action letters do not and cannot adjudicate the merits of a company’s position with respect to the
proposal. Only a court such as a U.S. District Court can decide whether a company is obligated
- to include shareholder proposals in its proxy materials. Accordingly a discretionary
. determination not to recommend or take Commission enforcement action, does not. prcclude a
proponent, or any sharcholder of a-company, from pursuing any rights he or she may have against
the company in court, should the management omit the proposal from the company S proxy
material. .




. THOMPSON COBURN LL? 55 East Monroe Street
. : , 37th Floor

Chicago, Illinois 60603
312-346-7500

FAX 312-580-2201
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April 12,2012
Via Electronic Mail (shareholderproposals@sec.goy)

U.S. Securities and Exchange Commission
Division of Corporation Finance
Office of Chief Counsel
100 F Street, N.E.
- Washington, D.C. 20549 .

Re: Repligen Corporation - 2012 Annual Meeting: Response to April 11, 2012
letter of Arthur R, McGivern, Esq. of Goodwin Procter LLP regardin

omission of Stockholder Proposal Submitted by Mr. Ronald L. Chez

Ladies and Gentlemen:

Our firm serves as counsel to Ronald L. Chez. On April 2, 2012, Mr. Chez
submitted a shareholder proposal via telecopy and overnight courier, requesting the
adoption of an amendment to the Amended and Restated By-Laws of Repligen
Corporation (the “Company™), which would lower the threshold necessary for calling a
special meeting of stockholders to the holders of 20% of the voting shares of the
Company (the “Proposal”). On April 6%, Mr. Chez and | received via overnight courier
from Mr. McGivern a copy of his lefter to your office dated April 4" requesting your

_ concurrence that the Proposal was excludable pursuant to Rule 14a-8(e)(2) of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”). On April 9, 2012,
we responded to Mr. McGivern’s letter with a letter to your office. Mr. McGivern ‘
responded to our April 9™ correspondence via a letter to your office also dated April 9™
to which we responded with a letter to your office dated April 11. :

Mr. McGivern now responds to our April 11 letter with a letter to your office also
-dated April 11 (which we received today). While reiterating a number of points made in
his prior letters, he again does not dispute the fact that Repligen never published nor
otherwise communicated (to Mr. Chez or otherwise) a revised deadliné for shareholder
proposals. The Company never provided a date that shareholder proposals were due,
even when specifically asked when those proposals were due. While Repligen attempts *
to divert attention from this fact by making claims regarding Mr. Chez on the eamings
conference call (we wish to note, however, that the questions asked by Mr. Chez on that
call were in no way related to the Company’s reporting schedule) or otherwise as to the
revised date of the meeting, the fact remains that the Company should had set a revised

Chicago St. Louis Southern Illinois Washington, D.C.
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deadline for shareholder proposals when it changed its annual meeting date, but failed to
do so.” We respectfully suggest that that this failure to provide for a deadline should be
considered by the Staffin determining what should be considered a “reasonable time
before the company begins to print and send its proxy materials” under Rule 14a-8(e)(2)
and that Mr. Chez’s proposal was submitted within such a reasonable time.

Mr. McGiver also reiterates his contention that the “Proxy Materials were nearly
in final form when the Proposal was received on April 3, 2012 and that inclusion of the
Proposal in the 2012 Proxy Materials would cause a significant delay in the distribution
of the 2012 Proxy Materials to the Company’s shareholders.” We wish to note that
yesterday, April 11, the Company announced in a press release and a related filing on
Form 8-K (copies of which are attached for your convenience) that it increased the size
of its Board of Directors from seven to eight members, and appointed Michael A. Griffith
as a director of the Company. Furthermore, the Form 8-K notes that Mr. Griffith’s grant
of options to purchase Repligen common stock will be delayed until the Company’s 2012
Annual Meeting of Shareholders. One can infer from these disclosures that the election
of Mr. Griffith and/or approval of his option grant will be subjects to be included in the
2012 Proxy Statement, which seems to suggest that the proxy materials remain subject to
revision. We respectfully suggest that if the proxy materials can be revised to include
new information regarding.a new director, they should also be able to be revised to
mclude Mr. Chez’s proposal.

- In accordan_ce thh Section C of Staff Legal Bulletin No. 14D, this letter and its -
attachments are being emailed to the Staff at shareholderproposals@sec.gov, in lieu of
paper filings. Pursuant to Rule 14a-8(j) of the rules promulgated under the Exchange Act,
we have concurrently sent a copy of this correspondence to the Company and to
Company’s counsel. ‘

We reiterate our belief that the Company has not met its burden under Rule 14a-
8(g) of the rules promulgated under the Exchange Act to demonstrate that it is entitled to
exchude the Proposal. We, therefore, respectfully request that the Staff inform the
Company that the Proposal is not properly excludable from the 2012 Proxy Materials. If
you have any questions, or if the Staff is unable to concur with our conclusions without
additional information or discussions, we respectfully request the opportunity to confer
with members of the Staff. Please do not hesitate to contact the undersigned at (312) 580-

2233. Please transmit the response letter via facsimile to the Mr:«Gksw/at. oMB Memorandum M-07-16*"

with a copy to me at (312) 782-1998 or via e-mail to Bfischer@ThompsonCoburn.com.
: Respectfully submitted,

=

Barry Fischer, Esq.
Thompson Coburn LLP
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BLF:cg
Enclosures
CC: Ronald L. Chez (via telecopy)
Arthur McGivern, Esq.
Repligen Corporation, Corporate Secretary
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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT

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

Date of Report (Date of earliest event reported): April 9, 2012

REPLIGEN CORPORATION

(Exact name of registrant as specified in its charter)

Delaware ’ 0-14656 042729386
(Shteorotherjlrkdxdion (Commission (IRS Employer
of incorporation) File Number) Identification No.)
41 Seyon Street, Bldg. 1, Suite 100, Waltham, MA - . 02453
(Address of principal executive offices) (Zip Code)

Registrant’s telephone number, including area code (781) 256-0111

(Former name or former addvess, if changed since last repert.)

Check the appropriate box below if the Form &K filing is intended to simultaneously satisfy the filing obligation of the
- registrant under any of the following provisions (see General Instruction A.2. below):

Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
Pre-commencement c;)mmunications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

oooo

http://sec.gov/Archives/edgar/data/730272/000119312512158077/d332241d8k htm 4/12/2012
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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Ofﬁcers;
. Compensatory Arrangements of Certain Officers.

(d) Election of Michael A. Griffith to the Board of Directors.

On April 9, 2012, Repligen Corporation (the “Company™) increased the size of its Board of Directors from seven to
eight members and appointed Michae] A. Griffith as a director of the Company. Mr. Griffith is currently CEO and director at
Laureate Biopharma. For his services as a director of the Company, Mr. Griffith will be compensated consistent with the
Company’s current non-employee director compensation policy, although his initial award of an option to purchase 24,000
shares of the Company’s common stock will be delayed until the Company’s 2012 Annual Meeting of Stockholders. Mr.
Griffith was not appointed to any committees of the Board of Directors. - ’

http://sec.gov/Archives/edgar/data/730272/000119312512158077/d332241d8k htm “4/12/2012




' Form 8-K Page 3 of 3

SIGNATURES

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

REPLIGEN CORPORATION
Dated: April 11,2012 By: /s/ Walter C. Herlihy

Walter C. Herlihy
President and Chief Executive Officer

http://sec.gov/Archives/edgar/data/730272/000119312512158077/d332241d8k.htm 4/12/2012




R epl i Gen ' Repligen Corporation

41 Seyon Strest
Building #1, Suite 100
‘Waltham, Massachusetts 02453
o Telephone: 781-250-0111
FOR IMMEDIATE RELEASE Telefax: 781-250-0115
CONTACT:
Walter C. Herlihy

President and Chief Executive Officer
(781) 419-1900

Michael A. Griffith Appointed to Repligen Board of Directors

WALTHAM, MA — April 11, 2012 — Repligen Corporation (NASDAQ:RGEN) today announced
that Mr. Michael A. Griffith has been appointed to serve on the Company’s Board of Directors, Mr.
Griffith, 53, has extensive leadership experience in the bioprocessing and biopharmaceutical
industries, as well as significant commercial and investment banking expertise. Mr. Griffith currently
serves as Chief Executive Officer of Laureate Biopharmaceutical Services, Inc. (Laureate
Biopharma), a full-service contract manufacturing organization focused on the production and
manufacture of biologic drugs for biopharmaceutical customers worldwide. .

“Michael’s background in biologics manufacturing is particularly relevant to Repligen, and he also
brings valuable financial markets acumen to the Board,” said Walter C. Herlihy, President and Chief
~ Executive Officer of Repligen. “In light of the major commitment that we made to bioprocessing
with the December acquisition of Novozymes Biopharma - now Repligen Sweden - we welcome
Michael’s insight in helping to guide the integration and expansion of this core business. We value
the expertise that Michael offers during this exciting time of Repligen’s transition to a fully integrated
and commercially focused company.” :

Mr. Griffith has held numerous executive level positions, including his current role since April 2010
as CEO and director of Laureate Biopharma. He is the founder of Aptuit, Inc., a global contract
pharmaceutical research, development and manufacturing company, and from 2004 to 2008 served as
the company’s CEO. From 1996 to 2000, Mr. Griffith was with ChiRex, Inc., where he initially
served as Chief Financial Officer before being named the company’s Chairman and CEO. ChiRex
was a Nasdag-listed pharmaceutical contract development and manufacturing organization
specializing in small-molecule drug substance development. Mr. Griffith was part of the team that led
the initial public offering for ChiRex, which later sold for $600 million to Rhodia SA, a NYSE-listed,
Paris-based specialty chemicals company. Mr. Griffith led the teams that built both Aptuit and
ChiRex fo become international pharmaceutical supply companies with over 2,700 and 600
employees, respectively. Between 2000 and 2004, he was a consultant to Rhodia and several private
equity and pharmacentical companies. Mr. Griffith for eight years served as Chairman of the Board
and Chairman of the Executive Committee at Centrue Financial Corporation and Centrue Bank, a

- more -
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Nasdaq-hsted commercial bank. Prior to his involvement in the biopharmaceutical industry, Mr.
* Griffith worked nearly 15 years as a commercial and investment banker at Bankers Trust and First
Boston. He eamned a Masters of Management from the Kellogg Graduate School of Management at
Northwestern University, and a Bachelor of Science in Busmess Administration from the University
of Kansas.

About Repligen Corporation

- Repligen Corporation is a leading supplier of critical biologic products used to manufacture biologic
drugs. Repligen also applies its expertise in biologic product development to SecreFlo™, a synthetic
hormone being developed as a novel imaging agent for the diagnosis of a variety of pancreatic
diseases. In addition, the Company has two central nervous system (CNS) rare discase programs in
Phase 1 clinical trials. Repligen’s corporate headquarters are located at 41 Seyon Street, Building #1,
Suite 100, Waltham, MA 02453. Additional information may be requested at www repligen.com.

This press release contains forward-looking statements, which are made pursuant ta the safe harbor pravisions of Section 274 of the Securities Act of
1933, as amended, and Section 21E of the Securities Exchange Act af 1934, as amended. investors are cautioned that statements in this press release
whick are not strictly historical statements, Inchuding, without limii express or implied stat regarding future financial performance and
position, plans and objectives for Juture operations, plans and objectives for product developmant, plans and olyec:ive.r jbr regulmory approval,
prodiuct development, our market share and product sales and other statements identified by words like “believe,” “expect,” ™ “will,” “should,”
“seek,” or “could” and similar expressions, constitute forward-looking siatements. Suck forward-looking statements are .mbjm lo a number of risks
and uncertainties that could cause actual results 1o differ materially from those anticipated, including, without limitation, risks associated with: our
ability to develop and commercialize products and the market acceptance of our products; reduced demand for our products that adversely impacts our
future revenues, cash flows, results of operations and financial condition; the ability to obiain, and the timing and receipt of, FDA approval for our
NDA; our ability to obtain other required regulatory approvals; the success of current and future collaborative or supply relationships; our ability to
compete with larger, better financed bioprocessing, pharmaveutical and biotechnology companies; the success of our clinical trials; rew approaches to
the treatment of our targeted diseases; our compliance with oll Food and Drug Adminisiration and EMEA regulations; our ability to obtain, maintain
and protect intellectual property rights for our producis; the risk of litigation regarding our intellectual property rights; our limited sales capabilities;
our volatile stack price; and other risks detailed in Repligen's annual report on Form 10-K on file with the Securities and Exchange Commission and
the other reports that Repligen periodically files with the Securities and Exchange Commission. Actual results may differ materially from those
Repligen contemplated by these forward-looking statements. These forward looking statements reflect management's current views and Repligen does
not undertake to update any of these forword-looking statements to reflect a change in its views or events or clrcumstances that occur after the date

hereof except as required by law.
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April 11,2012 .

Via Electronic Mail (shareholderproposals@sec.goy)

U.S. Securities-and Exchange Commnjission
Diviston of Corporation Finsance:

Office of Chief Counsel .

100 F Street, N.E. .

‘Washington, D.C. 20549

Re: Re Lh en C0"_‘ oratlon__ 2012 Annual Meetm.‘ Response to A _‘nlA4 2012

Ladies and Gentlemen:

_ Our firth serves as counsel to Ronald L. Chez. On April 2, 2012, Mr. Chez
submitted a shareholder proposal via telecopy and overnight courier, fequesting the -
adoption of an amendment to-the Amended and Restated By-Laws of Repligen
Cotporation (the “Company”), which would Iower the threshold necessary for calling a
special meeting of stockholders to the holders of 20% of the voting shares of the
Company (the “Proposal”). On April 6™ Mr. Chez and I received via overnight courier
from Mr. McGivern a-copy of his letter to your office dated April 4% requesting your
concurtence that the Proposal wias excludable pursuant to Rule 14a-8(e)(2) of the
Securities Exchange Act Qf 934, as amended (the “Exchange Act”). On April 9“’ 2012,
we responded to Mr. Mcleem s letter with z letter to your oﬁ'ice

Mrt. MeGivern responded to our April ot correspondence viaa. letter also dated
April 9% In it he notes that the:Company ¢hanged its fiscal year end, and noted the
methods of commumcectmg the change of year end.

A  We call your attention ’_co Rule 14a-8(e)(1) of the rules promulgated pursuant to
the Exchange Act, which reads, in relevant part as follows:

“If you are submitting your proposal for the company's annual meeting, you can

- in most cases find the deadline in last year's proxy statement. However, if the
company... changed the date of its meeting for this yeat more than 30 days from -
last year’s meeting; you can usually find the deadline in-one of the company s’
quarterly reports on Form 10-Q... .

. Cliicago ' St. Louis. Southern IHinois. ‘ ‘Washington, D.C.
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As Mr. MeGivern notes, the Company announced a change in the fiscal year in
mid-December 2011 Desplte ample opportunity to do so (including in the Company 'S
subsequent filing of a Form 10-K); the: Compatiy has never pubhsh ‘d revise lin
for shateholder propnsals -As we noted in our April 9% correspondence, when
shareholders of Repligen asked the Comipany for a date that proposals were due, the
Company did ot answet othier than to refer them to the 2011 Proxy Statement. Mr. Chez
filed his proposal prior to the date the proposal was due as set forth in the 2011 Proxy
Statement, the last date provided by the Company. The Company essentlally is arguing
that it should be able to exclude a proposal baséd upon the failure to have that pmp05a1
filed by an arbitrary date that the Company has no requirement to communicate, in a
situation where: it had myriad opportunity-to commumcate that date and failed to do so.
We respectfully disagree.

In accordanice with Section C of Staff Legal Bulletm No. 14D, thxs letter and i its
-attachments are being ¢mailed to the Staff at shareholderproposals@sec inlieu of .
paper filings. Pursuarit to Rule 142-8(j) of the rules promulgated under the Exchange Act,
we hiave concurrently sent a.copy of this cnrrespondence to the Company and to -
Company’s counsel. .

We reiterate our belief that the Company has not met its burden under Rule
14a-8(g) of the rules promulgated under the Exchange Act to demonstrate thatitis .|
entitled to exclude the Proposal. We, therefore, respectfully request that the Staff _
inform the Company that the Proposal is not properly excludable from the 2012 -
Proxy Materials. If you have any questions, or if the Staff is unable t6 concur with
our conclusions without additional information ot discussions, we respectfully
request the oppertunity to confer with members of the Staff. Please do not hesitate
to contact the undersigned at (312) 580-2233 Please transmit the response letter:
via facsimile to the Mr. Ohmt& OMB Memorandum MWithsa+copy to me at-(312) 782—
1998 or via e-mail to BFischer@ThompsonCoburn.com.

Respectfully submitted,

Barty Fischer, Esq:
_Thompson Coburn LLP

BLF:cg
CC: Ronald L. Chez (via telecopy)
Arthur McGivern, Esq.
Repligen Corporation, Corporate Secretary
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April 11, 2012

Via Electronic Mail (shareholderproposals@sec.gov)

U.S. Securities and Exchange Commission
Division of Corporation Finance

Office of Chief Counsel

100 F Street, N.E. ‘

Washington, D.C. 20549

Re:  Repligen Corporation —2012 Annual Meeting: Response to April 11, 2012 Letter of
Barry Fischer, Esq. Regarding Omission of Stockholder Proposal Submitted by Mr.
Ronald L. Chez Pursuant to Rule 14a-8(e)(2)

Ladies and Gentlemen:

We are writing on behalf of our client, Repligen Corporation, a Delaware corporation
(the “Company”), in response to correspondence dated April 11, 2012 (the “Proponent’s April
11 Letter”) submitted to the staff (the “Staff”) of the Division of Corporation Finance of the U.S.
Securities and Exchange Commission (the “Commission’) on behalf of Ronald L. Chez (the
“Proponent”) regarding a request for no-action relief submitted by the Company on April 4,
2012 (the “No-Action Request”), a letter on behalf of the Proponent dated April 9, 2012 (the
“Proponent’s April 9 Letter”) and a letter on behalf of the Company responding to the
Proponent’s April 9 Letter (the “Company’s April 9 Response Letter”). Copies of the
Proponent’s April 11 Letter, the No-Action Request, the Proponent’s April 9 Letter and the
Company’s April 9 Response Letter are attached as Exhibits A through D, respectively.

The No-Action Request relates to a proposal (the “Proposal”) regarding the adoption of
an amendment to the Amended and Restated By-Laws of the Company which would lower the
threshold necessary for calling a special meeting of stockholders to the holders of 20% of the

_ voting shares of the Company. We respectfully reiterate our request in the No-Action Request
that the Staff concur that it will not recommend enforcement action to the Commission if the
Company omits the Proposal from its definitive 2012 proxy statement and form of proxy
(together, the “2012 Proxy Materials”), which the Company originally intended to file, print and
commence mailing on April 11, 2012.

In accordance with Section C of Staff Legal Bulletin No. 14D (Nov. 7, 2008), this letter
and its attachments are being emailed to the Staff at shareholderproposals@sec.gov. Pursuant to
Rule 14a-8(j) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), we
have concurrently sent a copy of this correspondence to the Proponent as notice of the ’
Company’s response to the Proponent’s Letter. '
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At issue is whether the Company may properly exclude the Proposal from the 2012 Proxy
Materials because it was received on April 3, 2012, eight days before the Company intended to
file, print and commence mailing its definitive 2012 proxy statement and form of proxy. The
relevant portion of Rule 14a-8(e)(2) of the Exchange Act provides (emphasis added) that the
deadline for submitting a proposal is “a reasonable time before the company begins to print and

" send its proxy materials.” In determining whether a proposal is made within a reasonable time,
the fundamental consideration is whether the time of submission of the proposal affords the
registrant reasonable time to consider the proposal without causing a significant delay in the
distribution of proxy materials to its shareholders. See Greyhound Lines, Inc., SEC No-Act.

(Jan. 8, 1999); Jefferson-Pilot Corp., SEC No-Act. (Jan. 31, 2006).

The Proponent’s April 11 Letter claims (emphasis added) that the Company is attempting
to exclude the Proposal “based upon the failure to have that proposal filed by an arbitrary date
that the Company has no requirement to communicate.” The Company respectfully disagrees
with this assertion. On February 10, 2012, the Company’s Chief Executive Officer sent a
personal email to the Proponent regarding changes in the Company’s reporting cycle. The
Company publicly disclosed the date of its 2012 annual stockholders meeting in a February 21,
2012 press release. The Proponent asked multiple questions of the Company’s management
about this press release during the Company’s earnings conference call. The Company therefore
disputes the suggestion that the Proponent was unaware of changes in the Company’s reporting
schedule. Accordingly, the Company believes that any purported reliance by the Proponent on
the deadlines included in the proxy materials for the Company’s 2011 annual stockholders
meeting — which was held on September 26, 2011 — is either untrue or unreasonable. The
Company is seeking to exclude the Proposal because it failed to satisfy the “reasonable” advance
submission requirement plainly included in Rule 14a-8(e)(2) of the Exchange Act.

