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UNITED STATES
SECURITIES COMM
Washmgton, D C. 20549

FORM D fe s .

NOTICE OF SALE OF SECURITIES SEC USE ONLY
PURSUANT TO REGULATION D P s
SECTION 4(6), AND/OR
P 45 / /UNIFORM LIMITED OFFERING EXEMPTION P

Name of Offering ([] check if this is an amendment and name has changed, and indicate change.)
2.875% Convertible Senior Notes due 2025

Filing under (Check box(es) that apply): [JRule 504 [JRule 505 [X] Rule 506 [] Section 4(6) [ ] ULOE
Type of Filing: X New Filing __[7] Amendment JP
A. BASIC IDENTIFICATION DATA S0}
1. Enter the information requested about the issver NiAse »
Name of Issuer ([} check if this is an amendment and name has changed, and indicate change.) el 2@35
Nabl Biopharmaceuticals Tha s
Address of Executive Offices(Number and Street, City, State, Zip Code) Telephone Number (Includinng&)Um E‘
5800 Park of Commerce Blvd., N.W., Boca Raton, FL 33487 (561) 989-5800 ,
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code) - /
(if different from Executive Offices) -

Brief Description of Business
Nabi Biopharmaceuticals is a vertically integrated company focused on the development and commercialization of vaccines and therapies that prevent and .
treat infectious, autoimmune and addictive diseases.

Type of Business Organization

X corporation {7 limited partnership, already formed[] other (please specify):
7] business trust [ limited partnership, to be formed
MONTH YEAR
Actua! or Estimated Date of Incorporation or Organization: oj3]6j9] B4 Actual [ Estimated
Jurisdiction of Incorporation or Organization: (Enter two- letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) ] D I E ]

General Instructions

Federal:
Who Must File: All issuers making an offering of securities in refiance on an exemption under Reguiation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C.
774(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and
Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on which it
is due, on the date it was mailed by United States registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Coptes Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information reguested. Amendments need only report the name of the issuer and offering, any changes thereto,
the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need not be
filed with the SEC.

Filing Fee: There is no federal filing fee. M

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULOE and
that have adopted this form. Issuers relying on the ULOE must file a separate notice with the Securities Administrator in each state where sales are to be, or have
been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall accompany this form. This
notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely failure to file the
appropriate federal notice wili not result in a loss of an available state exemption unless such exemption is predicated on the
filing of a federal notice.

Porsons who respond to the coilection of information contained in this form are not
SEC 1972 (6'02) required to respond unless the form displays a currently valid OMB control number 1of 8




\ . A: BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
o Each promoter of the issuer, if the issuer has been organized within the past five years;

+  Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity
securities of the issuer;

»  Each executive officer and director of corporate issuers and of corporate general managing partners of partnership issuers; and

o  Each general and managing partnership of partnership issuers,

Check Box(es) that Apply: ] Promoter [ Beneficial Owner [ Executive Officer [ Director [0 General and/or
Managing Partner

Full Name (Last name first, if individual)

McLain, Thomas H.

Business or Residence Address {Number and Street, City, State, Zip Code)

c/o Nabi Biopharmaceuticals, 5800 Park of Commerce Boulevard, N.W., Boca Raton, FL 33487

Check Box{es) that Apply: [ Promoter {] Beneficial Owner[J Executive Officer ] Director {3 General and/or
Managing Partmer

Full Name (Last name first, if individual)

Smith, Mark L.

Business or Residence Address (Number and Street, City, State, Zip Code)

c/o Nabi Biopharmaceuticals, 5800 Park of Commerce Boulevard, N.W., Boca Raton, FL 33487

Check Box(es) that Apply: 3 Promoter [ Beneficial Owner X} Executive Officer 3 Director [0 General and/or
Managing Partmer

Fuil Name (Last name first, if individuai)

Clark, Rickard G,

Business or Residence Address (Number and Street, City, State, Zip Code)

¢/o Nabi Biopharmaceuticals, 5800 Park of Commerce Boulevard, N.W., Boca Raton, FL 33487

Check Box(es) that Apply: ] Promoter [ Beneficial Owner B Executive Officer O Director O General and/or
Managing Partner

Full Name (Last name first, if individual)

Fahim, Raafat E.F., Ph.D.

