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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
FORM 10-Q
(Mark One)
[1 QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OHE SECURITIES EXCHANGE ACT OF 19:
For the quarterly period ended March 31, 2014
or

[0 TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(dy ®HE SECURITIES EXCHANGE ACT OF 19:

For the transition period from to

Commission File Number 0-49801

DUBLI, INC.

(Exact name of registrant as specified in its arart

Nevada 13-4067623
(State or other jurisdiction of (I.LR.S. Employer
incorporation or organizatiol Identification No.)

6750 N. Andrews Ave, Suite 200
Ft Lauderdale, FL 33309
(Address of principal executive offices)

561-362-2381
(Registrant’s telephone number, including area yode

Not Applicable
(Former name, former address and former fiscal,yeahanged since last report)

Indicate by check mark whether the registrant @l filed all reports required to be filed by Sewti8 or 15(d) of the Securities Exchange
of 1934 during the preceding 12 months (or for sstebrter period that the registrant was requirefilécsuch reports), and (2) has been sul
to such filing requirements for the past 90 dayssY No[l
Indicate by check mark whether the registrant hdwnitted electronically and posted on its corpoléieb site, if any, every Interactive D
File required to be submitted and posted pursiaRule 405 of Regulation $-(8232.405 of this chapter) during the precedi@gribnths (c
for such shorter period that the registrant wasired to submit and post such files). YesNo [
Indicate by checkmark whether the registrant isrgd accelerated filer, an accelerated filer, a-amnelerated filer, or a smaller repor!
company. See the definitions of “large accelerdiled,” “accelerated filer” and “smaller reportingtbmpany” in Rule 122 of the Exchanc
Act.
Large accelerated file 0 Accelerated filel 0
Non-accelerated file 0 Smaller reporting compar 0
(Do not check if a smaller company)
Indicate by check mark whether the registrantshell company (as defined in Rule 12b-2 of the Exge Act) Yes! No [l
The number of shares outstanding of each of theeissclasses of stock, as of April 8, 2015 isdkeivs:

Number of shares of Preferred Stock outstanding;Qi®

Number of shares of Common Stock outstanding: 482678
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PART I: FINANCIAL INFORMATION

ITEM 1. FINANCIAL STATEMENTS

DublLi, Inc. and Subsidiaries

Condensed Consolidated Balance Sheets

ASSETS
Current assetl
Cash and cash equivalel
Restricted cas
Other receivables and prepaid exper
Deferred cost
Land held for sale

Total current asse
Property and equipment, r
Other assets

TOTAL ASSETS

LIABILITIES AND STOCKHOLDERS ' EQUITY (DEFICIT)

LIABILITIES

Current liabilities
Accounts payabl
Amounts payable to Business Associ:
Customer deposit
Other payables and accrued liabilit
Amounts due to related parti
Unearned subscription fe
Unearned advertisin
Liabilities of discontinued operations

Total current liabilities
Long term payable

TOTAL LIABILITIES

STOCKHOLDERS'’ EQUITY (DEFICIT)
Preferred stoc
25 million shares authorized, $0.01 par value, @83 shares issued and outstanc
Common stocl
500 million shares authorized, $0.001 par valu@,2anillion
and 430.6 million shares issued and outstandirspectively
Additional paic-in-capital
Accumulated other comprehensive I
Accumulated deficit

TOTAL STOCKHOLDERS ' EQUITY (DEFICIT)

TOTAL LIABILITIES AND STOCKHOLDERS ' EQUITY (DEFICIT)

See accompanying notes to condensed consolidasattfal statements (unaudited).

March 31,  September 3
2014 2013
(unaudited
$ 230,25 $ 131,42.
243,63 385,04(
247,23t 134,06:.
1,299,99! 1,087,56.
1,225,26! 812,53
3,246,39; 2,550,62!
1,545,422 2,849,39i
45,04: 95,47
$ 4,836,860 $ 5,495,49
$ 191804 $ 1,522,18
608,58: 1,668,93
905,82¢ 618,291
2,112,43 1,555,43
4,220,35. 2,765,31
1,835,02' 1,502,18.
1,516,37! 1,492,99
2,048,72 6,401,82
15,165,36 17,527,16
300,00( -
15,465,36 17,527,16
1,85( 1,85(
432,20« 430,59:
25,050,56 24,649,64
(1,023,46) (855,179
(35,089,66)  (36,258,58)
(10,628,50)  (12,031,67)

$ 483686 $ 5,495,49




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

Revenues
Business license fe:

Membership subscription fees and commission inc

Advertising and marketing prograr
Other

Cost of revenues
Gross incomi
Selling, general and administrative exper

Software impairment charge

Loss from operation
Interest expense

Loss before income taxi
Income taxes

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

Net income (loss

Earnings (loss) per sha

Basic and dilutec
Continuing operation
Discontinued operations

Weighted average shares outstanding Basic ancekdilut

Three Months Ended

Six Months Ended

March 31, March 31,

2014 2013 2014 2013
$ 74592 $ 81164 $ 1,49494 $ 886,94
488,80t 442 71: 764,81t 985,88
g 1,837,501 g 2,107,91
11,28 12,11¢ 183,44: 49 ,44¢
1,246,00: 3,103,97: 2,443,220 4,030,18'
511,88¢ 300,77( 821,46¢ 487,67!
734,11¢ 2,803,20: 1,621,73 3,542,51
1,957,48. 3,133,03. 4,717,73. 6,735,01
: 354,95: : 354,95:
(1,223,36) (684,78 (3,095,99) (3,547,45)
4,257 55( 9,17¢ 1,67¢
(1,227,62) (685,33 (3,105,16) (3,549,12)
(1,227,62) (685,33} (3,105,16) (3,549,12)
1,067,60' 1,101,46' 4,274,08: 3,456,17
$ (160,010 $ 416,13 $ 1,168,91 (92,949
$ 0.0C $ 0.0 $ (0.00) $ (0.07)
$ 0.0 $ 0.0 $ 0.01 $ 0.01
432,204,67 41427940  432,180,16 411,412,002

See accompanying notes to condensed consolidagettial statements (unaudited).




DublLi, Inc. and Subsidiaries
Condensed Consolidated Statements of Comprehensiveome (Loss)

(Unaudited)
Three Months Ended Six Months Ended
March 31, March 31,
2014 2013 2014 2013
Net income (loss $ (160,01) $ 416,13( $ 1,168911 $ (92,949
Foreign currency translation adjustment 18,57¢ 709,17( (168,282 (4,959
Comprehensive income (loss) $ (141,43) $ 1,125300 $ 1,000,63 $ (97,90

See accompanying notes to condensed consolidasattfal statements (unaudited).




DublLi, Inc. and Subsidiaries
Condensed Consolidated Statements of Cash Flows
(Unaudited)

Cash flows from operating activitie
Loss from continuing operatiol
Adjustments to reconcile net loss to net cash flras operating activities
Depreciation and amortizatic
Software impairment char¢
Stock based compensati
Changes in operating assets and liabilit
Restricted cas
Other receivables and prepaid exper
Deferred cost
Other asset
Accounts payabl
Amounts payable to Business Associ:
Customer deposit
Other payables and accrued liabilit
Amounts due to related parti— services rendere
Unearned subscription fe
Unearned advertisin
Long term payable

Net cash flows from continuing operatic

Income from discontinued operatic
Net change in asset and liabilities of discontinapdration:

Net cash flows from discontinued operatis

Net cash flows from operating activiti

Cash flows from investing activitie
Purchases of equipment and softw
Proceeds from sale of land

Net cash flows from investing activiti

Cash flows from financing activitie
Proceeds from note payable and adva- related party
Proceeds from preferred stock issua
Proceeds from common stock issuar
Proceeds from stock options exercised

Net cash flows from financing activitit
Effect of exchange rate changes

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

Cash and cash equivalents, end of period

Supplemental cash flow informatic
Cash paid for intere:
Cash paid for income tax

Six Months Ended

March 31,

2014 2013
$ (3,105,16) $ (3,549,12)
99,28" 85,26¢
- 354,95.
402,53: 486,69!
141,40° 3,751,561
(113,179 174,87-
(212,439 -
50,43 -
395,85¢ 705,30:
(1,060,34) (10,721,97)
287,53: (533,77))
556,99¢ 197,13
724,21¢ -
332,84: (338,46)
23,38: (539,33)
300,00( -
(1,176,63) (9,926,87)
4,274,08: 3,456,17
(4,353,09) (3,645,23))
(79,01) (189,057
(1,255,64) (10,115,92)
(21,159 (433,06()
812,53 -
791,38 (433,060
730,81¢ -
- 70,30(
- 1,902,65:
- 293,49
730,81t 2,266,45!
(167,72) (4,95¢)
98,83: (8,287,48)
131,42. 8,588,46.
$ 230,25 $ 300,97-
$ 9,17¢ $ 1,67¢



See accompanying notes to condensed consolidagettial statements (unaudited).




