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1. IMPORTANT INFORMATION 
 

This is a Second Supplementary Prospectus issued by engage:BDR Limited (ACN 621 
160 585) (“engage:BDR” or “Company”) dated 4 December 2017 (“ Second 
Supplementary Prospectus”). This Second Supplementary Prospectus is supplemental 
to the Supplementary Prospectus (“Supplementary Prospectus”) dated 21 September 
2017, the Replacement Prospectus (“Replacement Prospectus”) dated 15 September 
2017 and the Prospectus dated 8 September 2017 (“Prospectus”) 
 
The Second Supplementary Prospectus was lodged with the Australian Securities and 
Investment Commission (ASIC) on 4 December 2017. Neither ASIC or ASX take any 
responsibility for the contents of this Second Supplementary Prospectus. 
 
The Second Supplementary Prospectus must be read in conjunction with the 
Supplementary Prospectus dated 21 September 2017 and the Replacement Prospectus 
dated 15 September 2017. If there is a conflict between the Second Supplementary 
Prospectus and the Supplementary Prospectus or the Replacement Prospectus, this 
Second Supplementary Prospectus will prevail to the extent of any inconsistency. 
Capitalised items in this Second Supplementary Prospectus will have the same meaning 
as those defined in the Supplementary Prospectus and the Replacement Prospectus. 
 
The Company will make available a copy of the Second Supplementary Prospectus to all 
Applicants who have applied for Shares and Options pursuant to the Supplementary 
Prospectus and Replacement Prospectus prior to the date of this Second Supplementary 
Prospectus. 
 
The Second Supplementary Prospectus will be issued with the Supplementary 
Prospectus and Replacement Prospectus as an electronic document and may be 
downloaded from the Company’s website at www.engagebdrshareoffer.com.au. 
 
This document is important and should be read in its entirety. Please consult your 
legal, financial or other professional adviser if you do not understand its contents. 

 
2. PURPOSE OF THIS DOCUMENT 

 
The purpose of this Second Supplementary Prospectus is to: 
 
2.1 advise Shareholders of the Company’s updated financial information as a 

consequence of the expiration of the Tiveo LLC “Put Option” on 15 September 
2017: 
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2.2 advise Shareholders of the Company’s updated financial information as a 

consequence of the increase in the amount of the capital raised by the 
Company under the Supplementary Prospectus from $6,000,000 to 
$10,000,000 

 
2.3  provide a replacement Section 7, Financial Information for the Section 7, 

Financial Information contained in the Replacement Prospectus dated 15 
September 2017. 

 
2.4 Provide a replacement Section 8, Independent Limited Assurance Report for 

the Section 8, Independent Limited Assurance Report contained in the 
Replacement Prospectus dated 15 September 2017. 

 
2.5 Replace the wording in Section 2.6 of the Replacement Prospectus with the 

words: 
 

 “The Directors are satisfied that upon completion of the Offer, the Company will 
have sufficient funds to carry out its stated objectives and sufficient working 
capital”.  
 

2.6 Include the Company’s Interim Financial Reviewed Statements	
  for the half-year 
ended 30 June 2017 to the information contained in the Replacement 
Prospectus dated 15 September 2017. 

 
2.7 Include an Outlook for Revenue and Administrative Costs for the 2018 Financial 

Year to determine the adequacy of working capital in accordance with ASX 
Listing Rule 1.3.3 (b). 

 
3. AMENDMENT TO THE SUPPLEMENTARY PROSPECTUS AND 

REPLACEMENT PROSPECTUS 
 
3.1 Expiration of the Tiveo LLC “Put Option” 

 
Section 7.2.3 of the Replacement Prospectus stated: 
 
“…the majority members of Tiveo were granted an ASX Listing put right (“put 
right”) which could be exercised if engage:BDR LLC shares had not been listed 
for trading on the ASX within a specified listing deadline. Upon exercising the 
put right, the majority members would return the engage:BDR shares and 
require engage:BDR LLC to deliver to the majority members the Tiveo LLC  
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units acquired and ensure that Tiveo LLC has a minimum amount of cash equal 
to $4,165,800 (USD $3,000,000) plus interest. engage:BDR would then lose 
control over Tiveo LLC from the date the put right was exercisable and therefore 
Tiveo LLC would be de-consolidated from this date. The put right of the Tiveo 
LLC majority members is due to expire on 15 September and they will then 
have no further rights to exercise their put right. As at the date of the 
Prospectus engage:BDR LLC had not received notification that Tiveo LLC 
majority members intended to exercise their put right. This put right resulted in 
the fair value of engage:BDR LLC shares issued as consideration being 
recorded as a liability at 31 December 2016 (as opposed to equity) …” 

 
This has been replaced in the Revised Financial Information Section 7, included 
in Appendix A, with the following: 
 
“The Tiveo LLC majority members did not exercise the put right prior to its 
expiration on 15 September 2017 and accordingly the potential obligation to the 
Tiveo LLC majority members has ceased. As a result, the liability recognised at 
30 June 2017 is reclassified to equity in the Pro Forma Historical Financial 
Information.	
  Refer to Section 7.2.3 of the Revised Financial Information of 
engage:BDR LLC for further information.” 

 
3.2 Effect of the increased amount of capital raised under the 

Supplementary Prospectus 
 

The Company issued a Replacement Prospectus to raise a minimum of 
$4,000,000 and a maximum of $6,000,000 on 15 September 2017. The 
Company subsequently issued a Supplementary Prospectus on 21 September 
2017 to increase the maximum amount that could be raised under the 
Supplementary Prospectus from $6,000,000 to $8,000,000 with the ability to 
accept up to a further $2,000,000 in oversubscriptions (i.e. up to a maximum of 
$10,000,000). 
 
The Company closed its capital raising on 29 September 2017 which was 
oversubscribed and has determined to retain $10,000,000 of the amount raised 
under the Supplementary Prospectus and Replacement Prospectus. As a result 
the references in Section 7.2.4 of the Replacement Prospectus to the Company 
having pro forma historical net current liabilities of $4,644,817 if $4,000,000 
was raised and $2,766,817 if $6,000,000 was raised as at 31 December 2016 
has been removed. In the Second Supplementary Prospectus, Section 7.4 
states that the Company will have pro forma historical net current assets of 
$1,783,823 based on a $10,000,000 raising as at 30 June 2017. 
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Accordingly, Section 7.2.4 has been replaced in the Revised Financial 
Information Section 7, included in Appendix A, with the following: 
 
“The Revised Financial Information has been prepared on a going concern 
basis, which assumes continuity of the Company’s and engage:BDR LLC’s 
normal business activities and the realisation of assets and the settlement of 
liabilities in the ordinary course of business.  
 
The Historical Statement of Financial Position has been prepared on a going 
concern basis which takes into account the net current liabilities of $14,818,903 
(pre-offer), net liabilities of $9,370,251 (pre-offer) and a cash position of 
$84,151 as at 30 June 2017. Engage:BDR LLC has received a letter of support 
from Engage:BDR Limited stating that Engage:BDR Limited will provide 
financial support to Engage:BDR LLC for a period of at least 12 months to allow 
the Company to meet its debts and obligations as they fall due.  
 
As detailed in section 7.1 the Company entered into a Share Purchase 
Agreement with Engage:BDR Limited, whereby Engage:BDR, LLC will procure 
its shareholders to sell their shares in Engage:BDR, LLC to Engage:BDR 
Limited and as a result Engage:BDR Limited will become the direct and 
ultimate parent of Engage:BDR, LLC.  
 
In assessing Engage:BDR Limited’s ability to support the group, the directors 
have considered facts including: 
• Engage:BDR Limited issued a Replacement Prospectus on 15 September 

2017 to offer up to $10,000,000 via admission (listing) on the Australian 
Securities Exchange (ASX) 

• The Offer was closed and oversubscribed with Engage:BDR Limited’s 
agent, Computershare, holding subscriptions of $12,320,240 at the date of 
the Second Supplementary Prospectus .  

• Engage:BDR Limited is expected to close the offer at $10,000,000 and on 
successful admission to the ASX will transfer $10,000,000 (less associated 
transaction costs) to Engage:BDR LLC as consideration for purchase of 
100% of the share capital of Engage:BDR, LLC. 
 

Although contingent on admission to the ASX, the funds raised will significantly 
improve the net current asset position by $9,124,000 net of transaction costs 
which will allow the Company to meet its debts and obligations as they fall due 
within the next 12 months. Further to this, the Company’s net current asset  
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position as at 30 June 2017 is further improved by certain events after the 
reporting period which include: 
a) the expiry on 15 September 2017 of the put right option liability of 

$7,067,440 held by the Majority Members of Tiveo LLC, resulting in the 
reclassification of this current liability to equity, and a corresponding 
improvement in the net current asset position of $7,067,440. This 
contractual arrangement is non-revocable (refer section 7.2.3); and  

b) conversion of a convertible note for $553,131 into equity which will arise 
on completion of the ASX listing (refer section 7.4).  

 
These combined would result in an improvement in the net current asset 
position of $16,744,571, from $(14,818,903) to $1,925,668 as disclosed in the 
Revised Pro Forma Historical Statement of Financial Position. 
 
The directors of the Company consider the going concern basis to be 
appropriate giving consideration to: 
(a)          The expected completion of the capital raising of Engage:BDR Limited 
of $10,000,000 and successful listing on the ASX in the near future; 
(b)          Forecast operating cash flows anticipated to be generated, including 
the ability to exercise control over discretionary operational outflows; 
(c)           Engage:BDR, LLC’s ability to further draw up to $11,333,960 under its 
existing convertible note facilities subject to lender approval (refer to section 
7.4);  
(d)          Ability to sell down Engage:BDR LLC’s available for sale investment in 
LottoGopher Holdings Inc. (as detailed in section 7.4) as required; and 
(e) Realisation of related party loan receivables as outlined in section 7.4 by 
30 June 2018. 
 
In the event Engage:BDR Limited does not list and is required to return the 
subscriptions monies received, there is a material uncertainty whether the 
Company will be able to continue as a going concern and therefore, whether it 
will be able to pay its debts as and when they become due and payable and to 
realise its assets and discharge its liabilities in the normal course of business 
and at the amounts stated in the Historical Statement of Financial Position. 
 
The Historical and Revised Pro Forma Historical Statements of Financial 
Position do not include adjustments relating to the recoverability and 
classification of recorded asset amounts, or to the amounts and classification of 
liabilities that might be necessary should the Company not continue as a going 
concern. 
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The Historical and Pro Forma Historical Statements of Financial Position do not 
include adjustments relating to the recoverability and classification of recorded 
asset amounts, or to the amounts and classification of liabilities that might be 
necessary should engage:BDR LLC and the Company not continue as a going 
concern.” 

 
3.3 Replacement Section 7, Financial Information (for Section 7, 

Financial Information contained in the Replacement Prospectus 
dated 15 September 2017). 
 
Refer to Appendix A for the Replacement Section 7, Financial Information.  

 
3.4 Replacement Section 8, Independent Limited Assurance Report 

(for Section 8, Independent Limited Assurance Report 
contained in the Replacement Prospectus dated 15 September 
2017). 

    
Refer to Appendix B for the Replacement Section 8, Independent Limited 
Assurance Report. 

 
3.5 Replace the wording in Section 2.6 Working Capital Adequacy 

of the Replacement Prospectus 
 
 The Company wishes to replace the words in Section 2.6 Working Capital 

Adequacy in the Replacement Prospectus with the following words: 
 

 “The Directors are satisfied that upon completion of the Offer, the Company is 
able to demonstrate its satisfaction of the requirement in ASX Listing Rule 
1.3.3(b), that the company will have at least $1,500,000 in available working 
capital as at 31 December 2018, being the end of the first full financial year after 
date of listing.  

 
3.6 Inclusion of the Interim Reviewed Financial Statements for the 

half-year ended 30 June 2017 in the Replacement Prospectus 
dated 15 September 2017. 

 
Refer to Appendix C for the Company’s Interim Reviewed Financial Statements	
  for the 
half-year ended 30 June 2017.   
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3.7 Inclusion of an Outlook for Revenue and Administrative Costs 
for the 2018 Financial Year to determine the adequacy of 
working capital 
 
The Company provides the following additional information solely for the 
purpose of demonstrating its satisfaction of the requirement in ASX Listing Rule 
1.3.3(b) that the Company be able to demonstrate that it will have at least 
$1,500,000 in available working capital as at 31 December 2018, being the end 
of the first full financial year after the date of listing. 
 
The Company has budgeted revenue for the year to 31 December 2018 of 
between $20.2m and $20.8m. For the same period the Company has budgeted 
administration costs of between $7.0m and $7.3m.  
 
As the following table demonstrates, the Company is within these ranges as at 
31 December 2018 and satisfies Listing rule 1.3.3 (b).  
 

    FY 18 Outlook 
    Low High 
Compliance with Listing Rule 1.3.3(b) Ref $m $m 
Proforma historical Net current assets 30 June 
2017 (A) 1.8 1.8 
Revenue outlook FY18 (B) 20.2 20.8 
Admin outlook FY18 (C) (7.0) (7.3) 
(A) plus (B) less (C) 

 
15.0 15.3 

 
 

4. APPLICATIONS 
 
The Directors believe that the changes in this Second Supplementary Prospectus are not 
materially adverse from the point of view of an investor. Accordingly there will be no 
withdrawal rights offered to investors who have made an application for Shares and 
Options prior to the date of this Second Supplementary Prospectus and no action needs 
to be taken if you have already applied for Shares and Options under the Supplementary 
Prospectus or Replacement Prospectus. 
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5. SUMMARY OF IMPORTANT DATES 
 

There will be no change to the Important Dates set out in the Supplementary Prospectus 
or Replacement Prospectus other than the proposed ASX listing date. 
 
The dates set out in the Important Dates section of the Replacement Prospectus and 
Replacement Prospectus were indicative only. The Company (in consultation with the 
Lead Manager) reserved the right to close the Offer early without prior notice, or vary, 
subject to the Corporations Act, any of the dates set out in the Supplementary 
Prospectus or Replacement Prospectus. 
 

6. COMPANY WILL APPLY FOR QUOTATION OF ALL SHARES AND 
OPTIONS 
 
The Company will apply for quotation of all Shares and Options offered under this Second 
Supplementary Prospectus, the Supplementary Prospectus and the Replacement 
Prospectus within 7 days of the date of this Second Supplementary Prospectus. 

 
7. DIRECTORS AUTHORISATION 

 
This Second Supplementary Prospectus is issued by the Company and its issue has 
been authorised by a resolution of the Directors. 
 
In accordance with Section 720 of the Corporations Act, each Director has consented to 
the lodgment of this Second Supplementary Prospectus with ASIC. 
 

 
 
 
Ted Dhanik 
Executive Chairman      Date 4 December 2017 
For and on behalf of engage:BDR Limited 
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7.1	
   	
  	
  INTRODUCTION	
  

The	
  Company	
  was	
  incorporated	
  on	
  17	
  August	
  2017	
  and	
  entered	
  into	
  a	
  Share	
  Sale	
  and	
  Purchase	
  Agreement	
  with	
  engage:BDR	
  LLC	
  and	
  will	
  therefore	
  become	
  the	
  
holding	
  company	
  of	
  engage:BDR	
  LLC.	
  	
  The	
  Company	
  has	
  agreed	
  (subject	
  to	
  the	
  conditions	
  precedent	
  below)	
  to	
  acquire	
  all	
  of	
  the	
  issued	
  shares	
  of	
  engage:BDR	
  
LLC	
  	
  from	
  the	
  current	
  engage:BDR	
  LLC	
  shareholders	
  via	
  the	
  issue	
  of	
  199,699,858	
  shares	
  at	
  a	
  deemed	
  price	
  of	
  $0.20.	
  	
  Terms	
  are	
  further	
  detailed	
  in	
  Section	
  9.1.1	
  
of	
  the	
  Replacement	
  Prospectus.	
  	
  Material	
  conditions	
  for	
  the	
  completion	
  of	
  this	
  sale	
  are:	
  

• engage:BDR	
  LLC	
  procuring	
  the	
  sale	
  and	
  transfer	
  of	
  all	
  of	
  its	
  shares	
  held	
  by	
  its	
  existing	
  shareholders	
  to	
  the	
  Company.	
  
• The	
  Company	
  receiving	
  approval	
  from	
  the	
  ASX	
  for	
  admission	
  to	
  the	
  ASX.	
  
• The	
  Company	
  obtaining	
  all	
  necessary	
  approvals	
  from	
  ASX,	
  ASIC,	
  and	
  other	
  necessary	
  regulatory	
  authorities.	
  
• The	
  Company	
  raising	
  the	
  minimum	
  subscription	
  amount	
  under	
  the	
  Offer.	
  

The	
  acquisition	
  of	
  engage:BDR	
  LLC	
  by	
  the	
  Company	
  is	
  not	
  considered	
  to	
  be	
  a	
  business	
  combination	
  and	
  does	
  not	
  result	
  in	
  any	
  change	
  of	
  economic	
  substance.	
  
Accordingly,	
  following	
  the	
  acquisition,	
  the	
  consolidated	
  financial	
  information	
  of	
  the	
  Company	
  will	
  represent	
  a	
  continuation	
  of	
  the	
  business	
  and	
  operations	
  of	
  
engage:BDR	
  LLC	
  and	
  the	
  revised	
  pro	
  forma	
  historical	
  financial	
  information	
  presents	
  the	
  financial	
  position	
  of	
  the	
  Company	
  as	
  if	
  the	
  acquisition	
  had	
  occurred	
  as	
  
at	
  30	
  June	
  2017.	
  

The	
   revised	
   financial	
   information	
   contained	
   in	
   this	
   section	
   has	
   been	
   prepared	
   by	
   the	
   Company	
   in	
   connection	
   with	
   the	
   Offer.	
   This	
   Second	
   Supplementary	
  
Prospectus	
   is	
   supplemental	
   to	
   the	
   Supplementary	
   Prospectus	
   (Supplementary	
   Prospectus)	
   dated	
   21	
   September	
   2017,	
   the	
   Replacement	
   Prospectus	
  
(Replacement	
  Prospectus)	
  dated	
  15	
  September	
  2017	
  and	
  the	
  Prospectus	
  dated	
  8	
  September	
  2017	
  (Prospectus).	
  	
  

As	
  the	
  Company	
  was	
  recently	
  established,	
   it	
  has	
  no	
  historical	
  financial	
   information	
  of	
   its	
  own	
  which	
  would	
  be	
  relevant	
  to	
  investors.	
  Therefore,	
  the	
  historical	
  
financial	
  information	
  described	
  below	
  presents	
  the	
  financial	
  performance,	
  cash	
  flows	
  and	
  financial	
  position	
  of	
  engage:BDR	
  LLC.	
  	
  	
  

The	
  revised	
  financial	
  information	
  in	
  this	
  Section	
  7	
  comprises	
  the:	
  
	
  	
  
• Revised	
  Historical	
  financial	
  information	
  for	
  engage:BDR	
  LLC,	
  being	
  the:	
  

• Historical	
   income	
   statements	
   of	
   engage:BDR	
   LLC	
   for	
   the	
   years	
   ended	
   31	
  December	
   2014	
   and	
   2015,	
   the	
   historical	
   consolidated	
   income	
   statement	
   of	
  
engage:BDR	
  LLC	
  for	
  the	
  year	
  ended	
  31	
  December	
  2016,	
  and	
  the	
  historical	
  consolidated	
  income	
  statement	
  of	
  engage:BDR	
  LLC	
  for	
  the	
  six	
  months	
  ended	
  
30	
  June	
  2017	
  (the	
  “Historical	
  Income	
  Statements”);	
  

• Historical	
  cash	
  flows	
  of	
  engage:BDR	
  LLC	
  for	
  the	
  years	
  ended	
  31	
  December	
  2014	
  and	
  2015,	
  the	
  historical	
  consolidated	
  cash	
  flows	
  for	
  engage:BDR	
  LLC	
  for	
  
the	
  year	
  ended	
  31	
  December	
  2016,	
  and	
  the	
  historical	
  consolidated	
  cash	
  flows	
  for	
  engage:BDR	
  LLC	
  for	
  the	
  six	
  months	
  ended	
  30	
  June	
  2017	
  (the	
  “Historical	
  
Cash	
  Flows”);	
  and	
  

• Historical	
  consolidated	
  statement	
  of	
  financial	
  position	
  of	
  engage:BDR	
  LLC	
  as	
  at	
  30	
  June	
  2017	
  (the	
  “Historical	
  Statement	
  of	
  Financial	
  Position”).	
  

	
  (together,	
  the	
  	
  “Revised	
  Historical	
  Financial	
  Information”).	
  

• Revised	
  pro	
  forma	
  historical	
  financial	
  information	
  of	
  the	
  Company,	
  being	
  the:	
  
• revised	
  pro	
  forma	
  historical	
  consolidated	
  statement	
  of	
  financial	
  position	
  of	
  the	
  Company	
  as	
  at	
  30	
  June	
  2017	
  based	
  on	
  a	
  capital	
  raising	
  of	
  $10,000,000.	
  

	
  
	
  (the	
  “Revised	
  Pro	
  Forma	
  Historical	
  Financial	
  Information”	
  or	
  the	
  “Revised	
  Pro	
  Forma	
  Historical	
  Statement	
  of	
  Financial	
  Position”).	
  

The	
  Revised	
  Historical	
  Financial	
  Information	
  and	
  the	
  Revised	
  Pro	
  Forma	
  Historical	
  Financial	
  Information	
  together	
  form	
  the	
  Revised	
  Financial	
  Information.	
  	
  

The	
  Company	
  has	
  a	
  31	
  December	
  financial	
  year	
  end.	
  	
