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PART I. FINANCIAL INFORMATION

Item 1. Financial Statements.

MARIN SOFTWARE INCORPORATED

CONDENSED CONSOLIDATED BALANCE SHEETS

(in thousands, except par value)

Assets

Current assets

Cash and cash equivalents
Accounts receivable, net

Prepaid expenses and other current assets
Total current assets

Property and equipment, net
Goodwill

Intangible assets, net

Other noncurrent assets

Total assets

Liabilities and Stockholders' Equity
Current liabilities

Accounts payable

Accrued expenses and other current liabilities

Deferred revenues

Current portion of long-term debt

Total current liabilities

Long-term debt, less current portion
Other long-term liabilities

Total liabilities

Commitments and contingences (Note 13)
Stockholders’ equity

Common stock, $0.001 par value - 500,000 shares authorized, 38,200 and 37,568
shares issued, 38,127 and 37,419 outstanding at March 31, 2016, and December 31,

2015, respectively

Additional paid-in capital

Accumulated deficit

Accumulated other comprehensive loss
Total stockholders’ equity

Total liabilities and stockholders’ equity

At March 31,

2016
(unaudited)

$ 36,237
23,858
4,208
64,303
21,234
19,578
9,579
1,334

$ 116,028

$ 1,376
12,071
1,544
881
15,872
1,421
4,624
21,917

38
279,571
(184,146 )
(1,352 )
94,111

$ 116,028

At
December 31,
2015*

$ 37,326
21,718
4,186
63,230
21,817
19,417
10,405
1,323

$ 116,192

$ 1,710
11,185
1,430
1,384
15,709
1,557
4,795
22,061

37
275,604
(179,733
1,777
94,131

$ 116,192

)
)
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*Derived from our audited consolidated financial statements as of December 31, 2015.
See accompanying notes to the condensed consolidated financial statements.
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MARIN SOFTWARE INCORPORATED
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE LOSS
(Unaudited)

(in thousands, except per share data)

Three Months Ended March 31,

2016 2015
Revenues, net $ 27,188 $ 26,413
Cost of revenues 9,190 9,709
Gross profit 17,998 16,704
Operating expenses
Sales and marketing 9,107 12,157
Research and development 8,009 8,484
General and administrative 4,969 5,720
Total operating expenses 22,085 26,361
Loss from operations (4,087 ) (9,657 )
Interest expense, net (18 ) (11 )
Other income, net 33 244
Loss before provision for income taxes (4,072 ) (9,424 )
Provision for income taxes (341 ) (236 )
Net loss (4,413 ) (9,660 )
Foreign currency translation adjustments 425 977 )
Comprehensive loss $ (3,988 ) $ (10,637 )
Net loss per share available to common stockholders, basic and diluted $ (0.12 ) $(0.27 )
Weighted-average shares used to compute net loss per share available to common
stockholders, basic and diluted 37,767 35,745
Stock-based compensation is allocated as follows (Note 9):
Cost of revenues $ 421 $ 229
Sales and marketing 499 715
Research and development 2,022 1,627
General and administrative 880 924
Amortization of intangible assets is allocated as follows (Note 5):
Cost of revenues $ 271 $ 215
Sales and marketing 248 180
Research and development 271 216
General and administrative 36 35

See accompanying notes to the condensed consolidated financial statements.
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MARIN SOFTWARE INCORPORATED
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(Unaudited)

(in thousands)

