
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, DC 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): April 14, 2014
 
 

Mandalay Digital Group, Inc.
(Exact Name of Registrant as Specified in Charter)

   
 

Delaware  000-10039  22-2267658
(State or Other Jurisdiction

of Incorporation)
 Commission File Number  (IRS Employer

Identification No.)
 

2811 Cahuenga Blvd West
Los Angeles, CA

  
90068

(Address of Principal Executive Offices)  (Zip Code)
 

Registrant's telephone number, including area code: (323) 472-5461  
   

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):

 
 ¨ 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))

 

 



 

 
Item 7.01 Regulation FD Disclosure.

 
A copy of the Company’s updated investor presentation is attached to this Current Report on Form 8-K as Exhibit 99.1. These slides

will be posted on the “Investor Relations” area of the Company’s website at www.mandalaydigital.com.  From time to time, the Company may
also use this presentation in conversations with investors and analysts.

 
The information in this report (including Exhibit 99.1 hereto) is being “furnished” and shall not be deemed “filed” for the purposes of

Section 18 of the Securities Exchange Act of 1934, as amended, is not subject to the liabilities of that section and is not deemed incorporated
by reference in any filing under the Securities Act of 1933, as amended, or the Securities Exchange Act of 1934, as amended, except as shall
be expressly set forth by specific reference in such a filing.

 
Item 9.01 Financial Statements and Exhibits.

 
(d) Exhibits
 

EXHIBIT 
NO.

  
DESCRIPTION

99.1  Investor Presentation Slides
 

  
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 thereunto duly authorized.

 
  Mandalay Digital Group, Inc.
   
   
Dated: April 14, 2014 By: /s/ Jeffrey Klausner
  Jeffrey Klausner
  Chief Financial Officer
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C onfidential. ©  2014 Mandalay D igital G roup, Inc. P age 2 S afe H arbor S tatem ents. S tatem ents in this presentation concerning future results from  operations, financial position, econom ic conditions, product r ele ases and any other statem ent that m ay be construed as a prediction of future perform ance or events, including w ithout lim itation statem ents regarding future profitability and expect ed fiscal 2014 and 2015 revenues, carrier (including T ier 1 carrier) relationships and product deploym ent and ram p up are “forw ard - looking statem ents” (w ithin the m eaning of S ection 27A  of the S ecurities A ct of 1933, as am ended, and S ection 21E  of the S ecurities E xchange A ct of 1934, as am ended), w hich involve know n and unknow n risks, uncertainties and other facto rs w hich m ay cause actual results to differ m aterially from  those expressed or im plied by such statem ents. We claim  the protection of the safe harbor contained in the P rivate S ecur iti es L itigation R eform  A ct of 1995 related to these forw ard looking statem ents. T hese factors include the inherent challenges in converting discussion w ith carriers into contractual relationships and deploying our key products w ithin large enterprises such as m ajor carriers in a tim ely m anner, product acceptance of new  products in a com petitive m arketplace, the p ote ntial for unforeseen or underestim ated cash requirem ents or liabilities, the im pact of currency exchange rate fluctuations on our reported G A A P  financial statem ents, the C o m pany’s ability as a sm aller com pany to m anage international operations, its ability given the C om pany’s lim ited resources to identify and consum m ate acquisitions, varying and often unpredictable levels of orders, the challenges inherent in technology developm ent necessary to m aintain the C om pany’s com petitive advantage such as adherence to release sch edu les and the costs and tim e required for finalization and gaining m arket acceptance of new  products, changes in econom ic conditions and m arket dem and, rapid and com plex changes oc cur ring in the m obile m arketplace, pricing and other activities by com petitors, and other risks including those described from  tim e to tim e in Mandalay D igital G roup's filings on F o rm s 10 - K  and 10 - Q  w ith the S ecurities and E xchange C om m ission (S E C ), press releases and other com m unications. U se of N on - G A A P  F inancial Measures. A djusted E B IT D A  is calculated as incom e (loss) from  continuing operations before interest expense, foreign exchange gains (lo sse s), financing and related expenses, debt discount and debt settlem ent expense, gain or loss on extinguishm ent of debt, acquisition and integration costs, incom e taxes, asset im pai rm e nt charges, depreciation and am ortization, stock - based com pensation expense, change in fair value of derivatives, and accruals for discretionary bonuses. S ince A djusted E B IT D A  is a no n - G A A P  m easure that does not have a standardized m eaning, it m ay not be com parable to sim ilar m easures presented by other com panies. R eaders are cautioned that A djusted E B IT D  A  s hould not be construed as an alternative to net incom e (loss) determ ined in accordance w ith U .S . G A A P  as an indicator of perform ance, w hich is the m ost com parable m easure un der G A A P . A djusted E B IT D A  is used by m anagem ent as an internal m easure of profitability. We have included A djusted E B IT D A  because w e believe that this m easure is used by cer tai n investors to assess our financial perform ance before non - cash charges and certain costs that w e do not believe are reflective of our underlying business. A  reconciliation of A djuste d E B IT D A  to U .S . G A A P  net incom e is expected to be included in the press release announcing the results of our second fiscal quarter, how ever such reconciliation to future net inc om e is not currently available w ithout unreasonable effort. T he inform ation that is unavailable is prim arily asset im pairm ent and expenses related to stock - based com pensation; it is probab le that w hen such am ounts are available they w ill result in a significant G A A P  net loss for our second fiscal quarter notw ithstanding our expected A djusted E B IT D A  results.

