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UNITED STATES  

SECURITIES AND EXCHANGE COMMISSION  

Washington, D.C. 20549  
   

FORM 8-K  
   

CURRENT REPORT  
Pursuant to Section 13 or 15(d)  

of The Securities Exchange Act of 1934  

Date of Report (Date of earliest event reported)  

October 28, 2013  
   

Twitter, Inc.  

(Exact name of registrant as specified in its charter)  
   

   

1355 Market Street, Suite 900  
San Francisco, California 94103  

(Address of principal executive offices, including zip code)  

(415) 222-9670  
(Registrant’s telephone number, including area code)  

Not Applicable  
(Former name or former address, if changed since last report)  

   

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of 
the following provisions (see General Instruction A.2. below):  
   

   

   

   

         

  

  

  

  

Delaware   001-36164   20-8913779 
(State or other jurisdiction  

of incorporation)    
(Commission  
File Number)    

(IRS Employer  
Identification No.)  

  

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

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

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

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



EXPLANATORY NOTE  

On October 28, 2013, Twitter, Inc. (the “Company”) completed its previously announced acquisition of MoPub Inc. (“MoPub”) pursuant 
to that certain Agreement and Plan of Reorganization, dated September 9, 2013, by and among the Company, Raptor Merger Inc., a wholly 
owned subsidiary of the Company (“Merger Sub”), MoPub and Fortis Advisors LLC, as Stockholders’ Agent (the “Merger Agreement”). 
Pursuant to the terms of the Merger Agreement, at the time of the closing of the acquisition, Merger Sub merged with and into MoPub, and 
MoPub became a wholly owned subsidiary of the Company. The Company previously reported the completion of the acquisition in 
Amendment No. 4 to the Registration Statement on Form S-1 (File No. 333-191552) filed with the Securities and Exchange Commission (the 
“SEC”) on November 4, 2013,  

The Company is hereby filing with the SEC the financial statements of MoPub and related pro forma financial information as required by 
parts (a) and (b) of Item 9.01 of Form 8-K within the time period specified in Form 8-K.  

Item 9.01 Financial Statements and Exhibits.  
   

The audited balance sheet of MoPub as of December 31, 2012 and the related statements of operations, convertible preferred stock and 
stockholders’ equity and cash flows for the year ended December 31, 2012, and the related notes, are filed as Exhibit 99.1 to this Current 
Report on Form 8-K.  

The unaudited condensed consolidated balance sheet of MoPub as of September 30, 2013, and the unaudited condensed consolidated 
statements of operations and cash flows for the nine months ended September 30, 2013, and the related notes, are filed as Exhibit 99.2 to this 
Current Report on Form 8-K.  

   

The unaudited pro forma financial information for the year ended December 31, 2012 and the nine months ended September 30, 2013 are 
filed as Exhibit 99.3 to this Current Report on Form 8-K.  

   

   

(a) Financial Statement of Businesses Acquired. 

(b) Pro Forma Financial Information. 

(d) Exhibits. 

Exhibit 
No.    Description 

23.1    Consent of PricewaterhouseCoopers LLP, independent accountants for MoPub Inc. 

99.1 
   

Audited balance sheet of MoPub Inc. as of December 31, 2012 and the related statements of operations, convertible preferred 
stock and stockholders’  equity and cash flows for the year ended December 31, 2012, and the related notes. 

99.2 
   

Unaudited condensed consolidated balance sheet of MoPub Inc. as of September 30, 2013, and the unaudited condensed 
consolidated statements of operations and cash flows for the nine months ended September 30, 2013, and the related notes. 

99.3 
   

The unaudited pro forma financial information for the year ended December 31, 2012 and the nine months ended September 30, 
2013. 



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.  
   

Date: December 19, 2013  

TWITTER, INC. 

By:   /s/ Mike Gupta  
  Mike Gupta 
  Chief Financial Officer 



EXHIBIT INDEX  
   
Exhibit 

No.    Description 

23.1    Consent of PricewaterhouseCoopers LLP, independent accountants for MoPub Inc. 

99.1 
   

Audited balance sheet of MoPub Inc. as of December 31, 2012 and the related statements of operations, convertible preferred 
stock and stockholders’  equity and cash flows for the year ended December 31, 2012, and the related notes. 

99.2 
   

Unaudited condensed consolidated balance sheet of MoPub Inc. as of September 30, 2013, and the unaudited condensed 
consolidated statements of operations and cash flows for the nine months ended September 30, 2013, and the related notes. 

99.3 
   

The unaudited pro forma financial information for the year ended December 31, 2012 and the nine months ended September 30, 
2013. 



Exhibit 23.1 

CONSENT OF INDEPENDENT ACCOUNTANTS  

We hereby consent to the incorporation by reference in the Registration Statement on Form S-8 (No. 333-192150) of Twitter, Inc. of our report 
dated October 21, 2013 relating to the financial statements of MoPub Inc., which appears in the Current Report on Form 8-K of Twitter, Inc. 
dated October 28, 2013.  
   
/s/ PricewaterhouseCoopers LLP 

San Jose, California 
December 19, 2013 
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Independent Auditor’s Report  

To the Board of Directors and Stockholders of MoPub Inc.,  

We have audited the accompanying financial statements of MoPub Inc., which comprise the balance sheet as of December 31, 2012, and 
the related statement of operations, of convertible preferred stock and stockholders’ equity and of cash flows for the year then ended.  

Management’s Responsibility for the Financial Statements  

Management is responsible for the preparation and fair presentation of the financial statements in accordance with accounting principles 
generally accepted in the United States of America; this includes the design, implementation, and maintenance of internal control relevant 
to the preparation and fair presentation of financial statements that are free from material misstatement, whether due to fraud or error.  

Auditor’s Responsibility  

Our responsibility is to express an opinion on the financial statements based on our audits. We conducted our audits in accordance with 
auditing standards generally accepted in the United States of America. Those standards require that we plan and perform the audit to 
obtain reasonable assurance about whether the financial statements are free from material misstatement.  

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the financial statements. The 
procedures selected depend on our judgment, including the assessment of the risks of material misstatement of the financial statements, 
whether due to fraud or error. In making those risk assessments, we consider internal control relevant to the Company’s preparation and 
fair presentation of the financial statements in order to design audit procedures that are appropriate in the circumstances, but not for the 
purpose of expressing an opinion on the effectiveness of the Company’s internal control. Accordingly, we express no such opinion. An 
audit also includes evaluating the appropriateness of accounting policies used and the reasonableness of significant accounting estimates 
made by management, as well as evaluating the overall presentation of the financial statements. We believe that the audit evidence we 
have obtained is sufficient and appropriate to provide a basis for our audit opinion.  

Opinion  

In our opinion, the financial statements referred to above present fairly, in all material respects, the financial position of MoPub Inc. at 
December 31, 2012, and the result of their operations and their cash flows for the year then ended in accordance with accounting 
principles generally accepted in the United States of America.  

As discussed in Note 3 to the financial statements, the Company has restated its 2012 financial statements from amounts previously 
reported on by other auditors.  

/s/ PricewaterhouseCoopers LLP  

San Jose, California  
October 21, 2013  



MoPub Inc.  
Balance Sheet (As Restated)  
December 31, 2012     
(in thousands, except per share and share amount)  
   

The accompanying notes are an integral part of these financial statements.  
   

2  

Assets     

Current Assets     

Cash and cash equivalents     $ 7,525    
Accounts receivable       5,553    
Prepaid expenses and other current assets       128    

         
  

Total current assets       13,206    

Property and Equipment, net       434    
Other Assets       176    

           

Total assets     $ 13,816    
         

  

Liabilities, Convertible Preferred Stock, and Stockholders’  Deficit     

Current Liabilities     

Accounts payable     $ 82    
Accrued publisher cost       4,375    
Accrued expenses       603    
Exercise of unvested stock options       114    
Deferred rent       64    

           

Total current liabilities       5,238    

Exercise of unvested stock options, net of current portion       158    
Deferred rent, net of current portion       91    

Commitments and Contingencies (Note 5)     

Convertible Preferred Stock     

Convertible Series Seed preferred stock, $0.00001 par value; 3,124,423 shares authorized, issued and outstanding at 
December 31, 2012 (aggregate liquidation preference of $850,000)       840    

Convertible Series A preferred stock, $0.00001 par value; 4,946,538 shares authorized, issued and outstanding at 
December 31, 2012 (aggregate liquidation preference of $6,500,000)       6,453    

Convertible Series B preferred stock, $0.00001 par value; 4,550,000 shares authorized; 4,503,074 shares issued and 
outstanding at December 31, 2012 (aggregate liquidation preference of $11,895,000)       11,809    

           

Total convertible preferred stock       19,102    

Stockholders’  Deficit     
Common stock, $0.00001 par value; 26,350,000 shares authorized; 9,202,230 shares issued and outstanding at 

December 31, 2012       —      
Additional paid-in capital       215    
Accumulated deficit       (10,988 )  

           

Total stockholders’  deficit       (10,773 )  
         

  

Total liabilities, convertible preferred stock, and stockholders’  deficit     $ 13,816    
         

  



MoPub Inc.  
Statement of Operations (As Restated)  
Year Ended December 31, 2012     
(in thousands)  
   

The accompanying notes are an integral part of these financial statements.  
   

