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$50,000,000

Common Stock

We have entered into two at-the-market issuance sales agreements, one with MLV & Co. LLC, or MLV, and one with Meyers Associates, L.P.
(doing business as Brinson Patrick, a division of Meyers Associates, L.P.), or Brinson Patrick, relating to the sale of shares of our common stock
offered by this prospectus supplement and the accompanying prospectus. We may offer and sell shares of our common stock, $0.01 par value
per share, having an aggregate offering price of up to $50,000,000 from time to time through MLV or Brinson Patrick, whom we collectively
refer to herein as the Agents, as our sales agents provided that in no event will we sell more than 25,000,000 shares in this offering.

Our common stock is listed on The NASDAQ Global Market under the symbol MNKD. The last reported sale price of our common stock on
February 27, 2014 was $6.39 per share.

Sales of our common stock, if any, under this prospectus supplement and the accompanying prospectus will be made by any method that is
deemed an at-the-market offering as defined in Rule 415 promulgated under the Securities Act of 1933, as amended, or the Securities Act,
including by means of ordinary brokers transactions at market prices, in negotiated transactions or as otherwise agreed by the applicable Agent
and us. Neither Agent is required to sell a certain number of shares or dollar amount of our common stock. Rather, each Agent will act as our
sales agent on a commercially reasonable efforts basis consistent with its normal trading and sales practices. There is no arrangement for funds
to be received in any escrow, trust or similar arrangement.

Each Agent will be entitled to a commission of up to 3% of the gross sales price per share sold under the sales agreement with that Agent. In
connection with the sale of the common stock on our behalf, the applicable Agent may be deemed to be an underwriter within the meaning of the
Securities Act, and the compensation of the Agent may be deemed to be underwriting commissions or discounts. We have also agreed to provide
indemnification and contribution to each Agent with respect to certain liabilities, including liabilities under the Securities Act.

Investing in our securities involves significant risks. Before buying shares of our common stock, you should
carefully consider the risk factors described in _Risk Factors beginning on page S-3 of this prospectus
supplement and in the documents incorporated by reference into this prospectus supplement and any free
writing prospectus that we have authorized for use in connection with this offering.
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Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus supplement and the accompanying prospectus is accurate or complete. Any representation to the contrary
is a criminal offense.

The date of this prospectus supplement is March 3, 2014
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ABOUT THIS PROSPECTUS SUPPLEMENT

This prospectus supplement and the accompanying prospectus relate to an offering of our common stock. Before buying any of the common

stock that we are offering, we urge you to carefully read this prospectus supplement and the accompanying prospectus, together with the
information incorporated by reference as described under Where You Can Find More Information and Incorporation of Certain Documents by
Reference in this prospectus supplement. These documents contain important information that you should consider when making your
investment decision.

Unless the context requires otherwise, references in this prospectus supplement and the accompanying prospectus to MannKind, the company,
we, us and our refer to MannKind Corporation.

This document is in two parts. The first part is this prospectus supplement, which describes the terms of this offering of common stock and also
adds to, updates and changes information contained in the accompanying prospectus and the documents incorporated by reference. The second
part is the accompanying prospectus, which gives more general information. To the extent the information contained in this prospectus
supplement differs
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from or conflicts with the information contained in the accompanying prospectus or any document incorporated by reference, the information in
this prospectus supplement will control. If any statement in one of these documents is inconsistent with a statement in another document having
alater date for example, a document incorporated by reference into the accompanying prospectus the statement in the document having the
later date modifies or supersedes the earlier statement.

We have not, and the Agents have not, authorized anyone to provide you with information different from that which is contained in or
incorporated by reference in this prospectus supplement, the accompanying prospectus and in any free writing prospectus that we have
authorized for use in connection with this offering. No one is making offers to sell or seeking offers to buy these securities in any jurisdiction
where the offer or sale is not permitted. You should assume that the information contained in this prospectus supplement is accurate as of the
date on the front cover of this prospectus supplement only and that any information we have incorporated by reference or included in the
accompanying prospectus is accurate only as of the date given in the document incorporated by reference or as of the date of the prospectus, as
applicable, regardless of the time of delivery of this prospectus supplement, the accompanying prospectus, any related free writing prospectus, or
any sale of our common stock. Our business, financial condition, results of operations and prospects may have changed since that date.

We further note that the representations, warranties and covenants made by us in any agreement that is filed as an exhibit to any document that is
incorporated by reference into this prospectus supplement or the accompanying prospectus were made solely for the benefit of the parties to such
agreement, including, in some cases, for the purpose of allocating risk among the parties to such agreements, and should not be deemed to be a
representation, warranty or covenant to you. Moreover, such representations, warranties or covenants were accurate only as of the date when
made. Accordingly, such representations, warranties and covenants should not be relied on as accurately representing the current state of our
affairs.

This prospectus supplement, the accompanying prospectus and the information incorporated herein and therein by reference include trademarks,
servicemarks and tradenames owned by us or other companies. AFREZZA®, MedTone®, Dreamboat® and Technosphere® are our trademarks in
the United States. We have also applied for other trademark registrations and have registered company trademarks in other jurisdictions,
including Europe and Japan. All trademarks, servicemarks and tradenames included or incorporated by reference in this prospectus supplement
or the accompanying prospectus are the property of their respective owners.
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NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus supplement and the accompanying prospectus, including the documents that we incorporate by reference herein and therein,
contain statements that are not strictly historical in nature and are forward-looking statements within the meaning of Section 27A of the

Securities Act and within the meaning of Section 21E of the Securities Exchange Act of 1934, as amended, or the Exchange Act. These
forward-looking statements are subject to the safe harbor created by Section 27A of the Securities Act and Section 21E of the Exchange Act and
may include, but are not limited to, statements about:

the progress or success of our research, development and clinical programs, including the application for and receipt of regulatory
clearances and approvals, and the timing or success of the commercialization of AFREZZA, our ultra rapid-acting insulin product, or
any other products or therapies that we may develop;

our ability to market, commercialize and achieve market acceptance for AFREZZA, or any other products or therapies that we may
develop;

our ability to protect our intellectual property and operate our business without infringing upon the intellectual property rights of
others;

our estimates regarding anticipated operating losses, future revenues, capital requirements and our needs for additional financing;

our estimates for future performance;

the terms under which this offering may be conducted and our anticipated use of proceeds from this offering; and

scientific studies and the conclusions we draw from them.
In some cases, you can identify forward-looking statements by terms such as anticipates,  believes, could, estimates, expects, goal, inten
plans, potential, predicts, projects, should, will, would, the negative of these words and words or similar expressions intended to identi
forward-looking statements. These statements reflect our views as of the date on which they were made with respect to future events and are
based on assumptions and subject to risks and uncertainties. The underlying information and expectations are likely to change over time. Given
these uncertainties, you should not place undue reliance on these forward-looking statements as actual events or results may differ materially
from those projected in the forward-looking statements due to various factors, including, but not limited to, those set forth under the heading
Risk Factors in this prospectus supplement, in the accompanying prospectus, and in our SEC filings. These forward-looking statements represent
our estimates and assumptions only as of the date of the document containing the applicable statement.

You should understand that our actual future results may be materially different from what we expect. We qualify all of the forward-looking
statements in the foregoing documents by these cautionary statements. Unless required by law, we undertake no obligation to update or revise
any forward-looking statements to reflect new information or future events or developments. Thus, you should not assume that our silence over
time means that actual events are bearing out as expressed or implied in such forward-looking statements. Before deciding to purchase our
securities, you should carefully consider the risk factors discussed or incorporated by reference herein, in addition to the other information set
forth in this prospectus supplement, the accompanying prospectus and in the documents incorporated by reference.

iii
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PROSPECTUS SUPPLEMENT SUMMARY

This summary does not contain all the information that you should consider before investing in our common stock. You should carefully read the
entire prospectus supplement and the accompanying prospectus, including the Risk Factors sections, as well as the financial statements and
the other information incorporated by reference herein and the information in any free writing prospectus that we may authorize for use in
connection with this offering before making an investment decision.

Overview

We are a biopharmaceutical company focused on the discovery, development and commercialization of therapeutic products for diseases such as
diabetes. Our lead product candidate, AFREZZA (insulin human [rDNA origin]) inhalation powder, is an ultra rapid-acting insulin that is
intended to improve glycemic control in adults with type 1 or type 2 diabetes. In August 2013, we announced positive preliminary results from
our two recently-completed Phase 3 clinical studies of AFREZZA for the treatment of adults with type 1 or type 2 diabetes for the control of
hyperglycemia. In October 2013, we resubmitted our new drug application to the United States Food and Drug Administration seeking approval
of AFREZZA.

AFREZZA is absorbed into the bloodstream more quickly than subcutaneously injected rapid acting insulin analogs and regular human insulin.
The time to maximum plasma insulin concentration is 12-15 minutes after administration of AFREZZA compared to 45-90 minutes for rapid
acting insulin analogs and 90-150 minutes for regular human insulin. The time action profile of AFREZZA mimics the early phase insulin
response observed in healthy normal individuals after a meal, which is characteristically absent in patients with type 2 diabetes.

AFREZZA utilizes our proprietary Technosphere formulation technology; however, this technology is not limited to insulin delivery. We
believe it represents a versatile drug delivery platform that may allow pulmonary administration of certain drugs that currently require
administration by injection. Beyond convenience, we believe the key advantage of drugs inhaled as Technosphere formulations is that they can
be absorbed very rapidly into the arterial circulation, essentially mimicking intra-arterial administration. Currently, we are actively working with
several parties to assess the feasibility of formulating different active ingredients on Technosphere particles. Additionally, our inhaler
technology has the potential to be utilized for the administration of dry powder formulations for various other applications.

Corporate Information

We were incorporated in the State of Delaware on February 14, 1991. Our principal executive offices are located at 28903 North Avenue Paine,
Valencia, California 91355, and our telephone number at that address is (661) 775-5300. MannKind Corporation and the MannKind Corporation
logo are our service marks. Our website address is http://www.mannkindcorp.com. The information contained in, and that can be accessed
through, our website is not incorporated into and does not form a part of this prospectus supplement.

S-1
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Common stock offered by us

Manner of offering

Use of Proceeds

Risk Factors

NASDAQ Global Market Listing

Table of Contents

THE OFFERING

Shares having an aggregate offering price of up to $50,000,000, provided that in no event
will we sell more than 25,000,000 shares in this offering.

At-the-market offering that may be made from time to time through our sales agents,
MLV and Brinson Patrick. See Plan of Distribution on Page S-6.