Three Months

Ended March 31,

2016 2015
Operating activities
Net loss $(4,413) $(9,660 )
Adjustments to reconcile net loss to net cash used in operating activities
Depreciation 1,665 1,630
Amortization of internally developed software 681 542
Amortization of intangible assets 826 646
Loss on disposal of property and equipment 1 4
Unrealized foreign currency losses (gains) 7 243 )
Noncash interest expense related to warrants issued in connection with debt 7 9
Stock-based compensation related to equity awards and restricted stock 3,822 3,495
Provision for bad debts 195 100
Deferred income tax benefits — (80 )
Excess tax benefits from stock-based award activities — (8 )
Changes in operating assets and liabilities, net of effect of acquisitions
Accounts receivable (2,204) (26 )
Prepaid expenses and other current assets — (1,215 )
Other assets (6 ) 552
Accounts payable (331 ) 961
Deferred revenues 122 (318 )
Accrued expenses and other current liabilities 323 (169 )
Net cash provided by (used in) operating activities 695 (3,780 )
Investing activities
Purchases of property and equipment 267 ) (2,342 )
Capitalization of internally developed software (1,493) (827 )
Payment of contingent consideration for prior acquisition @3 ) —
Acquisition of business, net of cash acquired — (7,509 )
Net cash used in investing activities (1,853 ) (10,678)
Financing activities
Repayment of notes payable 646 ) (929 )
Repurchase of unvested shares — (2 )
Proceeds from exercise of common stock options 162 333
Proceeds from employee stock purchase plan, net 384 361
Stock issuance costs — (51 )
Excess tax benefits from stock-based award activities — 8
Net cash used in financing activities (100 ) (280 )

Effect of foreign exchange rate changes on cash and cash equivalents 169 717 )
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Net decrease in cash and cash equivalents

Cash and cash equivalents

Beginning of period

End of period

Supplemental disclosure of noncash investing and financing activities

Purchases of property and equipment recorded in accounts payable and accrued expenses
Issuance of common stock in connection with acquisition of business

See accompanying notes to the condensed consolidated financial statements.

(1,089 ) (15,455)

37,326 68,253
$36,237 $52,798

$4 $1,027
— 4,337
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Marin Software Incorporated
Notes to Condensed Consolidated Financial Statements

(dollars and share numbers in thousands, except per share data)

1. Summary of Business and Significant Accounting Policies

Marin Software Incorporated (the “Company”’) was incorporated in Delaware in March 2006. The Company provides a
leading cross-channel performance advertising cloud platform for search, display and social advertising channels,
offered as an integrated software-as-a-service, or SaaS, solution. The Company’s platform enables digital marketers to
improve financial performance, realize efficiencies and time savings, and make better business decisions. The
Company’s corporate headquarters are located in San Francisco, California, and the Company has additional offices in
the following locations: Austin, Chicago, Dublin, Hamburg, London, New York, Paris, Portland, Shanghai, Sydney
and Tokyo.

Basis of Presentation and Consolidation

The accompanying unaudited condensed consolidated financial statements and condensed footnotes have been
prepared in accordance with the instructions to Form 10-Q and Article 10 of Regulation S-X. Accordingly, they do not
include all of the information and footnotes required by United States generally accepted accounting principles
(“GAAP”) for complete financial statements. In the opinion of management, all adjustments, consisting of only normal
recurring items, considered necessary for fair statement have been included. The results of operations for the three
months ended March 31, 2016, are not necessarily indicative of the results to be expected for the year ending
December 31, 2016, or for other interim periods or for future years.

The accompanying unaudited condensed consolidated financial statements include the accounts of the Company and
its wholly-owned subsidiaries. All significant intercompany accounts and transactions have been eliminated on
consolidation. The condensed consolidated balance sheet as of December 31, 2015, is derived from audited financial
statements as of that date but does not include all of the information and footnotes required by GAAP for complete
financial statements.

These condensed consolidated financial statements should be read in conjunction with the consolidated financial
statements and related notes included in the Company’s Annual Report on Form 10-K for the fiscal year ended
December 31, 2015 filed with the Securities and Exchange Commission (‘“SEC”) on February 22, 2016.

Fair Value Measurements

The Company’s financial instruments, including cash equivalents, accounts receivable, accounts payable and accrued
expenses are carried at cost, which approximates fair value because of the short-term nature of those instruments.
Based on borrowing rates available to the Company for loans with similar terms and maturities, and in consideration
of the Company’s credit risk profile, the carrying value of borrowings (Note 6) approximates fair value (level 2 within
the fair value hierarchy).