Business or Residence Address (Number and Street, City, State, Zip Code)

c/o Nabi Biopharmaceuticals, 5800 Park of Commerce Boulevard, N.W., Boca Raton, FL 33487

Check Box(es) that Apply: ] Promoter [ Beneficial Owner X Executive Officer [J Director [} General and/or
Managing Partner

Full Name (Last name first, if individual)

Jooste, H. LeRoux

Business or Residence Address (Number and Street, City, State, Zip Code)

c/o Nabi Blopharmaceuticals, 5800 Park of Commerce Boulevard, N.W., Boca Raton, FL 33487

Check Box(es) that Apply: (] Promoter {TJ Beneficial Owner [ Executive Officer ] Director {0 General andior
Managing Partner

Full Name (Last name first, if individual)

Rasmussen, Henrik D., M.D., Ph.D.

Business or Residence Address (Number and Street, City, State, Zip Code)

c/o Nabi Biopharmaceuticals, 5800 Park of Commerce Boulevard, N.W., Boca Raton, FL 33487

{Use blank sheet, or copy and use additionat copies of this sheet, as necessary.)
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B. INFORMATION ABOUT OFFERING *

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ........ccocivviviennerinnes 0 X
Answer also in Appendix, Column 2, if filing under ULOE,
2. What is the minimum investment that will be accepted from any individual?...........coooeiiiiiininiinn s $1,000
Yes No
3. Does the offering permit joint ownership of a single URI? ......cooovviiiiiiiiiiiiiii s X |
4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for soliciation of purchases in connection with sales of securities in the offering. If
a person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state or
states, list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such a
broker or dealer, you may set forth the information for that broker or dealer only.
Full Name (Last name first, if individual)
Lehman Brothers inc.(1)(2)
Business or Residence Address (Number and Street, City, State, Zip Code)
745 Seventh Avenue, New York, NY 10018
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers(3)
(Check “All States™ or check INAIVIAUAl SLRESY ... .v. . re i e ee e et e e e e ettt teereeseaeeeraeetressravennesessanere [ All States
ALl Ok 0O az) O w0 cald oo Oend g Qoo Oy QoA O m3 O my 0O
mw DNy O np) 0O k9O d mal O MED MD O A Dy O MM DO Ms; 0O Mo O
Mg wel O v O o O oM O eyy0d ey Qoo o O ok O ior O rar O
Rl OB O O mx0 wn O val Owal O O g O v 0O Rl O
Full Name (Last name first, if individual)
Bear, Stearns & Co. inc.(1)(2)
Business or Residence Address (Number and Street, City, State, Zip Code)
383 Madison Avenue, New York, NY 10179
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers(3)
(Check “All States™ or check individual StAtes) . ........occiriiiiiiiiiiii e et e [ Al States
AL 0 WO w210 ;RO cald o genD e Qoo OFy Qa0 H O ) O
m g my 80O oAl O ®yQg O wa) O M@ ol O mMAl O™y O N O st @ oy O
Mg e O mmQg mn Qd v O mNviQ ey O oy oy 0 oK1 O R O A} [
Ry O saad soid mad a0 wn OomQ va OwaOovi Omwg O w0 RO
Full Name (Last name first, if individual)
Wachovia Capital Markets, LLC(1){2)
Business or Residence Address (Number and Street, City, State, Zip Code)
12 East 49th Street, 44th Fl., New York, NY 10017
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers(3)
(Check “All States™ OF Check INAIVIAUAL SAIES) ... ..u.. v e ereree ettt ee et et ae s aonseeaassaeenreemnnenas ] All States
Al 0 K0 wad mrnd ead co Qend e Orea Dru O A O Hg O m» O
w O m O pad k)0 ka3 wa O mgQd o Owma O O vy 0O s O Moy O
g g d g g g O M O nNQOd N O wb OoH O [0K] 3 ©OrR O (PAl O
my O s oD moD mx 0 wn Ovo0O va OwaDwvyD v O wnQd R O

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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- C. OFFERING PRICE, NUMBER OF INVESTORS,; EXPENSES AND USE OF PROCEEDS

3.