The 2012 Proxy Materials were nearly in final form when the Proposal was received on
April 3, 2012 and inclusion of the Proposal in the 2012 Proxy Materials would cause a
significant delay in the distribution of the 2012 Proxy Materials to the Company’s sharecholders.
Accordingly, the Company respectfully submits to the Staff that the Company’s receipt of the
Proposal a mere eight (8) days before the Company intended to file, print and commence mailing
the 2012 Proxy Materials did not satisfy the “reasonable” advance submission requirement in
Rule 14a-8(e)(2) of the Exchange Act.

L1BC/4298370.1
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Based on the foregoing and the discussion set forth in the No-Action Request and the
Company’s April 9 Response Letter, on behalf of the Company, we respectfully request the
concurrence of the Staff that the Proposal may be excluded from the Company’s 2012 Proxy
Materials. Please do not hesitate to contact the undersigned at (617) 570-1971 if you have any
questions or would like any additional information regarding the foregoing. Please transmit the
response letter via facsimile to the Company at (781) 250-0115, with a copy to the undersigned
at (617) 523-1231, and a hard copy to the Proponent at ***FISMA & OMB Memorandum M-07-16**

*FISMA & OMB Memorandum M-07-16***

Respectfully submitted,

Arthur R. McGivem, Esq.

cc: Ronald L. Chez-
 Barry L. Fischer, counsel to Ronald L. Chez, Thompson Coburn LLP
Walter C. Herlihy, President and Chief Executive Officer, Repligen Corporation
Karen A. Dawes, Chairperson of the Board of Directors, Repligen Corporation
. Joseph L. Johnson 111, Esq., Goodwin Procter LLP

LIBC/4298370.1
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April 11,2012

Via Electronic Mail {shareholderproposals@sec.goy)

U.S. Securities and Exchange Commission
Division of Corporation Finance

Office of Chief Counsel

100 F Street, N.E.

Washington, D.C. 20549

Re: Repligen Corporation - 2012 Annual Meeting: Response to April 4, 2012

letter of Arthur R, McGivern, Esq. of Goodwin Procter LLP regarding
omission of Stockholder Proposal Submitted by Mr. Ronald L. Chez

Ladies and Gentlemen:

Our firm serves as counsel to Ronald L. Chez. On April 2, 2012, Mr. Chez
submitted a shareholder proposal via telecopy and overnight courier, requesting the
adoption of an amendment to the Amended and Réstated By-Laws of Repligen
Corporation (the “Company™), which would lower the threshold necessary for calling a
special meeting of stockholders to the holders of 20% of the voting shares of the
Company (the “Proposal™). On April 6", Mr. Chez and I received v1a overnight courier
from Mr. McGivern a copy of his letter to your office dated April 4 requesting your
concurrence that the Proposal was excludable pursuant to Rule 14a-8(e)(2) of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”). On April 9%, 2012,
we responded to Mr. McGivern’s letter with a letter to your office.

Mr. McGivern responded to our April g correspondence via a letter also dated
April 9™ In it he notes that the Company changed its fiscal year end, and noted the
methods of communicating the change of year end.

We call your attention to Rule 14a-8(e)(1) of the rules promulgated pursuant to
the Exchange Act, which reads, in relevant part, as follows:

“If you are submitting your proposal for the company's annual meeting, you can
in most cases find the deadline in last year's proxy statement. However, if the
company... changed the date of its meeting for this year more than 30 days from
last year's meeting, you can usually find the deadline in one of the company's
quarterly reports on Form 10-Q..."

Chicago St. Louis Southern Illinois Washington, D.C.
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As Mr. McGivern notes, the Company announced a change in the fiscal year in
mid-December 201 1. Despite ample opportunity to do so (including in the Company’s
subsequent filing of a Form 10-K), the Company has never published a revised deadline
for shareholder proposals. As we noted in our April 9* correspondence, when
shareholders of Repligen asked the Company for a date that proposals were due, the
Company did not answer other than to refer them to the 2011 Proxy Statement. Mr. Chez
filed his proposal prior to the date the proposal was due as set forth in the 2011 Proxy
Statement, the last date provided by the Company. The Company essentially is arguing
that it should be able to exclude a proposal based upon the failure to have that proposal
filed by an arbitrary date that the Company has no requirement to communicate, in a
situation where it had myriad opportunity to communicate that date and failed to do so.
We respectfully disagree.

In accordance with Section C of Staff Legal Bulletin No. 14D, this letter and its
attachments are being emailed to the Staff at shareholderproposals@sec.gov, in lieu of
paper filings. Pursuant to Rule 14a-8(j) of the rules promulgated under the Exchange Act,
we have concurrently sent a copy of this correSpondence to the Company and to
Company 's counsel.

We reiterate our belief that the Company has not met its burden under Rule
14a-8(g) of the rules promulgated under the Exchange Act to demonstrate that it is
entitled to exclude the Proposal. We, therefore, respectfully request that the Staff
inform the Company that the Proposal is not properly excludable from the 2012
Proxy Materials. If you have any questions, or if the Staff is unable to concur with
our conclusions without additional information or discussions, we respectfully
request the opportunity to confer with members of the Staff. Please do not hesitate
to contact the undersigned at (312) 580-2233. Please transmit the response letter
via facsimile to the Mr.~Ghemak OMB Memorandum, Mvitia copy to me at (312) 782-
1998 or via e-mail to BFischer@ThompsonCoburn.com.

Respectfully submitted,

/ -z
Barry Flschcr, E
Thompson Coburn LLP

BLF:cg
CC:  Ronald L. Chez (via telecopy)
Arthur McGivern, Esq.
_ Repligen Corporation, Corporate Secretary
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GOODWIN l PROCTER Goodwin Procter LLp 1: 617.570.1000
Counselors at Law £. 617.523.1231
Exchange Place . goodwinprocter.com
Boston, MA 02109

April 4, 2012

Via Electronic Mail (shareholderproposals@sec.gov)

U.S. Securities and Exchange Commission
Division of Corporation Finance

Office of Chief Counsel -

100 F Street, N.E. :

Washington, D.C. 20549

Re:  Repligen Corpb;aiion —2012 Apnual Meeting Omission of Stockholder Proposal
Submitted by Mr. Ronald L. Chez Pursuant to Rule 14a-8(e)(2)

Ladies and Gentlemen:

Our firm serves as counsel for Repligen Corporation, a Delaware corporation (the
*“Company”). The Company intends to file, print and commence mailing its definitive 2012
proxy statement and form of proxy (together, the “2012 Proxy Materials™) on April 11, 2012.

On March 1, 2012, the board of directors of the Company established April 9, 2012 as the record
date for the Company s 2012 Annual Meeting of Stockholders (the 2012 Annual Meeting™).

The 2012 Annual Meeting will be held on May 24, 2012. Accordingly. pursuant to Rule 14a-8(j)
under the Securities Exchange Act of 1934, as amended (the “Exchange Act™), we are submitting
this letter on behalf of the Company to the Staff of the Division of Corporation Finance (the
“Staff”). We would very much appreciate a response from the Staff on this no-action request as
soon as reasonably practicable, so that the Company can meet its timetable for filing and

" distributing the 2012 Proxy Materials.

On April 3, 2012, the Company received a letter dated April 2, 2012 from Mr. Ronald L.
Chez (the “Proponent™) containing a stockholder proposal (the “Proposal”) for inclusion in the
2012 Proxy Materials to be distributed by the Company in connection with the 2012 Annual
Meeting. The Proposal and accompanying cover letter are attached hereto as Exhibit A. The
Proposal proposes the adoption of an amendment to the Amended and Restated By-Laws of the
Company which would lower the threshold necessary for calling a special meeting of
stockholders to the holders of 20% of the voting shares of the Company. Subject to the Staff’s
response, the Company intends to exclude the Proposal from its 2012 Proxy Materials pursuant
to Rule 14a-8(e)(2) of the Exchange Act, on the basis that the Proposal was not submitted to the
Company a reasonable time before the Company will file, primt and commence mailing the 2012
Proxy Materials to its stockholders on April 11, 2012. We hereby request the Staff’s
concurrence that the Company may exclude the Proposal and supporting statement pursuant to
Rule 14a-8(¢)2) of the Exchange Act.

Rule 14a-8(j)}(1) of the Exchange Act provides, “If the Company inlends to exclude a
proposal from its proxy materials, it must file its reasons with the Commission no later than 80
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calendar days before it files its definitive proxy statement and form of proxy with the
Commission.... The Commission staff may permit the Company to make its submission later
than 80 days before the company files its definitive proxy statement and form of proxy, if the
Company demonstrates good cause for missing the deadline.” Because the Company did not
receive the Proposal from the Proponent until April 3, 2012, the Company is submitting this
letter fewer than 80 calendar days before it plans to file the 2012 Proxy Materials. Once the
Company received the Proposal, it acted to prepare and submit this letter to the Staff in one (1)
day. The Staff has consistently found “good cause™ to waive the 80-day requirement where the
untimely submission of a proposal prevented the company from satisfying the 80-day provision.
See Staff Legal Bulletin No. 14B (September 15, 2004) (indicating that the “most common basis
for the company’s showing good cause is that the proposal was not submitted timely and the
company did not receive the proposal until after the 80-day deadline had passed™); Bank of
America, SEC No-Act. (March 1, 2010); Barnes & Noble, Inc., SEC No-Act. (June 3, 2008);
General Electric Co., SEC No-Act. (February 10, 2005) (each waiving the 80-day requirement
when the proposal was received by the company after the 80-day submission deadline).
Accordingly, we believe that the Company has “good cause™ for its inability 1o meet the 80-day
deadline and, for the rcasons discussed above, we respectfully request that the Staff waive the
80-day requirement with respect to this submission.

In accordance with Section C of Staff Legal Bulletin No. 14D (Nov. 7, 2008)
(“SLB 14D”), this letter and its attachments are being emailed to the Staff at
shareholderproposals(@sec.gov. Pursuant to Rule 14a-8(j) of the Exchange Act, we have
concurrently sent a copy of this correspondence to the Proponent as notice of the Company s
intent to exclude the Proposal from the 2012 Proxy Materials. '

Rule 14a-8(k) of the Exchange Act and SLB 14D provide that stockholder proponents are

required to send companies a copy of any correspondence that the proporients clect 1o submit to
the Securities and Exchange Commission (the *Commission™) or the Stafl. Accordingly. we are
taking this opportunity to inform the Proponent that if the Proponent elects to submit additional
correspondence to the Commission or the Staff with respect to the Proposal, we hereby request
that the Proponent concurrently furnish the undersigned with a copy of that correspondence on
behalf of the Company pursuant 1o Rule 14a-8(k) of the Exchange Act and SLB 14D.

L BACKGROUND

The Company’s 2011 Annual Meeting of Stockholders (the “2011 Annual Meeting™) was
held on September 27, 2011 and the proxy materials for the 2011 Annual Meeting were mailed
to the Company’s stockholders on or about August 5, 2011. As previously disclosed in a Current
Report on Form 8-K, on December 15, 2011, the Board of Directors of the Company approveda
change in the Company's fiscal year end from March.31 to December 31. As a result of this
change, on February 21, 2012, the Company announced in a press release (the “Press Release™)
for an eamings call (the “Earnings Call”), a copy of which was filed on 2 Current Report on

LIBC/4286885.6
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Form 8-K, that the Company's 2012 Annual Meeting would be held on May 24, 2012. This date
is more than 30 days from the date of the 2011 Annual Meeting.

The Proponent actively participated on the Earnings Call. The Company therefore -
believes the Proponent read the Press Release and accordingly was then well aware of the date of
the 2012 Annual Meeting. Additionally, on March 15, 2012, the Company filed its Annual

- Report on Form 10-K which explicitly stated that the Company intended to file a proxy
statement within 120 days of the Company’s new fiscal year end. Despite the Proponent having
received extensive notice of the 2012 Annual Meeting, the Proponent submitted the Proposal to
the Company only eight (8) days prior to the Company’s filing and mailing of the 2012 Proxy
Materials.

1. ANALYSIS

The Company believes that it may exclude the Proposal from the 2012 Proxy Materials
because the Proposal was not submitted in a timely manner. Rule 14a-8(e)2) of the Exchange
Act provides that if a company’s annual meeting of stockholders “has been changed by more
than 30 days from the date of the previous year’s meeting, then the deadline [for submission of
stockholder proposals] is a reasonable time before the company begins to print and mail 1ts proxy
materials.” As described above in Section | of this letter, the Company’s 2012 Annual Meeting
will be held more than 30 days from the date of the previous year's meeting. Although Rule
14a-8(e)}(2) does not define what constitutes a “reasonable time,” it is noteworthy that Rule
14a-8(e)(2) requires that a proposal to be presented at an annual meeting held within 30 days
from the date of the previous year’s meeting be received by the registrant a minimum of 120
days in advance of the anniversary of mailing of proxy materials for the previous year’s meeting.

In determining whether a proposal is made within a reasonable time, the fundamental
consideration is whether the time of submission of the proposal affords the registrant reasonable
time to consider the proposat without causing a significant delay in the distribution of proxy
materials to its shareholders. See Greyhound Lines, Inc., SEC No-Act. (Jan. 8, 1999); Jefferson-
Pilot Corp., SEC No-Act. (Jan. 31, 2006). The Company does not believe that it has received the
Proposal within a “reasonable time.” The Company intends to file. print and commence mailing
its 2012 Proxy Materials on April 11, 2012. A stockholder proposal received on the eve of the
mailing of the 2012 Proxy Materials should not be considered received in a “reasonable time™
given that the 2012 Proxy Materials are nearly in final form and inclusion of the Proposal in the
2012 Proxy Materials will result in a significant delay in the Company’s filing and mailing of the
2012 Proxy Materials. ' 4

The Proponent had ample notice regardirig the date of the Company’s 2012 Annual
Meeting. The Proponent actively participated on the Earnings Call that was convened to discuss
the Press Release which announced the date of the 2012 Annual Meeting. Nonetheless, the
Proponent submitted the Proposal a mere eight (8) days prior to the Company’s distribution of

LIBC/4286885.6
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the 2012 Proxy Materials. This does not provide the Company with adequate time to review and
consider the Proposal without causing an excessive delay in the distribution of the 2012 Proxy
Materials to the Company’s stockholders. See Jefferson-Pilot Corp., SEC No-Act. (Jan. 31,
2006).

Given the Proponent’s tardiness in submitting the Proposal until the Company was in the
final stages of preparing to commence its proxy solicitation, the Company does not have a
reasonable amount of time to consider the Proposal without causing a significant delay in
printing and mailing the 2012 Proxy Materials. Under these circumstances, the Proposal cannot
be considered to have been submitted within a “reasonable time” in advance of the solicitation of
proxies in connection with the 2012 Annual Meeting and therefore, the Propo»al should be
excluded from the 2012 Proxy Materials.

L.  CONCLUSION

For the foregoing reasons, the Company respectfully requests that the Staff confirm. at its
earliest convenience, that it will not recommend any enforcement action if the Company
excludes the Proposal from the 2012 Proxy Materials in reliance on Rule 14a-8(e)}(2) of the
Exchange Act. If you have any questions, or if the Staft' is unable to concur with the Company's
conclusions without additional information or discussions, the Company respectfully requests the
opportunity to confer with members of the Staff prior to the issuance of any written response to -
this letter. Please do not hesitate to contact the undersigned at (617) 570-1971. Please transmit
the response tetter via facsimile 10 the Company at (781) 250-0115, with a copy 10 the
undersigned at (617) 523-1231, and a hard copy to the Proponentrabma & OMB Memorandum M-07-16**

**FISMA & OMB Memorandum M-07-16***

Respectfully submitted,

%’)[_%.(.’o-

Arthur R. McGivern, Esq.

cc: Ronald L. Chez
Barry L. Fischer, counsel to Ronald L. Chez, Thompson Coburn LLP
Walter C. Herlihy, President and Chief Executive Officer, Repligen Corporation
Karen A. Dawes, Chairperson of the Board of Directors, Repligen Corporation
Joseph L. Johnson I, Esq., Goodwin Procter LLP

LIBC/42868R5.6
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Mr. Ranald 1. Chaz
**FISMA & OMB Memorandum M-07-16***

April 2, 2012
-0115
Repligen Corporatlon
Attention: Co-Chalrpersons of the Bnard of Directors
41 Seypn Street
Bullding #1, Suite 100
Waltham, MA 02453

Ladies and Gentlemen:

Pursuant to Rule 142-8 of the rules promulgated under the Securities and Exchange
Actof 1934, as amended, please find, as Annex A to this letter, a shareholder
proposal for incluston tn the 2012 Proxy Statement of Repligen Corporation.

Pursuant to Rule 14a-8(b), please be informed that, consistent with Amendment No.
9 w my Schedule 13D regarding Repligen, 1, and/or Individual Retirement Accounts
for my benefit currently own 2,815,631 shares of Repligen, which shares represent
greater than $2,000 or 1% of Repligen’s securities entitled to be voted on the
proposal. Pursuant to Rule 14a-8(i1), please find attached coples of Amendmants 2
through 9, inclusive, of Schedule 13D filed on my behalf conﬁrmlng my ownership of
such shares during such one year eligibllity perlod.

Further, 1 state that | have held the requlred rumber of securities continuously for
at least one year as of the date of this letter (the time | am submitting this
shareholder proposal) and [ intend to continue to hold such securities through the
date of the meeting, .

To the extent that you or any other party wishes to contact me regarding this

proposal. please contact my a:tomey, Barry Fischer, at
s or via facsimile at (312) 782-1998.




Annex A

Propusal Number __
Lowered Yoting Threshold to Catl Special Meetings of Shaveholders

RESOLVED, that the first sentenee of Article |, Section 3 of the Amended and Restated By-
Laws of Repligen Corporation be amended and restated to read as follows:

“Special meetings of the stockholders may be called at any time by the President,
the Chairman or the Board of Discetors; and shall be called by the Secrctary or-
any officer upon the writicn request of one or more stockholders halding, in the
aggregatc, at least 20% of the outstanding shares of stock of the corporation
cntitled 10 vole at such mecling.”

The purpose of this proposal is to lower the threshold neeessary for calling a special
meeting of shareholders to the holders of 20% of voting shares. Currently, no single
shareholder holds more than 13.9% of the company’s voting stock.

Al present, calling a special stockholder meeting requires the consent of the holders of’
over 50% of Repligen’s voting stock. Meanwhile, the Board of Directors, whose non-
exceutive directors (according to Repligen’s 2011 Proxy Statement) hold less than 3.5%
of the company’s outstanding stock (excluding options), can call a speciatl stockholder
meeting at any time.

Special meetings allow for increascd shareholder involvement in important matters,
including electing new directors."Shareholder participation in Repligen's aftairs is also
imporiant as the company transitions from a drug development company to an operating
company, including potential issues such as executive compensation criteria,
stockholder ownership of Board members and officers, assuring that the composition of
the Board is consistent with an operating company and other issues.

Without the ability for sharcholders to call special meetings, directors and management
can become insulated. Repligen’s shareholders want to enhance the alignment of the
Board’s and management’s interests with those of its shareholders, all in the interest of
Repligen’s performance and shareholder value, Approving this proposal will send a
clear message to Repligen’s directors that they must be accountable and responsive to

Repligen’s sharcholders.

_ Many public companies have reduced their special meetings requirement from a
majority requirement. Pfizer, AT&T Inc., PepsiCo, Inc., Caterpillar Inc., Honeywell
International and other companies require only the holders of 20% or less of its stock to
call a special meeting.  This proposal topic won more than 60% support at CVS
Caremark, Sprint Nextel, Safeway, Motorola and R.R. Donnelley.




Please vote yes on this proposal to help improve Repligen’s corporale governance,
director and officer accountability and financial performance that Repligen’s
sharcholders deserve. ‘
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THOMPSON COBURNLLP 55 East Monroe Street
: 37th Floor

Chicago, Illinois 60603
312-346-7500

FAX 312-580-2201
www.thompsoncoburn.com

April 9,2012
Via Electronic Mail (shareholderproposals@sec.goy)

U.S. Securities and Exchange Commission
Division of Corporation Finance

Office of Chief Counsel

100 F Street, N.E.

Washington, D.C. 20549

Re: Repligen Corporation - 2012 Annual Meeting: Response to April 4, 2012 letter of
Arthur R, McGivern, Esq. of Goodwin Precter LLP regarding omission of
Stockholder Proposal Submitted by Mr. Ronald L. Chez

Ladies and Gentlemen:

Our firm serves as counsel to Ronald L. Chez. On April 2, 2012, Mr. Chez submitted a
shareholder proposal via telecopy and ovemnight courier, requesting the adoption of an
amendment to the Amended and Restated By-Laws of Repligen Corporation (the “Company™),
which would lower the threshold necessary for calling a special meeting of stockholders to the
holders of 20% of the voting shares of the Company (the “Proposal”). On April 6™, Mr. Chez
and 1 received via overnight courier frorn Mr. McGivern a copy of his letter to your ofﬁce dated
April 4™ (the “April Letter”) requesting your concurrence that the Proposal was excludable
pursuant to Rule 14a-8(e)(2) of the Securities Exchange Act of 1934, as amended (thé
“Exchange Act”). Pursuant to Rule 14a-8(k) of the rules promulgated under the Exchange Act,
we wish to respond to the April Letter. _

We believe that the Proposal should be included in the Company”s 2012 Proxy Statement
either because: ,

(1) it has been submitted in a reasonable amount of time prior to the Aﬁling and printing of
the Company’s 2012 Proxy Statement; or

_(u) that the Company in effect waived its ability to exclude the Proposal due to a March
26" letter of Mr. McGivern to Mr. Chez, which permitted Mr. Chez 14 days to modify
what it claimed to be a shareholder proposal purportedly made by him on March 21,

2012.