Cash equivalents consist of money market funds, which are readily convertible into cash and have original maturity

dates of less than three months from the date of their respective purchases. These money market funds presented as
cash equivalents on the consolidated balance sheets are classified as level 1 within the fair value hierarchy, and totaled

10
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$25,587 and $25,564 as of March 31, 2016 and December 31, 2015, respectively.

Allowance for Doubtful Accounts and Revenue Credits

The allowance for doubtful accounts reflects the Company’s best estimate of probable losses inherent in the Company’s
receivables portfolio determined on the basis of historical experience, specific allowances for known troubled

accounts and other currently available evidence. The Company has not historically experienced significant credit

losses from its accounts receivable. The Company performs a regular review of its customers’ payment histories and
associated credit risks and it does not require collateral from its customers. Certain contracts with advertising agencies
contain sequential liability provisions, whereby the agency does not have an obligation to pay the Company until
payment is received from the agency’s customers. In these circumstances, the Company evaluates the credit worthiness
of the agency’s customers, in addition to the agency itself. As of March 31, 2016 and December 31, 2015, the
Company recorded an allowance for doubtful accounts in the amount of $2,006 and $2,188, respectively.

From time to time, the Company provides credits to customers and an allowance is made based on historical credit
activity. As of March 31, 2016, and December 31, 2015, the Company recorded an allowance for potential customer
credits in the amount of $1,566 and $2,274, respectively.

6

11
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Goodwill and Intangible Assets

Goodwill represents the excess of the purchase price in a business combination over the fair value of net tangible and
intangible assets acquired. Intangible assets that are not considered to have an indefinite useful life are amortized over
their useful lives, which generally range from two to six years. Estimated remaining useful lives of purchased
intangible assets are evaluated to assess whether events or changes in circumstances warrant a revision to the
remaining periods of amortization.

In addition, we evaluate our goodwill for impairment at least annually in the fourth quarter, or more frequently if
events or changes in circumstances indicate that these assets may be impaired. No goodwill impairment has been
identified in any of the periods presented.

Revenue Recognition

The Company generates revenues principally from subscriptions either directly with advertisers or with advertising
agencies to its platform for the management of search, social and display advertising. The Company’s subscription
agreements are generally one year or longer in length. The Company’s subscription fee under most contracts is variable
based on the value of the advertising spend that the Company’s advertisers manage through the Company’s platform
and is generally invoiced on a monthly basis. Contracts with direct advertisers and certain contracts with advertising
agencies also include a minimum monthly fee that is payable over the duration of the contract. The Company’s
customers do not have the right to take possession of the software supporting the application service at any time, nor
do the arrangements contain general rights of return. The Company commences revenue recognition for both direct
advertisers and advertising agencies when all of the following conditions are met:

-persuasive evidence of an arrangement exists;

-the Company’s platform is made available to the customer;

-the fee is fixed or determinable; and

-collection is reasonably assured.
The Company recognizes the total minimum fee for both direct advertisers and advertising agencies, where applicable,
over the duration of the contract, commencing on the date that the Company’s platform is made available to the
customer, provided revenues recognized do not exceed amounts that are invoiced and due. The variable fee, which is
based on a percentage of the value of the advertising spend managed through the Company’s platform, is recognized
once the amount is fixed or determinable, which is generally on a monthly basis concurrent with the issuance of the
customer invoice. Signed contracts are used as evidence of an arrangement. The Company assesses collectability
based on a number of factors such as past collection history with the customer and creditworthiness of the customer.
Certain agreements with advertising agencies also contain sequential liability provisions, which provide that the
agency has no obligation to pay the Company until the agency receives payment from its customers. In these
circumstances, the Company evaluates the credit worthiness of the agency’s customers, in addition to the agency itself,
to conclude whether or not collectability is reasonably assured. If the Company determines collectability is not
reasonably assured, the Company defers the revenue recognition until collectability becomes reasonably assured.

