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- NOTICE OF SALE OF SECURITIES "~ SEC USE ONLY
MAY 2 8 2083 PURSUANT TO REGULATION D Prei e
THOWMSON ~ SECTION 4(6), AND/OR | 1
=inANCIAL UNIFORM LIMITED OFFERING EXEMPTION | |
Name of Offering (] check if this is an amendment and name has changed, and indicate change.) / \\
2.875% Convertible Senior Notes due 2025 S A N
Filing under (Check box(es) that apply): {JRule 504 [JRule505 [ Rule306 [ Sectiond(s) [ I)I(.:OEKC.\E.,\,E,}%*@
Type of Filing: [J New Filing _ [X] Amendment 7 RO
A. BASIC IDENTIFICATION DATA , T &TK
__ 1. Enter the information requested about the issuer NS LO‘/ 7009 3N

Name ofdssuer ([ ] check if this is an amendment and name has changed, and indicate change.) "fq& e
Nabi Biopharmaceuticals AN LA
Address of Executive Offices(Number and Street, City, State, Zip Code) Telephone Number (Inc!udngr"éaﬁCode)/
5800 Park of Commerce Bivd., N.W., Boca Raton, FL 33487 (561) 889-5800 N\
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including )\\ryea’ 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
freat infectious, autoimmune and addictive diseases. .

Type of Business Organization

corporation {73 limited partnership, already formed[] other (please specify):
[C] business trust [] limited partnership, to be formed

“Filt;ng Fee: There is o federal ﬁling fee.

MONTH YEAR
Actual or Estimated Date of Incorporation or Organization: [0 T3 s [9] BJ 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 f

General Instructions

Federal:
Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C,
77d(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 10 File: U.S. Securities and Exchange Commission, 430 Fifth Street, N.W., Washington, D.C. 20549.

Copies 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 al} information requested. Amendments need only report the name of the issuer and offering, any changes thereto,
the information requested in Pa.rt C, and any material changes from the information prevnously supplied in Parts A and B. Part E and the Appendix need not be
filed with the SEC. :

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 resuit in a loss of the federal exemption. Conversely failure to file the
appropriate federal notice will not result in a loss of an availabile state exemption unless such exemption is predicated on the

filing of a federal notice.

Persons who respond to the collection of information contained in this form are not
SEC 1972 (6-02) required to respond unless the form displays a currently valid CMB control number 1of 8




ASIC IDENTIFIGATION DATA™ %
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. Enter the information requested for the following:

»  FEach 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

s  Each general and managing partnership of partnership issuers.

Check Box(es) that Apply: [ Promoter O Beneficial Owner XI Executive Officer [ Director

[3J General and/or

Managing Parner

- 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: [J Promoter [ Beneficial Ownerd Executive Officer 1 Director

General and/or
Managing Partner

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: 1 Promoter 3 Beneficial Owner D4 Executive Officer {1 Director

General and/or
Managing Partmer

Full Name (Last pame first, if individual)

Clark, Rickard G.

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

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

Check Box(es) that Apply: ] Promoter [ Beneficial Owner B Executive Officer [J Director

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 [J Beneficial Owner&J 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 Biopharmaceuticats, 5800 Park of Commerce Boulevard, N.W,, Boca Raton, FL 33487

Check Box(es) that Apply: [J Promoter [J Beneficial OwnerX] Executive Officer O Director

General and/or
Managing Partner

Full Name (Last name first, if individual)

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

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

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

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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. B. INFORMATION ABOUBOFFERING : &~ ¥0y R

