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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 13D
Under the Securities Exchange Act of 1934

(Amendment No. 27)

Seattle Genetics, Inc.
(Name of Issuer)

Common Stock, par value $0.001 per share
(Title of Class of Securities)

812578102
(CUSIP Number)

Alexandra A. Toohey

Chief Financial Officer

Baker Bros. Advisors LP
860 Washington Street, 3rd Floor
New York, NY 10014
(212) 339-5690
(Name, Address and Telephone Number of Person Authorized to Receive Notices and Communications)

April 29, 2019
(Date of Event which Requires Filing of this Statement)

If the filing person has previously filed a statement on Schedule 13G to report the acquisition that is the subject of this
Schedule 13D, and is filing this schedule because of Rule 13d-1(e), 13d-1(f) or 13d-1(g), check the following box. ¨

Note: Schedules filed in paper format shall include a signed original and five copies of the schedule, including all
exhibits. See Rule 13d-7 for other parties to whom copies are to be sent.
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*The remainder of this cover page shall be filled out for a reporting person’s initial filing on this form with respect to
the subject class of securities, and for any subsequent amendment containing information which would alter
disclosures provided in a prior cover page.

The information required on the remainder of this cover page shall not be deemed to be “filed” for the purpose of
Section 18 of the Securities Exchange Act of 1934 (the “Act”) or otherwise subject to the liabilities of that section of the
Act but shall be subject to all other provisions of the Act (however, see the Notes).
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CUSIP No.    812578102      Page   2   of   12   Pages

1

NAMES OF REPORTING PERSONS

Baker Bros. Advisors LP

2CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (See Instructions)
(a) ¨

(b) ¨

3
SEC USE ONLY

4

SOURCE OF FUNDS (See Instructions)

OO

5

CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d)
OR 2(e)

¨

6

CITIZENSHIP OR PLACE OF ORGANIZATION

Delaware

NUMBER OF
SHARES
BENEFICIALLY
OWNED BY
EACH
REPORTING
PERSON
WITH

7

SOLE VOTING POWER

51,166,800 (1)

8

SHARED VOTING POWER

0

9

SOLE DISPOSITIVE POWER

51,166,800 (1)
10SHARED DISPOSITIVE POWER
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0

11

AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

51,166,800 (1)

12

CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (See
Instructions)

¨

13

PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)

31.7% (1)(2)

14

TYPE OF REPORTING PERSON (See Instructions)

IA, PN

(1) Includes 107,040 shares of the Common Stock of Seattle Genetics, Inc. (the “Issuer”) underlying 107,040 options.

(2) Based on 161,314,623 shares of the Issuer’s Common Stock as of April 22, 2019 as reported in the Issuer’s Form
10-Q filed with the Securities and Exchange Commission (the “SEC”) on April 26, 2019. 
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CUSIP No.    812578102      Page   3   of   12   Pages

1

NAMES OF REPORTING PERSONS

Baker Bros. Advisors (GP) LLC

2CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (See Instructions)
(a) ¨

(b) ¨

3

SEC USE ONLY

4

SOURCE OF FUNDS (See Instructions)

OO

5

CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d)
OR 2(e)

¨

6

CITIZENSHIP OR PLACE OF ORGANIZATION

Delaware

NUMBER OF
SHARES
BENEFICIALLY
OWNED BY
EACH
REPORTING
PERSON
WITH

7

SOLE VOTING POWER

51,166,800 (1)

8

SHARED VOTING POWER

0
9 SOLE DISPOSITIVE POWER
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51,166,800 (1)

10

SHARED DISPOSITIVE POWER

0

11

AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

51,166,800 (1)

12

CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (See
Instructions)

¨

13

PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)

31.7% (1)(2)

14

TYPE OF REPORTING PERSON (See Instructions)

HC, OO

(1) Includes 107,040 shares of the Common Stock of the Issuer underlying 107,040 options.

(2) Based on 161,314,623 shares of the Issuer’s Common Stock as of April 22, 2019 as reported in the Issuer’s Form
10-Q filed with the SEC on April 26, 2019.
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CUSIP No.    812578102      Page   4   of   12   Pages

1

NAMES OF REPORTING PERSONS

Julian C. Baker

2

CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (See Instructions)
(a) ¨

(b) ¨

3

SEC USE ONLY

4

SOURCE OF FUNDS (See Instructions)

OO

5

CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d)
OR 2(e)

¨

6

CITIZENSHIP OR PLACE OF ORGANIZATION

United States

NUMBER OF
SHARES
BENEFICIALLY
OWNED BY
EACH
REPORTING
PERSON
WITH

7

SOLE VOTING POWER

51,305,225 (1)

8

SHARED VOTING POWER

0
9 SOLE DISPOSITIVE POWER
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51,305,225 (1)

10

SHARED DISPOSITIVE POWER

0

11

AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

51,305,225 (1)

12

CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (See
Instructions)

¨

13

PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)

31.8% (1)(2)

14

TYPE OF REPORTING PERSON (See Instructions)

IN, HC

(1) Includes 107,040 shares of the Common Stock of the Issuer underlying 107,040 options.

