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PART I: FINANCIAL INFORMATION
ITEM 1. FINANCIAL STATEMENTS
DubLi, Inc. and Subsidiaries
Condensed Consolidated Balance Sheets

ASSETS
Current assets
Cash and cash equivalents
Restricted cash
Other receivables and prepaid expenses
Deferred costs
Land held for sale

March 31,
2014
(unaudited)

$

Total current assets
Property and equipment, net
Other assets

230,254
243,634
247,236
1,299,999
1,225,269

September 30,
2013

$

3,246,392
1,545,427
45,045

TOTAL ASSETS

131,422
385,040
134,063
1,087,564
812,537
2,550,626
2,849,390
95,477

$

4,836,864

$

5,495,493

$

1,918,041
608,582
905,828
2,112,432
4,220,351
1,835,027
1,516,379
2,048,727

$

1,522,182
1,668,931
618,296
1,555,437
2,765,316
1,502,184
1,492,997
6,401,821

LIABILITIES AND STOCKHOLDERS’ EQUITY (DEFICIT)
LIABILITIES
Current liabilities
Accounts payable
Amounts payable to Business Associates
Customer deposits
Other payables and accrued liabilities
Amounts due to related parties
Unearned subscription fees
Unearned advertising
Liabilities of discontinued operations
Total current liabilities
Long term payable

15,165,367
300,000

17,527,164
-

TOTAL LIABILITIES

15,465,367

17,527,164

1,850

1,850

STOCKHOLDERS’ EQUITY (DEFICIT)
Preferred stock
25 million shares authorized, $0.01 par value, 185,000 shares issued and outstanding
Common stock
500 million shares authorized, $0.001 par value, 432.2 million
and 430.6 million shares issued and outstanding, respectively
Additional paid-in-capital
Accumulated other comprehensive loss
Accumulated deficit

432,204
25,050,568
(1,023,462)
(35,089,663 )

430,593
24,649,646
(855,179)
(36,258,581 )

TOTAL STOCKHOLDERS’ EQUITY (DEFICIT)

(10,628,503 )

(12,031,671 )

TOTAL LIABILITIES AND STOCKHOLDERS’ EQUITY (DEFICIT)

$

See accompanying notes to condensed consolidated financial statements (unaudited).
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4,836,864

$

5,495,493

DubLi, Inc. and Subsidiaries
Condensed Consolidated Statements of Operations
(Unaudited)

Three Months Ended
March 31,
2014
2013

Revenues:
Business license fees
Membership subscription fees and commission income
Advertising and marketing programs
Other

$

745,920
488,806
11,282

$

Six Months Ended
March 31,
2014
2013

811,642
442,713
1,837,500
12,118

$

1,494,949
764,815
183,443

$

886,944
985,887
2,107,910
49,448

Cost of revenues

1,246,008
511,889

3,103,973
300,770

2,443,207
821,469

4,030,189
487,676

Gross income
Selling, general and administrative expenses
Software impairment charge

734,119
1,957,484
-

2,803,203
3,133,034
354,954

1,621,738
4,717,731
-

3,542,513
6,735,010
354,954

Loss from operations
Interest expense

(1,223,365)
4,257

(684,785)
550

(3,095,993)
9,174

(3,547,451)
1,675

Loss before income taxes
Income taxes

(1,227,622)
-

(685,335)
-

(3,105,167)
-

(3,549,126)
-

Loss from continuing operations
Income from discontinued operations, net of taxes

(1,227,622)
1,067,609

(685,335)
1,101,465

(3,105,167)
4,274,083

(3,549,126)
3,456,177

Net income (loss)

$

(160,013 )

$

416,130

$

$
$

0.00
0.00

$
$

1,168,916

(92,949 )

Earnings (loss) per share
Basic and diluted:
Continuing operations
Discontinued operations

$
$

Weighted average shares outstanding Basic and diluted

0.00
0.00
432,204,678

See accompanying notes to condensed consolidated financial statements (unaudited).
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414,279,407

(0.01) $
0.01 $
432,180,165

(0.01)
0.01
411,412,026

DubLi, Inc. and Subsidiaries
Condensed Consolidated Statements of Comprehensive Income (Loss)
(Unaudited)

Net income (loss)
Foreign currency translation adjustment

$

Comprehensive income (loss)

$

See accompanying notes to condensed consolidated financial statements (unaudited).
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Three Months Ended
March 31,
2014
2013
(160,013) $
416,130
18,575
709,170
(141,438 )

$

1,125,300

$

$

Six Months Ended
March 31,
2014
2013
1,168,916 $
(92,949)
(168,282 )
(4,958 )
1,000,634

$

(97,907 )

DubLi, Inc. and Subsidiaries
Condensed Consolidated Statements of Cash Flows
(Unaudited)
Six Months Ended
March 31,
2014
2013
Cash flows from operating activities:
Loss from continuing operations
Adjustments to reconcile net loss to net cash flows from operating activities:
Depreciation and amortization
Software impairment charge
Stock based compensation
Changes in operating assets and liabilities:
Restricted cash
Other receivables and prepaid expenses
Deferred costs
Other assets
Accounts payable
Amounts payable to Business Associates
Customer deposits
Other payables and accrued liabilities
Amounts due to related parties – services rendered
Unearned subscription fees
Unearned advertising
Long term payable

$

(3,105,167) $
99,287
402,533

(3,549,126)
85,268
354,954
486,698

141,407
(113,173)
(212,435)
50,432
395,858
(1,060,349)
287,531
556,996
724,219
332,843
23,382
300,000

3,751,560
174,874
705,301
(10,721,973)
(533,773)
197,138
(338,461)
(539,331)
-

Net cash flows from continuing operations

(1,176,636 )

(9,926,871 )

Income from discontinued operations
Net change in asset and liabilities of discontinued operations

4,274,083
(4,353,094 )

3,456,177
(3,645,230 )

(79,011 )

(189,053 )

Net cash flows from operating activities

(1,255,647 )

(10,115,924 )

Cash flows from investing activities:
Purchases of equipment and software
Proceeds from sale of land

(21,153)
812,537

(433,060)
-

Net cash flows from investing activities

791,384

(433,060 )

Cash flows from financing activities:
Proceeds from note payable and advances – related party
Proceeds from preferred stock issuance
Proceeds from common stock issuances
Proceeds from stock options exercised

730,816
-

70,300
1,902,658
293,497

Net cash flows from financing activities

730,816

2,266,455

Net cash flows from discontinued operations

Effect of exchange rate changes

(167,721 )

Net change in cash and cash equivalents
Cash and cash equivalents, beginning of period

(4,958 )

98,832
131,422

(8,287,487)
8,588,461

Cash and cash equivalents, end of period

$

230,254

$

300,974

Supplemental cash flow information:
Cash paid for interest
Cash paid for income taxes

