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BAKER TILLY

Bakes Tilly Virchow Krause, LLP
One Penn Plaza, Ste 3000

New York, NY 10119

tel 212 697 6900

fax 212490 1412

bakerrilly.com

REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the To the Members of
Digital Offering LLC
Newport Beach, California

We have audited the accompanying statement of financial condition of Digital Offering LLC as of December 31,
2015, and the related statements of operations, members' equity, and cash flows for the year then ended. These
financial statements are the responsibility of Digital Offering LLC’s management. Our responsibility is to express
an opinion on these financial statements based on our audit.

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board
(United States). Those standards require that we plan and perform the audit to obtain reasonable assurance
about whether the financial statements are free of material misstatement. An audit includes examining, on a test
basis, evidence supporting the amounts and disclosures in the financial statements. An audit also includes
assessing the accounting principles used and significant estimates made by management, as well as evaluating
the overall financial statement presentation. We believe that our audit provides a reasonable basis for our
opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the financial
position of Digital Offering LLC as of December 31, 2015, and the results of its operations and its cash flows for
the year then ended in accordance with accounting principles generally accepted in the United States of
America.

The accompanying financial statements have been prepared assuming that the Company will conlinue as a
going concern. As discussed in Note 1 to the financial statements, the Company has incurred recurring losses
from operations and operating cash flow deficits that raise substantial doubt about its ability to continue as a
going concern. Management's plans in regard to these matters are also described in Note 1. The financial
statements do not include any adjustments that might result from the outcome of this uncertainty.

The supplemental information contained in page 14 has been subjected {0 audit procedures performed in
conjunction with the audit of Digital Offering LLC's financial statements. The supplemental information is the
responsibility of Digital Offering LLC's management. Our audit procedures included determining whether the
supplemental information reconciles to the financial statements or the underlying accounting and other records,
as applicable, and performing procedures to test the completeness and accuracy of the information presented in
the supplemental information. In forming our opinion on the supplemental information, we evaluated whether the
supplemental information, including its form and content, is presented in conformity with 17 CFR § 240.17a-5.

In our opinion, the supplemental information is fairly stated, in all material respects, in relation to the financial
statements as a whole.

Fut T%Wmu biastr, 0 f

New York, New York
February 24, 2016
‘y Tt et
BAKER TILLY
INTERNATIONAL An Affirmative Action Equal Opportunicy Emplover
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DIGITAL OFFERING LLC
STATEMENT OF FINANCIAL CONDITION
As of December 31, 2015

ASSETS

CURRENT ASSETS .
Cash and cash equivalents $ 30,008
Prepaid expenses and other current assets 24,021
Total Current Assets 54,029
Property, Plant and Equipment, net 3,381
Intangible assets, net 2,878
TOTAL ASSETS $ 60,288

LIABILITIES AND MEMBER’S EQUITY

COMMITMENTS AND CONTINGENCIES

CURRENT LIABILITIES
Accrued expenses $ 2,000
Payroll tax liabilities 521
Total Current Liabilities ‘ 2,521

MEMBER’S EQUITY

Member's Equity 1,401,352
Accumulated deficit (1,343,585)
Total Member's Equity 57,767
TOTAL LIABILITIES AND MEMBER'’S EQUITY $ 60,288

The accompanying notes are an integral part of these financial statements
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DIGITAL OFFERING LLC
STATEMENT OF OPERATIONS
For the Year Ended December 31, 2015

REVENUE
Commission revenue $ 266,000
Other revenue — finders fees, referral fees and reimbursements 260,881
Total Revenue 526,881
COSTS AND EXPENSES
Direct commission costs 37,031
Payroll costs 609,370
Professional and regulatory expenses 94,505
Other administrative expenses 141,612
Total Costs and Expenses 882,518
OPERATING LOSS (355,637)
OTHER (EXPENSES) AND INCOME
Unrealized losses - securities (13,981)
Interest income ' 5
Total Other Expenses, net (13,976)
NET LOSS $ (369,613)

The accompanying notes are an integral part of these financial statements
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DIGITAL OFFERING LLC
STATEMENT OF MEMBER’S EQUITY
For the Year Ended December 31, 2015

Total
Member's Accumulated Member's
Equity Deficit Equity
Balance, January 1, 2015 $ 1,061,352 $ (822,282) $ 239,070
Capital Contributions 340,000 - 340,000
Distribution to Holdco — (Non-cash) See ‘
Note 6 - (151,690) (151,690)
Net loss - (369,613) {369,613)
Balance, December 31, 2015 $1,401,352 $ (1,343,585) $ 57,767