(2) Based on 161,314,623 shares of the Issuer’s Common Stock as of April 22, 2019 as reported in the Issuer’s Form
10-Q filed with the SEC on April 26, 2019.
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CUSIP No.   812578102      Page   5   of   12   Pages

1

NAMES OF REPORTING PERSONS

Felix J. Baker

2CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (See Instructions)
(a) ¨

(b) ¨

3
SEC USE ONLY

4

SOURCE OF FUNDS (See Instructions)

OO

5

CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d)
OR 2(e)

¨

6

CITIZENSHIP OR PLACE OF ORGANIZATION

United States

NUMBER OF
SHARES
BENEFICIALLY
OWNED BY
EACH
REPORTING
PERSON
WITH

7

SOLE VOTING POWER

51,305,232 (1)

8

SHARED VOTING POWER

0

9

SOLE DISPOSITIVE POWER

51,305,232 (1)
10SHARED DISPOSITIVE POWER
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0

11

AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

51,305,232 (1)

12

CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (See
Instructions)

¨

13

PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)

31.8% (1)(2)

14

TYPE OF REPORTING PERSON (See Instructions)

IN, HC

(1) Includes 107,040 shares of the Common Stock of the Issuer underlying 107,040 options.

(2) Based on 161,314,623 shares of the Issuer’s Common Stock as of April 22, 2019 as reported in the Issuer’s Form
10-Q filed with the SEC on April 26, 2019.
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CUSIP No.   812578102      Page   6   of   12   Pages

1

NAMES OF REPORTING PERSONS

FBB2, LLC

2CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (See Instructions)
(a) ¨

(b) ¨

3
SEC USE ONLY

4

SOURCE OF FUNDS (See Instructions)

OO

5

CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d)
OR 2(e)

¨

6

CITIZENSHIP OR PLACE OF ORGANIZATION

Delaware

NUMBER OF
SHARES
BENEFICIALLY
OWNED BY
EACH
REPORTING
PERSON
WITH

7

SOLE VOTING POWER

18,243

8

SHARED VOTING POWER

0

9

SOLE DISPOSITIVE POWER

18,243
10SHARED DISPOSITIVE POWER
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0

11

AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

18,243

12

CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (See
Instructions)

¨

13

PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)

(1)

14

TYPE OF REPORTING PERSON (See Instructions)

OO

(1) The percentage of ownership is less than 0.1%, based on 161,314,623 shares of the Issuer’s Common Stock as of
April 22, 2019 as reported in the Issuer’s Form 10-Q filed with the SEC on April 26, 2019.
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CUSIP No.   812578102      Page   7   of   12   Pages

1

NAMES OF REPORTING PERSONS

FBB3 LLC

2CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (See Instructions)
(a) ¨

(b) ¨

3

SEC USE ONLY

4

SOURCE OF FUNDS (See Instructions)

OO

5

CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d)
OR 2(e)

¨

6

CITIZENSHIP OR PLACE OF ORGANIZATION

Delaware

NUMBER OF
SHARES
BENEFICIALLY
OWNED BY
EACH
REPORTING
PERSON
WITH

7

SOLE VOTING POWER

12,678

8

SHARED VOTING POWER

0
9 SOLE DISPOSITIVE POWER
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12,678

10

SHARED DISPOSITIVE POWER

0

11

AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

12,678

12

CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (See
Instructions)

¨

13

PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)

(1)

14

TYPE OF REPORTING PERSON (See Instructions)

OO

(1) The percentage of ownership is less than 0.1%, based on 161,314,623 shares of the Issuer’s Common Stock as of
April 22, 2019 as reported in the Issuer’s Form 10-Q filed with the SEC on April 26, 2019.
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Amendment No. 27 to Schedule 13D

This Amendment No. 27 to Schedule 13D amends and supplements the statements on the previously filed Schedule
13D, as amended, filed by Baker Bros. Advisors LP (the “Adviser”), Baker Bros. Advisors (GP) LLC (the “Adviser GP”),
Julian C. Baker, Felix J. Baker, FBB2, LLC (“FBB2”) and FBB3 LLC (“FBB3”) (collectively the “Reporting Persons”).
Except as supplemented herein, such statements, as heretofore amended and supplemented, remain in full force and
effect. Information given in response to each item shall be deemed incorporated by reference in all other items, as
applicable. Each capitalized term used but not defined herein has the meaning ascribed to such term in the Schedule
13D, as amended.

The Adviser GP is the sole general partner of the Adviser. Pursuant to management agreements, as amended, among
the Adviser, Baker Brothers Life Sciences, L.P. (“Life Sciences”) and 667, L.P. (“667”, and together with Life Sciences,
the “Funds”), and their respective general partners, the Funds’ respective general partners relinquished to the Adviser all
discretion and authority with respect to the investment and voting power of the securities held by the Funds, and thus
the Adviser has complete and unlimited discretion and authority with respect to the Funds’ investments and voting
power over investments.

Item 3. Source and Amount of Funds or Other Consideration.

Item 3 of Amendment No. 27 is supplemented and amended, as the case may be, as follows:

The disclosure in Item 4 below is incorporated herein by reference.

Item 4. Purpose of the Transaction.