  As	
  such,	
  any	
  references	
  in	
  this	
  section	
  to	
  fiscal	
  year,	
  or	
  “FY”,	
  coincide	
  and	
  refer	
  to	
  a	
  calendar	
  year.	
  

The	
   Revised	
   Financial	
   Information,	
   as	
   defined	
   above,	
   has	
   been	
   reviewed	
   by	
   Ernst	
   &	
   Young	
   in	
   accordance	
   with	
   the	
   Australian	
   Standard	
   on	
   Assurance	
  
Engagements	
   ASAE	
   3450	
   Assurance	
   Engagements	
   involving	
   Corporate	
   Fundraisings	
   and	
   or	
   Prospective	
   Financial	
   Information	
   as	
   stated	
   in	
   its	
   Independent	
  
Limited	
  Assurance	
  Report	
  contained	
  in	
  Section	
  8	
  of	
  this	
  Second	
  Supplementary	
  Prospectus.	
  	
  Investors	
  should	
  note	
  the	
  scope	
  and	
  limitations	
  of	
  this	
  report.	
  

The	
  information	
  in	
  this	
  Section	
  7	
  should	
  also	
  be	
  read	
  in	
  conjunction	
  with	
  the	
  risk	
  factors	
  set	
  out	
  in	
  Section	
  6	
  of	
  the	
  Replacement	
  Prospectus,	
  the	
  summary	
  of	
  
significant	
  accounting	
  policies	
  in	
  Section	
  7.7	
  and	
  other	
  information	
  contained	
  in	
  this	
  Second	
  Supplementary	
  Prospectus.	
  	
  

All	
  amounts	
  disclosed	
  in	
  this	
  Section	
  7	
  are	
  presented	
  in	
  Australian	
  dollars.	
  	
  For	
  further	
  information	
  on	
  the	
  functional	
  and	
  presentation	
  currency	
  of	
  the	
  Company	
  
refer	
  to	
  Section	
  7.7.3.	
  

7.2	
   BASIS	
  OF	
  PREPARATION	
  AND	
  PRESENTATION	
  OF	
  REVISED	
  FINANCIAL	
  INFORMATION	
  

7.2.1	
  OVERVIEW	
  

The	
  directors	
  of	
  the	
  Company	
  are	
  responsible	
  for	
  the	
  preparation	
  and	
  presentation	
  of	
  the	
  Revised	
  Financial	
  Information.	
  

The	
  Revised	
  Financial	
  Information	
  included	
  in	
  this	
  Second	
  Supplementary	
  Prospectus	
  is	
  intended	
  to	
  present	
  potential	
  investors	
  with	
  information	
  to	
  assist	
  them	
  
with	
  understanding	
  the	
  historical	
  financial	
  performance,	
  cash	
  flows	
  and	
  financial	
  position	
  of	
  engage:BDR	
  LLC	
  and	
  the	
  pro	
  forma	
  historical	
  financial	
  position	
  of	
  
the	
  Company.	
  

The	
   Revised	
   Historical	
   Financial	
   Information	
   has	
   been	
   prepared	
   in	
   accordance	
  with	
   the	
   recognition	
   and	
  measurement	
   principles	
   of	
   International	
   Financial	
  
Reporting	
  Standards	
  (IFRS)	
  and	
  interpretations	
  as	
  issued	
  by	
  the	
  International	
  Accounting	
  Standards	
  Board	
  (IASB).	
  



REVISED	
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The	
   Revised	
   Pro	
   Forma	
   Historical	
   Financial	
   Information	
   has	
   been	
   prepared	
   in	
   accordance	
   with	
   the	
   recognition	
   and	
   measurement	
   principles	
   of	
   IFRS	
   and	
  
interpretations	
  as	
  issued	
  by	
  the	
  IASB,	
  other	
  than	
  it	
  includes	
  certain	
  adjustments	
  which	
  have	
  been	
  prepared	
  in	
  a	
  manner	
  consistent	
  with	
  IFRS,	
  that	
  reflect	
  the	
  
impact	
  of	
  certain	
  transactions	
  as	
  if	
  they	
  had	
  occurred	
  as	
  at	
  30	
  June	
  2017.	
  

Section	
   7.7	
   provides	
   a	
   summary	
   of	
   the	
   significant	
   accounting	
   policies	
   relevant	
   to	
   the	
   Financial	
   Information,	
   including	
   the	
   Company’s	
   critical	
   accounting	
  
estimates	
  and	
  judgements.	
  	
  

The	
   Revised	
   Financial	
   Information	
   is	
   presented	
   in	
   an	
   abbreviated	
   form	
   insofar	
   as	
   it	
   does	
   not	
   include	
   all	
   the	
   presentation	
   and	
   disclosures,	
   statements	
   or	
  
comparative	
  information	
  required	
  by	
  IFRS	
  and	
  other	
  mandatory	
  professional	
  reporting	
  requirements	
  applicable	
  to	
  general	
  purpose	
  financial	
  reports.	
  	
  

7.2.2	
  PREPARATION	
  OF	
  REVISED	
  FINANCIAL	
  INFORMATION	
  

As	
  outlined	
  in	
  Section	
  7.1,	
  the	
  Company	
  was	
  incorporated	
  on	
  17	
  August	
  2017	
  and	
  entered	
  into	
  a	
  Share	
  Sale	
  and	
  Purchase	
  Agreement	
  with	
  engage:BDR	
  LLC.	
  	
  As	
  
the	
  Company	
  was	
  recently	
  established,	
   it	
  has	
  no	
  historical	
   financial	
   information	
  of	
   its	
  own	
  which	
  would	
  be	
  relevant	
  to	
   investors.	
  Consequently,	
   the	
  Revised	
  
Historical	
  Financial	
  Information	
  presented	
  in	
  this	
  Second	
  Supplementary	
  Prospectus	
  relates	
  to	
  engage:BDR	
  LLC.	
  	
  	
  

The	
  Revised	
  Historical	
  Financial	
  Information	
  of	
  engage:BDR	
  LLC	
  for	
  each	
  of	
  the	
  annual	
  periods	
  referred	
  to	
  earlier	
  have	
  been	
  derived	
  from	
  its	
  general	
  purpose	
  
financial	
   reports	
   for	
   the	
  years	
  ended	
  31	
  December	
  2015	
   (which	
   includes	
  comparative	
   financial	
   information	
   for	
  31	
  December	
  2014)	
  and	
  31	
  December	
  2016.	
  	
  
These	
  financial	
  statements	
  were	
  audited	
  by	
  Ernst	
  &	
  Young	
  in	
  accordance	
  with	
  Australian	
  Auditing	
  Standards.	
  Ernst	
  &	
  Young	
  issued	
  an	
  unmodified	
  audit	
  opinion	
  
on	
  the	
  2015	
  financial	
  statements,	
  which	
  included	
  an	
  emphasis	
  of	
  matter	
  on	
  going	
  concern,	
  and	
  an	
  unmodified	
  audit	
  opinion	
  on	
  the	
  2016	
  financial	
  statements,	
  
which	
   included	
   a	
   material	
   uncertainty	
   on	
   the	
   ability	
   of	
   engage:BDR	
   LLC	
   to	
   continue	
   as	
   a	
   going	
   concern.	
   The	
   Revised	
   Historical	
   Financial	
   Information	
   of	
  
engage:BDR	
  as	
  at	
  and	
  for	
  the	
  six	
  months	
  ended	
  30	
  June	
  2017	
  has	
  been	
  derived	
  from	
  its	
   interim	
  financial	
  statements	
  which	
  was	
  reviewed	
  by	
  Ernst	
  &	
  Young.	
  
Ernst	
   &	
   Young	
   issued	
   an	
   unmodified	
   limited	
   assurance	
   conclusion	
   on	
   these	
   financial	
   statements	
   which	
   included	
   a	
   material	
   uncertainty	
   on	
   the	
   ability	
   of	
  
engage:BDR	
   to	
   continue	
  as	
   a	
   going	
   concern.	
   Further	
   information	
   in	
   relation	
   to	
  going	
   concern	
   is	
  provided	
   in	
   section	
  7.2.4	
  below.	
  engage:BDR	
  LLCs	
   financial	
  
statements	
   for	
   FY2015	
   and	
   FY2016	
   and	
   its	
   interim	
   financial	
   statements	
   for	
   the	
   six	
   months	
   ended	
   30	
   June	
   2017	
   are	
   available	
   at	
  
www.engagebdrshareoffer.com.au.	
  

The	
  Revised	
  Pro	
  Forma	
  Historical	
  Financial	
   Information	
  has	
  been	
  prepared	
  solely	
  for	
  the	
  purpose	
  of	
  inclusion	
  in	
  this	
  Second	
  Supplementary	
  Prospectus.	
   	
  The	
  
Revised	
   Pro	
   Forma	
   Historical	
   Financial	
   Information	
   of	
   the	
   Company	
   has	
   been	
   derived	
   from	
   the	
   historical	
   consolidated	
   statement	
   of	
   financial	
   position	
   of	
  
engage:BDR	
  LLC	
  as	
  at	
  30	
  June	
  2017,	
  adjusted	
  for	
  the	
  effects	
  of	
  the	
  pro	
  forma	
  transactions	
  described	
  below.	
  	
  	
  

Pro	
  Forma	
  adjustments	
  have	
  been	
  made	
   to	
   the	
  historical	
   consolidated	
   statement	
  of	
   financial	
  position	
  of	
  engage:BDR	
  LLC	
   as	
  at	
  30	
   June	
  2017	
   to	
   reflect	
   the	
  
Company’s	
  financial	
  position	
  following	
  completion	
  of	
  the	
  Offer,	
  being	
  the	
  proceeds,	
  net	
  of	
  costs	
  associated	
  with	
  the	
  Offer,	
  on	
  the	
  basis	
  of	
  a	
  capital	
  raising	
  of	
  
$10,000,000	
  as	
  if	
  it	
  had	
  occurred	
  as	
  at	
  30	
  June	
  2017.	
  	
  

Due	
  to	
  its	
  nature,	
  the	
  Revised	
  Pro	
  Forma	
  Historical	
  Financial	
  Information	
  does	
  not	
  represent	
  the	
  Company’s	
  actual	
  or	
  prospective	
  financial	
  position.	
  

Investors	
  should	
  note	
  that	
  past	
  results	
  are	
  not	
  a	
  guarantee	
  of	
  future	
  performance.	
  

7.2.3	
  TIVEO	
  LLC	
  ACQUISITION	
  

On	
  16	
  August	
  2016,	
  engage:BDR	
  LLC	
  acquired	
  100%	
  of	
  the	
  shares	
  of	
  Tiveo	
  LLC,	
  (Tiveo),	
  a	
  private	
  company	
  incorporated	
  on	
  29	
  December	
  2014	
  and	
  based	
  in	
  the	
  
United	
  States	
  of	
  America,	
  by	
  issuing	
  8,550,000	
  of	
  engage:BDR	
  LLC	
  common	
  shares.	
  	
  Tiveo	
  operates	
  a	
  talent	
  discovery	
  platform,	
  which	
  focuses	
  on	
  collaborations	
  
and	
  connections	
  between	
  artists,	
  music	
   lovers,	
  music	
   industry	
  professionals,	
  artists	
  and	
  repertoire	
  (A&R),	
  talent	
  scouts	
  and	
  brands.	
  Tiveo’s	
  platform	
  enables	
  
users	
  to	
  find,	
  book	
  and	
  connect	
  with	
  local	
  talent	
  worldwide,	
  and	
  artists	
  to	
  engage	
  with	
  each	
  other	
  and	
  their	
  communities.	
  

The	
  acquisition	
  of	
  Tiveo	
  was	
  treated	
  as	
  a	
  business	
  combination	
  under	
  IFRS	
  3	
  Business	
  Combinations.	
  The	
  results	
  of	
  Tiveo	
  have	
  been	
  consolidated	
  and	
  reported	
  
in	
  the	
  2016	
  results	
  and	
  the	
  six	
  months	
  ended	
  30	
  June	
  2017	
  results	
  of	
  engage:BDR	
  LLC	
  from	
  the	
  date	
  of	
  acquisition.	
  	
  

Tiveo	
   contributed	
   revenue	
   of	
   $1,345,	
   and	
   a	
   loss	
   before	
   tax	
   from	
   continuing	
   operations	
   of	
   $394,959	
   to	
   the	
   engage:BDR	
   LLC	
   results	
   for	
   the	
   period	
   from	
  
acquisition	
  date	
  to	
  31	
  December	
  2016.	
   If	
  the	
  business	
  combination	
  had	
  taken	
  place	
  at	
  the	
  beginning	
  of	
  the	
  31	
  December	
  2016	
  year,	
  Tiveo’s	
  contribution	
  to	
  
revenue	
   from	
  continuing	
  operations	
  would	
  have	
  been	
  $48,436,	
   and	
  a	
   loss	
  before	
   tax	
   from	
  continuing	
  operations	
  would	
  have	
  been	
  $769,512.	
   The	
   financial	
  
results	
  of	
  Tiveo	
  from	
  acquisition	
  date	
  have	
  been	
  included	
  in	
  the	
  general	
  purpose	
  financial	
  statements	
  of	
  engage:BDR	
  LLC	
  for	
  the	
  year	
  ended	
  31	
  December	
  2016	
  
and	
   the	
   interim	
   financial	
   statements	
   for	
   the	
   six	
  months	
  ended	
  30	
   June	
  2017.	
   	
   Tiveo	
  operated	
  as	
  part	
  of	
   the	
  engage:BDR	
  LLC	
  business	
  post	
  acquisition	
  and	
  
therefore,	
   no	
   stand-­‐alone	
   financial	
   statements	
   of	
   Tiveo	
  has	
   been	
  prepared	
   for	
   the	
   year	
   ended	
  31	
  December	
   2016	
  or	
   the	
   six	
  months	
   ended	
  30	
   June	
   2017.	
  	
  
General	
  purpose	
  financial	
  statements	
  of	
  Tiveo	
  LLC	
  for	
  the	
  year	
  ended	
  31	
  December	
  2015	
  are	
  available	
  at	
  www.engagebdrshareoffer.com.au.	
  

As	
   part	
   of	
   the	
   contribution	
   agreement,	
   the	
   majority	
   members	
   of	
   Tiveo	
   were	
   granted	
   an	
   ASX	
   Listing	
   put	
   right	
   (“put	
   right”)	
   which	
   could	
   be	
   exercised	
   if	
  
engage:BDR	
  LLC	
   shares	
  had	
  not	
  been	
   listed	
   for	
   trading	
  on	
   the	
  ASX	
  within	
  a	
   specified	
   listing	
  deadline.	
  Upon	
  exercising	
   the	
  put	
   right,	
   the	
  majority	
  members	
  
would	
  return	
  the	
  engage:BDR	
  LLC	
  shares	
  and	
  require	
  engage:BDR	
  LLC	
  to	
  deliver	
  to	
  the	
  majority	
  members	
  the	
  Tiveo	
  units	
  acquired	
  and	
  ensure	
  that	
  Tiveo	
  has	
  a	
  
minimum	
   amount	
   of	
   cash	
   equal	
   to	
   $4,165,800	
   (US$3,000,000)	
   plus	
   interest.	
   This	
   put	
   right	
   resulted	
   in	
   the	
   fair	
   value	
   of	
   engage:BDR	
   LLC	
   shares	
   issued	
   as	
  
consideration	
  being	
  recorded	
  as	
  a	
  liability	
  at	
  30	
  June	
  2017	
  (as	
  opposed	
  to	
  equity).	
  The	
  Tiveo	
  LLC	
  members	
  did	
  not	
  exercise	
  the	
  put	
  right	
  prior	
  to	
  its	
  expiration	
  
on	
   15	
   September	
   2017	
   and	
   accordingly	
   the	
   potential	
   obligation	
   to	
   Tiveo	
   LLC	
  members	
   has	
   ceased.	
   As	
   a	
   result,	
   the	
   liability	
   recognised	
   at	
   30	
   June	
   2017	
   is	
  
reclassified	
  to	
  equity	
  in	
  the	
  Revised	
  Pro	
  Forma	
  Historical	
  Financial	
  Information.	
  See	
  section	
  7.4	
  for	
  impact	
  on	
  the	
  30	
  June	
  2017	
  Revised	
  Historical	
  and	
  Revised	
  
Pro	
  Forma	
  Historical	
  Statement	
  of	
  Financial	
  Position.	
  	
  

7.2.4	
  	
  	
  GOING	
  CONCERN	
  

The	
  Revised	
   Financial	
   Information	
  has	
   been	
  prepared	
  on	
   a	
   going	
   concern	
  basis,	
  which	
   assumes	
   continuity	
   of	
   the	
  Company’s	
   and	
   engage:BDR	
   LLC’s	
   normal	
  
business	
  activities	
  and	
  the	
  realisation	
  of	
  assets	
  and	
  the	
  settlement	
  of	
  liabilities	
  in	
  the	
  ordinary	
  course	
  of	
  business.	
  	
  

The	
  Historical	
  Statement	
  of	
  Financial	
  Position	
  has	
  been	
  prepared	
  on	
  a	
  going	
  concern	
  basis	
  which	
  takes	
  into	
  account	
  the	
  net	
  current	
  liabilities	
  of	
  $14,818,903	
  
(pre-­‐offer),	
  net	
   liabilities	
  of	
  $9,370,251	
  (pre-­‐offer)	
  and	
  a	
  cash	
  position	
  of	
  $84,151	
  as	
  at	
  30	
  June	
  2017.	
  Engage:BDR	
  LLC	
  has	
  received	
  a	
   letter	
  of	
  support	
   from	
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Engage:BDR	
  Limited	
  stating	
  that	
  Engage:BDR	
  Limited	
  will	
  provide	
  financial	
  support	
  to	
  Engage:BDR	
  LLC	
  for	
  a	
  period	
  of	
  at	
  least	
  12	
  months	
  to	
  allow	
  the	
  Company	
  
to	
  meet	
  its	
  debts	
  and	
  obligations	
  as	
  they	
  fall	
  due.	
  	
  

As	
   detailed	
   in	
   section	
   7.1	
   the	
   Company	
   entered	
   into	
   a	
   Share	
   Purchase	
   Agreement	
   with	
   Engage:BDR	
   Limited,	
   whereby	
   Engage:BDR,	
   LLC	
   will	
   procure	
   its	
  
shareholders	
  to	
  sell	
  their	
  shares	
  in	
  Engage:BDR,	
  LLC	
  to	
  Engage:BDR	
  Limited	
  and	
  as	
  a	
  result	
  Engage:BDR	
  Limited	
  will	
  become	
  the	
  direct	
  and	
  ultimate	
  parent	
  of	
  
Engage:BDR,	
  LLC.	
  	
  

In	
  assessing	
  Engage:BDR	
  Limited’s	
  ability	
  to	
  support	
  the	
  group,	
  the	
  directors	
  have	
  considered	
  facts	
  including:	
  

• Engage:BDR	
   Limited	
   issued	
   a	
   Replacement	
   Prospectus	
   on	
   15	
   September	
   2017	
   to	
   offer	
   up	
   to	
   $10,000,000	
   via	
   admission	
   (listing)	
   on	
   the	
   Australian	
  
Securities	
  Exchange	
  (ASX)	
  

• The	
  Offer	
  was	
   closed	
   and	
   oversubscribed	
  with	
   Engage:BDR	
   Limited’s	
   agent,	
   Computershare,	
   holding	
   subscriptions	
   of	
   $12,320,240	
   at	
   the	
   date	
   of	
   the	
  
Second	
  Supplementary	
  Prospectus	
  .	
  	
  

• Engage:BDR	
   Limited	
   is	
   expected	
   to	
   close	
   the	
   offer	
   at	
   $10,000,000	
   and	
   on	
   successful	
   admission	
   to	
   the	
   ASX	
  will	
   transfer	
   $10,000,000	
   (less	
   associated	
  
transaction	
  costs)	
  to	
  Engage:BDR	
  LLC	
  as	
  consideration	
  for	
  purchase	
  of	
  100%	
  of	
  the	
  share	
  capital	
  of	
  Engage:BDR,	
  LLC.	
  

Although	
  contingent	
  on	
  admission	
  to	
  the	
  ASX,	
  the	
  funds	
  raised	
  will	
  significantly	
  improve	
  the	
  net	
  current	
  asset	
  position	
  by	
  $9,124,000	
  net	
  of	
  transaction	
  costs	
  
which	
  will	
  allow	
  the	
  Company	
  to	
  meet	
  its	
  debts	
  and	
  obligations	
  as	
  they	
  fall	
  due	
  within	
  the	
  next	
  12	
  months.	
  Further	
  to	
  this,	
  the	
  Company’s	
  net	
  current	
  asset	
  
position	
  as	
  at	
  30	
  June	
  2017	
  is	
  further	
  improved	
  by	
  certain	
  events	
  after	
  the	
  reporting	
  period	
  which	
  include:	
  

a) the	
   expiry	
   on	
   15	
   September	
   2017	
   of	
   the	
   put	
   right	
   option	
   liability	
   of	
   $7,067,440	
   held	
   by	
   the	
   Majority	
   Members	
   of	
   Tiveo	
   LLC,	
   resulting	
   in	
   the	
  
reclassification	
  of	
  this	
  current	
  liability	
  to	
  equity,	
  and	
  a	
  corresponding	
  improvement	
  in	
  the	
  net	
  current	
  asset	
  position	
  of	
  $7,067,440.	
  This	
  contractual	
  
arrangement	
  is	
  non-­‐revocable	
  (refer	
  section	
  7.2.3);	
  and	
  	
  

b) conversion	
  of	
  a	
  convertible	
  note	
  for	
  $553,131	
  into	
  equity	
  which	
  will	
  arise	
  on	
  completion	
  of	
  the	
  ASX	
  listing	
  (refer	
  section	
  7.4).	
  	