We intend to use the net proceeds from this offering for general corporate purposes,
including research and development expenses, capital expenditures, working capital and
general administrative expenses. See Use of Proceeds on Page S-4.

Investing in our securities involves a high degree of risk. See the information contained in
or incorporated by reference under the heading Risk Factors in this prospectus
supplement, in the accompanying prospectus and in the documents incorporated by
reference into this prospectus supplement and any free writing prospectus that we have
authorized for use in connection with this offering.

Our common stock is listed on The NASDAQ Global Market under the symbol MNKD.
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RISK FACTORS

Investing in our securities involves a high degree of risk. You should carefully consider the risks described below and discussed under the
section captioned Risk Factors contained in our Annual Report on Form 10-K for the year ended December 31, 2013, which is incorporated
by reference in this prospectus supplement, and all other information contained in this prospectus supplement and the accompanying prospectus
and incorporated by reference in this prospectus supplement and the accompanying prospectus, and in any free writing prospectus that we have
authorized for use in connection with this offering, before purchasing our securities. These risks and uncertainties are not the only ones facing
us. Additional risks and uncertainties that we are unaware of, or that we currently deem immaterial, also may become important factors that
affect us. If any of such risks or the risks described below or in our SEC filings occur, our business, financial condition or results of operations
could be materially and adversely affected. In that case, the trading price of our common stock could decline, and you may lose some or all of
your investment.

Risks Related to this Offering
Management will have broad discretion as to the use of the proceeds from this offering, and may not use the proceeds effectively.

Because we have not designated the amount of net proceeds from this offering to be used for any particular purpose, our management will have
broad discretion as to the application of the net proceeds from this offering and could use them for purposes other than those contemplated at the
time of the offering. Our management may use the net proceeds for corporate purposes that may not improve our financial condition or market
value.

You may experience immediate and substantial dilution in the book value per share of the common stock you purchase in the offering.

The offering price per share in this offering may exceed the net tangible book value per share of our common stock outstanding prior to this
offering. Assuming that an aggregate of 7,824,726 shares of our common stock are sold at a price of $6.39 per share, the last reported sale price
of our common stock on The NASDAQ Global Market on February 27, 2014 for aggregate gross proceeds of approximately $50.0 million, and
after deducting commissions and estimated aggregate offering expenses payable by us, you will experience immediate dilution of $6.34 per
share, representing the difference between our as adjusted net tangible book value per share as of December 31, 2013 after giving effect to this
offering at the assumed size and offering price. The exercise of outstanding stock options and warrants will result in further dilution of your
investment. See Dilution for a more detailed illustration of the dilution you would incur if you participate in this offering.

You may experience future dilution as a result of future equity offerings.

In order to raise additional capital, we may in the future offer additional shares of our common stock or other securities convertible into or
exchangeable for our common stock at prices that may not be the same as the price per share in this offering. We may sell shares or other
securities in any other offering at a price per share that is less than the price per share paid by investors in this offering, and investors purchasing
shares or other securities in the future could have rights superior to existing stockholders. The price per share at which we sell additional shares
of our common stock, or securities convertible or exchangeable into common stock, in future transactions may be higher or lower than the price
per share paid by investors in this offering.

S-3
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USE OF PROCEEDS

We intend to use the net proceeds from this offering for general corporate purposes, including research and development expenses, capital
expenditures, working capital and general administrative expenses. We may also use a portion of the net proceeds to acquire or invest in
complementary businesses, products and technologies. Although we have no specific agreements, commitments or understandings with respect
to any acquisition, we evaluate acquisition opportunities and engage in related discussions with other companies from time to time.

As of the date of this prospectus supplement, we cannot specify with certainty all of the particular uses of the proceeds, if any, from this
offering. Accordingly, we will retain broad discretion over the use of any such proceeds. Pending the use of the net proceeds, from this offering
as described above, we intend to invest the net proceeds in investment-grade, interest-bearing instruments.

DILUTION

Our net tangible book deficit as of December 31, 2013 was approximately $(30.7) million, or $(0.08) per share. Net tangible book deficit per
share is determined by dividing our total tangible assets, less total liabilities, by the number of shares of our common stock outstanding as of
December 31, 2013.

After giving effect to the sale of our common stock in the aggregate amount of $50.0 million at an assumed offering price of $6.39 per share, the
last reported sale price of our common stock on The NASDAQ Global Market on February 27, 2014, and after deducting estimated offering
commissions and expenses payable by us, our net tangible book value as of December 31, 2013 would have been $17.7 million, or $0.05 per
share of common stock. This represents an immediate increase in the net tangible book value per share of $0.13 to our existing stockholders and
an immediate dilution in net tangible book value of $6.34 per share to new investors. The following table illustrates this per share dilution:

Assumed public offering price per share $6.39
Net tangible book deficit per share as of December 31, 2013 $(0.08)

Increase in net tangible book value per share attributable to this offering $ 0.13

As adjusted net tangible book value per share as of December 31, 2013, after

giving effect to this offering $0.05
Dilution per share to new investors purchasing shares in this offering $6.34

The table above assumes for illustrative purposes that an aggregate of 7,824,726 shares of our common stock are sold at a price of $6.39 per
share, the last reported sale price of our common stock on The NASDAQ Global Market on February 27, 2014, for aggregate gross proceeds of
approximately $50.0 million. The shares sold in this offering, if any, will be sold from time to time at various prices. An increase of $1.00 per
share in the price at which the shares are sold from the assumed offering price of $6.39 per share shown in the table above, assuming all of our
common stock in the aggregate amount of $50.0 million is sold at that price, would result in an increase in the dilution in net tangible book value
per share to new investors in this offering to $7.34 per share, after deducting commissions and estimated offering expenses payable by us. A
decrease of $1.00 per share in the price at which the shares are sold from the assumed offering price of $6.39 per share shown in the table above,
assuming all of our common stock in the aggregate amount of $50.0 million is sold at that price, would result in a decrease in the dilution in net
tangible book value per share to new investors in this offering to $5.34 per share, after deducting commissions and estimated offering expenses
payable by us. This information is supplied for illustrative purposes only.

S-4
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The above discussion and table are based on 369,391,972 shares issued and outstanding as of December 31, 2013 (including nine million shares
issued in connection with our August 2010 share lending arrangement, pursuant to which the share borrower is obligated to return the borrowed
shares (or identical shares or, in certain circumstances, the cash value thereof) to us on or by the 45th business day following the date the entire
principal on the outstanding convertible notes ceases to be outstanding (subject to extension, acceleration or early termination in certain
circumstances)) and excludes, as of such date:

24,237,940 shares of common stock issuable upon the exercise of outstanding stock options with a weighted average exercise price
of $4.35 per share;

9,115,821 shares of common stock issuable upon the settlement of outstanding restricted stock units;

14,708,590 shares of common stock issuable upon the conversion of our 5.75% senior convertible notes due 2015 at a conversion
price of approximately $6.80 per share and up to 2,041,820 shares issuable as make-whole premiums if the notes are converted in
connection with certain fundamental changes;

6,757,294 shares of common stock issued in January 2014 upon conversion of convertible notes outstanding as of December 31,
2013;

19,706,240 shares of common stock issuable upon the exercise of outstanding warrants at an exercise price of $2.40 per share; and

16,269,571 shares of common stock available for future grant under our 2013 equity incentive plan and 2013 employee stock
purchase plan.
To the extent that outstanding options or warrants are exercised or outstanding restricted stock units are settled, you will experience further
dilution. We may choose to raise additional capital due to market conditions or strategic considerations even if at that time we believe we have
sufficient funds for our current or future operating plans. To the extent that additional capital is raised through the sale of equity or convertible
debt securities, the issuance of these securities could result in further dilution to our stockholders.

S-5
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PLAN OF DISTRIBUTION

We have entered into separate At-the-Market Issuance Sales Agreements with each of MLV and Brinson Patrick, each dated March 3, 2014.
Under the sales agreements we may issue and sell our common stock having aggregate sales proceeds of up to $50.0 million from time to time
through MLV or Brinson Patrick, acting as our sales agents, subject to certain limitations, including the number of shares registered under the
registration statement to which this prospectus supplement relates. The sales agreements have been filed as exhibits to our Annual Report on
Form 10-K for the year ended December 31, 2013, which is incorporated by reference in this prospectus supplement. The sales, if any, of shares
made under the sales agreements will be made by any method that is deemed an at-the-market offering as defined in Rule 415 promulgated
under the Securities Act, including by means of ordinary brokers transactions at market prices, in negotiated transactions or as otherwise agreed
by the applicable Agent and us. We may instruct the applicable Agent not to sell common stock if the sales cannot be effected at or above the
price designated by us from time to time. We or the applicable Agent may suspend the offering of common stock upon notice and subject to
other conditions. As an agent, neither MLV nor Brinson Patrick will engage in any transactions that stabilize the price of our common stock.

Each time we wish to issue and sell common stock under one of the sales agreements, we will notify MLV or Brinson Patrick, as applicable, of
the number of shares to be issued, the dates on which such sales are anticipated to be made, any minimum price below which sales may not be
made and other sales parameter as we deem appropriate. Each Agent has agreed that once we have so instructed it, unless the Agent declines to
accept the terms of the notice, it will use its commercially reasonable efforts consistent with its normal trading and sales practices to sell such
shares up to the amount specified on such terms. During any time when an instruction to issue and sell common stock is effective with one
Agent under the applicable sales agreement, we have agreed that we will not instruct the other Agent to also issue and sell common stock under
the other sales agreement.

Each Agent will be entitled to a commission of up to 3% of the gross sales price per share sold under the sales agreement with that Agent. In
addition, we have agreed to reimburse legal expenses of each Agent in an amount not to exceed $25,000. We estimate that the total expenses for
the offering, excluding compensation payable to the Agents under the terms of the sales agreement, will be approximately $100,000.

Settlement for sales of common stock will occur on the third business day following the date on which any sales are made, or on some other date
that is agreed upon by us and the applicable Agent in connection with a particular transaction, in return for payment of the net proceeds to us.
There is no arrangement for funds to be received in an escrow, trust or similar arrangement.

Neither Agent is required to sell a certain number of shares or dollar amount of our common stock. Rather, each Agent will act as our sales agent
on a commercially reasonable efforts basis consistent with its normal sales and trading practices. In connection with the sale of the common
stock on our behalf, each Agent may, and will with respect to sales effected under the sales agreement with that Agent in an at-the-market
offering, be deemed to be an underwriter within the meaning of the Securities Act and the compensation of that Agent may be deemed to be
underwriting commissions or discounts. We have agreed to provide indemnification and contribution to each Agent against certain civil
liabilities, including liabilities under the Securities Act.