3  

Revenue, net     $ 2,692    
Cost of revenue       2,882    

           

     (190 )  
           

Operating expenses     

Research and development       3,823    
Sales and marketing       2,913    
General and administrative       1,231    

           

     7,967    
           

Loss from operations       (8,157 )  

Interest income       3    
Other income and expense, net       13    

           

Net loss     $ (8,141 )  
         

  



MoPub Inc.  
Statement of Convertible Preferred Stock and Stockholders’ Deficit (As Restated)  
Year Ended December 31, 2012     
(in thousands, except per share and share amounts)  
   

The accompanying notes are an integral part of these financial statements.  
   

4  

     
Convertible  

Preferred Stock      Common Stock      

Additional 
 

Paid-in     Accumulated     
Total  

Stockholders’  
     Shares      Amount      Shares     Amount      Capital     Deficit     Deficit   

Balances at December 31, 2011       8,070,961       $ 7,293         10,761,947      $ —         $ (2 )    $ (2,847 )    $ (2,849 )  

Issuance of Series B convertible preferred stock at 
$2.64163 per share, net of issuance costs       4,503,074         11,809         —          —             —          —      

Issuance of common stock upon exercise of stock options       —           —           465,283        —           255        —          255    
Increase in unvested stock options due to early exercise       —           —           —          —           (255 )      —          (255 )  
Vesting of early exercised stock options       —           —           —          —           84        —          84    
Repurchase of restricted common stock       —           —           (2,025,000 )      —           (8 )      —          (8 )  
Stock-based compensation       —           —           —          —           141        —          141    
Net loss       —           —           —          —           —          (8,141 )      (8,141 )  

                                                                          

Balances at December 31, 2012       12,574,035       $ 19,102         9,202,230      $ —         $ 215      $ (10,988 )    $ (10,773 )  
         

  

         

  

         

  

        

  

         

  

        

  

        

  



MoPub Inc.  
Statement of Cash Flows (As Restated)  
Year Ended December 31, 2012     
(in thousands)  
   

The accompanying notes are an integral part of these financial statements.  
   

5  

Cash flows from operating activities     

Net loss     $ (8,141 )  
Adjustments to reconcile net loss to net cash used in operating activities     

Depreciation and amortization       117    
Stock-based compensation       141    
Changes in operating assets and liabilities     

Accounts receivable       (5,418 )  
Prepaid expenses and current other assets       (24 )  
Other assets       27    
Accounts payable       (279 )  
Accrued publisher cost       4,263    
Accrued expenses       393    
Deferred rent       155    

         
  

Net cash used in operating activities       (8,766 )  
           

Cash flows from investing activities     

Purchase of property and equipment       (469 )  
           

Net cash used in investing activities       (469 )  
           

Cash flows from financing activities     

Proceeds from the issuance of Series B convertible preferred stock, net       11,809    
Proceeds from the exercise of common stock options       254    
Repurchase of restricted common stock       (8 )  

           

Net cash provided by financing activities       12,055    
           

Net increase in cash and cash equivalents       2,820    
Cash and cash equivalents     

Beginning of year       4,705    
           

End of year     $ 7,525    
         

  

Supplemental schedule of noncash financing activities     

Increase in additional paid-in capital due to vesting of early exercise of common stock options     $ 84    



MoPub Inc.  
Notes to Financial Statements (As Restated)  
December 31, 2012     
(in thousands, except per share and share amounts)  
   

MoPub Inc. (the Company) was incorporated on September 9, 2010 in the State of Delaware and is headquartered in San Francisco, 
California. The Company is a hosted advertising serving platform designed for mobile application publishers to manage, optimize and 
receive reports on their advertising inventory on iOS and Android. The platform also allows mobile application publishers to earn 
revenue by connecting to the Company’s advertising exchange, MoPub Marketplace.  

   

Use of Estimates  

The preparation of financial statements in conformity with generally accepted accounting principles in the United States of America 
requires management to make certain estimates and assumptions that affect the reported amounts of assets and liabilities, disclosure of 
contingent assets and liabilities at the date of the financial statements and the reported results of operations during the reporting period. 
The Company regularly evaluates estimates and assumptions related to useful lives of long lived assets including property and equipment, 
valuation allowances for deferred income tax assets and valuation of common stock and stock-based compensation. Actual results could 
differ materially from those estimates.  

Revenue Recognition  

The Company recognizes revenue from matching customers’ advertising space needs with advertising space in publisher’s applications 
based on the activity of mobile users viewing advertisements through publisher applications. Revenue is recognized when services are 
delivered based on the specific terms of the contract. The Company receives a fee from its customers and pays a fee to publishers, 
generally a fixed percentage of the advertising spend. Amounts owed to publishers but not yet paid are recorded as accrued publisher 
costs. The Company effectively receives a net fee from its customers and from its publishers based on revenue generated from the 
transactions on the exchange that it operates. The Company reports revenue on a net basis principally because the Company is not the 
primary obligor to the end-customers. The Company recognizes revenue based on these terms because persuasive evidence of an 
arrangement exists, the services have been provided, the fees the Company charges are fixed or determinable, and collectability is 
reasonably assured.  

Cash and Cash Equivalents  

The Company considers all highly liquid investments with remaining maturities at the date of purchase of three months or less to be cash 
equivalents. The Company’s cash and cash equivalents are maintained at two financial institutions in the United States. Deposits in these 
financial institutions may, from time to time, exceed federally insured limits. The Company has not experienced any losses on its deposits 
of cash and cash equivalents.  

Fair Value Measurements and Financial Instruments  

The Company applied the provisions of the guidance related to Fair Value Measurements , for fair valuation of financial assets and 
financial liabilities and for nonfinancial items that are recognized or disclosed at fair value in the financial statements on a recurring basis. 
Fair value is defined as the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction between 
market participants at the measurement date. This guidance also establishes a framework for measuring fair value and expands 
disclosures about fair value measurements.  

   
6  

1. Description of Business 

2. Basis of Presentation and Summary of Significant Accounting Policies 



MoPub Inc.  
Notes to Financial Statements (As Restated)  
December 31, 2012     
(in thousands, except per share and share amounts)  
   

The carrying amount of the Company’s financial instruments including cash equivalents, accounts receivable, accounts payable 
approximate their respective fair values because of their short maturities.  

Accounts Receivable, Net  

The Company records accounts receivable at the invoiced amount and does not charge interest. Management performs ongoing 
evaluations of its customers’ financial condition and generally does not require collateral. In determining the amount of the allowance for 
doubtful accounts receivable, the Company makes judgments about the creditworthiness of customers based on ongoing credit 
evaluations and historical experience. At December 31, 2012, the Company had no allowance for doubtful accounts receivable. If the 
financial condition of the Company’s customers were to deteriorate, resulting in an impairment of their ability to make payments, an 
allowance may be required.  

The Company had two major customers in 2012. Major customers are defined as customers who represent greater than 10% of the 
Company’s annual revenue. Revenue from major customers accounted for approximately 33% of net revenue in 2012. Accounts 
receivable from these major customers were $976 at December 31, 2012.  

Property and Equipment  

Property and equipment are stated at cost, net of accumulated depreciation and amortization. Depreciation is computed using the 
straight-line method over the estimated useful lives of the assets, which is as follows:  

   

Leasehold improvements are amortized over the shorter of the lease term or the estimated useful life of the assets. When assets are retired 
or otherwise disposed of, the cost and accumulated depreciation and amortization are removed from the accounts and any resulting gain 
or loss is reflected in operations in the period realized. Maintenance and repairs are charged to operations as incurred.  

   
7  

Computer equipment and software      3 years    
Furniture and fixtures      5 years    
Leasehold improvements      2–3 years    



MoPub Inc.  
Notes to Financial Statements (As Restated)  
December 31, 2012     
(in thousands, except per share and share amounts)  
   

Impairment of Long-Lived Assets  

The Company reviews its property and equipment and capitalized website and internally developed software costs subject to amortization 
for impairment when events or changes in circumstances indicate that the carrying amount of the asset may not be recoverable. If 
circumstances require a long-lived asset to be tested for possible impairment, the Company first compares undiscounted cash flows 
expected to be generated by the asset to its carrying value. If the carrying value of the long-lived asset is not recoverable on an 
undiscounted cash flow basis, impairment is recognized to the extent that the carrying value exceeds its fair value. Fair value is 
determined through various valuation techniques including discounted cash flow models, quoted market values and third-party 
independent appraisals, as considered necessary. As of December 31, 2012, the Company has not recognized any impairment losses on its 
long-lived assets.  

