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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-K/A

Amendment No. 2

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

For the fiscal year ended December 31, 2014

OR

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

For the transition period from to

Commission File Number: 000-19756

PDL BioPharma, Inc.

(Exact name of registrant as specified in its charter)
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Delaware 94-3023969
(State or other jurisdiction of incorporation or organization) (I.R.S. Employer Identification No.)

932 Southwood Boulevard
Incline Village, Nevada 89451

(Address of principal executive offices)

Registrant’s telephone number, including area code

(775) 832-8500

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

Title of Class Name of Exchange on which Registered
Common Stock, par value $0.01 per share The NASDAQ Stock Market LLC

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

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

Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the
Act. Yes No

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the
Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was
required to file such reports), and (2) has been subject to such filing requirements for the past 90 days. Yes No
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Indicate by check mark whether the registrant has submitted electronically and posted on its corporate website, if any,

every Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T during the

preceding 12 months (or for such shorter period that the registrant was required to submit and post such files). Yes
No

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

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer or
a smaller reporting company. See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting
company” in Rule 12b-2 of the Exchange Act (Check one):

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

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Act). Yes No

The aggregate market value of shares of common stock held by non-affiliates of the registrant, based on the closing
sale price of a share of common stock on June 30, 2014 (the last business day of the registrant’s most recently
completed second fiscal quarter), as reported on the NASDAQ Global Select Market, was $1,548,603,932.

As of February 13, 2015, the registrant had outstanding 162,750,797 shares of common stock.

DOCUMENTS INCORPORATED BY REFERENCE

Portions of the registrant’s proxy statement to be delivered to stockholders with respect to the registrant’s 2015 Annual
Meeting of Stockholders to be filed by the registrant with the U.S. Securities and Exchange Commission are
incorporated by reference into Part III of this Annual Report on Form 10-K. The registrant intends to file its proxy
statement within 120 days after its fiscal year end.
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Explanatory Note

PDL BioPharma, Inc. (the “Company”) is filing this Amendment No. 2 on Form 10-K/A (this “Amendment No. 2”) to
amend the Company’s Annual Report on Form 10-K for the year ended December 31, 2014 (the “Annual Report”), as
filed with the Securities and Exchange Commission (the “Commission”) on February 23, 2015 (the “Original Filing
Date™).

This Amendment No. 2 is being filed solely to amend Exhibit 10.64 (the “Exhibit”) originally filed with the Annual
Report. The Company had sought confidential treatment under Rule 24b-2 promulgated under the Securities Exchange
Act of 1934, as amended (the “Exchange Act”), and 17 C.F.R. Section 200.80(b)(4), for portions of the Exhibit and,
following correspondence and conversations with the Staff of the Commission’s Division of Corporate Finance (the
“Staff”), is re-filing the Exhibit to address comments the Company received from the Staff in response to its requests for
confidential treatment.

The Exhibit filed herewith supersedes in its entirety the Exhibit originally filed with the Annual Report. Except for the
revised Exhibit, this Amendment No. 2 does not amend any other information set forth in the Annual Report. This
Amendment No. 2 speaks as of the Original Filing Date, does not reflect any events that may have occurred
subsequent to the Original Filing Date, and does not modify or update in any way any disclosures made in the Annual
Report.

In connection with the filing of this Amendment No. 2, the Company is including new certifications of the Company’s
chief executive officer and chief financial officer pursuant to Rule 13a-14(a) or Rule 15d-14(a) of the Exchange Act,
as adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 2002, which certifications are attached hereto. The
Company is not including certifications pursuant to Section 1350 of Chapter 63 of Title 18 of the United States Code
(18 U.S.C.1350), as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, because no financial
statements are being filed with this Amendment No. 2.
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PART IV