Chicago St. Louis Southern Iilinois . Washington, D.C.
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. The Proposal is Reasonably Timely-- We wish to note that our proposal was submitted
before the April 7" deadline set forth on page 40 of the Company’s 2011 Proxy Statement (120
days before the anniversary of materials being sent to stockholders with respect to the 2011
meeting), and that, notwithstanding the fact that Mr. Chez participated in the earnings call
referred to in the April Letter, he has no recollection that it was announced on that call that the
date of the meeting was moved to May 24™. The Company’s By-laws also do not contain an
advanced notice requirement regarding shareholder proposals.

Furthermore, requests of the Company made by its shareholders regarding submission
deadlines for a sharcholder proposal went unanswered by the Company other than to refer them
“to the 2011 Proxy Statement. At no time did the Company ever publicly announce or provide
Mr. Chez or his representatives (or; to our knowledge, any other party) with a deadline date for
submission of shareholder proposals, even though (as more fully described below) the Company
was on notice that Mr. Chez intended to submit such a proposal almost two weeks prior to doing

SO.

We believe that the Proposal can be reasonably included by the Company without
significant delay in the distribution of proxy materials. We note that, using the standard that Mr.
McGivemn seems to suggest in the April Letter (in effect, that proposals would be due by at least
120 days before the revised meeting date), no shareholders proposal would be includable in the
Company’s 2012 Proxy Statement, as the February 21, 2012 announcement of the new meeting
date occurred less than 120 days before the May 24" meeting. Further, although the Company
announced a revised meeting date, it did not then or subsequently announce a new deadline for
shareholder proposals, nor did it announce a proposed date of distribution of proxy materials for
such meeting.

Under Rule 14a-8(e)(2), the deadline is a “reasonable time before the company begins to
print and send its proxy statement”. According to the April Letter, the Company has not filed,
nor has it begim to print, any proxy materials to date. This fact distinguishes this situation from

that described in the Greyhound Lines, Inc. January 8, 1999 and the Jefferson-Pilot Corp.
January 31, 2006 no-action letters cited in the April Letter, where in both cases preliminary
proxy materials had been filed with the SEC (through a preliminary proxy statement and S-4,
respectively) before the submission of the Proposal. We believe that, particularly looking at the

circumstances of this matter (including as set forth below), that the Proposal request was made

within a reasonable time. .

The Company Waived its Ability to Exclude the Proposal as a Result of its March 26,
2012 letter to Mr. Chez-- As noted in Mr. Chez’s Amendment No. 9 to Schedule 13D regarding
the Company dated March 21, 2012, Mr. Chez sent a letter to Ms. Karen Dawes (co-Chairperson
of the Board of Directors of the Company) indicating his intention to submit a shareholder
proposal, and suggesting other items the Company should consider including in its proxy
statement. Mx. McGivern, on behalf of the Company, responded with a letter dated March 26",
2012 to Mr. Chez (a copy of which is attached), claiming that the letter was itself a Rule 14a-8
proposal, and then noting several procedural deficiencies regarding that purported proposal.
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The March 26™ letter did not indicate the Company’s deadline for shareholders proposals
. {the Company never provided such a date). In the last full paragraph of Page 2 of that letter, .

however, the Company permitted Mr. Chez to remedy these procedural defects by submitting a
revised proposal remedying the defects as descnbed in the letter and as otherwise set forth in
Rule 14a-8 within 14 days of that March 26™ letter. We respectfully submit that Mr. Chez’s
April 2 proposal (which was made within 14 days of the March 26" letter), should serve as that
revised proposal, and is therefore timely. Alternatively, the March 26" letter should permit Mr.
Chez to reasonably infer that a proposal made within that 14 day period would be considered
timely by the Company, and the Company should be estopped from now cla:mmg an earlier due
date for the Proposal based upon its conduct,

Pursuant to Section G.7 of Staff Legal Bulletin 14; Section F.3 of Staff Legal Bulletin
No.14B and Section G of Staff Legal Bulletin 14C, please find attached copies of Mr. '
McGivem’s March 26™ letter, as well as my March 29, 2012 response to that letter. In
accordance with Section C of Staff Legal Bulletin No. 14D, this letter and its attachments are
being emailed to the Staff at shareholderproposals@sec.gov, in lieu of paper filings. Pursuant to
Rule 14a-8(j) of the rules promulgated under the Exchange Act, we have concurrently sent a
copy of this correspondence to the Company via telecopy and to Company’s counsel via
electromc mail. : i

Conclusion-- We believe that the positions set forth in this letter are consistent

with relevant SEC rules and regulations, the equities of an admittedly unusual situation

- and the principles of access to proxy statements espoused by the SEC. We also believe
that the Company has not met its burden under Rule 14a-8(g) of the rules promulgated under
the Exchange Act to demonstrate that it is entitled to exclude the Proposal. We, therefore,
respectfully request that the Staff inform the Company that the Proposal is not properly
excludable from the 2012 Proxy Materials. If you have any questions, or if the Staff is
unable to concur with our conclusions without additional information or discussions, we
respectfully request the opportunity to confer with members of the Staff prior to the

. issuance of any written response to the April Letter. Please do not hesitate to contact the

undersigned at (312) 580-2233. Please transmit the response letter via facsimile to the Mr.

“€}lperaras OMB MemorandumRdth@+€opy to me at {312) 782-1998 or via c-ma:l fo

BFlscher@ThompsonCoburn COm.

. Respectfully submitted,

Barry Fischer, Esq.
Thompson Coburn LLP

BLFrcg
Enclosures (2)
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CC:  Ronald L. Chez (via telecopy)
Arthur McGivern, Esq. (via electronic mail) ‘
Repligen Corporation, Corporate Secretary (via telecopy)
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GOODWINI{PROCTER Goodwin Procter e T: 617.570.1000
Counselors at Law - § 617.523.1231
Exchange Place . goodwinprocter.com
Boston, MA 02109

April 9, 2012

Via Electronic Mail (sharcholderproposals@sec.gov)

U.S. Securities and Exchange Commission
Division of Corporation Finance

Office of Chief Counsel

100 F Street, N.E.

Washington, D.C. 20549

Re:  Repligen Corporation — 2012 Annual Meeting: Response to Agl ril 9, 2012 Letter of
Barry Fischer, Esq. Regarding Omission of Stockholder Proposal Submitted by Mr.
Ronald L. Chez Pursuant to Rule 14a-8(e)(2)

Ladies and Gentlemen:

We are writing on behalf of our client, Repligen Corporation, a Delaware corporation
(the “Company™), in response to correspondence (the “Proponent’s Letter™) submitted to the staff
(the “Staff”) of the Division of Corporation Finance of the U.S. Securities and Exchange
Commission (the “Commission”) on behalf of Ronald L. Chez (the “Proponent”™) regarding a
request for no-action relief (the “No-Action Request™) submitted by the Company on April 4,
2012 (the *No-Action Request”). The Proponent’s Letter is attached as Exhibit A hereto and the
No-Action Request is attached as Exhibit B hereto. The No-Action Request relates to a proposal
(the “Proposal™) regarding the adoption of an amendment to the Amended and Restated By-Laws
of the Company which would lower the threshold necessary for calling a special meeting of
stockholders to the holders of 20% of the voting shares of the Company. We respectfully
reiterate our request in the No-Action Request that the Staff concur that it will not recommend
enforcement action to the Commission if the Company omits the Proposal from its definitive
2012 proxy statement and form of proxy (together, the “2012 Proxy Materials™), which the
Company originally intended to file, print and commence mailing on April 11, 2012.

In accordance with Section C of Staff Legal Bulletin No. 14D (Nov. 7, 2008)
(*SLB 14D™), this letter and its attachments are being emailed to the Staff at
sharcholderproposals(@sec.pov. Pursuant to Rule 14a-8(j) of the Securities Exchange Act of
1934, as amended (the “Exchange Act”), we have concurrently sent a copy of this
correspondence to the Proponent as notice of the Company’s response to the Proponent’s Letter.
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Pursuant to Rule 14a-8(e)(2) of the Exchange Act, the Company based its No-Action
Request on the fact that the Proposal was not received by the Company in a timely manner. The
Proponcnt s Letter now asserts that: (i) the Proposal “has been submitted in a reasonable amount
of time prior to the filing and printing of the Company’s 2012 Proxy Statement;” and (ii) the
Company in effect waived its ability to exclude the Proposal due to a March 26 letter written by
the Company’s legal counsel, “which permitted Mr. Chez 14 days to modify what it claimed to
be a shareholder proposal purportedly made by him on March 21, 2012.” The Company
respectfully disagrees with both assertions.

I. The Proposal Was Submitted in Violation of Rule 14a-8(e)(2) of the Exchange Act

As discussed in greater detail in the No-Action Request, the Company believes that it
may exclude the Proposal from the 2012 Proxy Materials because the Proposal was not
submitted in a timely manner. In each of the following instances, the Company publicly
announced matters related to its fiscal year-end change and/or the date of the Company’s 2012
Annual Meeting which provided the Proponent with sufﬁcncnt time to submit his proposal ina’
timely manner:

o As previously disclosed in a Current Report on Form 8-K, on December 15, 2011, the
Board of Directors of the Company approved a change in the Company’s fiscal year-
end from March 31 to December 31. In an email exchange on February 9 and 10, 2012
between the Company’s Chief Executive Officer and the Proponent regarding changes
in the Company’s reporting cycle, the Company’s Chief Executive Officer separately
confirmed the Company’s change to a December 31 fiscal year end.

e On February 21, 2012, the Company included the following in a press release for an
earnings call:

“Annual Meeting of Stockholders

Repligen’s Annual Meeiing of Stockholders will be held on Thursday, May 24,
2012 at Repligen’s corporate headquarters in Waltham, MA.”

o On March 15, 2012, the Company filed its Annual Report on Form 10-K which ~
explicitly stated that the Company intended to file a proxy statement within 120 days
of the Company’s new fiscal year end.

Despite this ample notice, the Proponent submitted the Proposal to the Company only
eight (8) days prior to the Company’s planned filing and mailing of the 2012 Proxy Materials.
Under these circumstances, the Proposal cannot be considered to have been submitted within a
“reasonable time” in advance of the solicitation of proxies in connection with the 2012 Annual
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Meeting of Stockholders and, therefore, the Proposal should be excluded from the 2012 Proxy
Materials. .

1L The March 26" Letter Written by the Company’s Legal Counsel Did Not Waive the
Company’s Ability to Exclude the Propesal

On March 21, 2012, the Proponent submitted a shareholder proposal (the “March 21 -
Proposal™) to the Company, a copy of which is attached as Exhibit C hereto. The March 21
Proposal requested that the Company include the following two proposals in its 2012 Proxy
Materials: (i) a proposal that directors standing for election at the Company’s annual meeting
receive the approval of a majority of the votes cast at such meeting and adopting a policy that
any director who did not receive such majority approval will resign from the Company’s Board
of Directors; and (ii) providing that holders of at least 33% of the voting shares of the Company
be allowed to include director nominees in the Company’s annual proxy materials. No portion of
the March 21 Proposal referred to the substance of the Proposal or made any reference to
changing the ability of the Company’s stockholders to call a special meeting.

Within five calendar days of recciving the March 21 Proposal, rather than the 14 calendar
days provided by Rule 14a-8(f), the Company submitted a response to the Proponent (the
“Company’s Response”) highlighting procedural deficiencies contained in the March 21
Proposal that were curable. A copy of the Company’s Response is attached as Exhibit D hereto.
Simultaneously, the Company began to prepare a no-action request to the Commission based
upon uncurable procedural and substantive deficiencies in the March 21 Proposal. On March 29,
2012, counsel for the Proponent submitted a letter to the Company withdrawing the March 21
Proposal (the “Withdrawal™). ‘A copy of the Withdrawal is attached as Exhibit E hereto.

The Proponent’s Letter alleges that the Company’s Response waived the Company’s
ability to exclude the Proposal from its 2012 Proxy Materials. Rule 14a-8(f) of the Exchange
Act provides that (emphasis added) “a company need not provide you such notice of a
[procedural] deficiency if the deficiency cannot be remedied, such as if you fail to submit a
proposal by the company's properly determined deadline.” The Company determined that the
March 21 Proposal was not submitted in a timely manner and the Company was preparing a
no-action request to obtain the Staff’s concurrence with such determination as well as
concurrence with the Company’s determination of substantive deficiencies. The Company
respectfully submits to the Staff that any voluntary action to inform the Proponent of any of these
deficiencies would have served no purpose. .In any event, because the procedural deficiency of
failing to submit the March 21 Proposal in a timely manner could not be cured, the Company _
was under no obligation to inform the Proponent of such deficiency in the Company’s Response. -

~ Moreover, the purpose of Rule 142-8¢e)(2) of the Exchange Act is to afford registrants
reasonable time to consider a proposal without causing a significant delay in the distribution of

LIBC/4296314.2




GOODWINIPROCTER

Office of Chief Counsel
Division of Corporate Finance
April 9, 2012

Page 4

proxy materials to its shareholders. The March 21 Proposal gave no indication that the -
Proponent planned to propose an amendment to the Amended and Restated By-Laws of the
Company changing the ability of the Company’s stockholders to call a spécial meeting. As the
Proposal was received a mere eight days prior to the intended filing and mailing of the 2012
Proxy Materials, the Company was not given sufficient time to consider and evaluate the
Proposal, which bore no similarities to the proposals contained in the March 21 Proposal.

Y. CONCLUSION

Based on the foregoing and the discussion set forth in the No-Action Request, on behalf
of the Company, we respectfully request the concurrence of the Staff that the Proposal may be
excluded from the Company's 2012 Proxy Materials. Please do not hesitate to contact the
undersigned at (617) 570-1971 if you have any questions or would like any additional
information regarding the foregoing. Please transmit the response letter via facsimile to the
Company at (781) 250-0115. with a copv to the undersiened at (617) 523-1231, and a hard copy
to the Proponent at **FISMA & OMB Memorandum M-07-16**

Respectfully submitted,
Arthur R. McGivern, Esq.

cc:  Ronald L. Chez
Barry L. Fischer, counsel to Ronald L. Chez, Thompson Coburn LLP
Walter C. Herlihy, President and Chief Executive Officer, Repligen Corporatzon
Karen A. Dawes, Chairperson of the Board of Directors, Repligen Corporation
Joseph L. Johnson I1l, Esq., Goodwin Procter LLP

LIBC/4296311.2
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37th Floor

Chicago, lllinois 60603
312 346-7500

FAX 312-580.2201
wwiv.thompsoncoburn.com

THOMPSON COBURN LLP 55 East Monroe Street

April 9, 2012
" Via Electronic Mail (shareholderproposals@sec.goy)

U.S. Securities and Exchange Commission
Division of Corporation Finance

Office of Chief Counsel

100 F Street, N.E.

Washington, D.C. 20549

Re: Repligen Corporation - 2012 Annual Meeting: Response to April 4, 2012 lctter of
Arthur R, McGivern, Esq. of Goodwin Precter LLP regarding omission of
Stockholder Proposal Submitted by Mr. Ronald L. Chez

Ladies and Gentlemen:

-Qur firm serves as counsel to Ronald L. Chez. On April 2, 2012, Mr. Chez submitied a
shareholder proposal via telecopy and overnight courier, requesting the adoption of an
amendment to the Amended and Restated By-Laws of Repligen Corporation (the “Company™),
which would lower the threshold necessary for calling a special meeting of stockholders to the
_ holders of 20% of the voting shares of the Company (the “Proposal™). On April 6, Mr. Chez
and | reccwed via overnight courier from Mr. McGivern a copy of his letter to your ot‘f ice dated
April 4™ (the “April Letter”) requesting your concurrence that the Proposal was excludable
" “pursuant to Rule 14a-8(e)(2) of the Securities Exchange Act of 1934, as amended (the
“Exchange Act”). Pursuant to Rule 14a-8(k) of the niles promulgated under the Exchange Act,
we wish to respond to the April Letter.

We believe that the Proposal should be included in the Company’s 20!2 Proxy Statement
either because:

(i) it has been submitted in a reasonable amount of time prior to the filing and printing of
the Company’s 2012 Proxy Statement; or

(ii) that the Company in effect waived its ability to exclude the Proposal due to 8 March
26" letter of Mr. McGivem to Mr. Chez, which permitted Mr. Chez 14 days to modify
what it claimed to be a shareholder proposal purportedly made by him on March 21,
2012.

Chicago St. Louis " Southern llinois Washington, D.C.
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The ProposaI is Reasonably Timely-- We wish to note that our proposal was submitted
before the April 7" deadline set forth on page 40 of the Company’s 2011 Proxy Statement (120
days before the anniversary of materials being sent to stockholders with respect to the 2011
meeting), and that, notwithstanding the fact that Mr. Chez participated in the earnings cail
referred to in the April Letter, he has no recollecuon that it was announced on that cal] that the
date of the meeting was moved to May 24™. The Company’s By-laws also do not contain an
advanced notice requirement regarding shareholder proposals.

Furthermore, requests of the Company made by its shareholders regarding submission
deadlines for a shareholder proposal went unanswercd by the Company other than to refer them
1o the 2011 Proxy Statement. At no time did the Company ever publicly announce or provide
Mr. Chez or his representatives (or, to our knowledge, any other party) with a deadline date for
submission of shareholder proposals, even though (as more fully described below) the Company
was on notice that Mr. Chez intended to submit such a proposal almost two weeks prior to doing

SO.

We believe that the Proposal can be reasonably included by the Company without
significant delay in the distribution of proxy materials. We¢ note that, using the standard that Mr.
McGivern seerns to suggest in the April Letter (in effect, that proposals would be due by at least
120 days before the revised meeting date), no shareholders proposal would be includable in the
Company’s 2012 Proxy Statemenit, as the February 21 2012 announcement of the new meeting
date occurred less than 120 days before the May 24™ meeting. Further, although the Company
announced a revised meeting date, it did not then or subsequently announce a new deadline for
shareholder proposals, nor did it announce a proposed date of distribution of proxy materials for

such meeting.

Under Rule 14a-8(e)(2), the deadline is a “reasonable time before the company begins to
print and send its proxy statement”. According to the April Letter, the Company has not filed,
nor has it begun to print, any proxy materials to date. This fact distinguishes this situation from
that described in the Greyhound Lines, Inc. January 8, 1999 and the Jefferson-Pilot Corp.
January 31, 2006 no-action letters cited in the April Letter, where in both cases preliminary
proxy materials had been filed with the SEC (through a preliminary proxy statement and S-4,
respectively) before the submission of the Proposal. We believe that, particularly looking at the
circumstances of this matter (including as set forth below), that the Proposal request was made

~ within a reasonable time.

The Company Waived its Ability to Exclude the Proposal as a Resull of its March 26,

2012 letter to Mr. Chez—~ As noted in Mr. Chez’s Amendment No. 9 to Schedule 13D regarding
" the Company dated March 21, 2012, Mr. Chez sent a letter to Ms. Karen Dawes (co-Chairperson
of the Board of Directors of the Company) indicating his intention to submit a shareholder

proposal, and suggesting other items the Company should consider including in its proxy
statement. Mr. McGivern, on behalf of the Company, responded with a letter dated March 26™,
2012 to Mr. Chez (a copy of which is attached), claiming that the letter was itself a Rule 14a-8
proposal, and then noting several procedural deficiencies regarding that purported proposal.
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The March 26" letter did not indicate the Company’s deadline for shareholders proposals
(the Company never provided such a date). In the last full paragraph of Page 2 of that letter,
however, the Company permitted Mr. Chez to remedy these procedural defects by submitting a
revised proposal remedying the defects as descnbed in the letter and as otherwise set forth in
" Rule 14a-8 within 14 days of that March 26™ leiter, We respectfully submit that Mr. Chez's.
April 2 proposal (which was made within 14 days of the March 26™ letter), should serve as that
revised proposal, and is therefore timely. Altematively, the March 26™ letter should permit Mr.
Chez to reasonably infer that a proposal made within that 14 day period would be considered
timely by the Company, and the Company should be estopped from now claiming an earlier due
date for the Proposal based upon its conduct.