DublLi, Inc. and Subsidiaries
Notes to Condensed Consolidated Financial Statement
(Unaudited)

1. The Company

DubLi, Inc. (“DubLi,” the “Company,” “we,” or “us”) through its wholly owned subsidiaries, is a glodBacommerce and network market
company. The Company is organized in Nevada argtiitgipal executive offices are located in Ft. Hardale, Florida. The Compasywholly
owned subsidiaries are incorporated in Florida,Bhiish Virgin Islands, Cyprus, the United Arab Eates and India (incorporated on Jani
2, 2015).

Our Ecommerce transactions are conducted through Dulohi.websites in Europe, North America, Australia @mdugh a global port
serving the rest of the world. We have a large nstvof independent Business Associates that selvatious Eeommerce products. Prior
March 28, 2013, DubLs$ principal business consisted of reverse aucfioogram conducted online that were designed taefl)its proprietar
electronic gift cards; and (ii) enable consumerpuochase merchandise through its shopping pdirtais online retailers at discount pric
Effective March 28, 2013 the Company discontinusdwctions program.

Our President and Chief Executive Officer, MichBl@insen has a direct ownership of approximately #lion shares of our common stc
and 185,000 shares of our Super Voting PreferredkSis of March 31, 2014. As a result, Mr. Hansaeh the power to cast approximately &
of the combined votes that could be cast by ourmmomstockholders. Accordingly, he has the powentimence or control the outcome
important corporate decisions or matters submitbea vote of our stockholders, including, but riotited to, increasing the authorized caj
stock of the Company, the dissolution, merger de &d the Company, the size and membership of tbar® of Directors, and all otf
corporate actions.

Liquidity

The Company incurred operating losses for the gesince its incorporation through September 3022@hd experienced negative net «
flows from its operating activities of approximate$11.7 million and $1.3 million for the 2013 fidggear and six months ended March
2014, respectively. As a result, the Company hadkéiolders’and working capital deficits of approximately $10n@lion and $11.9 millior
respectively, as of March 31, 2014.

We continue to update our product offerings whitdces additional demands on future cash flows aag decrease liquidity as we impr¢
our systems. Our future liquidity and capital reqmients will depend on numerous factors includingrkat acceptance of our revi
operations and revenues generated from such opesattompetitive pressures, and acquisitions ofpt@mentary products, technologies
businesses. We intend to increase our marketirgtefih order to grow our network of Business Asstas which we expect will improve se
of our Ecommerce products. The marketing efforts will plaaditional demands on our cash flows and liquiditye cannot offer ar
assurance that we will be successful in generatewgnues from operations; adequately dealing widmpetitive pressures; acquir
complementary products, technologies or busineggscoeasing our marketing efforts.

Because of constraints on our sources of capithloam liquidity needs, we continued to borrow frdfithael Hansen, our President and C
during the years ended September 30, 2013 and Zi{derations during fiscal 2014 were financed int plarough: (i) borrowings from M
Hansen amounting approximately $1.5 million durfggust 2014 pursuant to an amended and restatetligy loan commitment to fund t
Company up to $5 million through December 31, 2Qdi%;the sale of land in Dubai in March 2014 whigksulted in net proceeds of $
million; and (iii) an unsecured loan in May 2014rfr a private lender of $0.5 million.

The Company is pursuing the sale of a parcel a larDubai for approximately $1.25 million. Managemh anticipates that the completior
the land sale should occur within ninety days frieebruary 9, 2015, the date of the Sale Agreemaéviemorandum of Understanding wh
was entered into with an unaffiliated purchaseithim event that the land sale fails to close oraparating cash flows are insufficient to n
our expenditures through September 30, 2015, wedraw down the available funds of $3.5 million endhe loan commitment by N
Hansen, who has indicated that he has the abilipravide the funds as and when a drawdown is ggde

On October 17, 2014, the Company fully repaid Mankkens loan of $1 million borrowed during fiscal 2013dasn November 14, 2014 fu
repaid the private lender for the unsecured loa$0db million.

2. Summary of Significant Accounting Policies

Basis of Presentation and Consolidati

The accompanying interim condensed consolidatethfiial statements are unaudited. These condensedlictated financial statements ref
all adjustments (which are of a normal recurringure) that, in the opinion of Management, are nemgsto fairly present the Compasy’
financial position, results of operations and ceivs as of and for the periods presented. Theltestioperations for these interim periods
not necessarily indicative of the operating resfdtfuture periods, including the fiscal year edd@eptember 30, 2014.




These condensed consolidated financial statemewtshates are presented in accordance with the ardsregulations of the United Ste
Securities and Exchange Commission (“SEf&lating to interim financial statements and in foomity with accounting principles genere
accepted in the United States of America (“US GAARCertain information and note disclosures normatiglided in annual financ
statements prepared in accordance with US GAAP baea condensed or omitted in these condensedcfalasiatements pursuant to S
rules and regulations, although the Company bedighiat the disclosures made herein are adequateake the information not misleadi
These condensed consolidated financial stateméptddsbe read in conjunction with the consolidafiedncial statements and notes the
included in the Company’s Annual Report on FormKlfar the year ended September 30, 2013.

The condensed consolidated financial statementsidacthe accounts of DublLi, Inc. and its subsi@iriAll significant intercompal
transactions have been eliminated in consolidation.

Use of Estimates

The preparation of these condensed consolidateshdial statements, in conformity with US GAAP regsi Management to make estim
and assumptions that affected the reported amairassets and liabilities, and the disclosure aitiogent assets and liabilities, at the da
the condensed consolidated financial statementghandeported amounts of revenue and expensesgdiménreporting period. Actual rest
may differ from these estimates.

Reclassifications of Prior Period Amout

Certain prior period amounts in the condensed dafsted financial statements and notes theretoe lien reclassified to conform to cur
period’s presentation. However, total assets, total ligdBl revenues and net income (loss) were not gdthnas a result of thc
reclassifications.

Recent Accounting Pronounceme

In April 2014, the Financial Accounting StandardsaBd (“FASB”) issued Update No. 2014-08resentation of Financial Statements (T«
205) and Property, Plant, and Equipment (Topic 3&porting Discontinued Operations and DisclosuséPisposals of Components of
Entity (“ASU 2014-08"). This update revised the guidance to be appliedeiterchining when the discontinuation or disposalopérating
activities and entities should be presented aodtswed operations in the financial statementsdddrihe previous guidelines, the reportin
discontinued operations was based upon two factetating to the elimination of operations and amntd cash flows, and the contini
involvement in the operations of the disposed camepd of an entity. Under the new guidance providgdASU 201408, the reporting ¢
discontinued operations will be based upon whetherdisposal or discontinuation represents a gfi@thift that has (or will have) a ma
effect on an entity’s operations and financial hessu

Under the new guidance, the reporting of discomtthaperations affects the presentation of the sidgailities and results of operations of
discontinued component or group of components,daes not affect comprehensive income or loss. ABLADS is effective for annual a
interim reporting periods beginning on or after Baber 15, 2014. Early adoption is permitted if digued operations have not already |
reported in financial statements previously issoedvailable for issuance. The Company has adaedew guidance in its consolida
financial statements during fiscal 2013.

In May 2014, the FASB issued Update No. 2014@%enue from Contracts with Customers (Topic 063U 2014-09"). The new guidanc
provided by ASU 20149 is intended to remove inconsistencies and weslasein the existing revenue requirements, proaidere robu:
framework for addressing revenue issues, improvapesability, provide more useful information anehplify the preparation of financi
statements. ASU 201@9 is effective for annual and interim reportingripds beginning after December 15, 2016. Early &dapis no
permitted. The Company is currently evaluatingithpact that the new guidance may have on its cadegeld financial statements.