ITEM1S. EXHIBITS, FINANCIAL STATEMENT SCHEDULES

(3) Exhibits required by Item 601 of Regulation S-K

Exhibit
Number

2.1

2.2

3.1

3.2

33

34

3.5

3.6

4.1

4.2

Exhibit Title

Separation and Distribution Agreement, dated December 17, 2008, between the Company and Facet Biotech
Corporation (incorporated by reference to Exhibit 10.1 to Current Report on Form 8-K filed December 23,
2008)

Amendment No. 1 to Separation and Distribution Agreement, dated January 20, 2009, between the Company
and Facet Biotech Corporation (incorporated by reference to Exhibit 2.2 to Annual Report on Form 10-K
filed March 2, 2009)

Restated Certificate of Incorporation effective March 23, 1993 (incorporated by reference to Exhibit 3.1 to
Annual Report on Form 10-K filed March 31, 1993)

Certificate of Amendment of Certificate of Incorporation effective August 21, 2001 (incorporated by
reference to Exhibit 3.3 to Annual Report on Form 10-K filed March 14, 2002)

Certificate of Amendment of Certificate of Incorporation effective January 9, 2006 (incorporated by
reference to Exhibit 99.1 to Current Report on Form 8-K filed January 10, 2006)

Certificate of Designation, Preferences and Rights of the Terms effective August 25, 2006 (incorporated by
reference to Exhibit 3.4 to Registration Statement on Form 8-A filed September 6, 2006)

Third Amended and Restated Bylaws effective December 4, 2014 (incorporated by reference to Exhibit 99.1
to Current Report on Form 8-K filed December 9, 2014)

Certificate of Amendment of Restated Certificate of Incorporation effective May 22, 2013 (incorporated by
reference to Exhibit 4.4 to Registration Statement on Form S-3 filed June 21, 2013)

Indenture between wholly-owned subsidiary QHP Royalty Sub LL.C and U.S. Bank National Association,
dated November 2, 2009 (incorporated by reference to Exhibit 99.1 to Current Report on Form 8-K filed
November 6, 2009)

Indenture between the Company and The Bank of New York Mellon, N.A., dated November 1, 2010
(incorporated by reference to Exhibit 4.1 to Quarterly Report on Form 10-Q filed November 9, 2010)



4.3

4.4

4.5

4.6

4.7

4.8

10.1*

10.2*

10.3*
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Indenture between the Company and The Bank of New York Mellon, N.A., dated May 16, 2011
(incorporated by reference to Exhibit 4.1 to Quarterly Report on Form 10-Q filed July 29, 2011)

Supplemental Indenture between the Company and The Bank of New York Mellon, N.A., dated May 16,
2011 (incorporated by reference to Exhibit 4.1 to Current Report on Form 8-K filed May 16, 2011)

Indenture between the Company and The Bank of New York Mellon, N.A., dated January 5, 2012
(incorporated by reference to Exhibit 4.1 to Current Report on Form 8-K filed January 6, 2012)

Indenture between the Company and The Bank of New York Mellon Trust Company, N.A., dated February
12, 2014 (incorporated by reference to Exhibit 4.1 to Current Report on Form 8-K filed February 12, 2014)

Supplemental Indenture between the Company and The Bank of New York Mellon Trust Company, N.A.,
dated February 12, 2014 (incorporated by reference to Exhibit 4.1 to Current Report on Form 8-K filed
February 12, 2014)

Second Supplemental Indenture between the Company and The Bank of New York Mellon Trust Company,
N.A., dated February 28, 2014 (incorporated by reference to Exhibit 4.9 to Annual Report on Form 10-K
filed March 3, 2014)

1999 Stock Option Plan (incorporated by reference to Exhibit 10.1 to Quarterly Report on Form 10-Q filed
August 9, 2006)

1999 Nonstatutory Stock Option Plan, as amended through February 20, 2003 (incorporated by reference to
Exhibit 10.3 to Quarterly Report on Form 10-Q filed August 9, 2006)