Item 4 of Amendment No. 27 is supplemented and superseded, as the case may be, as follows:

On April 29, 2019, the Adviser acquired beneficial ownership of 10,000 shares of common stock of Seattle Genetics,
Inc. (the “Issuer”), as a result of the exercise of 10,000 options to purchase the Issuer’s common stock at $8.38 per share
(the “Exercised Stock Options”) held directly by Felix J. Baker. Felix J. Baker currently serves on the Issuer’s Board of
Directors (the “Board”) as a representative of the Funds. The policy of the Funds and the Adviser does not permit
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managing members of the Adviser GP or full-time employees of the Adviser to receive compensation for serving as
directors of the Issuer, and the Funds are instead entitled to the pecuniary interest in the Exercised Stock Options.
Felix J. Baker, as an agent in his capacity as a director of the Issuer, entered into a proceeds agreement (the “Proceeds
Agreement”) with the Adviser on April 29, 2019. Pursuant to the Proceeds Agreement, Felix J. Baker agreed that, with
respect to the Exercised Stock Options and the common stock received as a result of the exercise of the Exercised
Stock Options (the “Common Stock”), the Adviser will have dispositive power as well as the ability to control the
timing of exercise of the Exercised Stock Options and that any proceeds from the sale of the Common Stock will be
remitted to the Adviser net of brokerage commissions. Other than through their control of the Adviser, Felix J. Baker
and Julian C. Baker have neither voting nor dispositive power and have no direct pecuniary interest in the Exercised
Stock Options or the Common Stock. Pursuant to the Proceeds Agreement, the Adviser funded Felix J. Baker’s
exercise of the Exercised Stock Options through loans from the Funds (the “Loan Agreements”). The total amount
expended on acquiring the Common Stock was $83,800.

Page 8 of 12 Pages
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In order to exercise of the Exercised Stock Options, on April 29, 2019, the Adviser entered into the Loan Agreements
with the Funds pursuant to which 667 and Life Sciences loaned $8,581.01 and $75,218.99, respectively, totaling
$83,800 to the Adviser for the purpose of acquiring the Common Stock. The loan is due April 29, 2049, or earlier if
the Common Stock are sold (“Due Date”), with interest payable through the Due Date at a rate of 2.89% annually.

The Funds hold securities of the Issuer for investment purposes. The Reporting Persons or their affiliates may
purchase additional securities or dispose of securities in varying amounts and at varying times depending upon the
Reporting Persons’ continuing assessments of pertinent factors, including the availability of shares of Common Stock
or other securities for purchase at particular price levels, the business prospects of the Issuer, other business
investment opportunities, economic conditions, stock market conditions, money market conditions, the attitudes and
actions of the board of directors and management of the Issuer, the availability and nature of opportunities to dispose
of shares in the Issuer and other plans and requirements of the particular entities. The Reporting Persons may discuss
items of mutual interest with the Issuer, which could include items in subparagraphs (a) through (j) of Schedule 13D.

Depending upon their assessments of the above factors, the Reporting Persons or their affiliates may change their
present intentions as stated above and they may assess whether to make suggestions to the management of the Issuer
regarding financing, and whether to acquire additional securities of the Issuer, including shares of Common Stock (by
means of open market purchases, privately negotiated purchases, exercise of some or all of the Stock Options (as
defined below), or otherwise) or to dispose of some or all of the securities of the Issuer, including shares of Common
Stock, under their control.

Except as otherwise disclosed herein, at the present time, the Reporting Persons do not have any plans or proposals
with respect to any extraordinary corporate transaction involving the Issuer including, without limitation, those
matters described in subparagraphs (a) through (j) of Schedule 13D.

Item 5. Interest in Securities of the Issuer.

(a) and (b) Items 7 through 11 and 13 of each of the cover pages of this Amendment No. 27 are incorporated herein by
reference. Set forth below is the aggregate number and percentage of shares of Common Stock directly held, as of the
date hereof, by each of the following based upon 161,314,623 shares of the Issuer’s Common Stock as of April 22,
2019 as reported in the Issuer’s Form 10-Q filed with the SEC on April 26, 2019. Such percentage figures were
calculated in accordance with Rule 13d-3 under the Securities Exchange Act of 1934, as amended.

Holder Number of Shares Percentage of Class
Outstanding
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667, L.P. 5,220,074 3.2 %
Baker Brothers Life Sciences, L.P. 45,757,886 28.4 %

The Adviser GP, Felix J. Baker and Julian C. Baker as managing members of the Adviser GP, and the Adviser may be
deemed to be beneficial owners of securities of the Issuer directly held by the Funds, and may be deemed to have the
power to vote or direct the vote of and the power to dispose or direct the disposition of such securities.

Page 9 of 12 Pages
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The Reporting Persons disclaim beneficial ownership of the securities held by each of the Funds, and this Amendment
No. 27 shall not be deemed an admission that the Reporting Persons are the beneficial owners of such securities for
purposes of Section 13(d) or for any other purpose, except to the extent that any such Reporting Persons actually
exercises voting or dispositive power with respect to such securities.

Julian C. Baker and Felix J. Baker are also the sole managers of FBB2 and FBB3 and by policy they do not transact in
or vote the securities of the Issuer held by FBB2 and FBB3.