The Company applies the authoritative accounting guidance regarding revenue recognition for arrangements with
multiple deliverables. Professional services and training, when sold with the Company’s platform subscription
services, are accounted for separately when those services have standalone value. In determining whether professional
services and training services can be accounted for separately from subscription services, the Company considers the
following factors: availability of the services from other vendors; the nature of the services; the dependence of the
subscription services on the customer’s decision to buy the professional services; and whether the Company sells the
Company’s subscription services without professional services. If the deliverables have stand-alone value, the
Company accounts for each deliverable separately and revenues are recognized for the respective deliverables as they

12
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are delivered. If one or more of the deliverables do not have stand-alone value, the deliverables that do not have
stand-alone value are combined with the final deliverables within the arrangement and treated as a single unit of
accounting. Revenues for arrangements treated as a single unit of accounting are recognized over the period of the
contract commencing upon delivery of the final deliverable. As of March 31, 2016, the Company did not have
stand-alone value for the professional services and training services. This is because the Company includes
professional services and training services with the Company’s subscription services and those services are not
available from other vendors.

7

13
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Cost of Revenues

Cost of revenues primarily consists of costs related to hosting the Company’s cloud-based platform, providing
implementation and ongoing customer support, data communications expenses, salaries and benefits of operations and
support personnel, software license fees, costs associated with website development activities, indirect overhead,
amortization expense associated with capitalized internally developed software and intangible assets and property and
equipment depreciation.

Recent Accounting Pronouncements

In March 2016, the Financial Accounting Standards Board (“FASB”) issued Accounting Standards Update (“ASU”)
2016-09, Compensation - Stock Compensation: Improvements to Employee Share-Based Payment Accounting (Topic
718) which is intended to simplify several aspects of the accounting for employee share-based payment transactions,
including the income tax consequences, classification of awards as either equity or liabilities, and classification on the
statement of cash flows. The amendments in this update are effective for annual periods beginning after December 15,
2016 and interim periods therein. Early adoption is permitted. The Company is currently evaluating the impact the
adoption of this standard will have on the consolidated financial statements.

In March 2016, the FASB issued ASU 2016-08, Revenue from Contracts with Customers (Topic 606): Principal
versus Agent Considerations (Reporting Revenue Gross versus Net), which updates the new revenue standard (ASU
2014-09) by clarifying the principal versus agent implementation guidance, but does not change the core principle of
the new standard. The updates to the principal versus agent guidance require an entity to (1) identify the specified
goods or services (or bundles of goods or services), including rights to goods or services from a third party and (2)
determine whether it controls each specified good or service before each good or service (or right to a third party good
or service) is transferred to the customer. This guidance will be effective for the Company in the first quarter of its
fiscal year ending December 31, 2017. The Company is currently evaluating the impact of the adoption of this ASU
on the consolidated financial statements.

In February 2016, the FASB issued ASU 2016-02, Leases (Topic 842), which increases transparency and
comparability among organizations by recognizing lease assets and lease liabilities on the balance sheet and disclosing
key information about leasing arrangements. The amendments in this update are effective for annual periods
beginning after December 15, 2018 and interim periods therein, and must be adopted using a modified retrospective
transition approach for leases existing at, or entered into after, the beginning of the earliest comparative period
presented in the consolidated financial statements. The Company is currently evaluating the impact the adoption of
this standard will have on the consolidated financial statements.

