
 
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): December 12, 2019

PDL BioPharma, Inc.
(Exact name of Company as specified in its charter)

000-19756
(Commission File Number)

Delaware  94-3023969
(State or Other Jurisdiction of Incorporation)  (I.R.S. Employer Identification No.)

932 Southwood Boulevard
Incline Village, Nevada 89451

(Address of principal executive offices, with zip code)

(775) 832-8500
(Company’s telephone number, including area code)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the Company under any of the following
provisions:

☐    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 communications 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))

Securities registered pursuant to Section 12(b) of the Act:

Title of each class Trading Symbol(s) Name of each exchange on which registered

Common stock, par value $0.01 per share PDLI The NASDAQ Stock Market LLC

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§230.405 of this chapter)
or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).

Emerging growth company ☐

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or
revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act.☐



Item 3.02 Unregistered Sales of Equity Securities.
 

On December 12, 2019, PDL BioPharma, Inc. (the “Company”) entered into separate, privately negotiated exchange agreements pursuant to which it
will (i) pay cash in an aggregate amount of $98.0 million, such cash amount to include $139,900 of accrued and unpaid interest on the exchanged 2021 Notes
(as defined below) and 2024 Notes (as defined below) up to, but excluding, the settlement dates and (ii) issue an aggregate of 13.4 million shares of its
common stock, par value $0.01 per share (“Common Stock”), in exchange for $44.8 million in aggregate principal amount of its outstanding 2.75%
Convertible Senior Notes due December 1, 2021 (the “2021 Notes”) and $74.5 million in aggregate principal amount of its outstanding 2.75% Convertible
Senior Notes due December 1, 2024 (the “2024 Notes”). The transactions are subject to customary closing conditions and are expected to close on or before
December 17, 2019. The issuance of shares of Common Stock will be exempt from registration in reliance on Section 3(a)(9) of the Securities Act of 1933, as
amended. Upon consummation of the closing, $19.2 million aggregate principal amount of 2021 Notes will remain outstanding and $11.5 million aggregate
principal amount of 2024 Notes will remain outstanding. In connection with the transactions, the Company expects to unwind a pro rata portion of the capped
call transactions that it entered into in connection with the issuance of the 2021 Notes and/or the 2024 Notes. The Company will receive cash proceeds from
the counterparty of $6.7 million as a result of the partial unwinding of the capped call agreements. The capped call transactions remain in effect for the 2021
Notes and 2024 Notes that remain outstanding. Pursuant to the partial unwinding of the capped call agreements, the Company has entered into an agreement
with the counterparty to purchase 3.2 million shares of PDL Common Stock previously acquired by the counterparty to hedge the capped calls. The Common
Stock was acquired by PDL at the closing price of the PDL's Common Stock on December 12, 2019.

This Current Report on Form 8-K does not constitute an offer to sell or the solicitation of an offer to buy any securities, nor shall it constitute an offer to
sell, solicitation or sale in any jurisdiction in which such offer, solicitation or sale would be unlawful. These offer and sale of the securities have not been
registered under the Securities Act or any state securities laws and, unless so registered, they may not be offered or sold in the United States or to U.S.
persons except pursuant to an exemption from the registration requirements of the Securities Act and applicable state laws.

Item 7.01 Regulation FD Disclosure.
 

The information set forth in Item 3.02 of this Current Report on Form 8-K regarding the exchanges is incorporated herein by reference.

A copy of the Company’s press release is attached hereto as Exhibit 99.1 and is incorporated by reference in this Item 7.01. Exhibit 99.1 to this Current
Report on Form 8-K is furnished only under this Item 7.01 and not any other Item of this Current Report on Form 8-K.

This Current Report on Form 8-K contains certain forward-looking statements within the meaning of the federal securities laws that involve material
risks, assumptions and uncertainties. Many possible events or factors could affect our future results and performance, such that our actual results and
performance may differ materially from those that may be described or implied in the forward-looking statements. As such, no forward-looking statement can
be guaranteed. The factors that could cause actual results to differ from what is described herein, include any failure of the exchanges to close due to failure
of conditions to closing, financial market conditions or otherwise. The Company is subject to additional risks and uncertainties described in the Company’s
annual report on Form 10-K and subsequent quarterly reports on Form 10-Q. You are cautioned not to place undue reliance on these forward-looking
statements, which reflect management’s analysis and expectations only as of the date of this Form 8-K. Except as required by law, the Company undertakes no
obligation to publicly release the results of any revision or update of these forward-looking statements, whether as a result of new information, future events
or otherwise.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.