$

9,174
-

$

1,675
-

See accompanying notes to condensed consolidated financial statements (unaudited).
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DubLi, Inc. and Subsidiaries
Notes to Condensed Consolidated Financial Statements
(Unaudited)
1. The Company
DubLi, Inc. (“DubLi,” the “Company,” “we,” or “us”), through its wholly owned subsidiaries, is a global E-commerce and network marketing company. The
Company is organized in Nevada and its principal executive offices are located in Ft. Lauderdale, Florida. The Company’s wholly owned subsidiaries are
incorporated in Florida, the British Virgin Islands, Cyprus, the United Arab Emirates and India (incorporated on January 2, 2015).
Our E-commerce transactions are conducted through DubLi.com websites in Europe, North America, Australia and through a global portal serving the rest of
the world. We have a large network of independent Business Associates that sell our various E-commerce products. Prior to March 28, 2013, DubLi’s
principal business consisted of reverse auctions program conducted online that were designed to: (i) sell its proprietary electronic gift cards; and (ii) enable
consumers to purchase merchandise through its shopping portals from online retailers at discount prices. Effective March 28, 2013 the Company
discontinued its auctions program.
Our President and Chief Executive Officer, Michael Hansen has a direct ownership of approximately 79.8 million shares of our common stock and 185,000
shares of our Super Voting Preferred Stock as of March 31, 2014. As a result, Mr. Hansen had the power to cast approximately 56% of the combined votes that
could be cast by our common stockholders. Accordingly, he has the power to influence or control the outcome of important corporate decisions or matters
submitted to a vote of our stockholders, including, but not limited to, increasing the authorized capital stock of the Company, the dissolution, merger or sale
of the Company, the size and membership of the Board of Directors, and all other corporate actions.
Liquidity
The Company incurred operating losses for the period since its incorporation through September 30, 2012, and experienced negative net cash flows from its
operating activities of approximately $11.7 million and $1.3 million for the 2013 fiscal year and six months ended March 31, 2014, respectively. As a result,
the Company had stockholders’ and working capital deficits of approximately $10.6 million and $11.9 million, respectively, as of March 31, 2014.
We continue to update our product offerings which places additional demands on future cash flows and may decrease liquidity as we improve our systems.
Our future liquidity and capital requirements will depend on numerous factors including market acceptance of our revised operations and revenues generated
from such operations, competitive pressures, and acquisitions of complementary products, technologies or businesses. We intend to increase our marketing
efforts in order to grow our network of Business Associates which we expect will improve sales of our E-commerce products. The marketing efforts will place
additional demands on our cash flows and liquidity. We cannot offer any assurance that we will be successful in generating revenues from operations;
adequately dealing with competitive pressures; acquiring complementary products, technologies or business; or increasing our marketing efforts.
Because of constraints on our sources of capital and our liquidity needs, we continued to borrow from Michael Hansen, our President and CEO, during the
years ended September 30, 2013 and 2014. Operations during fiscal 2014 were financed in part through: (i) borrowings from Mr. Hansen amounting
approximately $1.5 million during August 2014 pursuant to an amended and restated revolving loan commitment to fund the Company up to $5 million
through December 31, 2015; (ii) the sale of land in Dubai in March 2014 which resulted in net proceeds of $0.8 million; and (iii) an unsecured loan in May
2014 from a private lender of $0.5 million.
The Company is pursuing the sale of a parcel of land in Dubai for approximately $1.25 million. Management anticipates that the completion of the land sale
should occur within ninety days from February 9, 2015, the date of the Sale Agreement – Memorandum of Understanding which was entered into with an
unaffiliated purchaser. In the event that the land sale fails to close or our operating cash flows are insufficient to meet our expenditures through September 30,
2015, we will draw down the available funds of $3.5 million under the loan commitment by Mr. Hansen, who has indicated that he has the ability to provide
the funds as and when a drawdown is requested.
On October 17, 2014, the Company fully repaid Mr. Hansen’s loan of $1 million borrowed during fiscal 2013 and on November 14, 2014 fully repaid the
private lender for the unsecured loan of $0.5 million.
2. Summary of Significant Accounting Policies
Basis of Presentation and Consolidation
The accompanying interim condensed consolidated financial statements are unaudited. These condensed consolidated financial statements reflect all
adjustments (which are of a normal recurring nature) that, in the opinion of Management, are necessary to fairly present the Company’s financial position,
results of operations and cash flows as of and for the periods presented. The results of operations for these interim periods are not necessarily indicative of the
operating results for future periods, including the fiscal year ended September 30, 2014.
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These condensed consolidated financial statements and notes are presented in accordance with the rules and regulations of the United States Securities and
Exchange Commission (“SEC”) relating to interim financial statements and in conformity with accounting principles generally accepted in the United States
of America (“US GAAP”). Certain information and note disclosures normally included in annual financial statements prepared in accordance with US GAAP
have been condensed or omitted in these condensed financial statements pursuant to SEC rules and regulations, although the Company believes that the
disclosures made herein are adequate to make the information not misleading. These condensed consolidated financial statements should be read in
conjunction with the consolidated financial statements and notes thereto included in the Company’s Annual Report on Form 10-K for the year ended
September 30, 2013.
The condensed consolidated financial statements include the accounts of DubLi, Inc. and its subsidiaries. All significant intercompany transactions have
been eliminated in consolidation.
Use of Estimates
The preparation of these condensed consolidated financial statements, in conformity with US GAAP requires Management to make estimates and
assumptions that affected the reported amounts of assets and liabilities, and the disclosure of contingent assets and liabilities, at the date of the condensed
consolidated financial statements and the reported amounts of revenue and expenses during the reporting period. Actual results may differ from these
estimates.
Reclassifications of Prior Period Amounts
Certain prior period amounts in the condensed consolidated financial statements and notes thereto, have been reclassified to conform to current period’s
presentation. However, total assets, total liabilities, revenues and net income (loss) were not changed as a result of those reclassifications.
Recent Accounting Pronouncements
In April 2014, the Financial Accounting Standards Board (“FASB”) issued Update No. 2014-08 – Presentation of Financial Statements (Topic 205) and
Property, Plant, and Equipment (Topic 360): Reporting Discontinued Operations and Disclosures of Disposals of Components of an Entity (“ASU 201408”). This update revised the guidance to be applied in determining when the discontinuation or disposal of operating activities and entities should be
presented as discontinued operations in the financial statements. Under the previous guidelines, the reporting of discontinued operations was based upon two
factors, relating to the elimination of operations and continued cash flows, and the continued involvement in the operations of the disposed component of an
entity. Under the new guidance provided by ASU 2014-08, the reporting of discontinued operations will be based upon whether the disposal or
discontinuation represents a strategic shift that has (or will have) a major effect on an entity’s operations and financial results.
Under the new guidance, the reporting of discontinued operations affects the presentation of the assets, liabilities and results of operations of the
discontinued component or group of components, and does not affect comprehensive income or loss. ASU 2014-08 is effective for annual and interim
reporting periods beginning on or after December 15, 2014. Early adoption is permitted if discontinued operations have not already been reported in
financial statements previously issued or available for issuance. The Company has adopted the new guidance in its consolidated financial statements during
fiscal 2013.
In May 2014, the FASB issued Update No. 2014-09 Revenue from Contracts with Customers (Topic 606) (“ASU 2014-09”). The new guidance provided by
ASU 2014-09 is intended to remove inconsistencies and weaknesses in the existing revenue requirements, provide a more robust framework for addressing
revenue issues, improve comparability, provide more useful information and simplify the preparation of financial statements. ASU 2014-09 is effective for
annual and interim reporting periods beginning after December 15, 2016. Early adoption is not permitted. The Company is currently evaluating the impact
that the new guidance may have on its consolidated financial statements.
In August 2014, the FASB issued ASU No. 2014-15, Disclosure of Uncertainties about an Entity’s Ability to Continue as a Going Concern (“ASU 2014-15”).
ASU 2014-15 will explicitly require management to assess an entity’s ability to continue as a going concern, and to provide related footnote disclosure in
certain circumstances. The new standard will be effective for all entities in the first annual period ending after December 15, 2016 and earlier adoption is
permitted. The Company is currently evaluating the impact that the new guidance may have on its consolidated financial statements.
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Foreign Currency
Financial statements of foreign subsidiaries operating in other than highly inflationary economies are translated at period-end exchange rates for assets and
liabilities and historical exchange rates during the period for income and expense accounts. The resulting translation adjustments are recorded within other
comprehensive income or loss. Intercompany transaction gains or losses at each period end arising from subsequent measurement of balances for which
settlement is not planned or anticipated in the foreseeable future are included as translation adjustments and recorded within other comprehensive income or
loss. Financial statements of subsidiaries operating in highly inflationary economies are translated using a combination of current and historical exchange
rates and any translation adjustments are included in current earnings. Gains or losses resulting from foreign currency transactions are recorded in operating
expense. The Company has no subsidiaries operating in highly inflationary economies.
In accordance with Accounting Standards Codification (“ASC”) 830, Foreign Currency Matters, companies with foreign operations or foreign currency
transactions are required to prepare the statement of cash flows using the exchange rates in effect at the time of the cash flows. The Company uses an
appropriately weighted average exchange rate for the period for translation if the result is substantially the same as if the rates at the dates of the cash flows
were used. The condensed consolidated statement of cash flows reports the effect of exchange rate changes on cash balances held in foreign currencies as a
separate part of the reconciliation of the change in cash and cash equivalents during the period.
Earnings (Loss) per Share
The Company computes basic earnings (loss) per share by dividing the earnings (loss) attributable to holders of common stock for the period by the weighted
average number of shares of common stock outstanding during the period. The potential impact of all common stock equivalents were excluded from the
number of shares outstanding used for purposes of computing net loss per share as the impact of such equivalents was anti-dilutive due to the loss from
continuing operations. Potential dilutive securities, which consisted of outstanding stock options and other compensation arrangements not included in
dilutive weighted average shares for the three months ended March 31, 2014 and 2013 were approximately 3,000 and 9.7 million, respectively, and for the
six months ended March 31, 2014 and 2013, were approximately 0.3 million and 8.0 million, respectively.
Segment Policy
The Company derives its revenues from the E-Commerce and Memberships segment which includes business license fees, membership subscription fees,
commission income, and, advertising and marketing programs; and Auctions segment (reported as discontinued operations) as described in Note 13 Segment Information.
3. Restricted Cash
Restricted cash represents chargeback reserves held by the Company’s credit card processor. Amounts of restricted cash held, by type of currency were as
follows:
March 31,
2014
$
61,722
2,660
179,252
$
243,634