Felix J. Baker is a Director of the Issuer. In connection with his service on the Issuer’s Board, Felix J. Baker holds
options to purchase Common Stock of the Issuer (“Stock Options”), Common Stock and restricted stock units payable
solely in Common Stock of the Issuer (“Restricted Stock”) as disclosed in previous amendments to this Schedule 13D.

Felix J. Baker serves on the Issuer’s Board as a representative of the Funds. The policy of the Funds and the Adviser
does not permit managing members of the Adviser GP or full-time employees of the Adviser to receive compensation
for serving as a Director of the Issuer. Therefore, Felix J. Baker has no pecuniary interest in the Stock Options,
Common Stock or Restricted Stock. The Funds are instead entitled to the pecuniary interest in the Stock Options,
Common Stock and Restricted Stock.

The Adviser has voting and investment power over the Stock Options, Common Stock underlying such Stock Options,
Restricted Stock and Common Stock held by Felix Baker received as director’s compensation. The Adviser GP, and
Felix J. Baker and Julian C. Baker as managing members of the Adviser GP, may be deemed to have the power to
vote or direct the vote of and the power to dispose or direct the disposition of the Stock Options, Common Stock
underlying such Stock Options, Restricted Stock and Common Stock of the Issuer held by Felix J. Baker received as
directors compensation.

(c) Except as disclosed herein or in any previous amendments to this Schedule 13D, none of the Reporting Persons or
their affiliates has effected any other transactions in securities of the Issuer during the past 60 days.

 (d) Certain securities of the Issuer are held directly by 667, a limited partnership the sole general partner of which is
Baker Biotech Capital, L.P., a limited partnership the sole general partner of which is Baker Biotech Capital (GP),
LLC. Julian C. Baker and Felix J. Baker are the controlling members of Baker Biotech Capital (GP), LLC.
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Certain securities of the Issuer are held directly by Life Sciences, a limited partnership the sole general partner of
which is Baker Brothers Life Sciences Capital, L.P., a limited partnership the sole general partner of which is Baker
Brothers Life Sciences Capital (GP), LLC. Julian C. Baker and Felix J. Baker are the controlling members of Baker
Brothers Life Sciences Capital (GP), LLC.

(e) Not applicable.

Page 10 of 12 Pages
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ITEM 6. Contracts, Arrangements, Understandings or Relationships With Respect to Securities of the Issuer.

The disclosure in Item 4 is incorporated by reference herein.

The Loan Agreement and the Proceeds Agreement are filed as Exhibits 99.1 and 99.2, respectively, and are
incorporated by reference herein.

Item 7. Material to Be Filed as Exhibits.

Exhibit Description

99.1 Loan Agreement, dated April 29, 2019, by and among the Adviser and the Funds.
99.2 Proceeds Agreement, dated April 29, 2019, by and between the Adviser and Felix J. Baker.

Page 11 of 12 Pages

Edgar Filing: SEATTLE GENETICS INC /WA - Form SC 13D/A

21



SIGNATURE

After reasonable inquiry and to the best of my knowledge and belief, I certify that the information set forth in this
statement is true, complete and correct.

May 1, 2019

BAKER BROS.
ADVISORS LP

By:  Baker Bros. Advisors
(GP) LLC, its general
partner

By:/s/ Scott L. Lessing
Name: Scott L. Lessing
Title: President

BAKER BROS.
ADVISORS (GP) LLC

By:/s/ Scott L. Lessing
Name: Scott L. Lessing
Title: President

/s/ Julian C. Baker
Julian C. Baker

/s/ Felix J. Baker
Felix J. Baker

FBB2, LLC

By:  /s/ Julian C. Baker
Name: Julian C. Baker
Title: Manager

FBB3 LLC
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By:  /s/ Julian C. Baker
Name: Julian C. Baker
Title: Manager

Page 12 of 12 Pages

pt; font-family:Times New Roman">The SEC allows us to �incorporate by reference� the information we file with
them, which means that we can disclose important information to you by referring you to those documents. The
information incorporated by reference is an important part of this prospectus, and information that we file later with
the SEC will automatically update and supersede this information. We incorporate by reference the documents listed
below and all documents subsequently filed with the SEC pursuant to Section 13(a), 13(c), 14 or 15(d) of the
Securities Exchange Act of 1934, as amended, prior to the termination of the offering under this prospectus:

� Current Reports on Form 8-K filed on March 4, 2014, March 10, 2014, March 31, 2014, April 24,
2014, May 2, 2014, May 7, 2014, May 13, 2014, May 19, 2014, June 10, 2014, July 24, 2014, October 15,
2014, October 16, 2014 and October 30, 2014;

� Quarterly Reports on Form 10-Q for the quarters ended March 31, 2014, June 30, 2014 and September 30,
2014;

� Annual Report on Form 10-K for the year ended December 31, 2013, including portions of our Definitive
Proxy Statement on Schedule 14A filed on April 28, 2014, to the extent specifically incorporated by
reference into such Annual Report on Form 10-K; and

� The description of our outstanding Common Stock contained in our Registration Statement No. 000-31293
on Form 8-A filed with the SEC on August 9, 2000, pursuant to Section 12 of the Securities Exchange Act of
1934, as amended (the �1934 Act�), including any amendment or report filed for the purpose of updating such
description.