The offering pursuant to each sales agreement will terminate upon the earlier of (i) the third anniversary of the date of the sales agreement;
(ii) the sale of all common shares subject to the sales agreement, or (iii) termination of the sales agreement as permitted therein.

Each of the Agents and its affiliates may in the future provide various investment banking and other financial services for us and our affiliates,
for which services they may in the future receive customary fees. To the extent required by Regulation M, the Agents will not engage in any
market making activities involving our common stock while the offering is ongoing under this prospectus supplement.

S-6
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LEGAL MATTERS

Cooley LLP, San Diego, California, will pass upon the validity of the issuance of the shares being sold in this offering. LeClairRyan, A
Professional Corporation, New York, New York, is counsel for the Agents in connection with this offering.

EXPERTS

The consolidated financial statements incorporated in this prospectus supplement by reference from our Annual Report on Form 10-K, and the
effectiveness of our internal control over financial reporting have been audited by Deloitte & Touche LLP, an independent registered public
accounting firm, as stated in their reports, which are incorporated herein by reference (which reports (1) express an unqualified opinion on the
consolidated financial statements and includes an explanatory paragraph relating to our ability to continue as a going concern and (2) express an
unqualified opinion on the effectiveness of internal control over financial reporting). Such consolidated financial statements have been so
incorporated in reliance upon the reports of such firm given upon their authority as experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

This prospectus supplement and the accompanying prospectus are part of the registration statement on Form S-3 we filed with the SEC under the
Securities Act and do not contain all the information set forth in the registration statement. Whenever a reference is made in this prospectus
supplement or the accompanying prospectus to any of our contracts, agreements or other documents, the reference may not be complete and you
should refer to the exhibits that are a part of the registration statement or the exhibits to the reports or other documents incorporated by reference
in this prospectus supplement and the accompanying prospectus for a copy of such contract, agreement or other document. Because we are
subject to the information and reporting requirements of the Exchange Act, we file annual, quarterly and current reports, proxy statements and
other information with the SEC. Our SEC filings are available to the public over the Internet at the SEC s website at http://www.sec.gov. You
may also read and copy any document we file at the SEC s Public Reference Room at 100 F Street, N.E., Washington, D.C. 20549. Please call
the SEC at 1-800-SEC-0330 for further information on the operation of the Public Reference Room.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The SEC allows us to incorporate by reference information from other documents that we file with it, which means that we can disclose
important information to you by referring you to those documents. The information incorporated by reference is considered to be part of this
prospectus supplement and the accompanying prospectus. Information contained in this prospectus supplement and the accompanying
prospectus and information that we file with the SEC in the future and incorporate by reference in this prospectus supplement and the
accompanying prospectus will automatically update and supersede this information. We incorporate by reference the documents listed below and
any future filings (other than information in current reports furnished under Item 2.02 or Item 7.01 of Form 8-K and exhibits filed on such form
that are related to such items) we make with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act, after the date of the
prospectus supplement and prior to the termination of the offering of the securities covered by this prospectus supplement:

our Annual Report on Form 10-K for the year ended December 31, 2013, filed with the SEC on March 3, 2014;

our Current Report on Form 8-K filed with the SEC on January 10, 2014; and

the description of our common stock contained in our registration statement on Form 8-A filed with the SEC on July 23, 2004,
including all amendments and reports filed for the purpose of updating such information.

S-7
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We will furnish without charge to you, upon written or oral request, a copy of any or all of the documents incorporated by reference, including
exhibits to these documents. You should direct any requests for documents to:

Investor Relations
MannKind Corporation
28903 North Avenue Paine
Valencia, CA 91355
(661) 775-5300

In accordance with Rule 412 of the Securities Act, any statement contained in a document incorporated by reference herein shall be deemed
modified or superseded to the extent that a statement contained herein or in any other subsequently filed document which also is or is deemed to
be incorporated by reference herein modifies or supersedes such statement.
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PROSPECTUS

$500,000,000
MANNKIND CORPORATION

COMMON STOCK
PREFERRED STOCK
WARRANTS

DEBT SECURITIES

From time to time, we may sell up to an aggregate of $500,000,000 of our common stock, preferred stock, warrants or debt securities,
individually or in units. We will specify in any accompanying prospectus supplement the terms of any offering.

Our common stock is traded on The NASDAQ Global Market under the trading symbol MNKD. The applicable prospectus supplement will
contain information, where applicable, as to other listings, if any, on The NASDAQ Global Market or other securities exchange of the securities
covered by the prospectus supplement.

Our principal executive offices are located at 28903 North Avenue Paine, Valencia, California 91355, and our telephone number at that address
is (661) 775-5300.

You should read this prospectus and any prospectus supplement carefully before you invest.

INVESTING IN OUR SECURITIES INVOLVES A HIGH DEGREE OF RISK. YOU SHOULD REVIEW
CAREFULLY THE RISKS AND UNCERTAINTIES REFERENCED UNDER THE HEADING _RISK
FACTORS ON PAGE 2 OF THIS PROSPECTUS AS WELL AS THOSE CONTAINED IN THE
APPLICABLE PROSPECTUS SUPPLEMENT AND ANY RELATED FREE WRITING PROSPECTUS,
AND UNDER SIMILAR HEADINGS IN THE OTHER DOCUMENTS THAT ARE INCORPORATED BY
REFERENCE INTO THIS PROSPECTUS.

This prospectus may not be used to offer or sell any securities unless accompanied by a prospectus supplement.
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The securities may be sold directly by us to investors, through agents designated from time to time or to or through underwriters or dealers, on a
continuous or delayed basis. For additional information on the methods of sale, you should refer to the section entitled Plan of Distribution in
this prospectus and in the applicable prospectus supplement. If any agents or underwriters are involved in the sale of any securities with respect
to which this prospectus is being delivered, the names of such agents or underwriters and any applicable fees, commissions, discounts and
over-allotment options will be set forth in a prospectus supplement. The price to the public of such securities and the net proceeds that we expect
to receive from such sale will also be set forth in a prospectus supplement.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this Prospectus is September 24, 2012.
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We have not authorized anyone to provide you with information different from the information contained in or incorporated by reference in this
prospectus, any applicable prospectus supplement and any related free writing prospectus that we may authorize to be provided to you. No
dealer, salesperson or other person is authorized to give any information or to represent anything not contained or incorporated by reference in
this prospectus, any applicable prospectus supplement or any related free writing prospectus that we may authorize to be provided to you. This
prospectus is an offer to sell only the securities offered hereby, but only under circumstances and in jurisdictions where it is lawful to do so. You
should assume that the information in this prospectus, any applicable prospectus supplement or any related free writing prospectus is accurate
only as of the date on the front of the document and that any information we have incorporated by reference is accurate only as of the date of the
document incorporated by reference, regardless of the time of delivery of this prospectus, any applicable prospectus supplement or any related
free writing prospectus, or any sale of our securities. Our business, financial condition, results of operations and prospects may have changed
since that date.

AFREZZA®, MedTone®, Dreamboat  and Technospher® are our trademarks in the United States. We have also applied for and have registered
company trademarks in other jurisdictions, including Europe and Japan. This document also contains trademarks and service marks of other
companies that are the property of their respective owners.

ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement on Form S-3 that we filed with the Securities and Exchange Commission, or SEC, using a shelf
registration process. Under this shelf registration process, we may sell common stock, preferred stock, warrants or debt securities in one or more
offerings up to a total dollar amount of $500,000,000. This prospectus provides you with a general description of the securities we may offer.
Each time we offer a type or series of securities under this prospectus, we will provide a prospectus supplement that will contain more specific
information about the terms of those securities. We may also authorize one or more free writing prospectuses to be provided to you that may
contain material information relating to these offerings. We may also add, update or change in the prospectus supplement (and in any related free
writing prospectus that we may authorize to be provided to you) any of the information contained in this prospectus or in the documents that we
have incorporated by reference into this prospectus. We urge you to carefully read this prospectus, any applicable prospectus supplement and

any related free writing prospectus, together with the information incorporated herein by reference as described under the headings Where You
Can Find More Information and Incorporation by Reference before buying any of the securities being offered.
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SUMMARY

The following summary highlights information contained elsewhere in this prospectus or incorporated by reference herein and does not contain
all the information that may be important to purchasers of our securities. You should carefully read this prospectus, all documents incorporated
by reference, any prospectus supplement and any related free writing prospectus, and the additional information described under the caption

Where You Can Find More Information, beginning on page 19, before buying any of the securities being offered. References in this
prospectus to MannKind, the Company, we, us and our referto MannKind Corporation and its subsidiaries, on a consolidated
basis, unless the context requires otherwise.

MannKind Corporation

MannKind Corporation is a biopharmaceutical company focused on the discovery, development and commercialization of therapeutic products
for diseases such as diabetes and cancer. Our lead product candidate, AFREZZA (insulin human [rDNA origin]) inhalation powder, is an ultra
rapid-acting insulin that is in late-stage clinical investigation for the treatment of adults with type 1 or type 2 diabetes for the control of
hyperglycemia. Diabetes is a significant health concern. According to the Centers for Disease Control and Prevention, in the United States in
2011, approximately 25.8 million people had diabetes and if current trends continue, one in three adults in the United States are expected to have
diabetes by 2050. The International Diabetes Federation has estimated that as of September 2011 approximately 366 million people had
diabetes; by 2030 this is expected to have risen to approximately 552 million.

In March 2009, we submitted a new drug application, or NDA, for AFREZZA in which we sought approval of the product using our
first-generation inhaler, known as MedTone. In March 2010, we received a Complete Response letter from the U.S. Food and Drug
Administration, or FDA, that requested information and currently available clinical data to support the clinical utility of AFREZZA as well as
information about the comparability of the commercial version of the MedTone inhaler to the earlier version of this device that was used in
pivotal clinical trials. After meeting with the FDA in June 2010, we determined that the best way to address the agency s inhaler-related
questions was to submit information regarding the bioequivalence of the MedTone inhaler and our next-generation inhaler, known as
Dreamboat, which by that time had become our preferred device from a clinical and commercial perspective, given that it is smaller, easier to
use and lower in cost than the MedTone inhaler. In June 2010, we submitted to the FDA the available bioequivalency data for the two devices
along with additional evidence of efficacy of AFREZZA as part of our response to the 2010 Complete Response letter.