\

The accompanying notes are an integral part of these financial statements
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DIGITAL OFFERING LLC
STATEMENT OF CASH FLOWS
For the Year Ended December 31, 2015

CASH FLOWS FROM OPERATING ACTIVITIES:

Net loss {369,613)
Adjustments to reconcile net loss to net cash
used in operating activities:
Depreciation and amortization 2,769
Warrants received for commissions earned (22,882)
Unrealized losses from securities 13,981
Changes in gperating assets and liabilities:
Decrease in assets:
Prepaid expenses and other current assets (17,045)
Decrease in liabilities:
Accrued expenses and payroll tax liabilities (8,348)
Net Cash Used in Operating Activities {401,138)
CASH FLOWS FROM FINANCING ACTIVITIES:
Member Capital contributions received 340,000
Net Cash Provided By Financing Activities 340,000
Decrease in Cash and Cash Equivalents (61,138)
CASH AND CASH EQUIVALENTS, Beginning of Year 91,146
CASH AND CASH EQUIVALENTS, END OF YEAR 30,008
SUPPLEMENTAL DISCLOSURE OF NON-CASH FLOW
INVESTING AND FINANCING ACTIVITIES
Distribution to Holdco (refer to Note 6) (151,690)

The accompanying notes are an integral part of these financial statements
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DIGITAL OFFERING LLC

NOTES TO FINANCIAL STATEMENTS
As of and for the Year Ended December 31, 2015

1. Organization and Description of business

Orqanization

Digital Offering LLC ("DO”, “Digital Offering” or the “Company”} was formed on July 13, 2012 as a
corporation in the State of Delaware. On April 10, 2013, DO converted from Digital Offering, Inc., a
Delaware corporation, to Digital Offering LLC, a limited liability company by filing a certificate of
conversion with the Secretary of State of the State of Delaware and adopting and approving other
necessary documentation. The duration of the Company is perpetual, unless dissolved pursuant to the
provisions of the limited liability company operating agreement. The Company is registered as broker-
dealer with the Securites and Exchange Commission, and is member of the Financial Industry
Regulatory Authority (‘FINRA”).

On November 17, 2015, the Company formed a wholly-owned subsidiary, which is a Delaware
corporation named DO Holdings, Inc. (“Holdco”). On the same day, Holdco formed another subsidiary,
which is a Delaware corporation named DO Merger Sub, Inc. (*Merger Sub®). Also on the same day, the
Company, Holdco and Merger Sub entered into an Agreement and Plan of Merger and Reorganization
(the “Plan of Merger") pursuant to which the Company agreed to merge with and into Merger Sub with the
Company surviving the merger. The merger was completed on December 21, 2015 and the Company is
now a wholly-owned subsidiary of Holdco. On December 21, 2015, the Company’s board of managers
also distributed to Holdco as the sole member of the Company all of the Company’s rights, title and
interest in and to (a} all compensation warrants then held by the Company and (b) all equity interests then
held by the Company in FreeRealTime LLC. (see Note 6).

On December 21, 2015, Holdco, as the sole member of the Company, adopted the second amended and
restated operating agreement of the Company which provides that Holdco is the sole member of the
Company owning 100% of the outstanding membership interests of the Company. All profits and losses
of the Company are allocated to Holdco. The Company received the approval of the restructuring from
FINRA on December 15, 2015.

The Company acts as an investment and merchant bank and serves its issuer clients as placement agent
in connection with private placements of securities. The Company also intends to act as placement agent
in connection with offerings of securities under Regulation A of the Securities Act of 1933. The Company
leverages a technology platform to facilitate private placements and Regulation A offerings. The
Company, as an introducing broker-dealer, earns commission income from private placement
transactions and Regulation A offerings when the private placement transaction or Regulation A offering
closes.

Strategic Alliance Agreement

On January 3, 2013, the Company entered into a Strategic Alliance Agreement with Mr. Peter D. Schiff
and Euro Pacific Capital, Inc (“Euro Pacific’). Mr. Peter D. Schiff and Euro Pacific will market the
Company support on the Company’s technology platform to its customer base and distribution network for
3 years term. The Company paid broker commissions to Euro Pacific for referrals it made to their investor
clients who invested in the Company’s clients.

Going Concern Considerations

The Company has incurred a petiod of recurring losses from operations and operating cash flow deficits.
The Company has reduced its operating expenses and is executing its business plan in order to generate
sufficient profitability and cash flows. Should it be unable to accomplish these goals, the Company plans
on raising additional equity capital from its members. There is no guarantee that the Company will be able
to raise enough capital on terms that are acceptable to the Company. These matters raise substantial
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DIGITAL OFFERING LLC

NOTES TO FINANCIAL STATEMENTS
As of and for the Year Ended December 31, 2015

doubt the entity’s ability to continue as a going concern. The financial statements do not include any
adjustments that might result from the outcome of this uncertainty.

