
  
UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

 
 

FORM 8-K
 

 

CURRENT REPORT
Pursuant to Section 13 or 15(d)

of the Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): October 31, 2013
 

 

MannKind Corporation
(Exact name of registrant as specified in its charter)

 
 

 
Delaware  000-50865  13-3607736

(State or other jurisdiction of
incorporation or organization)  

(Commission
File Number)  

(IRS Employer
Identification No.)

 
28903 North Avenue Paine

Valencia, California  91355
(Address of principal executive offices)  (Zip Code)

Registrant’s telephone number, including area code: (661) 775-5300

N/A
(Former name or former address, if changed since last report.)

 
 

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligations of the registrant under any of the following
provisions:
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 ☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
 

 ☐ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
 

 ☐ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
   



Item 1.01 Entry into a Material Definitive Agreement.

On October 31, 2013, we amended that certain Amended and Restated Promissory Note dated October 18, 2012 (the “Note”) with The Mann Group LLC
(“The Mann Group”) to, among other things, extend the maturity date of the Note to January 5, 2020, extend the date through which we can borrow under the
Note to December 31, 2019, increase the aggregate borrowing amount under the Note from $350.0 million to $370.0 million and to provide that repayments
or cancellations of principal under the Note will not be available for re-borrowing. In addition, in connection with The Mann Group’s exercise of warrants
issued on December 21, 2012 to purchase 30,000,000 shares of our common stock (“The Mann Group Warrants”) at an exercise price of $2.60 per share, we
and The Mann Group agreed to cancel $78.0 million of outstanding principal indebtedness under the Note and to capitalize into principal the approximately
$7.8 million of accrued interest that became due and payable upon cancellation of such principal indebtedness.

The foregoing summary of the amendment to the Note is qualified in its entirety by reference to the text of the amendment, filed as Exhibit 99.1 to this
current report.

Item 3.02 Unregistered Sales of Equity Securities.

The information under Item 1.01 above relating to the issuance of 30,000,000 shares of our common stock to The Mann Group upon exercise of The Mann
Group Warrants is incorporated by reference into this Item 3.02. We relied on the exemption from the registration requirements of the Securities Act of 1933,
as amended, by virtue of Section 4(2) thereof and the rules and regulations promulgated thereunder.

Item 9.01 Financial Statements and Exhibits

(d) Exhibits.
 
Number  Description

99.1   Acknowledgement and Agreement dated October 31, 2013 by and between MannKind Corporation and The Mann Group LLC.



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.
 

  MannKind Corporation
  (Registrant)

Date: November 4, 2013   By: /s/ Matthew J. Pfeffer

   

Matthew J. Pfeffer
Corporate Vice President and Chief Financial Officer
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99.1   Acknowledgement and Agreement dated October 31, 2013 by and between MannKind Corporation and The Mann Group LLC.



Exhibit 99.1

ACKNOWLEDGEMENT AND AGREEMENT

This Acknowledgment and Agreement (this “Agreement”) is made as of October 31, 2013 (the “Effective Date”), by and between MANNKIND
CORPORATION, a Delaware corporation (the “Company”), and THE MANN GROUP LLC (“The Mann Group”).

WHEREAS, The Mann Group is the holder of that certain Warrant to Purchase Common Stock, issued on December 21, 2012 (the “Warrant”);

WHEREAS, pursuant to Section 9 of the Warrant, the provisions of the Warrant may be amended only if the Company has obtained the written consent
of the holder thereof;

WHEREAS, the Company and The Mann Group are parties to that certain Amended and Restated Promissory Note, dated as of October 18, 2012 (the
“Note”);

WHEREAS, Section 12 of the Note provides that any provision of the Note may be amended or waived with the written consent of the Company and
The Mann Group; and

WHEREAS, the parties hereto desire to amend the Note and the Warrant as set forth herein.

NOW, THEREFORE, for good and valuable consideration, the sufficiency of which is hereby acknowledged, the parties hereto hereby agree as follows:

 
 1. Amendment of the Note.

(a) The second paragraph of the Note is hereby amended by striking the reference to “Three Hundred and Fifty Million Dollars ($350,000,000)”
and replacing it with “Three Hundred Seventy Million Dollars ($370,000,000)”.

(b) Section 1 of the Note is hereby amended by striking “January 1, 2014” and replacing it with “January 5, 2020”.

(c) Section 4.1 of the Note is hereby amended and restated to read in its entirety as follows:

“4.1 Payment on this Note shall be applied first to accrued interest, and thereafter to the outstanding principal balance hereof, unless otherwise
consented to by Lender at or prior to the time of such payment.”

(d) Section 4.2 of the Note is hereby amended and restated to read in its entirety as follows:

“4.2 This Note may be prepaid in whole or in part without penalty or premium. Any partial prepayment made pursuant to this Section 4.2 shall be
applied to interest first and then to principal, and shall be applied to the oldest outstanding
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Advance first, unless otherwise consented to by Lender at or prior to the time of such prepayment. At the time of any prepayment of principal
hereunder, Borrower shall also pay all accrued and unpaid interest on the amount prepaid through the date of prepayment.”