We are not, however, incorporating by reference any documents or portions thereof, whether specifically listed above
or filed in the future, that are not deemed �filed� with the SEC, including any information furnished pursuant to Items
2.02 or 7.01 of Form 8-K or certain exhibits furnished pursuant to Item 9.01 of Form 8-K.

You may request, and we will provide you with, a copy of these filings, at no cost, by calling us at (650) 598-6000 or
by writing to us at the following address:

Equinix, Inc.

One Lagoon Drive, Fourth Floor

Redwood City, CA 94065

Attn: Investor Relations
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RISK FACTORS

An investment in our securities involves significant risks. Before purchasing any securities, you should carefully
consider and evaluate all of the information included and incorporated by reference or deemed to be incorporated by
reference in this prospectus or the applicable prospectus supplement, including the risk factors incorporated by
reference herein from our Annual Report on Form 10-K for the year ended December 31, 2013, as updated by annual,
quarterly and other reports and documents we file with the SEC after the date of this prospectus and that are
incorporated by reference herein or in the applicable prospectus supplement. Our business, results of operations or
financial condition could be adversely affected by any of these risks or by additional risks and uncertainties not
currently known to us or that we currently consider immaterial.

USE OF PROCEEDS

Unless otherwise indicated in a prospectus supplement, the net proceeds from the sale of the securities will be used for
general corporate purposes, including working capital, acquisitions, retirement of debt and other business
opportunities.

RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth our consolidated ratio of earnings to fixed charges:

Nine Months
Ended Years Ended

September 30,
2014

December 31,
2013

December 31,
2012

December 31,
2011

December 31,
2010

December 31,
2009

Ratio of earnings to fixed charges 1.5x 1.4x 1.6x 1.5x 1.2x 1.9x
In calculating the ratio of earnings to fixed charges, earnings consist of net income (loss) from continuing operations
before income tax expense and fixed charges. Fixed charges consist of interest expense, including such portion of
rental expense that was attributed to interest, and amortization of capitalized interest. The portion of rent expense that
was attributed to interest represents a reasonable approximation of the interest factor.

DESCRIPTION OF CAPITAL STOCK

The following summary of the terms of our capital stock is not meant to be complete and is qualified by reference to
the relevant provisions of the Delaware General Corporation Law (the �DGCL�) and our certificate of incorporation and
bylaws. Our certificate of incorporation and bylaws are incorporated by reference as exhibits to the registration
statement of which this prospectus forms a part. See �Where You Can Find More Information� above.

Authorized Capital Stock

Under our certificate of incorporation, our authorized capital stock consists of 300,000,000 shares of common stock,
par value $0.001 per share, and 100,000,000 shares of preferred stock, $0.001 par value per share. At November 13,
2014, there were issued and outstanding:
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� 54,931,904 shares of our common stock (not counting shares held in treasury);

� employee restricted stock units for an aggregate of 1,396,210 shares of our common stock;

� employee stock options to purchase an aggregate of 78,946 shares of our common stock; and

� zero shares of our preferred stock.

3
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Common Stock

The holders of our common stock are entitled to one vote per share on all matters to be voted on by the stockholders.
Subject to preferences that may be applicable to any outstanding preferred stock, the holders of common stock are
entitled to receive ratably such dividends, if any, as may be declared from time to time by the board of directors out of
funds legally available for the payment of dividends. All dividends are non-cumulative. In the event of the liquidation,
dissolution or winding up of Equinix, the holders of common stock are entitled to share ratably in all assets remaining
after payment of liabilities, subject to prior distribution rights of preferred stock, if any, then outstanding. Our
common stock has no preemptive or conversion rights or other subscription rights. There are no redemption or sinking
fund provisions applicable to the common stock. All outstanding shares of our common stock are fully paid and
nonassessable.

Our common stock is listed on the The Nasdaq Stock Market under the symbol �EQIX.�

Preferred Stock

Preferred stock may be issued from time to time in one or more series, each of which is to have the voting powers,
designation, preferences and relative, participating, optional or other special rights and qualifications, limitations or
restrictions thereof as are stated and expressed in our certificate of incorporation, or in a resolution or resolutions
providing for the issue of that series adopted by our board of directors.

Our board of directors has the authority, without stockholder approval, to create one or more series of preferred stock
and, with respect to each series, to fix or alter as permitted by law, among other things, the number of shares of the
series and the designation thereof, dividend rights, dividend rate, conversion rights, voting rights, rights and terms of
any redemption, redemption price or prices and liquidation preferences.

When we or the selling securityholders offer to sell a particular series of preferred stock, we will describe the specific
terms of the securities in a supplement to this prospectus. The preferred stock will be issued under a certificate of
designations relating to each series of preferred stock and is also subject to our certificate of incorporation.

The transfer agent for each series of preferred stock will be described in the prospectus supplement.

Anti-Takeover Effects of Provisions of Our Certificate of Incorporation, Bylaws and Delaware law

Provisions of our certificate of incorporation and bylaws may delay or discourage transactions involving an actual or
potential change in control or change in our management, including transactions in which stockholders might
otherwise receive a premium for their shares, or transactions that our stockholders might otherwise deem to be in their
best interests. Therefore, these provisions could adversely affect the price of our common stock.