In August 2014, the FASB issued ASU No. 2014-D&closure of Uncertainties about an Enti#tyAbility to Continue as a Going Conc
(“ASU 2014-15"). ASU 2014-15 will explicitly requér management to assess an ergtigbility to continue as a going concern, and twvigie
related footnote disclosure in certain circumstandéde new standard will be effective for all éastin the first annual period ending a
December 15, 2016 and earlier adoption is permiifié@ Company is currently evaluating the impaet the new guidance may have ot
consolidated financial statements.




Foreign Currency

Financial statements of foreign subsidiaries ojregah other than highly inflationary economies &nanslated at periodnd exchange rates
assets and liabilities and historical exchangesrdteing the period for income and expense accoiihes resulting translation adjustments
recorded within other comprehensive income or Idsercompany transaction gains or losses at eaclog end arising from subsequ
measurement of balances for which settlement igplasined or anticipated in the foreseeable futbearacluded as translation adjustments
recorded within other comprehensive income or IdSsancial statements of subsidiaries operatindiighly inflationary economies &
translated using a combination of current and hisgbexchange rates and any translation adjussrametincluded in current earnings. Gair
losses resulting from foreign currency transactiars recorded in operating expense. The Companydasibsidiaries operating in hig
inflationary economies.

In accordance with Accounting Standards Codifica{tASC”) 830, Foreign Currency Matters;ompanies with foreign operations or fore
currency transactions are required to prepare tdtersent of cash flows using the exchange rategfatt at the time of the cash flows. -
Company uses an appropriately weighted averageaegehrate for the period for translation if theutes substantially the same as if the r
at the dates of the cash flows were used. The cmedeconsolidated statement of cash flows reploeteffect of exchange rate changes on
balances held in foreign currencies as a sepasat®pthe reconciliation of the change in cash eamsh equivalents during the period.

Earnings (Loss) per Sha

The Company computes basic earnings (loss) pee $lyadividing the earnings (loss) attributable tddlers of common stock for the period
the weighted average number of shares of commak stotstanding during the period. The potential aetpof all common stock equivale
were excluded from the number of shares outstanakegl for purposes of computing net loss per shathe impact of such equivalents
anti-dilutive due to the loss from continuing operatioRstential dilutive securities, which consistedooftstanding stock options and of
compensation arrangements not included in dilutighted average shares for the three months ehtrdh 31, 2014 and 2013 w
approximately 3,000 and 9.7 million, respectivelgd for the six months ended March 31, 2014 an@2@&re approximately 0.3 million a
8.0 million, respectively.

Segment Policy

The Company derives its revenues from th€diamerce and Memberships segment which includesdsss license fees, members
subscription fees, commission income, and, advegtiand marketing programs; and Auctions segmepiofted as discontinued operations
described in Note 13 - Segment Information.

3. Restricted Cash

Restricted cash represents chargeback reservesbiietide Companyg credit card processor. Amounts of restricted daadd, by type ¢
currency were as follows:

March 31,  September 3

2014 2013
Euro $ 61,72: $ 216,12:
Australian Dollar 2,66( 10,54¢
United States Dollar 179,25: 158,36
Total $ 243,63 $ 385,04(

4. Deferred Costs

Deferred costs represent commission costs whictdizeetly related to: (i) unearned subscriptionsfeghich are expensed ratably over
subscription periods; and (ii) advertising and netirlg programs which are expensed when all senaoésobligations are fulfilled. Deferr
costs expensed are included in cost of revenues.




5. Land Held for Sale

March 31,  September 3

2014 2013
Cost $ 2,114,411 $ 1,432,23
Less: Valuation allowance 889,14 619,70(

$ 1,22526' $ 812,53

On August 14, 2012, the Company acquired two mixeglparcels of vacant land in Dubai, United Arakirgtes at a fair value of $3.5 millic
On December 27, 2013, the Company entered intoskparate property sale agreements with unaffiliied parties for the two parcels
land for a total cash consideration of approxima®2.0 million. The sale of the first parcel closen March 12, 2014 while the sale of
second parcel (“Second Parcelfjas cancelled due to a change in the closing donditimposed by the local governmental recor
authorities.

During fiscal 2013, Management determined, basexh upe offer price of the property sale agreemehts, the Compang’ carrying value
exceeded the fair value of the two parcels of laka&la result, the Company recorded an impairmeatgeh of approximately $1.5 million
reduce the carrying value of the land to its failue.

Subsequently on February 9, 2015, the Companyezhiato a Property Sale Agreement — Memorandumrafdistanding (“Sale Agreemept”
for the sale of the Second Parcel with an unaféiiathird party for approximately $1.25 million. dtransaction did not close on or be
March 20, 2015 as initially expected. However, Mgeraent anticipates that completion of the land shild occur within ninety days frc
February 9, 2015 as stipulated in the Sale Agreentgon completion, the Company is not expecterbtdize any significant gain or loss
disposal. Accordingly, the Second Parcel was rsiflad as Land Held for Sale from Property and |qeént -and held for investment in t
condensed consolidated financial statements.

6. Property and Equipment
Property and equipment comprised the following:

March 31,  September 3

2014 2013
Land:

Held for investmen $ - $ 211441
Held for sales incentive 3,562,50I 3,562,501
Less: Valuation allowance (2,687,75) (3,576,89)
874,74¢ 2,100,01
Computers and equipme 309,28 303,51:
Computer softwar 690,56! 690,56!
Furniture and fixtures 108,61! 93,231
1,108,46 1,087,31.
Accumulated depreciation (437,789 (337,940
670,67¢ 749,37.
Total $ 154542 $ 2,849,39

Land Held for Sales Incentiwv:

The Company acquired a land parcel consisting ofoidin the Cayman Islands in March 2010. As ofréha31, 2014, the land value
approximately $0.9 million consisted of the contradce and land filled cost of approximately $3rfilion less a valuation allowance
approximately $2.7 million that was based on Mamnag&’s evaluation of the estimated fair value.

10




The investment in the land parcel in the Caymaanki$ is intended to provide incentive rewards t lilest performing DubLi Busine
Associates upon attaining certain performance tbgs

Depreciation

Depreciation expense was $49,660 and $52,768héthree months ended March 31, 2014 and 2013gctegly, and $99,287 and $85,:
for the six months ended March 31, 2014 and 208shactively.

7. Amounts Due to Related Parties

Amounts due to related parties comprised the faligw

March 31,  September 3

2014 2013
Unsecured note payable to Mr. Han $ 1,000,000 $ 1,000,00!
Amounts due for advances by Mr. Han 1,940,811 1,210,001
Amounts due for services rendered 1,279,53! 555,31¢

$ 4,220,35. $ 2,765,31

The Company had fully drawn down $1 million fronethnsecured loan facility entered into with Mr. kéel Hansen on April 23, 2013 at
interest rate of 3% per annum during fiscal 2018. @ctober 17, 2014, the Company repaid the prih@pzount of $1 million with cas
generated from current operations.

Amounts due for services rendered are compriseatofued compensation due to the officers of the jizmy and unpaid Board of Direct
fees. Amounts due for advances and services rethdeeenon-interest bearing and have no terms afyrapnt.