In September 2015, the FASB issued ASU 2015-16, Business Combinations (Topic 805): Simplifying the Accounting
for Measurement-Period Adjustments. The new standard eliminates the requirement for an acquirer to retrospectively
adjust provisional amounts recorded in a business combination to reflect new information about the facts and
circumstances that existed as of the acquisition date and that, if known, would have affected measurement or
recognition of amounts initially recognized. As an alternative, the standard requires that an acquirer recognize
adjustments to provisional amounts that are identified during the measurement period in the reporting period in which
the adjustment amounts are determined. It requires that the acquirer record, in the financial statements of the period in
which adjustments to provisional amounts are determined, the effect on earnings of changes in depreciation,
amortization or other income effects, if any, as a result of the change to the provisional amounts, calculated as if the
accounting had been completed at the acquisition date. The new standard is effective prospectively for fiscal years
beginning after December 15, 2015, including interim periods within those fiscal years, with early adoption permitted.
We early adopted this standard during the first quarter of 2016 on a prospective basis, and it did not have an effect on
the Company’s financial position or results of operations. We will apply the new guidance to future adjustments to

14
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provisional amounts.

In August 2014, the FASB issued ASU 2014-15, Disclosures of Uncertainties About an Entity’s Ability to Continue as
a Going Concern. The new standard provides guidance around management’s responsibility to evaluate whether there
is substantial doubt about an entity’s ability to continue as a going concern and to provide related footnote disclosures.
The new standard is effective for fiscal years, and interim periods within those fiscal years, beginning after December
15, 2016. Early adoption is permitted. The Company is currently evaluating the impact of this ASU on the
consolidated financial statements.

In June 2014, the FASB issued ASU 2014-12, Accounting for Share-Based Payments When the Terms of an Award
Provide That a Performance Target Could Be Achieved after the Requisite Service Period. The guidance requires that
a performance target that affects vesting and could be achieved after the requisite service period be treated as a
performance condition. A reporting entity should apply existing guidance as it relates to such awards. This guidance is
effective for the Company in its first quarter of fiscal year ending December 31, 2017. The Company is currently
evaluating the impact of our pending adoption of this ASU on the consolidated financial statements.

8
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In May 2014, the FASB issued ASU 2014-09, Revenue from Contracts with Customers, which provides guidance for
revenue recognition. The standard’s core principle is that a company will recognize revenue when it transfers promised
goods or services to customers in an amount that reflects the consideration to which the company expects to be

entitled in exchange for those goods or services. In doing so, companies will need to use more judgment and make
more estimates when compared with the current guidance. These may include identifying performance obligations in
the contract, estimating the amount of variable consideration to include in the transaction price and allocating the
transaction price to each separate performance obligation. This guidance will be effective for the Company in the first
quarter of its fiscal year ending December 31, 2017. The Company is currently evaluating the impact of the adoption
of this ASU on the consolidated financial statements.

2. Business Combination

On February 12, 2015, pursuant to the terms of a Share Purchase Agreement, the Company acquired all outstanding
shares of capital stock of SocialMoov S.A.S. (“SocialMoov”), with SocialMoov surviving as a wholly-owned subsidiary
of the Company. Based in Paris, France, SocialMoov is a provider of social advertising tools for advertisers and
agencies.

The total purchase price for the acquisition was $13,288, which consisted of 636 shares of the Company’s common
stock valued at $4,337 upon the closing date using the weighted average of the Company’s closing date stock price for
a short period of time preceding the closing date of the acquisition, $8,858 in cash paid at the acquisition date and $93
in cash paid as contingent consideration during the first quarter of 2016. Of the cash consideration paid at the closing
date, $1,894 is held in escrow to secure indemnification obligations of the shareholders of SocialMoov to the
Company following the closing, which has not been released as of the filing date of this Quarterly Report on Form

10-Q.