Pursuant to Section G.7 of Staff Legal Bulletin 14; Section F.3 of Staff Legal Bulletin
No.14B and Section G of Staff Legal Bulletin 14C, please find attached copies of Mr.
McGivern's March 26™ letter, as well as my March 29, 2012 response to that letter. In
accordance with Section € of Staff Legal Bulletin No. 14D, this letter and its attachments are
being emailed to the Staff at shareholderproposals@sec.gov, in lieu of paper filings. Pursuant to
Ruié 14a-8(j) of the rules promulgated under the Exchange Act, we have concurrently sent 2
copy of this correspondence to the Cortpany via telecopy and to Company’s counsel via
electronic mail.

Conclusion-- We believe that the positions set forth in this letter are consistent
with relevant SEC rules and regulations, the equities of an admittedly unusual situation
and the principles of access 1o proxy statements espoused by the SEC. We also believe
that the Company has not met its burden under Rule 14a-8(g) of the rules promulgated under
the Exchange Act to demonstrate that it is entitled to exclude the Proposal. We, therefore,
respectfully request that the Staff inform the Company that the Proposal is not properly
excludable from the 2012 Proxy Materials. If you have any questions, or if the Staff is
unable to concur with our conclusions without additional information or discussions, we
respectfully request the opportunity to confer with members of the Staff prior to the
issuance of any written response to the April Letter. Please do not hesitate to contact the
undersigned at (312) 580-2233. Please transmit the response letter via facsimile to the Mr.

E]Brma@ OMB Memorandum with gcopy to me at (312) 782-1998 or via e-mail to

BFischer@ThompsonCoburn.com.

Respectfully submitted,

=2

Barry Fischer, Esq.
Thompson Cobum LLP

BLF:cg
Enclosures (2)
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CC: Ronald L. Chez (via telecopy)
Arthur McGivern, Esq. (via electronic mail)
Repligen Corporation, Corporate Secretary (via telecopy)
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GOODW!N!PROCTER Goodwin Procter wr C+ 637 570 1000

Counselors at Law + 617 523 1231
Exchange Place go0dwinprocter com
Boston. MA 02109

April 4.2012

Via Electronic Mail (shareholderproposals@sec.gov)

L..S. Sccurities and Exchange Commission
Division of Corporation Finance

Office of Chief Counsel

100 F Street, N.E.

Washington. D.C. 20549

Re:  Repligen Corporation — 2012 Annual Mecting Omission of Stockholder Proposal
Submitted by Mr. Ronaid L. Chez Pursuant to Rule 14a-8(¢}(2)

Ladies and Gentlemen:

- Our firm serves as counsel for Repligen Corporation, a Delaware corporation (the
“Company™). The Company intends to file. print and commence mailing its definitive 2012
proxy statement and form of proxy (together, the <2012 Proxy Materials™ on April 11, 2012.

On March 1, 2012, the board of directors of the Company established April 9, 2012 as the record
date for the Company’s 2012 Annual Meeting of Stockholders (the “2012 Annual Meeting™).
The 2012 Annual Meeting will be held on May 24, 2012, Accordingly. pursuant to Rule 14a-8(j3
under the Securitics Exchange Act of 1934. as amended (the “Exchange Act™), we are submitting
this letter on behalf of the Company (o the Staft of the Division of Corporation Finance (the
“Staff’”). We would very much appreciate a response from the Staff on this no-action request as
soon as reasonably practicable, so that the Compan) can meet its timetable for filing and

dxsmbuung the 2012 Proxy Materials.

On April 3, 2012, the Company received a letter dated April 2, 2012 from Mr. Ronald L.

* Chez (the “Proponent™) containing a stockholder proposal (the “Proposal™) for inclusion in the

2012 Proxy Materials to be distributed by the Company in connection - with the 2012 Annual
Meeting. The Proposal and accompanying cover letter are attached hereto as Exhibit A. The
Proposal proposes the adoption of an amendment to the Amended and Restated By-Laws of the
Company which would lower the threshold necessary for calling a special meeting of
stockholders 1o the holders of 20% ol the voting shares of the Company. Subject to the Staff™s
response, the Company intends 10 exclude the Proposal from its 2012 Proxy Matcerials pursuant
to Rule 14a-8(e)(2) of the Fxchange Act, on the basis that thé Proposal was not submitted to the
Company a reasonable time before the Company will file. print and commence mailing the 2012
Proxy Materials 1o its stockholders on April 11, 2012. We hereby request the Siaff’s
concurrence that the Company may exclude the Proposal and supporting statement pursuant to
Rule 14a-8(e)(2) of the Exchange Act.

Rule 14a-8(j} 1) of the Exchange Act provides. ~1f the Company intends to exclude a
proposal from its proxy materials. it must file its reasons with the Commission no tater than 80
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calendar days before it files its definitive proxy statement and form of proxy with the
Commission. ... The Commission staff may permit the Company to make its submission later
than 80 days before the company files its definitive proxy statement and form of proxy. if the
Company-demonstrates good cause for missing the deadline.” Because the Company did not
receive the Proposal from the Proponent until April 3, 2012, the Company is submitting this
letter fewer than 80 calendar days before it plans to file the 2012 Proxy Materials. Once the
Company received the Proposal, it acted to prepare and submit this letier 1o the Staff'in one (1)
day. The Stalt has consistently found "good cause™ to waive the 80-day requirement where the
untimely submission of a proposal prevented the company {rom satisfying the 80-day provision.
See Staff Legal Bulletin No. 14B (September 15, 2004) (indicating that the “most common basis
for the company's showing good cause is that the proposal was not submitted timely and the
company did not receive the proposal until after the 80-day deadline had passed™); Bank of
America, SEC No-Act. (March 1, 2010); Barnes & Noble. Inc.. SEC No-Act. (June 3. 2008):
General Electric Co., SEC No-Act. (February 10. 2005) (¢ach waiving the 80-day requirement
when the proposal was received by the company afier the 80-day submission deadline).
Accordingly. we believe that the Company has “good cause™ for its inability to meet the 80-day
deadline and, for the reasons discussed above, we respectfully request that the Staft waive the
80-day requirement with respect to this submission.

In accordance with Section C of StalT Legal Bulletin No. 14D (Nov. 7, 2008)

- ("SLB 14D™), this letier and its attachments are being emailed to the SiafT at
sharcholderpropesals@@sec.pov. Pursuant 1o Rule 14a-8(j) of the Exchange Act. we have
concurrently sent a copy of this correspondence to the Proponent as notice of the Company s
intent to exclude the Proposal from the 2012 Proxy Matenials.

Rule 14a-8(k) of the Exchange Act and SLB 14D provide that stockholder proponents are
required to send companies a copy of any correspondence that the proponents elect to submit to
the Securities and Exchange Commission (the “Commission”) or the Staff. Accordingly. we are
taking this opportunity to inform the Proponent that if the Proponent elects, to submit additional
correspondence to the Commission or the Staff with respect to the Proposal, we hereby request
that the Proponent concurrently. furnish the undersigned with a copy of that correspondence on
behalf of the Company pursuant to Rule 14a-8(k) of the Exchange Act and SLB 14D.

. BACKGROUND

. The Company’s 2011 Annual Meeting of Stockholders (the “2011 Annual Mceting™) was
held on September 27, 2011 and the proxy materials for the 2011 Annual Meeting were mailed
to the Company s stockholders on or about August 5, 2011, As previously disclosed in a Current
Report on Form 8-K, on December 15, 2011, the Board of Directors of the Company approved a
change in the Company s fiscal year end from March 31 to December 31, As u result of this
change. on February 21, 2012, the Company announced in a press release (the “Press Release™)
for an camings call (the “Earmnings Call™). a copy of which was filed on a Current Report on

£.IBC/4246885 6
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Form 8-K. that the Company s 2012 Annual Mecting would be held on May 24, 2012, This date
" is more than 30 davs from the date of the 2011 Annual Meeting.

‘The Proponent actively participated on the Earnings Call. The Company therefore
believes the Proponent read the Press Release and accordingly was then well aware of the date of
the 2012 Annual Meeting. Additionally, on March 15, 2012, the Company filed its Annual
Report on Form 10-K which explicitly stated that the Company intended 1o file a proxy
statement within 120 days of the Company’s new fiscal year end.  Despite the Proponent having
received extensive notice of the 2012 Annual Meeting. the Proponent submitied the Proposal 1o
the Company only eight (8) days prior to the Company’s filing and mailing of the 2012 Proxy
Materials.

1. ANALYSIS

The Company believes that it may exclude the Proposal from the 2012 Proxy Materials
because the Proposal was not submitied in a timely manner. Rule {4a-8(c)(2) of the Exchange
Act provides that if a company s annual meeting of stockholders “has been changed by more
than 30 days from the date of the previous year’s meeting, then the deadline [for submission of
stockholder proposals] is a reasonable time before the company begins 1o print and mail its proxy
materials.” As described above in Section | of this letter. the Company s 2012 Annual Meeting
will be held more than 30 days from the date of the previous year’s meeting.  Although Rule
14a-8(e}(2) does not define what constitutes a “reasonable time.” it is noteworthy that Rule
142-8(e}(2) requires that a proposal to be presented at an annual meeting held within 30.days
from the date of the previous year’s meeling be received by the registrant a minimum of 120
days in advance of the anniversary of mailing ol proxy materials for the previous year's meering.

In determining whether a proposal is made within a reasonable time, the fundamental
consideration is whether the time of submission of the proposal affords the regisirant reasonable
time to consider the proposal without causing a significant delay in the distribution of proxy
materials 1o its shareholders. See Greyhound Lines, Inc., SEC No-Act. (Jan. 8. 1999); Jefferson-
Pilot Corp., SEC Neo-Act. (Jan. 31.2006). The Company does not belicve that it has received the
Proposal within a “reasonable time.” The Company intends 1o file. print and commence mailing
its 2012 Proxy Materials on April 11. 2012. A stockholder proposal received on the eve of the
mailing of the 2012 Proxy Materials should not be considered received in a “reasonable time™
given that the 2012 Proxy Materials are nearly in final form and inclusion of the Proposal in the
2012 Proxy Materials will result in a significant delay in the Company’s filing and mailing of the
2012 Proxy Materials. . ’

The Proponent had ample notice regarding the date of the Company’s 2012 Annual
Meeting. The Proponent actively participated on the Earnings Call that was convened to discuss
the Press Release which announced the date of the 2012 Annual Meeting. Nonetheless, the
Proponent submitted the Proposal a mere eight {8) days prior to.the Company’s distribution of
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the 2012 Proxy Materials. This does not provide the Company with adequate time to review and
consider the Proposal without causing an excessive delay in the distribution of the 2012 Proxy
Materials to the Company’s stockholders. See Jefferson-Pilot Corp.. SEC No-Act. (Jan. 31,
2006).

Given the Proponent’s tardiness in submitting the Proposal until the Company was in the
final stages of preparing to commence its proxy solicitation. the Company does not have a
rcasonable amount of time to consider the Proposal without causing a significam delay in
printing and mailing the 2012 Proxy Materials. Under these circumstances. the Proposal cannot.
he considered to have been submitted within a “reasonable time™ in advance of the solicitation of
proxics in connection with the 2012 Annual Meeting and, therefore, the Proposal should be
excluded from the 2012 Proxy Materials.

1. CONCLUSION

For the foregoing reasons, the Company respectfully requests that the Staff confirm. atits
earliest convenience. that it will not recommend any enforcement action it the Company
excludes the Proposal trom the 2012 Proxy Materials in reliance on Rule 14a-8(e) 2} of the
Exchange Act." If you have any questions. or if the Staff is unable to concur with the Company’s
conclusions without additional information or discussions, the Company respecttully requests the
opportunity to confer with members of the Staff prior 1o the issuance of any written response to
this letter. Please do not hesitate to contact the undersigned at (617) 570-1971, Please transmit
the response letter via facsimile to the Company at (781) 250-0115. withi a copy to the
undersigned at (617) 523-1231, and a hard copy to the }’roponemmMA & OMB Memorandum M-07-16**

***FISMA & OMB Memorandum M-07-16***

Respectfully submitted.

o o

Arthur R. McGivern, Fsq.

cc: Ronald L. Chez
Barry 1.. Fischer, counsel 10 Ronald L. Chez. Thompson Coburn LLP
Walter C. Herlihy, President and Chief Executive Officer, Repligen Corpuraiion
Karen A. Dawes, Chairperson of the Board of Directors, Repligen Corparation
Joseph L. Johnson 1. Esq.. Goodwin Procter LLP

1.IBCA2868%5 6
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Mr. Ronald L. Chez
***FISMA & OMB Memorandum M-07-16***

April 2,2012
Repligen Corporation
Attentinn: Co-Chalrpersons of the Board of Directors
41 Seyon Street
Building #1, Suite 100
Waltham, MA 02453

Ladies and Gentlemen:

Pursuvant to Rule 14a-8 of the rulés promulgated under the Securides and Exchange
Actol 1934, 35 amended. please find, as Anpex A to this letter, 3 sharehotider
proposal for inclusion In the 2012 Proxy Statement of Repligen Corparation.

Pursvant to Rule 14a-8(b]), please be informed that, consistent with Amendment No.
9o my Schedule 13D regarding Repligen, 1, and for Individual Retirement Accounts
for my benefit currently own 2,815,631 shares of Repiigen, which shares represent
_greater than $2,000 or 1% of Repligen’s securitles entitled to be voted on the
proposal. Pursuant to Rule 14a-8(if), please find attached coples of Amendments 2
through 9, inclusive, of Schedule 130 filed on my behalf conﬁrmmg my ownership of
such shares during such one year cligibility period.

Further, | state that | have held the required number of securities continuously for
at least one year as of the date of this [etter (the time | am submittng this
shareholder proposal) and I intend to continue to hold such securities through che
date of the meeting.

o the extent that you or any other party wishes to contact me regarding this -
proposal, please contact my arcorney, Barry Fischer, at

Bfischer@thompsencohurn.com or via facsimile at (312) 782-1998.




Proposal Number
Lowercd Voting Threshold to ( .l" Special Mcctmp uf\lmrl.huldc.r\

RESOLVED, Uit the Tirst senteuce of Article |, Scction 3 of the Amended and Restuted By-
Laws of Repligen Corporation be amended and restated to read as [ollows:

“Special mectings of the stockholders may be called at any time by the President,
the Chairman or the Board of Directors; and shall be called by the Scecretary or

. any officer upon the written request of one or more stockholders holding, in the
agpregate, at least 20% of the outstanding shares of stock of the corporation
entithed to vole at such mecting,”

The purposc ol this praposal is fo lower the threshold necessary for cailing a special
meeting of sharcholdery o the holders of 20% of voting shares. Currently, no single
sharcholder holds more thun 13.9% of the company’s voling stock.

At present, cailing a special stockbolder meeting requires the consent of the holders of
over 50% of Repligen’s voting stock. Mcanwhile, the Board of Directors, whose non-
exceutive directors (according 1o Repligen’s 201! Proxy Statement) hold fess than 3.5%
of the company’s oulstanding stock (excluding options), can call a special stockholder

meeting a1 any time.

Special mectings allow for increased shureholder involvement in important matters,
including electing new directors. Shareholder participation in Repligen’s afTairs is also
important as the company trunsitions from a drug development company to an operating
company, including potential issucs such as exccutive compensation criteria,
stockholder ownership of Board members and officers, assuring that the composition of
the Board is consistent with an operating company and other issues.

Without the ability for sharcholders to call special meetings, directors and management
can become insulated. Repligen’s shareholders want to enhance the alignment of the
Board's and management’s interests with those of its shareholders, all in the interest of
Repligen’s performance and sharchelder value. Approving this proposal will send a
clear message to Repligen's directors that they must be accountable and responsive to

Repligen’s sharchalders.

Many public camnpanies have reduced their special meetings requirement from a
majority reguirement. Pfizer, AT&T Inc., PepsiCo, Inc., Caterpillar Inc., Honeywell
International and other companies require only the holders of 20% or less of its stock te

" call a special meeting.  This proposal topic won more than 60% support at CVS
Caremark, Sprint Nextel, Safeway, Motorola and R.R. Donnelley.




Please vote yes on this proposat o help improve Repligen®s corporate governance,
dircctor and ollicer accountability and financial performence that Repiigen's
sharcholders deserve.
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Annex A
March 20,2012
VIA E-Mail
Karen Dawes
Repligen Corporation
Ms. Dawes:

) am writing in follow-up to my lenter of March 3. 2012. | am disappointed that you have essentially ignored my
concemns. You and the Board of Director’s lack of response to that letter further illustrates the apparent disconnect
between Repligen's Board of Directors and its shareholders, the actual owners of Repligen, to whom the Board has a
responsibility.

Again, as I have repeatedly stated, [ want to make sure that the voice of the shareholders of Repligen is represented
at the Board level, and that Repligen’s policies are modified in matters of compensation criteria, particularly the
metrics regarding bonus awards, stockholder ownership of Board members and officers, composition of the Board 1o
be more consistent with an operaling company as opposed 1o a drug development company, etc. Your shareholders -
want 10 enhance the alignment of the Board’s and management’s interests with those of its shareholders, all in the
interest of Repligen's performance and shareholder value,

Why do you find it appropriate to avoid giving me, on behalf of the sharchoider’s. the right to appoint two qualified
directors to bring a fresh perspective to the Board? As you know, | have the backing of certain significam
shareholders with millions of shares of ownership. in addition to the shares } own.

Despite your repeated statements that you would work cooperatively with me on these issues, [ have seen a general
lack of enthusiasm for actually working together constructively.

Please be informed that [ intend to submit formal proposals for inclusion in Repligen®s 2012 Proxy Statement to
improve the accountability of the Board. In addition, | suggest that the Board consider including the following in its
Proxy Statement for consideration as well:

Requiring that the approval of a director requires a majority of the votes cast with respect 10 the election of re-
election or directors of Repligen (as opposed to plurality voting), and adopting a policy requiring a direcior
who dogs not acquire a majority to tender his or her resignation as a director.

Providing for the holders of at least 3% of Repligen®s voting stock, who held such securities for at least 3
years, the right to include as director nominees the greater.of one director or 25% of Repligen’s Board of
Directors into Repligen's proxy materials for voting.

Y our prompt attention will be appreciated.

Sincerely,

Ronald L. Chez
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GOODWINIPROCTER Goodwin Procter up 1: 617.570.1000
. Counselors at Law F: 617.523.1231
Exchange Place goodwinprocter.com
Boston, MA 02109

March 26, 2012

By Federal Express and E-Mail

Mr. Ronald L. Chez
**FISMA & OMB Memorandum M-07;1 6***

Re: Repligén Corporation — Stockholder Preposals
Dear Mr. Chez:

1 am writing on behalf of Repligen Corporation (the “Company”). On March 21, 2012,
the Company received the stockholder proposals that you included within the letter filed as an
annex to Amendment No. 8 to your Schedule 13D (the “Original Proposals”) as well as the
revised proposals that you submitted to correct a typographical error in the Original Proposals,
which were included within the letter filed as an annex to Amendment No. 9 to your Schedule

* 13D (the “Revised Proposals,” and collectively with the Original Proposals, the “Submission™).
Karen Dawes, the Chairperson of the Company’s board of directors, also received each of the
letters containing the Original Proposals and the Revised proposals at her personal email address.
A copy of your Submission is enclosed with this letter. This letter is being provided to notify
you, pursuant to Rule 14a-8(f)(1) under the Securities Exchange Act of 1934, as amended (the
“Exchange Act”), of procedural and eligibility deficiencies in your Submission under Rule 14a-8
under the Exchange Act. We have enclosed a copy of Rule 14a-8 under the Exchange Act with
this letter for your review. .

First, pursuant to Rule 14a-8(b) under the Exchange Act, in order to be eligible to submit
a stockholder proposal, you must have continuously held at least $2,000 in market value, or 1%,
of the Company’s common stock for at least one year by the date you submit the proposal. You
must also continiue to hold the required amount of securities through the date of the stockholder
meeting. Because you are not a registered holder of the Company’s common stock, you must
prove your eligibility to the Company by submitting:

1. a written statement indicating that you intend to continue holding the required
amount of securitics through the date of the next stockholder meeting; and

either

2. a written statement from the “record” holder of the securities (usually a broker
or bank) verifying (a) that, at the time you submitted the proposal, you held at

LIBC74285082.2
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least 19 or $2,000 in market value of shares of common stock of the
Company and (b) that you continuously held such securities for at least one
year preceding the date you submitted your proposal, up to and including the
date of your proposal; or

3. (a)a copy of a filed Schedule 13D, Schedule 13G, Form 3, Form 4, Form 5, or
amendments to those documents or updated forms, reflecting your ownership -
of shares as of or before the date on which the one-year eligibility period
begins and (b) your written statement that you continuously held the required
number of shares for the one-year period as of the date of the statement.