  

These	
  combined	
  would	
  result	
  in	
  an	
  improvement	
  in	
  the	
  net	
  current	
  asset	
  position	
  of	
  $16,744,571,	
  from	
  $(14,818,903)	
  to	
  $1,925,668	
  as	
  disclosed	
  in	
  the	
  Revised	
  
Pro	
  Forma	
  Historical	
  Statement	
  of	
  Financial	
  Position.	
  

The	
  directors	
  of	
  the	
  Company	
  consider	
  the	
  going	
  concern	
  basis	
  to	
  be	
  appropriate	
  giving	
  consideration	
  to:	
  

(a)	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  The	
  expected	
  completion	
  of	
  the	
  capital	
  raising	
  of	
  Engage:BDR	
  Limited	
  of	
  $10,000,000	
  and	
  successful	
  listing	
  on	
  the	
  ASX	
  in	
  the	
  near	
  future;	
  

(b)	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  Forecast	
  operating	
  cash	
  flows	
  anticipated	
  to	
  be	
  generated,	
  including	
  the	
  ability	
  to	
  exercise	
  control	
  over	
  discretionary	
  operational	
  outflows;	
  

(c)	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  Engage:BDR,	
  LLC’s	
  ability	
  to	
  further	
  draw	
  up	
  to	
  $11,333,960	
  under	
  its	
  existing	
  convertible	
  note	
  facilities	
  subject	
  to	
  lender	
  approval	
  (refer	
  to	
  section	
  
7.4);	
  	
  

(d)	
  	
  	
  	
  	
  	
  	
  	
  	
  	
  Ability	
  to	
  sell	
  down	
  Engage:BDR	
  LLC’s	
  available	
  for	
  sale	
  investment	
  in	
  LottoGopher	
  Holdings	
  Inc.	
  (as	
  detailed	
  in	
  section	
  7.4)	
  as	
  required;	
  and	
  

(e)	
   Realisation	
  of	
  related	
  party	
  loan	
  receivables	
  as	
  outlined	
  in	
  section	
  7.4	
  by	
  30	
  June	
  2018.	
  

In	
  the	
  event	
  Engage:BDR	
  Limited	
  does	
  not	
  list	
  and	
  is	
  required	
  to	
  return	
  the	
  subscriptions	
  monies	
  received,	
  there	
  is	
  a	
  material	
  uncertainty	
  whether	
  the	
  Company	
  
will	
  be	
  able	
  to	
  continue	
  as	
  a	
  going	
  concern	
  and	
  therefore,	
  whether	
  it	
  will	
  be	
  able	
  to	
  pay	
  its	
  debts	
  as	
  and	
  when	
  they	
  become	
  due	
  and	
  payable	
  and	
  to	
  realise	
  its	
  
assets	
  and	
  discharge	
  its	
  liabilities	
  in	
  the	
  normal	
  course	
  of	
  business	
  and	
  at	
  the	
  amounts	
  stated	
  in	
  the	
  Historical	
  Statement	
  of	
  Financial	
  Position.	
  

The	
  Historical	
  and	
  Revised	
  Pro	
  Forma	
  Historical	
  Statements	
  of	
  Financial	
  Position	
  do	
  not	
  include	
  adjustments	
  relating	
  to	
  the	
  recoverability	
  and	
  classification	
  of	
  
recorded	
  asset	
  amounts,	
  or	
  to	
  the	
  amounts	
  and	
  classification	
  of	
  liabilities	
  that	
  might	
  be	
  necessary	
  should	
  the	
  Company	
  not	
  continue	
  as	
  a	
  going	
  concern.	
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7.2.5	
  	
  	
  EXPLANATION	
  OF	
  CERTAIN	
  NON-­‐IFRS	
  FINANCIAL	
  MEASURES	
  	
  

The	
  Company	
  uses	
  certain	
  measures	
  in	
  this	
  Second	
  Supplementary	
  Prospectus	
  that	
  are	
  not	
  recognised	
  and	
  measured	
  in	
  accordance	
  with	
  the	
  requirements	
  of	
  
IFRS.	
  These	
  measures	
  are	
  collectively	
  referred	
  in	
  this	
  Section	
  7	
  and	
  under	
  Regulatory	
  Guide	
  230	
  Disclosing	
  Non-­‐IFRS	
  Financial	
  Information	
  published	
  by	
  ASIC	
  as	
  
“non-­‐IFRS	
  financial	
  measures”.	
  The	
  Company	
  believes	
  that	
  this	
  non-­‐IFRS	
  financial	
  information	
  provides	
  useful	
  information	
  to	
  readers	
  in	
  measuring	
  the	
  financial	
  
performance	
  of	
  the	
  Company.	
  The	
  principal	
  non-­‐IFRS	
  financial	
  measures	
  that	
  are	
  referred	
  to	
  in	
  this	
  Second	
  Supplementary	
  Prospectus	
  are	
  as	
  follows:	
  

• Gross	
  profit	
  is	
  revenue	
  after	
  deducting	
  cost	
  of	
  sales.	
  	
  

• Gross	
  Profit	
  Margin	
  which	
  is	
  gross	
  profit	
  expressed	
  as	
  a	
  percentage	
  of	
  total	
  revenue.	
  

• EBITDA	
   is	
   earnings	
   or	
   loss	
   before	
   interest	
   (net	
   of	
   finance	
   income),	
   taxation,	
   depreciation	
   and	
   amortisation.	
   	
   EBITDA	
  may	
   represent	
   positive	
   or	
   negative	
  
earnings.	
  	
  Management	
  uses	
  EBITDA	
  to	
  evaluate	
  the	
  operating	
  performance	
  of	
  the	
  business	
  without	
  the	
  non-­‐cash	
  impact	
  of	
  depreciation,	
  	
  	
  amortisation	
  and	
  
before	
   interest	
   (net	
  of	
   finance	
   income)	
  and	
   taxation.	
  EBITDA	
  can	
  be	
  useful	
   to	
  help	
  understand	
   the	
  operating	
   cash	
  generation	
   	
   	
  potential	
  of	
   the	
  business.	
  
EBITDA	
  is	
  not	
  to	
  be	
  considered	
  as	
  an	
  alternative	
  to	
  measures	
  of	
  cash	
  flow	
  under	
  IFRS	
  and	
  investors	
  should	
  not	
  consider	
  	
   	
  EBITDA	
  in	
  isolation	
  from,	
  or	
  as	
  a	
  
substitute	
  for,	
  an	
  analysis	
  of	
  the	
  results	
  of	
  the	
  Company’s	
  operations.	
  	
  	
  

• EBIT	
  is	
  earnings	
  or	
  loss	
  before	
  interest	
  (net	
  of	
  finance	
  income)	
  and	
  taxation.	
  	
  
	
  	
  
Although	
  the	
  directors	
  believe	
  that	
  these	
  measures	
  provide	
  useful	
  information	
  about	
  the	
  Company’s	
  or	
  engage:BDR	
  LLC’s	
  financial	
  performance,	
  they	
  should	
  be	
  
considered	
  as	
  supplements	
  to	
  the	
  income	
  statement	
  measures	
  that	
  have	
  been	
  presented	
  in	
  accordance	
  with	
  IFRS	
  and	
  not	
  as	
  a	
  replacement	
  for	
  them.	
  Because	
  
these	
  non-­‐IFRS	
  financial	
  measures	
  are	
  not	
  based	
  on	
  IFRS,	
  they	
  do	
  not	
  have	
  standard	
  definitions,	
  and	
  the	
  way	
  that	
  the	
  Company	
  calculates	
  these	
  measures	
  may	
  
differ	
   from	
   similarly	
   titled	
  measures	
   used	
  by	
   other	
   companies.	
   Investors	
   and	
   readers	
   of	
   this	
  Second	
   Supplementary	
   Prospectus	
   should	
   therefore	
   not	
   place	
  
undue	
  reliance	
  on	
  these	
  non-­‐IFRS	
  financial	
  measures.	
  

7.2.6	
  	
  	
  SEGMENT	
  REPORTING	
  

Operating	
  segments	
  are	
  reported	
   in	
  a	
  manner	
  consistent	
  with	
   internal	
  reporting	
  provided	
  to	
  the	
  chief	
  operating	
  decision	
  makers,	
  who	
  provide	
  the	
  strategic	
  
direction	
  and	
  management	
  oversight	
  of	
  the	
  Company	
  in	
  terms	
  of	
  monitoring	
  results	
  and	
  approving	
  strategic	
  planning	
  for	
  the	
  business.	
  	
  	
  

Given	
  that	
  the	
  internal	
  reporting	
  provided	
  is	
  not	
  disaggregated	
  in	
  a	
  way	
  that	
  identifies	
  any	
  unique	
  reportable	
  segments,	
  the	
  Company	
  has	
  effectively	
  assessed	
  
its	
  operations	
  as	
  comprising	
  of	
  only	
  one	
  operating	
  and	
  reportable	
  segment.	
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7.3	
   	
  	
  HISTORICAL	
  INCOME	
  STATEMENTS	
  

	
   	
   HISTORICAL	
  

FOR	
  THE	
  PERIOD	
  ENDED	
   NOTES	
  
12	
  months	
  ended	
  

31	
  DEC	
  2014	
  
12	
  months	
  ended	
  	
  

31	
  DEC	
  2015	
  
12	
  months	
  ended	
  	
  

31	
  DEC	
  2016	
  
6	
  months	
  ended	
  
30	
  JUN	
  2017	
  

Revenue	
  
	
  

28,537,625	
   36,919,027	
   21,845,216	
   7,546,485	
  

Cost	
  of	
  sales	
  
	
  

(17,131,022)	
   (25,974,830)	
   (12,981,251)	
   (4,706,853)	
  

Gross	
  profit	
  
	
  

11,406,603	
   10,944,197	
   8,863,965	
   2,839,632	
  

Employee	
  and	
  contractor	
  costs	
  
	
  

(6,884,519)	
   (7,953,974)	
   (5,953,094)	
   (2,463,673)	
  

Operations	
  and	
  administration	
  
	
  

(3,562,653)	
   (4,881,731)	
   (4,235,029)	
   (2,447,780)	
  

Advertising	
  and	
  marketing	
  
	
  

(425,430)	
   (589,045)	
   (317,526)	
   (139,047)	
  

Total	
  operating	
  expenses	
  
	
  

(10,872,602)	
   (13,424,750)	
   (10,505,649)	
   (5,050,500)	
  

Other	
  income	
  
	
  

18,046	
   166,590	
   185,724	
   2,625,066	
  

Other	
  expenses	
  
	
  

(5,031)	
   (177,049)	
   -­‐	
   (4,729)	
  

EBITDA	
  -­‐	
  earnings/(loss)	
  
	
  

547,016	
   (2,491,012)	
   (1,455,960)	
   409,469	
  

Depreciation	
  and	
  amortization	
  
	
  

(368,835)	
   (811,820)	
   (1,471,767)	
   (1,303,561)	
  

EBIT	
  -­‐	
  earnings/(loss)	
  
	
  

178,181	
   (3,302,832)	
   (2,927,727)	
   (894,092)	
  

Finance	
  costs	
   	
   (28,999)	
   (360,466)	
   (743,007)	
   (386,860)	
  

Net	
  profit/(loss)	
  before	
  tax	
  
	
  

149,182	
   (3,663,298)	
   (3,670,734)	
   (1,280,952)	
  

Income	
  tax	
  (expense)/benefit	
  
	
  

33,594	
   (1,197)	
   (1,075)	
   (530)	
  

Net	
  profit/(loss)	
  after	
  tax	
  
	
  

182,776	
   (3,664,495)	
   (3,671,809)	
   (1,281,482)	
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7.4	
  	
  	
  	
  HISTORICAL	
  AND	
  REVISED	
  PRO	
  FORMA	
  HISTORICAL	
  STATEMENTS	
  OF	
  FINANCIAL	
  POSITION	
  

AS	
  AT	
  30	
  JUNE	
  2017	
   NOTES	
  
HISTORICAL	
  
30	
  JUN	
  2017	
  

IMPACT	
  OF	
  OTHER	
  
FINANCIAL	
  LIABILITY	
  
AND	
  CONVERTIBLE	
  

NOTES	
  

IMPACT	
  OF	
  
THE	
  OFFER	
  

REVISED	
  PRO	
  
FORMA	
  

HISTORICAL	
  	
  
30	
  JUN	
  2017	
  

CURRENT	
  ASSETS	
  

Cash	
  and	
  cash	
  receivables	
   1	
   84,151	
   -­‐	
   9,124,000	
   9,208,151	
  

Trade	
  and	
  other	
  receivables	
  

	
  

4,263,101	
   -­‐	
   -­‐	
   4,263,101	
  

Prepaid	
  expenses	
   	
   308,830	
   -­‐	
   -­‐	
   308,830	
  

Related	
  party	
  loan	
   2	
   2,866,912	
   -­‐	
   -­‐	
   2,866,912	
  

Available	
  for	
  sale	
  financial	
  asset	
   5	
   1,002,550	
   -­‐	
   -­‐	
   1,002,550	
  

Total	
  current	
  assets	
  

	
  

8,525,544	
   -­‐	
   9,124,000	
   17,649,544	
  

NON-­‐CURRENT	
  ASSETS	
  

Property,	
  plant	
  and	
  equipment	
  

	
  

1,005,447	
   -­‐	
   -­‐	
   1,005,447	
  

Intangible	
  assets	
  

	
  

4,588,271	
   -­‐	
   -­‐	
   4,588,271	
  

Related	
  party	
  loan	
   	
   -­‐	
   -­‐	
   -­‐	
   -­‐	
  

Available	
  for	
  sale	
  financial	
  asset	
   5	
   1,503,824	
   -­‐	
   -­‐	
   1,503,824	
  

Total	
  non-­‐current	
  assets	
  

	
  

7,097,542	
   -­‐	
   -­‐	
   7,097,542	
  

Total	
  assets	
  

	
  

15,623,086	
   -­‐	
   9,124,000	
   24,747,086	
  

CURRENT	
  LIABILITIES	
  

Trade	
  and	
  other	
  payables	
  

	
  

13,367,458	
   -­‐	
   -­‐	
   13,367,458	
  

Employee	
  benefit	
  liabilities	
  

	
  

86,946	
   -­‐	
   -­‐	
   86,946	
  

Borrowings	
   4	
   2,822,603	
   (411,286)	
   -­‐	
   2,411,317	
  

Other	
  financial	
  liability	
   3	
   7,067,440	
   (7,067,440)	
   -­‐	
   -­‐	
  

Total	
  current	
  liabilities	
  

	
  

23,344,447	
   (7,478,726)	
   -­‐	
   15,865,721	
  

NON-­‐CURRENT	
  LIABILITIES	
  

Non-­‐current	
  borrowings	
   4	
   1,602,998	
   (141,845)	
   -­‐	
   1,461,153	
  

Non-­‐current	
  payables	
  

	
  

45,892	
   -­‐	
   -­‐	
   45,892	
  

Total	
  non-­‐current	
  liabilities	
  

	
  

1,648,890	
   (141,845)	
   -­‐	
   1,507,045	
  

Total	
  liabilities	
  

	
  

24,993,337	
   (7,620,571)	
   -­‐	
   17,372,766	
  

Net	
  (liabilities)/assets	
  

	
  

(9,370,251)	
   7,620,571	
   9,124,000	
   7,374,320	
  

EQUITY	
  

Issued	
  capital	
   1	
   1,178	
   7,620,571	
   8,795,446	
   16,417,195	
  

Share	
  based	
  payment	
  reserve	
   6	
   -­‐	
   -­‐	
   328,554	
   328,554	
  

Foreign	
  currency	
  translation	
  reserve	
  

	
  

81,679	
   -­‐	
   -­‐	
   81,679	
  

Available	
  for	
  sale	
  reserve	
   	
   (19,932)	
   	
   	
   (19,932)	
  

Accumulated	
  losses	
   4	
   (9,433,176)	
   -­‐	
   -­‐	
   (9,433,176)	
  

Total	
  equity	
  

	
  

(9,370,251)	
   7,620,571	
   9,124,000	
   7,374,320	
  

Proforma	
  Historical	
  Net	
  Current	
  Assets	
   	
   	
   	
   	
   1,783,823	
  
 

 



REVISED	
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1. Based	
  on	
  a	
  capital	
  raising	
  of	
  $10,000,000,	
  cash	
  increases	
  by	
  $9,124,000	
  due	
  to	
  Offer	
  proceeds	
  of	
  $10,000,000	
  which	
  is	
  offset	
  by	
  Offer	
  costs	
  of	
  $876,000.	
  	
  	
  The	
  

increase	
  in	
  issued	
  capital	
  is	
  further	
  offset	
  by	
  a	
  non-­‐cash	
  $328,554	
  share	
  based	
  payment	
  expense	
  to	
  the	
  Lead	
  Manager	
  in	
  relation	
  to	
  the	
  Offer.	
  	
  See	
  Note	
  5	
  
below.	
  

2. Represents	
  loans	
  to	
  key	
  management	
  personnel,	
  being	
  Ted	
  Dhanik,	
  Kurtis	
  Rintala,	
  and	
  Kenneth	
  Kwan.	
  	
  Refer	
  to	
  the	
  general	
  purpose	
  financial	
  statements	
  of	
  
engage:BDR	
  LLC	
  for	
  the	
  years	
  ended	
  31	
  December	
  2015,	
  2016,	
  and	
  for	
  the	
  six	
  months	
  ended	
  30	
  June	
  2017	
  for	
  further	
  information.	
  	
  

3. Relates	
  to	
  the	
  put	
  right	
  entered	
  into	
  as	
  part	
  of	
  the	
  Tiveo	
  LLC	
  acquisition.	
  	
  Other	
  financial	
  liability	
  recognised	
  at	
  31	
  December	
  2016	
  is	
  reclassified	
  to	
  equity	
  on	
  
lapsing	
  of	
  the	
  put	
  right.	
  	
  Refer	
  to	
  Section	
  7.2.3	
  for	
  further	
  information.	
  

4. Relates	
  to	
  the	
  fair	
  value	
  of	
  the	
  convertible	
  note	
  option.	
  	
  All	
  of	
  the	
  convertible	
  notes	
  will	
  be	
  reclassified	
  as	
  equity	
  following	
  the	
  successful	
  completion	
  of	
  the	
  
Offer.	
  As	
  at	
  30	
  June	
  2017,	
  the	
  Company	
  had	
  drawn	
  down	
  $501,560	
  of	
  the	
  convertible	
  notes	
  and	
  had	
  total	
  undrawn	
  amount	
  of	
  $11,333,960	
  available,	
  which	
  
is	
  subject	
  to	
  lender	
  approval.	
  	
  

5. As	
  per	
  the	
  terms	
  of	
  the	
  LottoGopher	
  Holdings	
  Inc,	
  the	
  securities	
  held	
  by	
  engage:BDR	
  LLC	
  are	
  held	
  in	
  escrow	
  such	
  that	
  only	
  40%	
  of	
  the	
  holding	
  can	
  be	
  sold	
  
within	
  12	
  months	
  of	
  30	
  June	
  2017,	
  with	
  the	
  remaining	
  60%	
  only	
  able	
  to	
  be	
  sold	
  12	
  months	
  after	
  30	
  June	
  2017.	
  

6. As	
  outlined	
  in	
  Section	
  9.1.2	
  of	
  the	
  Replacement	
  Prospectus,	
  the	
  Lead	
  Manager	
  will	
  receive	
  5,000,000	
  options	
  as	
  part	
  of	
  the	
  Offer.	
  These	
  options	
  are	
  to	
  be	
  
issued	
  on	
  the	
  same	
  terms	
  as	
  all	
  of	
  the	
  other	
  Options	
  to	
  be	
  offered	
  under	
  the	
  Replacement	
  Prospectus.	
  The	
  term	
  of	
  the	
  Options	
  is	
  to	
  be	
  36	
  months	
  and	
  the	
  
Options	
  are	
  exercisable	
  at	
  $0.25	
  per	
  option.	
  	
  These	
  options	
  are	
  considered	
  to	
  be	
  share	
  based	
  payments	
  and	
  have	
  been	
  valued	
  by	
  reference	
  to	
  the	
  fair	
  value	
  
of	
  the	
  Options	
  based	
  on	
  the	
  Black	
  Scholes	
  model.	
  	
  Refer	
  to	
  Section	
  7.7.19	
  (v)	
  for	
  key	
  assumptions	
  used	
  to	
  value	
  the	
  Options.	
  The	
  Options	
  are	
  considered	
  as	
  a	
  
cost	
  relating	
  to	
  a	
  capital	
  raising	
  and	
  as	
  such,	
  reduce	
  the	
  issued	
  capital	
  balance.	
  