Exhibit No.  Description
99.1  PDL BioPharma, Inc. Press Release, issued on December 13, 2019



SIGNATURES

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

PDL BIOPHARMA, INC.
(Company)
   

By:  /s/ Dominique Monnet

  Dominique Monnet
  President and Chief Executive Officer
  

Dated: December 13, 2019
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Exhibit 99.1

PDL BioPharma to Exchange Approximately 80% of
Convertible Notes Due 2021 and 2024

 
INCLINE VILLAGE, Nev. (December 13, 2019) - PDL BioPharma, Inc. (“PDL” or the “Company”) (Nasdaq: PDLI) today
announced that it has entered into separate, privately negotiated exchange agreements pursuant to which it will exchange $119.3
million in aggregate principal amount of its outstanding 2.75% Convertible Senior Notes due in December 2021 (the “2021 Notes”)
and in December 2024 (the “2024 Notes”) for (i) cash in an aggregate amount of $98.0 million, such cash amount to include
$139,900 of accrued and unpaid interest on the exchanged notes up to, but excluding, the settlement dates, and (ii) an aggregate
of 13.4 million shares of its common stock, par value $0.01 per share ("Common Stock").

“We believe that the exchange of these notes is an important first step in executing on the strategy announced earlier this week to
monetize our assets and return value to our shareholders," said Dominique Monnet, president and CEO of PDL. "Reducing the
aggregate $150 million of convertible notes outstanding by approximately 80% will enable us to operate with broader flexibility and
on more favorable financial terms by significantly lessening the impact of provisions of the Convertible Note Indentures governing
such activities. The privately negotiated exchanges were executed under the note and share repurchase program authorized by
our board and announced last Monday.”

The 2021 Notes will be exchanged for an aggregate $39.9 million of cash and 3.5 million shares of Common Stock. The 2024
Notes will be exchanged for an aggregate $58.1 million of cash and 9.9 million shares of Common Stock. Upon consummation of
the closing, approximately $19.2 million and $11.5 million aggregate principal amount of the 2021 Notes and 2024 Notes,
respectively, will remain outstanding.

In connection with the exchange transactions, PDL and Royal Bank of Canada (the “Counterparty” or “RBC”) entered into an
agreement to terminate a portion of the capped call agreements previously entered into for the 2021 Notes and 2024 Notes in
notional amounts corresponding to the amounts of notes exchanged. The Company will receive cash proceeds from the
Counterparty of $6.7 million as a result of the partial unwinding of the capped call agreements. The capped call transactions
remain in effect for the 2021 Notes and 2024 Notes that remain outstanding.

In connection with the partial unwinding of the capped call agreements, the Company has entered into an agreement with RBC to
purchase 3.2 million shares of PDL Common Stock previously acquired by RBC (and or its affiliates) to hedge the capped calls.
The Common Stock was acquired by PDL at the closing price of PDL’s Common Stock on December 12, 2019.

The transactions are subject to customary closing conditions and are expected to close on or before Tuesday, December 17,
2019. The shares of Common Stock will be issued in reliance upon the exemption from registration under Section 3(a)(9) of the
Securities Act of 1933, as amended.

BofA Securities acted as financial advisor to PDL in connection with the transactions.



About PDL BioPharma, Inc.

Throughout its history, PDL's mission has been to improve the lives of patients by aiding in the successful development of
innovative therapeutics and healthcare technologies. PDL BioPharma was founded in 1986 as Protein Design Labs, Inc. when it
pioneered the humanization of monoclonal antibodies, enabling the discovery of a new generation of targeted treatments that
have had a profound impact on patients living with different cancers as well as a variety of other debilitating diseases. In 2006, the
Company changed its name to PDL BioPharma.  

As of December 2019, PDL has ceased to make additional strategic transactions and investments and is pursuing a formal
process to unlock the value of its portfolio by monetizing its assets and ultimately distributing net proceeds to shareholders.

For more information please visit www.pdl.com.

NOTE: PDL, PDL BioPharma, the PDL logo and associated logos and the PDL BioPharma logo are trademarks or registered
trademarks of, and are proprietary to, PDL BioPharma, Inc. which reserves all rights therein.

Forward-Looking Statements

This press release contains certain forward-looking statements within the meaning of the federal securities laws that involve
material risks, assumptions and uncertainties. Many possible events or factors could affect our future results and performance,
such that our actual results and performance may differ materially from those that may be described or implied in the forward-
looking statements. As such, no forward-looking statement can be guaranteed. The factors that could cause actual results to differ
from what is described herein, include any failure of the exchanges to close due to failure of conditions to closing, financial market
conditions or otherwise. The Company is subject to additional risks and uncertainties described in the Company’s annual report on
Form 10-K and subsequent quarterly reports on Form 10-Q. You are cautioned not to place undue reliance on these forward-
looking statements, which reflect management’s analysis and expectations only as of the date of this press release. Except as
required by law, the Company undertakes no obligation to publicly release the results of any revision or update of these forward-
looking statements, whether as a result of new information, future events or otherwise.

Contacts:

PDL BioPharma, Inc.
Dominique Monnet, President & CEO
775-832-8500
Dominique.Monnet@pdl.com

LHA Investor Relations
Jody Cain, SVP
310-691-7100
jcain@lhai.com