Form of Notice of Grant of Stock Option under the 1999 Stock Option Plan (incorporated by reference to
Exhibit 10.2 to Quarterly Report on Form 10-Q filed August 14, 2002)
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10.4% Form of Stock Option Agreement (incentive stock options) under the 1999 Stock Option Plan (incorporated by
" reference to Exhibit 10.4 to Quarterly Report on Form 10-Q filed August 9, 2006)
10.5% Form of Stock Option Agreement (nonstatutory stock options) under the 1999 Stock Option Plan (incorporated
"~ by reference to Exhibit 10.5 to Quarterly Report on Form 10-Q filed August 9, 2006)
y y kep g

10.6* Form of Notice of Grant of Stock Option under the 1999 Nonstatutory Stock Option Plan (incorporated by
" reference to Exhibit 10.3 to Quarterly Report on Form 10-Q/A filed November 14, 2007)
10.7% Form of Stock Option Agreement under the 1999 Nonstatutory Stock Option Plan (incorporated by reference to
" Exhibit 10.6 to Quarterly Report on Form 10-Q filed August 9, 2006)
10.8% 2002 Outside Directors Stock Option Plan, as amended June 8, 2005 (incorporated by reference to Exhibit 99.2
) to Current Report on Form 8-K filed June 14, 2005)
10.9% Form of Nonqualified Stock Option Agreement under the 2002 Outside Directors Plan (incorporated by
" reference to Exhibit 10.2 to Quarterly Report on Form 10-Q/A filed November 14, 2007)
10.10% Amended and Restated 2005 Equity Incentive Plan effective June 4, 2009 (incorporated by reference to Exhibit
"7 10.1 to Quarterly Report on Form 10-Q filed July 31, 2009)
1011 .. Form of Notice of Grant of Stock Option under the 2005 Equity Incentive Plan (incorporated by reference to
" Exhibit 10.7 to Quarterly Report on Form 10-Q filed August 9, 2006)
10.12% Form of Stock Option Agreement under the 2005 Equity Incentive Plan (incorporated by reference to Exhibit

"7 10.8 to Quarterly Report on Form 10-Q filed August 9, 2006)
10.1 3>l<Form of Notice of Grant of Restricted Stock Award under the 2005 Equity Incentive Plan (incorporated by
"7 reference to Exhibit 10.9 to Quarterly Report on Form 10-Q filed August 9, 2006)
10.14% Form of Restricted Stock Agreement under the 2005 Equity Incentive Plan (for the officers of the Company)

" (incorporated by reference to Exhibit 10.10 to Quarterly Report on Form 10-Q filed August 9, 2006)

10.1 5>l<Form of Director and Officer Indemnification Agreement (incorporated by reference to Exhibit 10.1 to
) Registration Statement on Form S-1 filed December 16, 1991)

10.16* Offer Letter between the Company and John McLaughlin, dated November 4, 2008 (incorporated by reference
) to Exhibit 10.1 to Current Report on Form 8-K filed November 10, 2008)
Tax Sharing and Indemnification Agreement, dated December 18, 2008, between the Company and Facet
10.17 Biotech Corporation (incorporated by reference to Exhibit 10.3 to Current Report on Form 8-K filed December
23,2008)

10.18 Patent Licensing Master Agreement between the Company and Genentech, Inc., dated September 25, 1998
" (incorporated by reference to Exhibit 10.10 to Quarterly Report on Form 10-Q filed November 16, 1998)7

10.19 Amendment No. 1 to Patent Licensing Master Agreement between the Company and Genentech, Inc., dated
September 18, 2003 (incorporated by reference to Exhibit 10.45 to Annual Report on Form 10-K filed
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March 8, 2004)+

Amendment No. 2 to Patent Licensing Master Agreement between the Company and Genentech, Inc., dated
10.20 December 18, 2003 (incorporated by reference to Exhibit 10.45 to Annual Report on Form 10-K filed March 2,
2009)

Amendment No. 1 to the Herceptin License Agreement between the Company and Genentech, Inc., dated
10.21 December 18, 2003 (incorporated by reference to Exhibit 10.47 to Annual Report on Form 10-K filed March 8,
2004)