In addition, the Company agreed to issue 927 shares of common stock at future dates as defined in the Share Purchase
Agreement, valued at $6,487 upon the closing date of the acquisition using the Company’s closing date stock price
immediately preceding the acquisition, to existing employee shareholders of SocialMoov in connection with the
acquisition, which are conditioned upon such employees’ continuous employment with the Company. These shares
have been excluded from the purchase consideration and are being recognized as post-acquisition stock-based
compensation expense over the employees’ requisite service periods. In February 2016, the Company issued 463 of
these shares. The Company also granted RSUs representing 219 shares of common stock, valued at $959 using the
Company’s grant date stock price, with time-based vesting to employees of SocialMoov that continued employment
with SocialMoov subsequent to the acquisition. The Company recognizes compensation expense equal to the grant
date fair value of the common stock or stock-based awards on a straight-line basis over the employee’s requisite
service period.

The results of operations and the fair values of the assets acquired and liabilities assumed have been included in the
accompanying unaudited condensed financial statements since the acquisition date. The following table summarizes

the fair values of tangible assets acquired, liabilities assumed, intangible assets and residual goodwill from the
acquisition of SocialMoov (in thousands except years):

Estimated Estimated

16
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Fair Useful

Value Life
Tangible assets acquired $ 2,607 N/A
Liabilities assumed (3,508 ) N/A

Developed technology 3,800 5 years
Customer relationships 2,080 4 years
Tradename 260 3 years
Goodwill 8,049 Indefinite
Total purchase price $ 13,288

The goodwill is primarily attributable to synergies expected to arise from the acquisition, and is not expected to be
deductible for tax purposes. The values assigned to the intangible assets are based on a third-party valuation analysis,
which includes estimates and judgments regarding expectations for the success and life cycles of the solutions and
technologies acquired.

3. Restructuring Activities

During the third and fourth quarters of 2015, the Company executed organizational restructurings (the “2015
Restructuring Plans”) in order to improve cost efficiencies and realign its sales and marketing operations. Actions
pursuant to the 2015 Restructuring Plans were substantially complete as of December 31, 2015, and the associated
costs were not material for the three months ended March 31, 2016.

17
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4. Balance Sheet Components

The following table shows the components of property and equipment as of the dates presented:

March 31, December 31,

2016 2015
Computer equipment $26,484 $ 26,279
Software 18,105 16,602
Office equipment 1,016 1,016
Furniture, fixtures and leasehold improvements 6,072 6,049

51,677 49,946
Less: Accumulated depreciation and amortization (30,443 ) (28,129 )
$21,234 $ 21,817

Depreciation and amortization of internally developed software for the three months ended March 31, 2016 and 2015
was $2,346 and $2,172, respectively.

The following table shows the components of accrued expenses and other current liabilities as of the dates presented:

March 31, December 31,

2016 2015
Accrued salary and payroll related expenses $ 4,254 $ 4,829
Accrued accounts payable 5,083 3,417
Customer advances 1,502 1,463
Income tax payable 102 236
Sales and use tax payable 366 434
Other 764 806

$12,071 $ 11,185

5. Goodwill and Intangible Assets

The goodwill activity for the three months ended March 31, 2016 consisted of the following:

Balance at December 31, 2015 $19,417
Add: Payment of contingent consideration for SocialMoov acquisition 93
Add: Other adjustments to goodwill 68
Balance at March 31, 2016 $19,578

18
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Intangible assets consisted of the following as of the dates presented:

Amortization expense was $826 and $646 for the three months ended March 31, 2016 and 2015, respectively.

10

March 31, December 31, Estimated

2016 2015 Useful Life
Developed technology $9,910 $ 9,910 5 - 6 years
Customer relationships 3,370 3,370 4 years
Non-compete agreements and tradenames 1,390 1,390 2 - 3 years
14,670 14,670
Less: accumulated amortization (5,091 ) (4,265 )

$9,579 $ 10,405

19
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Future estimated amortization of intangible assets as of March 31, 2016, is presented below:

Remaining nine months of 2016  $2,254
Year ending December 31, 2017 2,850
Year ending December 31, 2018 2,537
Year ending December 31,2019 1,843
Year ending December 31, 2020 95
$9,579

6. Debt
Capital Lease Arrangements

In February 2013, the Company entered into a capital lease arrangement with an equipment manufacturer to finance
the acquisition of computer equipment. The lease had an effective annual interest rate of 6.0% and was repayable in
36 consecutive equal monthly installments of principal and interest. During the first quarter of 2016, the Company
exercised its right to purchase the underlying equipment at its estimated fair market value of $206.