7.5	
  HISTORICAL	
  CASH	
  FLOWS	
  
	
  

	
   NOTES	
  
For	
  the	
  12	
  months	
  
ended	
  31	
  DEC	
  2014	
  

For	
  the	
  12	
  months	
  
ended	
  31	
  DEC	
  2015	
  

For	
  the	
  12	
  months	
  
ended	
  31	
  DEC	
  2016	
  

For	
  the	
  six	
  months	
  
ended	
  30	
  JUN	
  2017	
  

Net	
  profit/(Loss)	
  	
  
	
  

182,776	
   (3,664,495)	
   (3,671,809)	
   (1,281,482)	
  

Movement	
  in	
  net	
  working	
  capital	
  
	
  

2,682,716	
   4,091,314	
   357,688	
   2,537,614	
  

Other	
  non-­‐cash	
  movements	
  
	
  

339,836	
   525,408	
   603,371	
   (1,223,926)	
  

Net	
  cash	
  flow	
  from/(used	
  in)	
  
operations	
  

	
  

3,205,328	
   952,227	
   (2,710,750)	
   32,206	
  

Capitalised	
  software	
  development	
  
	
  

(759,643)	
   (957,875)	
   (1,401,592)	
   (516,484)	
  

Other	
  investing	
  expenditures	
  
	
  

(212,234)	
   (1,407,328)	
   3,047,170	
   (231,715)	
  

Net	
  cash	
  from/(used	
  in)	
  investing	
  
activities	
  

	
  

(971,877)	
   (2,365,203)	
   1,645,578	
   (748,199)	
  

Proceeds/(repayment	
  of)	
  borrowings	
  

	
  

(149,160)	
   (159,339)	
   96,091	
   (283,105)	
  

Net	
  cash	
  from	
  financing	
  activities	
  
	
  

(149,160)	
   (159,339)	
   96,091	
   (283,105)	
  

Net	
  cash	
  flow	
  
	
  

2,084,291	
   (1,572,315)	
   (969,081)	
   (999,098)	
  
	
  

7.6	
  	
  	
  DISCUSSION	
  AND	
  ANALYSIS	
  OF	
  THE	
  REVISED	
  HISTORICAL	
  FINANCIAL	
  INFORMATION	
  

7.6.1	
  	
  	
  GENERAL	
  FACTORS	
  AFFECTING	
  THE	
  OPERATING	
  RESULTS	
  OF	
  ENGAGE:BDR	
  LLC	
  

The	
  following	
  section	
  discusses	
  the	
  key	
  factors	
  affecting	
  engage:BDR	
  LLC’s	
  operating	
  and	
  financial	
  performance	
   in	
  2014,	
  2015,	
  2016,	
  and	
  for	
  the	
  six	
  months	
  
ended	
  30	
  June	
  2017.	
  

It	
   should	
  be	
  noted	
   that	
   the	
   following	
  discussion	
   is	
   intended	
   to	
  provide	
  a	
  brief	
   summary	
  only	
  and	
  does	
  not	
  detail	
  all	
   factors	
   that	
  affected	
  engage:BDR	
  LLC’s	
  
historical	
  operating	
  and	
  financial	
  performance,	
  or	
  everything	
  that	
  may	
  affect	
  the	
  Company’s	
  operations	
  and	
  financial	
  performance	
  in	
  the	
  future.	
  

7.6.2	
  	
  	
  REVENUES	
  AND	
  COST	
  OF	
  SALES	
  

engage:BDR	
  LLC	
  earns	
  revenue	
  through	
  the	
  sale	
  of	
  ad	
  space	
  on	
  websites	
  predominantly	
  through	
  its	
  programmatic,	
  or	
  software	
  automated,	
  platform.	
  Cost	
  of	
  
sales	
  comprises	
  the	
  cost	
  of	
  ad	
  space.	
  	
  Starting	
  in	
  FY2015	
  and	
  throughout	
  FY2016,	
  there	
  were	
  significant	
  changes	
  in	
  the	
  industry,	
  mainly	
  the	
  push	
  into	
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programmatic	
  buying,	
  the	
  revenue	
  mix	
  and	
  the	
  related	
  cost	
  of	
  sales	
  changed	
  accordingly.	
  	
  As	
  demonstrated	
  in	
  the	
  chart	
  below,	
  Programmatic	
  sales	
  have	
  
overtaken	
  Non-­‐programmatic	
  sales	
  for	
  the	
  six	
  month	
  period	
  to	
  30	
  June	
  2017.	
  
	
  
PROGRAMMATIC	
  SALES	
  AS	
  A	
  PERCENTAGE	
  OF	
  REVENUE	
  

	
  
	
   	
   	
   	
  

Previously,	
   engage:BDR	
   LLC	
   followed	
   a	
   traditional	
   ad	
   selling	
  model	
   of	
  manually	
   negotiating	
   the	
   cost	
   of	
   ad	
   space	
  with	
   publishers	
   and	
  pricing	
   ad	
   space	
  with	
  
clients.	
   	
  With	
  the	
  shift	
   to	
  programmatic,	
  gross	
  profit	
  margin	
  grew	
   in	
   importance	
   in	
  gauging	
  engage:BDR	
  LLC’s	
  financial	
  performance.	
   	
  Despite	
   the	
  decline	
   in	
  
revenue	
  year	
  on	
  year,	
  the	
  overall	
  gross	
  profit	
   (GP)	
  margin	
  dramatically	
   improved	
  in	
  2016	
  (40.6%)	
  over	
  2015	
  (29.6%)	
  and	
  was	
  on	
  par	
  with	
  2014	
  (40.0%)	
  as	
  a	
  
result	
  of	
  the	
  shift	
  toward	
  programmatic	
  sales.	
  	
  In	
  the	
  six	
  months	
  to	
  30	
  June	
  2017,	
  customer	
  transaction	
  volume	
  was	
  managed	
  to	
  focus	
  on	
  sales	
  revenue	
  and	
  
maintaining	
  gross	
  profit	
  margin.	
  

GROSS	
  PROFIT	
  MARGIN	
  	
  

	
  

	
  

7.6.3	
  	
  	
  OPERATING	
  EXPENSES	
  	
  	
  

The	
  shift	
  toward	
  programmatic	
  sales	
  has	
  resulted	
  in	
  a	
  reduction	
  to	
  operating	
  expenses.	
  	
  The	
  largest	
  change	
  has	
  been	
  a	
  significant	
  reduction	
  to	
  the	
  sales	
  staff	
  
during	
  FY2016	
  and	
  therefore	
  payroll,	
   commission,	
  and	
  related	
  costs	
  have	
  decreased	
  29%	
  versus	
  FY2015.	
   	
  Operational	
  efficiencies	
  have	
  also	
   resulted	
   in	
  cost	
  
reductions	
  across	
  the	
  board	
  as	
  well	
  as	
  a	
  reduced	
  need	
  for	
  advertising	
  and	
  marketing.	
  	
  The	
  employee	
  and	
  contractor	
  costs	
  include	
  executive	
  remuneration	
  of	
  
Ted	
  Dhanik	
  and	
  Kurtis	
  Rintala	
  of	
  $465,186,	
  $483,032,	
  $212,780,	
  and	
  $351,651	
  for	
  FY2014,	
  FY2015,	
  FY2016,	
  and	
  six	
  months	
  ended	
  30	
  June	
  2017,	
  respectively.	
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Refer	
  to	
  Section	
  5.1.3	
  of	
  the	
  Replacement	
  Prospectus	
  for	
  proposed	
  remuneration	
  of	
  executive	
  and	
  non-­‐executive	
  directors	
  going	
  forward.	
   	
  Through	
  the	
  first	
  
half	
  of	
  2017,	
  there	
  were	
  significant	
  reductions	
  in	
  operating	
  and	
  administrative	
  expenses.	
  	
  	
  

PERIOD	
  	
  EXPENSES	
  (FIGURES	
  IN	
  AUD	
  $	
  ‘000s)	
  

	
  

	
  

	
   	
  

7.6.4	
  	
  	
  DEPRECIATION	
  AND	
  AMORTISATION	
  

With	
  the	
  shift	
  to	
  programmatic	
  sales,	
  engage:BDR	
  LLC	
  has	
  been	
  investing	
  in	
  developing	
  and	
  creating	
  its	
  own	
  proprietary	
  technology	
  as	
  a	
  way	
  to	
  differentiate	
  
itself	
   in	
  the	
  marketplace	
  and	
  allow	
  greater	
  results	
   for	
  clients.	
   	
  This	
   investment	
  has	
  been	
  capitalised	
  as	
   internally	
  developed	
  software.	
   	
  To	
  accommodate	
  the	
  
newly	
  developed	
  software	
  and	
  handle	
  the	
  increased	
  volume,	
  engage:BDR	
  LLC	
  acquired	
  and	
  put	
  into	
  service	
  new	
  servers.	
  

The	
  net	
  loss	
  for	
  FY2016	
  is	
  on	
  par	
  with	
  FY2015	
  but	
  that	
  is	
  the	
  result	
  of	
  a	
  doubling	
  of	
  depreciation	
  and	
  amortisation	
  derived	
  from	
  the	
  internally	
  developed	
  
software	
  and	
  server	
  acquisitions.	
  	
  Looking	
  at	
  EBITDA	
  (loss),	
  it	
  can	
  be	
  seen	
  that	
  FY2016	
  improved	
  on	
  FY2015	
  despite	
  the	
  decreased	
  revenue,	
  another	
  testament	
  
to	
  the	
  cost	
  savings	
  and	
  efficiency	
  of	
  programmatic	
  selling.	
  	
  In	
  the	
  table	
  below	
  depreciation	
  and	
  amortisation	
  is	
  displayed	
  side-­‐by-­‐side	
  with	
  EBITDA	
  to	
  
demonstrate	
  the	
  impact	
  it	
  has	
  on	
  the	
  net	
  loss	
  seen	
  on	
  the	
  income	
  statement.	
  	
  In	
  the	
  six	
  month	
  period	
  to	
  30	
  June	
  2017,	
  the	
  effect	
  of	
  depreciation	
  and	
  
amortisation	
  on	
  net	
  income	
  as	
  shown	
  in	
  the	
  table:	
  

EBITDA	
  WITH	
  DEPRECIATION	
  AND	
  AMORTISATION	
  COMPARISON	
  (FIGURES	
  IN	
  AUD	
  $	
  ‘000s)	
  

	
  

	
  

	
  -­‐	
  	
  

	
  1,000	
  	
  

	
  2,000	
  	
  

	
  3,000	
  	
  

	
  4,000	
  	
  

	
  5,000	
  	
  

	
  6,000	
  	
  

	
  7,000	
  	
  

	
  8,000	
  	
  

	
  9,000	
  	
  

12	
  months	
  ended	
  	
  
31	
  Dec	
  2014	
  

12	
  months	
  ended	
  	
  
31	
  Dec	
  2015	
  

12	
  months	
  ended	
  	
  
31	
  Dec	
  2016	
  

Six	
  months	
  ended	
  	
  
30	
  Jun	
  2017	
  

Employee	
  and	
  
contractor	
  costs	
  
Operakons	
  and	
  
administrakon	
  
Adverksing	
  and	
  
markekng	
  

	
  (3,000)	
  

	
  (2,500)	
  

	
  (2,000)	
  

	
  (1,500)	
  

	
  (1,000)	
  

	
  (500)	
  

	
  -­‐	
  	
  

	
  500	
  	
  

	
  1,000	
  	
  

12	
  months	
  ended	
  	
  
31	
  Dec	
  2014	
  

12	
  months	
  ended	
  	
  
31	
  Dec	
  2015	
  

12	
  months	
  ended	
  	
  
31	
  Dec	
  2016	
  

Six	
  months	
  ended	
  	
  
30	
  Jun	
  2017	
  

Depreciakon	
  and	
  
Amorksakon	
  

EBITDA	
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7.6.5	
  	
  CASH	
  FLOW	
  ANALYSIS	
  
	
  

CASH	
  FLOW	
  FROM	
  OPERATIONS	
  

The	
  increase	
  in	
  movement	
  in	
  net	
  working	
  capital	
  between	
  FY2014	
  and	
  FY2015	
  was	
  because	
  of	
  the	
  increase	
  in	
  revenue	
  in	
  FY2015	
  compared	
  to	
  FY2014	
  and	
  the	
  
utilization	
  of	
  a	
   factoring	
  facility	
   in	
  FY2015.	
  engage:BDR	
  LLC	
  retains	
  the	
  credit	
  risk	
  associated	
  with	
  the	
  transferred	
  trade	
  receivables,	
  due	
  to	
  the	
  obligation	
  to	
  
repurchase,	
   from	
   the	
   factoring	
   company,	
   any	
   receivables	
   that	
   are	
   deemed	
   uncollectible,	
   and	
   therefore	
   the	
   risks	
   and	
   rewards	
   of	
   the	
   asset	
   resides	
   with	
  
engage:BDR	
  LLC.	
  	
  Further	
  detail	
  of	
  the	
  transfer	
  of	
  trade	
  receivables	
  can	
  be	
  found	
  in	
  Note	
  10	
  (a)	
  of	
  the	
  interim	
  financial	
  statements	
  for	
  the	
  six	
  months	
  ended	
  30	
  
June	
  2017.	
  	
  
	
  	
  
December	
  is	
  the	
  largest	
  earnings	
  month	
  during	
  the	
  year	
  for	
  engage:BDR	
  LLC.	
  	
  The	
  month	
  of	
  December	
  2015	
  performed	
  well	
  and	
  thus	
  created	
  a	
  large	
  payable	
  
balance	
   at	
   year	
   end	
   increasing	
   the	
  working	
   capital	
  movement	
   for	
   FY2015.	
   	
   Through	
   use	
   of	
   the	
   factoring	
   facility,	
   and	
   comparatively	
   lower	
   ending	
   payable	
  
balance	
  at	
  31	
  December	
  2016,	
  FY2016’s	
  movement	
  in	
  net	
  working	
  capital	
  has	
  reduced	
  when	
  compared	
  to	
  FY2015.	
  
	
  	
  
In	
  conjunction	
  with	
  the	
  increased	
  capitalisation	
  of	
  internally	
  developed	
  software	
  and	
  its	
  associated	
  amortisation	
  (as	
  mentioned	
  above	
  in	
  Section	
  7.6.4),	
  there	
  is	
  
an	
  associated	
  increase	
  in	
  ‘Other	
  non-­‐cash	
  movements’	
  during	
  2015	
  to	
  2016.	
  	
  In	
  the	
  six	
  months	
  period	
  to	
  30	
  June	
  2017	
  ’other	
  non-­‐cash	
  movements’	
  reflected	
  a	
  
gain	
  from	
  de-­‐recognition	
  of	
  an	
  investment	
  in	
  an	
  associate.	
  	
  Also	
  of	
  note,	
  the	
  Company’s	
  largest	
  internally	
  developed	
  software	
  projects	
  were	
  completed	
  in	
  late	
  
2016	
  thus	
  the	
  six	
  months	
  period	
  to	
  30	
  June	
  2017	
  has	
  higher	
  amortisation	
  than	
  compared	
  to	
  FY2016.	
  

CASH	
  FROM/(USED)	
  IN	
  INVESTING	
  

As	
  mentioned	
  above	
  and	
  in	
  Section	
  7.6.4,	
  there	
  is	
  a	
  noticeable	
  increase	
  in	
  capitalised	
  software	
  development.	
  	
  The	
  increase	
  in	
  ‘Other	
  investing	
  expenditures’	
  in	
  
FY2015	
  over	
  FY2014	
  is	
  due	
  to	
  the	
  increase	
  in	
  shareholder	
  loans	
  and	
  acquisition	
  of	
  assets	
  (computer/server	
  hardware).	
  	
  FY2016	
  saw	
  a	
  positive	
  cash	
  inflow	
  due	
  to	
  
the	
   acquisition	
   of	
   Tiveo	
   LLC.	
   	
  With	
   the	
   completion	
   of	
   the	
  main	
   programmatic	
   software	
   in	
   the	
   latter	
   part	
   of	
   2016,	
   half	
   year	
   to	
   30	
   June	
   2017	
   has	
   a	
   lower	
  
capitalised	
  software	
  development	
  pace.	
  	
  Further	
  developments	
  are	
  to	
  software	
  enhancements	
  and	
  features	
  which	
  require	
  less	
  man	
  hours	
  to	
  develop.	
  

	
  	
  
CASH	
  FROM	
  FINANCING	
  

As	
  mentioned	
  in	
  Section	
  7.6.4,	
  there	
  were	
  significant	
  server	
  acquisitions	
  during	
  2015	
  and	
  2016	
  as	
  seen	
  in	
  the	
  year-­‐over-­‐year	
  increases	
  to	
  interest	
  and	
  financing	
  
costs	
  during	
  FY2014	
  to	
  FY2016.	
  	
  Also,	
  in	
  FY2016,	
  convertible	
  notes	
  were	
  issued	
  contributing	
  to	
  the	
  increase	
  in	
  interest	
  and	
  financing	
  costs	
  and	
  resulted	
  in	
  the	
  
positive	
  cash	
  inflow	
  for	
  the	
  year.	
  	
  Due	
  to	
  the	
  issuance	
  of	
  convertible	
  notes	
  in	
  FY2016,	
  in	
  the	
  six	
  month	
  period	
  to	
  30	
  June	
  2017	
  the	
  repayment	
  of	
  borrowings	
  
appears	
  significantly	
  lower	
  at	
  $283,105.	
  	
  Other	
  than	
  repayment	
  of	
  finance	
  leases,	
  there	
  were	
  no	
  other	
  cash	
  inflows	
  nor	
  outflows	
  from	
  financing	
  activities	
  for	
  
the	
  six	
  month	
  period	
  to	
  30	
  June	
  2017.	
  

7.7	
  	
  	
  SUMMARY	
  OF	
  SIGNIFICANT	
  ACCOUNTING	
  POLICIES	
  AND	
  OTHER	
  DISCLOSURES	
  

A	
  summary	
  of	
  significant	
  accounting	
  policies	
  which	
  have	
  been	
  adopted	
  in	
  the	
  preparation	
  of	
  the	
  Revised	
  Financial	
  Information	
  are	
  set	
  out	
  below.	
  	
  These	
  policies	
  
have	
  been	
  consistently	
  applied	
  to	
  the	
  periods	
  presented,	
  unless	
  otherwise	
  stated.	
  

Refer	
  to	
  the	
  general	
  purpose	
  financial	
  statements	
  of	
  engage:BDR	
  LLC	
  for	
  the	
  years	
  ended	
  31	
  December	
  2015	
  and	
  31	
  December	
  2016	
  and	
  the	
  interim	
  financial	
  
statements	
  for	
  the	
  half	
  year	
  ended	
  30	
  June	
  2017	
  for	
  all	
  other	
  relevant	
  note	
  disclosures	
  in	
  relation	
  to	
  the	
  Revised	
  Historical	
  Financial	
  Information.	
  

7.7.1	
  	
  	
  BASIS	
  OF	
  PREPARATION	
  

HISTORICAL	
  COST	
  CONVENTION	
  

The	
  Revised	
  Financial	
  Information	
  has	
  been	
  prepared	
  under	
  the	
  historical	
  cost	
  convention	
  unless	
  otherwise	
  stated.	
  	
  

7.7.2	
  	
  	
  BASIS	
  OF	
  CONSOLIDATION	
  

The	
   Revised	
   Financial	
   Information	
   comprise	
   the	
   financial	
   information	
   of	
   the	
   Company,	
   engage:BDR	
   LLC	
   and	
   its	
   subsidiaries.	
   	
   Control	
   is	
   achieved	
  when	
   the	
  
Company	
  is	
  exposed,	
  or	
  has	
  rights,	
  to	
  variable	
  returns	
  from	
  its	
  involvement	
  with	
  the	
  investee	
  and	
  has	
  the	
  ability	
  to	
  affect	
  those	
  returns	
  through	
  its	
  power	
  over	
  
the	
  investee.	
  	
  Specifically,	
  the	
  Company	
  controls	
  an	
  investee	
  if,	
  and	
  only	
  if,	
  the	
  Company	
  has:	
  
• Power	
  over	
  the	
  investee	
  (i.e.,	
  existing	
  rights	
  that	
  give	
  it	
  the	
  current	
  ability	
  to	
  direct	
  the	
  relevant	
  activities	
  of	
  the	
  investee)	
  
• Exposure,	
  or	
  rights,	
  to	
  variable	
  returns	
  from	
  its	
  involvement	
  with	
  the	
  investee	
  
• The	
  ability	
  to	
  use	
  its	
  power	
  over	
  the	
  investee	
  to	
  affect	
  its	
  returns	
  

Generally,	
  there	
  is	
  a	
  presumption	
  that	
  a	
  majority	
  of	
  voting	
  rights	
  results	
  in	
  control.	
  	
  To	
  support	
  this	
  presumption	
  and	
  when	
  the	
  Company	
  has	
  less	
  than	
  a	
  majority	
  
of	
  the	
  voting	
  or	
  similar	
  rights	
  of	
  an	
  investee,	
  the	
  Company	
  considers	
  all	
  relevant	
  facts	
  and	
  circumstances	
  in	
  assessing	
  whether	
  it	
  has	
  power	
  over	
  an	
  investee,	
  
including:	
  
• The	
  contractual	
  arrangement(s)	
  with	
  the	
  other	
  vote	
  holders	
  of	
  the	
  investee	
  
• Rights	
  arising	
  from	
  other	
  contractual	
  arrangements	
  
• The	
  Company’s	
  voting	
  rights	
  and	
  potential	
  voting	
  rights	
  

The	
  Company	
  reassesses	
  whether	
  or	
  not	
  it	
  controls	
  an	
  investee	
  if	
  facts	
  and	
  circumstances	
  indicate	
  that	
  there	
  are	
  changes	
  to	
  one	
  or	
  more	
  of	
  the	
  three	
  elements	
  
of	
  control.	
  	
  Consolidation	
  of	
  a	
  subsidiary	
  begins	
  when	
  the	
  Company	
  obtains	
  control	
  over	
  the	
  subsidiary	
  and	
  ceases	
  when	
  the	
  Company	
  loses	
  control	
  of	
  the	
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subsidiary.	
  	