Advertising Expense  

The Company expenses advertising costs as incurred. Advertising expenses are recorded as sales and marketing in the statement of 
operations and were $441 for the year ended December 31, 2012.  

Income Taxes  

The Company accounts for its income taxes using the liability method whereby deferred tax assets and liabilities are determined based on 
temporary differences between the bases used for financial reporting and income tax reporting purposes. Deferred income taxes are 
provided based on the enacted tax rates expected to be in effect at the time such temporary differences are expected to reverse. A 
valuation allowance is provided for deferred tax assets if it is more-likely-than-not that the Company will not realize those tax assets 
through future operations.  

The Company evaluates and accounts for uncertain tax positions using a two-step approach. Recognition (step one) occurs when the 
Company concludes that a tax position, based solely on its technical merits, is more-likely-than-not to be sustainable upon examination. 
Measurement (step two) determines the amount of benefit that is greater than 50 percent likely to be realized upon ultimate settlement 
with a taxing authority that has full knowledge of all relevant information. De-recognition of a tax position that was previously 
recognized would occur when the Company subsequently determines that a tax position no longer meets the more-likely-than-not 
threshold of being sustained.  

Cost of Revenue  

Cost of revenue consists primarily of network hosting costs and data center operations, including depreciation.  
   

8  



MoPub Inc.  
Notes to Financial Statements (As Restated)  
December 31, 2012     
(in thousands, except per share and share amounts)  
   

Stock-Based Compensation  

The Company records compensation expense in connection with options granted to employees and nonemployees in accordance with 
guidance related to share-based payments. This guidance requires that all stock-based compensation be recognized as an expense in the 
financial statements and that such cost be measured at the fair value of the award. The Company has elected to use the Black-Scholes 
option-pricing model to determine the fair value of stock options on the dates of grant. Calculating the fair value of stock options using 
the Black-Scholes model requires certain highly subjective inputs and assumptions including the expected term of the stock options and 
stock price volatility. The Company estimates the expected life of options granted based on the simplified method under the guidance. 
The Company estimates the volatility of common stock on the date of grant based on the average historical stock price volatility of its 
comparable publicly-traded companies within its industry group.  

In addition, the Company is required to estimate the expected forfeiture rate and only recognize expense for those shares expected to vest. 
The Company estimates the forfeiture rate based on historical experience of the Company’s stock-based awards that are granted and 
forfeited before vesting.  

The assumptions used in calculating the fair value of stock-based awards represent the Company’s best estimates, but these estimates 
involve inherent uncertainties and the application of management judgment. As a result, if factors change and the Company uses different 
assumptions, the Company’s stock-based compensation expense could be materially different in the future. See Note 7 — “Stock Option 
Plans” for additional information.  

The absence of an active market for the Company’s common stock also requires the Company’s board of directors, the members of which 
the Company believes have extensive business, finance and venture capital experience, to determine the fair value of its common stock 
for purposes of granting options and for calculating stock-based compensation expense for the periods presented. The Company obtained 
contemporaneous third-party valuations to assist the board of directors in determining fair market value. These contemporaneous third 
party valuations used the methodologies, approaches and assumptions consistent with the American Institute of Certified Public 
Accountants Practice Guide, Valuation of Privately-Held-Company Equity Securities Issued as Compensation, or the AICPA Practice 
Guide. All options granted were intended to be exercisable at a price per share not less than fair market value of the shares of the 
Company’s stock underlying those options on their respective dates of grant.  

Other factors taken into consideration in assessing the fair market value of the Company’s common stock include: the prices of the recent 
preferred stock sales to investors in arm’s-length transactions; the Company’s capital resources and financial condition; the preferences 
held by the Company’s preferred stock classes in favor of its common stock; the likelihood and timing of achieving a liquidity event, such 
as an initial public offering or sale of the Company given prevailing market conditions; the Company’s historical operating and financial 
performance as well as management’s estimates of future financial performance; recent acquisitions and valuations of comparable 
companies; the hiring of key personnel; the status of the Company’s development, product introduction and sales efforts; revenue growth; 
industry information such as market growth and volume and macro-economic events; and, additional objective and subjective factors 
relating to its business.  

   
9  



MoPub Inc.  
Notes to Financial Statements (As Restated)  
December 31, 2012     
(in thousands, except per share and share amounts)  
   

The Company records stock-based compensation expense for service-based equity awards such as stock based awards on a straight-line 
basis over the requisite service period which is generally four years.  

   

The Company has restated its financial statements as of December 31, 2012 and the year ended December 31, 2012 to primarily correct 
the following errors:  

   

   

   

The following tables summarize the impact of the restatement adjustments on each affected line of the Company’s Balance Sheet as of 
December 31, 2012:  

   

   
10  

3. Restatement of Financial Statements 

  

•   The Company determined that revenue generated from sales of advertisements via its Marketplace advertising exchange should 
have been recorded on a net basis because it was determined that the Company should not be considered the primary obligor in the 
transaction between the advertiser and publisher. The Company has therefore corrected its revenue recognition policy to record on a 
net basis the revenues attributable to sales through the advertising exchange. The correction of this error reduced net revenue by 
approximately $7,937.  

  
•   The Company determined that the revenue recognized from customers and costs owed to publishers had not been appropriately 

calculated based upon the contractual rates for all arrangements. The correction of this error reduced net revenue by approximately 
$576.  

  
•   The Company determined that operating expenses were understated due to an under-accrual for year-end bonus of $38 and $187 as 

of December 31, 2011 and 2012, respectively, and additional stock compensation of $72.  

     
As Previously 

Reported      Adjustments     As Restated   

Accrued publisher cost     $ 3,833      $ 542      $ 4,375    
Accrued expense       413        190        603    
Additional paid-in-capital       19,245        72        19,317    
Accumulated deficit       (10,184 )      (804 )      (10,988 )  
Total stockholders’  deficit       (10,041 )      (732 )      (10,773 )  



MoPub Inc.  
Notes to Financial Statements (As Restated)  
December 31, 2012     
(in thousands, except per share and share amounts)  
   

The following table summarizes the impact of the restatement adjustments on the Company’s statement of operations for the years ended 
December 31, 2012:  

   

There was no impact on total net cash from operating, investing, and financing activities.  

   

Property and Equipment, Net  

Property and equipment, net as of December 31, 2012 consisted of the following:  
   

Total depreciation for the year ended December 31, 2012 was $117.  

Accrued Expenses  

Accrued expenses as of December 31, 2012 consisted of the following:  
   

   
11  

     
As Previously 

Reported      Adjustments     As Restated   

Revenue, net     $ 11,560      $ (8,868 )    $ 2,692    
Cost of revenue       10,819        (7,937 )      2,882    
Gross profit (loss)       741        (931 )      (190 )  
Research and development       3,579        244        3,823    
Sales and marketing       2,752        161        2,913    
General and administrative       1,801        (570 )      1,231    
Operating loss       (7,391 )      (766 )      (8,157 )  
Net loss       (7,375 )      (766 )      (8,141 )  

4. Balance Sheet Components 

Computer equipment and software     $ 219    
Furniture and fixtures       108    
Leasehold improvements       236    

           

     563    

Less: Accumulated depreciation and amortization       (129 )  
           

   $ 434    
         

  

Employee related accruals     $ 204    
Credit cards payable       221    
Other accruals       178    

           

   $ 603    
         

  



MoPub Inc.  
Notes to Financial Statements (As Restated)  
December 31, 2012     
(in thousands, except per share and share amounts)  
   

Leases  

The Company leases its office facilities in San Francisco, California and New York, New York under noncancelable operating lease 
agreements that expire at various dates through March 2015. In addition to the base rent, the Company is responsible for certain 
insurance, property tax and maintenance expenses under the leases. The San Francisco operating lease agreement contains scheduled rent 
increases over the lease terms and a tenant improvement allowance totaling $199. The Company recorded tenant improvement 
allowances as a deferred rent obligation in the accompanying balance sheet. In addition, the Company records property and equipment 
funded by tenant improvement allowances as leasehold improvements on the accompanying balance sheet. The related rent expense for 
these leases is calculated on a straight-line basis with the difference recorded as deferred rent. Rent expense, net of sublease income, was 
$332 in 2012.  

