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How Much Should Investors Pay for Spotify?

Check out this week’s Danger Zone interview with Chuck Jaffe of Money Life.

Spotify (SPOT) will begin trading publicly on April 3, but it will not have an IPO. The Swedish streaming service
instead plans to do a direct listing of its stock. Employees and investors will be able to sell shares on public
markets, but the company itself will not be raising any new capital.

The lack of a traditional IPO process makes it much harder to predict where shares will trade initially. It doesn’t
help that shares changed hands at prices ranging from $37.50 to $125 in 2017, according to Spotify’s F-1.

To help investors sort through the confusion, we will present three different proposed valuations for Spotify
based on three different scenarios of growth and profitability. We will also explain the strategic challenges the
company faces that make the pessimistic scenarios more likely and make the stock this week’s Danger Zone
pick.

Owning Content is Key

The biggest challenge Spotify faces is simple. It doesn’t own the music that consumers listen to on its platform.
Instead, it licenses the music from major record labels. The “Big 3” record labels—Universal Music, Sony Music,
and Warner Music—along with Merlin, which represents a large number of independent artists, accounted for
more than 85% of all streams in 2017.

The oligopolistic nature of the music business gives the record labels a significant amount of leverage in
negotiations with Spotify. All the major labels have “most favored nations” provisions in their contracts, which
means Spotify cannot give more favorable terms to one label without extending those same terms to all the
others. In essence, Spotify has to negotiate with the major labels as a unified block.

As Figure 1 shows, Spotify managed to negotiate better rates with the labels in 2017, which helped its gross
margins improve from 14% to 21%. However, that increase comes with a significant caveat. The major labels all
have significant equity positions in Spotify, and they had an incentive to help the company go public faster in
order to avoid triggering clauses in its convertible debt that would have diluted their equity. The labels won'’t have
this same incentive to grant more favorable terms when terms are renegotiated in 2019.

Figure 1: Revenue and Gross Margins for Spotify Since 2015
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Sources: New Constructs, LLC and company filings

Spotify has targeted long-term gross margins of 30-35%, but the company may find it difficult to achieve that
level of profitability as long as it has to negotiate against a highly-consolidated group of content owners. We

Page 1 of 8

Important Disclosure Information is contained on the last page of this report.
The recipient of this report is directed to read these disclosures.


http://blog.newconstructs.com/
http://www.newconstructs.com
http://moneylifeshow.com/SaveFiles1/Upload_Files/180402%20-%20Danger%20Zone.mp3
http://www.moneylifeshow.com/
https://www.newconstructs.com/category/danger-zone/
https://www.recode.net/2018/1/3/16847786/spotify-tpg-tencent-debt-dragoneer-ipo-music-streaming

-~

k.

¢ New Constructs®
DILIGENCE PAYS a42/18

expect that the content owners will always aim to maximize their profits on the content. Accordingly, anytime they
see Spotify as making too much money, they will raise their prices and compress Spotify’s margins.

Competition Is Increasing

Increased competition from other streaming services, especially Apple Music (AAPL), should also decrease
Spotify’s leverage in the future. Although Spotify remains the largest player in the global streaming music market,
its competitors are catching up.

A recent report in The Wall Street Journal found that Apple Music has been growing paid subscribers at a
monthly rate of 5% versus just 2% for Spotify. At current growth rates, Apple Music will overtake Spotify in terms
of paying U.S. subscribers sometime this summer, even as Spotify still has nearly double the number of paying
users globally.

Apple Music is the most notable competitor, but Spotify also faces pressure from Amazon Music (AMZN),
Google Play Music and YouTube Music (GOOGL), and Pandora (P). If Spotify ever gets too aggressive in its
negotiations with record labels, the content owners can always threaten to walk away and just let consumers
access their music through these other services.

In addition, Apple, Google, and Amazon can all afford to treat their streaming services as loss leaders to draw
users into their platforms. As long as customers buy more HomePods and iPhones, Apple doesn’t care if it
makes money on the streaming service itself. As a result, these competitors can easily absorb less favorable
terms than Spotify, which eventually needs to earn a profit.

Increased competition has also forced Spotify to lower its prices for consumers. The company’s average revenue
per user has declined from €6.84 in 2015 to €5.32 in 2017 as it promotes its “Family Plan” that allows several
users to share one account. The lower price helps Spotify retain users but puts more pressure on its margins.

Given that all the major streaming services have fairly comprehensive libraries, the only way Spotify can build a
competitive advantage is through music curation and discovery. The company has made a big push to build
hyper-specific playlists in order to differentiate itself from the competition, but it remains to be seen if this feature
can be a true difference maker.

Operating Costs Growing Faster than Revenue

Even if Spotify can achieve its gross margin goals without losing more ground to its competitors, the company’s
rising operating costs make profitability difficult. As Figure 2 shows, research and development, sales and
marketing, and general and administrative costs have all grown faster than revenue over the past two years.

Figure 2: Costs Growing Faster than Revenue

% Change % Change
2016 2017
Revenue €1,940 €2,952 52% €4,090 39%
R&D €136 €207 52% €396 91%
Sales and Marketing €219 €368 68% €567 54%
General and Administrative €106 €175 65% €264 51%

Sources: New Constructs, LLC and company filings

Figure 2 actually understates the issue for Spotify, as general and administrative expense was artificially
decreased by a €12 million reversal of its provision for doubtful accounts. When we account for non-operating
items, general and administrative expense actually increased by 55% in 2017 rather than the reported 51%.

These numbers make a path to profitability seem especially difficult for Spotify, as it will need to reign in
operating expenses as well as improve gross margins.

Can Spotify be “The Netflix of Music?”

The issues presented above are understood by many participants in the market, which is why the bull case for
Spotify often revolves around the company’s ability to become the “Netflix of Music.” Just like Netflix (NFLX) has
invested heavily in original content, Spotify bulls see potential for the company to thrive by owning its own music
rights, in essence becoming a label itself.
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We see two big problems with this plan. First, developing original content is expensive. Netflix spends an
extraordinary amount of money on original content to attract new users. It also pays significantly more than
traditional media companies to attract new employees. Those high costs are an unavoidable part of trying to
break into a consolidated industry, and they've kept Netflix's margins fairly low.

If Spotify wanted to take on the labels in this fashion, it would need to raise a significant amount of capital.
Instead, the company has gone out of its way to go public in a manner that does not raise any money. We can’t
know what Spotify executives are thinking, but they certainly don’t seem to be making a push to own their
content.

It's probably a good thing for Spotify that they’re taking this path. While Netflix's push into original content has
been challenging, it might be all but impossible for Spotify, simply because a successful music streaming service
needs to be nearly universal. Streaming video users may be willing to subscribe to multiple services, but most
music listeners want their music all in one place so they can create customized playlists and switch between
songs at any time.

Netflix’s push into original content caused Disney (DIS) to pull its movies from the service. What would happen to
Spotify if, say, Universal Music pulled all its artists? How viable is a service without current stars like Katy Perry
and Kanye West or classic artists like Johnny Cash and Queen? Spotify knows that if it makes a serious move to
compete with the record labels they can cripple its business in a stroke.

Spotify: The Movie Theater of Music

We don’t think Netflix is the best business comparison for Spotify (not that it should necessarily want to be
compared to Netflix). A more fitting comparison for the streaming music business is the movie theater industry.
Consider these similarities:

e Both industries get ~85% of their content from a small group of content providers (the “Big 3” labels plus
Merlin for streaming, the “Big 6” studios for movie theaters.

¢ Both industries pass along the majority of their revenues directly to the content owners.

e Both industries make little-to-no profit from a large percentage of their customers and rely on “up-selling”
a smaller group of customers (premium subscribers for streaming, concessions buyers at movie
theaters).

The similarities are striking, and they suggest that the profit potential for Spotify is limited. Looking at the three
movie theater companies for which we have data—Regal Entertainment and Cinemark Holdings (CNK)—neither
has earned a return on invested capital (ROIC) above 8% at any point in its history’. It's hard to earn significant
profits just by distributing other people’s content.

Additionally, it's hard to build a sustainable moat through the distribution of content, especially when the means
of distribution constantly change. Movie theaters have seen their business model disrupted by on-demand
services, and Spotify could see its model similarly disrupted in the future. Over the past few decades, the primary
method of listening to music has gone from vinyl records, to cassette tapes, to CDs, to MP3s, and now to
streaming music. It's hard to predict what will come next, but it's naive to assume that streaming music will be
the end of this evolutionary chain.

To be fair, there are significant differences between the movie theater business and the streaming music
industry. Streaming services require much less capital than a movie theater. On the other hand, the recorded
music industry is also much smaller than the movie industry. Global recorded music revenue totaled ~$16 billion
in 2016, while movie revenues were more than double that at $39 billion. Spotify may be able to achieve a higher
level of profitability than movie theaters, but its scale is limited by the relatively small size of its industry.

Share Class Structure Raises Concerns

Like Dropbox (DBX) and Snapchat (SNAP) before it, Spotify plans to go public with a dual-class share structure
that will leave its founders with total control over the company. Investors get no say over executive compensation
practices, acquisitions, or any other major strategic initiatives that normally fall to shareholder votes.

Spotify’s reluctance to give outside investors a say in the company also raises questions about its decision to
pursue a direct listing rather than an IPO. The company claims to be cutting out the bankers, but it still plans to

I Research shows that ROIC is the primary driver of valuation. Ernst & Young'’s recent white paper “Getting ROIC Right”
proves the superiority of our holdings research and analytics.
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pay $30 million in advisory fees to several investment banks to manage the deal, so it's not clear that there’s an
economic advantage.

Instead, the goal of this direct listing seems to be minimizing dilution for the founders of the company. They avoid
triggering dilutive clauses in the convertible bonds and give employees and investors liquidity without having to
dilute their own stakes. Spotify’s founders seem more interested in retaining their control and stake in the
company than in maximizing the long-term value of the business.

Spotify’s corporate structure hurts one of the big bull cases for the stock, which is an acquisition from a larger
company that would fold its service into a comprehensive ecosystem. Spotify’s founders clearly don’t want to
give up control of the company, and with its dual-class structure they can veto any acquisition offer.

Compensation Committee Fails to Hold Executives Accountable

The outsized power of Spotify’s founders shows up in its executive compensation practices as well. CEO and co-
founder Daniel Ek does not take a salary but receives annual bonuses based on certain performance targets.
For 2017, his targets were

1. 70 million premium users
2. 150 million total monthly average users
3. 25% gross margins

Even though the company failed to hit the third target, the board decided to award Ek the full bonus anyway.
Investors may not like a company rewarding its executives for missing their targets, but they won’'t have any say
when it comes to Spotify.

What Is Spotify Worth?

Given all these concerns, what should investors be willing to pay for Spotify? We'll run through three different
profitability and growth scenarios to assign a range of potential valuations:

¢ The Movie Theater Scenario: Competition in the streaming business remains fierce and Spotify
scrapes by with minimal margins and slowing growth.

e The Consolidation Scenario: Spotify manages to dominate the music streaming market but still has its
margins constrained by the power of the major labels.

¢ The Ownership Scenario: Spotify becomes a label itself and owns its content, enabling it to earn
outsized margins.

Due to all the concerns discussed in this article, we believe the first two scenarios are more likely, and they show
that Spotify is probably not worth the $19 billion ($107/share) it has reportedly been valued at over the past few
months.

Note that all our valuation scenarios factor in two significant hidden liabilities that impact SPOT’s valuation:

e $658 million in off-balance sheet debt
o $847 million in employee stock option liabilities

Combined, these two items equal $1.5 billion, about 8% of the rumored $19 billion market cap.
The Movie Theater Scenario

This scenario assumes that Apple Music and other services continue to grow rapidly and challenge Spotify. As a
result, Spotify grows slower than expected and struggles to earn significant economic profit as the content
owners have all the leverage in the relationship.

If Spotify grows revenue by 10% compounded annually over the next decade and earns an ROIC just under
10%, it's worth ~$14/share today, an 87% downside from the rumored opening price of $107/share.

For comparison, Spotify’s current ROIC is -79%. It's revenue growth slowed from 52% in 2016 to 39% last year,
and the company projects slower growth of 20-30% in 2018 with further deceleration expected over time.

Assuming its customer pricing model does not change, Spotify would have 158 million paying users if this
scenario came true.
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The Consolidation Scenario

In this scenario, we assume Spotify emerges as the clear winner among the various streaming services. The
company grows revenue at a rate of 15% compounded annually for the next decade. In this scenario, Spotify’s
revenue of $19.4 billion in year 10 of the model, or 2028, is 24% higher than the entire recorded music industry
in 2016, so we’re predicting that it controls most of the music industry and the industry grows significantly.

In this scenario, Spotify’s margins would still be constrained by the content owners, but its scale would give it
more leverage. We assume Spotify can earn NOPAT margins of 8%, just slightly below the median of the 67
media companies we cover. Due to its relatively light capital requirements, it would earn an ROIC of 21%. In this
scenario, SPOT is worth $78/share today, 27% below the rumored opening price.

Assuming its customer pricing model does not change, Spotify would have 246 million paying users if this
scenario came true. If the ratio of paid to free users stays the same, the company would have 545 million total
users.

The Ownership Scenario

In this scenario, Spotify successfully pushes out the record labels and takes ownership of all its content. Its
revenue and user growth over the next decade are the same as the consolidation scenario, but it now has the
ability to earn a long-term NOPAT margin of 16%, on par with a successful content creator like Disney (DIS).

In this scenario, SPOT earns an ROIC of 43%, which would put it in the top 3% of all S&P 500 companies, and is
worth $185/share today, 74% above the current stock price. Investors need to believe in this wildly optimistic
scenario to buy into SPOT.

Notably, even this bullish scenario does not reach the $200 and $220 price targets already put out by sell-side
analysts. As with Snapchat and other highly touted IPOs, investors should be wary of sell-side price targets
based on dubious math.

Catalysts for a Drop

We believe a fair value for Spotify probably lies somewhere between the first two scenarios. Once the stock
begins trading publicly, there are plenty of issues that could send shares down into this range, including:

e Slower user growth as competition from Apple and others eats into Spotify’s market share

¢ A new music streaming service from Facebook (FB), which has inked deals with the major labels in
recent months and could challenge Spotify on the personalization front with its large amount of user
data

¢ More examples of free users “hacking” the app to avoid ads without a premium subscription

e Any of the major labels reducing their equity stake in Spotify, which could signal a harsher negotiating
position in the future

Longer term, Spotify will need to renegotiate its licensing agreements in 2019, and an unfavorable outcome then
would be a significant negative for the stock.

Impact of Footnotes Adjustments and Forensic Accounting

Our Robo-Analyst technology? enables us to perform forensic accounting with scale and provide the research
needed to fulfill fiduciary duties. In order to derive the true recurring cash flows, an accurate invested capital, and
a real shareholder value, we made the following adjustments to the financial statements in Spotify’s F-1:

Income Statement: we made $2 billion of adjustments with a net effect of removing $447 million in non-operating
expense (9% of revenue). We removed $782 million related to non-operating income and $1.2 billion related
to non-operating expenses. See all the adjustments made to SPOT’s income statement here.

Balance Sheet: we made $2.8 billion of adjustments to calculate invested capital with a net decrease of $752
million. The most notable adjustment was $1.7 billion (112% of reported net assets) in excess cash. See all
adjustments to SPOT’s balance sheet here.

2 Harvard Business School features the powerful impact of our research automation technology in the case New Constructs:
Disrupting Fundamental Analysis with Robo-Analysts.
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Valuation: we made $3.2 billion of adjustments with a net effect of increasing shareholder value by $162 million.

The excess cash was mostly offset by the off-balance sheet debt and the employee stock option liability
referenced above.

This article originally published on April 2, 2018.

Disclosure: David Trainer, Sam McBride, and Kyle Guske Il receive no compensation to write about any specific
stock, style, or theme.

Follow us on Twitter, Facebook, LinkedIn, and Stock Twits for real-time alerts on all our research.
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New Constructs® - Research to Fulfill the Fiduciary Duty of Care

Ratings & screeners on 3000 stocks, 450 ETFs and 7000 mutual funds help you make prudent
investment decisions.

New Constructs leverages the latest in machine learning to analyze structured and unstructured
financial data with unrivaled speed and accuracy. The firm's forensic accounting experts work
alongside engineers to develop proprietary NLP libraries and financial models. Our investment ratings
are based on the best fundamental data in the business for stocks, ETFs and mutual funds. Clients
include many of the top hedge funds, mutual funds and wealth management firms. David Trainer, the
firm's CEQ, is regularly featured in the media as a thought leader on the fiduciary duty of care,
earnings quality, valuation and investment strategy.

To fulfill the Duty of Care, research should be:

1. Comprehensive - All relevant publicly-available (e.g. 10-Ks and 10-Qs) information has been
diligently reviewed, including footnotes and the management discussion & analysis (MD&A).

Un-conflicted - Clients deserve unbiased research.

Transparent - Advisors should be able to show how the analysis was performed and the data
behind it.

4. Relevant - Empirical evidence must provide tangible, quantifiable correlation to stock, ETF or
mutual fund performance.

Value Investing 2.0: Diligence Matters: Technology is Key to Value Investing With Scale

Accounting data is only the beginning of fundamental research. It must be translated into economic
earnings to truly understand profitability and valuation. This translation requires deep analysis of
footnotes and the MD&A, a process that our robo-analyst technology empowers us to perform for
thousands of stocks, ETFs and mutual funds.
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DISCLOSURES

New Constructs®, LLC (together with any subsidiaries and/or affiliates, “New Constructs”) is an independent organization with no management
ties to the companies it covers. None of the members of New Constructs’ management team or the management team of any New Constructs’
affiliate holds a seat on the Board of Directors of any of the companies New Constructs covers. New Constructs does not perform any
investment or merchant banking functions and does not operate a trading desk.

New Constructs’ Stock Ownership Policy prevents any of its employees or managers from engaging in Insider Trading and restricts any trading
whereby an employee may exploit inside information regarding our stock research. In addition, employees and managers of the company are
bound by a code of ethics that restricts them from purchasing or selling a security that they know or should have known was under consideration
for inclusion in a New Constructs report nor may they purchase or sell a security for the first 15 days after New Constructs issues a report on
that security.

DISCLAIMERS

The information and opinions presented in this report are provided to you for information purposes only and are not to be used or considered
as an offer or solicitation of an offer to buy or sell securities or other financial instruments. New Constructs has not taken any steps to ensure
that the securities referred to in this report are suitable for any particular investor and nothing in this report constitutes investment, legal,
accounting or tax advice. This report includes general information that does not take into account your individual circumstance, financial
situation or needs, nor does it represent a personal recommendation to you. The investments or services contained or referred to in this report
may not be suitable for you and it is recommended that you consult an independent investment advisor if you are in doubt about any such
investments or investment services.

Information and opinions presented in this report have been obtained or derived from sources believed by New Constructs to be reliable, but
New Constructs makes no representation as to their accuracy, authority, usefulness, reliability, timeliness or completeness. New Constructs
accepts no liability for loss arising from the use of the information presented in this report, and New Constructs makes no warranty as to results
that may be obtained from the information presented in this report. Past performance should not be taken as an indication or guarantee of
future performance, and no representation or warranty, express or implied, is made regarding future performance. Information and opinions
contained in this report reflect a judgment at its original date of publication by New Constructs and are subject to change without notice. New
Constructs may have issued, and may in the future issue, other reports that are inconsistent with, and reach different conclusions from, the
information presented in this report. Those reports reflect the different assumptions, views and analytical methods of the analysts who prepared
them and New Constructs is under no obligation to insure that such other reports are brought to the attention of any recipient of this report.
New Constructs’ reports are intended for distribution to its professional and institutional investor customers. Recipients who are not
professionals or institutional investor customers of New Constructs should seek the advice of their independent financial advisor prior to making
any investment decision or for any necessary explanation of its contents.

This report is not directed to, or intended for distribution to or use by, any person or entity who is a citizen or resident of or located in any
locality, state, country or jurisdiction where such distribution, publication, availability or use would be contrary to law or regulation or which
would be subject New Constructs to any registration or licensing requirement within such jurisdiction.

This report may provide the addresses of websites. Except to the extent to which the report refers to New Constructs own website material,
New Constructs has not reviewed the linked site and takes no responsibility for the content therein. Such address or hyperlink (including
addresses or hyperlinks to New Constructs own website material) is provided solely for your convenience and the information and content of
the linked site do not in any way form part of this report. Accessing such websites or following such hyperlink through this report shall be at
your own risk.

All material in this report is the property of, and under copyright, of New Constructs. None of the contents, nor any copy of it, may be altered in
any way, copied, or distributed or transmitted to any other party without the prior express written consent of New Constructs. All trademarks,
service marks and logos used in this report are trademarks or service marks or registered trademarks or service marks of New Constructs.
Copyright New Constructs, LLC 2003 through the present date. All rights reserved.
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