  Assets,	
  liabilities,	
  income,	
  and	
  expenses	
  of	
  a	
  subsidiary	
  acquired	
  or	
  disposed	
  of	
  during	
  the	
  year	
  are	
  included	
  in	
  the	
  Revised	
  Financial	
  Information	
  
from	
  the	
  date	
  the	
  Company	
  gains	
  control	
  until	
  the	
  date	
  ceases	
  to	
  control	
  the	
  subsidiary.	
  
	
  
Profit	
  or	
  loss	
  and	
  each	
  component	
  of	
  OCI	
  are	
  attributed	
  to	
  the	
  equity	
  holders	
  of	
  the	
  parent	
  of	
  the	
  Company	
  and	
  the	
  non-­‐controlling	
  interests,	
  even	
  if	
  this	
  
results	
  in	
  the	
  non-­‐controlling	
  interests	
  having	
  a	
  deficit	
  balance.	
  	
  When	
  necessary,	
  adjustments	
  are	
  made	
  to	
  the	
  financial	
  statements	
  of	
  subsidiaries	
  to	
  bring	
  
their	
  accounting	
  policies	
  into	
  line	
  with	
  the	
  Company’s	
  accounting	
  policies.	
  	
  All	
  intra-­‐Company	
  assets	
  and	
  liabilities,	
  equity,	
  income,	
  expenses,	
  and	
  cash	
  flows	
  
relating	
  to	
  transactions	
  between	
  members	
  of	
  the	
  Company	
  are	
  eliminated	
  in	
  full	
  on	
  consolidation.	
  

A	
  change	
  in	
  ownership	
  interest	
  of	
  a	
  subsidiary,	
  without	
  a	
  loss	
  of	
  control,	
  is	
  accounted	
  for	
  as	
  an	
  equity	
  transaction.	
  

If	
   the	
   Company	
   loses	
   control	
   over	
   a	
   subsidiary,	
   it	
   de-­‐recognises	
   the	
   related	
   assets	
   (including	
   goodwill),	
   liabilities,	
   non-­‐controlling	
   interest,	
   and	
   other	
  
components	
  of	
  equity,	
  while	
  any	
  resultant	
  gain	
  or	
  loss	
  is	
  recognised	
  in	
  profit	
  or	
  loss.	
  	
  Any	
  investment	
  retained	
  is	
  recognised	
  at	
  fair	
  value.	
  

7.7.3	
  	
  	
  FOREIGN	
  CURRENCIES	
  

(I)	
  FUNCTIONAL	
  AND	
  PRESENTATION	
  CURRENCY	
  

The	
  functional	
  currency	
  is	
  the	
  currency	
  of	
  the	
  primary	
  economic	
  environment	
  in	
  which	
  each	
  of	
  the	
  entities	
  operate.	
  The	
  functional	
  currency	
  of	
  the	
  Company	
  is	
  
Australian	
  Dollars.	
  The	
  functional	
  currency	
  of	
  engage:BDR	
  LLC	
  and	
  Tiveo	
  LLC	
  is	
  US	
  Dollars.	
  The	
  Revised	
  Financial	
  Information	
  is	
  presented	
  in	
  Australian	
  Dollars	
  
which	
  is	
  the	
  presentation	
  currency	
  of	
  the	
  Company	
  and	
  engage:BDR	
  LLC.	
  	
  

(II)	
  TRANSACTIONS	
  AND	
  BALANCES	
  

Transactions	
   in	
   foreign	
   currencies	
   are	
   initially	
   recorded	
   at	
   their	
   respective	
   functional	
   currency	
   spot	
   rates	
   at	
   the	
   date	
   the	
   transaction	
   first	
   qualifies	
   for	
  
recognition.	
  Monetary	
  assets	
  and	
  liabilities	
  denominated	
  in	
  foreign	
  currencies	
  are	
  translated	
  at	
  the	
  functional	
  currency	
  spot	
  rates	
  of	
  exchange	
  at	
  the	
  reporting	
  
date.	
  
	
  
Differences	
  arising	
  on	
  settlement	
  or	
  translation	
  of	
  monetary	
  items	
  are	
  recognised	
  in	
  profit	
  or	
  loss	
  with	
  the	
  exception	
  of	
  monetary	
  items	
  that	
  are	
  designated	
  as	
  
part	
  of	
  the	
  hedge	
  of	
  the	
  Company’s	
  net	
  investment	
  of	
  a	
  foreign	
  operation.	
  These	
  are	
  recognised	
  in	
  OCI	
  until	
  the	
  net	
  investment	
  is	
  disposed	
  of,	
  at	
  which	
  time,	
  
the	
  cumulative	
  amount	
  is	
  reclassified	
  to	
  profit	
  or	
  loss.	
  Tax	
  charges	
  and	
  credits	
  attributable	
  to	
  exchange	
  differences	
  on	
  those	
  monetary	
  items	
  are	
  also	
  recorded	
  
in	
  OCI.	
  

Non-­‐monetary	
   items	
   that	
   are	
  measured	
   in	
   terms	
   of	
   historical	
   cost	
   in	
   a	
   foreign	
   currency	
   are	
   translated	
   using	
   the	
   exchange	
   rates	
   at	
   the	
   dates	
   of	
   the	
   initial	
  
transactions.	
   Non-­‐monetary	
   items	
  measured	
   at	
   fair	
   value	
   in	
   a	
   foreign	
   currency	
   are	
   translated	
   using	
   the	
   exchange	
   rates	
   at	
   the	
   date	
  when	
   the	
   fair	
   value	
   is	
  
determined.	
  The	
  gain	
  or	
  loss	
  arising	
  on	
  translation	
  of	
  non-­‐monetary	
  items	
  measured	
  at	
  fair	
  value	
  is	
  treated	
  in	
  line	
  with	
  the	
  recognition	
  of	
  the	
  gain	
  or	
  loss	
  on	
  the	
  
change	
  in	
  fair	
  value	
  of	
  the	
  item	
  (i.e.,	
  translation	
  differences	
  on	
  items	
  whose	
  fair	
  value	
  gain	
  or	
  loss	
  is	
  recognised	
  in	
  OCI	
  or	
  profit	
  or	
  loss	
  are	
  also	
  recognised	
  in	
  OCI	
  
or	
  profit	
  or	
  loss,	
  respectively).	
  

7.7.4	
  	
  	
  REVENUE	
  RECOGNITION	
  

Revenue	
  is	
  measured	
  at	
  the	
  fair	
  value	
  of	
  the	
  consideration	
  received	
  or	
  receivable.	
  Amounts	
  disclosed	
  as	
  revenue	
  are	
  net	
  of	
  any	
  allowances,	
  duties	
  and	
  taxes	
  
paid.	
  

Revenue	
  is	
  recognised	
  for	
  the	
  major	
  business	
  activities	
  as	
  follows:	
  

(I)	
  RENDERING	
  OF	
  SERVICES	
  

Engage:BDR	
  LLC	
  is	
  an	
  internet-­‐based	
  marketplace	
  platform	
  and	
  associated	
  technology	
  solution	
  provider.	
  engage:BDR	
  LLC’s	
  proprietary	
  technology	
  is	
  used	
  to	
  
facilitate	
  the	
  sale	
  of	
  advertising	
  inventory	
  from	
  digital	
  publishers	
  (websites	
  and	
  apps)	
  to	
  advertisers	
  and	
  their	
  agents	
  (brands,	
  agencies	
  and	
  advertising	
  
platforms).	
  Engage:BDR	
  LLC	
  allows	
  digital	
  publishers	
  to	
  monetise	
  their	
  available	
  advertising	
  space	
  by	
  making	
  the	
  inventory	
  available	
  to	
  multiple	
  advertisers,	
  as	
  
well	
  as	
  providing	
  various	
  technologies	
  designed	
  to	
  help	
  publishers	
  create	
  incremental	
  streams	
  of	
  revenue.	
  An	
  example	
  of	
  this	
  technology	
  would	
  be	
  the	
  
engage:BDR	
  LLC’s	
  OutStream	
  advertising	
  unit,	
  which	
  allows	
  publishers	
  to	
  sell	
  space	
  for	
  video	
  advertising	
  on	
  webpages	
  that	
  do	
  not	
  have	
  video	
  content.	
  

Revenue	
   is	
   recognised	
   on	
   an	
   accruals	
   basis	
   as	
   and	
  when	
   the	
   service	
   has	
   been	
   provided	
   to	
   the	
   customer.	
   Revenue	
   from	
   the	
   rendering	
   of	
   services	
   can	
   be	
  
recognized	
  by	
  reference	
  to	
  the	
  stage	
  of	
  completion	
  if	
  the	
  final	
  outcome	
  can	
  be	
  reliably	
  estimated.	
  This	
  would	
  be	
  the	
  case	
  if:	
  

(a) The	
  amount	
  of	
  revenue	
  can	
  be	
  measured	
  reliably.	
  
(b) It	
  is	
  probable	
  that	
  economic	
  benefits	
  associated	
  with	
  the	
  transaction	
  will	
  flow	
  to	
  the	
  seller.	
  
(c) The	
  stage	
  of	
  completion	
  can	
  be	
  measured	
  reliably.	
  
(d) The	
  costs	
  incurred	
  and	
  the	
  cost	
  to	
  complete	
  can	
  be	
  measured	
  reliably.	
  

Where	
  engage:BDR	
  LLC	
  receives	
  payment	
  for	
  advertising	
  campaigns	
  up	
  front	
  and,	
  at	
  the	
  reporting	
  date,	
  the	
  underlying	
  campaign	
  is	
  either	
  ongoing	
  or	
  has	
  not	
  
commenced,	
  the	
  portion	
  that	
  extends	
  beyond	
  the	
  reporting	
  period	
  is	
  not	
  taken	
  up	
  as	
  revenue,	
  but	
  rather	
  recognised	
  as	
  unearned	
  revenue	
  in	
  the	
  Statement	
  of	
  
Financial	
  Position.	
  	
  	
  

(II)	
  INTEREST	
  REVENUE	
  

Interest	
  revenue	
  is	
  recognised	
  when	
  it	
  is	
  probable	
  that	
  the	
  economic	
  benefits	
  will	
  flow	
  to	
  engage:BDR	
  LLC	
  and	
  the	
  amount	
  can	
  be	
  measured	
  reliably.	
  Interest	
  
revenue	
  is	
  measured	
  using	
  the	
  effective	
  interest	
  method	
  (“EIR”).	
  	
  The	
  EIR	
  is	
  the	
  rate	
  that	
  exactly	
  discounts	
  the	
  estimated	
  future	
  cash	
  receipts	
  over	
  the	
  expected	
  
life	
  of	
  the	
  financial	
  instrument	
  or	
  a	
  shorter	
  period,	
  where	
  appropriate,	
  to	
  the	
  net	
  carrying	
  amount	
  of	
  the	
  financial	
  asset.	
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7.7.5	
  	
  	
  INCOME	
  TAX	
  

The	
   tax	
  expense	
   recognised	
   in	
   the	
  Revised	
  Financial	
   Information	
   relates	
   to	
   current	
   income	
   tax	
  expense	
  plus	
  deferred	
   tax	
  expense	
   (being	
   the	
  movement	
   in	
  
deferred	
  tax	
  assets	
  and	
  liabilities	
  and	
  unused	
  tax	
  losses	
  during	
  the	
  year).	
  	
  

Current	
  tax	
  is	
  the	
  amount	
  of	
  income	
  taxes	
  payable	
  (recoverable)	
  in	
  respect	
  of	
  the	
  taxable	
  profit	
  (tax	
  loss)	
  for	
  the	
  year	
  and	
  is	
  measured	
  at	
  the	
  amount	
  expected	
  
to	
  be	
  paid	
  to	
  (recovered	
  from)	
  the	
  taxation	
  authorities,	
  using	
  the	
  tax	
  rates	
  (and	
  tax	
  laws)	
  that	
  have	
  been	
  enacted	
  or	
  substantively	
  enacted	
  by	
  the	
  end	
  of	
  the	
  
reporting	
   period.	
   	
  Management	
   periodically	
   evaluates	
   positions	
   taken	
   in	
   the	
   tax	
   returns	
  with	
   respect	
   to	
   situations	
   in	
   which	
   applicable	
   tax	
   regulations	
   are	
  
subject	
  to	
  interpretation,	
  and	
  it	
  establishes	
  provisions	
  where	
  appropriate.	
  

Deferred	
  tax	
  is	
  provided	
  using	
  the	
  liability	
  method	
  on	
  temporary	
  differences	
  which	
  are	
  determined	
  by	
  comparing	
  the	
  carrying	
  amounts	
  of	
  tax	
  bases	
  of	
  assets	
  
and	
  liabilities	
  to	
  the	
  carrying	
  amounts	
  in	
  the	
  financial	
  statements.	
  	
  Deferred	
  tax	
  assets	
  and	
  liabilities	
  are	
  measured	
  at	
  the	
  tax	
  rates	
  that	
  are	
  expected	
  to	
  apply	
  to	
  
the	
  period	
  when	
  the	
  asset	
  is	
  realised	
  or	
  the	
  liability	
  is	
  settled,	
  based	
  on	
  tax	
  rates	
  (and	
  tax	
  laws)	
  that	
  have	
  been	
  enacted	
  or	
  substantively	
  enacted	
  by	
  the	
  end	
  of	
  
the	
  reporting	
  period.	
  	
  

Deferred	
  tax	
  liabilities	
  are	
  recognised	
  for	
  all	
  taxable	
  temporary	
  differences,	
  except:	
  
When	
  the	
  deferred	
  tax	
  liability	
  arises	
  from	
  the	
  initial	
  recognition	
  of	
  goodwill	
  or	
  an	
  asset	
  or	
  liability	
  in	
  a	
  transaction	
  that	
  is	
  not	
  business	
  combination	
  and,	
  at	
  the	
  
time	
  of	
  the	
  transaction,	
  affects	
  neither	
  the	
  accounting	
  profit	
  nor	
  taxable	
  profit	
  or	
  loss	
  

• In	
  respect	
  of	
   taxable	
  temporary	
  differences	
  associated	
  with	
   investments	
   in	
  subsidiaries,	
  associates	
  and	
   interests	
   in	
   joint	
  arrangements,	
  when	
  the	
  
timing	
   	
  of	
   the	
   reversal	
  of	
   the	
   temporary	
  differences	
  can	
  be	
  controlled	
  and	
   it	
   is	
  probable	
   that	
   the	
   temporary	
  differences	
  will	
  not	
   reverse	
   in	
   the	
   foreseeable	
  
future	
  

Deferred	
  tax	
  assets	
  are	
  recognised	
  for	
  all	
  deductible	
  temporary	
  differences,	
  the	
  carry	
  forward	
  of	
  unused	
  tax	
  credits	
  and	
  any	
  unused	
  tax	
   losses.	
  Deferred	
  tax	
  
assets	
  are	
  recognised	
  to	
  the	
  extent	
  that	
   it	
   is	
  probable	
  that	
  taxable	
  profit	
  will	
  be	
  available	
  against	
  which	
  the	
  deductible	
  temporary	
  differences,	
  and	
  the	
  carry	
  
forward	
  of	
  unused	
  tax	
  credits	
  and	
  unused	
  tax	
  losses	
  can	
  be	
  utilised,	
  except:	
  

• When	
  the	
  deferred	
  tax	
  asset	
  relating	
  to	
  the	
  deductible	
  temporary	
  difference	
  arises	
  from	
  the	
  initial	
  recognition	
  of	
  an	
  asset	
  or	
  liability	
  in	
  a	
  transaction	
  	
  
that	
  is	
  not	
  a	
  business	
  combination	
  and,	
  at	
  the	
  time	
  of	
  the	
  transaction,	
  affects	
  neither	
  the	
  accounting	
  profit	
  nor	
  taxable	
  profit	
  or	
  loss	
  
• In	
  respect	
  of	
  deductible	
  temporary	
  differences	
  associated	
  with	
  investments	
  in	
  subsidiaries,	
  associates	
  and	
  interests	
  in	
  joint	
  arrangements,	
  deferred	
  
tax	
  	
  assets	
  are	
  recognised	
  only	
  to	
  the	
  extent	
  that	
  it	
  is	
  probable	
  that	
  the	
  temporary	
  differences	
  will	
  reverse	
  in	
  the	
  foreseeable	
  future	
  and	
  taxable	
  profit	
  will	
  be	
  	
  	
  
available	
  against	
  which	
  the	
  temporary	
  differences	
  can	
  be	
  utilized	
  

The	
  carrying	
  amount	
  of	
  deferred	
  tax	
  assets	
  is	
  reviewed	
  at	
  each	
  reporting	
  date	
  and	
  reduced	
  to	
  the	
  extent	
  that	
  it	
   is	
  no	
  longer	
  probable	
  that	
  sufficient	
  taxable	
  
profit	
  will	
  be	
  available	
  to	
  allow	
  all	
  or	
  part	
  of	
  the	
  deferred	
  tax	
  asset	
  to	
  be	
  utilised.	
  Unrecognised	
  deferred	
  tax	
  assets	
  are	
  re-­‐assessed	
  at	
  each	
  reporting	
  date	
  and	
  
are	
  recognised	
  to	
  the	
  extent	
  that	
  it	
  has	
  become	
  probable	
  that	
  future	
  taxable	
  profits	
  will	
  allow	
  the	
  deferred	
  tax	
  asset	
  to	
  be	
  recovered.	
  

Current	
  tax	
  assets	
  and	
  liabilities	
  are	
  offset	
  where	
  there	
  is	
  a	
  legally	
  enforceable	
  right	
  to	
  set	
  off	
  the	
  recognized	
  amounts	
  and	
  there	
  is	
  an	
  intention	
  either	
  to	
  settle	
  
on	
  a	
  net	
  basis	
  or	
  to	
  realise	
  the	
  asset	
  and	
  settle	
  the	
  liability	
  simultaneously.	
  	
  	
  

Deferred	
  tax	
  assets	
  and	
  liabilities	
  are	
  offset	
  where	
  there	
  is	
  or	
  would	
  be	
  a	
  legal	
  right	
  to	
  set	
  off	
  current	
  tax	
  assets	
  against	
  current	
  tax	
  liabilities	
  and	
  the	
  deferred	
  
tax	
  assets	
  and	
  the	
  deferred	
  tax	
   liabilities	
  relate	
  to	
   income	
  taxes	
   levied	
  by	
  the	
  same	
  taxation	
  authority	
  on	
  either	
  the	
  same	
  taxable	
  entity	
  or	
  different	
  taxable	
  
entities	
  which	
   intend	
  either	
   to	
  settle	
  current	
   tax	
   liabilities	
  and	
  assets	
  on	
  a	
  net	
  basis,	
  or	
   to	
  realise	
   the	
  assets	
  and	
  settle	
   the	
   liabilities	
  simultaneously	
   in	
  each	
  
future	
  period	
  in	
  which	
  significant	
  amounts	
  of	
  deferred	
  tax	
  liabilities	
  or	
  assets	
  are	
  expected	
  to	
  be	
  settled	
  or	
  recovered.	
  

Current	
  and	
  deferred	
  tax	
   is	
  recognised	
  as	
   income	
  or	
  an	
  expense	
  and	
   included	
   in	
  profit	
  or	
   loss	
  for	
  the	
  period	
  except	
  where	
  the	
  tax	
  arises	
  from	
  a	
  transaction	
  
which	
  is	
  recognised	
  in	
  other	
  comprehensive	
  income	
  or	
  equity,	
  in	
  which	
  case	
  the	
  tax	
  is	
  recognised	
  in	
  other	
  comprehensive	
  income	
  or	
  equity	
  respectively.	
  

7.7.6	
  	
  	
  PROPERTY,	
  PLANT	
  AND	
  EQUIPMENT	
  

Property,	
   plant	
   and	
   equipment	
   are	
   stated	
   at	
   cost	
   less	
   accumulated	
   depreciation	
   and	
   any	
   impairment	
   in	
   value.	
   The	
   carrying	
   values	
   of	
   property,	
   plant	
   and	
  
equipment	
  are	
  reviewed	
  for	
  impairment	
  when	
  events	
  or	
  changes	
  in	
  circumstances	
  indicate	
  the	
  carrying	
  value	
  may	
  not	
  be	
  recoverable.	
  	
  
DEPRECIATION	
  

Depreciation	
  is	
  calculated	
  on	
  a	
  straight	
  line	
  basis	
  for	
  all	
  plant	
  and	
  equipment.	
  The	
  estimated	
  useful	
  lives,	
  residual	
  values	
  and	
  depreciation	
  method	
  are	
  reviewed	
  
at	
  the	
  end	
  of	
  each	
  annual	
  reporting	
  period,	
  with	
  the	
  effect	
  of	
  any	
  changes	
  recognised	
  on	
  a	
  prospective	
  basis.	
  

Leasehold	
  improvements	
  are	
  depreciated	
  over	
  the	
  estimated	
  useful	
  life	
  using	
  the	
  straight-­‐line	
  method	
  with	
  any	
  balance	
  written	
  off	
  at	
  termination	
  of	
  the	
  lease.	
  

The	
  gain	
  or	
  loss	
  arising	
  on	
  disposal	
  or	
  retirement	
  of	
  an	
  item	
  of	
  property,	
  plant	
  and	
  equipment	
  is	
  determined	
  as	
  the	
  difference	
  between	
  the	
  sales	
  proceeds	
  and	
  
the	
  carrying	
  amount	
  of	
  asset	
  and	
  is	
  recognised	
  in	
  profit	
  or	
  loss.	
  