 



 

C onfidential. ©  2014 Mandalay D igital G roup, Inc. P age 3 N A S D A Q  MN D L  S hare P rice (04/11/14) $3.50 F ully D iluted Market C ap (04/11/14) $ 135 m illion F ully D iluted S hares O utstanding* 38.6 m illion Insider / A ffiliate O w nership** 21 %  A vg. V olum e (3 m onth) 388,217 F Y E  3/31/15 R evenue G uidance A djusted E B IT D A *** $46.0 to $50.0 M (80 - 100%  increase year over year) B reakeven for fiscal quarter ending 9/30/14 C alifornia h eadquarters plus dom estic and international em ployees 120 C orporate P rofile. * F ully D iluted S hares P er T reasury Method; C om pany com pleted 1 for 5 split on 4/12/13 **E xcludes 3.8 m illion (or approx. 10% ) shares, w arrants and options beneficially ow ned by a form er D irector *** A  djusted E B IT D A  is calculated as incom e (loss) from  continuing operations before interest expense, foreign exchange gains (losses), fi nan cing and related expenses, debt discount and debt settlem ent expense, gain or loss on extinguishm ent of debt, acquisition and integration costs, incom e taxes, asset im pai rm e nt charges, depreciation and am ortization, stock - based com pensation expense, change in fair value of derivatives, and accruals for discretionary bonuses
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C onfidential. ©  2014 Mandalay D igital G roup, Inc. P age 5 D igital T urbine ( D T  ) – A cquired in D ecem ber 2011. T echnology platform  enabling m edia com panies, m obile carriers, and O E M partners to take advantage of m ultiple m obile operating system s across m ultiple netw orks . S trategic Merit: R obust technology platform . C ore asset in MN D L  portfolio . . L ogia Mobile – A cquired in S eptem ber 2012. Israel - based developer of applications and provider of content; relationships w ith over 500 application developers and content vendors , operating in m ore than 20 countries . S trategic Merit: Multiple distribution channels and com plem entary technology to add to the D T  user experience. A cquisition of D T  Ignite. MIA  – A cquired in A pril 2013. A ustralia - based m obile solutions provider w ith extensive content licenses , a proprietary content m anagem ent system  and billing integration. S trategic Merit: E nables MN D L  to expand the D T  footprint into the A sia P acic region; leverages key synergies w ithin the group including distribution channels, content , product offerings, services and personnel. C om pany H istory. B uilding our business through strategic acquisitions and organic grow th