Among other things, our certificate of incorporation and bylaws:

� permit our board of directors to issue up to 100,000,000 shares of preferred stock, with any rights,
preferences and privileges as they may designate;

�
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provide that, subject to the terms of any series of preferred stock, the authorized number of directors may be
changed only by resolution of the board of directors;

� provide that, subject to the terms of any series of preferred stock, all vacancies, including newly created
directorships, may, except as otherwise required by law, be filled by the affirmative vote of a majority of
directors then in office, even if less than a quorum;

� provide that, subject to the terms of any series of preferred stock, directors may be removed only for cause
and only by the affirmative vote of holders of a majority of the voting power of our then-outstanding stock;

4

Edgar Filing: SEATTLE GENETICS INC /WA - Form SC 13D/A

Table of Contents 28



Table of Contents

� eliminate the personal liability of our directors for monetary damages resulting from breaches of their
fiduciary duty to the extent permitted by the DGCL and indemnify our directors and officers to the fullest
extent permitted by the DGCL;

� provide that stockholders seeking to present proposals before a meeting of stockholders or to nominate
candidates for election as directors at a meeting of stockholders must provide notice in writing in a timely
manner, and also specify requirements as to the form and content of a stockholder�s notice;

� do not provide for cumulative voting rights, therefore allowing the holders of a majority of the shares of
common stock entitled to vote in any election of directors to elect all of the directors standing for election, if
they should so choose;

� provide that, subject to exceptions and constructive ownership rules, no person may own, or be deemed to
own by virtue of the attribution provisions of the Internal Revenue Code of 1986, as amended, in excess of
(i) 9.8% in value of the outstanding shares of all classes or series of Equinix stock or (ii) 9.8% in value or
number (whichever is more restrictive) of the outstanding shares of any class or series of Equinix stock; and

� provide that our bylaws can be amended or repealed at any regular or special meeting of stockholders or by
the board of directors.

Delaware Takeover Statute. We are subject to Section 203 of the DGCL, which regulates corporate acquisitions.
DGCL Section 203 restricts the ability of certain Delaware corporations, including those whose securities are listed on
The Nasdaq Stock Market, from engaging under certain circumstances in a business combination with any interested
stockholder for three years following the date that such stockholder became an interested stockholder. For purposes of
DGCL Section 203, a business combination includes, among other things, a merger or consolidation involving us and
the interested stockholder and the sale of 10% or more of our assets. In general, DGCL Section 203 defines an
interested stockholder as any entity or person beneficially owning 15% or more of our outstanding voting stock and
any entity or person affiliated with or controlling or controlled by such entity or person. A Delaware corporation may
opt out of DGCL Section 203 with an express provision in its original certificate of incorporation or an express
provision in its certificate of incorporation or bylaws resulting from amendments approved by the holders of at least a
majority of the corporation�s outstanding voting shares. We have not opted out of the provisions of DGCL Section 203
in our certificate of incorporation or bylaws.

Transfer Agent and Registrar

The transfer agent and registrar for the shares of our common stock is Computershare Stockholder Services, Inc.

DESCRIPTION OF DEBT SECURITIES

Any debt securities we may issue will constitute either senior or subordinated debt of Equinix. Any debt securities that
are sold may be exchangeable for and/or convertible into common stock or any of the other securities that may be sold
under this prospectus. Any debt securities will be issued under an indenture between us and U.S. Bank National
Association, as trustee, or one or more separate indentures between us and a designated trustee. We will include in a
prospectus supplement the specific terms of each series of senior or subordinated debt securities being offered,
including the terms, if any, on which a series of senior or subordinated debt securities may be convertible into or
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holders of our senior or subordinated debt securities, will be set forth in the applicable prospectus supplement.
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DESCRIPTION OF WARRANTS

We may issue warrants to purchase our debt or equity securities or securities of third parties or other rights, including
rights to receive payment in cash or securities based on the value, rate or price of one or more specified commodities,
currencies, securities or indices, or any combination of the foregoing. Warrants may be issued independently or
together with any other securities and may be attached to, or separate from, such securities. Each series of warrants
will be issued under a separate warrant agreement to be entered into between us and a warrant agent. The terms of any
warrants to be issued and a description of the material provisions of the applicable warrant agreement will be set forth
in the applicable prospectus supplement.

DESCRIPTION OF PURCHASE CONTRACTS

We may issue purchase contracts for the purchase or sale of:

� debt or equity securities issued by us or securities of third parties, a basket of such securities, an index or
indices of such securities or any combination of the above as specified in the applicable prospectus
supplement;

� currencies; or

� commodities.
Each purchase contract will entitle the holder thereof to purchase or sell, and obligate us to sell or purchase, on
specified dates, such securities, currencies or commodities at a specified purchase price, which may be based on a
formula, all as set forth in the applicable prospectus supplement. We may, however, satisfy our obligations, if any,
with respect to any purchase contract by delivering the cash value of such purchase contract or the cash value of the
property otherwise deliverable or, in the case of purchase contracts on underlying currencies, by delivering the
underlying currencies, as set forth in the applicable prospectus supplement. The applicable prospectus supplement will
also specify the methods by which the holders may purchase or sell such securities, currencies or commodities and
any acceleration, cancellation or termination provisions or other provisions relating to the settlement of a purchase
contract.