10.22 Patent License Agreement, dated July 17, 1997, between the Company and MedImmune Inc. (incorporated by
) reference to Exhibit 10.1 to Current Report on Form 8-K filed January 24, 2011)7

10.23 Patent License Agreement, dated April 24, 1998, between the Company and Elan International Services Ltd.
" (incorporated by reference to Exhibit 10.45 to Annual Report on Form 10-K filed March 2, 2009)

, Offer Letter between the Company and Christopher Stone, dated December 30, 2008 (incorporated by

10.24 reference to Exhibit 10.29 to Annual Report on Form 10-K filed March 1, 2010)
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Purchase and Sale Agreement, dated November 2, 2009, between PDL and wholly-owned subsidiary QHP
10.25 Royalty Sub LLC (incorporated by reference to Exhibit 99.2 to Current Report on Form 8-K filed November 6,
2009)

Pledge and Security Agreement, dated November 2, 2009, between PDL and wholly-owned subsidiary QHP
10.26 Royalty Sub LLC (incorporated by reference to Exhibit 99.3 to Current Report on Form 8-K filed November 6,
2009)

10.27 Bill of Sale, dated November 2, 2009, between PDL and wholly-owned subsidiary QHP Royalty Sub LL.C
™ (incorporated by reference to Exhibit 99.4 to Current Report on Form 8-K filed November 6, 2009)
10.28 Settlement Agreement between the Company and Genentech, Inc., dated December 18, 2003 (incorporated by
) reference to Exhibit 10.1 to Quarterly Report on Form 10-Q filed November 9, 2010)
Amended and Restated Patent Licensing master Agreement between the Company and Genentech, Inc., dated
10.29 July 27, 2009 (incorporated by reference to Exhibit 10.2 to Quarterly Report on Form 10-Q filed November 9,
2010) ¥

Amendments to Product Licenses and Settlement Agreement between the Company and Genentech, Inc. dated
10.30 July 27, 2009 (incorporated by reference to Exhibit 10.3 to Quarterly Report on Form 10-Q filed November 9,

2010)

10.31% Offer Letter between the Company and Caroline Krumel, dated January 6, 2011 (incorporated by reference to
" Exhibit 10.1 to Current Report on Form 8-K filed January 25, 2011)

10.32% Offer Letter between the Company and Danny Hart, dated January 11, 2010 (incorporated by reference to
" Exhibit 10.1 to Current Report on Form 8-K filed April 18, 2011)

103 3>l<Form of Executive Officer Severance Agreement (incorporated by reference to Exhibit 10.1 to Current Report
7 on Form 8-K filed May 26, 2011)

10.34% 2012 Long-Term Incentive Plan (incorporated by reference to Exhibit 10.3 to Quarterly Report on Form 10-Q
" filed July 29, 2011)

10.35% 2013 Long-Term Incentive Plan (incorporated by reference to Exhibit 10.47 to Annual Report on Form 10-K

filed February 23, 2012)

10.36* 2012 Annual Bonus Plan (incorporated by reference to Exhibit 10.48 to Annual Report on Form 10-K filed
" February 23, 2012)

Form of Exchange Agreement between the Company and certain holders of the Company's 2.875%
10.37 Convertible Senior Notes due February 15, 2015 (incorporated by reference to Exhibit 10.1 to Current Report
on Form 8-K filed February 2, 2012)

Lease Agreement between 932936, LL.C and the Company, dated April 17, 2012 (incorporated by reference to

10.38 Exhibit 10.1 to Quarterly Report on Form 10-Q filed May 3, 2012)
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10.39% Offer Letter between the Company and Bruce Tomlinson, dated April 20, 2012 (incorporated by reference to

7 Exhibit 10.1 to Current Report on Form 8-K filed April 27, 2012)

10.40 Credit Agreement between the Company and Merus Labs International, Inc., dated July 10, 2012 (incorporated
"7 by reference to Exhibit 10.1 to Quarterly Report on Form 10Q filed August 2, 2012)+