O LONTIC T

Yes
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ..............c...ccooeeel. ] ]
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual?..........oo..ooiiiiiiiin e $1,000
Yes No
3. Does the offering permit joint ownership of @ SINZIE UNMIET v iuuiiiiniiiiiiiiniieeriniiiien et ee e e et e tren e ebeeennnaarnns X O
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 solicitation 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 10019
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 SEAIES) ... veuereerniiieeinieieetiee e e et e eee s retatransseresenennnsensrenannnnens {73 All States
AL O 0 az7 O @O cad o Qreen@d e Omoc OrFy O ;A O ®Hp O m O
w Ogm 0O e 0O xO k@O pa O M™MEDQ MD OmM™MADOM] Om™MNDO M) O mop O
MO mNE O inzvi O a0 O v O N[O INCT O (IND) DJfoH) OO (0K OO [orRl O [pal O
RO OO 6ol O onO mxp0d wn Oovnd vat QwvarOwvi O oo O wan Qg pry 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 IndivIQUal STAIES) .. . .ivrrieiiii e i et r e e e e ettatn s renserenensasnsniannnenenns [ All States
AL O K0 [Aaz30 @R 0O [(caag [cop On DE O DrFY O 6a) O Hy O m O
m O MO ;b xK1O xKnd @a O M™MED o Q™A OdM) O MO ms) O mop O
Mg eI NVID mNHD O oM 8 Ny N6 O WNDl JoH O oK) O IOR} 0 A O
mnp O sald s o0 oxa0 wn O v val O war O wvl O v I 130 PR O
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 Fi., 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™ or check individual SIAES)......cucuermeuruiniiirtiieris st e [J All States
A0 Ak 0O 4210 RO cad cor gend e OQea QFELy O ca O m) O m O
m O 0O mw xS0 KD ma O M™MEIQD ™Mbl O MAOM) O MO ms) O o 3O
Mg Weld mNviQ mnHIO QO o O NG N O mop gQowm Qg (oK O [OR] O A B
R O ald o0 o3 oxx0 wn Oovond val Owaldwvid v O YO (PR O

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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T - C. OEFERING PRICE;NUMBER OF INVESTORS,:EXPENSES AND USE. OFPROCEEDS : /i . s |,

1. 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
YR S e e $120,000.000(1)  $112,400,000(1)
21115 P R PO SO U U TP UUEUTUROROPRRPRINt $ $
O Common [ preferred
Convertible Securities {(Including WAITANES) ........ccvvvirrrieiriinerarieersaeaitiriiiitrestineteersireneetrrnisresrnnienens $120,000,000(1) $112,400.000{1)
PATINIETSIID INIETESIS Lo ooevesiiriersieierressaeanresineesrs s essnnessnsassenesnansttnsaassstnasses s smnsnssnnsaenssssnseennnnsn S $
Other (Specify ) ettt e teateerastaeaeetaea e nenes S $
TOUBL .ottt ee et et et a e e h e et et en et b e et aa e e e e e ereaaeaeaeeaes $120,000,000(1) $112,400.000(1)
Answer also in Appendix, Column 3, if filing under ULOE.
2.  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 A ¢
the number of persons who bave purchased sccurities and the aggregate dollar amount of their Dollirgr,:ga ¢ "
purchases on the total lines. Enter “0” if answer is “none” or “zero.” Number of moun
In of Purchases
vestors
ACCIEAIE VESIOTS ...oiiiiiiiiiii ettt e et e e e et et s et s e et et eeta s e s et e e e et e e aeeens $109,056,718.06 {1}
NON-ACCTEAIMEA INVESIOTS . ...t iiiuitieisire et eeiti e ettt e et ab e s e tstee s s et ta e ae st s neebs re e bace e e s s e st e eeeeens S,
Total (for filing under Rule 504 ONly).......ooviiimiiiiiiii ittt $
Answer also in Appendix, Column 4, if filing under ULOE.
3. If this filing is for an offering under Rule 504 or 505, enter the information requested for al) securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the first N/A N/A
sale of securities in this offering. Classify securities by type listed in Part C - Question 1.
Type of Dollar Amount
Type of offering Security Sold
Rule 505 $
REBUIATION A oottt s eec s r e s s er e e e e n e et er e s enene $
RUIE SO L.ttt ettt et s b e e e e te i r e r s et bt s f e s e e s e e s e aar s aecaebes 3
X o1 OO PP U P PSPPI UTRPRIPIN S
4. a. Fumish a statement of all expenses in connection with the issuance and distribution of the securities
in this offering. Exclude amounts refating 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 to the left of the estimate.
Transfer AGENt's FEES .. uuuuuiiiie it e e e et e aees e e ae s
Printing and ENGTaVING COSIS .....cer.vuureroverenuereas tueemmecensueeaneesatersanacrcosntuesmmteeennmnsoesamesanntsenanesmneeiminionn B s45000.00
LRI FEES ... cvoeoeet et eeeee et et et e s s et e et eea st ss e eeesaeee et et ettt s e ettt e e s st r e e et r et et e BJ 5130,000.00
ACCOUNIIE FEES .. ..1euveeresievieietiersrerueeertesiressets arraetees neessesssasnssessssraasesbeseb s aesaeasssaeesesnssessesoarenevenssesesbens X 560,000.00
Engineering Fees............ e heetre e teeeeheeebeeeree et et eeLee e teehs N e abte ht e R ae e aLee s veeaaeeeebe e ae et ebe e eetaeseaenarerans 0 s
Sales Commissions (specify finders’ fees SEPArAtElY) ....ov.iivuveiiieerriieicire s ciir et tre st e e e eenr et et e e bb e aaa s 0 s
Other Expenses (identify} Trustee fees, SEC registration fee, and Miscellaneousfees................ccoeeecvvinnnnnee X $65,000.00
- TOMAL 1 eaveerteteteestsestn et eab et ae et e ee et o1 skt a ek Rt et oL e Rt e et h e gab e st ees eeeae bt et nne e eareen X $300,000.00