In January 2011, we received a second Complete Response letter in which the FDA requested that we conduct two clinical studies with the
Dreamboat inhaler (one in patients with type 1 diabetes and one in patients with type 2 diabetes), with at least one trial including a treatment
group using the MedTone inhaler in order to obtain a head-to-head comparison of the pulmonary safety data for the two devices. By the fourth
quarter of 2011, we were recruiting subjects into both studies. We expect to complete screening for these studies during the third quarter of 2012
and complete the treatment stage of the studies in the second quarter of 2013. We then would expect to submit the results to the FDA as an
amendment to our NDA during in the third quarter of 2013.

AFREZZA utilizes our proprietary Technosphere formulation technology, which is based on a class of organic molecules that are designed to
self-assemble into small particles onto which drug molecules can be loaded. With AFREZZA, we load recombinant human insulin onto the
Technosphere particles; however, this technology is not limited to insulin delivery. We believe it represents a versatile drug delivery platform
that may allow pulmonary administration of certain drugs that currently require administration by injection. Beyond convenience, we believe the
key advantage of drugs inhaled as Technosphere formulations is that they have been shown to be absorbed very rapidly into the arterial
circulation, essentially mimicking intra-arterial administration. Currently, we are actively working with several parties to assess the feasibility of
formulating different active ingredients on Technosphere particles.
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An investment in our securities involves a high degree of risk. Prior to making a decision about investing in our securities, you should carefully
consider the specific risk factors discussed in the sections entitled Risk Factors contained in any applicable prospectus supplement and our
filings with the SEC, which are incorporated by reference in this prospectus, together with all of the other information contained in this
prospectus, any applicable prospectus supplement or free writing prospectus, or incorporated by reference in this prospectus. These risks and
uncertainties are not the only risks and uncertainties we face. Additional risks and uncertainties not presently known to us, or that we currently
view as immaterial, may also impair our business. If any of the risks or uncertainties described in our SEC filings or any prospectus supplement
or any additional risks and uncertainties actually occur, our business, financial condition and results of operations could be materially and
adversely affected. In that case, the trading price of our securities could decline and you might lose all or part of your investment.

The Securities We May Offer

We may offer shares of our common stock, preferred stock, various series of debt securities and/or warrants to purchase any of these securities,
with a total value of up to $500,000,000, from time to time under this prospectus at prices and on terms to be determined by market conditions at
the time of offering. This prospectus provides you with a general description of the securities we may offer. Each time we offer a type or series
of securities, we will provide a prospectus supplement that will describe the specific amounts, prices and other important terms of the securities,
including, to the extent applicable:

designation or classification;

aggregate principal amount or aggregate offering price;

maturity, if applicable;

original issue discount, if any;

rates and times of payment of interest, dividends or other payments, if any;

redemption, conversion, exercise, exchange or sinking fund terms, if any;

ranking;

restrictive covenants, if any;

voting or other rights, if any;

conversion or exchange prices or rates, if any, and, if applicable, any provisions for changes to or adjustments in the conversion or
exchange prices or rates and in the securities or other property receivable upon conversion or exchange; and
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a discussion of material United States federal income tax considerations.
A prospectus supplement and any related free writing prospectus that we may authorize to be provided to you also may add, update or change
information contained in this prospectus or in documents we have incorporated by reference. However, no prospectus supplement or free writing
prospectus will offer a security that is not registered and described in this prospectus at the time of the effectiveness of the registration statement
of which this prospectus is a part.

This prospectus may not be used to offer or sell securities unless it is accompanied by a prospectus supplement.
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We may sell the securities directly to or through agents, underwriters or dealers. We, and our agents, dealers or underwriters, reserve the right to
accept or reject all or part of any proposed purchase of securities. If we do offer securities through agents or underwriters, we will include in the
applicable prospectus supplement:

the name of those agents or underwriters;

applicable fees, discounts and commissions to be paid to them;

details regarding over-allotment options, if any; and

the net proceeds to us.
Common Stock. We may issue shares of our common stock from time to time. Holders of our common stock are entitled to one vote per share
on all matters submitted to a vote of stockholders. Subject to any preferences of any of our preferred stock that may be outstanding, holders of
our common stock are entitled to dividends when and if declared by our board of directors.

Preferred Stock. We may issue shares of our preferred stock from time to time, in one or more series. Our board of directors will determine the
designations, voting powers, preferences and rights of the preferred stock, as well as the qualifications, limitations or restrictions thereof,
including dividend rights, conversion rights, preemptive rights, terms of redemption or repurchase, liquidation preferences, sinking fund terms
and the number of shares constituting any series or the designation of any series. Convertible preferred stock will be convertible into our
common stock or exchangeable for other securities. Conversion may be mandatory or at your option and would be at prescribed conversion
rates.

Warrants. We may issue warrants for the purchase of common stock, preferred stock and/or debt securities in one or more series, from time to
time. We may issue warrants independently or together with common stock, preferred stock and/or debt securities, and the warrants may be
attached to or separate from these securities. In this prospectus, we have summarized certain general features of the warrants. We urge you,
however, to read the applicable prospectus supplement (and any free writing prospectus that we may authorize to be provided to you) related to
the particular series of warrants being offered, as well as the complete warrant agreements and warrant certificates that contain the terms of the
warrants. Forms of the warrant agreements and forms of warrant certificates containing the terms of the warrants being offered have been filed
as exhibits to the registration statement of which this prospectus is a part, and supplemental warrant agreements and forms of warrant certificates
will be filed as exhibits to the registration statement of which this prospectus is a part or will be incorporated by reference from reports that we
file with the SEC.

We will evidence each series of warrants by warrant certificates that we will issue. Warrants may be issued under an applicable warrant
agreement that we enter into with a warrant agent. We will indicate the name and address of the warrant agent, if applicable, in the prospectus
supplement relating to the particular series of warrants being offered.

Debt Securities. We may issue debt securities from time to time, in one or more series, as either senior or subordinated debt or as senior or
subordinated convertible debt. The senior debt securities will rank equally with any other unsecured and unsubordinated debt. The subordinated
debt securities will be subordinate and junior in right of payment, to the extent and in the manner described in the instrument governing the debt,
to all of our senior indebtedness. Convertible debt securities will be convertible into or exchangeable for our common stock or other securities.
Conversion may be mandatory or at your option and would be at prescribed conversion rates.

The debt securities will be issued under one or more documents called indentures, which are contracts between us and a national banking
association or other eligible party, as trustee. In this prospectus, we have summarized certain general features of the debt securities. We urge
you, however, to read the applicable
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prospectus supplement (and any free writing prospectus that we may authorize to be provided to you) related to the series of debt securities
being offered, as well as the complete indentures that contain the terms of the debt securities. Forms of indentures have been filed as exhibits to
the registration statement of which this prospectus is a part, and supplemental indentures and forms of debt securities containing the terms of the
debt securities being offered will be filed as exhibits to the registration statement of which this prospectus is a part or will be incorporated by
reference from reports that we file with the SEC.

RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth our ratio of earnings to fixed charges for the periods indicated (in millions):

Six
Months
Ended
June
30,
2007 2008 2009 2010 2011 2012
Deficiency of earnings to cover fixed charges $2946 $3054 $2199 $1703 $161.0 $ 749

Fiscal Year Ended December 31,

For the purpose of this table, earnings consists of pre-tax income (loss) from continuing operations, plus fixed charges and amortization of
capitalized interest, less interest capitalized. Fixed charges consist of interest expensed and capitalized related to indebtedness. For the fiscal
years ended December 31, 2007, 2008, 2009, 2010 and 2011, and the six months ended June 30, 2012, we had no earnings. Our earnings for
those periods were insufficient to cover fixed charges.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

Statements contained in this prospectus, in the documents incorporated by reference herein and in any prospectus supplement that are not strictly
historical in nature are forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended, or the

Securities Act, and within the meaning of Section 21E of the Securities Exchange Act of 1934, as amended, or the Exchange Act. These
forward-looking statements are subject to the safe harbor created by Section 27A of the Securities Act and Section 21E of the Exchange Act and
may include, but are not limited to, statements about:

the progress or success of our research, development and clinical programs, including the application for and receipt of regulatory
clearances and approvals, and the timing or success of the commercialization of AFREZZA, if approved, or any other products or
therapies that we may develop;

our ability to market, commercialize and achieve market acceptance for AFREZZA, or any other products or therapies that we may
develop;

our plans and expectations regarding collaboration or licensing transactions;

our ability to protect our intellectual property and operate our business without infringing upon the intellectual property rights of
others;

our estimates for future performance;

our estimates regarding anticipated operating losses, future revenues, capital requirements and our needs for additional financing;

scientific studies and the conclusions we draw from them; and

our anticipated use of proceeds from the sale of securities under this prospectus.
In some cases, you can identify forward-looking statements by terms such as anticipates, believes, could, estimates, expects, goal, inten
plans, potential, predicts, projects, should, will, would, the negative of these words and words or similar expressions intended to identi
forward-looking statements. These statements reflect our views as of the date on which they were made with respect to future events and are
based on assumptions and subject to risks and uncertainties. The underlying information and expectations are likely to change over time. Given
these uncertainties, you should not place undue reliance on these forward-looking statements as actual events or results may differ materially
from those projected in the forward-looking statements due to various factors, including, but not limited to, those set forth under the heading
Risk Factors in any applicable prospectus supplement or free writing prospectus and in our SEC filings. These forward-looking statements
represent our estimates and assumptions only as of the date of the document containing the applicable statement.

You should rely only on the information contained, or incorporated by reference, in this prospectus, the registration statement of which this
prospectus is a part, the documents incorporated by reference herein, and any applicable prospectus supplement or free writing prospectus and
understand that our actual future results may be materially different from what we expect. We qualify all of the forward-looking statements in
the foregoing documents by these cautionary statements. Unless required by law, we undertake no obligation to update or revise any
forward-looking statements to reflect new information or future events or developments. Thus, you should not assume that our silence over time
means that actual events are bearing out as expressed or implied in such forward-looking statements. Before deciding to purchase our securities,
you should carefully consider the risk factors discussed here or incorporated by reference, in addition to the other information set forth in this
prospectus, any accompanying prospectus supplement or free writing prospectus and in the documents incorporated by reference.
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USE OF PROCEEDS

Except as described in any prospectus supplement or in any related free writing prospectus that we may authorize to be provided to you, we
currently intend to use the net proceeds from the sale of securities under this prospectus for general corporate purposes, including clinical trial
expenses, research and development expenses, general and administrative expenses, repayment of outstanding indebtedness, manufacturing
expenses, and other expenses related to pursuing regulatory approval for and commercializing AFREZZA. We may also use a portion of the net
proceeds to in-license, invest in or acquire businesses or technologies that we believe are complementary to our own, although we have no
current plans, commitments or agreements with respect to any acquisitions. As of the date of this prospectus, we cannot specify with certainty all
of the particular uses of the proceeds from the sale of securities under this prospectus. Accordingly, we will retain broad discretion over the use
of such proceeds. Pending the use of the net proceeds from the sale of securities under this prospectus as described above, we intend to invest the
net proceeds in investment-grade, interest-bearing instruments.
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DESCRIPTION OF CAPITAL STOCK
General

Our authorized capital stock consists of 350,000,000 shares of common stock, $0.01 par value, and 10,000,000 shares of preferred stock, $0.01
par value. As of August 6, 2012, there were 199,384,118 shares of common stock outstanding and no shares of preferred stock outstanding.