 



 

C onfidential. ©  2014 Mandalay D igital G roup, Inc. P age 6 S easoned Managem ent and World C lass B oard of D irectors. P eter A dderton , C E O , MN D L  and D irector - P eter A dderton founded B oost Mobile in A ustralia in 2000. U nder his leadership, B oost expanded to N ew  Z ealand, C anada and the U nited S tates. P eter rem ains D irector and the largest shareholder of B oost Mobile A ustralia. B oos t M obile U S A  is one of the fastest grow ing m obile brands in its category w ith annual revenues over $1 billion and over five m illion subscribe rs. B oost Mobile U S A  w as purchased by N extel in 2004, and rem ains a w holly - ow ned subsidiary of S print N extel. P eter also founded A m p'd Mobile in 2004, creating the first integrated m obile entertainm ent com pany targeted for youth, young professionals and early adopters. A m p'd Mobile offered voice and 3G  data services including w ireless broadband, over 25 stream ing linear T V  channels and over 50 V ideo - on - D em and brand channels . B ill S tone, P resident &  C O O , MN D L  &  C hief E xecutive O fficer, D igital T urbine - B ill S tone becam e C E O  of D igital T urbine G roup, Inc , a w holly - ow ned subsidiary of Mandalay D igital in S eptem ber 2012. S tone w as previously S enior V ice P resident of Q ualcom m  Inc. and P  resident of its subsidiary F L O  T V  Inc. from  2009 to 2011. P rior to Q ualcom m , B ill w as the C E O  and P resident of the sm artphone application st orefront provider, H andango , (acquired by A ppia Inc.) from  2007 to 2009. B ill has also held a variety of global executive positions w ith operators including V ice P resident at V erizon responsible for Mobile C ontent, Marketing, and S trategy, the C hief Marketing O fficer for V odafone i n A  ustralia, and B oard Mem ber and C hief Marketing O fficer for J – P hone Japan (now  S oftbank Mobile). Jeffrey A . K lausner , C F O , MN D L  – Jeff K lausner has 20 years of experience in accounting, finance, com pliance, capital m arkets and m ergers and acquisitions. P rior to joining Mandalay D igital, he w as Managing D irector at S herw ood P artners, a prem ier financial consu lti ng firm  focused on restructuring venture - backed com panies. P reviously he served as C F O  for R azorgator , a m ajor online ticket broker and ticket m arketplace, selling tickets to sporting events, concerts and other live events. P rior to that Mr. K lausner w as C F O  of InfoS onics C orp., a publicly - traded m obile phone distributor and original design m anufacturer for cellular handsets and accessories. H e w as an instrum ental part of a team  gro w in g revenues nearly six fold to an annual run rate of $250 m illion at its peak. Mr. K lausner has previously practiced as a C ertified P ublic A ccountant in C alifornia. B oard of D irectors P eter G uber C hairm an R ob D eutschm an D irector P aul S chaeffer D irector C hris R ogers D irector Jeff K arish D irector
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C onfidential. ©  2014 Mandalay D igital G roup, Inc. P age 8 T H E  MA R K E T  IMP L IC A T IO N  S ubscribers: • O ver 6 B illion G lobal S ubscribers / 4.5B  in em erging m arkets. • ~ 300M in U S A . E norm ous Market O pportunity: • While optics do m atter, U S  is only ~ 5%  of m arket. D evices/O perating S ystem s: • G oogle ’ s A ndroid operating system  approaching 1B  devices. • 1.2B  devices to be sold in 2013; A pple is on only ~ 195M. • More than 3B  to be sold in next 24 m onths. • A ndroid ~ 75%  of new  S m artphone m arket share. • C row ded space of operating system s trying to com pete w ith A pple and G oogle (e.g. Mozilla, T izen , Microsoft, etc ). A ndroid is w here device O S  grow th is happening. While capturing attention and hype, A pple is a relatively sm all %  of global devices. C om m on standards such as H T ML 5 best path to w ork ‘ horizontally ’ across all platform s vs. ‘ betting ’ on w inners and losers. Mobile C ontent, B illing and A pps: • Mobile C ontent spending ~ $60B  in 2013 w ith Y oY  grow th of 30% . • O perator B illing to grow  500%  from  2012 - 2017 ($2.3B  to $13B ). • Mobile app revenue expected to reach $46B  by 2016 Mobile applications driving m obile m onetization. G lobal R evenues: • O perators > $2T . • S am sung ~ $250B  ($70B  m obile). • A pple ~ $160B . • G oogle ~ $50B . • F acebook ~ $5B . O perators have the m ost to gain and lose. Mobile Market O pportunity. S ources: ID C , S trategy A nalytics, Jupiter, O vum