Any purchase contracts we may issue may require us to make periodic payments to the holders thereof or vice versa,
which payments may be deferred to the extent set forth in the applicable prospectus supplement, and those payments
may be unsecured or prefunded on some basis. The purchase contracts may require the holders thereof to secure their
obligations in a specified manner to be described in the applicable prospectus supplement. Alternatively, purchase
contracts may require holders to satisfy their obligations thereunder when the purchase contracts are issued. Our
obligation to settle such pre-paid purchase contracts on the relevant settlement date may constitute indebtedness.
Accordingly, pre-paid purchase contracts will be issued under an indenture.

DESCRIPTION OF UNITS

As specified in the applicable prospectus supplement, we may issue units consisting of one or more purchase
contracts, warrants, debt securities, shares of preferred stock, shares of common stock or any combination of such
securities.
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Each debt security, warrant and unit will be represented either by a certificate issued in definitive form to a particular
investor or by one or more global securities representing the entire issuance of securities. Certificated securities will
be issued in definitive form and global securities will be issued in registered form. Definitive
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securities name you or your nominee as the owner of the security, and in order to transfer or exchange these securities
or to receive payments other than interest or other interim payments, you or your nominee must physically deliver the
securities to the trustee, registrar, paying agent or other agent, as applicable. Global securities name a depositary or its
nominee as the owner of the debt securities, warrants or units represented by these global securities. The depositary
maintains a computerized system that will reflect each investor�s beneficial ownership of the securities through an
account maintained by the investor with its broker/dealer, bank, trust company or other representative, as we explain
more fully below.

Global Securities

Registered Global Securities. We may issue the registered debt securities, warrants and units in the form of one or
more fully registered global securities that will be deposited with a depositary or its nominee identified in the
applicable prospectus supplement and registered in the name of that depositary or nominee. In those cases, one or
more registered global securities will be issued in a denomination or aggregate denominations equal to the portion of
the aggregate principal or face amount of the securities to be represented by registered global securities. Unless and
until it is exchanged in whole for securities in definitive registered form, a registered global security may not be
transferred except as a whole by and among the depositary for the registered global security, the nominees of the
depositary or any successors of the depositary or those nominees.

If not described below, any specific terms of the depositary arrangement with respect to any securities to be
represented by a registered global security will be described in the prospectus supplement relating to those securities.
We anticipate that the following provisions will apply to all depositary arrangements.

Ownership of beneficial interests in a registered global security will be limited to persons, called participants, that
have accounts with the depositary or persons that may hold interests through participants. Upon the issuance of a
registered global security, the depositary will credit, on its book-entry registration and transfer system, the participants�
accounts with the respective principal or face amounts of the securities beneficially owned by the participants. Any
dealers, underwriters or agents participating in the distribution of the securities will designate the accounts to be
credited. Ownership of beneficial interests in a registered global security will be shown on, and the transfer of
ownership interests will be effected only through, records maintained by the depositary, with respect to interests of
participants, and on the records of participants, with respect to interests of persons holding through participants. The
laws of some states may require that some purchasers of securities take physical delivery of these securities in
definitive form. These laws may impair your ability to own, transfer or pledge beneficial interests in registered global
securities.

So long as the depositary, or its nominee, is the registered owner of a registered global security, that depositary or its
nominee, as the case may be, will be considered the sole owner or holder of the securities represented by the registered
global security for all purposes under the applicable indenture, warrant agreement, guaranteed trust preferred security
or unit agreement. Except as described below, owners of beneficial interests in a registered global security will not be
entitled to have the securities represented by the registered global security registered in their names, will not receive or
be entitled to receive physical delivery of the securities in definitive form and will not be considered the owners or
holders of the securities under the applicable indenture, warrant agreement, guaranteed trust preferred security or unit
agreement. Accordingly, each person owning a beneficial interest in a registered global security must rely on the
procedures of the depositary for that registered global security and, if that person is not a participant, on the
procedures of the participant through which the person owns its interest, to exercise any rights of a holder under the
applicable indenture, warrant agreement, guaranteed trust preferred security or unit agreement. We understand that
under existing industry practices, if we request any action of holders or if an owner of a beneficial interest in a
registered global security desires to give or take any action that a holder is entitled to give or take under the applicable
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global security would authorize the participants holding the relevant beneficial interests to give or take that action, and
the participants would authorize beneficial owners owning through them to give or take that action or would otherwise
act upon the instructions of beneficial owners holding through them.
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Principal, premium, if any, and interest payments on debt securities, and any payments to holders with respect to
warrants, guaranteed trust preferred securities or units, represented by a registered global security registered in the
name of a depositary or its nominee, will be made to the depositary or its nominee, as the case may be, as the
registered owner of the registered global security. None of Equinix, the trustees, the warrant agents, the unit agents or
any other agent of Equinix, agent of the trustees or agent of the warrant agents or unit agents will have any
responsibility or liability for any aspect of the records relating to payments made on account of beneficial ownership
interests in the registered global security or for maintaining, supervising or reviewing any records relating to those
beneficial ownership interests.

