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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))

 
 

 



 
 
Item 1.01      Entry into a Material Definitive Agreement.
 

On April 18, 2013, PDL BioPharma, Inc. (the Company) entered into a credit agreement (the Credit Agreement) with Avinger, Inc. (Borrower),
under which the Company made available to Borrower up to $40 million to be used by Borrower in connection with the commercialization of its currently
marketed OcelotTM and LightboxTM lumivascular catheter devices used to open totally occluded arteries in the legs and in the development of PantherisTM,
Avinger’s lumivascular atherectomy device. Of the $40 million available to Borrower, an initial $20 million (the First Tranche), net of fees, was funded by the
Company at close of the transaction.    

 
Upon the attainment of certain revenue milestones to be accomplished no later than the end of the first half of 2014, the Company will fund

Borrower an additional amount between $10 million and $20 million (net of fees) at Borrower’s election (the Second Tranche and together with the First
Tranche, the Loans). Outstanding borrowings under the First Tranche bear interest at the rate of 12% per annum, payable quarterly in arrears, and outstanding
borrowings under the Second Tranche will bear interest at the rate of 14.0% per annum, payable quarterly in arrears. Borrower may elect to pay-in-kind (a
PIK Election) a portion of the interest, although the majority of the interest payment will be paid in cash on each interest payment date when the election is
made. Borrower may make PIK Elections for the: (i) First Tranche during the first eight quarterly interest payments and (ii) Second Tranche during the first
four quarterly interest payments of such tranche.

 
Principal repayment will commence on: (i) the eleventh interest payment date if the Second Tranche milestone is not achieved or (ii) the thirteenth

interest payment date if the Second Tranche milestone is achieved. The principal amount outstanding at commencement of repayment, after taking in account
any PIK Elections, will be repaid in equal installments until final maturity of the Loans.

 
The Loans will mature in April 2018. Borrower may elect to prepay the Loans at any time. Borrower is required to pay an exit fee on all principal

amounts drawn from the Company, including any PIK Elections, upon final repayment of the Loans.
 
In connection with entering into the Credit Agreement, the Company received a low, single-digit royalty on Avinger’s net revenues through April

2018. The royalty is not subject to prepayment or early termination of the Loans. However, upon prepayment of the Loans, the royalty rate is reduced by 50%
and becomes subject to specified minimum quarterly royalty payments.

 
The obligations under the Credit Agreement are secured by a pledge of substantially all of the assets of Borrower and any of its subsidiaries (other

than controlled foreign corporations).
 

The Credit Agreement contains customary affirmative covenants and other affirmative covenants agreed to by the parties, including with respect to
the provision of annual and quarterly reports, maintenance of property and insurance, compliance with laws and contractual obligations and payment of taxes.
The Credit Agreement also contains customary negative covenants and other negative covenants agreed to by the parties, including restrictions on the
incurrence of indebtedness other than a permitted accounts receivable line of credit, the granting of liens, making restricted payments and investments,
entering into affiliate transactions and transferring assets.
 

 
 



 
 

The Credit Agreement also provides for a number of customary events of default, including payment, bankruptcy, covenant, representation and
warranty and judgment defaults.
 

The Company had no relationship with Borrower, material or otherwise, prior to entering into the Credit Agreement.
 
Item 2.03      Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.
 

The disclosure set forth in Item 1.01 of this Current Report is incorporated by reference into this Item 2.03.
 

Item 8.01      Other Events.
 

On April 22, 2013, the Company issued a press release announcing its execution of the Credit Agreement. The press release is attached hereto as
Exhibit 99.1 and is incorporated herein by reference.

 
Cautionary Statements

This filing, the press release and the Company’s statements herein and in the attached press release include and constitute “forward-looking
statements” within the meaning of Section 27A of the Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as
amended. Although we believe that the expectations reflected in the forward-looking statements are reasonable, we can give no assurance that such
expectations will prove to be correct. Important factors that could impair the Company’s royalty assets or business and limit the Company’s ability to pay
dividends, purchase income generating assets and take other corporate actions are disclosed in the “Risk Factors” contained in the Company’s 2012 Annual
Report on Form 10-K filed with the Securities and Exchange Commission on March 1, 2013. All forward-looking statements are expressly qualified in their
entirety by such factors. We do not undertake any duty to update any forward-looking statement except as required by law.

 
Item 9.01      Financial Statements and Exhibits.