 



 

C onfidential. ©  2014 Mandalay D igital G roup, Inc. P age 9 MN D L  R ipe to C apitalize F rom  R ecent Market T rends. Macro T rend 1. G oogle launch of K itK at version of A ndroid, G oogle P lay rem oved from  V odafone 2. F acebook on $ 1B N  run - rate for C P I on m obile 3. C onsiderable M& A  activity, including recent acquisition of WhatsA pp by F acebook for $19B N  4. C arriers have tried to vertically integrate to distribute applications directly and build their ow n U I/U X  and have failed – rendering them  a ‘dum b pipe’ w ith little content m onetization opportunity 5. G oogle, A pple and Microsoft provide no subscriber analytics to the carriers. Mandalay O pportunity 1. C arriers, O E Ms and application developers m ust increase their com petitive positioning against G oogle – exactly w hat D T ’s suite of products enables 2. O perators currently N O T  participating in this revenue stream  – D T  Ignite and Marketplace allow  operators to take share in m obile application installs 3. V alidation of the D T  strategy and focus helping to drive increased custom er m om entum  4. D T  product suite gives carriers the control and differentiation back w hile not incurring the costs, overhead and distraction 5. D T  product suite C ollects and stores subscriber activity on top of any m obile device or O S  (agnostic to platform ).

 



 

C onfidential. ©  2014 Mandalay D igital G roup, Inc. P age 10 C P I A dvertising D riving Meaningful Mobile G row th. ▪  F B  stock hits low  of $17.73 on S eptem ber 4, 2012 ▪  L aunches app install ads on O ctober 17, 2012 ▪  245 m illion app installs through end of 2013 ▪  556 m illion m obile daily active users ▪  D riving m ore than $1 billion in annual m obile ad revenue from  app install ads Model nascent – F acebook leading the w ay
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C onfidential. ©  2014 Mandalay D igital G roup, Inc. P age 13 Ignite P roduct O verview . ▪  A pp m anagem ent service that enables m obile operators and O E Ms to control, m anage and m onetize the applications that are installed (pre or post) on sm artphone devices. ▪  C ontrols the entire installing process for internal or third party apps. ▪  A llow s m obile operators and O E Ms to obtain a new  advertising revenue stream  from  pre and post installs. ▪  O ffers personalized service packages and application bundles by segm ent and/or device type. ▪  P rovides tools for full analysis and reporting. C ontrol for the carrier and O E M for m onetization of their subscriber

 



 

C onfidential. ©  2014 Mandalay D igital G roup, Inc. P age 14 D igital IQ  P roduct O verview . ▪  Intelligently unscram bles the m yriad of available content to deliver a redefined and personalized user experience (“ U X  ”). ▪  Innovative cross - platform  user experience and C ontent Managem ent S ystem  (C MS ) delivers the app to the user. ▪  S its atop each of the various operating system s. ▪  S eam lessly integrated across com plete m obile experience (w eb, device, carrier deck, apps, contacts). ▪  Intelligent recom m endation engine featuring a global m arketplace w ith carrier - branded capability. ▪  B rand pages that support m erchandise and ticket purchases. ▪  S ingle sign - in, one - click purchasing that delivers m ore on - deck content purchases. O rganizing apps through user - specific m arketing and search