10.41 Revenue Interests Purchase Agreement between the Company and AxoGen, Inc., dated October 5, 2012
" (incorporated by reference to Exhibit 10.49 to Annual Report on Form 10-Kfiled March 1, 2013)¥

10.42 Credit Agreement between the Company and Wellstat Diagnostics, LLC, dated November 2, 2012
" (incorporated by reference to Exhibit 10.50 to Annual Report on Form 10-K filed March 1, 2013)

Separation Agreement between the Company and Bruce Tomlinson, dated November 30, 2012 (incorporated

*
10.43 by reference to Exhibit 10.51 to Annual Report on Form 10-K filed March 1, 2013)

10.44% Offer Letter between the Company and Peter Garcia, dated March 27, 2013 (incorporated by reference to
""" Exhibit 10.1 to Current Report on Form 8-K filed April 29, 2013)

2013 Annual Bonus Plan (incorporated by reference to Exhibit 10.1 to Quarterly Report on Form 10-Q filed
10'45*May 9,2013)

2014 Long-Term Incentive Plan (incorporated by reference to Exhibit 10.1 to Quarterly Report on Form 10-Q

k
10-46% 1 ed May 9, 2013)

10



10.47*

10.48

10.49

10.50

10.51

10.52

10.53

10.54

10.55%

10.56

10.57

10.58

10.59%*

10.60
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Offer Letter between the Company and David Montez, executed July 4, 2013 (incorporated by reference to
Exhibit 10.1 to Current Report on Form 8-K filed July 24, 2013)

Credit Agreement between the Company and Avinger, Inc., dated April 18, 2013 (incorporated by reference
to Exhibit 10.1 to Quarterly Report on Form 10-Q filed August 8, 2013)7

Amended and Restated Credit Agreement between the Company and Wellstat Diagnostics, LLC, dated
August 15, 2013 (incorporated by reference to Exhibit 10.2 to Quarterly Report on Form 10-Q filed
November 6, 2013)t

Form of Exchange Agreement between the Company and certain holders of the Company’s 2.875%
Convertible Senior Notes due 2015 (incorporated by reference to Exhibit 10.1 to Current Report on Form 8-K
filed February 7, 2014)

Form of Purchase Agreement between the Company and a certain holder of the Company’s 2.875%
Convertible Senior Notes due 2015 (incorporated by reference to Exhibit 10.2 to Current Report on Form 8-K
filed February 7, 2014)

Form of Credit Agreement between the Company and certain borrowers (incorporated by reference to Exhibit
10.56 to Annual Report on Form 10-K filed March 3, 2014)

Credit Agreement among the Company, as borrower, the lenders from time to time party thereto and Royal
Bank of Canada, as administrative agent, dated as of October 28, 2013 (incorporate by reference to Exhibit
10.1 to Current Report on Form 8-K filed October 30, 2013)

Royalty Purchase and Sale Agreement between the Company and Depomed, Inc. and Depo DR Sub, LLC,
dated October 18, 2013 (incorporated by reference to Exhibit 10.58 to Annual Report on Form 10-K filed
March 3, 2014)+

2014 Annual Bonus Plan (incorporated by reference to Exhibit 10.1 to Quarterly Report on Form 10-Q filed
May 12, 2014)

Settlement Agreement among Genentech, Inc., F. Hoffman-la Roche Ltd. and the Company, dated January
31, 2014 (incorporated by reference to Exhibit 10.2 to Quarterly Report on Form 10-Q filed May 12, 2014)}

Summary of omitted Credit Agreement between PDL BioPharma, Inc. and Paradigm Spine, LLC, dated
February 14, 2014 (incorporated by reference to Exhibit 10.5 to Quarterly Report on Form 10-Q filed May 12,
2014)

Note Purchase Agreement between the Company and Accel 300, LLC, dated April 1, 2014 (incorporated by
reference to Exhibit 10.1 to Quarterly Report on Form 10-Q filed August 18, 2014)