8. Discontinued Operations
The Company discontinued all auctions activitideative March 28, 2013. As a result, the operatagylts for the auctions program have |

reclassified to income from discontinued operationshe condensed consolidated statements of apesatThe income from discontint
operations is comprised of the following:

Three Months Ended Six Months Ended
March 31, March 31,
2014 2013 2014 2013

Revenues

Bidding Credits used in auctio $ - $ 247351 $ - $ 23,190,35
Bidding Credits broken in auctiol - 2,454,15! - 3,185,111
Credits breakage recognized 1,067,60! - 4,274,08. -
Gross revenues 1,067,60! 4,927,67! 4,274,08. 26,375,46
Sale of goods and handling fe - 115,29( - 1,668,89
Auctioned value of gift carc - 39,068,09 - 706,913,87
Less: Cost of gift cards auctioned - (40,892,17) - (724,264,26)
Net auctioned value of gift car - (1,708,78) - (15,681,49)
Net revenue 1,067,60' 3,218,88 4,274,08. 10,693,97
Cost of revenues

Commissions paid on sales of Crel - 2,117,42 - 7,174,71!
Cost of goods sold at auctions - - - 63,08¢
Total cost of revenues - 2,117,42: - 7,237,80.
Income from discontinued operatic - 1,101,46! - 3,456,17
Income taxes - - - -
Income from discontinued operations, net of taxes $ 1,067,600 $ 1,101,46! $ 4,27408 $ 3,456,17

Included in Liabilities of discontinued operatiarisMarch 31, 2014 and September 30, 2013 are uriligetitsof approximately $2.0 million ar
$6.4 million, respectively All the costs associated with unused Credit®valhg the termination of the auctions have beely xpensed as of t
effective date of the termination. Credits breakaggociated with inactive Business Associatesemegnized as revenues after twelve mont
when waivers and releases are obtained from Bisiesociates who have opted to accept any replatepragram.
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9. Income Taxes

We conduct business globally and report our resflisperations in a number of foreign jurisdictiansaddition to the United States. For
three months and six months ended March 31, 20842813, our reported income tax rate was lower tienUS federal statutory ri
primarily due to lower income tax rates in the fgrejurisdictions where we operate, and as a refuliet income or losses for the periods
utilization of net operating loss carry-forwardslahe valuation allowance against deferred taxtasse

10. Long Term Payable

During December 2013, the Company vacated its fomwffice premises before the lease agreement diqiraate of January 31, 2020.
January 23, 2014, the landlord filed suit against€ompany for breach of lease. The complaint dicspecify the amount of claimed dama
but instead generally sought all amounts allegeidig and owing under the terms of the lease as agethe landlor® costs, expenses ¢
reasonable attorney fees. In October 2014, thddeshdhformed the Company that its former officeepmises had been rented out to anc
tenant and provided a claim for the remaining arbaure on the lease of $1.7 million. On December208.4, the landlord and the Comp
entered into a Stipulation of Settlement Agreenfenta final settlement sum of $500,000 which waldyfexpensed in selling, general ¢
administrative expenses. The Company paid $250di6thg January through April 2015. The balance B5G000 will be paid in fiv

instalments of $50,000 each on or before tHed&y of each subsequent month.
11. Stockholders’ Equity

Common Stock

During the six months ended March 31, 2014, the @y entered into transactions which required $kadnce of approximately 1.6 mill
shares of its common stock as described in itepnan(@ (d) below. These 1.6 million shares werelidet in the Compang’basic and dilute
weighted average shares computations for the thme#hs and six months ended March 31, 2014.

As of March 31, 2014, a total of approximately &@lion shares were committed for issuance andeotfid as issued on the books of
Company, but stock certificates were not issuedtdueertain administrative and documentation rexjugnts. The shares of Common S
were in respect of the following: (a) the receiptash proceeds from an investor for $6,000, ot &@er share, (b) the receipt of cash proc
totaling approximately $294,000 from the exerciéstock options at a price of $0.15 per sharethe)issuance of a stock award pursuant
consulting agreement valued at $95,000 or $0.1%lpare, and (d) the payment of bonus incentivé1®0,000 or $0.09 per share. Certific
for these shares committed for issuance are exghéztee issued during fiscal year 2015.
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12. Stock Based Compensation

The Company’s 2010 Omnibus Equity Compensation Piam “Plan”)was approved on September 30, 2010 by Mr. Hanshko, was th
Company’s majority stockholder at the time. A preostatement or an information statement has nobgenh submitted to all the Compasy
stockholders for approval. The Plarparticipants include board members, executiveml@yees and certain consultants and adviserse
Company and the Plan has been implemented in éodettract, incentivize and retain highly qualifiedividuals and keep the Comp:
competitive with other companies with respect tecative compensation. Awards under the Plan maydige to participants in the form of
incentive stock options; (ii) nogualified stock Options; (iii) stock appreciatidghts; (iv) restricted stock; (v) deferred stock) ctock award:
(vii) performance shares; (viii) other stock-basedards; and (ix) other forms of equitgsed compensation as may be provided an
permissible under the Plan and the law. A tot&l®@mmillion shares of common stock have been reseiaeissuance under the Plan.

Stock based compensation expense for the threensiented March 31, 2014 and 2013 amounted to $3A928d $175,808, respectively, .
for the six months ended March 31, 2014 and 20E3ewW402,533 and $486,698, respectively. Unamarsteck option compensation expe
at March 31, 2014 was approximately $657,000 armcpected to be recognized over a period of 3.5syea

13. Segment Information
The Company divides its product and service limgs two segments: (i) Eommerce and Memberships segment which includeméds:

license fees, membership subscription fees, conmnisscome, and, advertising and marketing prograamsl (ii) Auctions segment (repor
as discontinued operations).

Three Months Ended Six Months Ended
March 31, March 31,
2014 2013 2014 2013
E-Commerce and membersh
Revenue! $ 1,246,000 $ 3,10397. $ 2,443,200 $ 4,030,18
Cost of revenues 511,88¢ 300,77( 821,46¢ 487,67t
Gross income from continuing operations $ 73411¢ $ 2,803,200 $ 1,621,73 $ 3,54251
Discontinued operatior
Revenue! $ 1,067,600 $ 3,21888 $ 4,274,08 $ 10,693,97
Cost of revenues - 2,117,42; - 7,237,80.
Income from discontinued operations, net of taxes $ 1,067,600 $ 1,101,460 $ 427408 $ 3,456,17

The total revenues recorded in our four geogramgons are summarized as follows:

Three Months Ended Six Months Ended
March 31, March 31,
2014 2013 2014 2013
Revenues

European Uniol $ 562,85 $ 1,05445 $ 1,899,25 $ 6,978,34
North America 1,088,72 155,30¢ 3,295,52! 696,52.
Australia 44 59; 488,69t 183,01 853,85!
Global 617,44 4.624,39: 1,339,48 6,195,44.

$ 231361 $ 6,322,860 $ 6,717,290 $ 14,724,16

Represented by revenues frc
Continuing operation $ 1,246,000 $ 3,103,970 $ 2,443,200 $ 4,030,18
Discontinued operations 1,067,60! 3,218,88 4,274,08: 10,693,97
$ 231361 $ 6,322,860 $ 6,717,291 $ 14,724,16
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14. Subsequent Events

Related Party Transactior

On August 11, 2014, the Company issued a promissoty (“Note”)to Mr. Hansen for a revolving loan commitment taduthe Company t
to $3 million through December 31, 2015. Intersstalculated at 6% per annum and all principalaswued interest is to be paid on Decer
31, 2015.

On August 27, 2014, the Company issued an amendeédestated note (“Amended Notdd Mr. Hansen whereby the maximum amt
available under the revolving loan commitment waseased by $2 million, for an aggregate amountpofo $5 million. All the other existir
terms of the Note remained unchanged in the Amehtidd. The Company had drawn down $1.5 million uride revolving loan and has $
million in remaining available funds.

On October 17, 2014, and as discussed in Not&riicunts Due to Related Parties, the Company rddaidHansen the principal amount of
unsecured loan of $1 million and approximately $@iBion for services rendered by related parties.

Loan Agreement with a Private Lenc
On May 6, 2014, the Company entered into an unseclman agreement with a private lender to pro$ie0,000 for business developrr
purposes at an interest rate of 10% per annumotitstanding principal and accrued interest wery felpaid on November 14, 2014.

Lease Settleme
On December 18, 2014, and as discussed in Notelldhg Term Payable, the Company entered into a [&tipn of Settlement Agreeme
with a former landlord for a final lease settlemsuin of $500,000.