In connection with item 2 above, the record holder.verifying your ownership of the securities
must also be a DTC participant. If the DTC participant knows the record holder's holdings but
does not know your holdings, two (2) proof of ownership statements containing the information
described above must be submitied, one from the record holder confirming your ownership, and
the other from the DTC participant confirming the record holder’s ownership,

Second, under Rule 14a-8(c) under the Exchange Act, “each stockholder may submit no
more than one proposal to a company for a particular stockholders’ meeting.” Your Submission
contains two (2) separate and distinct proposals: the first relating to majority voting in director
clections and the second pertaining to director nomination rights for holders of a specified
percentage (33% in the Original Proposals and 3% in the Revised Proposals) of the Company’s
voling stock who have held such securities for at least three years. Accordingly, you must '
withdraw one (1) of the proposals contained in the Submission or amend your Submission to
state only one (1) proposal.

Third, Staff Legal Bulletin No. 14 (July 13, 2001) and the Company’s Proxy Statement
for the 2011 Annual Mecting of Stockholders, which was filed with the Securities and Exchange
.. Commission on July 29, 2011, provide that proposals must be received at the Company’s
principal executive offices, which are located at 41 Seyon Street, Building I, Suite 100,
Waltham, MA 02453. Your submission was sent to Karen Dawes, the Chairperson of the
Company’s board of directors, at her personal email address and not to the Company’s principal
executive offices. In order to cure this defect, you must submit a revised Submission to the

Company’s principal executive offices.

Because of the defects detailed above, you have not complied with the procedural
requirements for submitting a stockholder proposal pursuant to Rule 14a-8 under the Exchange
Act. In order to remedy these procedural defects, you must respond to this letter by submitting a
revised proposal remedying the defects as described above and as detailed in the enclosed copy
of Rule 14a-8. Such response must be postmarked, or transmitted electronically, no later than
fourteen (14) calendar days from the date you receive this letter. Please send your response to 41
Seyon Street, Building 1, Suite 100, Waltham, MA 02453 (Attention: Secretary), or alternatively
by facsimile to (781) 250-0115 (Auention: Secretary). If you fail to respond or your response
does not cure the defects within this timeframe, the Company may exclude your proposal from

its proxy materials.

LIBC/4285082.2
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Rule 14a-8 provides substantive criteria pursuant to which a company is permitted to
exclude a stockholder's proposal from its proxy materials. This letter addresses only the
procedural requirements for submitting your proposal and does not address or waive any of our
substantive concems.

Very truly yours,
Y Ve el

Arthur McGivern, Esq.

Enclosures

cc: Barry L Fischer, counsel to Ronald Chez, Thompson Coburn LLP /
Walter C. Herlihy, President and Chief Executive Officer, Repligen Corporation
Karen A. Dawes, Chairperson of the Board of Directors, Replxgen (.orporalmn
Joseph L. Johnson 111, Esq., Goodwin Procter LLP

LIBC/4285082.2
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Chicsgo, Hlinois 60603
312.346-7500

FAX 312-680-2201
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THOMPSONCOBURNLL? ' 55 Ease Moo S

March 29, 2012 Barry L. Fischer
. 312-580-2233

FAX 312-782-1998
bfischer@thompsoncobum.com

Via Federal Express and E Mail

Goodwin Procter LLP
Exchange Place
Boston, Massachusetts 02109

Dear Mr. McGivern:

1 am writing in response to yous letter to my client, Mr. Ronald L. Chez, dated March 26,
2012. Your letter suggests that Mr. Chez’s letter to Karen Dawes {Chairperson of the Board of
Repligen Corporation) dated March 20, 2012 and received by Ms. Dawes on March 21 were
‘stockholder proposals’, as that term is used in Rule 14a-8 of the mules promulgated pursuant to
the Securities Exchange Act of 1934, as amended, noting that the ‘proposals’ failed to mest
several procedural requirements of Rule 14a-8, and notifying my client of a putative 14 day
correstion period called for inder Rule 14a-8(f).

It would appear that you and your client misread M. Chez's March 20 letter to Ms.
Dawes. The relevant portion of the letter reads as follows (with emphasis added):

“Please be informed that I intend to submit formal propoesals for inclusion in
Repligen’s 2012 Proxy Statement to improve the accountability of the Board. In
addition, I suggest that the Board consider including the following in its Proxy

Statement for consideration as wel:

e Requiring that the approval of a director requires a majority of the votes
cast with respect to the election or re-election or directors of Repligen (as
opposed to plurality voting), and adopting a pelicy requiring a director
who. does not acquire = majority to tender his or her resignation as a
director.

+ Providing for the bolders of at least 3% of Repligen’s voting stock, who
held such securities for nt least 3 years, the right to include as director
nominees the greater of one director or 25% of Repligen’s Board of

Directors into Repligen®s proxy materials for voting.” :

Chicago St. Louis Southerp Illinols Washington, D.C.
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What you have described as “proposals” (the two bulleted items above), are not a
recommendation or requirement that Repligen or its Board lake action which, scparately, Mr.
Chez intends to present at Repligen’s sharcholders meeting. Instead, they are, as stated in the
letter, suggestions to the Board of topics thet Repligen, of its own vofition, may wish to include
for a vote of its shareholders, in the interest of greater sharcholder represextation and corporate
accouniability. There is, o my knowledge, no resiriction, under Rule 14a-8 or otherwise, that
prevents my client from suggesting that the company submit such a topic to a vote of its
sharcholders, nor is there any restriction that would prevent Repligen from doing so-in the
interest of secking the views of its sharcholders with respect to these topics.

: As noted in tbe March 20 letter, Mr. Chez currently intends to formally submit a

shareholder’s proposal—one that would regard a matter other than -the majority approval of
directors or the proxy access topics previously described. He did not submit a proposal as you
clairo in the March 20 Jetter. As no formal proposals bave been forwarded to date, no correction
pcnod hias commenced under Section 14a-8(f).

Be assured that Mr. Chez is aware of the various procedural and substantive requirements
regarding sharcholders proposals set forth in Rule $42-8 and SEC Staff Legal Bulletins No, 14
through 14F, inclusive, and he intends to follow them if and when he susbmits a proposal.

Mr. Chez is frankly disappointed, but not surprised, by your rote response on behalf of
Repligen to his corrcspondmce with the Company. It-would appear to Mr. Chez that Repligen
has decided to ignore and, to a large extent, actively snub the voice of a long time champion of
the Company, who has spent significant personal time and expense 10 find ways to maximize
Repligen's value to its shareholders and to grow Repligen in its emerging role as an operating
company, 3s opposed to a drug development company. Considering that Mr. Chez is the second
largest stockholder in the company, and that he has discussed Repligen’s status with a number of
the larger shareholders of the company (many of whom feel the same way he does), he is,

undcrstandably, dxsmayed with the rwponsa’ He sees this shareholder proposal process as-
3 thos, indirectly, his own, but he is also

resolutc that. zf tins method andthc othex mcthods aVaxlable to him undér Delawars corporate
law and U.S. Federal Securities law (or other law) are the only way that chhgcn will allow him
to provide any kind of constructive input, he will take such action.

On behalf of Mr. Chez, I suggest your client communicate with him in the spirit of
cooperation that your client has previously stated would be beneficial for Repligen. As Mr. Chez
has repeatedly and consistently noted, he wants nothing mors than to see Repligen objectively
evaluate its alternatives and strategy 50 as to achieve the best resuits for its sharcholders. To this
end, he feels that a constructive dialogue would be 2 far more productive use of all parfies’ time
and money. Should Repligen fail to do that, however, Mr. Chez intends to pursuc actions in the
best interests of Repligen and its shareholders.
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Please feel free to contact me should you have any questions regarding the foregoing, In
response to your e-mail of yesterday, correspondencs to Mr. Chez may be directed fo Mr. Ronald
L. Chez*FISMA & OMB Memorandum M-07-16*although this letter should obviate the need to
send a copy of your March 26* letter to that address).  Also, it appears that a copy of your letter

was sent to me at my firm’s St. Louis office. Please send any fufure correspondence 10 me at my
firm’s Chicago office {where I work) as the address set forth in this letter, as well as on the cover
of the Schedule 13-D amendments referenced in your letter.
Sincerely, '
Thompson Coburn LLP
s ﬁ/ ./
-
B )
Barry Fischer, Esq.
BLF:eg

CC: Ronald L. Chez . g
The Members of the Board of Directors of Repligen Corporation (via telecopy)



THOMPSON COBURN LLP ' 55 East Monroe Street
: 37th Floor

Chicago, Illinois 60603
312-346-7500

FAX 312-580-2201
www.thompsoncoburm.com

April 9,2012

Via Electronic Mail (shareholderproposals@sec.goy)

U.S. Securities and Exchange Commission
Division of Corporation Finance

* Office of Chief Counsel

100 F Street, N.E. A

Washington, D.C. 20549

Re: Repligen Corporation - 2012 Annual Meeting: Response to April 4, 2012 letter of
Arthur R, McGivern, Esq. of Goodwin Procter LLP regarding omission of -

Stockholder Proposal Submitted by Mr. Ronald L. Chez

Ladies and Gentlemen:

Our firm serves as counsel to Ronald L. Chez. On April 2, 2012, Mr. Chez submitted a
shareholder proposal via telecopy and overnight courier, requesting the adoption of an .
amendment to the Amended and Restated By-Laws of Repligen Corporation (the “Company”),
which would lower the threshold necessary for calling a special meeting of stockholders to the
holders of 20% of the voting shares of the Company (the “Proposal”). On April 6, Mr. Chez
and I received via overnight courier from Mr. McGivern a copy of his letter to your office dated
April 4™ (the “April Letter”) requesting your concurrence that the Proposal was excludable
pursuant to Rule 14a-8(e)(2) of the Securities Exchange Act of 1934, as amended (the *
“Exchange Act”). Pursuant to Rule 14a-8(k) of the rules promulgated under the Exchange Act,
we wish to respond to the April Letter. .

We believe that the Proposal should be included in the Company’s 2012 Proxy Statement
either because: .

(i) it has been submitted in a reasonable amount of time prior to the filing and printing of
the Company’s 2012 Proxy Statement; or

(ii) that the Company in effect waived its ability to exclude the Proposal due to a March
26t letter of Mr. McGivern to Mr. Chez, which permitted Mr. Chez 14 days to modify
what it claimed to be a shareholder proposal purportedly made by him on March 21,

2012. |

Chicago © St. Lonis Southern Illinois Washington, D.C.
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. The Proposal is Reasonably Timely-- We wish to note that our proposal was submitted
before the April 7 deadline set forth on page 40 of the Company’s 2011 Proxy Statement (120
days before the anniversary of materials being sent to stockholders with respect to the 2011
meeting), and that, notwithstanding the fact that Mr. Chez participated in the earnings call
referred to in the April Letter, he has no recollection that it was announced on that call that the
date of the meeting was moved to May 24™, The Company’s By-laws also do not contain an
advanced notice requirement regarding shareholder proposals.

Furthermore, requests of the Company made by its shareholders regarding submission
deadlines for a shareholder proposal went unanswered by the Company other than to refer them
to the 2011 Proxy Statement. At no time did the Company ever publicly announce or provide
Mr. Chez or his representatives (or, to our knowledge, any other party) with a deadline date for
submission of shareholder proposals, even though (as more fully described below) the Company
was on notice that Mr. Chez intended to submit such a proposal almost two weeks prior to doing
SO.

We believe that the Proposal can be reasonably included by the Company without
significant delay in the distribution of proxy materials. We note that, using the standard that Mr.
McGivern seems to suggest in the April Letter (in effect, that proposals would be due by at least
120 days before the revised meeting date), no shareholders proposal would be includable in the
Company’s 2012 Proxy Statement, as the February 21, 2012 announcement of the new meeting
date occurred less than 120 days before the May 24™ meeting. Further, although the Company
announced a revised meeting date, it did not then or subsequently announce a new deadline for
shareholder proposals, nor did it announce a proposed date of distribution of proxy materials for

such meeting.

Under Rule 14a-8(e)(2), the deadline is a “reasonable time before the company begins to
print and send its proxy statement”. According to the April Letter, the Company has not filed,
nor has it begun to print, any proxy materials to date. This fact distinguishes this situation from
that described in the Greyhound Lines, Inc. January 8, 1999 and the Jefferson-Pilot Corp.
January 31, 2006 no-action letters cited in the April Letter, where in both cases preliminary
proxy materials had been filed with the SEC (through a preliminary proxy statement and S-4,
respectively) before the submission of the Proposal. We believe that, particularly looking at the
circumstances of this matter (including as set forth below), that the Proposal request was made
within a reasonable time. :

The Company Waived its Ability to Exclude the Proposal as a Result of its March 26,
2012 letter to Mr. Chez— As noted in Mr. Chez’s Amendment No. 9 to Schedule 13D regarding
the Company dated March 21, 2012, Mr. Chez sent a letter to Ms. Karen Dawes (co-Chairperson
of the Board of Directors of the Company) indicating his intention to submit a shareholder
proposal, and suggesting other items the Company should consider including in its proxy
statement. Mr. McGivern, on behalf of the Company, responded with a letter dated March 26",
2012 to Mr. Chez (a copy of which is attached), claiming that the letter was itself a Rule 14a-8
proposal, and then noting several procedural deficiencies regarding that purported proposal.
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The March 26™ letter did not indicate the Company’s deadline for shareholders proposals
(the Company never provided such a date). In the last full paragraph of Page 2 of that letter,
however, the Company permitted Mr. Chez to remedy these procedural defects by subnuttmg a
revised proposal remedying the defects as dcscnbed in the letter and as otherwise set forth in
Rule 14a-8 within 14 days of that March 26" letter. We respectfully submit that Mr. Chez’s
April 2 proposal (which was made within 14 days of the March 26™ letter), should serve as that
revised proposal, and is therefore timely. Alternatively, the March 26" letter should permit Mr.
Chez to reasonably infer that a proposal made within that 14 day period would be considered
timely by the Company, and the Company should be estopped from now claiming an earlier due -
date for. the Proposal based upon its conduct.

Pursuant to Section G.7 of Staff Legal Bulletin 14; Section F.3 of Staff Legal Bulletin
No.14B and Section G of Staff Legal Bulletin 14C, please find attached copies of Mr. :
McGivern’s March 26" letter, as well as my March 29, 2012 response to that letter. In
accordance with Section C of Staff Legal Bulletin No. 14D, this letter and its attachments are
being emailed to the Staff at shareholderproposals@sec.gov, in lieu of paper filings. Pursuant to
Rule 14a-8(j) of the rules promulgated under the Exchange Act, we have concurrently sent a
copy of this correspondence to the Company via telecopy and to Company s counsel via
electronic mail.

Conclusion— We believe that the positions set forth in this letter are consistent

with relevant SEC rules and regulations, the equities of an admittedly unusual situation

- and the principles of access to proxy statements espoused by the SEC. We also believe
that the Company has not met its burden under Rule 14a-8(g) of the rules promulgated under
the Exchange Act to demonstrate that it is entitled to exclude the Proposal. We, therefore,
respectfully request that the Staff inform the Company that the Proposal is not properly
excludable from the 2012 Proxy Materials. If you have any questions, or if the Staff is
unable to concur with our conclusions without additional information or discussions, we
respectfully request the opportunity to confer with memnibers of the Staff prior to the
issuance of any written response to the April Letter. Please do not hesitate to contact the
undersigned at (312) 580-2233. Please transmit the response letter via facsimile to the Mr.
Chesstats OMB Memorandum MWitlsarcopy to me at (312) 782-1998 or via e-mail to

BFlscher@ThompsonCobum com.
. Respectfully submitted,

===

" Barry Fischer, Esq.
Thompson Coburn LLP

BLF:cg
Enclosures (2)
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CC: Ronald L. Chez (via telecopy)

- Arthur McGivern, Esq. (via electronic mail) ,
Repligen Corporation, Corporate Secretary (via telecopy)
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Counselors at Law F. 617.523.1231
Exchange Place ' goodwinprocter.com
Boston, MA 02109

March 26, 2012

By Federal Express and E-Mail

Mr. Ronald L. Chez

***FISMA & OMB Memorandum M-07-16***

Re:  Repligen Corporation — Stockholder Proposals
Dear Mr. Chez:

I am writing on behalf of Repligen Corporation (the “Company™). On March 21, 2012,

~ the Company received the stockholder proposals that you included within the letter filed as an
annex to Amendment No. 8 to your Schedule 13D (the “Original Proposals”) as well as the
revised proposals that you submitted to correct a typographical error in the Original Proposals,
which were included within the letter filed as an annex to Amendment No. 9 to your Schedule
13D (the “Revised Proposals,” and collectively with the Original Proposals, the “Submission”).
Karen Dawes, the Chairperson of the Company’s board of directors, also received each of the
letters containing the Original Proposals and the Revised proposals at her personal email address.
A copy of your Submission is enclosed with this letter. This letter is being provided to notify
you, pursuant to Rule 14a-8(f)(1) under the Securities Exchange Act of 1934, as amended (the
“Exchange Act™), of procedural and eligibility deficiencies in your Submission under Rule 14a-8
under the Exchange Act. We have enclosed a copy of Rule 14a-8 under the Exchange Act with
this letter for your review. » '

First, pursuant to Rule 14a-8(b) under the Exchange Act, in order to be eligible to submit
a stockholder proposal, you must have continuously held at least $2,000 in market value, or 1%,
of the Company’s common stock for at least one year by the date you submit the proposal. You
must also continue to hold the required amount of securities through the date of the stockholder
meeting. Because you are not a registered holder of the Company’s common stock, you must
prove your eligibility to the Company by submitting:

1. a written statement indicating that you intend to continue holding the required
amount of securities through the date of the next stockholder meeting; and
either

2.. a written statement from the “record” holder of the securities (usually a broker
or bank) verifying (a) that, at the time you submitted the proposal, you held at

LIBC/4285082.2
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least 1% or $2,000 in market value of shares of common stock of the
Company and (b) that you continuously held such securities for at least one
year preceding the date you submitted your proposal, up to and including the
date of your proposal; or

3. (a)acopy of a filed Schedule 13D, Schedule 13G, Form 3, Form 4, Form §, or
amendments to those documents or updated forms, reflecting your ownership
of shares as of or before the date on which the one-year eligibility period
begins and (b) your written statement that you continuously held the required
number of shares for the one-year period as of the date of the statement.

In connection vvlth item 2 above, the record holder verifying your ownership of the securities
must also be a DTC participant. If the DTC participant knows the record holder’s holdings but
does not know your holdings, two (2) proof of ownership statements containing the information
described above must be submitted, one from the record holder confirming your ownership, and
the other from the DTC participant confirming the record holder’s ownership.

Second, under Rule 14a-8(c) under the Exchange Act, “each stockholder may submit no
more than one proposal to a company for a particular stockholders’ meeting.” Your Submission
contains two (2) separate and distinct proposals: the first relating to majority voting in director
elections and the second pertaining to director nomination rights for holders of a specified
percentage (33% in the Original Proposals and 3% in the Revised Proposals) of the Company’s
voting stock who bave held such securities for at least three years. Accordingly, you must
withdraw one (1) of the proposals contained in the Submission or amend your Submission to
state only one (1) proposal.

Third, Staff Legal Bulletin No 14 (July 13, 2001) and the Company’s Proxy Statement
for the 2011 Annual Meeting of Stockholders, which was filed with the Securities and Exchange
Commission on July 29, 2011, provide that proposals must be received at the Company’s
principal executive offices, which are located at 41 Seyon Street, Building 1, Suite 100,
Waltham, MA 02453. Your submission was sent to Karen Dawes, the Chairperson of the
Company’s board of directors, at her personal email address and not to the Company’s principal
executive offices. In order to cure this defect, you must submit a revised Submission to the
Company’s principal executive offices.

Because of the defects detailed above, you have not comphed with the procedural
requirements for submitting a stockholder proposal pursuant to Rule 14a-8 under the Exchange
~ Act. In order to remedy these procedural defects, you must respond to this letter by submitting a
revised proposal remedying the defects as described above and as detailed in the enclosed copy
of Rule 14a-8. Such response must be postmarked, or transmitted electronically, no later than
fourteen (14) calendar days from the date you receive this letter. Please send your response to 41
Seyon Street, Building 1, Suite 100, Waltham, MA 02453 (Attention: Secretary), or alteratively
by facsimile to (781) 250-0115 (Attention: Secretary). If you fail to respond or your response
does not cure the defects within this timeframe, the Company may exclude your proposal from
its proxy materials.