(d) Exhibits.

Exhibit No.  Description
99.1  Press Release

 
 

 



 
 

 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/ John P. McLaughlin  
  John P. McLaughlin  
  President, Chief Executive Officer  
  and Acting Chief Financial Officer  

Dated: April 22, 2013
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PDL BioPharma Completes Structured Financing and Royalty Transaction with Avinger
 
Incline Village, NV, April 22, 2013 –PDL BioPharma, Inc. (PDL) (NASDAQ: PDLI) and Avinger, Inc. announced today that they closed a structured
financing and royalty transaction on April 18, 2013, in which PDL will provide Avinger with up to $40 million of financing.
 
Founded and led by the visionary cardiologist and medical device entrepreneur, Dr. John Simpson, Avinger is a designer of therapeutic devices incorporating
intravascular imaging, and is a pioneer of the lumivascular approach to treating vascular disease. This financing assists Avinger in the commercialization of
its currently marketed OcelotTM and LightboxTM next-generation lumivascular catheter devices used to open totally occluded arteries in the legs, and in the
development of PantherisTM, Avinger’s next-generation lumivascular atherectomy device.
 
The total financing of up to $40 million was provided pursuant to a Credit Agreement that included $20 million in cash funded to Avinger on April 18, 2013,
and up to $20 million in additional funds to Avinger upon the accomplishment of certain specified revenue milestones. In exchange, PDL will receive interest
on the principal amount outstanding and a low, single-digit royalty on Avinger’s revenues from the sale of Avinger’s suite of products through April 2018.
 
“We are very pleased to partner with Avinger. We are extremely impressed with the depth and breadth of experience in Dr. Simpson and his team,” said John
P. McLaughlin, president and chief executive officer of PDL. “Our thorough diligence confirmed that he and the Avinger team continue to revolutionize the
total occlusion and atherectomy space. We are excited to support their efforts.”
 
“We are delighted to have chosen PDL as a partner,” remarked Dr. Simpson, CEO of Avinger. “We have been able to quickly and efficiently raise significant
capital without diluting our existing shareholders, something we find very valuable. We look forward to a strong, mutually-beneficial relationship with PDL.”
 
About Avinger, Inc.
Founded in 2007 by renowned cardiologist and medical device entrepreneur Dr. John B. Simpson, Avinger seeks to radically improve the treatment of
vascular disease through the development of new technology and a new approach to treatment called lumivascular (lumi = light, vascular = artery). Already
commercially available is Ocelot, the first line of devices using lumivascular technology, used in procedures to open totally occluded arteries in the legs. In
addition, Avinger is currently developing a line of lumivascular atherectomy devices, called Pantheris, which will be used to remove plaque from the arteries
affected by peripheral artery disease.
 

 
 



 
 

 
 
About PDL BioPharma
PDL pioneered the humanization of monoclonal antibodies and, by doing so, enabled the discovery of a new generation of targeted treatments for cancer and
immunologic diseases. Today, PDL is focused on intellectual property asset management, investing in new income generating assets and maximizing value
for its shareholders. For more information, please visit www.pdl.com.
 
Cautionary Statements Concerning Forward-Looking Statements
This Press Release contains “forward-looking” statements as defined in the Private Securities Litigation Reform Act of 1995. These statements are based on
management’s current expectations or predictions of future conditions, events or results based on various assumptions and management’s estimates of trends
and economic factors in the markets in which we are active, as well as our business plans. Words such as “expects”, “anticipates”, “intends”, “plans”,
“believes”, “seeks”, “estimates”, “projects”, “forecasts”, “may”, “should”, variations of such words and similar expressions are intended to identify such
forward-looking statements. The forward-looking statements may include, without limitation, statements regarding product development, product potential or
financial performance. The forward-looking statements are subject to risks and uncertainties, which may cause results to differ materially from those set forth
in the statements. Forward-looking statements in this release should be evaluated together with the many uncertainties that affect the business of each of
Avinger and PDL and their markets, particularly those discussed in the risk factors and cautionary statements in filings made by PDL with the Securities and
Exchange Commission. Forward-looking statements are not guarantees of future performance, and actual results may differ materially from those
projected. The forward-looking statements are representative only as of the date they are made, and neither Avinger nor PDL assumes any responsibility to
update any forward-looking statements, whether as a result of new information, future events or otherwise. 
 