Euro
Australian Dollar
United States Dollar
Total

September 30,
2013
$
216,123
10,548
158,369
$
385,040

4. Deferred Costs
Deferred costs represent commission costs which are directly related to: (i) unearned subscription fees which are expensed ratably over the subscription
periods; and (ii) advertising and marketing programs which are expensed when all services and obligations are fulfilled. Deferred costs expensed are included
in cost of revenues.
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5. Land Held for Sale
March 31,
2014
$
2,114,412
889,143
$
1,225,269

Cost
Less: Valuation allowance

September 30,
2013
$
1,432,237
619,700
$
812,537

On August 14, 2012, the Company acquired two mixed-use parcels of vacant land in Dubai, United Arab Emirates at a fair value of $3.5 million. On
December 27, 2013, the Company entered into two separate property sale agreements with unaffiliated third parties for the two parcels of land for a total cash
consideration of approximately $2.0 million. The sale of the first parcel closed on March 12, 2014 while the sale of the second parcel (“Second Parcel”) was
cancelled due to a change in the closing conditions imposed by the local governmental recording authorities.
During fiscal 2013, Management determined, based upon the offer price of the property sale agreements, that the Company’s carrying values exceeded the
fair value of the two parcels of land. As a result, the Company recorded an impairment charge of approximately $1.5 million to reduce the carrying value of
the land to its fair value.
Subsequently on February 9, 2015, the Company entered into a Property Sale Agreement – Memorandum of Understanding (“Sale Agreement”) for the sale of
the Second Parcel with an unaffiliated third party for approximately $1.25 million. The transaction did not close on or before March 20, 2015 as initially
expected. However, Management anticipates that completion of the land sale should occur within ninety days from February 9, 2015 as stipulated in the Sale
Agreement. Upon completion, the Company is not expected to realize any significant gain or loss on disposal. Accordingly, the Second Parcel was
reclassified as Land Held for Sale from Property and Equipment – land held for investment in the condensed consolidated financial statements.
6. Property and Equipment
Property and equipment comprised the following:
March 31,
2014
Land:
Held for investment
Held for sales incentives
Less: Valuation allowance

$

Computers and equipment
Computer software
Furniture and fixtures
Accumulated depreciation
Total

$

September 30,
2013

- $
3,562,500
(2,687,752 )
874,748
309,287
690,565
108,615
1,108,467
(437,788 )
670,679
1,545,427 $

2,114,412
3,562,500
(3,576,895 )
2,100,017
303,511
690,565
93,237
1,087,313
(337,940 )
749,373
2,849,390

Land Held for Sales Incentives
The Company acquired a land parcel consisting of 15 lots in the Cayman Islands in March 2010. As of March 31, 2014, the land value of approximately $0.9
million consisted of the contract price and land filled cost of approximately $3.6 million less a valuation allowance of approximately $2.7 million that was
based on Management’s evaluation of the estimated fair value.
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The investment in the land parcel in the Cayman Islands is intended to provide incentive rewards to the best performing DubLi Business Associates upon
attaining certain performance objectives.
Depreciation
Depreciation expense was $49,660 and $52,768, for the three months ended March 31, 2014 and 2013, respectively, and $99,287 and $85,268 for the six
months ended March 31, 2014 and 2013, respectively.
7. Amounts Due to Related Parties
Amounts due to related parties comprised the following:
March 31,
2014
$
1,000,000
1,940,816
1,279,535
$
4,220,351

Unsecured note payable to Mr. Hansen
Amounts due for advances by Mr. Hansen
Amounts due for services rendered

September 30,
2013
$
1,000,000
1,210,000
555,316
$
2,765,316

The Company had fully drawn down $1 million from the unsecured loan facility entered into with Mr. Michael Hansen on April 23, 2013 at an interest rate of
3% per annum during fiscal 2013. On October 17, 2014, the Company repaid the principal amount of $1 million with cash generated from current operations.
Amounts due for services rendered are comprised of accrued compensation due to the officers of the Company and unpaid Board of Directors fees. Amounts
due for advances and services rendered are non-interest bearing and have no terms of repayment.
8. Discontinued Operations
The Company discontinued all auctions activities effective March 28, 2013. As a result, the operating results for the auctions program have been reclassified
to income from discontinued operations in the condensed consolidated statements of operations. The income from discontinued operations is comprised of
the following:
Three Months Ended
March 31,
2014
2013
Revenues:
Bidding Credits used in auctions
Bidding Credits broken in auctions
Credits breakage recognized
Gross revenues

$

Sale of goods and handling fees
Auctioned value of gift cards
Less: Cost of gift cards auctioned
Net auctioned value of gift cards
Net revenues

1,067,609
1,067,609

$

1,067,609

Cost of revenues:
Commissions paid on sales of Credits
Cost of goods sold at auctions
Total cost of revenues
Income from discontinued operations
Income taxes
Income from discontinued operations, net of taxes

$

2,473,517
2,454,158
4,927,675

Six Months Ended
March 31,
2014
2013
$

115,290
39,068,097
(40,892,175 )
(1,708,788 )
3,218,887

4,274,083
4,274,083

$

4,274,083

23,190,355
3,185,113
26,375,468
1,668,897
706,913,874
(724,264,261 )
(15,681,490 )
10,693,978