The	
  following	
  depreciation	
  rates	
  are	
  used	
  for	
  each	
  class	
  of	
  depreciable	
  asset:	
  

CLASS	
  OF	
  FIXED	
  ASSETS	
  	
   USEFUL	
  LIFE	
  
Plant	
  &	
  Computer	
  equipment	
  [1]	
  	
   	
   	
  2-­‐3	
  years	
  	
  

Furniture	
  and	
  equipment	
  	
   	
   	
  2-­‐6	
  years	
  

[1]Leasehold	
  improvements	
  are	
  contained	
  within	
  plant	
  &	
  computer	
  equipment.	
  

7.7.7	
  INTANGIBLE	
  ASSETS	
  OTHER	
  THAN	
  GOODWILL	
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CAPITALISED	
  DEVELOPMENT	
  COSTS	
  

Research	
  costs	
  are	
  expensed	
  as	
  incurred.	
  An	
  intangible	
  asset	
  arising	
  from	
  development	
  expenditure	
  on	
  an	
  internal	
  project	
  is	
  recognised	
  only	
  when	
  engage:BDR	
  
LLC	
  can	
  demonstrate	
  the	
  technical	
  feasibility	
  of	
  completing	
  the	
  intangible	
  asset	
  so	
  that	
  it	
  will	
  be	
  available	
  for	
  use	
  or	
  sale,	
  its	
  intention	
  to	
  complete	
  and	
  its	
  ability	
  
to	
  use	
  or	
   sell	
   the	
  asset,	
  how	
  the	
  asset	
  will	
  generate	
   future	
  economic	
  benefits,	
   the	
  availability	
  of	
   resources	
   to	
  complete	
   the	
  development	
  and	
   the	
  ability	
   to	
  
measure	
  reliably	
  the	
  expenditure	
  attributable	
  to	
  the	
  intangible	
  asset	
  during	
  its	
  development.	
  

Following	
   the	
   initial	
   recognition	
  of	
   the	
  development	
  expenditure,	
   the	
   cost	
  model	
   is	
   applied	
   requiring	
   the	
  assets	
   to	
  be	
   carried	
  at	
   cost	
   less	
  any	
  accumulated	
  
amortisation	
  and	
  accumulated	
  impairment	
  losses.	
  Expenditure	
  is	
  amortised	
  over	
  the	
  period	
  of	
  expected	
  benefits	
  from	
  the	
  related	
  project,	
  being	
  a	
  period	
  of	
  3	
  
to	
  4	
  years.	
  

7.7.8	
  	
  	
  IMPAIRMENT	
  OF	
  NON-­‐FINANCIAL	
  ASSETS	
  (EXCLUDING	
  GOODWILL)	
  	
  

engage:BDR	
  LLC	
  assesses,	
  at	
  each	
  reporting	
  date,	
  whether	
  there	
  is	
  an	
  indication	
  that	
  an	
  asset	
  may	
  be	
  impaired.	
  If	
  any	
  indication	
  exists	
  engage:BDR	
  LLC	
  
estimates	
  the	
  asset’s	
  recoverable	
  amount.	
  An	
  asset’s	
  recoverable	
  amount	
  is	
  the	
  higher	
  of	
  an	
  asset’s	
  fair	
  value	
  less	
  costs	
  of	
  disposal	
  and	
  its	
  value	
  in	
  use.	
  The	
  
recoverable	
  amount	
  is	
  determined	
  for	
  an	
  individual	
  asset,	
  unless	
  the	
  asset	
  does	
  not	
  generate	
  cash	
  inflows	
  that	
  are	
  largely	
  independent	
  of	
  those	
  from	
  other	
  
assets	
  or	
  group	
  of	
  assets,	
  being	
  the	
  cash	
  generating	
  units	
  (“CGU”).	
  

When	
  the	
  carrying	
  amount	
  of	
  an	
  asset	
  or	
  CGU	
  exceeds	
  its	
  recoverable	
  amount,	
  the	
  asset	
  is	
  considered	
  impaired	
  and	
  is	
  written	
  down	
  to	
  its	
  recoverable	
  amount.	
  

In	
   assessing	
   value	
   in	
   use,	
   the	
   estimated	
   future	
   cash	
   flows	
   are	
   discounted	
   to	
   their	
   present	
   value	
   using	
   a	
   pre-­‐tax	
   discount	
   rate	
   that	
   reflects	
   current	
  market	
  
assessments	
  of	
  the	
  time	
  value	
  of	
  money	
  and	
  the	
  risks	
  specific	
  to	
  the	
  asset.	
  In	
  determining	
  fair	
  value	
  less	
  costs	
  of	
  disposal,	
  recent	
  market	
  transactions	
  are	
  taken	
  
into	
  account.	
   If	
  no	
   such	
   transactions	
   can	
  be	
   identified,	
  an	
  appropriate	
  valuation	
  model	
   is	
  used.	
  These	
  calculations	
  are	
   corroborated	
  by	
  valuation	
  multiples,	
  
quoted	
  share	
  prices	
  for	
  publicly	
  traded	
  companies	
  or	
  other	
  available	
  fair	
  value	
  indicators.	
  

Engage:BDR	
   LLC	
   	
   bases	
   its	
   impairment	
   calculation	
  on	
  detailed	
  budgets	
   and	
   forecast	
   calculations.	
   These	
  budgets	
   and	
   forecast	
   calculations	
   generally	
   cover	
   a	
  
period	
  of	
  five	
  years.	
  A	
  long-­‐term	
  growth	
  rate	
  is	
  calculated	
  and	
  applied	
  to	
  project	
  future	
  cash	
  flows	
  after	
  the	
  fifth	
  year.	
  

Impairment	
  losses	
  of	
  continuing	
  operations	
  are	
  recognised	
  in	
  the	
  profit	
  or	
  loss	
  in	
  expense	
  categories	
  consistent	
  with	
  the	
  function	
  of	
  the	
  impaired	
  asset.	
  

For	
  assets	
  excluding	
  goodwill,	
  an	
  assessment	
  is	
  made	
  at	
  each	
  reporting	
  date	
  to	
  determine	
  whether	
  there	
  is	
  an	
  indication	
  that	
  previously	
  recognised	
  impairment	
  
losses	
  no	
  longer	
  exist	
  or	
  have	
  decreased.	
  If	
  such	
  indication	
  exists,	
  engage:BDR	
  LLC	
  estimates	
  the	
  asset’s	
  or	
  CGU’s	
  recoverable	
  amount.	
  A	
  previously	
  recognised	
  
impairment	
  loss	
  is	
  reversed	
  only	
  if	
  there	
  has	
  been	
  a	
  change	
  in	
  the	
  assumptions	
  used	
  to	
  determine	
  the	
  asset’s	
  recoverable	
  amount	
  since	
  the	
  last	
  impairment	
  
loss	
  was	
  recognised.	
  The	
  reversal	
  is	
  limited	
  so	
  that	
  the	
  carrying	
  amount	
  of	
  the	
  asset	
  does	
  not	
  exceed	
  its	
  recoverable	
  amount,	
  nor	
  exceed	
  the	
  carrying	
  amount	
  
that	
  would	
  have	
  been	
  determined,	
  net	
  of	
  depreciation,	
  had	
  no	
  impairment	
  loss	
  been	
  recognised	
  for	
  the	
  asset	
  in	
  prior	
  years.	
  Such	
  reversal	
  is	
  recognised	
  in	
  profit	
  
or	
  loss.	
  
7.7.9	
  FINANCIAL	
  ASSETS	
  

(I)	
  INITIAL	
  RECOGNITION	
  AND	
  MEASUREMENT	
  

Financial	
  assets	
  are	
  classified,	
  at	
  initial	
  recognition,	
  as	
  financial	
  assets	
  at	
  fair	
  value	
  through	
  profit	
  or	
  loss,	
  loans	
  and	
  receivables,	
  held-­‐to-­‐maturity	
  investments,	
  
available	
   for	
   sale	
   (“AFS”)	
   financial	
   assets,	
  or	
   as	
  derivatives	
  designated	
  as	
  hedging	
   instruments	
   in	
   an	
  effective	
  hedge,	
   as	
   appropriate.	
  All	
   financial	
   assets	
   are	
  
recognised	
  initially	
  at	
  fair	
  value	
  plus,	
  in	
  the	
  case	
  of	
  financial	
  assets	
  not	
  recorded	
  at	
  fair	
  value	
  through	
  profit	
  or	
  loss,	
  transaction	
  costs	
  that	
  are	
  attributable	
  to	
  the	
  
acquisition	
  of	
  the	
  financial	
  asset.	
  

Purchases	
  or	
  sales	
  of	
  financial	
  assets	
  that	
  require	
  delivery	
  of	
  assets	
  within	
  a	
  time	
  frame	
  established	
  by	
  regulation	
  or	
  convention	
  in	
  the	
  market	
  place	
  (regular	
  
way	
  trades)	
  are	
  recognised	
  on	
  the	
  trade	
  date,	
  i.e.,	
  the	
  date	
  that	
  engage:BDR	
  LLC	
  commits	
  to	
  purchase	
  or	
  sell	
  the	
  asset.	
  

At	
  31	
  December	
  2014,	
  2015	
  and	
  2016	
  and	
  30	
  June	
  2017,	
  engage:BDR	
  LLC	
  held	
  cash	
  and	
  cash	
  equivalents,	
  loans,	
  and	
  receivables.	
  

(II)	
  SUBSEQUENT	
  MEASUREMENT	
  

For	
  purposes	
  of	
  subsequent	
  measurement,	
  financial	
  assets	
  are	
  classified	
  in	
  four	
  categories:	
  
• Financial	
  assets	
  at	
  fair	
  value	
  through	
  profit	
  or	
  loss	
  
• Loans	
  and	
  receivables	
  
• Held-­‐to-­‐maturity	
  investments	
  
• AFS	
  financial	
  assets	
  

(III)	
  FINANCIAL	
  ASSETS	
  AT	
  FAIR	
  VALUE	
  THROUGH	
  PROFIT	
  OR	
  LOSS	
  

Financial	
  assets	
  at	
  fair	
  value	
  through	
  profit	
  or	
  loss	
  include	
  financial	
  assets	
  held	
  for	
  trading	
  and	
  financial	
  assets	
  designated	
  upon	
  initial	
  recognition	
  at	
  fair	
  value	
  
through	
   profit	
   or	
   loss.	
   Financial	
   assets	
   are	
   classified	
   as	
   held	
   for	
   trading	
   if	
   they	
   are	
   acquired	
   for	
   the	
   purpose	
   of	
   selling	
   or	
   repurchasing	
   in	
   the	
   near	
   term.	
  
Derivatives,	
   including	
  separated	
  embedded	
  derivatives,	
  are	
  also	
  classified	
  as	
  held	
  for	
  trading	
  unless	
  they	
  are	
  designated	
  as	
  effective	
  hedging	
   instruments	
  as	
  
defined	
  by	
  IAS	
  39.	
  Engage:BDR	
  LLC	
  has	
  not	
  designated	
  any	
  financial	
  assets	
  at	
  fair	
  value	
  through	
  profit	
  or	
  loss.	
  Financial	
  assets	
  at	
  fair	
  value	
  through	
  profit	
  or	
  loss	
  
are	
  carried	
  in	
  the	
  statement	
  of	
  financial	
  position	
  at	
  fair	
  value	
  with	
  net	
  changes	
  in	
  fair	
  value	
  presented	
  as	
  finance	
  costs	
  (negative	
  net	
  changes	
  in	
  fair	
  value)	
  or	
  
finance	
  income	
  (positive	
  net	
  changes	
  in	
  fair	
  value)	
  in	
  the	
  income	
  statement.	
  Derivatives	
  embedded	
  in	
  host	
  contracts	
  are	
  accounted	
  for	
  as	
  separate	
  derivatives	
  
and	
  recorded	
  at	
  fair	
  value	
  if	
  their	
  economic	
  characteristics	
  and	
  risks	
  are	
  not	
  closely	
  related	
  to	
  those	
  of	
  the	
  host	
  contracts	
  and	
  the	
  host	
  contracts	
  are	
  not	
  held	
  for	
  
trading	
  or	
  designated	
  at	
  fair	
  value	
  through	
  profit	
  or	
  loss.	
  These	
  embedded	
  derivatives	
  are	
  measured	
  at	
  fair	
  value	
  with	
  changes	
  in	
  fair	
  value	
  recognised	
  in	
  profit	
  
or	
   loss.	
  Reassessment	
  only	
  occurs	
   if	
   there	
   is	
  either	
  a	
  change	
   in	
  the	
  terms	
  of	
   the	
  contract	
  that	
  significantly	
  modifies	
  the	
  cash	
  flows	
  that	
  would	
  otherwise	
  be	
  
required	
  or	
  a	
  reclassification	
  of	
  a	
  financial	
  asset	
  out	
  of	
  the	
  fair	
  value	
  through	
  profit	
  or	
  loss.	
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(IV)	
  LOANS	
  AND	
  RECEIVABLES	
  

Loans	
   and	
   receivables	
   are	
   non-­‐derivative	
   financial	
   assets	
   with	
   fixed	
   or	
   determinable	
   payments	
   that	
   are	
   not	
   quoted	
   in	
   an	
   active	
   market.	
   After	
   initial	
  
measurement,	
  such	
  financial	
  assets	
  are	
  subsequently	
  measured	
  at	
  amortised	
  cost	
  using	
  the	
  EIR	
  method,	
  less	
  impairment.	
  Amortised	
  cost	
  is	
  calculated	
  by	
  taking	
  
into	
  account	
  any	
  discount	
  or	
  premium	
  on	
  acquisition	
  and	
  fees	
  or	
  costs	
  that	
  are	
  an	
  integral	
  part	
  of	
  the	
  EIR.	
  The	
  EIR	
  amortisation	
  is	
  included	
  in	
  finance	
  income	
  in	
  
the	
  profit	
   or	
   loss.	
   The	
   losses	
   arising	
   from	
   impairment	
   are	
   recognised	
   in	
   the	
  profit	
   or	
   loss	
   in	
   finance	
   costs	
   for	
   loans	
   and	
   in	
   cost	
   of	
   sales	
  or	
   other	
  operating	
  
expenses	
  for	
  receivables.	
  

This	
  category	
  generally	
  applies	
  to	
  trade	
  and	
  other	
  receivables.	
  Trade	
  accounts	
  receivable	
  are	
  generally	
  settled	
  between	
  30	
  and	
  90	
  days	
  and	
  carried	
  at	
  amounts	
  
recoverable.	
  

Collectability	
  of	
  trade	
  receivables	
  is	
  reviewed	
  on	
  an	
  ongoing	
  basis.	
  Debts	
  that	
  are	
  known	
  to	
  be	
  uncollectible	
  are	
  written	
  off.	
  	
  

(V)	
  DERECOGNITION	
  

A	
  financial	
  asset	
  (or,	
  where	
  applicable,	
  a	
  part	
  of	
  a	
  financial	
  asset	
  or	
  part	
  of	
  a	
  group	
  of	
  similar	
  financial	
  assets)	
  is	
  primarily	
  derecognised	
  when:	
  

	
  	
  •	
  The	
  rights	
  to	
  receive	
  cash	
  flows	
  from	
  the	
  asset	
  have	
  expired;	
  or	
  

	
  •	
  Engage:BDR	
  LLC	
  has	
  transferred	
  its	
  rights	
  to	
  receive	
  cash	
  flows	
  from	
  the	
  asset	
  or	
  has	
  assumed	
  an	
  obligation	
  to	
  pay	
  the	
  received	
  cash	
  flows	
  in	
  	
  	
  full	
  without	
  
material	
  delay	
  to	
  a	
  third	
  party	
  under	
  a	
  ‘pass-­‐through’	
  arrangement;	
  and	
  either	
  (a)	
  engage:BDR	
  LLC	
  has	
  transferred	
  substantially	
  all	
  	
  	
  	
  	
  the	
  risks	
  and	
  rewards	
  of	
  
the	
  asset,	
  or	
  (b)	
  engage:BDR	
  LLC	
  has	
  neither	
  transferred	
  nor	
  retained	
  substantially	
  all	
  the	
  risks	
  and	
  rewards	
  of	
  the	
  	
  	
  	
  asset,	
  but	
  has	
  transferred	
  control	
  of	
  the	
  
asset.	
  
	
  
When	
  engage:BDR	
  LLC	
  has	
  transferred	
  its	
  rights	
  to	
  receive	
  cash	
  flows	
  from	
  an	
  asset	
  or	
  has	
  entered	
  into	
  a	
  pass-­‐through	
  arrangement,	
  it	
  evaluates	
  if,	
  and	
  to	
  what	
  
extent,	
  it	
  has	
  retained	
  the	
  risks	
  and	
  rewards	
  of	
  ownership.	
  	
  When	
  it	
  has	
  neither	
  transferred	
  nor	
  retained	
  substantially	
  all	
  of	
  the	
  risks	
  and	
  rewards	
  of	
  the	
  asset,	
  
nor	
   transferred	
  control	
  of	
   the	
  asset,	
  engage:BDR	
  LLC	
  continues	
  to	
  recognise	
  the	
  transferred	
  asset	
   to	
  the	
  extent	
  of	
   its	
  continuing	
   involvement.	
   In	
   that	
  case,	
  
engage:BDR	
  LLC	
  also	
  recognises	
  an	
  associated	
  liability.	
  The	
  transferred	
  asset	
  and	
  the	
  associated	
  liability	
  are	
  measured	
  on	
  a	
  basis	
  that	
  reflects	
  the	
  rights	
  and	
  
obligations	
  that	
  engage:BDR	
  LLC	
  has	
  retained.	
  

(VI)	
  IMPAIRMENT	
  OF	
  FINANCIAL	
  ASSETS	
  

Engage:BDR	
   LLC	
   assesses,	
   at	
   each	
   reporting	
   date,	
   whether	
   there	
   is	
   objective	
   evidence	
   that	
   a	
   financial	
   asset	
   or	
   a	
   group	
   of	
   financial	
   assets	
   is	
   impaired.	
   An	
  
impairment	
  exists	
  if	
  one	
  or	
  more	
  events	
  that	
  has	
  occurred	
  since	
  the	
  initial	
  recognition	
  of	
  the	
  asset	
  (an	
  incurred	
  ‘loss	
  event’),	
  has	
  an	
  impact	
  on	
  the	
  estimated	
  
future	
  cash	
  flows	
  of	
  the	
  financial	
  asset	
  or	
  the	
  group	
  of	
  financial	
  assets	
  that	
  can	
  be	
  reliably	
  estimated.	
  Evidence	
  of	
  impairment	
  may	
  include	
  indications	
  that	
  the	
  
debtors	
  or	
  a	
  group	
  of	
  debtors	
  is	
  experiencing	
  significant	
  financial	
  difficulty,	
  default	
  or	
  delinquency	
  in	
  interest	
  or	
  principal	
  payments,	
  the	
  probability	
  that	
  they	
  
will	
  enter	
  bankruptcy	
  or	
  other	
  financial	
  reorganisation	
  and	
  observable	
  data	
  indicating	
  that	
  there	
  is	
  a	
  measurable	
  decrease	
  in	
  the	
  estimated	
  future	
  cash	
  flows,	
  
such	
  as	
  changes	
  in	
  arrears	
  or	
  economic	
  conditions	
  that	
  correlate	
  with	
  defaults.	
  

7.7.10	
  	
  CASH	
  AND	
  CASH	
  EQUIVALENTS	
  

For	
  the	
  purposes	
  of	
  the	
  Cash	
  Flows,	
  cash	
  includes	
  cash	
  on	
  hand	
  and	
  deposits	
  at	
  call	
  which	
  are	
  readily	
  convertible	
  to	
  cash	
  and	
  are	
  not	
  subject	
  to	
  significant	
  risk	
  
of	
  changes	
  in	
  value,	
  net	
  of	
  bank	
  overdrafts.	
  

7.7.11	
  	
  FINANCIAL	
  LIABILITIES	
  

(I)	
  CLASSIFICATION	
  

Financial	
   liabilities	
  within	
   the	
   scope	
  of	
   IAS	
   39	
   Financial	
   Instruments:	
   Recognition	
   and	
  Measurement	
   are	
   classified	
   as	
   financial	
   liabilities	
   at	
   FVTPL,	
   loans	
   and	
  
borrowing,	
   or	
   as	
   derivatives	
   designated	
   as	
   hedging	
   instruments	
   in	
   an	
   effective	
   hedge,	
   as	
   appropriate.	
   Engage:BDR	
   LLC	
   determines	
   the	
   classification	
   of	
   its	
  
financial	
  liabilities	
  at	
  initial	
  recognition.	
  	
  

(II)	
  INITIAL	
  RECOGNITION	
  AND	
  MEASUREMENT	
  

All	
  financial	
  liabilities	
  are	
  recognised	
  initially	
  at	
  fair	
  value.	
  

(III)	
  SUBSEQUENT	
  MEASUREMENT	
  

The	
  measurement	
  of	
  financial	
  liabilities	
  depends	
  on	
  their	
  classification	
  as	
  follow:	
  

Financial	
  liabilities	
  at	
  fair	
  value	
  through	
  profit	
  or	
  loss	
  
Financial	
   liabilities	
  are	
  classified	
  as	
  FVTPL,	
  when	
   the	
   financial	
   liability	
   is	
  either	
  held	
   for	
   trading	
  or	
   it	
   is	
  designated	
  as	
  FVTPL.	
  Derivatives,	
   including	
   separated	
  
embedded	
  derivatives	
  are	
  also	
  classified	
  as	
  held	
  for	
  trading	
  unless	
  they	
  are	
  designated	
  as	
  effective	
  hedging	
  instruments.	
  Gains	
  or	
  losses	
  on	
  liabilities	
  held	
  for	
  
trading	
  are	
  recognised	
  in	
  profit	
  or	
  loss.	
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Derivative	
  financial	
  instruments	
  
Derivatives	
  are	
  initially	
  recognised	
  at	
  fair	
  value	
  and	
  are	
  subsequently	
  measured	
  to	
  their	
  fair	
  value	
  at	
  each	
  reporting	
  date.	
  	