LiBC/4285082.2
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Rule 14a-8 provides substantive criteria pursuant to which a company is permitted to
.exclude a stockholder’s proposal from its proxy materials. This letter addresses only the
procedural requirements for submitting your proposal and does not address or waive any of our
substantive concerns. :

Very truly yours,
Arthur McGivern, Esg.
Enclosures

cc:  Barry L Fischer, counsel to Ronald Chez, Thompson Coburn LLP l/
’ Walter C. Herlihy, President and Chief Executive Officer, Repligen Corporation
Karen A. Dawes, Chairperson of the Board of Directors, Repligen Corporation
Joseph L. Johnson 111, Esq., Goodwin Procter LLP

LI1B(/4285082.2
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March 29,2012 . o _ . BoryL. Ficher

312-580-2233 :
FAX 312-782-1998 .

bischer@thompsoncobum.com

Yia Federal Express and E Mail

Goodwin Procter LLP

Exchange Place
Boston, Massachusetts 02109

Dear Mr. McGivern:

1 am writing in response to your letter to my client, Mr, Ronald L. Chez, dated March 26,
2012. Your letter suggests that Mr. Chez’s letter to Karen Dawes (Chairperson of the Board of
Repligen Corporation) dated March 20, 2012 and received by Ms. Dawes on March 21 were
*stockholder proposals®, as that torm is used in Rule 14a-8 of the rules promulgated pursuant to
the Securities Bxchange Act of 1934, as amended, noting that the ‘proposals failed t0 meet
several procedural requireruents of Rule 142-8, and notifying my client of a putative 14 day
correction period called for under Rule 14a-8(f).

It would appear that you and your client misresd Mr. Chez’s March 20 letter to Ms.
Dawes. The relevant portion of the letter reads as follows (with emphasis added):

“Please be informed that I intend fo submit formal proposals for inclusion in
Repligen’s 2012 Proxy Statemerit to improve the accountability of the Board. In
addition, T suggest that the Board consider including the following in its Proxy
Statement for consideration as well; : B )

e Requiring that the approval of a director requires a majority of the votes
cast with respect to the election or re-election or directors of Repligen (as
opposed to plurality voting), and adopting a policy requiring a director
who does not acquire 2 majority to tender his or her resignation as a
director. -

e Providing for the holders of at least 3% of Repligen’s voting stock, who
held such securities for at least 3 years, the right to include as director -
nominees the greater of one director or 25% of Repligen’s. Board of
Directors into Repligen’s proxy materials for voting.”

Chicago St. Louis Southern Illinois ‘Washington, D.C.
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What you have described as “proposals” (the two bulleted items above), are not a
recommendation or requirement that Repligen or its Board take action which, separately, Mr.
Chez intends to present at Repligen’s shareholders meeting. Instead, they are, as stated in the
letter, suggestions to the Board of topics that Repligen, of ifs own volition, may wish to include
for a vote of its shareholdess, in the interest of greater shareholder representation and corporate
accountability. There is, to my knowledge, no restriction, under Rule 14a-8 or otherwise, that
preveats my client from suggesting that the company submit such a topic to a vote of its -
shareholders, nor is there any restriction that would prevent Repligen from doing so in the
interest of seeking the views of its sharcholders with respect to these topics.

. As noted in the March 20 letter, Mr. Chez currently intends to formally submit a

sharcholder’s proposal—one that would regard a matter other than -the majority gpproval of
directors or the proxy access topics previously described. He did not submit a proposal as you
claim in the March 20 letter. As no formal proposals have been forwarded to date, no correction
period has commenced under Section 14a-8(f). .

Be assured tbat Mr. Chez is aware of the vanous procedural and substantive requirements
regarding shareholders pioposals set forth in Rule 14a-8 and SEC Staff Legal Bulletins No. 14
through 14F, inclusive, and he intends to follow them if and when he submits a proposal. _

Mr. Cbez is frankly disappointed, but not surpsised, by your rote response on behalf of
. Repligen to his correspondence with the Company. It would appear to Mr. Chez that Repligen
has decided to ignore and, to a large extent, actively snub the voice of a long time chariipion of
the Company, who has spent significant personal time and expense to find ways to maximize
Repligen’s valus to its shareholders and to grow Repligen in its emerging role as an operating
company, as opposed to a drug development company, Considering that Mr. Chez is the second
largest stockholder in the company, and that he has discussed Repligen’s status with a rumber of
the larger shareholders of the company (many of whom feel the same way he does), he is,

understandably, dJsmayed thh the respome. He sees th:s sharcholdm- proposal process as
nefficient and v y S ey B ; his but he is also

resolute that, if tl-ns method and the othcr methods available fo hun under Delaware corporate
law and U.S. Federal Securities law (or other law) are the only way that chhgen will aflow him
toprovxdeanyhndofconstructwempm,hevnlltakzmhactwn.

On behalf of Mr. Chez, 1 suggest your client communicate with him in the spirit of
cooperation that your client has previously stated would be beneficial for Repligen. As Mr. Chez
has repeatedly and consistently noted, he wants nothing more than to see Repligen objectively
evaluate its alternatives and strategy 50 as to achieve the best results for its shareholders. To this
end, he feels that a constructive dialogue would be a far more productive use of all parties’ time
and money. Should Repligen fail 0 do that, however, Mr. Chez intends to pursue actions in ‘the

best interests of Repligen and its shareholders
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Please feel free to contact me should you have any questions regarding the foregoing. In
response to your e-mail of yesterday, correspondence to Mr. Chez may be directed to Mr. Ronald
L. Chez, **FISMA & OMB Memorandum M-07-16"* (although this letter should obviate the need to
send a copy of your March 26™ letter 1o that address). Also, it appears that a copy of your letter

s sent to me at my firm’s St. Louis office. Please send any Tuture correspondence 0 me abmy
firm’s Chicago office (where I ' wosk) as the address set forth in this letter, as well as on the cover
of the Schedule 13-D amendments referenced in your letter.

Sincerely,

Thompson Cobum LLP /

-

Barry Fischer, Esg.
BLF:cg

CC: Ronald L. Chez . ' : '
The Members of the Board of Directors of Repligen Corporation (via telecopy)
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April 9, 2012

Via Electronic Mail (shareholderproposals@sec.gov)

U.S. Securities and Exchange Commission
Division of Corporation Finance

Office of Chief Counsel

100 F Street, N.E.

Washington, D.C. 20549

- Re:  Repligen Corporation — 2012 Annual Meeting: Response to April 9, 2012 Letter of
Barry Fischer, Esq. Regarding Omission of Stockholder Proposal Submitted by Mr.
Ronald L. Chez Pursuant to Rule l4g—ﬂe1(2)

Ladies and Gentlemen:

We are writing on behalf of our client, Repligen Corporation, a Delaware corporation
(the *Company™), in response to correspondence (the “Proponent’s Letter”) submitted to the staff
(the “Staff’™) of the Division of Corporation Finance of the U.S. Securities and Exchange
Commission (the “Commission”) on behalf of Ronald L. Chez (the “Proponent”) regarding a
request for no-action relief (the “No-Action Request”) submitted by the Company on April 4,
2012 (the “No-Action Request”). The Proponent’s Letter is attached as Exhibit A hereto and the
No-Action Request is attached as Exhibit B hereto. The No-Action Request relates to a proposal
(the “Proposal”’) regarding the adoption of an amendment to the Amended and Restated By-Laws
of the Company which would lower the threshold necessary for calling a special meeting of
stockholders to the holders of 20% of the voting shares of the Company. We respectfully
reiterate our request in the No-Action Request that the Staff concur that it will not recommend
enforcement action to the Commission if the Company omits the Proposal from its definitive
2012 proxy statement and form of proxy (together, the “2012 Proxy Materials™), which the
Company originally intended to file, print and commence mailing on April 11, 2012.

In accordance with Section C of Staff Legal Bulletin No. 14D (Nov. 7, 2008)
(“SLB 14D"), this letter and its attachments are being emailed to the Staff at
shareholderproposals v. Pursuant to Rule 14a-8(j) of the Securities Exchange Act of
1934, as amended (the “Exchange Act”), we have concurrently sent a copy of this
correspondence to the Proponent as notice of the Company’s response to the Proponent’s Letter.
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Pursuant to Rule 14a-8(e)(2) of the Exchange Act, the Company based its No-Action
Request on the fact that the Proposal was not received by the Company in a timely manner. The
Proponent’s Letter now asserts that: (i) the Proposal “has been submitted in a reasonable amount
of time prior to the filing and printing of the Company’s 2012 Proxy Statement;” and (ii) the
Company in effect waived its ability to exclude the Proposal due to a March 26™ letter written by
. the Company’s legal counsel, “which permitted Mr. Chez 14 days to modify what it claimed to
be a shareholder proposal purportedly made by him on March 21, 2012.” The Company
respectﬁllly disagrees with both assertions.

I. The Proposal Was Submltted in Violation of Rule 14a-8(¢)(2) of the Exchange Act

As discussed in greater detail in the No-Action Request, the Company believes that it
may exclude the Proposal from the 2012 Proxy Materials because the Proposal was not
submitted in a timely manner. In each of the following instances, the Company publicly
announced matters related to its fiscal year-end change and/or the date of the Company’s 2012
Annual Meeting which prowded the Proponent with sufficient time to submit his proposal in a
timely manner:

» As previously disclosed in a Current Report on Form 8-K, on December 15, 2011, the
Board of Directors of the Company approved a change in the Company’s fiscal year--
end from March 31 to December 31. In an email exchange on February 9 and 10, 2012
between the Company’s Chief Executive Officer and the Proponent regarding changes
in the Company’s reporting cycle, the Company’s Chief Executive Officer separately
confirmed the Company’s change to 2 December 31 fiscal year end.

» On February 21, 2012, the Company included the following in a press release for an
earnings call: .

“Annual Meeting of Stockholders

Repligen’s Annual Meeting of Stockholders will be held on Thursday, May 24,
2012 at Repligen’s corporate headquarters in Waltham, MA.”

o On March 15, 2012, the Company filed its Annual Report on Form 10-K which
explicitly stated that the Company intended to file a proxy statement within 120 days
of the Company’s new fiscal year end.

Despite this ample notice, the Proponent submitted the Proposal to the Company only
eight (8) days prior to the Company’s planned filing and mailing of the 2012 Proxy Materials.
Under these circumstances, the Proposal cannot be considered to have been submitted within a
“reasonable time” in advance of the solicitation of proxies in connection with the 2012 Annual

LIBC/4296311.2
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Meeting of Stockholders and, therefore, the Proposal should be excluded from the 2012 Proxy
Materials.

1. The March 26" Letter Written by the Company’s Legal Counsel Did Not Waive the
Company’s Ability to Exclude the Proposal

On March 21, 2012, the Proponent submitted a shareholder proposal (the “March 21
Proposal”) to the Company, a copy of which is attached as Exhibit C hereto. The March 21
Proposal requested that the Company include the following two proposals in its 2012 Proxy
Materials: (i) a proposal that directors standing for election at the Company’s annual meeting
receive the approval of a majority of the votes cast at such meeting and adopting a policy that
any director who did not receive such majority approval will resign from the Company’s Board
of Directors; and (ii) providing that holders of at least 33% of the voting shares of the Company
be allowed to include director nominees in the Company’s annual proxy materials. No portion of
the March 21 Proposal referred to the substance of the Proposal or made any reference to
changing the ability of the Company’s stockholders to call a special meeting.

Within five calendar days of receiving the March 21 Proposal, rather than the 14 calendar
days provided by Rule 14a-8(f), the Company submitted a response to the Proponent (the
“Company’s Response”) highlighting procedural deficiencies contained in the March 21
Proposal that were curable. A copy of the Company’s Response is attached as Exhibit D hereto.
Simultaneously, the Company began to prepare a no-action request to the Commission based
upon uncurable procedural and substantive deficiencies in the March 21 Proposal. On March 29,
2012, counsel for the Proponent submitted a letter to the Company withdrawing the March 21
Proposal (the “Withdrawal™). A.copy of the Withdrawal is attached as Exhibit E hereto.

. The Proponent’s Letter alleges that the Company’s Response waived the Company’s
ability to exclude the Proposal from its 2012 Proxy Materials. Rule 14a-8(f) of the Exchange
Act provides that (emphasis added) “a company need not provide you such notice of a
[procedural] deficiency if the deficiency cannot be remedied, such as if you fail to submit a
proposal by the company s properly determined deadline.” The Company determined that the
March 21 Proposal was not submitted in a timely manner and the Company was preparing a
no-action request to obtain the Staff’s concurrence with such determination as well as
concurrence with the Company’s determination of substantive deficiencies. The Company
respectfully submits to the Staff that any voluntary action to inform the Proponent of any of these
deficiencies would have served no purpose. In any event, because the procedural deficiency of
failing to submit the March 21 Proposal in a timely manner could not be cured, the Company
was under no obligation to inform the Proponent of such deficiency in the Company’s Response.

Moreover, the purpose of Rule 14a-8(e)(2) of the Exchange Act is to afford registrants
reasonable time to consider a proposal without causing a significant delay in the distribution of

-

LIBC/4296311.2
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proxy materials to its shareholders. The March 21 Proposal gave no indication that the
Proponent planned to propose an amendment to the Amended and Restated By-Laws of the
Company changing the ability of the Company’s stockholders to call a special meeting. As the
Proposal was received a mere eight days prior to the intended filing and mailing of the 2012
Proxy Materials, the Company was not given sufficient time to consider and evaluate the
Proposal, which bore no similarities to the proposals contained in the March 21 Proposal.

III. CONCLUSION

Based on the foregoing and the discussion set forth in the No-Action Request, on behalf
of the Company, we respectfully request the concurrence of the Staff that the Proposal may be
excluded from the Company’s 2012 Proxy Materials. Please do not hesitate to contact the
undersigned at (617) 570-1971 if you have any questions or would like any additional
information regarding the foregoing. Please transmit the response letter via facsimile to the
Company at (781) 250-0115, with a copy to the undersigned at (617) 523-1231, and a hard copy
to the Proponent at **FISMA & OMB Memorandum M-07-16"*

Respectfully submitted,
Arthur R. McGivem, Esq.
cc:  Ronald L. Chez
Barry L. Fischer, counsel to Ronald L. Chez, Thompson Coburn LLP
Walter C. Herlihy, President and Chief Executive Officer, Repligen Corporation

Karen A. Dawes, Chairperson of the Board of Directors, Repligen Corporation
Joseph L. Johnson 111, Esq., Goodwin Procter LLP :

LIBC/4296311.2
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THOMPSON COBURN LLP ‘ 55 East Monroe Street

37th Floor

Chicago, Hlinois 60603
312-346-7500

FAX 312-580-2201
www.thompsoncoburn.com

April 9,2012
Via Electronic Mail (shareholderprbposals@sec.goy)

U.S. Securities and Exchange Commission
Division of Corporation Finance

Office of Chief Counsel

100 F Street, N.E. :

Washington, D.C. 20549

Re: Repligen Corporation - 2012 Annual Meeting: Resggnse to April 4, 2012 lctter of
Arthur R, McGtvern, Esq. of Goodwin Procter LLP regarding omission of
Stockholder Proposal Submitted by Mr. Ronald L. Chez

Ladies and Gentlemen:

Our firm serves as counsel to Ronald L. Chez. On April 2, 2012, Mr. Chez submitted a
shareholder proposal via telecopy and overnight courier, requesting the adoption of an
amendment to the Amended and Restated By-Laws of Repligen Corporation (the “Company™), -
which would lower the threshold necessary for calling a special meeting of stockholders to the
holders of 20% of the voting shares of the Company (the “Proposal™). On April 6™, Mr. Chez
and I received via overnight courier from Mr. McGivern a copy of his letter to your ofﬁce dated
April 4™ (the “April Letter”) requesting your concurrence that the Proposal was excludable
pursuant to Rule 14a-8(e)(2) of the Securities Exchange Act of 1934, as amended (the
“Exchange Act™). Pursuant to Rule 14a-8(k) of the rules promulgated under the Exchange Act,
we wish to respond to the April Letter.

We believe that the Proposal should be included in the Company’s 2012 Proxy Statement
either because:

(@) it has been submitted in 4 reasonable amount of time prior to the filing and printing of
the Company’s 2012 Proxy Statement; or

(n) that the Company in effect waived its ability to exclude the Proposal due to a March
26 letter of Mr. McGivern to Mr. Chez, which permitted Mr. Chez 14 days to modify
what it claimed to be a sharcholder proposal purportedly made by h1m on March 21,
2012.

Chicago St. Lonis Southern Ilinois Washington, D.C.
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. The Proposal is Reasonably Timely-- We wish to note that our proposal was submitted
before the April 7% deadline set forth on page 40 of the Company’s 2011 Proxy Statement (120
days before the anniversary of materials being sent to stockholders with respect to the 2011
meeting), and that, notwithstanding the fact that Mr. Chez participated in the eamings call
referred to in the April Letter, he has no recollection that it was announced on that call that the
date of the meeting was moved to May 24", The Company’s By-laws also do not contain an
advanced notice requirement regarding shareholder proposals.

Furthermore, requests of the Company made by its shareholders regarding submission
deadlines for a shareholder proposal went unanswered by the Company other than to refer them
to the 2011 Proxy Statement. At no time did the Company ever publicly announce or provide
Mr. Chez or his representatives (or, to our knowledge, any other party) with a deadline date for
submission of shareholder proposals, even though (as more fully described below) the Company
was on notice that Mr. Chez intended to submit such a proposal almost two weeks prior to doing
S0. .

We believe that the Proposal can be reasonably included by the Company without
significant delay in the distribution of proxy materials. We note that, using the standard that Mr.
McGivern seemns to suggest in the April Letter (in effect, that proposals would be due by at least
120 days before the revised meeting date), no shareholders proposal would be includable in the
Company’s 2012 Proxy Statement, as the February 21, 2012 announcement of the new meeting
date occurred less than 120 days before the May 24™ meeting. Further, although the Company
announced a revised meeting date, it did not then or subsequently announce a new deadline for
shareholder proposals, nor did it announce a proposed date of distribution of proxy materials for

such meeting. '

Under Rule 14a-8(e)(2), the deadline is a “reasonable time before the company begins to
print and send its proxy statement”. According to the April Letter, the Company has not filed,
nor has it begun to print, any proxy materials to date. This fact distinguishes this situation from
that described in the Greyhound Lines, Inc. January 8, 1999 and the Jefferson-Pilot Corp.
January 31, 2006 no-action letters cited in the April Letter, where in both cases preliminary
proxy materials had been filed with the SEC (through a preliminary proxy statement and S-4,
respectively) before the submission of the Proposal. We believe that, particularly looking at the
circumstances of this matter (including as set forth below), that the Proposal request was made
within a reasonable time. .

The Company Waived its Ability to Exclude the Proposal as a Result of its March 26,
2012 letter to Mr. Chez— As noted in Mr. Chez’s Amendment No. 9 to Schedule 13D regarding
the Company dated March 21, 2012, Mr. Chez sent a letter to Ms. Karen-Dawes (co-Chairperson
of the Board of Directors of the Company) indicating his intention to submit a shareholder
proposal, and suggesting other items the Company should consider including in its proxy
statement. Mr. McGivern, on behalf of the Company, responded with a letter dated March 26",
2012 to Mr. Chez (a copy of which is attached), claiming that the letter was itself a Rule 14a-8
proposal, and then noting several procedural deficiencies regarding that purported proposal.
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The March 26™ letter did not indicate the Company’s deadline for shareholders proposals
(the Company never provided such a date). In the last full paragraph of Page 2 of that letter,
however, the Company permitted Mr. Chez to remedy these procedural defects by submitting a
revised proposal remedying the defects as described in the letter and as otherwise set forth in
Rule 14a-8 within 14 days of that March 26™ letter. We respectfully submit that Mr. Chez’s
April 2 proposal (which was made within 14 days of the March 26" letter), should serve as that
revised proposal, and is therefore timely. Alternatively, the March 26" letter should permit Mr.
Chez to reasonably infer that a proposal made within that 14 day period would be considered
timely by the Company, and the Company should be estopped from now claiming an earlier due
date for the Proposal based upon its conduct.

Pursuant to Section G.7 of Staff Legal Bulletin 14; Section F.3 of Staff Legal Bulletin
No.14B and Section G of Staff Legal Bulletin 14C, please find attached copies of Mr.
McGivern’s March 26™ letter, as well as my March 29, 2012 response to that letter. In
accordance with Section C of Staff Legal Bulletin No. 14D, this letter and its attachments are
being emailed to the Staff at shareholderproposalsi@sec.gov, in lieu of paper filings. Pursuant to
Rule 14a-8(j) of the rules promulgated under the Exchange Act, we have concurrently sent a
copy of this correspondence to the Company via telecopy and to Company’s counsel via
electronic mail. ‘ :

Conclusion-- We believe that the positions set forth in this letter are consistent
with relevant SEC rules and regulations, the equities of an admittedly unusual situation
and the principles of access to proxy statements espoused by the SEC. We also believe
that the Company has not met its burden under Rule 14a-8(g) of the rules promulgated under
the Exchange Act to demonstrate that it is entitled to exclude the Proposal. We, therefore,
respectfully request that the Staff inform the Company that the Proposal is not properly
excludable from the 2012 Proxy Materials. If you have any questions, or if the Staff is
unable to concur with our ¢onclusions without additional information or discussions, we
respectfully request the opportunity to confer with members of the Staff prior to the
issuance of any written response to the April Letter. Please do not hesitate to contact the
undersigned at (312) 580-2233. Please transmit the response letter via facsimile to the Mr.

