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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) On July 16, 2008, the Board of Directors (the “Board”) of PDL BioPharma, Inc. (“PDL” or “we”) elected Gary A. Lyons to serve as a Class I member of
the Board, with a term expiring at the 2011 annual meeting of stockholders.  The Board also elected Mr. Lyons to serve as a member of the Board’s
Nominating and Governance Committee, and as Chairperson of the Board’s Compensation Committee. The press release we issued announcing Mr. Lyons’
election to our Board is attached as Exhibit 99.1 to this Current Report on Form 8-K and incorporated herein by reference.
 
In March 2008, the Board initiated a process to identify and evaluate potential candidates for election to the Board.  Mr. Lyons is the first such director to be
appointed in connection with this process.
 
Mr. Lyons served as the President and Chief Executive Officer of Neurocrine Biosciences, Inc. (“Neurocrine”) from February 1993 through January 2008. 
Prior to joining Neurocrine, Mr. Lyons held a number of senior management positions at Genentech, Inc. including Vice President of Business Development
and Vice President of Sales. Mr. Lyons also serves on the Boards of Directors of Rigel Pharmaceuticals, Inc., Vical Incorporated and Neurocrine, each of
which is a publicly traded biotechnology company. Mr. Lyons received his B.S. in marine biology from the University of New Hampshire and his M.M. from
Northwestern University’s J.L. Kellogg Graduate School of Management.
 
Pursuant to our policy for the compensation of Board members who are not employees of PDL (“Outside Directors”), Mr. Lyons is authorized to receive a
cash retainer of $35,000 per year with respect to his service as a Board member, plus a temporary supplemental cash retainer of $10,000 per month for each
full or partial month of service on the Board until the earlier of (i) the effective date of the spin-off our biotechnology related assets into a separate publicly
traded entity, (ii) the payment date to stockholders of any proceeds from a sale or monetization of our antibody humanization royalty assets, or
(iii) December 31, 2008.  Mr. Lyons will also receive a fee of
 

·                  $2,000 for each Board meeting at which he is present in person;
 
·                  $1,500 for each Board meeting at which he is present by telephone;
 



·                  $1,000 for each meeting of a committee of our Board at which he is present in person;
 
·                  $750 for each meeting of a committee of our Board at which he is present by telephone;
 
·                  a retainer of $12,000 per year as Chairperson of the Compensation Committee; and
 
·                  a retainer of $6,000 per year as a member of the Nominating and Governance Committee.
 

All cash compensation paid to our Outside Directors for their service on our Board and attendance at Board meetings is paid on a quarterly basis in arrears.
We also reimburse our directors for their travel expenses for Board meetings and, on a tax grossed-up basis, for travel expenses of a guest or spouse for our
annual Board off-site meeting.
 
In connection with Mr. Lyons’ election to the Board and consistent with our policy for the compensation of Outside Directors, we granted Mr. Lyons an
option to purchase 40,000 shares of our common stock with respect to his election to the Board, 15,000 of which were granted automatically under our 2002
Outside Directors Stock Option Plan and the remainder of which were granted under our 1999 Stock Option Plan. In connection with Mr. Lyons’ election to
the Nominating and Governance Committee and the Compensation Committee and consistent with our policy for the compensation of Outside Directors, we
granted Mr. Lyons option grants to purchase 1,500 shares of our common stock with respect to his election to the Compensation Committee and 1,000 shares
of common stock with respect to his election to the Nominating and Governance Committee. Mr. Lyons also is eligible to receive after each annual meeting of
stockholders an option to purchase 20,000 shares of common stock with respect to his continued service as a Board member, 1,500 shares of common stock
with respect to his continued service on the Compensation Committee and 1,000 shares of common stock with respect to his continued service on the
Nominating and Governance Committee, provided that Mr.  Lyons remains an Outside Director immediately after such annual meeting.
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Item 8.01

 

Other Events.
 

 

 
On May 29, 2008, we announced that Laurence Korn, Joseph Klein III and Brad Goodwin would jointly constitute the Office of the Chair of the Board (the
“Office of the Chair”).  On July 16, 2008, the Board (i) removed Mr. Goodwin, Mr. Klein and Mr. Korn from the Office of the Chair, (ii) dissolved the Office
of the Chair and (iii) appointed Mr. Goodwin to the office of Chairperson of the Board.
 
Item 9.01

 

Financial Statements and Exhibits.
 

 

(d)
 

Exhibits.
 

 

 
Exhibit No.

 
Description

   
99.1

 

Press Release, issued by PDL BioPharma, Inc. on July 17, 2008.
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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:    July 17, 2008
 
 

PDL BioPharma, Inc.
  
 

By:   /s/ Francis Sarena
  

Francis Sarena
  

Vice President, General Counsel and Secretary
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Exhibit 99.1
 

 

news release
 

For Immediate Release
 

Contacts:
 

 

   
Ami Knoefler

 

Kathleen Rinehart
Corporate and Investor Relations

 

Corporate Communications
(650)454-2331

 

(650)454-2543
Ami.knoefler@pdl.com

 

Kathleen.Rinehart@pdl.com
 

PDL BIOPHARMA APPOINTS GARY A. LYONS TO ITS BOARD OF DIRECTORS
 

—Brad Goodwin Appointed as Chairperson of the Board—
 

REDWOOD CITY, CA, July 17, 2008 — PDL BioPharma, Inc. (NASDAQ: PDLI) today announced the appointment of Gary A. Lyons to the company’s
board of directors. The board also elected Mr. Lyons to serve as a member of the Nominating and Governance Committee, and as chairperson of the Board’s
Compensation Committee.
 
In light of Mr. Lyons’ appointment, the Board has dissolved the recently-created Office of the Chair and appointed Brad Goodwin as chairperson of the
board.  In May 2008, the board formed the Office of the Chair, composed of all the board’s members, following changes to the board of directors at that time.
 
“We are excited to have Gary joining our board. His operating experience and depth of industry knowledge is an excellent fit for the strategy and vision of our
planned spin-off biotechnology company, and I believe he will make a major contribution to the success of this new entity,” said Brad Goodwin, chairperson
of PDL’s board of directors. “In addition, I am pleased to take on the role of chairperson of the board as we continue to execute on our previously announced
strategic plans during this very important time for the company.”
 
Mr. Lyons served as the president and chief executive officer of Neurocrine Biosciences, Inc. from February 1993 through January 2008.  Prior to joining
Neurocrine, Mr. Lyons held a number of senior management positions at Genentech, Inc. including vice president of Business Development and vice
president of Sales. Mr. Lyons also serves on the boards of directors of Rigel Pharmaceuticals, Inc., Vical Incorporated and Neurocrine Biosciences, Inc., each
of which is a publicly traded biotechnology company. Mr. Lyons received his B.S. in marine biology from the University of New Hampshire and his M.M.
from Northwestern University’s J.L. Kellogg Graduate School of Management.
 
Earlier this year, PDL’s board initiated a process to identify and evaluate potential candidates for election to the board.  Mr. Lyons is the first such director to
be appointed in connection with this process.
 
About PDL BioPharma
 
PDL BioPharma, Inc. is a biotechnology company focused on the discovery and development of novel antibodies in oncology and immunologic diseases. For
more information, please visit http://www.pdl.com.
 
NOTE: PDL BioPharma and the PDL BioPharma logo are considered trademarks of PDL.
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