In August and December 2015, the Company entered into separate capital lease arrangements with the same
equipment manufacturer to finance the acquisition of additional computer equipment. These leases have an effective
annual interest rate of 5.8% and are repayable in 48 consecutive equal monthly installments of principal and interest.
At the end of the lease periods of both leases, the Company has the option to purchase the underlying equipment at the
estimated fair market value or for a nominal amount. As of March 31, 2016 and December 31, 2015, the net book
value of the equipment under the capital leases was $2,061 and $2,446, respectively, and the remaining principal
balance payable was $2,337 and $2,700, respectively.

Revolving Credit Facility

In July 2015, the Company entered into an amendment to its existing loan and security agreement pursuant to which
Silicon Valley Bank agreed to increase the revolving credit facility of up to the lesser of $20,000 or 80% of the
Company’s eligible accounts receivable. Also, the expiration date of the revolving credit facility was extended to July
31, 2017, and the annual interest rate was amended to (a) the prime rate or (b) the London interbank offered rate then
in effect, plus a margin of 2.75%, payable on a monthly basis. The amendment contains affirmative and negative
covenants, including covenants related to the delivery of financial and other information, the maintenance of certain
financial covenants, as well as limitations on dispositions, changes in business or management, mergers or
consolidations, dividends and other corporate actions. The revolving credit facility was amended further in February
2016 to update the terms of certain covenants. No amounts were outstanding pursuant to the revolving credit facility
as of March 31, 2016 and December 31, 2015.

The maturities of all outstanding debt, including the capital lease arrangements, as of March 31, 2016, are as follows:

Year ending

20
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2016
2017
2018
2019

Less:

Current portion

Discount on long-term debt
Noncurrent portion of debt

$739
582
617
399
2,337

(881 )
(35 )
$1,421
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7. Common Stock

As of March 31, 2016, and December 31, 2015, the Company’s certificate of incorporation authorizes the issuance of
500,000 shares of $0.001 par value common stock. Reserved shares of common stock are as follows:

March 31, December 31,

2016 2015
Options or RSUs available for future grant under stock option plans 4,551 4,041
Options outstanding under stock option plans 6,161 5,960
RSUs outstanding under stock option plans 2,217 1,221
Shares available for future issuance under ESPP 1,482 776
Shares to be issued in connection with acquisition of SocialMoov 463 927

14,874 12,925

8. Equity Award Plans

In April 2006, the Company’s Board of Directors (the “Board”) adopted and the stockholders approved the 2006 Stock
Option Plan (2006 Plan”). The 2006 Plan provides for the grant of incentive stock options under the federal tax laws
and non-statutory stock options. Only employees may receive incentive stock options, but non-statutory stock options
may be granted to employees, non-employee directors and consultants. The stock options are exercisable at a price
equal to the market value of the underlying shares of common stock on the date of the grant as determined by the
Board. The term of options granted under the 2006 Plan may not exceed ten years. Certain options are eligible for
exercise prior to vesting. Exercised but unvested shares of common stock are subject to repurchase by the Company at
the initial exercise price. The proceeds from the shares of common stock subject to repurchase are classified as a
liability and reclassified to equity as the shares vest. Under the 2006 Plan’s early exercise feature, the Company had the
right to repurchase 8 and 18 shares of common stock as of March 31, 2016, and December 31, 2015, respectively. The
Company records cash received from the exercise of unvested stock options as a long-term liability, as well as the fair
value of vested outstanding options to non-employee consultants. As of March 31, 2016, and December 31, 2015, $74
and $249, respectively, has been recorded as a long-term liability on the accompanying unaudited condensed
consolidated balance sheets.