-

2,117,422
2,117,422

-

7,174,715
63,086
7,237,801

1,067,609

1,101,465
1,101,465

4,274,083

3,456,177
3,456,177

$

$

$

Included in Liabilities of discontinued operations at March 31, 2014 and September 30, 2013 are unused Credits of approximately $2.0 million and $6.4
million, respectively. All the costs associated with unused Credits following the termination of the auctions have been fully expensed as of the effective date
of the termination. Credits breakage associated with inactive Business Associates are recognized as revenues after twelve months or when waivers and
releases are obtained from Business Associates who have opted to accept any replacement program.
11

9. Income Taxes
We conduct business globally and report our results of operations in a number of foreign jurisdictions in addition to the United States. For the three months
and six months ended March 31, 2014 and 2013, our reported income tax rate was lower than the US federal statutory rate primarily due to lower income tax
rates in the foreign jurisdictions where we operate, and as a result of net income or losses for the periods, the utilization of net operating loss carry-forwards
and the valuation allowance against deferred tax assets.
10. Long Term Payable
During December 2013, the Company vacated its former office premises before the lease agreement expiration date of January 31, 2020. On January 23, 2014,
the landlord filed suit against the Company for breach of lease. The complaint did not specify the amount of claimed damages, but instead generally sought
all amounts allegedly due and owing under the terms of the lease as well as the landlord’s costs, expenses and reasonable attorney fees. In October 2014, the
landlord informed the Company that its former office premises had been rented out to another tenant and provided a claim for the remaining amount due on
the lease of $1.7 million. On December 18, 2014, the landlord and the Company entered into a Stipulation of Settlement Agreement for a final settlement sum
of $500,000 which was fully expensed in selling, general and administrative expenses. The Company paid $250,000 during January through April 2015. The
balance of $250,000 will be paid in five instalments of $50,000 each on or before the 5 th day of each subsequent month.
11. Stockholders’ Equity
Common Stock
During the six months ended March 31, 2014, the Company entered into transactions which required the issuance of approximately 1.6 million shares of its
common stock as described in items (c) and (d) below. These 1.6 million shares were included in the Company’s basic and diluted weighted average shares
computations for the three months and six months ended March 31, 2014.
As of March 31, 2014, a total of approximately 3.6 million shares were committed for issuance and reflected as issued on the books of the Company, but
stock certificates were not issued due to certain administrative and documentation requirements. The shares of Common Stock were in respect of the
following: (a) the receipt of cash proceeds from an investor for $6,000, or $0.10 per share, (b) the receipt of cash proceeds totaling approximately $294,000
from the exercise of stock options at a price of $0.15 per share, (c) the issuance of a stock award pursuant to a consulting agreement valued at $95,000 or
$0.19 per share, and (d) the payment of bonus incentive for $100,000 or $0.09 per share. Certificates for these shares committed for issuance are expected to
be issued during fiscal year 2015.
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12. Stock Based Compensation
The Company’s 2010 Omnibus Equity Compensation Plan (the “Plan”) was approved on September 30, 2010 by Mr. Hansen, who was the Company’s
majority stockholder at the time. A proxy statement or an information statement has not yet been submitted to all the Company’s stockholders for
approval. The Plan’s participants include board members, executives, employees and certain consultants and advisers of the Company and the Plan has been
implemented in order to attract, incentivize and retain highly qualified individuals and keep the Company competitive with other companies with respect to
executive compensation. Awards under the Plan may be made to participants in the form of (i) incentive stock options; (ii) non-qualified stock Options; (iii)
stock appreciation rights; (iv) restricted stock; (v) deferred stock; (vi) stock awards; (vii) performance shares; (viii) other stock-based awards; and (ix) other
forms of equity-based compensation as may be provided and are permissible under the Plan and the law. A total of 50 million shares of common stock have
been reserved for issuance under the Plan.
Stock based compensation expense for the three months ended March 31, 2014 and 2013 amounted to $103,999 and $175,808, respectively, and for the six
months ended March 31, 2014 and 2013, were $402,533 and $486,698, respectively. Unamortized stock option compensation expense at March 31, 2014
was approximately $657,000 and is expected to be recognized over a period of 3.5 years.
13. Segment Information
The Company divides its product and service lines into two segments: (i) E-Commerce and Memberships segment which includes business license fees,
membership subscription fees, commission income, and, advertising and marketing programs; and (ii) Auctions segment (reported as discontinued
operations).
Three Months Ended
March 31,
2014
2013
E-Commerce and memberships
Revenues
Cost of revenues
Gross income from continuing operations

$
$

Discontinued operations
Revenues
Cost of revenues
Income from discontinued operations, net of taxes

$
$

1,246,008
511,889
734,119

$

1,067,609
1,067,609

$

$

$

Six Months Ended
March 31,
2014
2013

3,103,973
300,770
2,803,203

$

3,218,887
2,117,422
1,101,465

$

$

$

2,443,207
821,469
1,621,738

$

4,274,083
4,274,083

$

$

$

4,030,189
487,676
3,542,513

10,693,978
7,237,801
3,456,177

The total revenues recorded in our four geographic regions are summarized as follows:
Three Months Ended
March 31,
2014
2013
Revenues:
European Union
North America
Australia
Global

$

$
Represented by revenues from:
Continuing operations
Discontinued operations

$
$
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562,851
1,088,729
44,592
617,445
2,313,617

$

1,246,008
1,067,609
2,313,617

$

$

$

Six Months Ended
March 31,
2014
2013

1,054,458
155,308
488,696
4,624,398
6,322,860

$

3,103,973
3,218,887
6,322,860

$

$

$

1,899,257
3,295,529
183,017
1,339,487
6,717,290

$

2,443,207
4,274,083
6,717,290

$

$

$

6,978,347
696,523
853,855
6,195,442
14,724,167
4,030,189
10,693,978
14,724,167

14. Subsequent Events
Related Party Transactions
On August 11, 2014, the Company issued a promissory note (“Note”) to Mr. Hansen for a revolving loan commitment to fund the Company up to $3 million
through December 31, 2015. Interest is calculated at 6% per annum and all principal and accrued interest is to be paid on December 31, 2015.
On August 27, 2014, the Company issued an amended and restated note (“Amended Note”) to Mr. Hansen whereby the maximum amount available under the
revolving loan commitment was increased by $2 million, for an aggregate amount of up to $5 million. All the other existing terms of the Note remained
unchanged in the Amended Note. The Company had drawn down $1.5 million under the revolving loan and has $3.5 million in remaining available funds.
On October 17, 2014, and as discussed in Note 7 - Amounts Due to Related Parties, the Company repaid Mr. Hansen the principal amount of the unsecured
loan of $1 million and approximately $0.8 million for services rendered by related parties.
Loan Agreement with a Private Lender
On May 6, 2014, the Company entered into an unsecured loan agreement with a private lender to provide $500,000 for business development purposes at an
interest rate of 10% per annum. The outstanding principal and accrued interest were fully repaid on November 14, 2014.
Lease Settlement
On December 18, 2014, and as discussed in Note 10 – Long Term Payable, the Company entered into a Stipulation of Settlement Agreement with a former
landlord for a final lease settlement sum of $500,000.
Sale of Land in Dubai
On February 9, 2015, and as described in Note 5 – Land Held for Sale, the Company entered into a Property Sale Agreement – Memorandum of
Understanding for the sale of a parcel of land in Dubai with an unaffiliated third party for approximately $1.25 million.
14

ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS
Introductory Note
Concerning Forward-Looking Statements
The discussion contained in this Quarterly Report on Form 10-Q (“Report”) under the Securities Exchange Act of 1934 as amended (“Exchange Act”),
contains forward-looking statements that involve risks and uncertainties. Our actual results could differ significantly from those discussed herein. These
include statements about our expectations, beliefs, intentions or strategies for the future, which we indicate by words or phrases such as “anticipate,”
“expect,” “intend,” “plan,” “will,” “believe,” and similar language, including those set forth in the discussions under “Notes to Condensed Consolidated
Financial Statements” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” as well as those discussed elsewhere
in this Report. The forward-looking statements reflect our current view about future events and are subject to risks, uncertainties and assumptions. We wish to
caution readers that certain important factors may have affected and could in the future affect our actual results and could cause actual results to differ
significantly from those expressed in any forward-looking statement.
The following important factors could prevent us from achieving our goals and cause the assumptions underlying the forward-looking statements and the
actual results to differ materially from those expressed in or implied by those forward-looking statements:
·
·
·
·
·
·
·
·
·

our inability to generate enough customers or enough purchasing activity for our Shopping Malls;
our inability to establish and maintain a large growing base of Business Associates;
our failure to adapt to technological change;
increased competition;
increased operating costs;
changes in legislation applicable to our business;
our failure to improve our internal controls;
our inability to generate sufficient cash flows from operations or to secure sufficient capital to enable us to maintain our current operations or support our
intended growth; and
our failure to maintain registration of shares of our Common Stock under the Exchange Act.

For information concerning these factors and related matters, see Item 2, “Management’s Discussion and Analysis of Financial Condition and Results of
Operations,” in this Report, and the following sections of our Annual Report on Form 10-K for the year ended September 30, 2013: Item 1A “Risk Factors”
and Item 7 “Management’s Discussion and Analysis of Financial Condition and Results of Operations”. However, other factors besides those referenced
could adversely affect our results, and you should not consider any such list of factors to be a complete set of all potential risks or uncertainties. Any forwardlooking statements made by us herein speak as of the date of this Report. We do not undertake to update any forward-looking statement, except as required
by law. Given these risks and uncertainties, readers are cautioned not to place undue reliance on such forward-looking statements.
Introduction
The following discussion and analysis summarizes the significant factors affecting: (i) our condensed consolidated results of operations for the three months
and six months ended March 31, 2014 compared to the three months and six months ended March 31, 2013; and (ii) financial liquidity and capital
resources. This discussion and analysis should be read in conjunction with our condensed consolidated financial statements and notes included in this
Report.
Overview
DubLi, Inc. has created a framework for attracting and maintaining consumers through an E-commerce based shopping and travel community. The foundation
of DubLi is based on technology that is adaptive to changes in the E-commerce marketplace, a global marketing platform and an expertise in understanding
and capitalizing on international economic trends and changing consumer behaviors. The central hub of the DubLi community is DubLi.com; from which all
other components of the business model are derived.
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DubLi is a global E-commerce and network marketing company that operates an online shopping and travel portal through which our customers search and
purchase products offered by various online stores, including consumer products, travel related products and services. Our online transactions are conducted
through DubLi.com websites in Europe, North America, Australia and through a global portal serving the rest of the world. We have a large network of
independent Business Associates that sell our various E-commerce products.
Prior to March 28, 2013, DubLi’s principal business consisted of an online auctions program that was designed to (i) sell its proprietary electronic gift cards;
and (ii) enable consumers to purchase merchandise through its shopping portals from online retailers at discount prices. Our Business Associates sold
“Credits” (rights to make bids in one of our auctions) which were designed to offer consumers savings on their purchases of merchandise. Effective March 28,
2013, we discontinued our auctions program.
During the three months and six months ended March 31, 2014, our revenues from continuing operations were generated primarily from (a) business license
fees paid by Business Associates and partner program participants; (b) membership subscription fees; and (c) commission income from participating online
shops and stores affiliated with our online shopping mall arising from the purchase transactions our customers generated. Our revenues from discontinued
operations during the three months and six months ended March 31, 2014 were recognized from Credits breakage associated with inactive Business
Associates.
During the three and six months ended March 31, 2013, our revenues were generated primarily from the following items: (i) from continuing operations as
discussed above and, advertising and marketing programs; and (ii) from discontinued operations through: (a) the sale of electronic gift cards and goods
through auctions; (b) the sale of Credits directly to consumers and through Business Associates; and (c) handling fees for each auctions transaction that
resulted in the sale of an electronic gift card.
The components of revenues for the three months and six months ended March 31, 2014 are summarized as follows:
March 31, 2014
Three
Six
Months
Months
Ended
Ended
E-Commerce and Memberships
Business license fees
Membership subscription fees and commission income
Other

$

Discontinued operations
Total revenues

$

745,920
488,806
11,282
1,246,008
1,067,609
2,313,617

$

$

1,494,949
764,815
183,443
2,443,207
4,274,083
6,717,290

Revenues from business license fees paid by our Business Associates and partner program participants enable them to begin their sales operations of DubLi’s
products. Our Business Associates pay a monthly maintenance fee to remain as an active member following the date of their initial membership. The monthly
maintenance fee for our Business Associates was discontinued during March 2014. Our partner program participants continue to pay a monthly maintenance
fee to remain as an active member.
Effective April 2014, our Business Associates were required to purchase our membership subscription products for resale in the form of qualifying vouchers
or membership packages for Business Associates or membership packages for DubLi’s customer as described below.
We offer one free membership package and two paid membership subscription packages (Premium and V.I.P.), to customers that enable them to earn cash
back from all the purchases that they make online through our Shopping Malls. The Premium and V.I.P. membership subscription packages allow our
customers to earn a higher percentage of cash back on their purchases. For the Premium member, we charged a monthly subscription fee and for the V.I.P.
member we charged an annual subscription fee.
Through the purchase transactions our customers generated from participating online shops and stores via our shopping malls, we receive commission
income from the participating merchants. We share this commission income with our customers in the form of cash back.
Our network marketing organization of Business Associates is represented in 127 countries throughout the world. We offer a wide variety of products and
services to our Business Associates for them to market to their customers, many of whom are also recruited to become Business Associates themselves.
Business Associates earn commissions on sales of products and services that they sell directly, and also on “downstream” sales of products and services made
by Business Associates that they recruit into the marketing network. Business Associates also earn commissions on: (1) the sale of our Premium and V.I.P.
Member subscriptions packages; and (2) purchase transactions from customers who shop in our online Shopping Malls.
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Trends in Our Business
After the discontinuance of the auctions program during fiscal 2013, we focused our resources on potentially more profitable programs in our E-commerce
platform.
Shopping transactions continue to shift from traditional to online retailers as the digital economy evolves. This shift has contributed to the growth of our
business since inception, resulting in increased revenues. Although we expect our business to continue to grow, our revenues growth rate may not be
sustainable over time, due to a number of factors, including increasing competition, the difficulty of maintaining growth rates if our revenues increase to
higher levels, and increasing maturity of the online shopping market. We plan to continue to invest in our core areas of strategic focus, but cannot provide
any assurance that such investment will result in increased revenues or net income.
We have taken steps to improve and increase the products offered on our web site via direct signing of dedicated private-label merchants providing cash back
shopping programs, travel related products and services, and an expanded global online shopping mall that provides a true worldwide shopping experience.
Seasonal fluctuations in Internet usage and traditional retail seasonality have affected our business, and are likely to continue to do so. Internet usage
generally slows during the summer months, and shopping typically increases significantly during the holiday season in the fourth quarter of each calendar
year. These seasonal trends have caused, and will likely continue to cause fluctuations in our quarterly results.
We continue to invest in our systems, data centers, corporate facilities, information technology infrastructure, and human resources. We expect the following
to be important components in our business strategy: (i) acquisitions of compatible businesses; (ii) “Partner” programs whereby we partner with large retail
customer bases interested in earning incremental revenues by co-branding our shopping and travel related web site; and (iii) expansion in new markets or
countries. We also expect that the cost of revenues will increase in dollars and may increase as a percentage of revenues in future periods, primarily because
of forecasted increases in traffic acquisition costs, data center costs, credit card and other transaction fees, content acquisition costs and other costs.
As we expand our shopping programs and other products to international markets, we continue to increase our exposure to fluctuations in foreign currency to
US dollar exchange rates.
Results of Operations
Three Months Ended March 31, 2014 Compared to Three Months Ended March 31, 2013
Consolidated Results
Net loss for the three months ended March 31, 2014 was approximately $0.2 million as compared to a net income of approximately $0.4 million for the three
months ended March 31, 2013. The increase in the net loss was primarily due to loss from continuing operations as the operating results from discontinued
operations were consistent over the two periods. Further discussions on the results from continuing operations and discontinued operations are provided in
the following paragraphs.
Continuing Operations
Revenues were approximately $1.2 million and $3.1 million for the three months ended March 31, 2014 and 2013, respectively. The decrease was primarily
due to revenues of approximately $1.8 million recognized during the three months ended March 31, 2013 for customers allocated to Business Associates in
satisfaction of the terms of the advertising and marketing programs that were sold in fiscal 2012. No revenues were recognized for advertising and marketing
programs during the three months ended March 31, 2014.
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Selling, general and administrative (“SGA”) expenses were approximately $2.0 million and $3.1 million for the three months ended March 31, 2014 and
2013, respectively. The decrease was primarily due to approximately: (i) $0.9 million reduction in outside service fees; and (ii) $0.2 million reduction in
banking and processing fees as a result of fewer transactions. Details of our SGA expenses are summarized as follows:

Advertising expenses
Depreciation
Outside service fees
Payroll costs
Rent and office expenses
Banking and processing fees
Foreign exchange
Travel expenses and others
Total

$

$

For the three months ended
March 31,
2014
2013
Change
(All amounts in $ thousands)
- $
146 $
(146)
49
52
(3)
476
1,424
(948)
1,137
953
184
91
173
(82)
126
276
(150)
(33)
1
(34)
111
108
3
1,957 $
3,133 $
(1,176 )

During the three months ended March 31, 2013 we recorded an impairment charge of approximately $355,000 for obsolescence of certain components of our
shopping mall operating system. We were not required to record any impairment charge during the three months ended March 31, 2014.
Discontinued Operations
Income from discontinued operations remained consistent for the three months ended March 31, 2014 and 2013 of approximately $1.1 million. During the
three months ended March 31, 2014, revenues were recognized for Credits breakage associated with inactive Business Associates which generated income of
approximately $1.1 million as compared to approximately $3.2 million of Credits used and recognized as net revenues from auctions transactions conducted
which generated income of approximately $1.1 million during the three months ended March 31, 2013.
Foreign Currency Translation Adjustment
Our net revenues and related expenses generated from international locations are denominated in the functional currencies of the local countries, primarily in
Euros. The results of operations and certain of our intercompany balances associated with our international locations are exposed to foreign exchange rate
fluctuations. The consolidated statements of operations of our international subsidiaries are translated into US dollars at the average exchange rates in each
applicable period. The US dollar average rate weakened against the Euro during the three months ended March 31, 2014 as compared to the three months
ended March 31, 2013 which resulted in these exchange rate fluctuations increasing the consolidated net revenues, operating expenses, and loss from
continuing operations.
The foreign currency translation adjustment for the quarter ended March 31, 2014 and 2013 represented a gain of approximately $19,000 and $709,000,
respectively, a decrease of approximately $690,000.
Six Months Ended March 31, 2014 Compared to Six Months Ended March 31, 2013
Consolidated Results
Net income for the six months ended March 31, 2014 was approximately $1.2 million as compared to a net loss of approximately $93,000. The increase in
net income was due to a reduction in loss of approximately $0.4 million from continuing operations, and an increase in income of approximately $0.8
million from discontinued operations. Further discussions on the results from continuing operations and discontinued operations are provided in the
following paragraphs.
Continuing Operations
Revenues were approximately $2.4 million and $4.0 million for the six months ended March 31, 2014 and 2013, respectively. The decrease was primarily
due to revenues amounting to approximately $2.1 million recognized during the six months ended March 31, 2013 for customers allocated to Business
Associates in satisfaction of the terms of the advertising and marketing programs that were sold in fiscal 2012. No revenues were recognized for advertising
and marketing programs during the six months ended March 31, 2014.
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SGA expenses were approximately $4.7 million and $6.7 million for the six months ended March 31, 2014 and 2013, respectively. The decrease was
primarily due to approximately: (i) $1.9 million reduction in outside service fees; and (ii) $0.6 million reduction in banking and processing fees as a result of
fewer transactions. Details of our SGA expenses are summarized as follows:

Advertising expenses
Depreciation
Outside service fees
Payroll costs
Rent and office expenses
Banking and processing fees
Foreign exchange
Travel expenses and others
Total

$

$

For the six months ended
March 31,
2014
2013
Change
(All amounts in $ thousands)
138 $
162 $
(24)
99
85
14
1,086
2,942
(1,856)
2,423
2,269
154
547
336
211
267
891
(624)
(41)
(146)
105
198
196
2
4,717 $
6,735 $
(2,018 )