Future minimum lease payments under noncancelable operating leases are as follows:  
   

Contingencies  

From time to time, the Company may be a party to various claims in the normal course of business. Legal fees and other costs associated 
with such actions are expensed as incurred. The Company assesses the need to record a liability for litigation and contingencies. An 
accrual is recorded when and if it is determined that a loss-related matter is both probable and reasonably estimable. As of December 31, 
2012, there was no litigation or contingency with at least a reasonable possibility of a material loss. Additionally, the Company may be 
involved in other disputes or regulatory inquiries that arise in the ordinary course of business. The number and significance of these 
disputes and inquiries may increase as the Company’s business expands. Any claims or regulatory actions against the Company, whether 
meritorious or not, could be time consuming, result in costly litigation, require significant amounts of management time, and result in the 
diversion of significant operational resources.  
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5. Commitments and Contingencies 

     

Operating 
 

Leases   

Years ending December 31,     

2013     $ 1,178    
2014       1,427    
2015       1,491    
2016       1,176    
2017       841    

           

Total future minimum lease payments     $ 6,113    
         

  



MoPub Inc.  
Notes to Financial Statements (As Restated)  
December 31, 2012     
(in thousands, except per share and share amounts)  
   

Indemnification  

The Company enters into standard indemnification arrangements in the ordinary course of business. Pursuant to these arrangements, the 
Company indemnifies, holds harmless, and agrees to reimburse the indemnified parties for losses suffered or incurred by the indemnified 
party, in connection with any trade secret, copyright, patent or other intellectual property infringement claim by any third-party with 
respect to its technology. The term of these indemnification agreements is generally perpetual any time after the execution of the 
agreement. The maximum potential amount of future payments the Company could be required to make under these agreements is not 
determinable because it involves claims that may be made against the Company in the future, but have not yet been made. The Company 
has not incurred costs to defend lawsuits or settle claims related to these indemnification agreements.  

   

The Company’s Restated Articles of Incorporation, as amended on August 30, 2012, authorize the Company to issue 12,620,961 shares 
of redeemable convertible preferred stock (“preferred stock”).  

A summary at December 31, 2012 consists of the following:  
   

The rights, preferences and privileges of the preferred stock are as follows:  

Dividends  

The holders of shares of Series Seed, Series A, and Series B preferred stock are entitled to receive noncumulative dividends at the rate of 
8% of the original issuance price, as adjusted for stock dividends, splits, combinations, recapitalizations or the like, per annum, when and 
if declared by the Board of Directors. Dividends on preferred stock are payable prior to and in preference to any dividends on common 
stock. No dividends may be paid on any common stock unless and until a dividend is paid or declared and set aside on each outstanding 
share of preferred stock in amounts equal to 8% of the original issuance price. No dividends have been declared by the Board of Directors 
from inception through December 31, 2012.  
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6. Convertible Preferred Stock 

            Shares      Per Share      Aggregate   
     Shares      Issued and      Liquidation      Liquidation   
     Authorized      Outstanding      Preference      Preference   

Series              

Series Seed       3,124,423         3,124,423       $ 0.27205       $ 850    
Series A       4,946,538         4,946,538         1.31405         6,500    
Series B       4,550,000         4,503,074         2.64163         11,895    

                                    

     12,620,961         12,574,035          $ 19,245    
         

  

         

  

            

  



MoPub Inc.  
Notes to Financial Statements (As Restated)  
December 31, 2012     
(in thousands, except per share and share amounts)  
   

Voting  

The holders of Series Seed, Series A, and Series B preferred stock have one vote for each share of common stock into which they may be 
converted.  

As long as 1,236,634 shares of Series A remain issued and outstanding, the holders of Series A, voting as a separate class, are entitled to 
elect one member of the Board of Directors. As long as 921,349 shares of Series B remain issued and outstanding, the holders of Series 
B, voting as a separate class, are entitled to elect one member of the Board of Directors. The holders of common stock, voting as a single 
class, are entitled to elect two members of the Board of Directors. The holders of preferred stock and common stock, voting together as a 
single class, with preferred stockholders voting on an as-converted basis, are entitled to elect all remaining members of the Board of 
Directors.  

The majority vote of the holders of all outstanding shares of preferred stock (voting together as a single class on an as-converted basis, as 
adjusted for any stock dividends, combinations, splits or the like), is necessary to consummate certain actions. Such actions include, but 
are not limited to; adverse changes to rights, preferences or privileges of any series of preferred stock; issuance of any equity security 
having rights, preferences or privileges senior to, or on parity with, any series preferred stock; declaration or payment of any dividend or 
distribution on any shares of common stock (subject to certain exceptions); redemption, purchase or other acquisition of any shares of 
common or preferred stock; and sale or other conveyance of all, or substantially all, of the assets of the Company.  

Conversion  

Each share of convertible preferred stock is initially convertible at the option of the holder into the number of fully paid and 
nonassessable shares of common stock that is equal to the original issuance price of $0.27205, $1.31405 and $2.64163, for Series Seed, 
Series A and Series B, respectively, as adjusted for stock dividends, splits, combinations, recapitalizations or the like. The conversion rate 
at December 31, 2012 is one-for-one and is subject to adjustment for any stock dividends, combinations, splits or certain dilutive 
transactions. If additional shares are issued or the terms revised for existing shares to provide a more favorable conversion ratio, the 
conversion ratio of the outstanding convertible preferred stock to common stock will also be adjusted to reflect the revised conversion 
terms.  

Each share of Series Seed, Series A and Series B preferred stock automatically converts into the number of shares of common stock at the 
conversion rate at the time in effect upon the closing of a public offering of common stock with gross proceeds of at least $30.0 million or 
consent for such conversion from the holders of the majority of the holders of preferred stock then outstanding, voting as a single class 
and on an as-converted basis.  

Liquidation  

In the event of any liquidation, dissolution or winding up of the Company, either voluntary or involuntary, the holders of Series Seed, 
Series A, and Series B preferred stock will receive in preference to the holders of common stock an amount per share equal to the 
liquidation preference per share, plus any accrued but unpaid dividends. After payment of the liquidation preference to holders of 
Series Seed, Series A, and Series B preferred stock, the remaining assets of the Company are available for distribution on a pro rata basis 
to the holders of common stock. If there are insufficient assets and funds to allow for full payment to the holders of preferred stock, 
distribution will be made ratably in proportion to the preferential amount each holder is otherwise entitled to receive.  
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MoPub Inc.  
Notes to Financial Statements (As Restated)  
December 31, 2012     
(in thousands, except per share and share amounts)  
   

A deemed liquidation event will occur upon (a) a consolidation or merger of the Company; or (b) a sale, lease or transfer or other 
disposition of all or substantially all of assets of the Company.  

Due to liquidation conditions of the Series Seeds, A and B preferred stock, related amounts are classified outside of permanent equity as 
“mezzanine.”  

Common Stock  

The Company’s Certificate of Incorporation, as amended, authorizes the Company to issue 26,350,000 shares of common stock with a par 
value of $0.0001. At December 31, 2012, 9,202,230 shares of common stock were issued and outstanding.  

In connection with incorporation, the Company issued 9,500,000 shares of common stock to the founders. The restricted stock is subject 
to a right of repurchase by the Company at a per share amount equal to the lesser of the fair market value of the shares at the time the 
repurchase option is exercised and original per share issuance price applicable to each share being repurchased. The repurchase right 
lapses monthly over a period of four years and includes a one year cliff. The Company recorded a liability for the issuance of these shares 
of common stock and reclassifies the amount to equity as the repurchase right lapses. In 2012, the Company repurchased 2,000,000 of 
such shares of common stock for immaterial cash proceeds. At December 31, 2012, 2,151,890 shares of common stock were subject to 
repurchase and an immaterial amount is included within liabilities on the accompanying balance sheet.  

The Company has also allowed option holders to exercise unvested options to purchase shares of common stock. Shares received from 
such early exercises are subject to a right of repurchase at the issuance price. The Company’s repurchase right with respect to these shares 
lapses over the same period the options vest. In 2012, the Company repurchased 25,000 shares of unvested common stock for cash 
proceeds of $8. At December 31, 2012, 751,741 shares of common stock were subject to repurchase at a weighted-average price of $0.37 
per share. At December 31, 2012, the proceeds received for unvested shares of common stock of $272 are presented as liabilities on the 
accompanying balance sheet.  