4,

Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0” if answer is “none” or “zero.” If the transaction is an exchange offering, check this
box [ and Indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
DBl et e e e e eesaeerae s aesse e $120,000,000(1) $100,000,000(1)
EQUILY toiieiiiiiiitiiii it e e e e e e et e s $ 8
3 Common [ Preferred
Convertible Securities (INCIUGING WAITANISY ...vuvveintiiniieiiiiseirrieier e te e e craeassees e e s en e $120,000,000(1) $100,000,600(1)
PartnershiD IMETESIS ..ovuuuierurnererranisierieriiretraesraisisestsseereninrersnssearnsrsessresnsnernsnnesnrenaerannunse 3 3
Other (Specify ) PO UV RSUPUTRUPVRNE $ 3
TOtAl Lo e e a e e e s e et b e e hn e e e e rae s $120,000,000(1) $100,000,000(1)
Answer also in Appendix, Column 3, if filing under ULCE.
Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate Agereat
the number of persons who have purchased securities and the aggregate dollar amount of their Douirg' Aga N .
purchases on the total lines. Enter “07 if answer is “none” or “zero.” Number of of Purctrrna;.::
Investors
Accredited INVESIOTS ... ...vveiiriinieiiais vererri e es s eceneer e F NN $97,000,000{1)
Non-aceredited INVESIOrS....o..iiiiiiiiiii it et e S
Total (for filing under Rule 504 only)....c.ooeiimiiioiiiiiiiiiiii et b
Answer also in Appendix, Column 4, if filing under ULOE,
If this filing is for an offering under Rule 504 or 503, enter the informaticn requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior 10 the first N/A N/A
sale of securities in this offering. Classify securities by type listed in Part C - Question 1.
Type of Dolfar Amount
Type of offering Security Sold
RUIE 505 oottt e e e et e s e r et st e e e e e a e st e en e s ar et s e e renans $
REBUIATON A Lo ettt e e bt rar b ee e e e ree e ren e s e e ereniras $
RUIE S04 oot ettt r e et r e e et e ettt e e et e e e e s e aaeer e ekt S
TOtl et $
a. Furnish a statement of all expenses in connection with the issuance and distribution of the securities
in this offering. Exclude amounts relating solely to organization expenses of the issuer. The
information may be given as subject to future contingencies. If the amount of an expenditure is not
known, furnish an estimate and check the box 10 the left of the estimate.
THANSTET ABENUS FEES ...\verireiriieiterrireisinsrisesses seeraaseaes raeeesbeessbaes saesassseaaresaanasssessbs s e ntse s e s easnbastnnsses O s
Printing and EDZTAVIRE COSES «....v.evveiuriviisirisereees oreiraars veestesantesssaassessseesasere sntssares bt sensesiaeesosseebeesvasresee X $45,000.00
LEBal FEES ..oiiiiiiiiiiiiii et e e e e ae et e e et e e e et e e eian < $130,000.00
ACCOUNTINE FERS .. ... .. it tiieaiis it eie et e e ieeteee e e e e e et te et st e e e st e e s es et e e e ettt e e e et e et et R 5.60,000.00
ENBINEETINE FOES .. ..iiiiuiiisiieetiirettesseeseriancuee s oot rae s eeie e st aasee s e e s et ea st e anseaesesat s e s eaaeees s ene e et ens e eaeeeene a s
Sales Commissions (specify fiNders’ fees SEPATALEIY) .. ..covuiiarirutirriiie ettt e r e e e er s e et e e e v et e g s
QOther Expenses (identify) Trustee fees, SEC reglstration fee, and Miscellaneousfees....................oooooee X $.65,000.00
e 71 T T T TSP PSP X $300,000.00
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C. OFFERING PRICE, NUMBER-OF-INVESTORS, EXPENSES AND USE OF PROCEEDS !