2014/18 Long-Term Incentive Plan (incorporated by reference to Exhibit 10.2 to Quarterly Report on Form
10-Q filed August 18, 2014)

First Amendment to Lease Agreement between 932936, LLC and the Company, effective May 27, 2014
(incorporated by reference to Exhibit 10.3 to Quarterly Report on Form 10-Q filed August 18, 2014)

11



10.61

10.62

10.63

10.64#

10.65##

Edgar Filing: PDL BIOPHARMA, INC. - Form 10-K/A

First Amendment to Amended and Restated Credit Agreement between the Company and Wellstat
Diagnostics, LLC, dated June 19, 2014 (incorporated by reference to Exhibit 10.4 to Quarterly Report on
Form 10-Q filed August 18, 2014)}

Amendment No. 1 to Credit Agreement among the Company, as borrower, the lenders from time to time party
thereto and Royal Bank of Canada, as administrative agent, dated as of October 28, 2013 (incorporated by
reference to Exhibit 10.5 to Quarterly Report on Form 10-Q filed August 18, 2014)

Amendment No. 2 to Credit Agreement among the Company, as borrower, the lenders from time to time party
thereto and Royal Bank of Canada, as administrative agent, dated as of July 2, 2014 (incorporated by
reference to Exhibit 10.1 to Current Report on Form 8-K filed July 7, 2014)

Second Amendment to Amended and Restated Credit Agreement between the Company and Wellstat
Diagnostics, LLC, dated August 21, 2014F

Third Amendment to Amended and Restated Credit Agreement between the Company and Wellstat
Diagnostics, LLC, dated November 4, 2014}

10.66##Exchange Agreement between Tang Capital Partners, LP and the Company, dated October 20, 2014.

10.674##

12.1##

Schedule of Amendment to Omitted Credit Amendment between PDL BioPharma, Inc. and Direct Flow
Medical

Ratio of Earnings to Fixed Charges

12
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Letter from Ernst & Young LLP, dated September 16, 2014 (incorporate by reference to Exhibit 10.1 to
Current Report on Form 8-K filed September 16, 2014)

16.1
21.14## Subsidiaries of the Registrant
23.14## Consent of Independent Registered Public Accounting Firm

23.24# Consent of Ernst & Young LLP, Independent Registered Public Accounting Firm

Certification of Principal Executive Officer pursuant to Rule 13a-14(a) or Rule 15d-14(a) of the Securities

3114 Exchange Act of 1934, as amended

Certification of Principal Financial Officer pursuant to Rule 13a-14(a) or Rule 15d-14(a) of the Securities
31.2#

Exchange Act of 1934, as amended
30 14+ Certifications of Principal Executive Officer and Principal Financial Officer pursuant to 18 U.S.C. Section

1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002
101.INS## XBRL Instance Document
101.SCH## XBRL Taxonomy Extension Schema
101.CAL## XBRL Taxonomy Extension Calculation Linkbase
101.DEF## XBRL Taxonomy Extension Definition Linkbase
101.LAB##XBRL Taxonomy Extension Label Linkbase

101.PRE## XBRL Taxonomy Extension Presentation Linkbase

# Filed herewith.

Previously filed with the Company’s Annual Report on Form 10-K for the year ended December 31, 2014, as
amended.

Previously furnished and not “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended,

it with the Company’s Annual Report on Form 10-K for the year ended December 31, 2014, as amended.

*  Management contract or compensatory plan or arrangement.
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Certain information in this exhibit has been omitted and filed separately with the Securities and Exchange
Commission pursuant to a confidential treatment request under 17 C.F.R. Sections 200.80(b)(4) and 24b-2.

14
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly
caused this report to be signed on its behalf by the undersigned, thereunto duly authorized.

PDL BIOPHARMA, INC.
By: /S/ JOHN P. MCLAUGHLIN
John P. McLaughlin
President and Chief Executive Officer

Date: April 17, 2015
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