Each share of common stock is entitled to one vote. The holders of common stock are also entitled to receive dividends whenever funds 
are legally available and when and if declared by the Board of Directors, subject to the prior rights of holders of all classes of stock 
outstanding.  
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MoPub Inc.  
Notes to Financial Statements (As Restated)  
December 31, 2012     
(in thousands, except per share and share amounts)  
   

As of December 31, 2012, the Company had shares of common stock reserved for issuance as follows:  
   

   

In September 2010, the Company adopted the 2010 Equity Incentive Plan (the “Plan”). The Plan provides for the granting of stock 
options to employees, consultants and advisors of the Company. Options granted under the Plan may be either incentive stock options or 
nonqualified stock options. Incentive stock options (“ISO”) may be granted only to Company employees, including officers and directors 
who are also employees. Nonqualified stock options (“NSO”) may be granted to Company employees, consultants and advisors. As of 
December 31, 2012, the Company reserved 2,777,768 shares of common stock for issuance under the Plan.  

Options under the Plan may be granted for periods of up to ten years (or five years for ISOs if granted to a 10% stockholder) and at prices 
no less than 100% of the estimated fair value of the shares on the date of grant as determined by the Board of Directors. The exercise 
price of an ISO and NSO granted to a greater than 10% stockholder shall not be less than 110% of the estimated fair value of the shares 
on the date of grant. Options granted generally vest over four years and vest at a rate of 25% upon the first anniversary of the issuance 
date and 1/48th per month thereafter. Options are exercisable immediately and, upon early exercise, are subject to repurchase by the 
Company at the original exercise price. The repurchase rights generally lapse over a maximum period of four years, at such times and 
under such conditions as determined by the Board of Directors.  
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Conversion of Series Seed preferred stock       3,124,423    
Conversion of Series A preferred stock       4,946,538    
Conversion of Series B preferred stock       4,503,074    

           

Total conversion of preferred stock       12,574,035    

Options issued and outstanding       1,473,282    
Options available for future grant under stock option plans       181,203    

           

     14,228,520    
         

  

7. Stock Option Plans 



MoPub Inc.  
Notes to Financial Statements (As Restated)  
December 31, 2012     
(in thousands, except per share and share amounts)  
   

Activity under the Plan is set forth below:  
   

The following table summarizes information with respect to stock options outstanding and currently exercisable at December 31, 2012:  
   

Stock-Based Compensation Associated With Awards to Employees  

During the year ended December 31, 2012, the Company granted stock options to employees to purchase 1,856,565 shares of common 
stock with a weighted-average grant date fair value of $0.74. During the year ended December 31, 2012, the aggregate intrinsic value of 
stock options exercised was $160 and the total grant date fair value of stock options that vested was $25. As of December 31, 2012 there 
were total unrecognized compensation costs of $875 related to these stock options. These costs are expected to be recognized over a 
period of approximately 3.5 years.  
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           Options Outstanding                 

     

Shares  
Available  
for Grant     

Number of  
Options     

Weighted 
 

Average  
Exercise 

Price      

Weighted  
Average  

Contractual 
Term       

Aggregate 
 

Intrinsic  
Value   

Balances at December 31, 2011       2,004,768        90,000      $ 0.33          

Options exercised         (465,283 )      0.58          

Options granted       (1,856,565 )      1,856,565        0.74          

Options forfeited       8,000        (8,000 )      0.89          

Options repurchased       25,000        —          —            
                                                     

Balances at December 31, 2012       181,203        1,473,282      $ 0.76         9.66       $ 174    
         

  

        

  

        

  

         

  

         

  

Vested and expected to vest as of December 31, 2012         1,473,282      $ 0.76         9.66       $ 174    
           

  

        

  

         

  

         

  

Exercisable at December 31, 2012         75,831      $ 0.33         8.96       $ 42    
           

  

        

  

         

  

         

  

    Options Outstanding     Options Exercisable   

Exercise 
Price   

Number of  
Options     

Weighted  
Average  

Remaining  
Contractual Life 

 
(in Years)     

Number of 
 

Options     

Weighted 
 

Average  
Exercise 

Price   

$0.33     311,500        9.07        75,831      $ 0.33    
  0.89     1,161,782        9.82        —          —      

        
  

          
  

        
  

    1,473,282          75,831      $ 0.33    
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Notes to Financial Statements (As Restated)  
December 31, 2012     
(in thousands, except per share and share amounts)  
   

The Company estimated the fair value of stock options using the Black Scholes option-pricing model. The fair value of employee stock 
options is being amortized on a straight-line basis over the requisite service period of the awards. The fair value of the employee stock 
options as of December 31, 2012 was estimated using the following weighted-average assumptions:  

   

Stock-based compensation expense in 2012 for awards to employees totaled $141. The Company recognized no income tax benefit in the 
statement of operations for stock-based compensation arrangements in 2012.  

Options Granted to Nonemployees  

During 2012, the Company granted no options to nonemployees.  

Stock-Based Compensation  

The following table summarizes stock-based compensation cost included in the statement of operations for the year ended December 31, 
2012:  

   

   

The components of loss before income taxes were as follows:  
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Weighted-average expected term     6.25 
Expected volatility     80.0% 
Risk-free interest rate     0.85% – 1.38% 
Dividend yield     0% 

Research and development     $ 75    
Sales and marketing       50    
General and administrative       16    

           

   $ 141    
         

  

8. Income Taxes 

     December 31,   
     2012   

United States     $ (8,141 )  
Foreign       —      

           

   $ (8,141 )  
         

  



MoPub Inc.  
Notes to Financial Statements (As Restated)  
December 31, 2012     
(in thousands, except per share and share amounts)  
   

The tax effects of temporary differences and related deferred tax assets and liabilities consist of the following:  
   

Based on the available objective evidence, management believes it is more-likely-than-not that the net deferred tax assets will not be fully 
realizable as of the year ended December 31, 2012. Accordingly, the Company has established a full valuation allowance against its 
deferred tax assets.  

At December 31, 2012, the Company had approximately $9.9 million of federal and $11.1 million of state net operating loss 
carryforwards available to reduce future taxable income, which will begin to expire in 2030 for both federal and state tax purposes.  

Utilization of the net operating loss carryforwards and credits may be subject to an annual limitation due to the ownership change 
limitations provided by the Internal Revenue Code of 1986, as amended and similar state provisions. Any annual limitation may result in 
the expiration of net operating losses and credits before utilization.  

The Company uses the “more likely than not” criterion for recognizing the tax benefits of uncertain tax positions, and establishing 
measurement criteria for income tax benefits. The Company has evaluated the impact of these positions and believes that its income tax 
filing positions and deductions will be sustained upon examination. Accordingly, no reserve for uncertain income tax positions or related 
accruals for interest and penalties have been recorded as of December 31, 2012. In the event the Company should need to recognize 
interest and penalties related to unrecognized tax liabilities, this amount will be recorded as an accrual liability and an increase to income 
tax expense.  

The Company files US and state income tax returns in jurisdictions with varying statutes of limitations. The Company’s tax years since 
inception remain subject to examination by federal and state authorities. The Company does not have any ongoing tax examinations by 
tax authorities at this time.  

   

The Company has a 401(k) plan under which employees may contribute a portion of their compensation to the plan, subject to the 
limitations under the Internal Revenue Code. The Company’s contributions to the plan are at the discretion of the Board of Directors. The 
Company has not made a contribution to the plan since inception.  
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     December 31,   
     2012   

Deferred tax assets     

Net operating loss carryforwards     $ 4,005    
Accrued liabilities and allowances       262    
Depreciation and amortization       8    

         
  

Total deferred tax assets       4,275    
Total deferred tax liabilities       —      
Valuation allowance       (4,275 )  

         
  

Net deferred tax assets (liabilities)     $ —      
         

  

9. Employee Benefit Plan 
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Notes to Financial Statements (As Restated)  
December 31, 2012     
(in thousands, except per share and share amounts)  
   

On May 17, 2013, certain holders of MoPub common stock entered into an agreement to sell an aggregated 580,000 shares of common 
stock to TrueBridge II Secondary Investments, LLC at a price per share of $5.42061. The sale was a privately negotiated transaction 
between the selling stockholders and the investor.  

On May 31, 2013, the Company entered into an agreement with Bridge Bank, National Association in which the Company received a 
revolving line of credit with a maximum borrowing limit of $12.0 million. Through September 30, 2013, the Company has drawn a total 
of $8.0 million from the line of credit.  

On September 9, 2013, the Company entered into a definitive agreement to be acquired by Twitter, Inc. Upon closing of the proposed 
transaction all of the issued and outstanding shares of capital stock of the Company, and all equity awards to purchase shares of the 
Company’s common stock held by individuals who will continue to provide service to the Company, will be converted into the right to 
receive an aggregate of 14.8 million shares of Twitter’s common stock. The definitive agreement contains certain termination rights for 
both the Company and Twitter, including for the failure to consummate the transaction by December 20, 2013.  

