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Explanatory Note

PDL BioPharma, Inc. (the “Company”) is filing this Amendment No. 1 on Form 10-K/A (this “Amendment No. 1”) 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. 1 is being filed solely to amend Exhibit 23.1 (Consent of Independent Registered Public Accounting Firm) and Exhibit 23.2 (Consent
of Ernst & Young LLP, Independent Registered Public Accounting Firm) to reflect an inadvertent omission in the filing from the signed consents delivered of
Registration Statement (Form S-3ARS No. 333-189536) of the Company.

Except as described above, this Amendment No. 1 does not amend any other information set forth in the Annual Report. This Amendment No. 1, with the
exception of the foregoing, does not reflect events occurring after the Original Filing Date, or modify or update those disclosures affected by subsequent
events. Consequently, all other information not affected by the corrections described above is unchanged and reflects the disclosures and other information
made at the Original Filing Date and should be read in conjunction with the Company’s filings with the Commission subsequent to the filing of the Annual
Report, including amendments to those filings, if any.

Pursuant to Rule 12b-15 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), this Amendment No. 1 includes new certifications
pursuant to Section 302 of the Sarbanes-Oxley Act of 2002, filed as Exhibit 31.1 and Exhibit 31.2. Pursuant to Rule 13a-14(b) of the Exchange Act and
Section 1350 of Chapter 63 of Title 18 of the United States Code, this Amendment No. 1 also contains new certifications pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002, filed as Exhibit 32. Each certification was true and correct as of the Original Filing Date.



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: March 11, 2015  



EXHIBIT INDEX

Exhibit
Number  Exhibit Title
23.1#  Consent of Independent Registered Public Accounting Firm
23.2#  Consent of Ernst & Young LLP, Independent Registered Public Accounting Firm
31.1#

 
Certification of Principal Executive Officer pursuant to Rule 13a-14(a) or Rule 15d-14(a) of the Securities Exchange Act of 1934, as
amended

31.2#  Certification of Principal Financial Officer pursuant to Rule 13a-14(a) or Rule 15d-14(a) of the Securities Exchange Act of 1934, as amended
32#+

 
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

   

______________________

#  Filed herewith.
+

 

The certification attached as Exhibit 32 accompany this Annual Report on Form 10-K pursuant to 18 U.S.C. Section 1350, as adopted
pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, and shall not be deemed “filed” by the registrant for purposes of Section 18 of
the Securities Exchange Act of 1934, as amended.

    



Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by reference in the following Registration Statements:

(1)     Registration Statement (Form S-3 No. 333-36708) of PDL BioPharma, Inc.,
(2)     Registration Statement (Form S-3 No. 333-122760) of PDL BioPharma, Inc.,
(3)     Registration Statement (Form S-3 No. 333-123958) of PDL BioPharma, Inc.,
(4)     Registration Statement (Form S-3 No. 333-128644) of PDL BioPharma, Inc.,
(5)     Registration Statement (Form S-3ASR No. 333-174052) of PDL BioPharma, Inc.,
(6)    Registration Statement (Form S-3ASR No. 333-189536) of PDL BioPharma, Inc.,
(7)     Registration Statement (Form S-8 No. 333-87957) pertaining to the 1999 Stock Option Plan and 1999

Nonstatutory Stock Option Plan of PDL BioPharma, Inc.,
(8)     Registration Statement (Form S-8 No. 333-68314) pertaining to the 1999 Stock Option Plan and 1999

Nonstatutory Stock Option Plan of PDL BioPharma, Inc.,
(9) Registration Statement (Form S-8 No. 333-104170) pertaining to the 1999 Nonstatutory Stock Option Plan of PDL BioPharma, Inc.,
(10)     Registration Statement (Form S-8 No. 333-125906) pertaining to the 2005 Equity Incentive Plan of PDL

BioPharma, Inc., and
(11)     Registration Statement (Form S-8 No. 333-145262) pertaining to the 2005 Equity Incentive Plan of PDL

BioPharma, Inc.

of our report dated February 23, 2015, relating to the consolidated financial statements of PDL Bio Pharma, Inc., and the effectiveness of internal control over
financial reporting of PDL BioPharma, Inc., which appears in this Form 10‑K originally filed on February 23, 2015.