40f 8

i i ~€ - OFFERING PRIGEXNUMBER ‘O F-INVESTORSZEXPENSESIANDUSEOF:PROGEEDS. 207, ;B8 1 TR
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 to the SSUer,™ ...t e ea et et rea bt aa et et e e $108,756.718.06
Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for
each of the purposes shown. [f 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

SAIAMIES AN FEES. ... evurtitier i i ettt e ettt e et eee e ettt e e bt s es b e eetbn e e eba b e et e s arantaen e enrreeeean Os Os
PUICHASE OF TEAL BSIALE. ..e..vvieseeeiriieriteiecetsei e eabieesitbeereeeeeesabeesteaesaeaeesnnseessbbeassnnasesssas seasstsesasnse 0s Os
Purchase, rental or leasing and installation of machinery and equipment..........c.coovreriiiicciniciii i Os 0Os
Construction or jeasing of plant buildings and faCTIHES..........vvviriviirireeiriieeescire e eniere e e sebaes e e ereaeeese e 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 PUTSUANE 10 @ MIETBEI)c.euneierunnirarersrtsirsierissrtseresessetsetsnssrnsesessinsetrestssssessosnusenesiotsnsiossinrensnns Os Os
Repayment OF INAEDIBANESS . ... ..eeeeioniiiriee et cin i setr s e s enibner b resbb e eesian et e es s et beaee e st ansee b beee e e nnsies Os Os.
WOTKING CAPIAL. .. .evvevirs s ieien ittt et bbb e sr b er e b e b Os X $108,756,718.06
Other (specify): 0s s

................... Os Os
COMIMN TOALS L. .uu e veveretittit e e re e r e e e r et e e s e st bbb e raben et b et b e bes e e e ae e s s et e ba b bbaneen s ae s e e baenaannsnens 0s X $108,756,718.06
Tota] Payments Listed (column totals a8ded) ........oooriiriimrii i cen e B $108,756,718.06




Pt taa e e

. FEDERAL:SIGNATURE .\ - o2

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following
signature constitutes 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.

Issver (Print or Type)

Signature Date

Nabi Biopharmaceuticals /é’\. M&«“\ 1%, 2005

Name of Signer (Print or Type) Title 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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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.

¢/o Stonebridge Associates, LLC
Ten Post Office Square

Boston, MA 02109

Linda Jenckes

c/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, Steamns & 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 Purchasers
exercised that option and purchased an additional $12.4 million principal amount of
Notes on May 18, 2005. 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 initiat 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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