 



 

C onfidential. ©  2014 Mandalay D igital G roup, Inc. P age 15 C ontent Managem ent O verview . ▪  T he only m arketplace dedicated for carriers and O E Ms to com pete w ith G oogle P lay and iT unes. ▪  O ver 100,000 applications serving over 200 m illion custom ers in m ore than 50 countries. ▪  T he N o. 2 Music R etailer in A ustralia. ▪  S tream ing m usic product (sim ilar to S potify ). ▪  A ccess to 2 m illion eB ook titles, plus reader. ▪  P latform , Ingestion, C ontent Managem ent, and R eporting provided as Managed S ervice. ▪  C ustom ers include tier - one operators such as V odafone, T elstra, S ingT el, T elecom  Italia, and C ellcom  . A n alternative and com petitive app and content platform

 



 

C onfidential. ©  2014 Mandalay D igital G roup, Inc. P age 16 D T  P ay P roduct O verview . ▪  C onnectivity to O perators as the “V isa” for processing m obile content transactions. ▪  E nable content providers (e.g. E lectronic A rts) to bill directly to custom er’s m obile bill. P re - paid service com ing. ▪  L aunched in A ustralia: » C urrently $10 m illion revenue run - rate . » N ow  launching product in new  m arkets, including Italy (across 4 carriers). C loses the loop on content to billing
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C onfidential. ©  2014 Mandalay D igital G roup, Inc. P age 18 O P E R A T O R  S U B S C R IB E R S  P R O D U C T S  S T A T U S  V erizon ~ 100M Ignite, IQ  L aunch S um m er 2014 C ellcom  (Israel) 3M A ll In C om m ercial U se S ingT el** ~ 450M Ignite, C ontent Mgm t and D T  P ay In C om m ercial U se X L ** ~ 35M IQ  In C om m ercial U se T IM , V odafone, Wind (Italy) ~ 60M C ontent Mgm t , D T  P ay In C om m ercial U se A vea (T urkey) ~ 15M C ontent Mgm t , Ignite In C om m ercial U se T elstra** ~ 12M IQ , C ontent Mgm t , D T  P ay In C om m ercial U se V odafone A ustralia** ~ 2M IQ , C ontent Mgm t , D T  P ay In C om m ercial U se G lobe, S m art (P hilippines)** ~  25M C ontent Mgm t In C om m ercial U se C urrent A ccess to O ver 1 B illion S ubscribers. * *D enotes A sia P acific custom er

 



 

C onfidential. ©  2014 Mandalay D igital G roup, Inc. P age 19 O P E R A T O R  S U B S C R IB E R S  P R O D U C T S  S T A T U S  C ricket ~ 5M Ignite In C om m ercial U se A IS  (T hailand)** ~ 36M Ignite L aunch Q 1 ‘14 MS A I (India) ~ 50M sm artphones/year Ignite L aunch June ‘14 A L L  U S  C A R R IE R S  (V Z  m arketing) -- eB ooks In C om m ercial U se C urrent A ccess to O ver 1 B illion S ubscribers (continued). * *D enotes A sia P acific custom er C urrent phase of distribution =  A ndroid and S m artphones, given m arket opportunity D T  suite agnostic w ith real opportunity for grow th into a variety of other areas ( e.g., Window s Mobile, H T ML 5, T ablets, O E M's, C hipset, D istributors, etc.)
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C onfidential. ©  2014 Mandalay D igital G roup, Inc. P age 21 B usiness Model E xam ple: IQ  and C ontent Managem ent. C onsum er purchases a $1.00 application: ▪  $.30 to O perator, $.50 to C ontent P ublisher. ▪  $.20 to D igital T urbine (O perator pays sales / V A T  tax). ▪  A verage custom er life of 36 m onths (3%  churn). ▪  $.20 net revenue x .83 / m onth spend x 36 m onths =  $6 lifetim e value / custom er. C U S T O ME R S  1 1M 10M 100M 500M 36 - MO N T H  N E T  R E V E N U E  $ 6.00 $6M $ 60M $ 600M $ 3B