  The	
  resulting	
  gain	
  or	
  loss	
  is	
  recognised	
  
in	
  profit	
  or	
  loss	
  immediately	
  unless	
  the	
  derivative	
  is	
  designated	
  and	
  effective	
  as	
  a	
  hedging	
  instrument,	
  in	
  which	
  event	
  the	
  timing	
  of	
  the	
  recognition	
  in	
  profit	
  or	
  
loss	
  depends	
  on	
  the	
  nature	
  of	
  the	
  hedge	
  relationship.	
  	
  A	
  derivative	
  with	
  a	
  positive	
  fair	
  value	
  is	
  recognised	
  as	
  a	
  financial	
  asset	
  whereas	
  a	
  derivative	
  with	
  a	
  
negative	
  fair	
  value	
  is	
  recognised	
  as	
  a	
  financial	
  liability.	
  

Embedded	
  derivatives	
  
Derivatives	
  embedded	
  in	
  financial	
  instruments	
  are	
  treated	
  as	
  separate	
  financial	
  instruments	
  when	
  their	
  risks	
  and	
  characteristics	
  are	
  not	
  closely	
  related	
  to	
  those	
  
of	
  the	
  host	
  contracts	
  and	
  the	
  host	
  contracts	
  are	
  not	
  measured	
  at	
  fair	
  value	
  through	
  profit	
  or	
  loss.	
   	
  Management	
  has	
  made	
  an	
  assessment	
  of	
  the	
  convertible	
  
note	
   contracts	
   and	
   separated	
   out	
   the	
   portion	
   that	
   related	
   to	
   the	
   notes	
   liability	
   and	
   the	
   portion	
   that	
   relates	
   to	
   the	
   embedded	
   derivative	
   and	
   valued	
   and	
  
disclosed	
  these	
  separately.	
  

Derivatives	
   embedded	
   in	
   non-­‐derivative	
   host	
   contracts	
   are	
   treated	
   as	
   separate	
   derivatives	
   when	
   they	
  meet	
   the	
   definition	
   of	
   a	
   derivative,	
   their	
   risks	
   and	
  
characteristics	
  are	
  not	
  closely	
  related	
  to	
  those	
  of	
  the	
  host	
  contracts	
  and	
  the	
  contracts	
  are	
  not	
  measured	
  at	
  FVTPL.	
  

Interest	
  bearing	
  loans	
  and	
  borrowings	
  
After	
  initial	
  recognition,	
  interest	
  bearing	
  loans	
  and	
  borrowing	
  are	
  subsequently	
  measured	
  at	
  amortised	
  cost	
  using	
  the	
  EIR	
  method.	
  

Gains	
  and	
  losses	
  arising	
  on	
  the	
  repurchase,	
  settlement	
  or	
  otherwise	
  cancellation	
  of	
  liabilities	
  are	
  recognised	
  in	
  profit	
  or	
  loss	
  respectively	
  in	
  finance	
  revenue	
  and	
  
finance	
  cost.	
  

De-­‐recognition	
  of	
  financial	
  liabilities	
  
A	
  liability	
  is	
  generally	
  derecognized	
  when	
  the	
  contract	
  that	
  gives	
  rise	
  to	
  it	
  is	
  settled,	
  sold,	
  cancelled	
  or	
  expires.	
  Where	
  an	
  existing	
  financial	
  liability	
  is	
  replaced	
  by	
  
another	
  from	
  the	
  same	
  lender	
  on	
  substantially	
  different	
  terms,	
  or	
  the	
  terms	
  of	
  an	
  existing	
  liability	
  are	
  substantially	
  modified,	
  such	
  an	
  exchange	
  or	
  modification	
  
is	
  treated	
  as	
  a	
  de-­‐recognition	
  of	
  the	
  original	
  liability	
  and	
  the	
  recognition	
  of	
  a	
  new	
  liability,	
  such	
  that	
  the	
  differences	
  in	
  the	
  respective	
  carrying	
  amounts	
  together	
  
with	
  any	
  costs	
  or	
  fees	
  incurred	
  are	
  recognised	
  in	
  profit	
  or	
  loss.	
  	
  

Fair	
  values	
  
The	
  fair	
  value	
  of	
   financial	
   instruments	
  that	
  are	
  traded	
   in	
  active	
  markets	
  at	
  the	
  reporting	
  date	
   is	
  determined	
  by	
  reference	
  to	
  quoted	
  market	
  prices	
  or	
  dealer	
  
price	
  quotations	
  (bid	
  price	
  for	
  long	
  positions	
  and	
  ask	
  price	
  for	
  short	
  position),	
  without	
  any	
  deduction	
  for	
  transaction	
  costs.	
  	
  

For	
   financial	
   instruments	
  not	
   traded	
   in	
  an	
  active	
  market,	
   the	
   fair	
   value	
   is	
  determined	
  using	
  appropriate	
  valuation	
   techniques.	
   Such	
   techniques	
  may	
   include	
  
using	
  recent	
  arm’s	
  length	
  market	
  transactions;	
  reference	
  to	
  the	
  current	
  fair	
  value	
  of	
  another	
  instrument	
  that	
  is	
  substantially	
  the	
  same;	
  discounted	
  cash	
  flow	
  
analysis	
  or	
  other	
  valuation	
  models.	
  

7.7.12	
  	
  BUSINESS	
  COMBINATIONS	
  

The	
  Company	
  and	
  engage:BDR	
  LLC	
  apply	
  the	
  acquisition	
  method	
  in	
  accounting	
  for	
  business	
  combinations.	
  The	
  consideration	
  transferred	
  to	
  obtain	
  control	
  of	
  a	
  
subsidiary	
  is	
  calculated	
  as	
  the	
  sum	
  of	
  the	
  acquisition-­‐date	
  fair	
  values	
  of	
  assets	
  transferred,	
  liabilities	
  incurred	
  and	
  the	
  equity	
  interests	
  issued,	
  which	
  includes	
  the	
  
fair	
  value	
  of	
  any	
  asset	
  or	
  liability	
  arising	
  from	
  a	
  contingent	
  consideration	
  arrangement.	
  Acquisition	
  costs	
  are	
  expensed	
  as	
  incurred.	
  

The	
  Company	
  and	
  engage:BDR	
  LLC	
  recognise	
   identifiable	
  assets	
  acquired	
  and	
   liabilities	
  assumed	
   in	
  a	
  business	
  combination	
  regardless	
  of	
  whether	
   they	
  have	
  
been	
  previously	
  recognised	
   in	
  the	
  acquiree’s	
   financial	
  statements	
  prior	
  to	
  the	
  acquisition.	
  Assets	
  acquired	
  and	
   liabilities	
  assumed	
  are	
  generally	
  measured	
  at	
  
their	
  acquisition-­‐date	
  fair	
  values.	
  

Goodwill	
   is	
   initially	
   measured	
   at	
   cost	
   (being	
   the	
   excess	
   of	
   the	
   aggregate	
   of	
   the	
   consideration	
   transferred	
   and	
   the	
   amount	
   recognised	
   for	
   non-­‐controlling	
  
interests)	
  and	
  any	
  previous	
  interest	
  held	
  over	
  the	
  net	
  identifiable	
  assets	
  acquired	
  and	
  liabilities	
  assumed.	
  	
  If	
  the	
  fair	
  value	
  of	
  the	
  net	
  assets	
  acquired	
  is	
  in	
  excess	
  
of	
  the	
  aggregate	
  consideration	
  transferred,	
  the	
  Company	
  re-­‐assesses	
  whether	
  it	
  has	
  correctly	
  identified	
  all	
  of	
  the	
  assets	
  acquired	
  and	
  all	
  the	
  liabilities	
  assumed	
  
and	
  reviews	
  the	
  procedures	
  used	
  to	
  measure	
  the	
  amounts	
  to	
  be	
  recognised	
  at	
  the	
  acquisition	
  date.	
  	
  If	
  the	
  reassessment	
  still	
  results	
  in	
  excess	
  of	
  fair	
  value	
  of	
  net	
  
assets	
  acquired	
  over	
  the	
  aggregate	
  consideration	
  transferred,	
  then	
  the	
  gain	
  is	
  recognised	
  in	
  profit	
  or	
  loss.	
  

After	
  initial	
  recognition,	
  goodwill	
  is	
  measured	
  at	
  cost	
  less	
  any	
  accumulated	
  impairment	
  losses.	
  	
  For	
  the	
  purpose	
  of	
  impairment	
  testing,	
  goodwill	
  acquired	
  in	
  a	
  
business	
   combination	
   is,	
   from	
   the	
   acquisition	
   date,	
   allocated	
   to	
   each	
   of	
   the	
   Company’s	
   cash-­‐generating	
   units	
   that	
   are	
   expected	
   to	
   benefit	
   from	
   the	
  
combination,	
  irrespective	
  of	
  whether	
  other	
  assets	
  or	
  liabilities	
  of	
  the	
  acquire	
  are	
  assigned	
  to	
  those	
  units.	
  

7.7.13	
  	
  TRADE	
  AND	
  OTHER	
  PAYABLES	
  

Trade	
  accounts	
  payable	
  and	
  other	
  creditors	
  represent	
  liabilities	
  for	
  goods	
  and	
  services	
  provided	
  to	
  engage:BDR	
  prior	
  to	
  the	
  end	
  of	
  the	
  financial	
  year	
  and	
  which	
  
are	
  unpaid.	
  The	
  amounts	
  are	
  unsecured,	
  and	
  are	
  measured	
  subsequently	
  at	
  amortised	
  cost	
  using	
  the	
  EIR	
  method.	
  Payment	
  terms	
  vary	
  by	
  creditor,	
  but	
  are	
  
typically	
  60	
  days.	
  

7.7.14	
  	
  EMPLOYEE	
  BENEFITS	
  

Wages	
  and	
  salaries,	
  sick	
  leave	
  and	
  short-­‐term	
  employee	
  benefits	
  are	
  current	
  liabilities	
  included	
  in	
  employee	
  benefits,	
  measured	
  at	
  the	
  undiscounted	
  amount	
  
that	
  engage:BDR	
  LLC	
  	
  expects	
  to	
  pay	
  as	
  a	
  result	
  of	
  the	
  unused	
  entitlement.	
  	
  

(I)	
  WAGES,	
  SALARIES,	
  ANNUAL	
  AND	
  LONG	
  SERVICE	
  LEAVE	
  

Provision	
   is	
  made	
   for	
   the	
  engage:BDR	
  LLC’s	
   liability	
   for	
  employee	
  benefits	
  arising	
   from	
  services	
   rendered	
  by	
  employees	
   to	
   the	
  end	
  of	
   the	
   reporting	
  period.	
  
Employee	
  benefits	
  that	
  are	
  expected	
  to	
  be	
  settled	
  within	
  one	
  year	
  have	
  been	
  measured	
  at	
  the	
  amounts	
  expected	
  to	
  be	
  paid	
  when	
  the	
  liability	
  is	
  settled.	
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Changes	
  in	
  the	
  measurement	
  of	
  the	
  liability	
  are	
  recognised	
  in	
  the	
  income	
  statement.	
  
	
  	
  
Employee	
  benefits	
  are	
  presented	
  as	
  current	
  liabilities	
  in	
  the	
  Statement	
  of	
  Financial	
  Position	
  if	
  engage:BDR	
  LLC	
  	
  does	
  not	
  have	
  an	
  unconditional	
  right	
  to	
  defer	
  
settlement	
  of	
  the	
  liability	
  for	
  at	
  least	
  12	
  months	
  after	
  the	
  reporting	
  date.	
  
(II)	
  TERMINATION	
  BENEFITS	
  

Termination	
  benefits	
  are	
  those	
  benefits	
  paid	
  to	
  an	
  employee	
  as	
  a	
  result	
  of	
  either	
  engage:BDR	
  LLC’s	
  decision	
  to	
  terminate	
  an	
  employee’s	
  employment	
  before	
  
the	
  normal	
  retirement	
  date	
  or	
  an	
  employee’s	
  decision	
  to	
  accept	
  an	
  offer	
  of	
  benefits	
  in	
  exchange	
  for	
  the	
  termination	
  of	
  employment.	
  

Termination	
  benefits	
  are	
  recorded	
  as	
  a	
  provision	
  when	
  engage:BDR	
  LLC	
  can	
  no	
  longer	
  withdraw	
  the	
  offer	
  of	
  those	
  benefits.	
  

(III)	
  DEFINED	
  CONTRIBUTION	
  SCHEMES	
  

Engage:BDR	
   LLC	
   has	
   a	
   defined	
   contribution	
   savings	
   plan	
   as	
   defined	
   in	
   subsection	
   401(k)	
   of	
   the	
   United	
   States	
   Internal	
   Revenue	
   Code.	
   This	
   plan	
   covers	
  
substantially	
   all	
   employees	
   who	
   meet	
   minimum	
   age	
   and	
   service	
   requirements	
   and	
   allows	
   participants	
   to	
   defer	
   a	
   portion	
   of	
   their	
   annual	
   compensation.	
  
Contributions	
  to	
  the	
  plan	
  may	
  be	
  made	
  at	
  the	
  discretion	
  of	
  engage:BDR	
  LLC.	
  

7.7.15	
  	
  LEASES	
  

The	
   determination	
   of	
   whether	
   an	
   arrangement	
   is	
   (or	
   contains)	
   a	
   lease	
   is	
   based	
   on	
   the	
   substance	
   of	
   the	
   arrangement	
   at	
   the	
   inception	
   of	
   the	
   lease.	
   The	
  
arrangement	
  is,	
  or	
  contains,	
  a	
  lease	
  if	
  fulfilment	
  of	
  the	
  arrangement	
  is	
  dependent	
  on	
  the	
  use	
  of	
  a	
  specific	
  asset	
  or	
  assets	
  and	
  the	
  arrangement	
  conveys	
  a	
  right	
  
to	
  use	
  the	
  asset	
  or	
  assets,	
  even	
  if	
  that	
  right	
  is	
  not	
  explicitly	
  specified	
  in	
  an	
  arrangement.	
  

(I)	
  FINANCE	
  LEASES	
  

Leases	
   are	
   classified	
   as	
   finance	
   leases	
  whenever	
   the	
   terms	
  of	
   the	
   lease	
   transfer	
   substantially	
   all	
   the	
   risks	
   and	
   rewards	
  of	
   ownership	
  of	
   the	
   leased	
   asset	
   to	
  
engage:BDR	
  LLC.	
  All	
  other	
  leases	
  are	
  classified	
  as	
  operating	
  leases.	
  	
  	
  	
  

Rights	
  to	
  assets	
  held	
  under	
  finance	
  leases	
  are	
  recognised	
  as	
  assets	
  of	
  engage:BDR	
  LLC	
  at	
  the	
  fair	
  value	
  of	
  the	
  leased	
  property	
  (or,	
  if	
  lower,	
  the	
  present	
  value	
  of	
  
minimum	
  lease	
  payments)	
  at	
  the	
  inception	
  of	
  the	
  lease.	
  The	
  corresponding	
  liability	
  to	
  the	
  lessor	
  is	
  included	
  in	
  the	
  statement	
  of	
  financial	
  position	
  as	
  a	
  finance	
  
lease	
  obligation.	
  Lease	
  payments	
  are	
  apportioned	
  between	
  finance	
  charges	
  and	
  reduction	
  of	
  the	
  lease	
  obligation	
  so	
  as	
  to	
  achieve	
  a	
  constant	
  rate	
  of	
  interest	
  on	
  
the	
  remaining	
  balance	
  of	
  the	
  liability.	
  Finance	
  charges	
  are	
  deducted	
  in	
  measuring	
  profit	
  or	
  loss.	
  Assets	
  held	
  under	
  finance	
  leases	
  are	
  included	
  in	
  property,	
  plant	
  
and	
  equipment,	
  and	
  depreciated	
  and	
  assessed	
  for	
  impairment	
  losses	
  in	
  the	
  same	
  way	
  as	
  owned	
  assets.	
  	
  	
  	
  	
  	
  	
  	
  

(II)	
  RENTALS	
  AND	
  OPERATING	
  LEASES	
  

Rentals	
  payable	
  under	
  operating	
  leases	
  are	
  charged	
  to	
  the	
  profit	
  or	
  loss	
  on	
  a	
  straight-­‐line	
  basis	
  over	
  the	
  term	
  of	
  the	
  lease.	
  

7.7.16	
  	
  BORROWINGS	
  

Borrowings	
  are	
  initially	
  recognised	
  at	
  fair	
  value,	
  net	
  of	
  transaction	
  costs	
  incurred.	
  	
  They	
  are	
  subsequently	
  measured	
  at	
  amortised	
  cost.	
  Any	
  difference	
  between	
  
the	
  proceeds	
  and	
  the	
  redemption	
  amount	
  is	
  recognised	
  in	
  profit	
  or	
  loss	
  over	
  the	
  period	
  of	
  the	
  borrowing	
  using	
  the	
  EIR	
  method.	
  

Fees	
   paid	
   on	
   the	
   establishment	
   of	
   loan	
   facilities,	
   which	
   are	
   not	
   an	
   incremental	
   cost	
   relating	
   to	
   the	
   actual	
   draw-­‐down	
   of	
   the	
   facility,	
   are	
   recognised	
   as	
  
transaction	
  costs	
  of	
  the	
  loan	
  to	
  the	
  extent	
  that	
  it	
  is	
  probable	
  that	
  some	
  or	
  all	
  the	
  facility	
  will	
  be	
  drawn	
  down.	
  	
  	
  

Borrowings	
  are	
  classified	
  as	
  current	
  liabilities	
  unless	
  engage:BDR	
  LLC	
  has	
  an	
  unconditional	
  right	
  to	
  defer	
  settlement	
  of	
  the	
  liability	
  for	
  at	
  least	
  12	
  months	
  after	
  
the	
  reporting	
  period.	
  

7.7.17	
  	
  PROVISIONS	
  

Provisions	
  are	
  recognized	
  when	
  engage:BDR	
  LLC	
  has	
  an	
  obligation	
  as	
  a	
  result	
  of	
  a	
  past	
  event	
  and	
  it	
  is	
  probable	
  that	
  engage:BDR	
  LLC	
  will	
  be	
  required	
  to	
  settle	
  
the	
  obligation	
  and	
  that	
  a	
  reliable	
  estimate	
  of	
  the	
  amount	
  of	
  the	
  obligation	
  can	
  be	
  made.	
  Where	
  the	
  effect	
  of	
  discounting	
  is	
  material,	
  provisions	
  are	
  discounted.	
  
The	
   discount	
   rate	
   used	
   is	
   a	
   pre-­‐tax	
   rate	
   that	
   reflects	
   current	
  market	
   assessment	
   of	
   the	
   time	
   value	
   of	
  money	
   and	
   the	
   risks	
   specific	
   to	
   the	
   liability.	
   Present	
  
obligations	
  arising	
  under	
  onerous	
  contracts	
  are	
  recognised	
  and	
  measured	
  as	
  provisions.	
  

7.7.18	
  	
  INTERESTS	
  IN	
  EQUITY-­‐ACCOUNTED	
  INVESTEES	
  

Engage:BDR	
  LLC’s	
  interests	
  in	
  equity-­‐accounted	
  investees	
  comprise	
  interests	
  in	
  associates.	
  

Associates	
  are	
  those	
  entities	
  which	
  engage:BDR	
  LLC	
  has	
  significant	
  influence,	
  but	
  not	
  control	
  or	
  joint	
  control,	
  over	
  the	
  financial	
  and	
  operating	
  policies.	
  

Interests	
  in	
  associates	
  are	
  accounted	
  for	
  using	
  the	
  equity	
  method.	
  They	
  are	
  initially	
  recognised	
  at	
  cost,	
  which	
  includes	
  transaction	
  costs.	
  Subsequent	
  to	
  initial	
  

recognition,	
  the	
  Revised	
  Financial	
  Information	
  includes	
  the	
  engage:BDR	
  LLC’s	
  share	
  of	
  the	
  profit	
  or	
  loss,	
  until	
  the	
  date	
  on	
  which	
  significant	
  influence	
  ceases.	
  

7.7.19	
  	
  CRITICAL	
  ACCOUNTING	
  ESTIMATES	
  AND	
  JUDGEMENTS	
  

The	
  preparation	
  of	
  Revised	
  Financial	
  Information	
  in	
  conformity	
  with	
  IFRS	
  requires	
  the	
  use	
  of	
  certain	
  critical	
  accounting	
  estimates.	
  It	
  also	
  requires	
  management	
  
to	
   exercise	
   its	
   judgement	
   in	
   the	
  process	
   of	
   applying	
   the	
  Company’s	
   accounting	
  policies.	
   The	
   estimates	
   and	
   associated	
   assumptions	
   are	
   based	
  on	
  historical	
  
experience	
   and	
   other	
   factors	
   that	
   are	
   considered	
   relevant.	
   Actual	
   results	
  may	
   differ	
   from	
   these	
   estimates.	
   The	
   estimates	
   and	
   associated	
   assumptions	
   are	
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reviewed	
  on	
  an	
  ongoing	
  basis.	
  Revisions	
  to	
  accounting	
  estimates	
  are	
  recognised	
  in	
  the	
  period	
  in	
  which	
  the	
  estimate	
  is	
  revised	
  if	
  the	
  revision	
  affects	
  only	
  that	
  
period	
  or	
  in	
  the	
  period	
  of	
  the	
  revision	
  and	
  future	
  periods	
  if	
  the	
  revision	
  affects	
  both	
  current	
  and	
  future	
  periods.	
  	