Sale of Land in Dubai
On February 9, 2015, and as described in Note &ndlHeld for Sale, the Company entered into a Ptp@ale Agreement Memorandum ¢
Understanding for the sale of a parcel of land ub& with an unaffiliated third party for approxitely $1.25 million.
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ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS

Introductory Note
Concerning Forward-Looking Statements

The discussion contained in this Quarterly ReparEorm 10-Q (“Report”) under the Securities ExctaAgt of 1934 as amendedsXchang
Act”), contains forwardeoking statements that involve risks and uncetiiaén Our actual results could differ significanflgm those discuss
herein. These include statements about our expatsatbeliefs, intentions or strategies for theufat which we indicate by words or phre
such as “anticipate,” “expect,” “intend,” “plan,Will,” “believe,” and similar language, includingdse set forth in the discussions undeotes
to Condensed Consolidated Financial Statements” “dftahagemens Discussion and Analysis of Financial Conditiord aResults ¢
Operations” as well as those discussed elsewhdtesifReport. The forwartboking statements reflect our current view abomtife events ar
are subject to risks, uncertainties and assumptideswish to caution readers that certain imporfaators may have affected and could in
future affect our actual results and could causgahcesults to differ significantly from those egpsed in any forward-looking statement.

" ow ” w

The following important factors could prevent usnfr achieving our goals and cause the assumptiateriying the forwardeoking statemen
and the actual results to differ materially fromgk expressed in or implied by those forward-logldtatements:

« our inability to generate enough customers or ehqugchasing activity for our Shopping Malls;

« our inability to establish and maintain a largevgrg 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 flowsrfrmperations or to secure sufficient capital tobémais to maintain our current operati
or support our intended growth; a

- our failure to maintain registration of shares of Gommon Stock under the Exchange Act.

For information concerning these factors and relabatters, see Item 2, “Managemsnbiscussion and Analysis of Financial Conditioml
Results of Operations,” in this Report, and théofeing sections of our Annual Report on FormK @er the year ended September 30, 2
Item 1A “Risk Factors” and Item 7 “Management’s @ission and Analysis of Financial Condition andUResof Operations’However, othe
factors besides those referenced could adversigtafur results, and you should not consider armh dist of factors to be a complete set @
potential risks or uncertainties. Any forwadabking statements made by us herein speak asafdte of this Report. We do not undertak
update any forwarétboking statement, except as required by law. Givesse risks and uncertainties, readers are caudtioot to place und
reliance on such forward-looking statements.

Introduction

The following discussion and analysis summarizessiignificant factors affecting: (i) our condensmhsolidated results of operations for
three months and six months ended March 31, 20fi#paced to the three months and six months endedhvizt, 2013; and (ii) financi
liquidity and capital resources. This discussiod analysis should be read in conjunction with camdensed consolidated financial staterr
and notes included in this Report.

Overview
DubLi, Inc. has created a framework for attractamgl maintaining consumers through aedgfamerce based shopping and travel commt
The foundation of DubLi is based on technology thadaptive to changes in thecBmmerce marketplace, a global marketing platfomch a

expertise in understanding and capitalizing onrivdgonal economic trends and changing consumeawets. The central hub of the Dul
community is DubLi.com; from which all other commants of the business model are derived.
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DubLi is a global EEommerce and network marketing company that operateonline shopping and travel portal through Whiar custome
search and purchase products offered by variousestores, including consumer products, travedtegl products and services. Our or
transactions are conducted through DubLi.com websit Europe, North America, Australia and throagfiobal portal serving the rest of
world. We have a large network of independent BessnAssociates that sell our various E-commeroduots.

Prior to March 28, 2013, Dubls’ principal business consisted of an online austiprogram that was designed to (i) sell its prdgary
electronic gift cards; an(di) enable consumers to purchase merchandiseghritsi shopping portals from online retailers acdunt prices. O
Business Associates sold “Creditsights to make bids in one of our auctions) whicarevdesigned to offer consumers savings on
purchases of merchandise. Effective March 28, 2@&3discontinued our auctions program.

During the three months and six months ended Ma&idch2014, our revenues from continuing operatioesewgenerated primarily from
business license fees paid by Business Associatggpartner program participants; (b) membershipssiition fees; and (c) commiss
income from participating online shops and stofébaged with our online shopping mall arising frothe purchase transactions our custo
generated. Our revenues from discontinued opematiloming the three months and six months ended Mat¢ 2014 were recognized fr
Credits breakage associated with inactive BusiAsssciates.

During the three and six months ended March 313260r revenues were generated primarily from tilewing items: (i) from continuin
operations as discussed above and, advertisingnankkting programs; and (ii) from discontinued gpens through: (a) the sale of electrc
gift cards and goods through auctions; (b) the e&léredits directly to consumers and through BesinAssociates; and (c) handling fee:
each auctions transaction that resulted in theafada electronic gift card.

The components of revenues for the three monthsiandonths ended March 31, 2014 are summarizéallasys:

March 31, 201«

Three Six
Months Months
Ended Ended
E-Commerce and Membershi

Business license fe: $ 745,92( $ 1,494,94
Membership subscription fees and commission inc 488,80t 764,81!
Other 11,28: 183,44:
1,246,00! 2,443,20
Discontinued operations 1,067,60! 4,274,08
Total revenues $ 231361 $ 6,717,29

Revenues from business license fees paid by ouin@s Associates and partner program participanéble them to begin their sa
operations of DubLB products. Our Business Associates pay a monthiptenance fee to remain as an active member folipthe date ¢
their initial membership. The monthly maintenanee for our Business Associates was discontinueihgitiarch 2014. Our partner progr
participants continue to pay a monthly maintengredo remain as an active member.

Effective April 2014, our Business Associates wegquired to purchase our membership subscriptiatyots for resale in the form
qualifying vouchers or membership packages for B2ss Associates or membership packages for Dubussmer as described below.

We offer one free membership package and two peaichibership subscription packages (Premium and Y,.td°customers that enable ther
earn cash back from all the purchases that theyerakne through our Shopping Malls. The Premiurd &nl.P. membership subscripti
packages allow our customers to earn a higher pege of cash back on their purchases. For the ittnermember, we charged a moni
subscription fee and for the V.I.P. member we cbdrgn annual subscription fee.

Through the purchase transactions our customersrgia from participating online shops and storiesour shopping malls, we rece
commission income from the participating merchawits. share this commission income with our custorimetise form of cash back.

Our network marketing organization of Business Agses is represented in 127 countries throughweitworld. We offer a wide variety
products and services to our Business Associatethéon to market to their customers, many of whomaso recruited to become Busir
Associates themselves. Business Associates eammissions on sales of products and services thats@kédirectly, and also on “downstream’
sales of products and services made by Businessciass that they recruit into the marketing nekwdBusiness Associates also ¢
commissions on: (1) the sale of our Premium andPV.Member subscriptions packages; and (2) purctrassactions from customers v
shop in our online Shopping Malls.
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Trends in Our Business

After the discontinuance of the auctions programndufiscal 2013, we focused our resources on pi@éyhmore profitable programs in our E-
commerce platform.

Shopping transactions continue to shift from tiad&l to online retailers as the digital economylegs. This shift has contributed to
growth of our business since inception, resultingnicreased revenues. Although we expect our bssite continue to grow, our reven
growth rate may not be sustainable over time, duerumber of factors, including increasing contjmetj the difficulty of maintaining grow
rates if our revenues increase to higher leveld,iacreasing maturity of the online shopping markié plan to continue to invest in our ¢
areas of strategic focus, but cannot provide asyrasice that such investment will result in inceglagvenues or net income.

We have taken steps to improve and increase thdupt® offered on our web site via direct signingdeflicated privatéabel merchan
providing cash back shopping programs, travel edlggroducts and services, and an expanded globaéa@hopping mall that provides a t
worldwide shopping experience.

Seasonal fluctuations in Internet usage and trawitiretail seasonality have affected our busin@sd,are likely to continue to do so. Inte
usage generally slows during the summer monthsshogping typically increases significantly durithg holiday season in the fourth que
of each calendar year. These seasonal trends hased; and will likely continue to cause fluctuasian our quarterly results.

We continue to invest in our systems, data centenrqorate facilities, information technology irgtaucture, and human resources. We e;
the following to be important components in ouribass strategy: (i) acquisitions of compatible hasses; (ii) “Partnemyrograms whereby v
partner with large retail customer bases interestezhrning incremental revenues bylwanding our shopping and travel related web site
(iii) expansion in new markets or countries. Wenagpect that the cost of revenues will increas#oitars and may increase as a percenta
revenues in future periods, primarily because o&dasted increases in traffic acquisition costda dnter costs, credit card and o
transaction fees, content acquisition costs aneratbsts.

As we expand our shopping programs and other ptedadnternational markets, we continue to inceeasr exposure to fluctuations in fore
currency to US dollar exchange rates.

