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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the
following provisions:
o Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
o Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
o Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
o Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§230.405 of this
chapter) or Rule 12b-2of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).
Emerging growth company

o

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with
any new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. o

Item 3.02 Unregistered Sales of Equity Securities.
On May 25, 2018, Pandora Media, Inc. ("Pandora") issued 9,691,965 shares (the "Shares") of Pandora Common Stock in reliance on the
exemption from registration found in Section 3(a)(10) under the Securities Act of 1933, as amended, in connection with the acquisition of AdsWizz
Inc. (the "Company") through the merger of a wholly-owned subsidiary of Pandora, with and into the Company, with the Company continuing as
the surviving corporation and wholly-owned subsidiary of Pandora (the "Merger"). In connection with acquiring all of the outstanding equity
securities of the Company in the Merger, Pandora issued the Shares, assumed certain stock options, made cash payments of up to approximately
$73.9 million (including expenses and certain deferred payment obligations) and may be required to make an additional cash payment of $5 million
dependent on achievement of certain business milestones.
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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.

PANDORA MEDIA, INC.
Dated: June 1, 2018

By:

/s/ Stephen Bené
Stephen Bené
General Counsel and Corporate Secretary

(Back To Top)