During the six months ended March 31, 2013 we recorded an impairment charge of approximately $355,000 for obsolescence of certain components of our
shopping mall operating system. We were not required to record any impairment charge during the six months ended March 31, 2014.
Discontinued Operations
Income from discontinued operations was approximately $4.3 million and $3.5 million for the six months ended March 31, 2014 and 2013, respectively. The
increase of approximately $0.8 million was primarily due to: (i) revenues recognized for Credits breakage associated with inactive Business Associates which
generated income of approximately $4.3 million for the six months ended March 31, 2014, as compared to (ii) approximately $10.7 million of Credits used
and recognized as net revenues from auctions transactions conducted which generated income of approximately $3.5 million during the six months ended
March 31, 2013.
Foreign Currency Translation Adjustment
The foreign currency translation adjustment for the six months ended March 31, 2014 and 2013 represented a loss of approximately $168,000 and $5,000,
respectively, an increase of approximately $163,000.
Liquidity and Capital Resources
Liquidity
We incurred losses for the period from our inception through September 30, 2012 and we experienced negative net cash flows from operating activities of
approximately $11.7 million and $1.3 million for the 2013 fiscal year and six months ended March 31, 2014, respectively. We continue to require additional
financing to meet our working capital and capital expenditures requirements. We can provide no assurance that such additional financing will be available in
an amount or on terms acceptable to us. If we are unable to obtain additional funds when they are needed or if such funds cannot be obtained on terms
acceptable to us, we will be unable to execute upon our business plan and pay our costs and expenses as they are incurred, which could have a material,
adverse effect on our business, financial condition and results of operations.
We continue to update our product offerings which places additional demands on future cash flows and may decrease liquidity as we improve our systems.
Our future liquidity and capital requirements will depend on numerous factors including market acceptance of our revised operations and revenues generated
from such operations, competitive pressures, and acquisitions of complementary products, technologies or businesses. We intend to increase our marketing
efforts in order to grow our network of Business Associates which we expect will improve sales of our E-commerce products. The marketing efforts will place
additional demands on our cash flows and liquidity. We cannot offer any assurance that we will be successful in generating revenues from operations;
adequately dealing with competitive pressures; acquiring complementary products, technologies or business; or increasing our marketing efforts.
Because of constraints on our sources of capital and our increased liquidity needs, we continued to borrow from Michael Hansen, our President and CEO,
during the years ended September 30, 2013 and 2014. Operations during fiscal 2014 were financed in part through: (i) borrowings from Mr. Hansen
amounting approximately $1.5 million during August 2014 pursuant to an amended and restated revolving loan commitment to fund the Company up to $5
million through December 31, 2015; (ii) the sale of land in Dubai in March 2014 which resulted in net proceeds of $0.8 million; and (iii) an unsecured loan
in May 2014 from a private lender of $0.5 million.
The Company is pursuing the sale of a parcel of land in Dubai for approximately $1.25 million. Management anticipates that the completion of the land sale
should occur within ninety days from February 9, 2015, the date of the Sale Agreement – Memorandum of Understanding which was entered into with an
unaffiliated purchaser. In the event that the land sale fails to close or our operating cash flows are insufficient to meet our expenditures through September 30,
2015, we will draw down the available funds of $3.5 million under the loan commitment by Mr. Hansen, who has indicated that he has the ability to provide
the funds as and when a drawdown is requested.
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On October 17, 2014, the Company fully repaid Mr. Hansen’s loan of $1 million borrowed during fiscal 2013 and on November 14, 2014 fully repaid the
private lender for the unsecured loan of $0.5 million.
Cash in Foreign Subsidiaries
The Company has significant operations outside the United States (“US”). As a result, cash generated by and used in the Company's foreign operations is
used only in amounts sufficient to pay general and administrative expenses in the US, or to fund certain US operational costs. As of March 31, 2014, the
Company held approximately $159,000 of unrestricted and approximately $244,000 of restricted cash in foreign subsidiaries.
Should foreign cash be repatriated, the Company will be subject to US tax at the applicable US federal statutory rate on the amount treated as a dividend for
US income tax purposes. Dividend treatment will largely be the result of the collective financial position of the foreign subsidiaries at the time of
repatriation. Any US income tax attributable to repatriated earnings may be offset by foreign income taxes paid on such earnings. Due to the significance of
our foreign operations, the Company does not presently foresee a need to repatriate foreign cash in excess of our US funding needs.
Subsequent Events
Related Party Transactions
In August 2014, the Company issued an amended and restated promissory note to Mr. Hansen for a revolving loan commitment to fund the Company up to
$5 million through December 31, 2015. Interest is calculated at 6% per annum and all principal and accrued interest is to be paid on December 31, 2015.
During fiscal 2014, the Company drew down $1.5 million under the revolving loan and has $3.5 million in remaining available funds.
On October 17, 2014, the Company repaid Mr. Hansen the principal amount of the unsecured loan of $1 million borrowed during fiscal 2013 and
approximately $0.8 million for services rendered by related parties which were outstanding as of March 31, 2014.
Loan Agreement with a Private Lender
On May 6, 2014, the Company entered into an unsecured loan agreement with a private lender to provide $500,000 for business development purposes at an
interest rate of 10% per annum. The outstanding principal and accrued interest were fully repaid on November 14, 2014.
Lease Settlement
During December 2013, the Company vacated its former office premises before the lease agreement expiration date of January 31, 2020. On January 23, 2014,
the landlord filed suit against the Company for breach of lease. The complaint did not specify the amount of claimed damages, but instead generally sought
all amounts allegedly due and owing under the terms of the lease as well as the landlord’s costs, expenses and reasonable attorney fees. In October 2014, the
landlord informed the Company that its former office premises had been rented out to another tenant and provided a claim for the remaining amount due on
the lease of $1.7 million. On December 18, 2014, the landlord and the Company entered into a Stipulation of Settlement Agreement for a final settlement sum
of $500,000, which was fully expensed in selling, general and administrative expenses. The Company paid $250,000 during January through April 2015.
The balance of $250,000 will be paid in five instalments of $50,000 each on or before the 5 th day of each subsequent month.
Sale of Land in Dubai
On February 9, 2015, the Company entered into a Property Sale Agreement – Memorandum of Understanding (“Sale Agreement”) for the sale of a parcel of
land in Dubai with an unaffiliated third party for approximately $1.25 million. The transaction did not close on or before March 20, 2015 as initially
expected. Management anticipates that completion of the land sale should occur within ninety days from February 9, 2015 as stipulated in the Sale
Agreement. Upon completion, the Company is not expected to realize any significant gain or loss on disposal.
Off-Balance Sheet Arrangements
At March 31, 2014 and 2013, we had no off-balance sheet arrangements as defined in Item 303(a)(4)(ii) of Regulation S-K.
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK
The information to be reported under this item is not required of smaller reporting companies.
ITEM 4. CONTROLS AND PROCEDURES
Evaluation of Disclosure Controls and Procedures
Under the supervision and with the participation of our Management, including our principal executive officer and our principal financial and accounting
officer, we carried out an evaluation of the effectiveness of the design and operation of our disclosure controls and procedures (as such term is defined in
Rules 13a-15(e) and 15d-15 (e) under the Exchange Act) as of the end of the period covered by this Report. Based on the foregoing, our principal executive
officer and principal financial and accounting officer concluded that our disclosure controls and procedures were not effective to ensure that information
required to be disclosed by us in reports that we file or submit under the Exchange Act, (i) is recorded, processed, summarized and reported within the time
periods specified in the Securities and Exchange Commission (“SEC”) rules and forms, and (ii) accumulated and communicated to Management, including
the principal executive officer and principal financial and accounting officer, as appropriate, to allow timely decisions regarding required disclosure.
Changes in Internal Control over Financial Reporting
As previously reported in our Form 10-K for the year ended September 30, 2013, as a result of our principal executive officer’s and principal financial and
accounting officer’s assessment of the effectiveness of our internal control over financial reporting as of September 30, 2013, we identified the material
weaknesses in internal control over financial reporting as of September 30, 2013. These material weaknesses had not been remediated as of December 31.
2013. A material weakness is a deficiency, or a combination of deficiencies, in internal control over financial reporting such that there is a reasonable
possibility that a material misstatement of the annual or interim financial statements will not be prevented or detected on a timely basis.
Remediation Plans
To address the identified material weakness discussed in our Form 10-K for the year ended September 30, 2013, we have taken the following measures:
During the year ended September 30, 2014, we:1. Engaged an internal audit firm to assist with control assessment and remediation;
2. Hired a new Corporate Controller and additional qualified and experienced finance department personnel to enhance period end financial close and
reporting; and
3. Commenced a reorganization of our finance, accounting and other support staff to improve work flow and enhance internal controls;
Subsequent to September 30, 2014, we:4. Hired a Director of Compliance to evaluate and implement corrective action on our material weaknesses; and
5. Hired a Vice President of Information Technology to oversee and implement proper internal control over IT and our business operating systems.
In addition, we have improved or are in the process of improving our internal controls as follows:
(1) Control Environment
(a) We have implemented a whistle-blower program and are in the process of implementing other programs to identify and manage fraud risks;
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(b) Formalized job descriptions have been developed for all finance and accounting personnel that specifically: (i) identify required financial reporting
roles, responsibilities, and necessary competencies; and (ii) clarify responsibilities for maintaining our internal controls over financial information;
and
(c) We have increased the utilization of the features and controls in our Enterprise Resource Planning (“ERP”) system and reduce the use of
spreadsheets.
(2) Monitoring of internal control over financial reporting
(a) We continue to review and update our policies and procedures with respect to the review, supervision and monitoring of our accounting operations;
(b) We are completing a risk assessment process in order to improve our monitoring function in conjunction with our ERP system; and
(c) We are developing forecasts and plans by which our Management can measure achievement against formalized benchmarks.
(3) Period end financial close and reporting
(a) Improving our financial reporting and closing processes; and
(b) Continue to document and implement controls over financial reporting.
If the remedial measures described above are insufficient to address any of the identified material weaknesses or are not implemented effectively, or
additional deficiencies arise in the future, material misstatements in our interim or annual consolidated financial statements may occur in the future and we
may continue to be delinquent in our filings. We are currently working to improve and simplify our internal processes and implement enhanced controls, as
discussed above, to address the material weaknesses in our internal control over financial reporting and to remedy the ineffectiveness of our disclosure
controls and procedures. Key factors in the success of our remediation efforts are our ability to recruit and retain qualified individuals, and to make the
investments required to enhance our financial reporting systems. Therefore, the success of our remediation efforts will also be dependent in part upon our
ability to obtain sufficient funding. Among other things, any un-remediated material weaknesses could result in material post-closing adjustments in future
financial statements.
PART II: OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS
In the ordinary course of business, the Company and its subsidiaries including its directors and officers may be defendants in or parties to pending or
threatened legal actions and proceedings, including actions brought on behalf of various classes of claimants.
During December 2013, the Company vacated its former office premises before the lease agreement expiration date of January 31, 2020. On January 23, 2014,
the landlord filed suit against the Company for breach of lease. The complaint did not specify the amount of claimed damages, but instead generally sought
all amounts allegedly due and owing under the terms of the lease as well as the landlord’s costs, expenses and reasonable attorney fees. In October 2014, the
landlord informed the Company that its former office premises had been rented out to another tenant and provided a claim for the remaining amount due on
the lease of $1.7 million. On December 18, 2014, the landlord and the Company entered into a Stipulation of Settlement Agreement for a final settlement sum
of $500,000. The Company paid $250,000 during January through April 2015. The balance of $250,000 will be paid in five instalments of $50,000 each on
or before the 5 th day of each subsequent month.
ITEM 1A. RISK FACTORS
There has been no material change to the risk factors relating to our business as disclosed in our Form 10-K for the year ended September 30, 2013 as filed
with the SEC on December 24, 2014.
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ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS
None
ITEM 3. DEFAULTS UPON SENIOR SECURITIES
None
ITEM 4. MINE SAFETY DISCLOSURES
Not Applicable.
ITEM 5. OTHER INFORMATION
None
ITEM 6. EXHIBITS
No.
31.1