The Company has evaluated subsequent events through October 21, 2013, the date the financial statements were available for issuance.  
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10. Subsequent Events 
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Unaudited Condensed Consolidated Balance Sheet  
September 30, 2013     
(in thousands, except per share and share amounts)  
   

The accompanying notes are an integral part of these condensed consolidated financial statements.  
   

2  

Assets     

Current Assets     

Cash and cash equivalents     $ 14,028    
Accounts receivable       18,023    
Prepaid expenses and other current assets       640    

         
  

Total current assets       32,691    

Property and equipment, net       797    

Restricted cash       581    
Other assets       199    

           

Total assets     $ 34,268    
         

  

Liabilities, Convertible Preferred Stock, and Stockholders’  Deficit     

Current Liabilities     

Accounts payable     $ 891    
Accrued publisher cost       19,420    
Accrued expenses       2,158    
Exercise of unvested stock options       87    
Deferred rent       38    
Loan payable       —      

           

Total current liabilities       22,594    

Exercise of unvested stock options, net of current portion       97    
Deferred rent, net of current portion       277    
Loan payable, net of current portion       8,000    

Convertible Preferred Stock     

Convertible Series Seed preferred stock, $0.00001 par value; 3,124,423 shares authorized, issued and outstanding at 
September 30, 2013 (aggregate liquidation preference of $850,000)       840    

Convertible Series A preferred stock, $0.00001 par value; 4,946,538 shares authorized, issued and outstanding at 
September 30, 2013 (aggregate liquidation preference of $6,500,000)       6,453    

Convertible Series B preferred stock, $0.00001 par value; 4,550,000 shares authorized; 4,503,074 shares issued and 
outstanding at September 30, 2013 (aggregate liquidation preference of $11,895,000)       11,809    

           

Total convertible preferred stock       19,102    

Stockholders’  Deficit     

Common stock, $0.00001 par value; 26,350,000 shares authorized; 9,202,230 shares issued and outstanding at 
December 31, 2012       —      

Additional paid-in capital       675    
Accumulated deficit       (16,477 )  

         
  

Total stockholders’  deficit       (15,802 )  
           

Total liabilities, convertible preferred stock, and stockholders’  deficit     $ 34,268    
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Unaudited Condensed Consolidated Statement of Operations  
Nine Months Ended September 30, 2013     
(in thousands, except per share and share amounts)  
   

The accompanying notes are an integral part of these condensed consolidated financial statements.  
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Revenue, net     $ 12,085    
Cost of revenue       2,052    

           

     10,033    
           

Operating expenses     

Research and development       7,342    
Sales and marketing       4,952    
General and administrative       3,192    

           

     15,486    
           

Loss from operations       (5,453 )  
Other income and expense, net       (36 )  

           

Net loss     $ (5,489 )  
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Unaudited Condensed Consolidated Statement of Cash Flows  
Nine Months Ended September 30, 2013     
(in thousands, except per share and share amounts)  
   

The accompanying notes are an integral part of these condensed consolidated financial statements.  
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Cash flows from operating activities     

Net loss     $ (5,489 )  
Adjustments to reconcile net loss to net cash used in operating activities     

Depreciation and amortization       239    
Stock-based compensation       361    
Changes in operating assets and liabilities     

Accounts receivable       (12,470 )  
Prepaid expenses and current other assets       (512 )  
Other assets       (23 )  
Accounts payable       809    
Accrued publisher cost       15,045    
Accrued expenses       1,561    
Deferred rent       160    

         
  

Net cash used in operating activities       (319 )  
           

Cash flows from investing activities     

Increase in restricted cash       (581 )  
Purchase of property and equipment       (603 )  

           

Net cash used in investing activities       (1,184 )  
           

Cash flows from financing activities     

Proceeds from loan payable       8,000    
Proceeds from the exercise of common stock options       7    
Repurchase of restricted common stock       (1 )  

           

Net cash provided by financing activities       8,006    
           

Net increase in cash and cash equivalents       6,503    
Cash and cash equivalents     

Beginning of period       7,525    
           

End of period     $ 14,028    
         

  

Supplemental schedule of noncash financing activities     

Increase in additional paid-in capital due to vesting of early exercise of common stock options     $ 94    
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Notes to the Unaudited Condensed Consolidated Financial Statements  
September 30, 2013     
(in thousands, except per share and share amounts)  
   

The accompanying Condensed Consolidated Balance Sheet, the Condensed Consolidated Statements of Operations and the Condensed 
Consolidated Statement of Cash Flows for the nine months ended September 30, 2013 are unaudited. Our fiscal quarters end on 
March 31, June 30, September 30 and December 31.  

The unaudited interim condensed consolidated financial statements have been prepared on the same basis as the annual condensed 
consolidated financial statements and, in the opinion of management, reflect all adjustments, which include only normal recurring 
adjustments, necessary to state fairly our financial position and results of operations and cash flows for the nine months ended 
September 30, 2013. The condensed consolidated financial data and the other information disclosed in these notes to the condensed 
consolidated financial statements related to this nine month period are unaudited. The related accounting policies are contained within the 
audited financial statements for as of and for the year ended December 31, 2012. The results of the nine months ended September 30, 
2013 are not necessarily indicative of the results to be expected for fiscal 2013 or for any other interim period or other future year.  

Basis of Consolidation  

The condensed consolidated financial statements include the accounts of the Company and its wholly owned subsidiaries. All significant 
intercompany accounts and transactions have been eliminated in consolidation.  

Cash and Cash Equivalents  

The Company considers all highly liquid investments with remaining maturities at the date of purchase of three months or less to be cash 
equivalents. The Company’s cash and cash equivalents are maintained at three financial institutions in the United States. Deposits in these 
financial institutions may, from time to time, exceed federally insured limits. The Company has not experienced any losses on its deposits 
of cash and cash equivalents.  

Restricted cash of $581 as of September 30, 2013 is held in the form of a certificate of deposit which is held as collateral for the 
Company’s leases. The balance is classified as restricted cash.  

   

In July 2013, the FASB determined that an unrecognized tax benefit should be presented as a reduction of a deferred tax asset for a net 
operating loss (“NOL”) carryforward or other tax credit carryforward when settlement in this manner is available under applicable tax 
law. This guidance is effective for our interim and annual periods beginning February 1, 2014. Since this guidance only impacts financial 
statement disclosure requirements for unrecognized tax benefits, we do not expect its adoption to have an impact on our financial position 
or results of operations.  

   

In May 2013, the Company entered into a loan and security agreement with Bridge Bank, National Association. The agreement includes a 
revolving line of credit facility described below. The agreement contains financial covenants and other customary affirmative and 
negative covenants.  
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1. Unaudited Interim Financial Information 

2. Recent Accounting Pronouncements 

3. Debt Financing Facilities 
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Notes to the Unaudited Condensed Consolidated Financial Statements  
September 30, 2013     
(in thousands, except per share and share amounts)  

As part of the agreement, the Company granted the lender a security interest in all personal property. The agreement also contains 
customary events of default provisions. The Company was in compliance with all covenants at September 30, 2013.  

The Company may borrow up to $12.0 million under the revolving line of credit facility, subject to a borrowing base determined on 
eligible accounts receivable and subject to a total maximum outstanding of $12.0 million. As of September 30, 2013, the Company has 
drawn down $8.0 million on the revolving line of credit. Interest on any drawdown under the revolving line of credit accrues at the 
greater of 3.25% per year or the prime rate most recently announced by the Bridge Bank. Total interest expense for the nine months 
ended September 30, 2013 was $38.  

Subsequent to period end, the full amount outstanding of $8.0 million was repaid in October 2013.  

   

On September 9, 2013, the Company entered into a definitive agreement to be acquired by Twitter, Inc. Upon closing of the proposed 
transaction all of the issued and outstanding shares of capital stock of the Company, and all equity awards to purchase shares of the 
Company’s common stock held by individuals who will continue to provide service to the Company, will be converted into the right to 
receive an aggregate of 14.8 million shares of Twitter’s common stock. The agreement was finalized and the Company was acquired by 
Twitter effective October 28, 2013.  

The Company has evaluated subsequent events through December 19, 2013, the date the unaudited condensed consolidated financial 
statements were available for issuance.  
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4. Subsequent Events 
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TWITTER, INC.  
UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL ST ATEMENTS  

The following unaudited pro forma condensed combined financial statements are based on the separate historical financial 
statements of Twitter, Inc. (“Twitter” or the “Company”) and MoPub Inc. (“MoPub”) after giving effect to the acquisition of MoPub on 
October 28, 2013, and the assumptions and preliminary pro forma adjustments described in the accompanying notes to the unaudited pro forma 
condensed combined financial statements. The unaudited pro forma condensed combined balance sheet as of September 30, 2013 is presented 
as if the acquisition of MoPub had occurred on September 30, 2013. The unaudited pro forma condensed combined statements of operations for 
the year ended December 31, 2012 and the nine months ended September 30, 2013 are presented as if the acquisition had occurred on 
January 1, 2012 with recurring acquisition-related adjustments reflected in each of the periods presented.  