Results of Operations

Three Months Ended March 31, 2014 Compared to Thre®onths Ended March 31, 2013

Consolidated Results

Net loss for the three months ended March 31, 2@d<tapproximately $0.2 million as compared to aimeame of approximately $0.4 milli
for the three months ended March 31, 2013. Theeas® in the net loss was primarily due to loss fcomtinuing operations as the opera
results from discontinued operations were consistger the two periods. Further discussions onréseilts from continuing operations
discontinued operations are provided in the folliyyparagraphs.

Continuing Operations
Revenues were approximately $1.2 million and $3illian for the three months ended March 31, 201d 2013, respectively. The decre
was primarily due to revenues of approximately $hiion recognized during the three months endeatdt 31, 2013 for customers alloc

to Business Associates in satisfaction of the tesfrthe advertising and marketing programs thatewsald in fiscal 2012. No revenues w
recognized for advertising and marketing prograomng the three months ended March 31, 2014.
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Selling, general and administrative (“SGA&penses were approximately $2.0 million and $3lliom for the three months ended March
2014 and 2013, respectively. The decrease was piyndaie to approximately: (i) $0.9 million reduati in outside service fees; and (ii) ¢
million reduction in banking and processing fees assult of fewer transactions. Details of our S&@enses are summarized as follows:

For the three months ended

March 31,
2014 2013 Change
(All amounts in $ thousand
Advertising expense $ - % 14€ $ (14€)
Depreciatior 49 52 ©)]
Outside service fee 47¢€ 1,42¢ (94¢)
Payroll cost: 1,137 952 184
Rent and office expens 91 172 (82
Banking and processing fe 12¢€ 27¢€ (150
Foreign exchang (33 1 (34)
Travel expenses and others 111 10¢ 3
Total $ 1957 $ 3,13 $ (1,176

During the three months ended March 31, 2013 werdet! an impairment charge of approximately $355,f40 obsolescence of cert
components of our shopping mall operating systera. Wére not required to record any impairment chahgéng the three months enc
March 31, 2014.

Discontinued Operation

Income from discontinued operations remained ctersigor the three months ended March 31, 2014288 of approximately $1.1 millic
During the three months ended March 31, 2014, neeenvere recognized for Credits breakage associgtadnactive Business Associa
which generated income of approximately $1.1 millas compared to approximately $3.2 million of @edised and recognized as
revenues from auctions transactions conducted wgeclerated income of approximately $1.1 millionidgithe three months ended March
2013.

Foreign Currency Translation Adjustme

Our net revenues and related expenses generatadrfrernational locations are denominated in theefional currencies of the local countr
primarily in Euros. The results of operations aedain of our intercompany balances associated evithinternational locations are expose
foreign exchange rate fluctuations. The consoldiatatements of operations of our internationakglifries are translated into US dollar
the average exchange rates in each applicabledpérite US dollar average rate weakened againsEtine during the three months en
March 31, 2014 as compared to the three monthsdehtdrch 31, 2013 which resulted in these exchamge fluctuations increasing 1
consolidated net revenues, operating expensespasifrom continuing operations.

The foreign currency translation adjustment for goarter ended March 31, 2014 and 2013 representain of approximately $19,000 ¢
$709,000, respectively, a decrease of approxim&@dp,000.

Six Months Ended March 31, 2014 Compared to Six Mahs Ended March 31, 2013

Consolidated Results

Net income for the six months ended March 31, 2044 approximately $1.2 million as compared to aloet of approximately $93,000. 1
increase in net income was due to a reductionsa tf approximately $0.4 million from continuingesptions, and an increase in incom
approximately $0.8 million from discontinued opésas. Further discussions on the results from coirig operations and discontint
operations are provided in the following paragraphs

Continuing Operations

Revenues were approximately $2.4 million and $4ilian for the six months ended March 31, 2014 2043, respectively. The decrease
primarily due to revenues amounting to approxinyat&2.1 million recognized during the six months ethdMarch 31, 2013 for custom

allocated to Business Associates in satisfactiah@terms of the advertising and marketing progrémat were sold in fiscal 2012. No rever
were recognized for advertising and marketing paogr during the six months ended March 31, 2014.
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SGA expenses were approximately $4.7 million and $6illion for the six months ended March 31, 2@ 2013, respectively. The decre
was primarily due to approximately: (i) $1.9 miliseduction in outside service fees; and (ii) $ibion reduction in banking and process
fees as a result of fewer transactions. DetaitsuofSGA expenses are summarized as follows:

For the six months ended

March 31,
2014 2013 Change
(All amounts in $ thousand
Advertising expense $ 136 $ 162 $ (24)
Depreciatior 99 85 14
Outside service fee 1,08¢ 2,94: (1,85¢)
Payroll cost: 2,42: 2,26¢ 154
Rent and office expens 547 33€ 211
Banking and processing fe 267 891 (629
Foreign exchang (42) (14¢) 10t
Travel expenses and others 19¢ 19¢ 2
Total $ 4,717 $ 6,73t $ (2,019

During the six months ended March 31, 2013 we dEmran impairment charge of approximately $355,f0obsolescence of certi
components of our shopping mall operating system.\Wwire not required to record any impairment chaigéng the six months ended Ma
31, 2014.

Discontinued Operation

Income from discontinued operations was approximéké.3 million and $3.5 million for the six montlended March 31, 2014 and 2C
respectively. The increase of approximately $0.8ioni was primarily due to: (i) revenues recogniZed Credits breakage associated 1
inactive Business Associates which generated incoina@proximately $4.3 million for the six monthsded March 31, 2014, as compare
(i) approximately $10.7 million of Credits useddarecognized as net revenues from auctions trangaatonducted which generated incom
approximately $3.5 million during the six monthsied March 31, 2013.

Foreign Currency Translation Adjustme

The foreign currency translation adjustment for shemonths ended March 31, 2014 and 2013 repredentoss of approximately $168,!
and $5,000, respectively, an increase of approxin&163,000.

Liquidity and Capital Resources
Liquidity

We incurred losses for the period from our incaptiorough September 30, 2012 and we experienceativegiet cash flows from operat
activities of approximately $11.7 million and $In8llion for the 2013 fiscal year and six months eddviarch 31, 2014, respectively. '
continue to require additional financing to meet working capital and capital expenditures requieats. We can provide no assurance
such additional financing will be available in am@unt or on terms acceptable to us. If we are unttbbbtain additional funds when they
needed or if such funds cannot be obtained on tagosptable to us, we will be unable to executenupo business plan and pay our costs
expenses as they are incurred, which could havatarial, adverse effect on our business, finarmmabition and results of operations.

We continue to update our product offerings whitdces additional demands on future cash flows aad decrease liquidity as we impr¢
our systems. Our future liquidity and capital reqmients will depend on numerous factors includingrkat acceptance of our revi
operations and revenues generated from such opesattompetitive pressures, and acquisitions ofpt@mentary products, technologies
businesses. We intend to increase our marketirgtefin order to grow our network of Business Asstas which we expect will improve sé
of our Ecommerce products. The marketing efforts will plaaitional demands on our cash flows and liquiditye cannot offer ar
assurance that we will be successful in generatewgnues from operations; adequately dealing widmpetitive pressures; acquir
complementary products, technologies or busingsscoeasing our marketing efforts.

Because of constraints on our sources of capithloam increased liquidity needs, we continued todw from Michael Hansen, our Presid
and CEO, during the years ended September 30, 20d2014. Operations during fiscal 2014 were fiednio part through: (i) borrowin
from Mr. Hansen amounting approximately $1.5 millduring August 2014 pursuant to an amended andteglsrevolving loan commitment
fund the Company up to $5 million through Decem®iyr 2015; (ii) the sale of land in Dubai in Mard12 which resulted in net proceed:
$0.8 million; and (iii) an unsecured loan in Mayl20from a private lender of $0.5 million.

The Company is pursuing the sale of a parcel al larDubai for approximately $1.25 million. Managemt anticipates that the completior
the land sale should occur within ninety days fiéabruary 9, 2015, the date of the Sale Agreeméviemorandum of Understanding wh
was entered into with an unaffiliated purchaserthim event that the land sale fails to close oraperating cash flows are insufficient to n



our expenditures through September 30, 2015, wedraw down the available funds of $3.5 million endhe loan commitment by N
Hansen, who has indicated that he has the alblipravide the funds as and when a drawdown is s#qde
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On October 17, 2014, the Company fully repaid Mankkens loan of $1 million borrowed during fiscal 2013daon November 14, 2014 fu
repaid the private lender for the unsecured loa®0db million.