In February 2013, the Board and stockholders approved the 2013 Equity Incentive Plan (“2013 Plan”), under which
4,500 shares of common stock were originally reserved for issuance. Additionally, all reserved and unissued shares
under the 2006 Plan at the time the 2013 Plan became effective are eligible for issuance under the 2013 Plan. The
2013 Plan became effective on March 21, 2013, at which time the Company ceased to grant equity awards under the
2006 Plan. The 2013 Plan authorizes the award of stock options, restricted stock awards, stock appreciation rights,
RSUs, performance awards and stock bonuses to the Company’s employees, directors, consultants, independent
contractors and advisors. On January 1 of each of the first ten calendar years through 2023, the number of shares of
common stock reserved under the 2013 Plan will automatically increase by an amount equal to 5% of the total
outstanding shares as of immediately preceding December 31, or such lesser number of shares as determined by the
Board. Pursuant to terms of the 2013 Plan, the shares available for issuance increased by approximately 1,878 shares
of common stock on January 1, 2016.
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Stock Options

A summary of stock option activity under the 2006 Plan and 2013 Plan is as follows:

Options Outstanding

Weighted
Average
Weighted Remaining
Average Contractual Aggregate
Number
of Exercise Term Intrinsic
Shares Price Per Share (in Years) Value
Balances at December 31, 2015 5,960 $ 7.58 7.85 $ 957
Options granted 442 3.29 9.93
Options exercised 67 ) 2.46 —
Options forfeited and cancelled (174 ) 8.94 —
Balances at March 31, 2016 6,161 7.29 7.81 $ 631
Options exercisable 2,825 $ 796 6.40 $ 630
Options vested 2,772 $ 791 6.52 $ 630
Options vested and expected to vest 5,870 $ 7.34 7.75 $ 631
RSUs
A summary of RSUs granted and unvested under the 2013 Plan is as follows:
RSUs Outstanding
Weighted Average
Number
of Grant Date

Shares Fair Value Per Unit
Granted and unvested at December 31, 2015 1,221 $ 9.36
RSUs granted 1,300 3.30
RSUs vested (105 ) 3.15
RSUs cancelled and withheld to cover taxes (199 ) 4.98
Granted and unvested at March 31, 2016 2217 $ 4.70

Employee Stock Purchase Plan

In February 2013, the Board and stockholders approved the 2013 Employee Stock Purchase Plan (“2013 ESPP”), under
which 1,000 shares of common stock were originally reserved for issuance. The 2013 ESPP became effective on
March 22, 2013. The 2013 ESPP provides generally for six-month purchase periods and the purchase price for shares
of common stock purchased under the 2013 ESPP will be 85% of the lesser of the fair market value of the common
stock on (i) the first trading day of the applicable offering period and (ii) the last trading day of each purchase period
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in the applicable offering period. On January 1 of each of the first 10 calendar years following the first offering date,
the number of shares reserved under the 2013 ESPP will automatically increase by an amount equal to 1% of the total
outstanding shares as of immediately preceding December 31, but not to exceed 700 shares. Pursuant to terms of the
2013 ESPP, the shares available for issuance increased by approximately 376 shares on January 1, 2016. During the
three months ended March 31, 2016 and 2015, no shares were issued under the 2013 ESPP.

9. Stock-Based Compensation
For stock-based awards granted by the Company, stock-based compensation expense is measured at grant date based
on the fair value of the award and is expensed over the requisite service period. The Company recorded stock-based

compensation of $3,822 and $3,495 for the three months ended March 31, 2016 and 2015, respectively.
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Stock Options

The Company uses the Black-Scholes option pricing model to estimate the fair value of options. This model requires
the input of highly subjective assumptions including the expected volatility, risk-free interest rate and the expected life
of options. The Company used the following assumptions:

