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Item 2.02.

Results of Operations and Financial Condition.

Recent developments
Preliminary estimates for year ended December 31, 2020
Opendoor Technologies Inc. (the “Company”) expects to report its financial results for the fiscal year ended December 31, 2020 no later than March
15, 2021. However, in connection with the Company’s equity offering announced on February 2, 2021, the proceeds of which are intended to be invested in
increasing existing market penetration, and to expand into new markets, and for working capital and general corporate purposes, the Company is providing
estimated ranges of certain financial metrics for the fiscal year ended December 31, 2020. In addition, the Company plans to continue to invest to double
the markets it serves in 2021. The results are based on the Company’s preliminary unaudited results for such periods and are subject to revision based upon
the completion of the Company’s year-end financial closing processes and other developments that may arise prior to the time its financial results are
finalized. The information is derived from preliminary financial reports which are subject to change in connection with the completion of the Company’s
normal closing procedures and such changes could be material. However, management believes these preliminary financial reports are reasonable. The
Company’s preliminary estimated financial results are forward-looking statements based solely on information available to the Company as of February 2,
2021 and the Company’s actual results may differ from these estimates. You should not place undue reliance on these estimates. The information presented
herein should not be considered a substitute for the financial information to be filed with the SEC in the Company’s Annual Report on Form 10-K for the
fiscal year ended December 31, 2020 once it becomes available. The Company’s preliminary estimated financial results contained in this Current Report on
Form 8-K have been prepared in good faith by, and are the responsibility of, management based upon internal reporting for the year ended December 31,
2020. Deloitte & Touche LLP has not audited, reviewed, compiled or performed any procedures with respect to the following preliminary estimated
financial results. Accordingly, Deloitte & Touche LLP does not express an opinion or any other form of assurance with respect thereto.
Based on a preliminary assessment, the Company expects to report:
·
·
·

Revenue for the year ended December 31, 2020 of $2,578,000,000 to $2,583,000,000.
Adjusted EBITDA for the year ended December 31, 2020 of $(103,000,000) to $(98,000,000).
Adjusted EBITDA margin for the year ended December 31, 2020 of (4.0)% to (3.8)%.

Non-GAAP Financial Information
Adjusted EBITDA is a non-GAAP financial measure that the Company’s management uses to assess the Company’s underlying financial performance.
The measure is also commonly used by investors and analysts to compare the underlying performance of companies in the Company’s industry. The
Company believes the measure provides investors with meaningful period over period comparisons of the Company’s underlying performance, adjusted for
certain charges that are non-recurring, non-cash, not directly related to the Company’s revenue-generating operations or not aligned to related revenue.
Adjusted EBITDA is a supplemental measure of the Company’s operating performance and has important limitations. For example, this measure
excludes the impact of certain costs required to be recorded under GAAP. The measure also includes impairment costs that were recorded in prior periods
under GAAP and excludes, in connection with homes held in inventory at the end of the period, impairment costs required to be recorded under GAAP in
the same period. The measure could differ substantially from similarly titled measures presented by other companies in the Company’s industry or
companies in other industries. Accordingly, this measure should not be considered in isolation or as a substitute for the Company’s results as reported under
GAAP.
The Company is unable to present a quantitative reconciliation of preliminary and unaudited Adjusted EBITDA for the year ended December 31, 2020
to the most directly comparable GAAP measure, net loss, without unreasonable efforts due to the inherent difficulty in forecasting and quantifying with
reasonable accuracy significant items required for the reconciliation. Key items required to forecast net loss that also comprise reconciling items for
estimated Adjusted EBITDA are significant and are not currently determinable until the year-end closing procedures are complete. The significant and not
currently determinable key items include stock-based compensation and inventory impairment – current period. Accordingly, the Company is unable to
provide a reconciliation of preliminary and unaudited Adjusted EBITDA for the year ended December 31, 2020 net loss without unreasonable effort,
although it is important to note that such reconciling items will be material to the Company’s year-end results prepared in accordance with GAAP. As a
result, the preliminary and unaudited Adjusted EBITDA for the year-ended December 31, 2020 (a non-GAAP measure) cannot be reconciled to net loss,
the comparable GAAP measure.
The information in this Item 2.02 is being furnished and shall not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of
1934, as amended (the “Exchange Act”), or otherwise subject to the liabilities of that section, nor shall it be deemed incorporated by reference in any filing
under the Securities Act of 1933, as amended, or the Exchange Act, except as expressly set forth by specific reference in such a filing.

Forward-Looking Statements
Certain statements contained in this document may constitute “forward-looking statements” within the meaning of the federal securities laws. Forwardlooking statements include, but are not limited to, statements regarding the Company’s expectations, hopes, beliefs, intentions or strategies regarding the
future. In addition, any statements that refer to projections, forecasts or other characterizations of future events or circumstances, including any underlying
assumptions, are forward-looking statements. The words “anticipate,” “believe,” “continue,” “could,” “estimate,” “expect,” “intend,” “may,” “might,”
“plan,” “possible,” “potential,” “predict,” “project,” “should,” “strive,” “would” and similar expressions may identify forward-looking statements, but the
absence of these words does not mean that a statement is not forward-looking. Forward-looking statements are predictions, projections and other statements
about future events that are based on current expectations and assumptions and, as a result, are subject to risks and uncertainties. You should carefully
consider the risks and uncertainties described in the “Risk Factors” section of the Company’s registration statement on Form S-1 filed by the Company with
the Securities and Exchange Commission (the “SEC”) on February 2, 2021 and other documents filed by the Company from time to time with the SEC.
These filings identify and address other important risks and uncertainties that could cause actual events and results to differ materially from those contained
in the forward-looking statements. Forward-looking statements speak only as of the date they are made. Readers are cautioned not to put undue reliance on
forward-looking statements, and the Company assumes no obligation and do not intend to update or revise these forward-looking statements, whether as a
result of new information, future events, or otherwise. The Company gives no assurance that it will achieve its expectations.
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