b. Enter the difference between the aggregate offering price given in response to Part C- Question 1
and total expenses furnished in response to Part C - Question 4.a. This difference is the “adjusted gross
Proceeds 10 the ISSUBT.™ .. iiiiiiiii i ieesreicetrenter et srceurar it eareraren e saeseraessnernasseransrvantennonee $96,700,000

$.  Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for
each of the purposes shown. If the amount for any purpose is not known, furnish an estimate and check
the box to the left of the estimate. The total of the payments listed must equal the adjusted gross
proceeds to the issuer set forth in response to Part C- Question 4.b, above,

Payments to
Officers,
Directors, & Payments to
Affiliates Others
SAIATIES ANG FEES ... v veveirrrensueerieetee s v bir bt et e et et eaesbeaeete st e ar et s et e ebebe i e et bt s e e enrar et s rbenssas Os s
PULCRASE OF AT ESIAIE. ...v.vvuieii ettt et er sttt ebe e s h e s eatee s s e et ea st esanse b en e ber e s s
Purchase, rental or leasing and installation of machinery and eqUIPMENt.............cccvvieeiiiiinieeseeririneeseeieeres Os Os
Construction or leasing of plant buildings and faCHIES. .....vvreereeriersreereersinrerensarseessessrsesaesessassesssresoras Os Os
Acquisition of other business (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another
ISSUET PUFSUANE 10 8 MIETBEL)c.crvvvueereeseernsiseessessessesassvesnsssss sessserssesssasesssesssssessbessessonsasenssesntess soas Os Os
REPAYMENE Of IMAEBIEANMESS ... vevvesiiscini ittt ettt et ee s ere e e s e et eebn e rcens b seas onsn saee Os Os
WOTKIRE CBPHAL ... v et et eeiitsiet vttt oot a e eesee ettt btr e e s be s eeeaeebeeeasaeseas s et bassaa s oesessaassnes saesreere et s e Os {3 $96,700,000
Other (specify); s 0s
................... Os Os.
COMIMI TOMAS ... cvvte v re ettt e secesasere e exa st ssese s se s eaesbabe e besasas saases s abeneanssasesrassansbesnirnace O s (] $96,700.000
Total Payments Listed (column (otals added) .......oovvivieiiimmniieiiin it ettt e £ 596,700,000

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 503, the following
signature coanstitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the
information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signature Date

Nabi Biopharmaceuticals

Name of Signer (Print or Type} Titte of Signer (Print or Type)
Mark L. Smith Senior Vice President, Finance, Chief Financial Officer, Chief Accounting Officer and
Treasurer
ATTENTION

intentional misstatements or omissions of fact constitute federal criminal violations. {See 18 U.S.C. 1001.)
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VIBER OF INVESTORS; EXPENSES AND. US

b. Enter the difference hetween the aggregate offering price given in response to Part C- Question |
and total expenses furnished in response to Part C - Question 4,a. This difference is the “adjusted gross

PrOceeds 10 Lhe T55UET, ™ . ... oiiiiiiiiiiii ittt ie e bt i s beeeera e st s et ba e e s et s aee s bee b e $96,700,000
5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for

each of the purposes shown, If the amount for any purpose is not known, furnish an estimate and check

the box to the left of the estimate. The total of the payments listed must equal the adjusted gross

proceeds to the issuer set forth in response to Part C- Question 4.b. above.

Paymenis to
Officers,
Directors, & Payments lo
Afliliates Others

SRIAACS 8018 F0CS ...uvviiiiiitirieiini bt e e b s et Os Os

PUTChESE OF FEBL ESIAIE ....e.ve . eeeiiiertteretits et irie e et e eme s e b er s s se st sh oot eanae b eee e e se e esba e e ene e Os Os

Purchase, reatal or leasing and instalistion of machinery and equUIpIIEnt .....ocovviiirnveiiieciiiniccnie i enerin s ds D $

Canstruction or leasing of plant buildings 8nd fRCILIES c...ooiiiiiiiiiiiii e e s Os Os