The unaudited pro forma condensed combined financial statements are provided for informational purposes only. The unaudited pro 
forma condensed combined financial statements are not necessarily and should not be assumed to be an indication of the results that would 
have been achieved had the acquisition been completed as of the dates indicated or that may be achieved in the future and should not be taken 
as representative of future consolidated results of operations or financial position of Twitter.  

The adjustments in the pro forma condensed combined financial statements are directly attributable to the acquisition and are 
factually supportable. Furthermore, the pro forma income statement adjustments are expected to have a continuing impact. No effect has been 
given in the unaudited pro forma condensed combined statements of operations for synergistic benefits and potential cost savings, if any, that 
may be realized through the combination of the two companies or the costs that may be incurred in integrating their operations. In connection 
with the plan to integrate the operations of Twitter and MoPub, Twitter anticipates that non-recurring charges, such as costs associated with 
severance and compensation charges under change of control agreements with certain employees will be incurred but have not been reflected in 
the unaudited pro forma condensed combined statements of operations, consistent with the requirements for preparation of pro forma financial 
statements. These amounts are not expected to be material.  

The acquisition will be accounted for under the acquisition method of accounting in accordance with Accounting Standards 
Codification (“ASC”) Topic 805, Business Combinations (“ASC 805”). In acquisitions in which the consideration given includes equity and 
equity awards, measurement of the acquisition consideration is based on the fair value of the consideration given as of the close date. All the 
tangible and identifiable intangible assets acquired and liabilities assumed in a business combination are recognized at their acquisition-date 
fair value, while transaction costs and restructuring costs associated with the business combination are expensed as incurred. Any excess of the 
acquisition consideration over the fair value of assets acquired and liabilities assumed is allocated to goodwill. These allocations reflect various 
preliminary estimates and analyses and are subject to change as valuations are finalized. The final amounts allocated to assets acquired and 
liabilities assumed could differ from the amounts presented in the unaudited pro forma condensed combined financial statements, but the 
subsequent adjustments are not expected to be material.  

The unaudited pro forma condensed combined financial statements should be read together with the accompanying notes to the 
unaudited pro forma condensed combined financial statements, the historical consolidated financial statements of Twitter and accompanying 
notes included in Twitter’s Prospectus filed pursuant to Rule 424(b)(4) dated November 7, 2013, the historical consolidated financial 
statements of MoPub and accompanying notes filed as Exhibit 99.1 and Exhibit 99.2 of this Current Report on Form 8-K.  
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TWITTER, INC.  
UNAUDITED PRO FORMA CONDENSED COMBINED BALANCE SHEE T  

As of September 30, 2013  
(In thousands)  

   

See accompanying notes to unaudited pro forma condensed combined financial statements.  
   

2  

     Historical     
Pro Forma  

Adjustments     Pro forma  
Combined        Twitter     MoPub     (Note 2)     

Assets           

Current assets:           

Cash and cash equivalents     $ 155,704      $ 14,028      $ (14,028 )(A)    $ 155,704    
Short-term investments       165,371        —          —          165,371    
Accounts receivable, net       147,542        18,023        —          165,565    
Prepaid expenses and other current assets       29,548        640        224 (F)      30,412    

                                         

Total current assets       498,165        32,691        (13,804 )      517,052    
Property and equipment, net       284,024        797        —          284,821    
Intangible assets, net       12,096        —          35,100 (D)      47,196    
Goodwill       171,031        —          194,967 (C)      365,998    
Other assets       27,487        780        (224 )(F)      28,043    

         
  

        
  

        
  

        
  

Total assets     $ 992,803      $ 34,268      $ 216,039      $ 1,243,110    
         

  

        

  

        

  

        

  

Liabilities, redeemable convertible preferred stock, convertible 
preferred stock and stockholders’ equity (deficit)           

Current liabilities:           

Accounts payable     $ 9,408      $ 891        —        $ 10,299    
Accrued and other current liabilities       85,982        21,703        1,847 (A)(G)      109,532    
Capital leases, short-term       70,778        —          —          70,778    

                                         

Total current liabilities       166,168        22,594        1,847        190,609    
Capital leases, long-term       89,700        —          —          89,700    
Long-term tax liabilities       12,156        —          —          12,156    
Other long-term liabilities       30,904        8,374        (8,374 )(A)      30,904    

                                         

Total liabilities       298,928        30,968        (6,527 )      323,369    
                                         

Redeemable convertible preferred stock       37,106        —          —          37,106    
Convertible preferred stock       835,430        19,102        (19,102 )(E)      835,430    

         
  

        
  

        
  

        
  

Total preferred stock       872,536        19,102        (19,102 )      872,536    
                                         

Stockholders’  equity (deficit):           

Common stock       1        —          —          1    
Additional paid-in capital       304,836        675        218,145 (B)(E)      523,656    
Accumulated other comprehensive loss       (343 )      —          —          (343 )  
Accumulated deficit       (483,155 )      (16,477 )      23,523 (E)(F)(G)      (476,109 )  

         
  

        
  

        
  

        
  

Total stockholders’  equity (deficit)       (178,661 )      (15,802 )      241,668        47,205    
                                         

Total liabilities, redeemable convertible preferred stock, 
convertible preferred stock and stockholders’  equity (deficit)     $ 992,803      $ 34,268      $ 216,039      $ 1,243,110    

         

  

        

  

        

  

        

  



TWITTER, INC.  
UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF  OPERATIONS  

For the Year Ended December 31, 2012  
(In thousands, except per share data)  

   

See accompanying notes to unaudited pro forma condensed combined financial statements.  
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     Historical     
Pro Forma  

Adjustments     Pro forma  
Combined        Twitter     MoPub     (Note 2)     

Revenue     $ 316,933      $ 2,692      $ —        $ 319,625    
Costs and expenses           

Cost of revenue       128,768        2,882        4,300 (H)      135,950    
Research and development       119,004        3,823        8,409 (I)      131,236    
Sales and marketing       86,551        2,913        18,688 (H)(I)      108,152    
General and administrative       59,693        1,231        10 (I)      60,934    

                                         

Total costs and expenses       394,016        10,849        31,407        436,272    
         

  
        

  
        

  
        

  

Loss from operations       (77,083 )      (8,157 )      (31,407 )      (116,647 )  
Interest income (expense), net       (2,486 )      3        —          (2,483 )  
Other income (expense), net       399        13        —          412    

                                         

Loss before income taxes       (79,170 )      (8,141 )      (31,407 )      (118,718 )  
Provision for income taxes       229        —          —   (K)      —      

                                         

Net loss     $ (79,399 )    $ (8,141 )    $ (31,407 )    $ (118,947 )  
         

  

        

  

        

  

        

  

Net loss attributable to common stockholders     $ (79,399 )    $ (8,141 )    $ (31,407 )    $ (118,947 )  
         

  

        

  

        

  

        

  

Weighted-average shares used to compute net loss per share attributable to 
common stockholders:           

Basic and diluted       117,401          9,037 (L)      126,438    
         

  

          

  

        

  

Net loss per share attributable to common stockholders:           

Basic and diluted     $ (0.68 )        $ (0.94 )  
         

  

            

  



TWITTER, INC.  
UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF  OPERATIONS  

For the Nine Months Ended September 30, 2013  
(In thousands, except per share data)  

   

See accompanying notes to unaudited pro forma condensed combined financial statements.  
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     Historical     
Pro Forma  

Adjustments     Pro forma  
Combined        Twitter     MoPub     (Note 2)     

Revenue     $ 422,215      $ 12,085      $ —        $ 434,300    
Costs and expenses           

Cost of revenue       154,067        2,052        3,225 (H)      159,344    
Research and development       199,144        7,342        6,180 (I)      212,666    
Sales and marketing       138,911        4,952        13,918 (H)(I)      157,781    
General and administrative       56,248        3,192        (422 )(I)(J)      59,018    

                                         

Total costs and expenses       548,370        17,538        22,901        588,809    
         

  
        

  
        

  
        

  

Loss from operations       (126,155 )      (5,453 )      (22,901 )      (154,509 )  
Interest income (expense), net       (4,473 )      —          —          (4,473 )  
Other income (expense), net       (1,730 )      (36 )      —          (1,766 )  

                                         

Loss before income taxes       (132,358 )      (5,489 )      (22,901 )      (160,748 )  
Provision for income taxes       1,494        —          —   (K)      1,494    

                                         

Net loss     $ (133,852 )    $ (5,489 )    $ (22,901 )    $ (162,242 )  
         

  

        

  