The following summary description of our capital stock is based on the provisions of our certificate of incorporation and bylaws and the
applicable provisions of the Delaware General Corporation Law, or DGCL. This information is qualified entirely by reference to the applicable
provisions of our certificate of incorporation, bylaws and the Delaware General Corporation Law. For information on how to obtain copies of
our certificate of incorporation and bylaws, which are exhibits to the registration statement of which this prospectus is a part, see Where You
Can Find Additional Information and Incorporation of Certain Information by Reference.

Common Stock
Voting Rights

Each holder of our common stock is entitled to one vote for each share on all matters submitted to a vote of our stockholders, including the
election of our directors. Under our certificate of incorporation and bylaws, our stockholders will not have cumulative voting rights.
Accordingly, the holders of a majority of our outstanding shares of common stock entitled to vote in any election of directors can elect all of the
directors standing for election, if they should so choose. In all other matters, an action by our common stockholders requires the affirmative vote
of the holders of a majority of our outstanding shares of common stock entitled to vote.

Dividends

Subject to preferences that may be applicable to any outstanding shares of our preferred stock, holders of our common stock are entitled to
receive ratably any dividends our board of directors declares out of funds legally available for that purpose. Any dividends on our common stock
will be non-cumulative.

Liquidation, Dissolution or Winding Up

If we liquidate, dissolve or wind up, the holders of our common stock are entitled to share ratably in all assets legally available for distribution to
our stockholders after the payment of all of our debts and other liabilities and the satisfaction of any liquidation preference granted to the holders
of any outstanding shares of our preferred stock.

Rights and Preferences

Our common stock has no preemptive, conversion or subscription rights. There are no redemption or sinking fund provisions applicable to our
common stock. The rights, preferences and privileges of the holders of our common stock are subject to, and may be adversely affected by, the
rights of the holders of any outstanding shares of our of preferred stock, which we may designate and issue in the future.

Preferred Stock

Pursuant to our certificate of incorporation, our board of directors has the authority, without further action by the stockholders (unless such
stockholder action is required by applicable law or NASDAQ rules), to designate and issue up to 10,000,000 shares of preferred stock in one or
more series, to establish from time to time the number of shares to be included in each such series, to fix the designations, voting powers,
preferences and rights of the shares of each wholly unissued series, and any qualifications, limitations or restrictions thereof, and to increase or
decrease the number of shares of any such series, but not below the number of shares of such series then outstanding.
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We will fix the designations, voting powers, preferences and rights of the preferred stock of each series, as well as the qualifications, limitations
or restrictions thereof, in the certificate of designation relating to that series. We will file as an exhibit to the registration statement of which this
prospectus is a part, or will incorporate by reference from reports that we file with the SEC, the form of any certificate of designation that
describes the terms of the series of preferred stock we are offering before the issuance of that series of preferred stock. This description will
include:

the title and stated value;

the number of shares we are offering;

the liquidation preference per share;

the purchase price;

the dividend rate, period and payment date and method of calculation for dividends, if any;

whether dividends, if any, will be cumulative or non-cumulative and, if cumulative, the date from which dividends will accumulate;

the procedures for any auction and remarketing, if any;

the provisions for a sinking fund, if any;

the provisions for redemption or repurchase, if applicable, and any restrictions on our ability to exercise those redemption and
repurchase rights;

any listing of the preferred stock on any securities exchange or market;

whether the preferred stock will be convertible into our common stock, and, if applicable, the conversion price, or how it will be
calculated, and the conversion period;

whether the preferred stock will be exchangeable into debt securities, and, if applicable, the exchange price, or how it will be
calculated, and the exchange period;

voting rights, if any, of the preferred stock;

preemptive rights, if any;
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restrictions on transfer, sale or other assignment, if any;

whether interests in the preferred stock will be represented by depositary shares;

any limitations on the issuance of any class or series of preferred stock ranking senior to or on a parity with the series of preferred
stock as to dividend rights and rights if we liquidate, dissolve or wind up our affairs; and

any other specific terms, preferences, rights or limitations of, or restrictions on, the preferred stock.
If we issue shares of preferred stock under this prospectus, the shares will be fully-paid and non-assessable.

The DGCL provides that the holders of preferred stock will have the right to vote separately as a class (or, in some cases, as a series) on an
amendment to our certificate of incorporation if the amendment would change the par value or, unless the certificate of incorporation provided
otherwise, the number of authorized shares of the class or change the powers, preferences or special rights of the class or series so as to
adversely affect the class or series, as the case may be. This right is in addition to any voting rights that may be provided for in the applicable
certificate of designation.

Our board of directors may authorize the issuance of preferred stock with voting or conversion rights that could adversely affect the voting
power or other rights of the holders of our common stock. Preferred stock could be issued quickly with terms designed to delay or prevent a
change in control of our company or make removal of management more difficult. Additionally, the issuance of preferred stock may have the
effect of decreasing the market price of our common stock.

Table of Contents 30



Edgar Filing: MANNKIND CORP - Form 424B5

Table of Conten
Anti-Takeover Effects of Provisions of Delaware Law and Our Certificate of Incorporation and Bylaws
Delaware takeover statute

We are subject to Section 203 of the DGCL, which regulates acquisitions of some Delaware corporations. In general, Section 203 prohibits, with
some exceptions, a publicly held Delaware corporation from engaging in a business combination with an interested stockholder for a period of
three years following the date of the transaction in which the person became an interested stockholder, unless:

the board of directors of the corporation approved the business combination or the other transaction in which the person became an
interested stockholder prior to the date of the business combination or other transaction;

upon consummation of the transaction that resulted in the person becoming an interested stockholder, the person owned at least 85%
of the voting stock of the corporation outstanding at the time the transaction commenced, excluding shares owned by persons who
are directors and also officers of the corporation and shares issued under employee stock plans under which employee participants do
not have the right to determine confidentially whether shares held subject to the plan will be tendered in a tender or exchange offer;
or

on or subsequent to the date the person became an interested stockholder, the board of directors of the corporation approved the
business combination and the stockholders of the corporation authorized the business combination at an annual or special meeting of
stockholders by the affirmative vote of at least 66-2/3% of the outstanding stock of the corporation not owned by the interested
stockholder.

Section 203 of the DGCL generally defines a business combination to include any of the following:

any merger or consolidation involving the corporation and the interested stockholder;

any sale, transfer, pledge or other disposition of 10% or more of the corporation s assets or outstanding stock involving the
interested stockholder;

in general, any transaction that results in the issuance or transfer by the corporation of any of its stock to the interested
stockholder;

any transaction involving the corporation that has the effect of increasing the proportionate share of its stock owned by the
interested stockholder; or

the receipt by the interested stockholder of the benefit of any loans, advances, guarantees, pledges or other financial benefits
provided by or through the corporation.
In general, Section 203 defines an interested stockholder as any person who, together with the person s affiliates and associates, owns, or within
three years prior to the determination of interested stockholder status did own, 15% or more of a corporation s voting stock.

Section 203 of the DGCL could depress our stock price and delay, discourage or prohibit transactions not approved in advance by our board of
directors, such as takeover attempts that might otherwise involve the payment to our stockholders of a premium over the market price of our
common stock.

Certificate of incorporation and bylaw provisions
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Our certificate of incorporation and bylaws include a number of provisions that may have the effect of deterring hostile takeovers or delaying or
preventing changes in our control or our management, including, but not limited to the following:

Our board of directors can issue up to 10,000,000 shares of preferred stock with any rights or preferences, including the right to
approve or not approve an acquisition or other change in our control.

Our certificate of incorporation and bylaws provide that all stockholder actions must be effected at a duly called meeting of holders
and not by written consent.
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Our bylaws provide that special meetings of the stockholders may be called only by the Chairman of our board of directors, by our
Chief Executive Officer, by our board of directors upon a resolution adopted by a majority of the total number of authorized directors
or, under certain limited circumstances, by the holders of at least 5% of our outstanding voting stock.

Our bylaws 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 timely notice in writing and also specify requirements as to the form
and content of a stockholder s notice. These provisions may delay or preclude stockholders from bringing matters before a meeting of
our stockholders or from making nominations for directors at a meeting of stockholders, which could delay or deter takeover

attempts or changes in our management.

Our certificate of incorporation provides that, subject to the rights of the holders of any outstanding 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. In addition, our certificate of incorporation provides that our board of
directors may fix the number of directors by resolution.

Our certificate of incorporation does not provide for cumulative voting for directors. The absence of cumulative voting may make it
more difficult for stockholders who own an aggregate of less than a majority of our voting stock to elect any directors to our board of
directors.

These and other provisions contained in our certificate of incorporation and bylaws are expected to discourage coercive takeover practices and
inadequate takeover bids. These provisions are also designed to encourage persons seeking to acquire control of us to first negotiate with our
board of directors. However, these provisions could delay or discourage transactions involving an actual or potential change in control of us or
our management, including transactions in which our stockholders might otherwise receive a premium for their shares over market price of our
stock and may limit the ability of stockholders to remove our current management or approve transactions that our stockholders may deem to be
in their best interests and, therefore, could adversely affect the price of our common stock.

Transfer Agent and Registrar

The transfer agent and registrar for our common stock is Computershare Shareowner Services. Its address is 480 Washington Boulevard, Jersey
City, New Jersey, 07310.
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DESCRIPTION OF WARRANTS

We may issue warrants for the purchase of common stock, preferred stock and/or debt securities in one or more series. We may issue warrants
independently or together with common stock, preferred stock and/or debt securities, and the warrants may be attached to or separate from these
securities. While the terms summarized below will apply generally to any warrants that we may offer, we will describe the particular terms of
any series of warrants in more detail in the applicable prospectus supplement. The terms of any warrants offered under a prospectus supplement
may differ from the terms described below.