(e) Section 5 of the Note is hereby amended and restated to read in its entirety as follows:

“5. Loan Requests. Provided that no Event of Default has occurred and is continuing, from and after the date hereof and through and including
December 31, 2019, Lender shall make available to Borrower for borrowings by Borrower from time to time a principal amount of Three Hundred
Seventy Million Dollars ($370,000,000) (each, an “Advance”) less the aggregate amount of principal indebtedness repaid or otherwise cancelled from
time to time hereunder. For purposes of clarification, as of October 31, 2013, an aggregate principal amount of $212,334,500 has been previously
repaid or otherwise cancelled hereunder, which does not include the $78,000,000 of principal indebtedness that is expected to be cancelled hereunder as
payment for the aggregate exercise price of the Warrant to Purchase Common Stock issued to Lender on December 21, 2012. Whenever Borrower
desires an Advance hereunder, Borrower shall notify Lender by facsimile with a transmission confirmation or by electronic mail as long as a read
receipt is requested and received no later than 4:00 p.m. Pacific time, sixty (60) calendar days prior to the date on which the Advance is requested to be
made. At the time of any Advance (or at the time of receipt of any payment of principal), Lender shall make or cause to be made, an appropriate
notation on the Exhibit A attached hereto reflecting the amount of such Advance (or the amount of such payment). The outstanding amount of this Note
set forth on such Exhibit A shall be prima facie evidence of the principal amount thereof outstanding, but the failure to record, or any error in so
recording, shall not limit or otherwise affect the obligations of Borrower to make payments of principal of or interest on this Note when due.”

 
 2. AMENDMENT OF THE NOTE AND WARRANT.

(a) Notwithstanding anything to the contrary contained in the Note or Warrant, in the event of any Cash Exercise (as defined in the Warrant)
under Section 1(a) of the Warrant, the Aggregate Exercise Price of any and all Warrant Shares (as defined in the Warrant) may be paid by cancellation of
principal indebtedness under the Note. For clarity, notwithstanding Section 4.2 of the Note, any such cancellation of indebtedness shall be applied only to the
outstanding principal balance under the Note and not to any accrued interest.

(b) The form of Exercise Notice attached as Exhibit A to the Warrant is hereby amended and restated in its entirety to read as set forth on Exhibit
A hereto.
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3. CAPITALIZATION OF ACCRUED INTEREST. Pursuant to Section 2 of the Note, the parties hereto hereby acknowledge and agree that all accrued and
unpaid interest that becomes due and payable in connection with the cancellation of principal indebtedness under the Note as payment for the Aggregate
Exercise Price of any Warrant Shares will be paid-in-kind and capitalized, and, notwithstanding anything to the contrary in Section 5 of the Note, such paid-
in-kind interest shall thereupon constitute outstanding principal and an “Advance” for all purposes under the Note.

4. COUNTERPARTS; FACSIMILE. This Agreement may be executed in counterparts, each of which shall be deemed an original, and all of which
together shall constitute one and the same instrument. Facsimile and electronic (PDF) signatures shall be as effective as original signatures.

5. GOVERNING LAW. This Agreement shall be governed by, and construed and enforced in accordance with, the laws of the State of New York,
excluding conflict of laws principles that would cause the application of laws of any other jurisdiction.

6. EFFECT OF AGREEMENT. Except as specifically amended by this Agreement, all other terms and conditions of the Note and Warrant shall remain
unchanged and in full force and effect.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the undersigned have executed this Acknowledgment and Agreement as of the date first written above.
 

MANNKIND CORPORATION

By:  /s/ Matthew J. Pfeffer
Name:  Matthew J. Pfeffer
Title:  Chief Financial Officer

THE MANN GROUP LLC

By:  /s/ Alfred E. Mann
Name:  Alfred E. Mann
Title:  Managing Member

[SIGNATURE PAGE TO ACKNOWLEDGMENT AND AGREEMENT]



EXHIBIT A

EXERCISE NOTICE

TO BE EXECUTED BY THE REGISTERED HOLDER TO EXERCISE THIS
WARRANT TO PURCHASE COMMON STOCK

MANNKIND CORPORATION

The undersigned holder hereby exercises the right to purchase of the shares of Common Stock (“Warrant Shares”) of MannKind Corporation, a Delaware
corporation (the “Company”), evidenced by the attached Warrant to Purchase Common Stock (the “Warrant”). Capitalized terms used herein and not
otherwise defined shall have the respective meanings set forth in the Warrant.

1. Exercise Price. The Holder intends that payment of the Exercise Price shall be made as (check one):
 

 ☐ Cash Exercise under Section 1(a).
 

 ☐ Cashless Exercise under Section 1(c).

2. Cash Exercise. If the Holder has elected a Cash Exercise, the Holder shall pay the sum of, or cancel principal indebtedness owed by the Company to
Holder in the amount of, $        to the Company in accordance with the terms of the Warrant.

3. Delivery of Warrant Shares. The Company shall deliver to the holder                 Warrant Shares in accordance with the terms of the Warrant.

4. Representations and Warranties. By its delivery of this Exercise Notice, the undersigned represents and warrants to the Company that the
representations set forth in Section 6 are true and correct on the date hereof, and acknowledges and agrees to the transfer limitations with respect to the
Warrant Shares set forth in Section 6.

DATED:
 

(Signature must conform in all respects to name of the Holder
as specified on the face of the Warrant)

 
Registered Holder

 
Address:   
 

ACKNOWLEDGMENT

The Company hereby acknowledges this Exercise Notice.
 

MANNKIND CORPORATION

By:   
Name:  
Title:  