        

  

        

  

Net loss attributable to common stockholders     $ (133,852 )    $ (5,489 )    $ (22,901 )    $ (162,242 )  
         

  

        

  

        

  

        

  

Weighted-average shares used to compute net loss per share attributable to 
common stockholders:           

Basic and diluted       131,196          10,991 (L)      142,187    
         

  

          

  

        

  

Net loss per share attributable to common stockholders:           

Basic and diluted     $ (1.02 )        $ (1.14 )  
         

  

            

  



TWITTER, INC.  
NOTES TO UNAUDITED PRO FORMA CONDENSED COMBINED FIN ANCIAL STATEMENTS  

Note 1. Basis of Pro Forma Presentation  

In October 2013, the Company acquired 100% of the ownership interest in privately held MoPub Inc., a mobile-focused advertising 
exchange headquartered in San Francisco, California. Under the terms of the acquisition, all of the issued and outstanding shares of capital 
stock of MoPub, including shares of restricted stock subject to continued employment, were converted into 11.2 million shares of the 
Company’s common stock and 2.0 million shares of unvested restricted stock, and all equity awards to purchase shares of MoPub common 
stock held by individuals, who will continue to provide services to the Company, were converted into the right to receive an aggregate of 
1.2 million shares of the Company’s stock options. Of the aggregate acquisition consideration, approximately $218.9 million associated with 
the common stock issued and the fair value attributable to the portion of restricted stock and assumed stock options for which services had been 
rendered as of the closing of the acquisition was determined to be the preliminary accounting purchase price, and the remaining $41.5 million 
was allocated to future services and will be recorded as compensation expense on a straight-line basis over the remaining requisite service 
periods, which range from 2 to 3 years, subject to adjustment based on estimated forfeitures.  

The total estimated purchase price was preliminarily allocated to the acquired tangible and intangible assets and assumed liabilities 
based on their estimated fair values at closing as shown in the table below. The excess of the purchase price over the fair value of net assets 
acquired was recorded as goodwill. The goodwill balance is primarily attributed to expected synergies and the value of acquired assembled 
workforce. Goodwill is not expected to be deductible for U.S. income tax purposes.  
   

Acquired intangible assets will be amortized on a straight-line basis over their estimated useful life of approximately 24 to 36 
months. The amortization related to the preliminary fair value of the amortizable intangible assets is reflected as a pro forma adjustment to the 
unaudited condensed combined pro forma financial statements.  

Note 2. Preliminary Pro Forma Adjustments  

The pro forma adjustments included in the unaudited pro forma condensed combined financial statements are as follows:  
   

Under the terms of the merger agreement, MoPub’s cash was to be fully utilized to pay off the outstanding debt and current 
liabilities to the extent possible prior to the closing of the acquisition. As such, MoPub’s cash balance as of September 30, 2013 was 
offset against the $8.0 million long-term debt and $6.0 million current liabilities to reflect the pay down of liabilities prior to 
closing. In addition, $125,000 and $374,000 of current and long-term liabilities recorded in MoPub’s historical balance sheet as of 
September 30, 2013 were eliminated as they were not acquired by the Company.  
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(in thousands)        

Net liabilities assumed     $ (3,951 )  
Net deferred tax liabilities       (7,296 )  
Identifiable intangible assets     

Publisher relationship       15,900    
Advertiser relationship       5,200    
Developed technology       12,900    
Trade name       1,100    

Goodwill       194,967    
           

Total preliminary purchase price     $ 218,820    
         

  

  (A) To make the following adjustments to MoPub’s historical balance sheet as of September 30, 2013: 

  
(B) To record the issuance of Twitter common stock and the fair value attributable to the portion of restricted stock and assumed stock 

options for which services had been rendered as of the closing of the acquisition. 

  (C) To record the preliminary goodwill resulting from the acquisition. 



   

   

   

The acquired net losses carry forward of MoPub result in the recognition of deferred tax assets of approximately $6.0 million which 
partially offset $13.3 million of deferred tax liabilities recorded in connection with the recognition of identified acquired intangible 
assets for accounting purposes. The net recorded deferred tax liabilities also result in a release of the deferred tax valuation 
allowance of $7.3 million which is reflected as a reduction in accumulated deficit in the pro forma condensed combined balance 
sheet as of September 30, 2013 due to its non-recurring nature.  
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(D) To record the preliminary estimated identifiable intangible assets, which include publisher relationship, advertiser relationship, 

developed technology and trade name. 

  (E) To reflect the elimination of the historical convertible preferred stock and stockholders’  deficit balances of MoPub. 

  
(F) To adjust deferred income taxes, which are primarily associated with the preliminary estimated identifiable intangible assets and pro 

forma adjustments attributable to the acquisition. 

(in thousands)        

Net increase in deferred income taxes, current     $ 224    
Net decrease in deferred income taxes, long-term       (224 )  

  

(G) To accrue for estimated acquisition related transaction costs of $7.8 million and $0.2 million incurred by MoPub and Twitter, 
respectively, as of the acquisition date but not yet reflected in the historical results of Twitter and MoPub at September 30, 2013. Of 
the total transaction cost incurred of $8.4 million, $0.4 million was reflected in the historical results of Twitter and MoPub as of 
September 30, 2013, and the remaining unrecorded amount of $8.0 million is shown as the pro forma adjustment. 

  
(H) To record amortization associated with the preliminary estimated identifiable intangible assets acquired as a result of the 

acquisition. 

(in thousands)    

Preliminary 
 

Fair Values      

Preliminary 
 

Estimated  
Useful  

Life  
(months)    

Annual  
Amortization 

 
based on  

Preliminary  
Fair Values      

Nine Month 
Amortization 

 
based on  

Preliminary  
Fair Values   

Publisher relationship     $ 15,900       36    $ 5,300       $ 3,975 (2)  
Advertiser relationship       5,200       36      1,733         1,300 (2)  
Developed technology       12,900       36      4,300         3,225 (1)  
Trade name       1,100       24      550         413 (2)  

                                    

   $ 35,100          $ 11,883       $ 8,913    
         

  

            

  

         

  

(1) The amortization expense is recorded in the pro forma condensed combined statements of operations within cost of revenue 
(2) The amortization expense is recorded in the pro forma condensed combined statements of operations within sales and marketing 

  
(I) To record the estimated stock-based compensation expense related to the portion of restricted stock and assumed stock options for 

which services had not been rendered as of the closing of the acquisition. The stock-based compensation expense is recorded on a 
straight-line basis over the remaining requisite service period, net of estimated forfeitures. 

     Year Ended December 31, 2012   

(in thousands)    

Reversal of MoPub 
 

Historical Stock-  
Based  

Compensation  
Expense     

Stock-Based  
Compensation  

Expense based on 
 

Preliminary  
Purchase  Price  

Allocation      

Incremental Stock-
 

Based  
Compensation  
Expense to be  

Recorded   
Research and development     $ (75 )    $ 8,484       $ 8,409    
Sales and marketing       (50 )      11,155         11,105    
General and administrative       (16 )      26         10    

                                

Total stock-based compensation expense     $ (141 )    $ 19,665       $ 19,524    
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     Nine Months Ended September 30, 2013   

(in thousands)    

Reversal of MoPub 
 

Historical Stock-  
Based  

Compensation  
Expense     

Stock-Based  
Compensation  

Expense based on 
 

Preliminary  
Purchase  Price  

Allocation      

Incremental Stock-
 

Based  
Compensation  
Expense to be  

Recorded   

Research and development     $ (182 )    $ 6,362       $ 6,180    
Sales and marketing       (136 )      8,366         8,230    
General and administrative       (43 )      20         (23 )  

                                

Total stock-based compensation expense     $ (361 )    $ 14,748       $ 14,387    
         

  

        

  

         

  

  
(J) To eliminate the acquisition-related transaction costs that have been reflected in the historical results of Twitter and MoPub in the 

amounts of $300,000 and $99,000, respectively, during the nine months ended September 30, 2013 due to their non-recurring 
nature. 

  

(K) The pro forma adjustments before income taxes of $31.4 million and $22.9 million for the year ended December 31, 2012 and the 
nine months ended September 30, 2013, respectively, have no impact on the provision for income taxes due to the valuation 
allowances of both Twitter and MoPub. The net deferred tax liabilities acquired will result in a one-time release of valuation 
allowance and a corresponding benefit to income taxes immediately after the close of the acquisition. This one-time impact is not 
reflected in the pro forma condensed combined statements of operations consistent with the requirements for preparation of pro 
forma financial statements. 

  
(L) To include weighted-average common shares issued in connection with the acquisition adjusted for shares subject to repurchase 

such as unvested restricted stock granted to employees and escrowed shares supporting standard indemnification obligations. 