We have filed forms of the warrant agreements and forms of warrant certificates containing the terms of the warrants being offered as exhibits to
the registration statement of which this prospectus is a part. We will file as exhibits to the registration statement of which this prospectus is a
part, or will incorporate by reference from reports that we file with the SEC, the form of warrant agreement, including a form of warrant
certificate, that describes the terms of the particular series of warrants we are offering before the issuance of the related series of warrants. The
following summaries of material provisions of the warrants and the warrant agreements are subject to, and qualified in their entirety by reference
to, all the provisions of the warrant agreement and warrant certificate applicable to the particular series of warrants that we may offer under this
prospectus. We urge you to read the applicable prospectus supplements related to the particular series of warrants that we may offer under this
prospectus, as well as any related free writing prospectuses, and the complete warrant agreements and warrant certificates that contain the terms
of the warrants.

General

We will describe in the applicable prospectus supplement the terms of the series of warrants being offered, including:

the offering price and aggregate number of warrants offered;

the currency for which the warrants may be purchased;

if applicable, the designation and terms of the securities with which the warrants are issued and the number of warrants
issued with each such security or each principal amount of such security;

if applicable, the date on and after which the warrants and the related securities will be separately transferable;

in the case of warrants to purchase debt securities, the principal amount of debt securities purchasable upon exercise of one warrant
and the price at, and currency in which, this principal amount of debt securities may be purchased upon such exercise;

in the case of warrants to purchase common stock or preferred stock, the number of shares of common stock or preferred stock, as
the case may be, purchasable upon the exercise of one warrant and the price at which these shares may be purchased upon such
exercise;

the effect of any merger, consolidation, sale or other disposition of our business on the warrant agreements and the warrants;

the terms of any rights to redeem or call the warrants;

any provisions for changes to or adjustments in the exercise price or number of securities issuable upon exercise of the warrants;
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the dates on which the right to exercise the warrants will commence and expire;

the manner in which the warrant agreements and warrants may be modified;

the terms of the securities issuable upon exercise of the warrants; and

any other specific terms, preferences, rights or limitations of or restrictions on the warrants.
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Before exercising their warrants, holders of warrants will not have any of the rights of holders of the securities purchasable upon such exercise,
including:

in the case of warrants to purchase debt securities, the right to receive payments of principal of, or premium, if any, or interest on, the
debt securities purchasable upon exercise or to enforce covenants in the applicable indenture; or

in the case of warrants to purchase common stock or preferred stock, the right to receive dividends, if any, or, payments upon our
liquidation, dissolution or winding up or to exercise voting rights, if any.
Exercise of Warrants

Each warrant will entitle the holder to purchase the securities that we specify in the applicable prospectus supplement at the exercise price that
we describe in the applicable prospectus supplement. Unless we otherwise specify in the applicable prospectus supplement, holders of the
warrants may exercise the warrants at any time up to the specified time on the expiration date that we set forth in the applicable prospectus
supplement. After the close of business on the expiration date, unexercised warrants will become void.

Holders of the warrants may exercise the warrants by delivering the warrant certificate representing the warrants to be exercised together with
specified information, and paying the required amount to the warrant agent in immediately available funds, as provided in the applicable
prospectus supplement. We will set forth on the reverse side of the warrant certificate and in the applicable prospectus supplement the
information that the holder of the warrant will be required to deliver to the warrant agent.

Upon receipt of the required payment and the warrant certificate properly completed and duly executed at the corporate trust office of the
warrant agent or any other office indicated in the applicable prospectus supplement, we will issue and deliver the securities purchasable upon
such exercise. If fewer than all of the warrants represented by the warrant certificate are exercised, then we will issue a new warrant certificate
for the remaining amount of warrants. If we so indicate in the applicable prospectus supplement, holders of the warrants may surrender securities
as all or part of the exercise price for warrants.

Governing Law

Unless we provide otherwise in the applicable prospectus supplement, the warrants and warrant agreements will be governed by and construed
in accordance with the laws of the State of New York.

Enforceability of Rights by Holders of Warrants

Each warrant agent will act solely as our agent under the applicable warrant agreement and will not assume any obligation or relationship of
agency or trust with any holder of any warrant. A single bank or trust company may act as warrant agent for more than one issue of warrants. A
warrant agent will have no duty or responsibility in case of any default by us under the applicable warrant agreement or warrant, including any
duty or responsibility to initiate any proceedings at law or otherwise, or to make any demand upon us. Any holder of a warrant may, without the
consent of the related warrant agent or the holder of any other warrant, enforce by appropriate legal action its right to exercise, and receive the
securities purchasable upon exercise of, its warrants.

12
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DESCRIPTION OF DEBT SECURITIES

We may issue debt securities, in one or more series, as either senior or subordinated debt or as senior or subordinated convertible debt. While the
terms we have summarized below will apply generally to any debt securities that we may offer under this prospectus, we will describe the
particular terms of any debt securities that we may offer in more detail in the applicable prospectus supplement. The terms of any debt securities
offered under a prospectus supplement may differ from the terms described below. Unless the context requires otherwise, whenever we refer to
the indentures, we also are referring to any supplemental indentures that specify the terms of a particular series of debt securities.

We will issue the senior debt securities under the senior indenture that we will enter into with the trustee named in the senior indenture. We will
issue the subordinated debt securities under the subordinated indenture that we will enter into with the trustee named in the subordinated

indenture. The indentures will be qualified under the Trust Indenture Act of 1939. We use the term debenture trustee to refer to either the trustee
under the senior indenture or the trustee under the subordinated indenture, as applicable. We have filed forms of indentures to the registration
statement of which this prospectus is a part, and supplemental indentures and forms of debt securities containing the terms of the debt securities
being offered will be filed as exhibits to the registration statement of which this prospectus is a part or will be incorporated by reference from
reports that we file with the SEC.

The following summaries of material provisions of the senior debt securities, the subordinated debt securities and the indentures are subject to,
and qualified in their entirety by reference to, all of the provisions of the indenture applicable to a particular series of debt securities. We urge
you to read the applicable prospectus supplements and any related free writing prospectuses related to the debt securities that we may offer under
this prospectus, as well as the complete indentures that contain the terms of the debt securities. Except as we may otherwise indicate, the terms
of the senior indenture and the subordinated indenture are identical.

General

We will describe in the applicable prospectus supplement the terms of the series of debt securities being offered, including:

the title;

the principal amount being offered, and if a series, the total amount authorized and the total amount outstanding;

any limit on the amount that may be issued;

whether or not we will issue the series of debt securities in global form, the terms and who the depositary will be;

the maturity date;

whether and under what circumstances, if any, we will pay additional amounts on any debt securities held by a person who is not a
United States person for tax purposes, and whether we can redeem the debt securities if we have to pay such additional amounts;

the annual interest rate, which may be fixed or variable, or the method for determining the rate and the date interest will begin to
accrue, the dates interest will be payable and the regular record dates for interest payment dates or the method for determining such
dates;

whether or not the debt securities will be secured or unsecured, and the terms of any secured debt;
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the terms of the subordination of any series of subordinated debt;

the place where payments will be payable;

restrictions on transfer, sale or other assignment, if any;
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our right, if any, to defer payment of interest and the maximum length of any such deferral period;

the date, if any, after which, and the price at which, we may, at our option, redeem the series of debt securities pursuant to any
optional or provisional redemption provisions and the terms of those redemption provisions;

the date, if any, on which, and the price at which we are obligated, pursuant to any mandatory sinking fund or analogous fund
provisions or otherwise, to redeem, or at the holder s option to purchase, the series of debt securities and the currency or currency unit
in which the debt securities are payable;

whether the indenture will restrict our ability and/or the ability of our subsidiaries to:

incur additional indebtedness;

issue additional securities;

create liens;

pay dividends and make distributions in respect of our capital stock and the capital stock of our subsidiaries;

redeem capital stock;

place restrictions on our subsidiaries ability to pay dividends, make distributions or transfer assets;

make investments or other restricted payments;

sell or otherwise dispose of assets;

enter into sale-leaseback transactions;

engage in transactions with stockholders and affiliates;

issue or sell stock of our subsidiaries; or

effect a consolidation or merger;
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whether the indenture will require us to maintain any interest coverage, fixed charge, cash flow-based, asset-based or other financial
ratios;

a discussion of any material United States federal income tax considerations applicable to the debt securities;

information describing any book-entry features;

provisions for a sinking fund purchase or other analogous fund, if any;

the applicability of the provisions in the indenture on discharge;

whether the debt securities are to be offered at a price such that they will be deemed to be offered at an original issue discount as
defined in paragraph (a) of Section 1273 of the Internal Revenue Code;

the denominations in which we will issue the series of debt securities, if other than denominations of $1,000 and any integral
multiple thereof;

the currency of payment of debt securities if other than U.S. dollars and the manner of determining the equivalent amount in U.S.
dollars; and

any other specific terms, preferences, rights or limitations of, or restrictions on, the debt securities, including any additional events of
default or covenants provided with respect to the debt securities, and any terms that may be required by us or advisable under
applicable laws or regulations.

14
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We will set forth in the prospectus supplement the terms on which a series of debt securities may be convertible into or exchangeable for our
common stock or our other securities, if applicable. We will include provisions as to whether conversion or exchange is mandatory, at the option
of the holder or at our option. We may include provisions pursuant to which the number of shares of our common stock or our other securities
that the holders of the series of debt securities receive would be subject to adjustment.

Consolidation, Merger or Sale

Unless we provide otherwise in the prospectus supplement applicable to a particular series of debt securities, the indentures will not contain any
covenant that restricts our ability to merge or consolidate, or sell, convey, transfer or otherwise dispose of all or substantially all of our assets.
However, any successor to or acquirer of such assets must assume all of our obligations under the indentures or the debt securities, as
appropriate. If the debt securities are convertible into or exchangeable for our other securities or securities of other entities, the person with
whom we consolidate or merge or to whom we sell all of our property must make provisions for the conversion of the debt securities into
securities that the holders of the debt securities would have received if they had converted the debt securities before the consolidation, merger or
sale.

Events of Default Under the Indenture

Unless we provide otherwise in the prospectus supplement applicable to a particular series of debt securities, the following are events of default
under the indentures with respect to any series of debt securities that we may issue:

if we fail to pay interest when due and payable and our failure continues for 90 days and the time for payment has not been extended
or deferred;

if we fail to pay the principal, premium or sinking fund payment, if any, when due and payable and the time for payment has not
been extended or delayed;

if we fail to observe or perform any other covenant contained in the debt securities or the indentures, other than a covenant
specifically relating to another series of debt securities, and our failure continues for 90 days after we receive notice from the
debenture trustee or holders of at least 25% in aggregate principal amount of the outstanding debt securities of the applicable series;
and

if specified events of bankruptcy, insolvency or reorganization occur.
If an event of default with respect to debt securities of any series occurs and is continuing, other than an event of default specified in the last
bullet point above, the debenture trustee or the holders of at least 25% in aggregate principal amount of the outstanding debt securities of that
series, by notice to us in writing, and to the debenture trustee if notice is given by such holders, may declare the unpaid principal of, premium, if
any, and accrued interest, if any, due and payable immediately. If an event of default specified in the last bullet point above occurs with respect
to us, the principal amount of and accrued interest, if any, of each issue of debt securities then outstanding shall be due and payable without any
notice or other action on the part of the debenture trustee or any holder.