~Chagaak OMB Memorandum Mithea=copy to me at (312) 782-1998 or via e-mail to
BFischer@ThompsonCoburn.com.

. Respectfully submitted,

Barry Fischer, Esq.
Thompson Coburn LLP

BLF:cg
Enclosures (2)
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CC: Ronald L. Chez (via telecopy)
Arthur McGivern, Esq. (via electronic mail)
Repligen Corporation, Corporate Secretary (via telecopy)
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G OO D W f N ' P R O CT E R Goodwin Procter up T 617.570.1(500
Counselors at Law F: 617.523.1231
Exchange Place goodwinprocter.com
Boston, MA 02109

April 4, 2012

Via Eléctronic Mail (shareholderproposals@sec.gov)

U.S. Securities and Exchange Commission
Division of Corporation Finance

Office of Chief Counsel

100 F Street, N.E.

Washington, D.C. 20549

Re:  Repligen Corporation — 2012 Annual Meeting Omission of Stockholder Proposal
Submitted by Mr. Ronald L. Chez Pursuant to Rule 14a-8(e}(2)

Ladies and Gentlemen: ,

Qur firm serves as counsel for Repligen Corporation, a Delaware corporation (the
“Company”). The Company intends to file, print and commence mailing its definitive 2012
proxy statement and form of proxy (together, the “2012 Proxy Materials™) on April 11, 2012.

On March 1, 2012, the board of directors of the Company established April 9, 2012 as the record

date for the Company’s 2012 Annual Meeting of Stockholders (the 2012 Annual Meeting™).

* The 2012 Annual Meeting will be held on May 24, 2012. Accordingly, pursuant to Rule 14a-8(j)
under the Securities Exchange Act of 1934, as amended (the “Exchange Act™), we are submitting
this letter on behalf of the Company to the Staff of the Division of Corporation Finance (the
“Staff”). We would very much appreciate a response from the Staff on this no-action request as
soon as reasonably practicable, so that the Company can meet its timetable for filing and

- distributing the 2012 Proxy Materials.

On April 3, 2012, the Company received a letter dated April 2, 2012 from Mr. Ronald L.
Chez (the “Proponent”) containing a stockholder proposal (the “Proposal™) for inclusion in the
2012 Proxy Materials to be distributed by the Company in connection with the 2012 Annual
Meeting. The Proposal and accompanying cover letter are attached hereto as Exhibit A. The
Proposal proposes the adoption of an amendment to the Amended and Restated By-Laws of the
Company which would lower the threshold necessary for calling a special meeting of
stockholders to the holders of 20% of the voting shares of the Company. Subject to the Staff™s
response, the Company intends to exclude the Proposal from its 2012 Proxy Maitcrials pursuant
to Rule 14a-8(e)(2) of the Exchange Act, on the basis that the Proposal was not submitted to the
Company a reasonable time before the Company will file, print and commence mailing the 2012
Proxy Materials to its stockholders on April 11,2012. We hereby request the Staff’s
concurrence that the Company may exclude the Proposal and supporting statement pursuant to
Rule 14a-8(e)(2) of the Exchange Act. '

Rule 14a-8(j)(1) of the Exchange Act provides, “If the Company intends 1o exclude.a
proposal from its proxy materials, it must file its reasons with the Commission no later than 80
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calendar days before it files its definitive proxy statement and form of proxy with the
Commission.... The Commission staff may permit the Company to make its submission later
than 80 days before the company files its definitive proxy statement and form of proxy, if the
Company demonstrates good cause for missing the deadline.” Because the Company did not
receive the Proposal from the Proponent until April 3, 2012, the Company is submitting this
letter fewer than 80 calendar days before it plans to file the 2012 Proxy Materials. Once the
Company received the Proposal, it acted to prepare and submit this letier to the Siaff in one (1)
day. The Staff has consistently found “good cause™ to waive the 80-day requirement where the
untimely submission of a proposal prevented the company from satisfying the 80-day provision. =
See Staff Legal Bulletin No. 14B (September 15, 2004} (indicating that the “most common basis
for the company’s showing good cause is that the proposal was not submitted timely and the
company did not receive the proposal until afier the 80-day deadline had passed™); Bank of
America, SEC No-Act. (March 1, 2010); Barnes & Noble, Inc., SEC No-Act. (June 3, 2008);
General Electric Co., SEC No-Act. (February 10, 2005) (each waiving the 80-day requirement
when the proposal was received by the company after the 80-day submission deadline).
Accordingly, we believe that the Company has “good cause™ for its inability to meet the 80-day
deadline and, for the reasons discussed above, we respectfully request that the Staff waive the
80-day requirement with respect to this submission.

In accordance with Section C of Staff Legal Bulletin No. 14D (Nov. 7, 2008)
(“SLB 14D"), this letter and its attachments are being emailed.to the Staff at
shareholderproposals@sec.gov. Pursuant to Rule 14a-8(j) of the Exchange Act, we have
concurrently sent a copy of this correspondence to the Proponent as notice of the Company’s
intent to exclude the Proposal from the 2012 Proxy Materials.

Rule 14a-8(k) of the Exchange Act and SLB 14D provide that stockholder proponents are
required to send companies a copy of any correspondence that the proponents elect to submit to
the Securities and Exchange Commission {the “Commission™) or the Staff. Accordingly, we are
taking this opportunity to inform the Proponent that if the Proponent elects to submit additional -
correspondence to the Commission or the Staff with respect to the Proposal, we hereby request
that the Proponent concurrently furnish the undersigned with a copy of that correspondence on
behalf of the Company pursuant to Rule 14a-8(k) of the Exchange Act and SLB 14D.

I BACKGROUND

The Company’s 2011 Annual Meeting of Stockholders (the “2011 Annual Me¢eting™) was
held on September 27, 2011 and the proxy materials for the 2011 Annual Meeting were mailed
to the Company’s stockholders on or about August 3, 2011. As previously disclosed in a Current
Report on Form 8-K, on December 15, 2011, the Board of Directors of the Company approved a
change in the Company’s fiscal year end from March 31 to December 31. Asaresult of this
change, on February 21. 2012, the Company announced in a press release (the “Press Release™)
for an earnings call (the “Earnings Call™), a copy of which was filed on a Current Report on

LIBC/4286885.6
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Form 8-K, that the Company's 2012 Annual Meeting would be held on May 24, 2012. This date
is more than 30 days from the date of the 2011 Annual Meeting.

The Proponent actively participated on the Eamings Call. The Company therefore
believes the Proponent read the Press Release and accordingly was then well aware of the date of
the 2012 Annual Meeting. Additionally, on March 15, 2012, the Company filed its Annual
Report on Form 10-K which explicitly stated that the Company intended to file a proxy
statement within 120 days of the Company’s new fiscal year end. Despite the Proponent having
received extensive notice of the 2012 Annual Meeting, the Proponent submitted the Proposal to
the Company only eight (8) days prior to the Company s filing and mailing of the 2012 Proxy
Materials. ' ' : :

11. ANALYSIS

The Company believes that it may exclude the Proposal from the 2012 Proxy Materials

because the Proposal was not submitted in a timely manner. Rule {4a-8(e)(2) of the Exchange

" Act provides that if a company’s annual meeting of stockholders “has been changed by more
than 30 days from the date of the previous year’s meeting, then the deadline [for submission of
stockholder proposals] is a reasonable time before the company begins to print and mail its proxy
materials.” As described above in Section | of this letter, the Company’s 2012 Annual Meeting
will be held more than 30 days from the date of the previous year’s meeting. Although Rule
14a-8(e)(2) does not define what constitutes a “reasonable time.” it is noteworthy that Rule
14a-8(e)(2) requires that a proposal to be presented at an annual meeting held within 30 days
from the date of the previous year’s meeting be received by the registrant a minimum of 120
days in advance of the anniversary of mailing of proxy materials for the previous year’s meeting.

In determining whether a proposal is made within a reasonable time, the fundamental
consideration is whether the time of submission of the proposal affords the registrant reasonable
time to consider the proposal without causing a significant delay in the distribution of proxy
materials to its shareholders. See Greyhound Lines, Inc., SEC No-Act. (Jan. 8, 1999); Jefferson- .
Pilot Corp., SEC No-Act. (Jan. 31, 2006). The Company does not believe that it has received the
Proposal within a “reasonable time.” The Company intends to file, print and commence mailing
its 2012 Proxy Materials on April 11, 2012. A stockholder proposal received on the eve of the
mailing of the 2012 Proxy Materials should not be considered received in a “reasonable time”
given that the 2012 Proxy Materials are nearly in final form and inclusion of the Proposal in the
2012 Proxy Materials will result in a significant delay in the Company’s filing and mailing of the
2012 Proxy Materials.

The Proponent had ample notice regarding the date of the Company’s 2012 Annual
Meeting. The Proponent actively participated on the Earnings Call that was convened to discuss
the Press Release which announced the date of the 2012 Annual Meeting. Nonetheless, the
Proponent submitted the Proposal a mere eight (8) days prior to the Company’s distribution of

LIBC/4286885.6
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the 2012 Proxy Materials. This does not provide the Company with adequate time to review and
consider the Proposal without causing an excessive delay in the distribution of the 2012 Proxy
Materials to the Company’s stockholders. See Jefferson-Pilot Corp., SEC No-Act. (Jan. 31,
2006).

Given the Proponent’s tardiness in submitting the Proposal until the Company was in the
final stages of preparing to commence its proxy solicitation, the Company does not have a
reasonable amount of time to consider the Proposal without causing a significant delay in
printing and mailing the 2012 Proxy Materials. Under these circumstances, the Proposal cannot
be considered to have been submitted within a *reasonable time” in advance of the solicitation of
proxies in connection with the 2012 Annual Meeting and, therefore, the Proposal should be
" excluded from the 2012 Proxy Materials.

III. CONCLUSION

For the foregoing reasons, the Company respectfully requests that the Staff confirm, at its

earliest convenience, that it will not recommend any enforcement action if the Company
excludes the Proposal from the 2012 Proxy Materials in reliance on Rule 14a-8(e)(2) of the

- Exchange Act. If you have any questions, or if the Staff is unable to concur with the Company’s
conclusions without additional information or discussions, the Company respectfully requests the
opporiunity to confer with members of the Staff prior to the issuance of any written response to
this letter. Please do not hesitate to contact the undersigned at (617) 570-1971. Please transmit
the response letter via facsimile to the Company at (781) 250-0115, with a copy to the
undersigned at (617) 523-1231, and a hard copy to the Proponeatsima & oms Memorandum M-07-16*+

**FISMA & OMB Memorandum M-07-16***

Respectfully submitted,

ﬂ{,;&n!w-_

Arthur R. McGivern, Esq.

cc:  Ronald L. Chez _
Barry L. Fischer, counsel to Ronald L. Chez, Thompson Coburn LLP
Walter C. Herlihy, President and Chief Executive Officer, Repligen Corporation
Karen A. Dawes, Chairperson of the Board of Directors, Replzgen Corporation
Joseph L. Johnson {1, Esq., Goodwin Procter LLP
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Mr. Ronatd i, Choz
*»+EISMA & OMB Memorandum M-07-16***

April 2, 2012
-0115
Repligen Corporation :
Attention: Co-Chafrpersons of the 8oard of Directors
41 Seyon Street
Bullding #1, Suite 100
Waltham, MA 02453

Ladjes and Gentlemen;

Pursuant to flule 14a-8 of the rules promulgated under the Securitfes and Exchange
Actof 1934, as amended. please find, a5 Annex A to this letter, a sharchoider
praposal for inclusion In the 2012 Proxy Statement of Repligen Corporation.

Pursuant to Rule 14a-8(b), piease be informed that, consistent with Amendment No,
9 o my Schedule 13D regarding Repligen, }, and/or Individual Retirement Accounts
for my benefit currently own 2,815,631 shares of Repligen, which shares represent
greater than $2,000 or 1% of Repligen’s securities entitled to be voted on the
proposal. Pursuant to Rule 34a-B(il), please find attached coples of Amendments 2
through 9, inclusive, of Schedule 13D filed on my behalf confirming my ownership of
such shares during such one year cligibility period.

Further, | state that | have held the required number of securities continuously for
at least one year as of the date of this letter (the time | am submitting this
shareholder proposat) and I intend to continue to hold such securities through the
date of the meeting. :

To the extent that you or any other party wishes to contact me regarding this
proposal, please contact my attorney, Barry Fischer,at
BFischer@thompsoncahtirn.com or via facsimile ar (312) 782-1998.

-,




Annexs A

Proposal Number .
Lawered Voting Thresheld to Call Speciat Mectings of Shaveholders

RESOLVED, that the first sentenee ol Article |, Section 3 of the Amended and Restated By-
Laws of Repligen Corporation be amended and restated to read as follows:

“Special meetings of the stockholders may be called at any time by the President,
the Chairman or the Board of Directors; and shall be called by the Secretary or
any officer upon the writlen request of onc or more stockholders holding, in the
aggregale, at least 20% of the outstanding shares of stock of the corporation
cntitled to vole at such meeting.”

The purpose of this proposal is lo lower the threshold necessary for c_alling a special
mecting of sharcholders to the holders of 20% of voting shares. Currently, no single
sharcholder holds more than 13.9% of the company’s voting stock.

At present, calling a special stockholder mecting requires the consent of the holders of
over 50% of Repligen’s voting stock. Meanwhile, the Board of Directors, whose non-
exceutive directors {(according to Repligen’s 2011 Proxy Statement) hold less than 3.5%
of the company’s outstanding stock (excluding options), can call a special stockholder
meeling at any lime. '

Special meetings allow for increased shareholder involvement in important matters,
including electing new directors. Shareholder participation in Repligen’s affairs is also
important as lhe company transitions from a drug development company to an operating
company, including potential issues such as executive compensation criteria,
stockholder ownership of Board members and officers, assuring that the composition of
the Board is consistent with an operating company and other issues.

Without the ability for shareholders to call special meetings, directors and management
can become insulated. Repligen's sharcholders want to enhance the alignment of the
Board’s and management’s interests with those of its shareholders, all in the interest of
Repligen’s performance and shareholder value, Approving this proposal will send a
clear message 10 Repligen’s directors that they must be accountable and responsive to
Repligen’s sharcholders. '

Many public companies have reduced their special meetings requirement from a
majority requirement. Pfizer, AT&T Ine., PepsiCo, Inc., Caterpillar Inc., Honeywell
International and other companies require only the holders of 20% or less of its stock to
call a special meeting. This proposal topic won more than 60% support at CVS
Caremark, Sprint Nextel, Safeway, Motorola and R.R. Donnelley.



Please vote yes o this proposal to help improve Repligen’s corporate governance,
director and officer accountability and financial performance that Repligen’s
sharcholders deserve.
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Annex A
March 20, 2012
V_IA E-Mail
Karen Dawes
Repligen Corporation
Ms. Dawes;

1 am writing in follow-up to my letter of March 5, 2012. I am disappointed that you have essentially ignored my
concerns. You and the Board of Director’s lack of response to that letter further illustrates the apparent disconnect
between Repligen’s Board of Directors and its shareholders, the actual owners of Repligen, to whom the Board has a
responsibility.

Again, as 1 have repeatedly stated, I want to make sure that the voice of the shareholders of Repligen is represented

_ atthe Board level, and that Repligen’s policies are modified in matters of compensation criteria, particularly the
mefrics regarding bonus awards, stockholder ownership of Board members and officers, composition of the Board to
be more consistent with an operating company as opposed to a drug development company, etc. Your shareholders
want to enhance the alignment of the Board’s and management’s interests with those of its shareholders, all in the
interest of Repligen’s performance and shareholder value. '

Why do you find it appropriate to avoid giving me, on behalf of the sharcholder’s, the right to appoint two qualified
directors to bring a fresh perspective to the Board? As you know, I have the backing of certain srgmf icant
shareholders with millions of shares of ownership, i in addition to the shares I own.

Despite your repeated statements that you would work cooperatively with me on these issues, | have seen a general
lack of enthusiasm for actually working together constructively.

Please be informed that I intend to submit formal proposals for inclusion in Repligen’s 2012 Proxy Statement to
improve the accountability of the Board. In addition, I suggest that the Board consider including the fol]owmg inits
Proxy Statement for consideration as well:

Requiring that the approval of a director requires a majority of the votes cast with respect to the election of re-
election or directors of Repligen (as opposed to plurality voting), and adopting a policy requiring a director
who does not acquire a majority to tender his or her resignatio_n as a director.

Providing for the holders of at least 3% of Repligen’s voting stock, who held such securities for at least 3
years, the right to include as director nominees the greater of one director or 25% of Repligen’s Board of
Directors into Repligen’s proxy materials for voting.

Your prompt attention will be appreciated.

Sincerely,

Ronald L. Chez
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.GOODWIN'PROCTER Goodwia Procterus - 617.570.1000
. . Counselors at Law f. 617.523.1231
Exchange Place . goodwinprocter.com
Boston, MA 02109

March 26, 2012

By Federal Express and E-Mail

Mr. Ronald L. Chez

**FISMA & OMB Memorandum M-07-16***

Re:  Repligen Cbrporation — Stockholder Proposals
Dear Mr. Chez: |

I am writing on behalf of Repligen Corporation (the “Company”). On March 21, 2012,
the Company received the stockholder proposals that you included within the letter filed as an
annex to Amendment No. 8 to your Schedule 13D (the “Original Proposals™) as well as the
revised proposals that you submitted to correct a typographical error in the Original Proposals,
which were included within the letter filed as an annex to Amendment No. 9 to your Schedule .

- 13D (the “Revised Proposals,” and collectively with the Original Proposals, the “Submission™).
Karen Dawes, the Chairperson of the Company’s board of directors, also received each of the
letters containing the Original Proposals and the Revised proposals at her personal email address.
A copy of your Submission is enclosed with this letter. This letter is being provided to notify
you, pursuant to Rule 14a-8(f)(1) under the Securities Exchange Act of 1934, as amended (the
“Exchange Act™), of procedural and eligibility deficiencies in your Submission under Rule 14a-8
under the Exchange Act. We have enclosed a copy of Rule 14a-8 under the Exchange Act with
this letter for your review. ,

First, pursuant to Rule 14a-8(b) under the Exchange Act, in order to be eligible to submit
a stockholder proposal, you must have continuously held at least $2,000 in market value, or 1%,
of the Company’s common stock for at least one year by the date you submit the proposal. You
must also continue to hold the required amount of securities through the date of the stockholder
meeting. Because you are not a registered holder of the Company’s common stock, you must
prove your eligibility to the Company by submitting:

1. a written statement indicating that you intend to continue holding the required
amount of securities through the date of the next stockholder meeting; and
either

2. awritten statement from the “record” holder of the securities (usually a broker
or bank) verifying (a) that, at the time you submitted the proposal, you held at

L1BC/4285082.2
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“least 1% or $2,000 in market value of shares of common stock of the
Company and (b) that you continuously held such securities for at least one
year preceding the date you submitted your proposal, up to and including the
date of your proposal; or '

3. (a)a copy of a filed Schedule 13D, Schedule 13G, Form 3, Form 4, Form 5, or
amendments to those documents or updated forms, reflecting your ownership
of shares as of or before the date on which the one-year eligibility period
begins and (b) your written statement that you continuously held the required
number of shares for the one-year period as of the date of the statement.

In connection with item 2 above, the record holder verifying your ownership of the securities
must also be a DTC participant. 1f the DTC participant knows the record holder’s holdings but
does not know your holdings, two (2) proof of ownership statements containing the information
described above must be submitted, one from the record holder confirming your ownership, and
the other from the DTC participant confirming the record holder’s ownership.

Second, under Rule 14a-8(c) under the Exchange Act, “each stockholder may submit no
more than one proposal to a company for a particular stockholders’ meeting.” Your Submission
contains two (2) separate and distinct proposals: the first relating to majority voting in director
elections and the second pertaining to director nomination rights for holders of a specified
percentage (33% in the Original Proposals and 3% in the Revised Proposals) of the Company’s
voting stock who have held such securities for at least three years. Accordingly, you must
withdraw one (1) of the proposals contained in the Submission or amend your Submission to
state only one (1) proposal.

Third, Staff Legal Bulletin No. 14 (July 13, 2001) and the Company’s Proxy Statement
for the 2011 Annual Mecting of Stockholders, which was filed with the Securities and Exchange
Commission on July 29, 2011, provide that proposals must be received at the Company’s
principal executive offices, which are located at 41 Seyon Street, Building I, Suite 100,

Waltham, MA 02453. Your submission was sent to Karen Dawes, the Chairperson of the
Company’s board of directors, at her personal email address and not to the Company’s principal

. executive offices. In order to cure this defect, you must submit a revised Submission to the )
Company’s principal executive offices. '

Because of the defects detailed above, you have not complied with the procedural
requirements for submitting a stockholder proposal pursuant to Rule 14a-8 under the Exchange
Act. In order to remedy these procedural defects, you must respond to this letter by submitting a
revised proposal remedying the defects as described above and as detailed in the enclosed copy
of Rule 14a-8. Such response must be postmarked, or transmitted electronically, no later'than
fourteen (14) calendar days from the date you receive this letter. Please send your response to 41
Seyon Street, Building 1, Suite 100, Waltham, MA 02453 (Attention: Secretary), or alternatively
by facsimile to (781) 250-0115 (Attention: Secretary). If you fail to respond or your response
does not cure the defects within this timeframe, the Company may exclude your proposal from
its proxy materials.