Acquisition of other business (including the valuc of sccusitics involved in this

offering that may be used in cxchange for the asscts or sceuritics of another

TSSUCT PUISUBAL £0 8 IOLBELY 1 uissetirnrennsenrruntnitmerinrasse instseessrteesteisstionsuieseressensssroesinsneassessinnieersnas D S, D S

REPAYMEDL Of RUEDLEITIENS 1. ..eoveverereenetreerteiresiseiens e e mraar s e e esebesrentes e s tobcatmeas s b ansee b eacsebees Os Os

WOTKIDG CAPIAL ... crvecvreririieeeeieeneesere et s eeresrere e e cenn et ettt Os X 96,700,000

Other (specify): Os Os

.................... Os Os
COMIMI TOIS 1. vvc e eieeteaieieeeares s ceatacr et e seseas e nbe st aar b es s et ebet b aaes se s e s eaeeaen s omateeaseeesbeseeeneneens Os X $96,700,000
Total Payments Listed (column 101218 BAGEA)....e.eeerireveriieieieiecniinnneereesirssorisasessresrsssossesesssessssssenssns B4 $96.700.,000

FEDERAL SIGNATURE

The issucr has duly cansed this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following
signalure constitules an undertaking by the issuer o furnish w the U.S. Securilies and Exchange Comnission, upon written request of its stafl, the
information furnished by the issuer to any non-accredited investor pursuant 1o paragraph (b){(2) of Rule 502.

Issuer (Print or Type)

Nabi Biopharmaceuticals

Daw

My 23005

Name of Signer (Print or Type) Title of Signer (Print or Typc)

Mark L. Smith
Treasurer

Senior Vice President, Finance, Chief Financial Officer, Chief Accounting Officer and

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.}
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Continuation Sheet
to
Form D

Part A.2:

Directors of Nabi Biopharmaceuticals

David L. Castaldi
11 Bellingham Road
Chestnut Hill, MA 02465-3229

Geoffrey F. Cox. Ph.D.

c/o GTC Biotherapeutics

175 Crossing Boulevard, Suite 410
Framingham, MA 01702

George E. Ebright

Elks River Farm

Town Point Road, P.O. Box 99
Chesapeake City, MD 21915

Richard A. Harvey, Jr.

c/o Stonebridge Associates, LLC
Ten Post Office Square

Boston, MA 02108

Linda Jenckes

¢/o Linda Jenckes and Associates
210 7" Street S.E., Suite 200
Washington, D.C. 20003

Stephen G. Sudovar
33 Prospect Avenue
Montclair, NJ 07042



Endnotes

(1) On April 13, 2005, Nabi Biopharmaceuticals entered into a Purchase Agreement

@)

(3)

with the each of Lehman Brothers Inc., Bear, Stearns & Co. inc., and Wachovia
Capital Markets, LLC (the “Initial Purchasers”) for the private placement of $100
million principal amount of its 2.875% Convertible Senior Notes due 2025 at an
aggregate offering price of 97% of the principal amount thereof, reflecting a
discount to the Initial Purchasers of 3%. In addition, Nabi Biopharmaceuticals
granted the Initial Purchasers a 30-day option to purchase up to an additional $20
million principal amount of the Notes at an aggregate offering price of 97% of the
principal amount thereof solely to cover over-allotments. The initial sale of the
Notes was exempt from registration under the Securities Act of 1933, as amended
(the “Act”), pursuant to Section 4(2) thereof and Rule 506 thereunder. Each of the
Initial Purchasers has represented to Nabi Biopharmaceuticals that it is a Qualified
Institutional Buyer (as defined in Rule 144A under the Act), the Notes have not
been and will not be offered or sold by the Initial Purchaser or its affiliates within the
United States except in accordance with Rule 144A under the Act, and it will not
offer or sell the Notes in the United States by means of any form of general
solicitation or general advertising.

Pursuant to the Purchase Agreement, the Initial Purchasers received a discount on
the initial purchase price of the Notes. Such discount could be deemed to be an
indirect commission or other remuneration for solicitation of purchases of the Notes.

The states in which the Initial Purchasers solicited or intend to solicit purchasers are
unknown to Nabi Biopharmaceuticals.
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