  	
  

(I)	
  DEVELOPMENT	
  COSTS	
  –	
  CAPITALISATION,	
  VALUATION	
  AND	
  IMPAIRMENT	
  

Distinguishing	
   the	
   research	
   and	
   development	
   phases	
   of	
   software	
   projects	
   and	
   determining	
  whether	
   the	
   recognition	
   requirements	
   for	
   the	
   capitalisation	
   of	
  
development	
  costs	
  are	
  met,	
  requires	
  judgement.	
  Expenditure	
  during	
  the	
  research	
  phase	
  of	
  a	
  project	
  is	
  recognised	
  as	
  an	
  expense	
  when	
  incurred.	
  Development	
  
costs	
  are	
  capitalised	
  only	
  when	
  technical	
  feasibility	
  studies	
  identify	
  that	
  the	
  project	
  is	
  expected	
  to	
  deliver	
  future	
  economic	
  benefits	
  and	
  these	
  benefits	
  can	
  be	
  
measured	
   reliably.	
  Determining	
   the	
   feasibility	
  of	
   the	
  project	
   and	
   the	
   likelihood	
  of	
   the	
  project	
  delivering	
   future	
  economic	
  benefits,	
  which	
   can	
  be	
  measured	
  
reliably,	
  is	
  a	
  significant	
  management	
  estimate	
  and	
  judgement.	
  

Capitalised	
  development	
  costs	
  have	
  a	
  finite	
  useful	
  life	
  and	
  are	
  amortised	
  on	
  a	
  systematic	
  basis	
  based	
  on	
  the	
  future	
  economic	
  benefits	
  over	
  the	
  useful	
  life	
  of	
  the	
  
project,	
  typically	
  between	
  3	
  and	
  4	
  years,	
  and	
  are	
  considered	
  for	
  impairment	
  at	
  each	
  reporting	
  date.	
  

After	
  capitalisation,	
  management	
  monitors	
  whether	
   the	
  recognition	
  requirements	
  continue	
  to	
  be	
  met	
  and	
  whether	
   there	
  are	
  any	
   indicators	
   that	
  capitalised	
  
costs	
  may	
  be	
  impaired.	
  	
  Determining	
  whether	
  intangible	
  assets	
  are	
  impaired	
  requires	
  an	
  estimation	
  of	
  the	
  recoverable	
  amount	
  of	
  the	
  CGU	
  to	
  which	
  intangible	
  
assets	
  have	
  been	
  allocated.	
  The	
  recoverable	
  amount	
  calculation	
  requires	
  the	
  entity	
  to	
  estimate	
  the	
  future	
  cash	
  flows	
  expected	
  to	
  arise	
  from	
  the	
  CGU	
  and	
  a	
  
suitable	
  discount	
  rate	
  in	
  order	
  to	
  calculate	
  the	
  present	
  value.	
  

In	
  the	
  event	
  that	
  these	
  assets	
  do	
  not	
  generate	
  revenues	
  as	
  planned	
  an	
  impairment	
  of	
  the	
  related	
  intangible	
  assets	
  may	
  result.	
  

(II)	
  RECOVERABILITY	
  OF	
  DEBTORS	
  

The	
  determination	
  of	
  the	
  recoverability	
  of	
  trade	
  debtors	
  requires	
  the	
  Directors	
  to	
  exercise	
  their	
  judgement.	
  	
  In	
  reviewing	
  trade	
  debtors,	
  the	
  Company	
  considers	
  
any	
  recent	
  history	
  of	
  payments	
  and	
  the	
  status	
  of	
  the	
  projects	
  to	
  which	
  the	
  debt	
  relates.	
  No	
  payment	
  terms	
  have	
  been	
  renegotiated.	
  The	
  concentration	
  of	
  credit	
  
risk	
  is	
  limited	
  due	
  to	
  the	
  customer	
  base	
  being	
  large	
  and	
  unrelated.	
  Accordingly,	
  the	
  Directors	
  believe	
  that	
  there	
  is	
  no	
  further	
  provision	
  required	
  in	
  excess	
  of	
  the	
  
allowance	
  for	
  impairment.	
  	
  	
  

(III)	
  RECOGNITION	
  OF	
  DEFERRED	
  TAX	
  ASSETS	
  

Deferred	
  income	
  taxes	
  arise	
  from	
  temporary	
  differences	
  between	
  the	
  tax	
  and	
  financial	
  statement	
  recognition	
  of	
  revenue	
  and	
  expense,	
  the	
  incurrence	
  of	
  tax	
  
losses	
  and	
  entitlement	
  to	
  non-­‐refundable	
  tax	
  offsets.	
  In	
  evaluating	
  the	
  Company’s	
  ability	
  to	
  recover	
  deferred	
  tax	
  assets	
  within	
  the	
  jurisdiction	
  from	
  which	
  they	
  
arise,	
   the	
   Company	
   considers	
   all	
   available	
   positive	
   and	
   negative	
   evidence,	
   including	
   probability	
   of	
   achieving	
   appropriate	
   continuity	
   of	
   ownership	
   levels,	
  
likelihood	
  of	
  meeting	
   relevant	
  definitions	
  of	
   “same	
  business”,	
   scheduled	
   reversals	
  of	
  deferred	
   tax	
   liabilities,	
  projected	
   future	
   taxable	
   income	
  and	
   results	
  of	
  
recent	
  operations.	
  This	
  evaluation	
  requires	
  significant	
  management	
  judgment.	
  	
  

(IV)	
  VALUATION	
  OF	
  EMBEDDED	
  DERIVATIVES	
  

The	
  US$385,000	
  convertible	
  notes	
  issued	
  between	
  6	
  June	
  2016	
  and	
  30	
  August	
  2016	
  have	
  two	
  components,	
  being	
  the	
  debt	
  portion	
  of	
  the	
  instrument	
  and	
  the	
  
option	
  to	
  convert	
  the	
  debt	
  into	
  shares	
  in	
  the	
  Company.	
  IAS	
  32	
  Financial	
  Instruments:	
  Presentation	
  requires	
  that,	
  as	
  the	
  number	
  of	
  shares	
  to	
  be	
  converted	
  is	
  not	
  
fixed,	
   these	
   need	
   to	
   be	
   valued	
   separately.	
   IAS	
   39	
   requires	
   the	
   calculation	
   of	
   the	
   fair	
   value	
   of	
   the	
   option	
   to	
   be	
   performed	
   at	
   each	
   reporting	
   period.	
   The	
  
embedded	
  derivative	
  (option	
  to	
  convert	
  the	
  loan	
  note	
  into	
  shares	
  in	
  engage:BDR	
  LLC)	
  has	
  been	
  fair	
  valued	
  using	
  the	
  Black	
  Scholes	
  model	
  which	
  requires	
  critical	
  
judgements	
  in	
  order	
  to	
  ascertain	
  the	
  Company’s	
  share	
  price	
  variability.	
  	
  

By	
  their	
  nature,	
  these	
  estimates	
  are	
  subject	
  to	
  measurement	
  uncertainty	
  and	
  the	
  effect	
  of	
  changes	
  in	
  such	
  estimates	
  on	
  the	
  Revised	
  Financial	
  Information	
  of	
  
future	
  periods	
  could	
  be	
  significant.	
  

(V)	
  VALUATION	
  OF	
  SHARE	
  BASED	
  PAYMENTS	
  

The	
  options	
  issued	
  to	
  the	
  Lead	
  Manager	
  are	
  defined	
  as	
  share	
  based	
  payments.	
  The	
  valuation	
  of	
  share	
  based	
  payment	
  transactions	
  is	
  measured	
  by	
  reference	
  to	
  
fair	
  value	
  of	
  the	
  equity	
  instruments	
  at	
  the	
  date	
  at	
  which	
  they	
  are	
  granted.	
  	
  The	
  fair	
  value	
  is	
  determined	
  using	
  the	
  Black-­‐Scholes	
  model,	
  taking	
  into	
  account	
  the	
  
terms	
  and	
  conditions	
  upon	
  which	
  the	
  options	
  were	
  granted.	
  

The	
  following	
  inputs	
  were	
  used	
  to	
  value	
  the	
  options	
  on	
  issue:	
  

ITEM	
   VALUE	
  OF	
  INPUT	
  
Number	
  of	
  Lead	
  Manager	
  Options	
   5,000,000	
  

Exercise	
  price	
   $0.25	
  
Expected	
  volatility	
   65%	
  
Implied	
  option	
  life	
   3.00	
  years	
  

Expected	
  dividend	
  yield	
   Nil	
  
Risk	
  free	
  rate	
   2.10%	
  

	
  

7.7.20.	
  NEW	
  ACCOUNTING	
  STANDARDS	
  AND	
  INTERPRETATIONS	
  	
  

Refer	
  to	
  the	
  interim	
  financial	
  statements	
  of	
  engage:BDR	
  LLC	
  for	
  the	
  half	
  year	
  ended	
  	
  30	
  June	
  2017	
  for	
  new	
  Accounting	
  Standards	
  and	
  Interpretations	
  and	
  their	
  
impact.	
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The Board of Directors
Engage BDR LLC
9000 Sunset Blvd
West Hollywood, 90069
USA

The Board of Directors
Engage BDR Limited
Scottish House
Level 4, 90 William Street
Melbourne Victoria 3000
Australia

Dear Directors

INDEPENDENT LIMITED ASSURANCE REPORT ON REVISED HISTORICAL FINANCIAL INFORMATION AND PRO
FORMA HISTORICAL FINANCIAL INFORMATION

1. Introduction
We have been engaged by engage:BDR Limited (‘the ‘Company’) and engage:BDR LLC (‘engage:BDR’) to report on the revised
historical financial information of engage:BDR and pro forma historical financial information of the Company for inclusion in the
second supplementary  prospectus (‘Second Supplementary Prospectus’) to be dated on 4 December 2017, and to be issued by the
Company, in respect of an offer to raise $10,000,000 (the ‘Offer’).

Expressions and terms defined in the Second Supplementary Prospectus have the same meaning in this report.

2. Scope

Revised Historical Financial Information

You have requested Ernst & Young to review the following revised historical financial information of engage:BDR:

· the historical income statements for the years ended 31 December 2014 and 31 December 2015 and the historical

consolidated income statement for the year ended 31 December 2016 and the historical consolidated income statement for

the six months ended 30 June 2017 as set out in Section 7.3 of the Second Supplementary Prospectus;

· the historical consolidated statement of financial position as at 30 June 2017 as set out in Section 7.4 of the Second

Supplementary Prospectus; and

· the historical cash flows for the years ended 31 December 2014 and 31 December 2015 and the historical consolidated cash

flows for the year ended 31 December 2016 and the historical consolidated cash flows for the six months ended 30 June 2017

as set out in Section 7.5 of the Second Supplementary Prospectus.

(Hereafter ‘the Revised Historical Financial Information’)

The Revised Historical Financial Information of engage:BDR for each of annual periods referred to above have been derived from its
general purpose financial reports for the years ended 31 December 2015 (which includes comparative financial information for the
year ended 31 December 2014) and 31 December 2016, which were audited by Ernst & Young in accordance with Australian
Auditing Standards. Ernst & Young issued an unmodified audit opinion on the 2015 financial statements, which included an
emphasis of matter on going concern, and an unmodified audit opinion on the 2016 financial statements, which included a material
uncertainty on the ability of engage:BDR to continue as a going concern. The Revised Historical Financial Information of
engage:BDR as at and for the six months ended 30 June 2017 has been derived from its interim financial statements which was
reviewed by Ernst & Young. Ernst & Young issued an unmodified limited assurance conclusion on these financial statements which
included a material uncertainty on the ability of engage:BDR to continue as a going concern.
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The Revised Historical Financial Information has been prepared in accordance with the stated basis of preparation, being the
recognition and measurement principles of International Financial Reporting Standards (‘IFRS’) and interpretations as issued by the
International Accounting Standards Board (‘IASB’).

Revised Pro Forma Historical Financial Information

You have requested Ernst & Young to review the following revised pro forma historical financial information of the Company:

· the revised pro forma historical consolidated statement of financial position as at 30 June 2017 based on a capital raising of

$10,000,000 as set out in Section 7.4 of the Second Supplementary Prospectus.

(Hereafter the ‘Revised Pro Forma Historical Financial Information’).

(the Revised Historical Financial Information and Revised Pro Forma Historical Financial Information is collectively referred to as the
‘Revised Financial Information’).

The Revised Pro Forma Historical Financial Information has been derived from the historical consolidated statement of financial
position of engage:BDR as at 30 June 2017, and adjusted for the effects of revised pro forma adjustments described in Section 7.4
of the Second Supplementary Prospectus.

The Revised Pro Forma Historical Financial Information has been prepared in accordance with the stated basis of preparation, being
in accordance with the recognition and measurement principles of IFRS and interpretations as issued by the IASB, other than it
includes certain adjustments which have been prepared in a manner consistent with IFRS, that reflect the impact of certain
transactions as if they had occurred as at 30 June 2017.

Due to its nature, the Revised Pro Forma Historical Financial Information does not represent the Company’s actual or prospective
financial position.

The Revised Financial Information is presented in the Second Supplementary Prospectus in an abbreviated form, insofar as it does
not include all of the presentation and disclosures required by IFRS as issued by the IASB and other mandatory professional
reporting requirements applicable to general purpose financial reports prepared in accordance with the Corporations Act 2001.

3. Directors’ Responsibility

The directors of the Company are responsible for the preparation and presentation of the Revised Historical Financial Information
and Revised Pro Forma Historical Financial Information, including the basis of preparation, selection and determination of revised
pro forma adjustments made to the Revised Historical Financial Information and included in the Revised Pro Forma Historical
Financial Information. This includes responsibility for such internal controls as the directors determine are necessary to enable the
preparation of Revised Historical Financial Information and Revised Pro Forma Historical Financial Information that are free from
material misstatement, whether due to fraud or error.

4. Our Responsibility

Our responsibility is to express a limited assurance conclusion on the Revised Historical Financial Information and Revised Pro Forma
Historical Financial Information based on the procedures performed and the evidence we have obtained.

We have conducted our engagement in accordance with the Standard on Assurance Engagements ASAE 3450 Assurance
Engagements involving Corporate Fundraisings and/or Prospective Financial Information.

Our limited assurance procedures consisted of making enquiries, primarily of persons responsible for financial and accounting
matters, and applying analytical and other limited assurance procedures. A limited assurance engagement is substantially less in
scope than an audit conducted in accordance with Australian Auditing Standards and consequently does not enable us to obtain
reasonable assurance that we would become aware of all significant matters that might be identified in a reasonable assurance
engagement. Accordingly, we do not express an audit opinion.

Our engagement did not involve updating or re-issuing any previously issued audit or limited assurance reports on any financial
information used as a source of the Revised Financial Information.

5. Conclusions

Revised Historical Financial Information

Based on our limited assurance engagement, which is not an audit, nothing has come to our attention that causes us to believe that
the Revised Historical Financial Information of engage:BDR comprising:
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· the historical income statements for the years ended 31 December 2014 and 31 December 2015 and the historical

consolidated income statement for the year ended 31 December 2016 and the historical consolidated income statement for

the six months ended 30 June 2017 as set out in Section 7.3 of the Second Supplementary Prospectus;

· the historical consolidated statement of financial position as at 30 June 2017 as set out in Section 7.4 of the Second

Supplementary Prospectus; and

· the historical cash flows for the years ended 31 December 2014 and 31 December 2015 and the historical consolidated cash

flows for the year ended 31 December 2016 and the historical consolidated cash flows for the six months ended 30 June 2017

as set out in Section 7.5 of the Second Supplementary Prospectus,

is not presented fairly, in all material respects, in accordance with the stated basis of preparation, as described in Section 7.2.1 of
the Second Supplementary Prospectus.

Revised Pro Forma Historical Financial Information

Based on our limited assurance engagement, which is not an audit, nothing has come to our attention that causes us to believe that
the Revised Pro Forma Historical Financial Information of the Company comprising:

· the revised pro forma historical consolidated statement of financial position as at 30 June 2017 based on a capital raising of

$10,000,000 as set out in Section 7.4 of the Second Supplementary Prospectus,

is not presented fairly, in all material respects, in accordance with the stated basis of preparation, as described in Section 7.2.1 of
the Second Supplementary Prospectus.

6. Material Uncertainty Related to Going Concern – Revised Historical Financial Information

Without qualification to the limited assurance conclusion expressed above, attention is drawn to the following matter.  As disclosed in
Section 7.2.4 to the  Second Supplementary Prospectus, in the event the capital raising is not completed, there is material
uncertainty whether the Company will be able to continue as a going concern and therefore whether it will be able to pay its debts as
and when they become due and payable and realise its assets and extinguish its liabilities in the normal course of operations and at
the amounts stated in the revised historical and revised pro forma historical consolidated statements of financial position.  The
revised historical and revised pro forma historical consolidated statements of financial position do not include any adjustments
relating to the recoverability and classification of recorded asset amounts or to the amounts and classification of liabilities that might
be necessary should the Company not continue as a going concern.

7. Restriction on Use

Without modifying our conclusions, we draw attention to Sections 7.2.1 and 7.2.2 of the Second Supplementary Prospectus, which
describes the purpose of the Revised Financial Information.  As a result, the Revised Financial Information may not be suitable for
use for another purpose.

8. Consent

Ernst & Young has consented to the inclusion of this limited assurance report in the Second Supplementary Prospectus in the form
and context in which it is included.

9.  Independence or Disclosure of Interest

Ernst & Young does not have any interests in the outcome of this Offer other than in the preparation of this report for which normal
professional fees will be received.

Yours faithfully

Ernst & Young
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Independent Auditor's Review Report to the Members of Engage BDR LLC

Report on the Half-Year Financial Report
Conclusion
We have reviewed the accompanying half-year financial report of Engage BDR LLC (the Company) and its
subsidiaries (collectively the Group), which comprises the consolidated statement of financial position as at
30 June 2017, the consolidated statement of comprehensive income, consolidated statement of changes
in equity and consolidated statement of cash flows for the half-year ended on that date, notes comprising a
summary of significant accounting policies and other explanatory information, and the directors’
declaration.

Based on our review, which is not an audit, nothing has come to our attention that causes us to believe that
the half-year financial report of the Group does not present fairly, in all material respects, the consolidated
financial position of the Group as at 30 June 2017 and its consolidated financial performance and
consolidated cash flows for the half-year ended on that date, in accordance with IAS 34 Interim Financial
Reporting.

Material Uncertainty Related to Going Concern
We draw attention to the following matter:

As disclosed in note 2(b), the Group is dependent upon a near term listing of its parent company
Engage:BDR Limited on the Australian Securities Exchange (ASX) in order to continue as a going concern.
Should the parent entity not be admitted to the ASX in the near term there is a material uncertainty as to
whether the Group will be able to continue as a going concern and therefore whether it will be able to pay
its debts as and when they become due and payable, and realise its assets and extinguish its liabilities in
the normal course of operations and at the amounts stated in the consolidated statements of financial
position.

The financial report does not include adjustments relating to the recoverability and classification of
recorded asset amounts nor to the amounts and classification of liabilities that might be necessary should
the consolidated entity not continue as a going concern. Our conclusion is not modified in respect of this
matter.

Directors’ Responsibility for the Half-Year Financial Report
The directors of the Company are responsible for the preparation and fair presentation of the half-year
financial report in accordance with IAS 34 Interim Financial Reporting and for such internal control as the
directors determine is necessary to enable the preparation and fair presentation of the half-year financial
report that is free from material misstatement, whether due to fraud or error.

Auditor’s Responsibility
Our responsibility is to express a conclusion on the half-year financial report based on our review. We
conducted our review in accordance with Auditing Standard on Review Engagements ASRE 2410 Review of
a Financial Report Performed by the Independent Auditor of the Entity, in order to state whether, on the
basis of the procedures described, anything has come to our attention that causes us to believe that the
half-year financial report does not present fairly, in all material respects, the Group’s consolidated financial
position as at 30 June 2017 and its consolidated financial performance and consolidated cash flows for
the half-year ended on that date, in accordance with IAS 34 Interim Financial Reporting. As the auditor of
the Group, ASRE 2410 requires that we comply with the ethical requirements relevant to the audit of the
annual financial report.



A member firm of Ernst & Young Global Limited
Liability limited by a scheme approved under Professional Standards Legislation

A review of a half-year financial report consists of making enquiries, primarily of persons responsible for
financial and accounting matters, and applying analytical and other review procedures. A review is
substantially less in scope than an audit conducted in accordance with Australian Auditing Standards and
consequently does not enable us to obtain assurance that we would become aware of all significant matters
that might be identified in an audit. Accordingly, we do not express an audit opinion.

Restriction on Distribution
Our report is intended solely for the Group and members of Engage BDR LLC and the Australian Securities
Exchange (‘ASX’) (‘the Recipients’) and should not be distributed to parties other than the Recipients. A
party other than the Recipients accessing this report does so at their own risk and Ernst & Young expressly
disclaims all liability to a party other than the Recipients for any costs, loss, damage, injury or other
consequence which may arise directly or indirectly from their use of, or reliance on the report. Our opinion
is not modified in respect of this matter.

Independence
In conducting our review, we have complied with the independence requirements of the Accounting
Professional and Ethical Standards Board’s APES 110 Code of Ethics for Professional Accountants (the
Code) that are relevant to our review of the interim financial report in Australia. We have also fulfilled our
other ethical responsibilities in accordance with the Code.

Ernst & Young

Melbourne
4 December 2017