The holders of a majority in principal amount of the outstanding debt securities of an affected series may waive any default or event of default
with respect to the series and its consequences, except defaults or events of default regarding payment of principal, premium, if any, or interest,
unless we have cured the default or event of default in accordance with the indenture. Any waiver shall cure the default or event of default.

Subject to the terms of the indentures, if an event of default under an indenture shall occur and be continuing, the debenture trustee will be under
no obligation to exercise any of its rights or powers under such indenture at the request or direction of any of the holders of the applicable series
of debt securities, unless such holders have offered the debenture trustee reasonable indemnity. The holders of a majority in principal amount of
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the outstanding debt securities of any series will have the right to direct the time, method and place of conducting any proceeding for any
remedy available to the debenture trustee, or exercising any trust or power conferred on the debenture trustee, with respect to the debt securities
of that series, provided that:

the direction so given by the holder is not in conflict with any law or the applicable indenture; and

subject to its duties under the Trust Indenture Act of 1939, the debenture trustee need not take any action that might involve

it in personal liability or might be unduly prejudicial to the holders not involved in the proceeding.
A holder of the debt securities of any series will have the right to institute a proceeding under the indentures or to appoint a receiver or trustee, or
to seek other remedies only if:

the holder has given written notice to the debenture trustee of a continuing event of default with respect to that series;

the holders of at least 25% in aggregate principal amount of the outstanding debt securities of that series have made written request,
and such holders have offered reasonable indemnity to the debenture trustee to institute the proceeding as trustee; and

the debenture trustee does not institute the proceeding, and does not receive from the holders of a majority in aggregate principal

amount of the outstanding debt securities of that series other conflicting directions within 90 days after the notice, request and offer.
These limitations do not apply to a suit instituted by a holder of debt securities if we default in the payment of the principal, premium, if any, or
interest on, the debt securities.

We will periodically file statements with the debenture trustee regarding our compliance with specified covenants in the indentures.
Modification of Indenture; Waiver

We and the debenture trustee may change an indenture without the consent of any holders with respect to specific matters:

to fix any ambiguity, defect or inconsistency in the indenture;

to comply with the provisions described above under Description of Debt Securities - Consolidation, Merger or Sale;

to comply with any requirements of the SEC in connection with the qualification of any indenture under the Trust Indenture Act of
1939;

to add to, delete from or revise the conditions, limitations, and restrictions on the authorized amount, terms, or purposes of issue,
authentication and delivery of debt securities, as set forth in the indenture;

to provide for the issuance of and establish the form and terms and conditions of the debt securities of any series as provided under
Description of Debt Securities - General to establish the form of any certifications required to be furnished pursuant to the terms of
the indenture or any series of debt securities, or to add to the rights of the holders of any series of debt securities;
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to evidence and provide for the acceptance of appointment hereunder by a successor trustee;

to provide for uncertificated debt securities in addition to or in place of certificated debt securities and to make all appropriate
changes for such purpose;

to add to our covenants such new covenants, restrictions, conditions or provisions for the protection of the holders, and to make the
occurrence, or the occurrence and the continuance, of a default in any such additional covenants, restrictions, conditions or
provisions an event of default; or

to change anything that does not materially adversely affect the interests of any holder of debt securities of any series.
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In addition, under the indentures, the rights of holders of a series of debt securities may be changed by us and the debenture trustee with the
written consent of the holders of at least a majority in aggregate principal amount of the outstanding debt securities of each series that is
affected. However, unless we provide otherwise in the prospectus supplement applicable to a particular series of debt securities, we and the
debenture trustee may make the following changes only with the consent of each holder of any outstanding debt securities affected:

extending the fixed maturity of the series of debt securities;

reducing the principal amount, reducing the rate of or extending the time of payment of interest, or reducing any premium payable
upon the redemption of any debt securities; or

reducing the percentage of debt securities, the holders of which are required to consent to any amendment, supplement, modification
or waiver.
Discharge

Each indenture provides that we can elect to be discharged from our obligations with respect to one or more series of debt securities, except for
specified obligations, including obligations to:

register the transfer or exchange of debt securities of the series;

replace stolen, lost or mutilated debt securities of the series;

maintain paying agencies;

hold monies for payment in trust;

recover excess money held by the debenture trustee;

compensate and indemnify the debenture trustee; and

appoint any successor trustee.
In order to exercise our rights to be discharged, we must deposit with the debenture trustee money or government obligations sufficient to pay all
the principal of, any premium, if any, and interest on, the debt securities of the series on the dates payments are due.

Form, Exchange and Transfer

We will issue the debt securities of each series only in fully registered form without coupons and, unless we provide otherwise in the applicable
prospectus supplement, in denominations of $1,000 and any integral multiple thereof. The indentures provide that we may issue debt securities
of a series in temporary or permanent global form and as book-entry securities that will be deposited with, or on behalf of, The Depository Trust
Company, or DTC, or another depositary named by us and identified in a prospectus supplement with respect to that series. See Legal
Ownership of Securities for a further description of the terms relating to any book-entry securities.
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At the option of the holder, subject to the terms of the indentures and the limitations applicable to global securities described in the applicable
prospectus supplement, the holder of the debt securities of any series can exchange the debt securities for other debt securities of the same series,
in any authorized denomination and of like tenor and aggregate principal amount.

Subject to the terms of the indentures and the limitations applicable to global securities set forth in the applicable prospectus supplement, holders
of the debt securities may present the debt securities for exchange or for registration of transfer, duly endorsed or with the form of transfer
endorsed thereon duly executed if so required by us or the security registrar, at the office of the security registrar or at the office of any transfer
agent designated by us for this purpose. Unless otherwise provided in the debt securities that the holder presents for transfer or exchange, we
will impose no service charge for any registration of transfer or exchange, but we may require payment of any taxes or other governmental
charges.
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We will name in the applicable prospectus supplement the security registrar, and any transfer agent in addition to the security registrar, that we
initially designate for any debt securities. We may at any time designate additional transfer agents or rescind the designation of any transfer
agent or approve a change in the office through which any transfer agent acts, except that we will be required to maintain a transfer agent in each
place of payment for the debt securities of each series.

If we elect to redeem the debt securities of any series, we will not be required to:

issue, register the transfer of, or exchange any debt securities of that series during a period beginning at the opening of business 15
days before the day of mailing of a notice of redemption of any debt securities that may be selected for redemption and ending at the
close of business on the day of the mailing; or

register the transfer of or exchange any debt securities so selected for redemption, in whole or in part, except the unredeemed portion
of any debt securities we are redeeming in part.
Information Concerning the Debenture Trustee

The debenture trustee, other than during the occurrence and continuance of an event of default under an indenture, undertakes to perform only
those duties as are specifically set forth in the applicable indenture. Upon an event of default under an indenture, the debenture trustee must use
the same degree of care as a prudent person would exercise or use in the conduct of his or her own affairs. Subject to this provision, the
debenture trustee is under no obligation to exercise any of the powers given it by the indentures at the request of any holder of debt securities
unless it is offered reasonable security and indemnity against the costs, expenses and liabilities that it might incur.

Payment and Paying Agents

Unless we otherwise indicate in the applicable prospectus supplement, we will make payment of the interest on any debt securities on any
interest payment date to the person in whose name the debt securities, or one or more predecessor securities, are registered at the close of
business on the regular record date for the interest.

We will pay principal of and any premium and interest on the debt securities of a particular series at the office of the paying agents designated

by us, except that unless we otherwise indicate in the applicable prospectus supplement, we will make interest payments by check that we will
mail to the holder or by wire transfer to certain holders. Unless we otherwise indicate in the applicable prospectus supplement, we will designate
the corporate trust office of the debenture trustee in the City of New York as our sole paying agent for payments with respect to debt securities
of each series. We will name in the applicable prospectus supplement any other paying agents that we initially designate for the debt securities of
a particular series. We will maintain a paying agent in each place of payment for the debt securities of a particular series.

All money we pay to a paying agent or the debenture trustee for the payment of the principal of or any premium or interest on any debt securities
that remains unclaimed at the end of two years after such principal, premium or interest has become due and payable will be repaid to us, and the
holder of the debt security thereafter may look only to us for payment thereof.

Governing Law

The indentures and the debt securities will be governed by and construed in accordance with the laws of the State of New York, except to the
extent that the Trust Indenture Act of 1939 is applicable.

Subordination of Subordinated Debt Securities

The subordinated debt securities will be unsecured and will be subordinate and junior in priority of payment to certain of our other indebtedness
to the extent described in a prospectus supplement. The subordinated indenture does not limit the amount of subordinated debt securities that we
may issue, nor does it limit us from issuing any other secured or unsecured debt.
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Cash consideration paid for shares and vested equity awards $(1.021.379)
Cash provided by an expected borrowing on Revolving Credit Facility 159.617
Net proceeds of Notes offered hereby 740.383

Total adjustments to Cash and cash equivalents $(121.379)

(b) Deferred income taxes, net

(in thousands) September 30, 2015
Estimated fair value adjustment to deferred tax liabilities for intangible assets $ 286,650
To remove historical deferred tax assets and liabilities, net (14,005)
Total adjustments to Deferred income taxes, net $ 272,645

(c) Property and equipment, net
To eliminate the historical net book value of HomeAway s capitalized software of $39 million for which the
preliminary fair value was determined in purchase accounting and is included in intangible assets.

(d) Long-term investments and other assets
Estimated debt issuance costs associated with the issuance of the Notes offered hereby.