/s/ PricewaterhouseCoopers LLP

San Jose, California
March 11, 2015



Exhibit 23.2

CONSENT OF ERNST & YOUNG LLP, INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in the following Registration Statements:

(1)     Registration Statement (Form S-3 no. 333-36708) of PDL BioPharma, Inc.,
(2)     Registration Statement (Form S-3 No. 333-122760) of PDL BioPharma, Inc.,
(3)     Registration Statement (Form S-3 No. 333-123958) of PDL BioPharma, Inc.,
(4)     Registration Statement (Form S-3 No. 333-128644) of PDL BioPharma, Inc.,
(5)     Registration Statement (Form S-3ASR No. 333-174052) of PDL BioPharma, Inc.,
(6)    Registration Statement (Form S-3ASR No. 333-189536) of PDL BioPharma, Inc.,
(7) Registration Statement (Form S-8 No. 333-87957) pertaining to the 1999 Stock Option Plan and 1999 Nonstatutory Stock Option Plan of

PDL BioPharma, Inc.,
(8) Registration Statement (Form S-8 No. 333-68314) pertaining to the 1999 Stock Option Plan and 1999 Nonstatutory Stock Option Plan of

PDL BioPharma, Inc.,
(9) Registration Statement (Form S-8 No. 333-104170) pertaining to the 1999 Nonstatutory Stock Option Plan of PDL BioPharma, Inc.,
(10) Registration Statement (Form S-8 No. 333-125906) pertaining to the 2005 Equity Incentive Plan of PDL BioPharma, Inc., and
(11)     Registration Statement (Form S-8 No. 333-145262) pertaining to the 2005 Equity Incentive Plan.

of our report dated March 3, 2014, with respect to the consolidated financial statements of PDL BioPharma, Inc., included in the Annual Report (Form 10-K)
for the year ended December 31, 2014 originally filed on February 23, 2015.

/s/    ERNST & YOUNG LLP

Redwood City, California
March 11, 2015



Exhibit 31.1

CERTIFICATIONS

I, John P. McLaughlin, President and Chief Executive Officer of PDL BioPharma, Inc., certify that:

(1) I have reviewed this Annual Report on Form 10-K of PDL BioPharma, Inc.; and

(2) Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report.

Date: March 11, 2015  
   

/s/ John P. McLaughlin  
John P. McLaughlin

President and Chief Executive Officer
(Principal Executive Officer)  



Exhibit 31.2

CERTIFICATIONS

I, Peter S. Garcia, Vice President and Chief Financial Officer of PDL BioPharma, Inc., certify that:

(1) I have reviewed this Annual Report on Form 10-K of PDL BioPharma, Inc.; and

(2) Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report.

Date: March 11, 2015  
   

/s/ Peter S. Garcia  
Peter S. Garcia

Vice President and Chief Financial Officer
(Principal Financial Officer)  



Exhibit 32

CERTIFICATION

Pursuant to the requirement set forth in Rule 13a-14(b) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and Section 1350 of
Chapter 63 of Title 18 of the United States Code (18 U.S.C. Section 1350), John P. McLaughlin, Chief Executive Officer of PDL BioPharma, Inc. (the
“Company”), and Peter S. Garcia, Vice President and Chief Financial Officer of the Company, each hereby certifies that, to the best of their knowledge:

(1) The Company's Annual Report on Form 10-K for the fiscal year ended December 31, 2014, to which this Certification is attached as Exhibit 32
(the “Periodic Report”), fully complies with the requirements of Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934, and

(2) The information contained in the Periodic Report fairly presents, in all material respects, the financial condition and results of operations of the
Company.

Dated: March 11, 2015

 By:  
  /s/ JOHN P. MCLAUGHLIN
  John P. McLaughlin
  President and Chief Executive Officer
  (Principal Executive Officer)
   

   

 By:  
  /s/ PETER S. GARCIA
  Peter S. Garcia
  Vice President and Chief Financial Officer
  (Principal Financial Officer)
_________________________________________

(1)This certification accompanies the Annual Report on Form 10-K to which it relates, is not deemed filed with the Securities and Exchange Commission and
is not to be incorporated by reference into any filing of PDL BioPharma, Inc. under the Securities Act of 1933, as amended, or the Exchange Act
(whether made before or after the date of the Form 10-K), irrespective of any general incorporation language contained in such filing. A signed
original of this written statement required by Section 906 of the Sarbanes-Oxley Act of 2002 has been provided to PDL BioPharma, Inc. and will
be retained by PDL BioPharma, Inc. and furnished to the Securities and Exchange Commission or its staff upon request.


