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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following
provisions:

o  Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

o  Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

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

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

 

 



 

Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

(c) On November 12, 2010, Vanda Pharmaceuticals Inc. (the “Company”) announced that James Patrick Kelly, 44, will join the Company as Senior Vice
President, Chief Financial Officer, Treasurer and Secretary, effective as of December 13, 2010.

Under his employment agreement, Mr. Kelly will be paid a base salary of $285,000 annually, subject to adjustment pursuant to the Company’s employee
compensation policies in effect from time to time. Additionally, Mr. Kelly will be eligible for an annual target bonus equal to 40% of his annual base salary.

Pursuant to Mr. Kelly’s employment agreement, Mr. Kelly will be granted a nonstatutory stock option to purchase 150,000 shares of the Company’s Common
Stock at an exercise price equal to the fair market value on the date of grant. The option will become exercisable with respect to 25% of the shares after
12 months of continuous service with the Company, with the balance becoming exercisable in equal monthly installments over the next 36 months of
continuous service thereafter. In addition, Mr. Kelly will be granted restricted stock units covering 50,000 shares of the Company’s Common Stock (the
“RSUs”). The RSUs shall vest with respect to 25% of the shares on January 1, 2012, and an additional 25% on January 1 of each of the next three years,
provided that Mr. Kelly has remained in continuous service with the Company on each applicable vesting date. However, if the Company is subject to a
change of control before Mr. Kelly’s service with the Company terminates, and within 24 months thereafter Mr. Kelly is terminated without cause or if Mr.
Kelly terminates his employment for good reason (defined as (i) a change in his position that materially reduces his level of authority or responsibility, (ii) a
material reduction in his base salary, or (iii) receipt of notice that his principal workplace will be relocated by more than 30 miles), he will become vested in
all of his then unvested options and RSUs.

If the Company terminates Mr. Kelly’s employment for any reason other than cause or permanent disability, or if he terminates his employment within six
months after the occurrence of condition constituting good reason, Mr. Kelly will receive the following severance benefits following termination: (a) his base
salary for 12 months (the “Continuation Period”), payable in accordance with the Company’s standard payroll procedures, (b) an amount equal to his annual
target bonus, payable in a lump sum, (c) payment of his monthly COBRA health insurance premiums until the earliest of (i) the close of the Continuation
Period, (ii) the expiration of his continuation coverage under COBRA and (iii) the date when he is offered substantially equivalent health insurance coverage
in connection with new employment or self-employment, and (d) an additional three months of vesting under all options held by him and all such options
shall be exercisable for six months following his termination. All such severance benefits are subject to Mr. Kelly executing a general release of all claims in
favor of the Company.

Prior to accepting employment with the Company, Mr. Kelly held a number of roles within the finance organization at MedImmune, the worldwide biologics
business for the AstraZeneca Group, initially as Director of Sales and Marketing Finance, and most recently as Vice President, Controller. Prior to
MedImmune, and beginning in 2000, Mr. Kelly was at Biogen Idec serving in research and development finance roles of increasing responsibility, most
recently as the Director of Planning and Operations. In that role, he was the finance leader for the global Development Organization and head of business
operations for clinical functions. While at Biogen Idec, he also led the financial management of development and commercial collaborations which included 5
partners, 8 programs, 14 indications and over $1.7 billion in revenue.

Mr. Kelly and the Company will also enter into an indemnification agreement requiring the Company to indemnify him to the fullest extent permitted under
Delaware law with respect to his service as an officer of the Company. The indemnification agreement will be in substantially the form entered into with the
Company’s other executive officers. This form is filed as Exhibit 10.11 to the Company’s Registration Statement on Form S-1 (File No. 333-130759), as
originally filed on December 29, 2005.

 



 

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits
     

Exhibit No.  Description
 99.1  Press release of Vanda Pharmaceuticals Inc. dated November 12, 2010.

 



 

SIGNATURES

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

  

 By:  /s/ Mihael H. Polymeropoulos   
  Name:  Mihael H. Polymeropoulos  
  Title:  President and Chief Executive Officer  
 

Dated: November 12, 2010

 



Exhibit 99.1

VANDA PHARMACEUTICALS APPOINTS CHIEF FINANCIAL OFFICER

ROCKVILLE, MD — November 12, 2010 — Vanda Pharmaceuticals Inc. (Nasdaq: VNDA), announced today that it has named James Patrick Kelly as
Senior Vice President, Chief Financial Officer, Treasurer and Secretary of the Company.

Mr. Kelly has more than 18 years of experience in financial and operating roles within the healthcare and pharmaceutical industry, most recently as Vice
President, Controller at MedImmune, LLC. He will join Vanda on December 13, 2010.

“We welcome Jim to Vanda and look forward to his financial leadership as we advance our late-stage product pipeline,” said Mihael H. Polymeropoulos,
M.D., President and Chief Executive Officer of Vanda.

Mr. Kelly has been a key member of MedImmune’s financial leadership team since 2006. He joined MedImmune as Director of Sales and Marketing Finance
and progressed to the role of Vice President, Controller. Prior to MedImmune and beginning in 2000, Mr. Kelly was at Biogen Idec serving in research &
development finance roles of increasing responsibility, most recently as the Director of Planning and Operations. In that role, he was the finance leader for the
global Development Organization and head of business operations for clinical functions. While at Biogen Idec he also led the financial management of
development and commercial collaborations which included 5 partners, 8 programs, 14 indications and over $1.7 billion in revenue. From 1997-2000, he was
a member of the corporate finance team at Aetna Inc. which held a critical role in mergers and acquisitions and treasury management. During that period he
participated in 11 transactions with a combined value of $20 billion. He began his life sciences career in 1991 with Janssen Pharmaceutica, a division of
Johnson & Johnson.

Mr. Kelly is a CFA charterholder and a member of the Association of Bioscience Financial Officers (ABFO). He received his Master of Business
Administration degree from Cornell University and his Bachelor of Sciences degree in Business Administration from the University of Vermont.

About Vanda Pharmaceuticals Inc:

Vanda Pharmaceuticals Inc. is a biopharmaceutical company focused on the development and commercialization of clinical-stage products for central nervous
system disorders. For more on Vanda, please visit http://www.vandapharma.com.

Media/Investor Inquiries

Cristina Murphy
Cristina.murphy@vandapharma.com
240-599-4500