Cash in Foreign Subsidiaries

The Company has significant operations outsidelthiéed States (“US”)As a result, cash generated by and used in the @uoyigpforeig
operations is used only in amounts sufficient tgp ganeral and administrative expenses in the U fund certain US operational costs. A
March 31, 2014, the Company held approximately $I@® of unrestricted and approximately $244,000restricted cash in forei
subsidiaries.

Should foreign cash be repatriated, the Companlybeisubject to US tax at the applicable US fedstautory rate on the amount treated
dividend for US income tax purposes. Dividend ezt will largely be the result of the collectivedncial position of the foreign subsidial
at the time of repatriation. Any US income taxihtitable to repatriated earnings may be offsetdogigin income taxes paid on such earn
Due to the significance of our foreign operatiaing Company does not presently foresee a neeg&trize foreign cash in excess of our
funding needs.

Subsequent Events

Related Party Transactior

In August 2014, the Company issued an amended estdted promissory note to Mr. Hansen for a remglMban commitment to fund t
Company up to $5 million through December 31, 20ferest is calculated at 6% per annum and aligipal and accrued interest is to be

on December 31, 2015. During fiscal 2014, the Camidrew down $1.5 million under the revolving loand has $3.5 million in remaini
available funds.

On October 17, 2014, the Company repaid Mr. Hatisemprincipal amount of the unsecured loan of $llianiborrowed during fiscal 2013 a
approximately $0.8 million for services renderedrélated parties which were outstanding as of M&©Lh2014.

Loan Agreement with a Private Lenc
On May 6, 2014, the Company entered into an unseclman agreement with a private lender to pro$i&e0,000 for business developrr
purposes at an interest rate of 10% per annumotitstanding principal and accrued interest wery felpaid on November 14, 2014.

Lease Settleme

During December 2013, the Company vacated its fomwffice premises before the lease agreement diqirdate of January 31, 2020.
January 23, 2014, the landlord filed suit against€ompany for breach of lease. The complaint dicspecify the amount of claimed dama
but instead generally sought all amounts allegeidig and owing under the terms of the lease as agethe landlor® costs, expenses ¢
reasonable attorney fees. In October 2014, thddeshdihformed the Company that its former officeemises had been rented out to anc
tenant and provided a claim for the remaining arhaure on the lease of $1.7 million. On December208.4, the landlord and the Comp
entered into a Stipulation of Settlement Agreenfenta final settlement sum of $500,000, which wallyfexpensed in selling, general i
administrative expenses. The Company paid $250di6thg January through April 2015. The balance B5G000 will be paid in fiv

instalments of $50,000 each on or before tHeday of each subsequent month.

Sale of Land in Dubai

On February 9, 2015, the Company entered into pdPtp Sale Agreement — Memorandum of Understaniibgle Agreement”jor the sale ¢
a parcel of land in Dubai with an unaffiliated thiparty for approximately $1.25 million. The traosan did not close on or before March
2015 as initially expected. Management anticipdtes completion of the land sale should occur withinety days from February 9, 201¢
stipulated in the Sale Agreement. Upon completiba,Company is not expected to realize any sigmitigain or loss on disposal.
Off-Balance Sheet Arrangements

At March 31, 2014 and 2013, we had no off-balafsesarrangements as defined in Item 303(a)(4f(ijegulation S-K.
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES AB OUT MARKET RISK
The information to be reported under this itemasnequired of smaller reporting companies.
ITEM 4. CONTROLS AND PROCEDURES

Evaluation of Disclosure Controls and Procedu

Under the supervision and with the participatioroof Management, including our principal executdfécer and our principal financial a
accounting officer, we carried out an evaluatiortha effectiveness of the design and operationuofdisclosure controls and procedures
such term is defined in Rules 13a-15(e) and 15de) under the Exchange Act) as of the end op#rd covered by this Report. Based or
foregoing, our principal executive officer and mijpal financial and accounting officer concludedttbur disclosure controls and proced
were not effective to ensure that information reggiito be disclosed by us in reports that we fileswbmit under the Exchange Act, (i
recorded, processed, summarized and reported wiikitime periods specified in the Securities ardnange Commission (“SECFules an
forms, and (i) accumulated and communicated to &d@ment, including the principal executive offieed principal financial and account
officer, as appropriate, to allow timely decisioagarding required disclosure.

Changes in Internal Control over Financial Repogin

As previously reported in our Form 10-K for the yeaded September 30, 2013, as a result of oucipahexecutive offices and princips
financial and accounting officex’assessment of the effectiveness of our intewratal over financial reporting as of September 3013, wi
identified the material weaknesses in internal @drdver financial reporting as of September 30 20These material weaknesses had not
remediated as of December 31. 2013. A material meskis a deficiency, or a combination of deficiescin internal control over financ
reporting such that there is a reasonable podgiliiat a material misstatement of the annual ¢erim financial statements will not
prevented or detected on a timely basis.

Remediation Plans

To address the identified material weakness discligs our Form 10k for the year ended September 30, 2013, we hdwantthe followiny
measures:

During the year ended September 30, 2014, we:-
1. Engaged an internal audit firm to assist with colrissessment and remediati
2. Hired a new Corporate Controller and additionallified and experienced finance department persottnehhance period end finant
close and reporting; ar
3. Commenced a reorganization of our finance, accogrand other support staff to improve work flow amthance internal control

Subsequent to September 30, 2014, we:-
4. Hired a Director of Compliance to evaluate and enpént corrective action on our material weaknessed
5. Hired a Vice President of Information Technologyotzersee and implement proper internal control dVeand our business operat
systems

In addition, we have improved or are in the proadsmproving our internal controls as follows:
(1) Control Environmen

(&) We have implemented a whisbswer program and are in the process of implemgntither programs to identify and manage f
risks;
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(b) Formalized job descriptions have been developedafofinance and accounting personnel that speific (i) identify require:
financial reporting roles, responsibilities, andcegsary competencies; and (ii) clarify respongiédi for maintaining our interr
controls over financial information; at

(c) We have increased the utilization of the fezguand controls in our Enterprise Resource PlanfilEgP”) system and reduce the
of spreadsheet

(2) Monitoring of internal control over financial repiog
(a) We continue to review and update our policies aindgdures with respect to the review, supervisimhronitoring of our accountil
operations
(b) We are completing a risk assessment process im tird@prove our monitoring function in conjunctiaith our ERP system; ar
(c) We are developing forecasts and plans by whiciMamagement can measure achievement against foedddenchmark:

(3) Period end financial close and report
(a) Improving our financial reporting and closing preses; an
(b) Continue to document and implement controls overfcial reporting

If the remedial measures described above are inmrf to address any of the identified materialalmesses or are not implemer
effectively, or additional deficiencies arise iretfuture, material misstatements in our interinranual consolidated financial statements
occur in the future and we may continue to be delkémt in our filings. We are currently working taprove and simplify our internal proces
and implement enhanced controls, as discussed atmwaddress the material weaknesses in our irfteomdrol over financial reporting and
remedy the ineffectiveness of our disclosure cdsitamd procedures. Key factors in the success ofemediation efforts are our ability
recruit and retain qualified individuals, and tokaahe investments required to enhance our finhnegrting systems. Therefore, the suc
of our remediation efforts will also be dependenpart upon our ability to obtain sufficient fundinrAmong other things, any uemediate
material weaknesses could result in material plostfng adjustments in future financial statements.

PART II: OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS

In the ordinary course of business, the Companyiendubsidiaries including its directors and adfte may be defendants in or partie
pending or threatened legal actions and proceedingsiding actions brought on behalf of variouassles of claimants.