(e) Intangible assets, net

(in thousands) September 30, 2015

To eliminate the historical net book value of HomeAway s intangible assets $ (58,003)

To record preliminary fair value of definite lived Supplier Relationships

(estimated useful life of 5 years) 426,000

To record preliminary fair value of definite lived Traveler/Visitor Relationships

(estimated useful life of 10 years) 48,500

To record preliminary fair value of definite lived Developed Technology

(estimated useful life of 3 years) 155,900

To record preliminary fair value of definite lived Trade names and Trademarks

(estimated useful life of 10 years) 8,300
180,300
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To record preliminary fair value of indefinite lived Trade names and
Trademarks

Total adjustments to Intangible assets, net $ 760,997
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(f) Goodwill

(in thousands) September 30, 2015
To eliminate the historical goodwill of HomeAway $ (460,049)
To record preliminary goodwill for the purchase consideration in excess of the

fair value of net assets acquired in connection with the HomeAway acquisition 2,883,439
Total adjustments to Goodwill $ 2,423,390

(g) Accrued expenses and other current liabilities

(in thousands) September 30, 2015
To accrue for estimated transaction costs not yet recognized in the historical

financial statements for HomeAway or Expedia $ 20,250
To record preliminary fair value adjustments to deferred rent included in

assumed liabilities (1,162)
To record the estimated fair value of the warrants (See Note 2) 33,125
Total adjustments to Accrued expenses and other current liabilities $ 52,213

(h) Short-term and Long-term debt

September 30, 2015
(in thousands) Long-term debt  Short-term debt
Estimated fair value adjustment to HomeAway Convertible Notes $ 72,595 $
Reclassification of HomeAway Convertible Notes to short-term debt (402,500) 402,500
Notes offered hereby 746,513
Total adjustments to Short-term debt and Long-term debt (See Note
2) $ 416,608 $ 402,500

(i) Credit facility
To record Expedia s estimated borrowing on the Revolving Credit Facility to fund a portion of the HomeAway
estimated purchase price (See Note 2).

(j) Other long-term liabilities and redeemable non-controlling interest
To record preliminary fair value adjustments to acquired other long-term liabilities primarily related to deferred rent
as well as fair value adjustments to acquired redeemable non-controlling interest.
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(k) Common stock

(in thousands) September 30, 2015
To eliminate the historical common stock of HomeAway $ (10)
To record the par value of common stock issued by Expedia in connection

with the transaction 2
Total adjustments to Common stock $ (8)
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(1) Additional paid-in capital

(in thousands) September 30, 2015
To eliminate the historical additional paid-in capital of HomeAway $ (1,076,292)
To record the additional paid-in capital adjustment for estimated common stock

issued by Expedia in connection with the transaction 2,691,714
To record adjustments to additional paid-in capital related to discretionary

acceleration of stock-based compensation as a result of change in control 5,407
To record the replacement options and restricted stock awards attributable to

pre-acquisition service 19,875
Total adjustments to Additional paid-in capital $ 1,640,704

(m) Retained earnings (accumulated deficit)

(in thousands) September 30, 2015
To eliminate the historical accumulated deficit of HomeAway $ 55,878
To record adjustments to retained earnings related to discretionary acceleration

of stock-based compensation as a result of change in control (5,407)
To accrue for estimated transaction costs not yet recognized in the historical

financial statements of HomeAway or Expedia (20,250)
Total adjustments to Retained earnings (accumulated deficit) $ 30,221

(n) Accumulated other comprehensive income (loss)
To eliminate $61 million of historical accumulated other comprehensive loss of HomeAway.

Orbitz
Statement of Operations Adjustments. The unaudited pro forma adjustments related to Orbitz included in the

unaudited pro forma condensed combined statements of operations for period January 1, 2015 through September 16,
2015 and for the year ended December 31, 2014 are as follows:

(o) Revenue
To eliminate intercompany revenue between Orbitz and a majority-owned, Expedia subsidiary.

(p) Cost of revenue

(in thousands)
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January 1, 2015 Year ended
through December 31, 2014
September 16, 2015

To record the net impact of eliminating the historical

depreciation expense related to certain software included

within the operating results of Orbitz as well as adjusting

for depreciation related to fair value adjustments of

certain other fixed assets as part of the purchase

accounting $ (4,185) $ (5,449)
To record the net increase to stock-based compensation

for the difference in the historical stock-based

compensation recorded by Orbitz as compared to the

stock-based compensation for the replacement awards

issued by Expedia 207 583

Total adjustments to Cost of revenue $ (3,978) $ (4,866)
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(q) Selling and marketing

(in thousands)

To record the net impact of eliminating the historical
depreciation expense related to certain software included
within the operating results of Orbitz as well as adjusting
for depreciation related to fair value adjustments of certain
other fixed assets as part of the purchase accounting

To record the net increase to stock-based compensation
for the difference in the historical stock-based
compensation recorded by Orbitz as compared to the
stock-based compensation for the replacement awards
issued by Expedia

To eliminate sales and marketing expense between Orbitz
and a majority-owned Expedia subsidiary that is now
considered intercompany

Total adjustments to Selling and marketing

(r) Technology and content

(in thousands)

To record the net impact of eliminating the historical
depreciation expense related to certain software included
within the operating results of Orbitz as well as adjusting
for depreciation related to fair value adjustments of certain
other fixed assets as part of the purchase accounting

To record the net increase to stock-based compensation
for the difference in the historical stock-based
compensation recorded by Orbitz as compared to the
stock-based compensation for the replacement awards
issued by Expedia

Total adjustments to Technology and content

(s) General and administrative

(in thousands)

January 1, 2015

through
September 16, 2015
$ (13,253)
655
(15,434)
$ (28,032)
January 1, 2015
through
September 16, 2015
$ (13,253)
655
$ (12,598)
January 1, 2015
through

Year ended
December 31, 2014

$ (16,349)

1,748

(9,979)

$ (24,580)

Year ended
December 31, 2014

$ (14,253)

1,524

$ (12,729)

Year ended
December 31, 2014
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September 16, 2015
To record the net impact of eliminating the historical
depreciation expense related to certain software included
within the operating results of Orbitz as well as adjusting
for depreciation related to fair value adjustments of
certain other fixed assets as part of the purchase
accounting $ (4,185) $ (5,869)
To record the net increase to stock-based compensation
for the difference in the historical stock-based
compensation recorded by Orbitz as compared to the
stock-based compensation for the replacement awards

issued by Expedia 207 627
To eliminate transaction costs in connection with the

acquisition of Orbitz (29,600) (150)
Total adjustments to General and administrative $ (33,578) $ (5,392)
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(t) Amortization of intangible assets
To eliminate $0.2 million and $0.3 million of historical amortization expense of Orbitz for the nine months ended
September 30, 2015 and year ended December 31, 2014 and record a preliminary estimate of $54 million and $129
million of amortization expense for the nine months ended September 30, 2015 and year ended December 31, 2014
related to the acquired identifiable intangible assets of Orbitz calculated as if the acquisition had occurred on
January 1, 2014. Preliminary acquired definite-lived assets consist of customer relationship assets, developed
technology assets and partner relationship assets with average lives ranging from less than one to ten years.

(u) Legal reserves, occupancy tax and other
To recognize expense or gain on occupancy tax payments made in advance of litigation or related refunds when paid
or received by Orbitz to conform to Expedia s accounting policy.

(v) Restructuring and related reorganization charges
To eliminate expenses recognized related to employee severance and benefits, including stock-based compensation,
triggered by and directly related to the Orbitz acquisition.

(w) Interest expense
To eliminate $23 million and $24 million of historical interest expense of Orbitz for the nine months ended
September 30, 2015 and year ended December 31, 2014 related to the debt repaid at closing of the acquisition and
record $5 million and $12 million of interest expense for the nine months ended September 30, 2015 and year ended
December 31, 2014 related to Expedia s 650 million of registered senior unsecured notes that were issued in June 2015
and bear interest at 2.5%. The proceeds of Expedia s June 2015 debt issuance were used to fund a portion of the cash
consideration payable in connection with its acquisition of Orbitz.

(x) Provision for income taxes
To record the tax effect of the pro forma adjustments on the changes to income before income taxes using an
estimated statutory tax rate of 35.0%.

(v) Net (income) loss attributable to noncontrolling interests
To record the non-controlling interest impact of the elimination of intercompany revenue between Orbitz and a
majority-owned Expedia subsidiary.

HomeAway
Statement of Operations Adjustments. The unaudited pro forma adjustments related to HomeAway included in the

unaudited pro forma condensed combined statements of operations for the nine months ended September 30, 2015 and
for the year ended December 31, 2014 are as follows:
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(z) Technology and content
To adjust depreciation expense related to the removal of historical net book value of capitalized software.

(aa) Amortization of intangible assets
To eliminate $9 million and $14 million of historical amortization expense of HomeAway for the nine months ended
September 30, 2015 and year ended December 31, 2014 and record a preliminary estimate of $108 million and $144
million of amortization expense for the nine months ended September 30, 2015 and year ended December 31, 2014
related to the acquired identifiable intangible assets of HomeAway calculated as if the acquisition had occurred on
January 1, 2014.

(bb) Interest expense
To eliminate $14 million of historical interest expense of HomeAway for both the nine months ended September 30,
2015 and year ended December 31, 2014 as the Convertible Notes are expected to be repurchased within 60 days of
the closing of the acquisition.
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To record interest expense as well as amortization of debt discount and issuance costs of $29 million and $39 million
for the nine months ended September 30, 2015 and year ended December 31, 2014, respectively, for the Notes offered
hereby. In addition, to fund a portion of the purchase price Expedia expects to borrow under the Revolving Credit
Facility and, as such, interest expense was increased $2 million and $3 million for the nine months ended

September 30, 2015 and the year ended December 31, 2014.

Borrowings on Expedia s revolving line of credit bear interest at LIBOR plus 1.5%, which in total was 1.80% and
1.76% for nine months ended September 30, 2015 and the year ended December 31, 2014, respectively. If LIBOR
were to vary by 0.125%, the impact to interest expense for both periods would be approximately $0.2 million.

(cc) Provision for income taxes
To record the tax effect of the pro forma adjustments on the changes to income before income taxes using an
estimated statutory tax rate of 35.0%.

(dd) Earnings per share
Pro forma earnings per common share are based on historical Expedia weighted average shares outstanding, adjusted
to assume the shares estimated to be issued by Expedia for the HomeAway acquisition were outstanding for the entire
period presented.

Nine months ended Year ended
(in thousands) September 30, 2015 December 31, 2014
Expedia weighted average shares outstanding Basic 128,822 128,912
Expedia shares estimated to be issued for HomeAway
acquisition 20,209 20,209
Pro forma combined weighted average shares outstanding
Basic 149,031 149,121
Expedia weighted average shares outstanding Diluted 132,602 133,168
Expedia shares estimated to be issued for HomeAway
acquisition 20,209 20,209
Dilutive impact of HomeAway equity awards outstanding 641 357
Pro forma combined weighted average shares outstanding
Diluted 153,452 153,734
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