LIBC/4285082.2
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Rule 14a-8 provides substantive criteria pursuant to which a company is permitted to
exclude a stockholder’s proposal from its proxy materials. This letter addresses only the
procedural requirements for submitting your proposal and does not address or waive any of our
substantive concemns.

Very truly yours,
M, VL~ M~ [;!
Arthur McGivern, Esq.
Enclosures '
cc:  Barry L Fischer, counsel to Ronald Chez, Thompson Coburn LLP n/
Walter C. Herlihy, President and Chief Executive Officer, Repligen Corporation

Karen A. Dawes, Chairperson of the Board of Directors, Repligen Corporauon
Joseph L. Johnson 111, Esq., Goodwin Procter LLP

LIBC/4285082.2
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THOMPSO_N COBURN LL? 55 East Monroe Styeet
: ' ) 37¢h Floor-
Chicage, Minois 60603
312.346-7500
FAX 312-580-2201
www.thompaonoobom.com

March 29,2012 , Barry L. Fischer
312-580-2233
FAX 312-782-1998

‘biischer@thompsoncoburm.com
Yia Federal Express and E.Mail

Goodwin Procter LLP
 Exchange Place
Boston, Massachusetts 02109 -

Dear Mr. McGivern:

1 am writing in response to your letter to my client, Mr. Ronald L. Chez, dated March 26,
2012. Your letter suggests that Mr. Chez’s letter to Karen Dawes (Chairperson of the Board of
Repligen Corporation) dated March 20, 2012 and received by Ms. Dawes on March 21 were
*stockholder proposals’, as that term is used in Rule 14a-8 of the mles promulgated pursvant to
the Securities Exchange Act of 1934, as amended, noting that the ‘proposals’ fajled to meet
several procedural requircracnts of Rule 142-8, and notifying my chent of a putetive 14 day
correction period called for under Rule 14a-8(f).

ltwonldappeamthatyouandyourchnntmzsmer Chez’s March 20 letter to Ms.
Dawes. The relevant portion of the letter reads as follows (with emphasis added)

“Please be informed that I intend te submit formal proposals for inclusion in
Repligen’s 2012 Proxy Statement to improve the accountability of the Board. In
addition, I suggest that the Board consider mcludmg the following in its Proxy
Statement for consideration as well: .

- = Requiring that the approval of a director requires a majority of the votes
cast with respect to the election or re-election or directors of Repligen (as
opposed to plurahty voting), and adopting a policy requiring a director
who does not acquire a majority to tender his or her rwgnanon as a
director.

. vaxdmg for the bolders of at least 3% of Repligen’s voting stock, who
held such securities for at least 3 years, the right to inchxde as director
nominees the greater of one director or 25% of Repligen’s. Board of
Directors into Repligen’s proxy materials for voting.”

Chicago St. Louis Southern Minoils Washington, D.C.



Mr. Arthur McGivemn
March 29, 2012
Page2 . : - ..

What you have described as ‘“proposals” (the two bulleted iems above), are not a
recommendation or requirement that Repligen or its Board take action which, separately, Mr.
Chez intends to present at Repligen’s shareholders meeting. Instead, they are, as stated in the
letter, suggestions to the Board of topics that Repligen, of its own volition, may wish to include
for a vote of its shareholders, in the interest of greater sharcholder representation and corporate
accountability. There is, to my knowledge, no restriction, wnder Rule 14a-8 or otherwise, that
prevents my client from suggesting that the company submit such a topic o a vote of its
shareholders, nor is therc any restriction that would prevent Replipen from doing so in the
-interest of secking the views of its shareholders with respect to these topics.

As noted in the March 20 letter, Mr, Chez currently intends to formally submit a

. shareholder’s proposal—one that would regard a matter other than -the majority approval of
directors or the proxy access topics previously described. He did pot submit a proposal as you
claim in the March 20 letter. Asnofomalproposalshave been forwarded to date, no correction
period has commenced under Section 14a-3(f).

Be assured that Mr. Chez is aware of the various procedural and substantive requirements

regarding shareholders proposals sct forth in Rule 14a-8 and SEC Staff Legal Bulletins No. 14 -

through 14F, inclusive, and he intends to follnw them if and when he submits a proposal.

Mr. Chez is fraxkly disappointed, but not surprised, by your rote response on behalf of
Repligen to his correspondence with the Company. 1t would appear to Mr. Chez that Repligen
has decided to ignore and, to a large extent, actively snub the voice of along time champwn of
the Company; who has spent significant personal time and expense to find ways to maximize
Repligen’s value to its shareholders and to grow Repligen in its emerging role s an operating
company,-as opposed to a drug development company. Considering that Mr. Chez is the second
larpest stockholder in the company, and that he has discussed Repligen’s status with a number of
the larger. shareholdcrs of the company (many of whom fecl the same way he does), he is,

mduliy, dxsmayed with the response He sees this shareholder proposal process as
a 3 oY 3 hus, mdirectly, his own, but he is also

resolute tlm, if thm method andthe other mcthods available to him under Delaware corporate
law and U.S. Federal Securitics law {or other law) are the only way that Rephgen will allow him
to provide any kind of constructive input, he will take such action. _

On behalf of Mr. Chez, I suggest your client communicate with him in the spirit of
cooperation that your client has previously stated wonld be beneficial for Repligen. As Mr. Chez
has repeatedly and consistently noted, he wants nothing more than to see Repligen objectively
evaluate its alternatives and strategy 50 a3 to achieve the best results for its sharcholders. To this
end, he feels that a constructive dialogue would be a far more productive use of all parties” time

and money. Should Repligen fail to do that, however, Mr. Chez intends to pursue actions in the ‘

best interests of Repligen and its shareholdz_rs



Mr. Arthur McGivem
March 29, 2012
Page 3

Please feel free to contact me should you have any questions regarding the foregoing. In
response to your e-mail of yesterday, correspondence to Mr. Chez may be directed to Mr. Ronald
L. Chez,*FISMA & OMB Memorandum M-07-16** (although this letter should obviate the need to

. send a copy of your March 26™ letter 1o that address), Also, it appears that a copy of your letter

was sent to me at my firm’s St. Louis office. Please sead any Tubure corespondence {0 1o al 1y
firm’s Chicago office (where I work) as the address set forth in this letter, as well as on the cover
of the Schedule 13-D amendments referenced in your letter.

Sincerely, '
Thoropson Cobum LLP
Barry Fischer, Esq.
BLF:cg

CC: RonaldL.Chez . : B
The Members of the Board of Directors of Repligen Corporation (via telecopy)



GOODWIN|PROCTER Goodwin Procter is  617.570.1000

Counselors at Law ¥: 617.523.1231
Exchange Place goodwinprocter.com
Boston, MA 02109 :

April 4,2012

Via Electronic Mail (shareholderproposals@sec.gov)

U.S. Securities and Exchange Commission
Division of Corporation Finance

Office of Chief Counsel

100 F Street, N.E.

Washington, D.C. 20549

Re: Repligen Corporation — 2012 Annual Meeting dmissioxi of Stockholder Proposal
* Submitted by Mr. Ronald L. Chez Pursuant to Rule 14a-8(e)(2)

Ladies and Gentlemen: .

Our firm serves as counsel for Repligen Corporation, a Delaware corporation (the
“Company™). The Company intends to file, print and commence mailing its definitive 2012
proxy statement and form of proxy (together, the “2012 Proxy Materials™) on April 11, 2012.

On March 1, 2012, the board of directors of the Company established April 9, 2012 as the record
date for the Company’s 2012 Annual Meeting of Stockholders (the “2012 Annual Meeting”™). -
The 2012 Annual Meeting will be held on May 24, 2012. Accordingly, pursuant to Rule 14a-8(j)
under the Securities Exchange Act of 1934, as amended (the “Exchange Act™), we are submitting
this letter on behalf of the Company to the Staff of the Division of Corporation Finance (the
“Staff”). We would very much appreciate a response from the Staff on this no-action request as
soon as reasonably practicable, so that the Company can meet its timetable for filing and
distributing the 2012 Proxy Materials. .

On April 3, 2012, the Company received a letter dated April 2, 2012 from Mr. Ronald L.
Chez (the “Proponent™) containing a stockholder proposal (the “Proposal™) for inclusion in the
2012 Proxy Materials to be distributed by the Company in connection with the 2012 Annual
Meeting. The Proposal and accompanying cover letter are attached hereto as Exhibit A. The
Proposal proposes the adoption of an amendment to the Amended and Restated By-Laws of the
Company which would lower the threshold necessary for calling a special meeting of
stockholders to the holders of 20% of the voting shares of the Company. Subject to the Staff’s
response, the Company intends to exclude the Proposal from its 2012 Proxy Materials pursuant
to Rule 14a-8(e)(2) of the Exchange Act, on the basis that the Proposal was not submitted to the
Company a reasonable time before the Company will file, print and commence mailing the 2012
Proxy Materials to its stockholders on April 11, 2012. We hereby request the Staff’s
concurrence that the Company may exclude the Proposal and supporting statement pursuant to
Rule 14a-8(e)X2) of the Exchange Act.

Rule 14a-8(j)(1) of the Exchange Act provides, “If the Company intends to exclude a
proposal from its proxy materials, it must file its reasons with the Commission no later than 80
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Office of Chief Counsel
Division of Corporate Finance
April 4, 2012
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calendar days before it files its definitive proxy statement and form of proxy with the
Commission. ... The Commission staff may permit the Company to make its submission later
than 80 days before the company files its definitive proxy statement and form of proxy, if the
Company demonstrates good cause for missing the deadline.” Because the Company did not
receive the Proposal from the Proponent until April 3, 2012, the Company is submitting this
letter fewer than 80 calendar days before it plans to file the 2012 Proxy Materials. Once the
Company received the Proposal, it acted to prepare and submit this letter to the Staff in one (1)
day. The Staff has consistently found “good cause™ to waive the 80-day. requirement where the
untimely submission of a proposal prevented the company from satisfying the 80-day provision.
See Staff Legal Bulletin No. 14B (September 15, 2004) (indicating that the “most common basis
for the company’s showing good cause is that the proposal was not submitted timely and the
company did not receive the proposal until after the 80-day deadline had passed”); Bank of
America, SEC No-Act. (March 1, 2010); Barnes & Noble, Inc., SEC No-Act. (June 3, 2008);
General Electric Co., SEC No-Act. (February 10, 2005) (each waiving the 80-day requirement
when the proposal was received by the company after the 80-day submission deadline). :
Accordingly, we believe that the Company has “good cause” for its inability to meet the 80-day
deadline and, for the reasons discussed above, we respectfully request that the Staff waive the
80-day requirement with respect to this submission.

In accordance with Section C of Staff Legal Bulletin No. 14D (Nov. 7, 2008)
(“SLB 14D”), this letter and its attachments are being emailed to the Staff at
shareholderproposals@sec.gov. Pursuant to Rule 14a-8(j) of the Exchange Act, we have
concurrently sent a copy of this correspondence to the Proponent as notice of the Company’s
intent to exclude the Proposal from the 2012 Proxy Materials.

Rule 14a-8(k) of the Exchange Act and SLB 14D provide that stockholder proponents are
required to send companies a copy of any correspondence that the proponents elect to submit to
the Securities and Exchange Commission (the “Commission™) or the Staff. Accordingly, we are
taking this opportunity to inform the Proponent that if the Proponent elects to submit additional
correspondence to the Commission or the Staff with respect to the Proposal, we hereby request
that the Proponent concurrently furnish the undersigned with a copy of that correspondence on
behalf of the Company pursuant to Rule 14a-8(k) of the Exchange Act and SLB 14D.

L BACKGROUND

The Company’s 2011 Annual Meeting of Stockholders (the “2011 Annual Meeting”) was
held on September 27, 2011 and the proxy materials for the 2011 Annual Meeting were mailed
to the Company’s stockholders on or about August 5,2011. As previously disclosed in a Current
Report on Form §-K, on December 15, 2011, the Board of Directors of the Company approved a
change in the Company’s fiscal year end from March 31 to December 31. As a result of this
change, on February 21, 2012, the Company announced in a press release (the “Press Release™)
for an earnings call (the “Earnings Call”), a copy of which was filed on a Current Report on

LIBC/4286885.6
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Form 8-K, that the Company’s 2012 Annual Meeting would be held on May 24, 2012. This date
is more than 30 days from the date of the 2011 Annual Meeting,

The Proponent actively participated on the Earnings Call. The Company therefore
believes the Proponent read the Press Release and accordingly was then well aware of the date of
the 2012 Annual Meeting. Additionally, on March 15, 2012, the Company filed its Annual
Report on Form 10-K which explicitly stated that the Company intended to file a proxy
statement within 120 days of the Company’s new fiscal year end. Despite the Proponent having
received extensive notice of the 2012 Annual Meeting, the Proponent submitted the Proposal to
the Company only eight (8) days prior to the Company s filing and mailing of the 2012 Proxy
Materiais.

1L ANALYSIS

The Company believes that it may exclude the Proposal from the 2012 Proxy Materials
because the Proposal was not submitted in a timely manner. Rule 14a-8(e)(2) of the Exchange
Act provides that if a company’s annual meeting of stockholders “has been changed by more
than 30 days from the date of the previous year’s meeting, then the deadline [for submission of
stockholder proposals] is a reasonable time before the company begins to print and mail its proxy
materials.” As described above in Section I of this letter, the Company’s 2012 Annual Meeting
will be held more than 30 days from the date of the previous year’s meeting. Although Rule
14a-8(e)(2) does not define what constitutes a “reasonable time,” it is noteworthy that Rule
14a-8(e)(2) requires that a proposal to be presented at an annual meeting held within 30 days
from the date of the previous year’s meeting be received by the registrant a minimum of 120
days in advance of the anniversary of mailing of proxy materials for the previous year’s meeting.

In deterrmnmg whether a proposal is made within a reasonablc time, the fundamental
consideration is whether the time of submission of the proposal affords the registrant reasonable
time to consider the proposal without causing a significant delay in the distribution of proxy
materials to its shareholders. See Greyhound Lines, Inc., SEC No-Act. (Jan. 8, 1999); Jefferson-
Pilot Corp., SEC No-Act. (Jan. 31, 2006). The Company does not believe that it has réceived the
Proposal within a “reasonable time.” The Company intends to file, print and commence mailing
its 2012 Proxy Materials on April 11, 2012. A stockholder proposal received on the eve of the
mailing of the 2012 Proxy Materials should not be considered received in a “reasonable time”
given that the 2012 Proxy Materials are nearly in final form and inclusion of the Proposal in the
2012 Proxy Materials will result in a significant delay in the Company’s filing and mailing of the
2012 Proxy Materials.

The Proponent had ample notice regarding the date of the Company’s 2012 Annual
Meeting. The Proponent actively participated on the Eamnings Call that was convened to discuss
the Press Release which announced the date of the 2012 Annual Meeting. Nonetheless, the
Proponent submitted the Proposal a mere eight (8) days prior to the Company’s distribution of
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the 2012 Proxy Materials. - This does not provide the Company with adequate time to review and
consider the Proposal without causing an excessive delay in the distribution of the 2012 Proxy
Materials to the Company’s stockholders: See Jefferson—leot Corp SEC No-Act. (Jan. 31,
2006).

Given the Proponent’s tardiness in submitting the Proposal until the Company was in the
final stages of preparing to commence its proxy solicitation, the Company does not have a
reasonable amount of time to consider the Proposal without causing a significant delay in
printing and mailing the 2012 Proxy Materials. Under these circumstances, the Proposal cannot
be considered to have been submitted within a “reasonable time” in advance of the solicitation of
proxies in connection with the 2012 Annual Meeting and, therefore, the Proposal should be
excluded from the 2012 Proxy Materials.

" II. CONCLUSION

For the foregoing reasons, the Company respectfully requests that the Staff confirm, at its
earliest convenience, that it will not recommend any enforcement action if the Company
excludes the Proposal from the 2012 Proxy Materials in reliance on Rule 14a-8(e)X2) of the
Exchange Act. If you have any questions, or if the Staff is unable to concur with the Company’s
conclusions without additional information or discussions, the Company respectfully requests the
opportunity to confer with members of the Staff prior to the issuance of any written response to
this letter. Please do not hesitate to contact the undersigned at (617) 570-1971. Please transmit
the response letter via facsimile to the Company at (781) 250-0115, with a copy to the
undersigned at (617) 523-1231, and a hard copy to the ProponemuasMA & OMB Memorandum M-07-16*"*
**FISMA & OMB Memorandum M-07-16*** '

Respectﬁllly submitted,

P V-

Arthur R. McGivern, Esq.

cc:  Ronald L. Chez
Barry L. Fischer, counsel to Ronald L. Chez, Thompsan Coburn LLP
Walter C. Herlihy, President and Chief Executive Officer, Repligen Corporation
Karen A. Dawes, Chairperson of the Board of Directors, Repligen Corporation
Joseph L. Johnson I, Esq., Goodwin Procter LLP

LIBC/4286885.6
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Mr. Ronald L. Chez
***FISMA & OMB Memorandum M-07-16***

April 2, 2012

vi =

Repligen Corporation

Attention: Co-Chairpersons of the Board of Directors
41 Seyon Street

Building #1, Suite 100

Waltham, MA 02453

Ladies and Gentlemen;

Pursuant to Rule 14a-8 of the rules promulgated under the Securities and Exchange
Actof 1934, as amended, please find, a5 Annsx A to this letter, a shareholder
proposal for inclusion in the 2012 Proxy Statement of Repligen Corporation,

Pursuant to Rule 14a-8(b), please be informed that, consistent with Amendment No,
9t my Schedule 13D regarding Repligen, }, and/or Individual Retirement Accounts
for my benefit currently own 2,815,631 shares of Repiigen, which shares represent
greater than $2,000 or 1% of Repligen’s securities entitled to be voted on the
proposal, Pursuant to Rule 14a-8(H), please find attached coples of Amendments 2
through 9, inclusive, of Schedole 13D filed on my behalf conrrming my ownership of
such shares during such one year eliglbmty period.

Further, | state that | have held the required-number of securities continuovsly for
at Jeast one year as of the date of this letter (the time | am submitting this
shareholder proposal) and I Intend to continue to hold such securities through the
date of the meeting.

To the extent that you or any other partywishes to contact me regarding this
proposal, please contact my attomey. Barry Fischer, at
5 or via facsimile at (312} 782-1998,




Annex A

Proposal Numbcr
Lowerced Voting Threshold to Cal) Spccml Meetings of anrcholders

RESOLVED, that the first sentence of Afticle I, Section 3 of the Amended and Restated By-
Laws of Repligen Corporation be amended and restated to read as follows:

“Special meetings of the stockholders may be called at any time by the President,
the Chairman or the Board of Directors; and shall be called by the Secretary or

" any officer upon the written request of one or more stockholders holding, in the
agpregate, at least 20% of the outslandmg shares of stock of the corporation
entitled to vote at such meeting.”

The purpose of this proposal is to lower the threshold necessary for calling a special
meeting of shareholders to the holders of 20% of voting shares. Currently, no single
sharcholder holds more than 13.9% of the company’s voting stock.

At present, calling a special stockholder meeting requires the consent of the holders of
over 50% of Repligen’s voting stock. Meanwhile, the Board of Directors, whose non-
executive directors (according to Repligen’s 2011 Proxy Statement) hold less than 3.5%
of the company’s outstanding stock (excluding options), can call a special stockholder
meeting at any time.

Special meetings allow for increased shareholder involvement in important matters,
including electing new directors. Shareholder participation in Repligen’s affairs is also
important as the company transitions from a drug development company to an operating
company, including potential issues such as executive compensauon criteria,
stockholder ownership of Board members and officers, assuring that the composmon of
the Board is consistent with an operating company and other issues.

Without the ability for shareholders to call special meetings, directors and management
can become insulated. Repligen’s shareholders want to enhance the alignment of the
Board’s and management’s interests with those of its shareholders, all in the interest of
Repligen’s performance and sharehiolder value. Approving this proposal will send a
clear message to Repligen’s directors that they must be accountable and responsive to.
Repligen’s shareholders.

Many public companies have reduced their special meetings requirement from a
majority requirement. Pfizer, AT&T Inc., PepsiCo, Inc., Caterpillar Inc., Honeywell
International and other companies require only the holders of 20% or less of its stock to
call a special meeting. This proposal topic won more than 60% support at CVS
Caremark, Sprint Nextel, Safeway, Motorola and R.R. Donnelley.



Please vote yes on this proposal to help improve Repligen’s corporate governance,
director and officer accountability and financial performance that Repligen’s
shareholders deserve.



