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Item 1.01. Entry into a Material Definitive Agreement.

The Compensation Committee (the Committee ) of the Board of Directors (the Board ) of Intrexon Corporation (the
Company ) recently completed a review of compensation for non-employee directors. In undertaking this review, the

Committee s primary objectives were to confirm that the non-employee director compensation program continued to

align business and shareholder interests and to identify and respond to changes in director compensation in light of the

competitive environment. Based on this review, on February 18, 2014, the Committee adopted and recommended to

the Board that it ratify an updated non-employee director compensation policy, which updated policy was

subsequently ratified by the Board.

The updated non-employee director policy, effective immediately following the Committee meeting, increases the
annual cash retainer to each non-employee director to $60,000 and eliminates per meeting fees. Each board committee
chair receives $10,000 annually and members of a board committee receive $5,000 annually instead of per meeting
fees. Non-employee directors will receive reimbursement for reasonable expenses incurred in attending Board and
committee meetings. Non-employee directors have the option in lieu of cash to receive payments in shares of common
stock (valued at the fair market value at the time of issuance). Any newly appointed non-employee director will
receive, upon appointment, a one-time grant of options to purchase 40,000 shares of common stock (with an exercise
price equal to the fair market value on the date of grant) with one-fourth of such options vesting each year on the
anniversary of appointment to the Board, subject to continued Board service. All non-employee directors are entitled
to an annual grant of options to purchase 15,000 shares of common stock (with an exercise price equal to the fair
market value on the date of grant), which options vest upon grant.

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

On February 18, 2014, the Committee took the following actions:

2013 Bonus Payments

As previously disclosed, the Committee may, at its discretion, award bonuses to the executive officers from time to
time. For 2013, the Committee established bonus targets for the executive officers and evaluated their performance
based on the achievement of goals and objectives by each individual employee. Based on a review of the achievement
of these goals and objectives, including the Company s successful initial public offering in August 2013 and other
considerations, management proposed bonus awards to the Committee for a number of executive officers. These
bonuses were subsequently approved by the Committee on February 18, 2014, including a bonus for Robert F. Walsh,
a named executive officer, in the amount of $150,000. The Company s other named executive officers were not
eligible to receive bonus payments. As previously disclosed, the Company did not compensate Mr. Kirk for his
services during 2013 and he declined to be considered for an annual bonus award for 2013. Pursuant to the terms of
his employment, Dr. Samuel Broder was not eligible for an incentive compensation award in 2013.
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SIGNATURES

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

Date: February 21, 2014

INTREXON CORPORATION

By: /s/ Donald P. Lehr
Donald P. Lehr
Chief Legal Officer