We expect that the depositary for any of the securities represented by a registered global security, upon receipt of any
payment of principal, premium, interest or other distribution of underlying securities or other property to holders on
that registered global security, will immediately credit participants� accounts in amounts proportionate to their
respective beneficial interests in that registered global security as shown on the records of the depositary. We also
expect that payments by participants to owners of beneficial interests in a registered global security held through
participants will be governed by standing customer instructions and customary practices, as is now the case with the
securities held for the accounts of customers in bearer form or registered in �street name,� and will be the responsibility
of those participants.

If the depositary for any of these securities represented by a registered global security is at any time unwilling or
unable to continue as depositary or ceases to be a clearing agency registered under the Securities Exchange Act of
1934, as amended, and a successor depositary registered as a clearing agency under the Securities Exchange Act of
1934, as amended, is not appointed by us within 120 days, we will issue securities in definitive form in exchange for
the registered global security that had been held by the depositary. Any securities issued in definitive form in
exchange for a registered global security will be registered in the name or names that the depositary gives to the
relevant trustee, warrant agent, unit agent or other relevant agent of ours or theirs. It is expected that the depositary�s
instructions will be based upon directions received by the depositary from participants with respect to ownership of
beneficial interests in the registered global security that had been held by the depositary.

PLAN OF DISTRIBUTION

Equinix and/or the selling securityholders, if applicable, may sell the securities in one or more of the following ways
(or in any combination) from time to time:

� to or through underwriters or dealers;

� in short or long transactions;

� directly to a limited number of purchasers or to a single purchaser;

� through agents; or

� through a combination of any of these methods of sale.
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The prospectus supplement will state the terms of the offering of the securities, including:

� the name or names of any underwriters, dealers or agents;

� the purchase price of such securities and the proceeds to be received by Equinix, if any;

� any underwriting discounts or agency fees and other items constituting underwriters� or agents� compensation;

� details regarding over-allotment options under which underwriters may purchase additional securities from
us, if any
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� any public offering price;

� any discounts or concessions allowed or reallowed or paid to dealers; and

� any securities exchanges on which the securities may be listed.
Any public offering price and any discounts or concessions allowed or reallowed or paid to dealers may be changed
from time to time.

If Equinix and/or the selling securityholders, if applicable, use underwriters in the sale, the securities will be acquired
by the underwriters for their own account and may be resold from time to time in one or more transactions, including:

� negotiated transactions;

� at a fixed public offering price or prices, which may be changed;

� �at the market offerings,� within the meaning of Rule 415(a)(4) of the Securities Act, to or through a market
maker or into an existing trading market, on an exchange or otherwise;

� at prices related to prevailing market prices; or

� at negotiated prices.
Unless otherwise stated in a prospectus supplement, the obligations of the underwriters to purchase any securities will
be conditioned on customary closing conditions and the underwriters will be obligated to purchase all of such series of
securities, if any are purchased.

Equinix and/or the selling securityholders, if applicable, may sell the securities through agents from time to time. The
prospectus supplement will name any agent involved in the offer or sale of the securities and any commissions we pay
to them. Generally, any agent will be acting on a best-efforts basis for the period of its appointment.

Equinix and/or the selling securityholders, if applicable, may authorize underwriters, dealers or agents to solicit offers
by certain purchasers to purchase the securities from Equinix at the public offering price set forth in the prospectus
supplement pursuant to delayed delivery contracts providing for payment and delivery on a specified date in the
future. The contracts will be subject only to those conditions set forth in the prospectus supplement, and the
prospectus supplement will set forth any commissions we pay for solicitation of these contracts.

Underwriters and agents may be entitled under agreements entered into with Equinix and/or the selling
securityholders, if applicable, to indemnification by Equinix and/or the selling securityholders, if applicable, against
certain civil liabilities, including liabilities under the Securities Act of 1933, as amended, or to contribution with
respect to payments which the underwriters or agents may be required to make. Underwriters and agents may be
customers of, engage in transactions with, or perform services for Equinix and its affiliates in the ordinary course of
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Each series of securities other than the common stock, which is listed on The NASDAQ Stock Market, and any series
of debt securities outstanding on the date hereof, will be a new issue of securities and will have no established trading
market. Any underwriters to whom securities are sold for public offering and sale may make a market in the securities,
but such underwriters will not be obligated to do so and may discontinue any market making at any time without
notice. The securities, other than the common stock, may or may not be listed on a national securities exchange.
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LEGAL MATTERS

Unless otherwise indicated in the applicable prospectus supplement, the legality of any securities offered hereby will
be passed upon for us by Davis Polk & Wardwell LLP, Menlo Park, California, and for any underwriters or agents, by
counsel named in the applicable prospectus supplement.

EXPERTS

The financial statements and management�s assessment of the effectiveness of internal control over financial reporting
(which is included in Management�s Report on Internal Control over Financial Reporting) incorporated herein by
reference to the Annual Report on Form 10-K for the year ended December 31, 2013 have been so incorporated in
reliance on the report of PricewaterhouseCoopers LLP, an independent registered public accounting firm, given on the
authority of said firm as experts in auditing and accounting.
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