Description
Certification of Chief Executive Officer pursuant to Rule 13a-14(a) of the Securities Exchange Act of 1934, as adopted pursuant to Section
302 of the Sarbanes–Oxley Act of 2002.

31.2

Certification of Chief Financial Officer pursuant to Rule 13a-14(a) of the Securities Exchange Act of 1934, as adopted pursuant to Section
302 of the Sarbanes–Oxley Act of 2002.

32.1

Statement required by 18 U.S.C. Section 1350, as adopted pursuant to section 906 of the Sarbanes-Oxley Act of 2002.

32.2

Statement required by 18 U.S.C. Section 1350, as adopted pursuant to section 906 of the Sarbanes-Oxley Act of 2002.
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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,
there unto duly authorized.
DubLi, Inc.
Date: April 15, 2015

By:

24

/s/ Michael Hansen
Michael Hansen
President and Chief Executive Officer

EXHIBIT 31.1
CERTIFICATION OF CHIEF EXECUTIVE OFFICER PURSUANT TO
RULE 13a-14(a) OF THE SECURITIES EXCHANGE ACT OF 1934,
AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002
I, Michael Hansen, certify that:
1.

I have reviewed this quarterly report on Form 10-Q of DubLi, Inc.;

2.

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3.

Based on my knowledge, the consolidated financial statements, and other financial information included in this report, fairly present in all material
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4.

The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f) for
the registrant and have:
(a)

designed such disclosure controls and procedures, or have caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

(b)

designed such internal controls over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of consolidated financial statements
for external purposes in accordance with generally accepted accounting principles;

(c)

evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness
of the disclosure controls and procedures, as of the period covered by this report based on such evaluation; and

(d)

disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal
quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect,
the registrant’s internal control over financial reporting ; and

5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent function):
(a)

all significant deficiencies and material weaknesses in the design or operation of internal controls over financial reporting which are reasonably
likely to adversely affect the registrant’s ability to record, process summarize and report financial information; and

(b)

any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal controls over
financial reporting.

DATE: April 15, 2015

/s/ Michael Hansen
Michael Hansen
Chief Executive Officer

EXHIBIT 31.2
CERTIFICATION OF CHIEF FINANCIAL OFFICER PURSUANT TO
RULE 13a-14(a) OF THE SECURITIES EXCHANGE ACT OF 1934,
AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002
I, Eric Nelson, certify that:
1. I have reviewed this quarterly report on Form 10-Q of DubLi, Inc.;
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;
3. Based on my knowledge, the consolidated financial statements, and other financial information included in this report, fairly present in all material
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f) for
the registrant and have:
(a)

designed such disclosure controls and procedures, or have caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

(b)

designed such internal controls over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of consolidated financial statements
for external purposes in accordance with generally accepted accounting principles;

(c)

evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness
of the disclosure controls and procedures, as of the period covered by this report based on such evaluation; and

(d)

disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal
quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect,
the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent function):
(a)

all significant deficiencies and material weaknesses in the design or operation of internal controls over financial reporting which are reasonably
likely to adversely affect the registrant’s ability to record, process summarize and report financial information; and

(b)

any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal controls over
financial reporting.

DATE: April 15, 2015

/s/ Eric Nelson
Eric Nelson
Chief Financial Officer

EXHIBIT 32.1
CERTIFICATION OF CHIEF EXECUTIVE OFFICER PURSUANT TO 18 U.S.C.
SECTION 1350 AS ADOPTED PURSUANT TO SECTION 906 OF
THE SARBANES-OXLEY ACT OF 2002
In connection with the quarterly report of DubLi, Inc. (the “Company”) on Form 10-Q for the period ended March 31, 2014 as filed with the Securities and
Exchange Commission on the date hereof (the “Report”), I, Michael Hansen, Chief Executive Officer of the Company, certify, pursuant to 18 U.S.C. Section
1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that to the best of my knowledge:
(1)

The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2)

The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

DATE: April 15, 2015

/s/ Michael Hansen
Michael Hansen
Chief Executive Officer

EXHIBIT 32.2
CERTIFICATION OF CHIEF FINANCIAL OFFICER PURSUANT TO 18 U.S.C.
SECTION 1350 AS ADOPTED PURSUANT TO SECTION 906 OF
THE SARBANES-OXLEY ACT OF 2002
In connection with the quarterly report of DubLi, Inc. (the “Company”) on Form 10-Q for the period ended March 31, 2014 as filed with the Securities and
Exchange Commission on the date hereof (the “Report”), I, Eric Nelson, Chief Financial Officer of the Company, certify, pursuant to 18 U.S.C. Section 1350,
as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that to the best of my knowledge:
(1)

The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2)

The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

DATE: April 15, 2015

/s/ Eric Nelson
Eric Nelson
Chief Financial Officer