Regulations

The Company is a registered broker-dealer and as such is subject to the continual oversight by those who
regulate its industry including FINRA, the United States Securities and Exchange Commission, and the
various securities commissions of the states and jurisdictions in which it operates. As part of the
regulatory process, the Company is subject to routine examinations, the purpose of which is to determine
the Company’s compliance with rules and regulations promulgated by the examining regulatory authority.
It is not uncommon for the regulators to assert, upon completion of an examination, that the Company
has violated certain of these rules and regulations. Where possible, the Company endeavors to correct
such asserted violations. In certain circumstances, and depending on the nature and extent of the
violations, the Company may be subject to disciplinary action including fines. There are no violations to
disclose at December 31, 2015 and to the date of issuance of these accompanying financial statements.

2. Summary of Significant Accounting Policies

Basis of presentation

The accompanying financial statements and related notes have been prepared in accordance with
accounting principles generally accepted in the United States of America (‘U.S. GAAP”).

Cash and Cash Equivalents

The Company considers all highly liquid investments with maturities of three months or less at the time of
purchase to be cash equivalents. At times, the Company's cash balances exceeded the current insured
amounts under the Federal Deposit Insurance Corporation. The Company has incurred no losses for the
year ended December 31, 2015.

Securities as Held to Maturity, Trading, and Available for Sale

The Company determines the appropriate classification of its investments in debt and equity securities at
the time of purchase and reevaluates such determinations at each balance sheet date. Debt securities
are classified as held to maturity when the Company has the positive intent and ability to hold the
securities to maturity. Debt and equity securities for which the Company does not have the intent or ability
to hold to maturity are classified as available for sale. Held-to-maturity securities are recorded as either
short term or long term on the Balance Sheet, based on contractual maturity date and are stated at
amortized cost. Marketable securities that are bought and held principally for the purpose of selling them
in the near term are classified as trading securities and are reported at fair value, with unrealized gains
and losses recognized in earnings. Debt and marketable equity securities not classified as held to
maturity or as trading, are classified as available for sale, and are carried at fair market value, with the
unrealized gains and losses, net of tax, included in the determination of comprehensive income and
reported in members’ equity.

The Company elected the fair value option permitted under FASB ASC 825 to report the unrealized gains
and losses from our securities in our accompanying statement of operations instead of other
comprehensive income and loss. Management believes the fair value option provides a better indication
of the Company’s perfarmance.

2. Summary of Significant Accounting Policies — continued

Investment — Cost Method
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DIGITAL OFFERING LLC

NQOTES TO FINANCIAL STATEMENTS
As of and for the Year Ended December 31, 2015

Investee companies not accounted for under the consolidation or the equity method of accounting are
accounted for under the cost method of accounting. Under this method, the Company’s share of the
earnings or losses of such Investee companies is not included in the Statement of Financial Condition or
Statement of QOperations. However, impairment charges are recognized in the Statement of Operations. If
circumstances suggest that the value of the Investee Company has subsequently recovered, such
recovery is not recorded.

Property, Plant and Equipment, Net

Property and equipment are stated at cost, net of accumulated depreciation. Expenditures that extend the
life, increase the capacity, or improve the efficiency of property and equipment are capitalized, while
expenditures for repairs and maintenance are expensed as incurred. Depreciation is recognized using the
straight-line method over the following approximate useful lives:

Useful Life
Furniture and Fixtures 5 years

Long-lived assets
The Company accounts for the carrying values of long-lived assets by evaluating the future cash flows
(undiscounted and without interest charges) expected to be realized from the use of the asset and its

eventual disposition. If the sum of the expected future cash flows from an asset is less than the carrying
value, an impairment loss will be recognized.

Financial Instruments

The Company's financial instruments include cash, investments (warrants), accounts payable and
accrued liabilities. The fair value of the warrants was determined using the Black Scholes model (see
note 5).

Level 1—quoted prices in active markets for identical assets and liabilities.
Level 2—observable inputs other than Level 1 inputs. Examples of Level 2 inputs include quoted prices in
active markets for similar assets or liabilities and quoted prices for identical assets or liabilities in markets

that are not active.

Level 3—unobservable inputs that reflect the Company's own assumptions about the assumptions market
participants wouid use in pricing the asset or liability.