 



 

C onfidential. ©  2014 Mandalay D igital G roup, Inc. P age 22 B usiness Model E xam ple: Ignite. O perator pays set - up fee for Ignite system  (from  $100K  - $500K ): ▪  S liding revenue scale per device (average $.25). ▪  R evenue for D T  for each pre - loaded device, regardless of custom er behavior/spend. D T  and operator share revenue from  C P I advertising: ▪  R ange per cam paign of $1 - $2 per slot (assum es $1.50, 50%  revenue share and 4 slots per device) D E V IC E S  1 1M 10M 100M 500M R E V E N U E  $.25 $250,000 $2.5M $25M $125M D E V IC E S  1 1M 10M 50M 100M R E V E N U E  $3.00 $3M $30M $150M $300M

 



 

C onfidential. ©  2014 Mandalay D igital G roup, Inc. P age 23 T he C urrent Metrics – R ecap. • T otal global m arket =  ~  6 billion units (A sia P acific planning to grow  at ~ 6x greater than the U S ) • MN D L  current total addressable m arket =  ~ 1 billion units • MN D L  technologies currently deployed on 31 m illion units (~ 400,000 D T  Ignite™ installations com pleted and additional pending on new  phone releases) • MN D L  products and technologies used on 2.0 - 2.5 m illion unique devices, or an average of 2.25 m illion per m onth • MN D L  realized ~  $3.00 in A R P U  w ith varying m argins versus an industry average $ 1.00 • Managem ent focus – IN C R E A S IN G  D E P L O Y ME N T S  and U N IQ U E  U S A G E

 



 

C onfidential. ©  2014 Mandalay D igital G roup, Inc. P age 24 S um m ary F inancials. • R ecently com pleted $20m m  (gross proceeds) raise at $4.10/share, zero debt on balance sheet. • F iscal 2015 revenue guidance at $46m m  to $50m m  and A djusted E B IT D A  breakeven for the second fiscal quarter ending 9/30/14. • D T  Ignite key grow th driver in F iscal 2015 – expect deploym ent on 12 m illion devices. • L ogia +  MIA  are established and grow ing content businesses w ith products and relationships that can be leveraged into other D T  products. • D iversified revenue stream s com bined w ith scalable business m odel w ill generate m eaningful profitability.

 



 

C onfidential. ©  2014 Mandalay D igital G roup, Inc. P age 25 P R O D U C T  C O MP A R A B L E S  O ut - of - B ox (Ignite) Mobile A pplication Managem ent V MWare acquired A irw atch for $1.2B N  in cash. IB M acquired F iberlink for approxim ately $130M in cash. C itrix acquired Z enprise for $355M in cash. S earch and D iscovery (IQ ) E verything.m e raises $35M at $200M valuation nil revenue. S hop and B uy (Marketplace, B ooks, Music, etc.) S potify valued at $3B  w ith ~ $250M revenue. G lu Mobile (gam es) $180M m arket cap. B illing (D T  P ay) G em alto acquired E ricsson IP X  for $60M. A m docs acquired MX  T elecom  for $104M. C om pelling V aluations. S ources: Y ahoo, C N N , R euters , D oat Media, G oogle, and T ech C runch

 



 

C onfidential. ©  2014 Mandalay D igital G roup, Inc. P age 26 C ontacts. Investor R elations A ndrew  S chleim er Mandalay D igital G roup D irect: 646 - 845 - 7335 Mobile: 646 - 584 - 4021 a.schleim er@m andalaydigital.com  L aurie B erm an P ondelWilkinson Inc. D irect: 310 - 279 - 5962 Mobile: 310 - 867 - 4365 lberm an @pondel.com  |

 