During December 2013, the Company vacated its fomwffice premises before the lease agreement diqirdate of January 31, 2020.
January 23, 2014, the landlord filed suit against€ompany for breach of lease. The complaint dicspecify the amount of claimed dama
but instead generally sought all amounts allegeidig and owing under the terms of the lease as agethe landlor® costs, expenses ¢
reasonable attorney fees. In October 2014, thddeshdihformed the Company that its former officeemises had been rented out to anc
tenant and provided a claim for the remaining arhaure on the lease of $1.7 million. On December208.4, the landlord and the Comp
entered into a Stipulation of Settlement Agreenfent final settlement sum of $500,000. The Compaaigl $250,000 during January thro

April 2015. The balance of $250,000 will be paidiire instalments of $50,000 each on or beforestHaday of each subsequent month.
ITEM 1A. RISK FACTORS
There has been no material change to the riskriacétating to our business as disclosed in oumFbdK for the year ended September

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. Description

31.1 Certification of Chief Executive Officer pursuard Rule 13at4(a) of the Securities Exchange Act of 1934, aspsst
pursuant to Section 302 of the Sarb~Oxley Act of 2002

31.2 Certification of Chief Financial Officer pursuaitRule 13at4(a) of the Securities Exchange Act of 1934, axptetl pursual
to Section 302 of the Sarba—Oxley Act of 2002

32.1 Statement required by 18 U.S.C. Section 1350, aptad pursuant to section 906 of the Sark-Oxley Act of 2002

32.2 Statement required by 18 U.S.C. Section 1350, aptad pursuant to section 906 of the Sark-Oxley Act of 2002
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causiedréiport to be signed on its behalf by
undersigned, there unto duly authorized.

DublLi, Inc.

Date: April 15, 2015 By: /s/ Michael Hanse
Michael Hansen
President and Chief Executive Officer
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EXHIBIT 31.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER PURSUANT T O
RULE 13a-14(a) OF THE SECURITIES EXCHANGE ACT OF 1934,
AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANESOXLEY ACT OF 2002

I, Michael Hansen, certify that:

1.

2.

| have reviewed this quarterly report on Forn-Q of DubLi, Inc.;

Based on my knowledge, this report does not corgainuntrue statement of a material fact or omisteie a material fact necessar
make the statements made, in light of the circunt&ts under which such statements were made, ntgadisg with respect to the per
covered by this repor

Based on my knowledge, the consolidated finan¢&kments, and other financial information includedhis report, fairly present in
material respects the financial condition, resaft®perations and cash flows of the registrantfagmed for, the periods presented in
report;

The registrang other certifying officer(s) and | are responsifile establishing and maintaining disclosure cdst@nd procedures |(
defined in Exchange Act Rules 13a-15(e) and 15()) and internal control over financial repagtias defined in Exchange Act Rt
13e15(f) and 15-15(f) for the registrant and hav

(a) designed such disclosure controls and proceduresawe caused such disclosure controls and proesdorbe designed under
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtbsidiaries, is made known to u:
others within those entities, particularly duriig period in which this report is being prepared;

(b) designed such internal controls over financial répg, or caused such internal control over finahceporting to be designed un
our supervision, to provide reasonable assurangardang the reliability of financial reporting arlde preparation of consolida
financial statements for external purposes in atmuoce with generally accepted accounting princijples

(c) evaluated the effectiveness of the registsagdisclosure controls and procedures and presamtiis report our conclusions about
effectiveness of the disclosure controls and pros] as of the period covered by this report bagseslich evaluation; and

(d) disclosed in this report any change in thegtegnt’s internal control over financial reportitigat occurred during the registramthos
recent fiscal quarter (the registranfourth fiscal quarter in the case of an annupbmg that has materially affected, or is reasoy
likely to materially affect, the registrant’s intexl control over financial reporting ; and

. The registrang other certifying officer(s) and | have disclosédsed on our most recent evaluation of internaltrob over financie

reporting, to the registrant’s auditors and theitacdmmittee of the registrast’board of directors (or persons performing theiveden!
function):

(a) all significant deficiencies and material weaknassethe design or operation of internal controlercdfinancial reporting which a
reasonably likely to adversely affect the registeaability to record, process summarize and refinancial information; and

(b) any fraud, whether or not material, that ines\management or other employees who have a signifiole in the registrastinterna
controls over financial reporting.

DATE: April 15, 2015 /sl Michael Hansen

Michael Hansel
Chief Executive Office



EXHIBIT 31.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER PURSUANT T O
RULE 13a-14(a) OF THE SECURITIES EXCHANGE ACT OF 1934,
AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANESOXLEY ACT OF 2002

I, Eric Nelson, certify that:
1. | have reviewed this quarterly report on Forn-Q of DublLi, Inc.;

2. Based on my knowledge, this report does not corajnuntrue statement of a material fact or om#téde a material fact necessary to n
the statements made, in light of the circumstanoeer which such statements were made, not misigadith respect to the period cove
by this report

3. Based on my knowledge, the consolidated finanda@tkements, and other financial information includiedhis report, fairly present in
material respects the financial condition, resoft®perations and cash flows of the registrantfasmd for, the periods presented in
report;

4. The registrang other certifying officer(s) and | are responsifide establishing and maintaining disclosure cdstrand procedures {
defined in Exchange Act Rules 13a-15(e) and 15&))3(nd internal control over financial reportirag @efined in Exchange Act Rules 13a
15(f) and 15-15(f) for the registrant and hav

(@) designed such disclosure controls and proceduresave caused such disclosure controls and proesdarbe designed under
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtbsidiaries, is made known to u:
others within those entities, particularly duriig teriod in which this report is being prepared;

(b) designed such internal controls over financial répg, or caused such internal control over finahceporting to be designed un
our supervision, to provide reasonable assurangardang the reliability of financial reporting arlde preparation of consolida
financial statements for external purposes in ataace with generally accepted accounting principles

(c) evaluated the effectiveness of the registsadisclosure controls and procedures and presémtiis report our conclusions about
effectiveness of the disclosure controls and prores] as of the period covered by this report bageslich evaluation; and

(d) disclosed in this report any change in thegtegnt’s internal control over financial reportitigat occurred during the registramthos
recent fiscal quarter (the registranfourth fiscal quarter in the case of an annupbr® that has materially affected, or is reasoy
likely to materially affect, the registrant’s intexl control over financial reporting; and

5. The registrang other certifying officer(s) and | have disclosédsed on our most recent evaluation of internalkrob over financie
reporting, to the registrant’s auditors and theitacommittee of the registrast’board of directors (or persons performing theiveden:
function):

(a) all significant deficiencies and material weaknssisethe design or operation of internal controlercfinancial reporting which a
reasonably likely to adversely affect the registsaability to record, process summarize and refioancial information; and

(b) any fraud, whether or not material, that inesvmanagement or other employees who have a samifiole in the registrastinterna
controls over financial reporting.

DATE: April 15, 2015 /sl Eric Nelson

Eric Nelson
Chief Financial Office




EXHIBIT 32.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER PURSUANT T O 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 DubLmcl (the “Company”) on Form 1Q-for the period ended March 31, 2014 as filed it
Securities and Exchange Commission on the dateohétee “Report”),l, Michael Hansen, Chief Executive Officer of ther@pany, certify
pursuant to 18 U.S.C. Section 1350, as adoptedipnt$o Section 906 of the Sarbanes-Oxley Act @22@hat to the best of my knowledge:

(1) The Report fully complies with the requiremeotsSection 13(a) or 15(d) of the Securities ExajfeAct of 1934; and

(2) The information contained in the Report fairly pmets, in all material respects, the financial ctadiand results of operations of
Company.

DATE: April 15, 2015 /sl Michael Hansen
Michael Hansei
Chief Executive Office




EXHIBIT 32.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER PURSUANT T O 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 DubLmcl (the “Company”) on Form 1Q-for the period ended March 31, 2014 as filed it
Securities and Exchange Commission on the dateohétige “Report”), |, Eric Nelson, Chief Financial Officer of the Coany, certify
pursuant to 18 U.S.C. Section 1350, as adoptedipnt$o Section 906 of the Sarbanes-Oxley Act @22@hat to the best of my knowledge:

(1) The Report fully complies with the requiremeotsSection 13(a) or 15(d) of the Securities ExajfeAct of 1934; and

(2) The information contained in the Report fairly pmets, in all material respects, the financial ctadiand results of operations of
Company.

DATE: April 15, 2015 /sl Eric Nelson
Eric Nelson
Chief Financial Office