Estimates

The preparation of financial statements in conformity with generally accepted accounting principles
requires management to make estimates and assumptions that affect the reported amounts of assets and
liabilities and disclosure of contingent assets and liabilities at the date of the financial statements, and the

reported amounts of revenues and expenses during the reporting period. Actual results could differ from
those estimates.

2. Summary of Significant Accounting Policies — continued
Significant Estimates
The financial statements include some amounts that are based on management’'s best estimates and

judgments. The most significant estimates relate to valuation of the securities available for sale - warrants
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DIGITAL OFFERING LLC

NOTES TO FINANCIAL STATEMENTS
As of and for the Year Ended December 31, 2015

and cost method investment impairment estimates. These estimates may be adjusted as more current
information becomes available, and any adjustment could be significant.

Contingencies

Certain conditions may exist which may resuit in a loss to the Company, but which will only be resolved
when one or more future events occur or fail to occur. The Company’s management and its legal counsel
assess such contingent liabilities, and such assessment inherently involves an exercise of judgment. If
the assessment of a contingency indicates that it is probable that a material loss has been incurred and
the amount of the liability can be estimated, the estimated liability would be accrued in the Company’s
financial statements. If the assessment indicates that a potentially material loss contingency is not
probable but is reasonably possible, or is probable but cannot be estimated, the nature of the contingent
liability, together with an estimate of the range of possible loss if determinable and material, would be
disclosed. There were no contingent liabilities at December 31, 2015,

Revenue Recognition

Commission revenue

The Company, as an introducing broker-dealer, earns commission income from private placement
transactions when the private placement transaction closes. Commissions are earned when the terms of
the offering are met and the offering is closed and cash has been received from the accredited investors.
Stock purchase warrants are received from the Company’s clients as part of the commissions earned and
are valued using the Black Scholes model (see note 6 regarding the allocation of all stock purchase
warrants received to Holdco) .

Other revenue — finders fees, referral fees and reimbursements

Other revenue includes non-refundable deposits from clients, finder fees and referral fees. All other
revenue is recognized when the amounts are received.

The Company's clients, upon signing an agreement with the Company to raise capital, pay a non-
refundable deposit for certain expenses to be incurred by the Company. The non-refundable deposit
revenue is recognized when the deposit is received and the expenses are incurred.

Concentration of revenue

Revenues from one customer accounted for 100% of the Company’s cash commission for the year ended
December 31, 2015.

The Company received from one related party (see note 8) referral and finders fees that was over 49% of
the total referral and finders fees for the year ended December 31, 2015.
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DIGITAL OFFERING LLC

NOTES TO FINANCIAL STATEMENTS
As of and for the Year Ended December 31, 2015

2. Summary of Significant Accounting Policies — continued

Income Taxes

On April 10, 2013, the Company converted from Digital Offering, Inc., a Delaware corporation, to Digital
Offering LLC, a limited liability company by filing a certificate of conversion with the Secretary of State of
the State of Delaware and adopting and approving other necessary documentation. The Company filed a
2012 and filed a 2013 short period corporate tax return. These tax years are open to IRS examination.

As a limited liability company, the Company is taxed as a partnership and is not a taxpaying entity for
federal income tax purposes. Accordingly, the Company's taxable income or loss is allocated to its
members in accordance with their respective percentage ownership. No provision or liability for income
taxes has been included in the accompanying financial statements.

The Company adopted the provisions of FASB ASC 740-10 “Uncertainty in Income Taxes. The Company
has not recognized a liability as a result of the implementation of ASC 740-10. A reconciliation of the
beginning and ending amount of unrecognized tax benefits has not been provided since there is no
unrecognized benefit since the date of adoption. The Company has not recognized interest expense or
penalties as a result of the implementation of ASC 740-10. If there were an unrecognized tax benefit, the
Company would recognize interest accrued related to unrecognized tax benefits in interest expense and
penalties in operating expenses.

Recently Accounting Pronouncements

Recent accounting pronouncements issued by FASB (including EITF), the AICPA and the SEC did not or
are not believed by management to have a material impact on the Company’s present or future financial
statements. .

In May 2014, the FASB issued authoritative guidance that defines how companies should report revenues
from contracts with customers. The standard requires an entity to recognize revenue to depict the transfer
of promised goods or services to customers in an amount that reflects the consideration to which the
entity expects to be entitled in exchange for those goods or services. It provides companies with single
comprehensive five-step principles based model to use in accounting for revenue and supersedes current
revenue recognition requirements, including most industry-specific and transaction-specific revenue
guidance. In August 2015, the FASB deferred the effective date of the new revenue standard by one
year. As a result, the new standard would not be effective for the Company until 2019. in addition, the
FASB is aliowing companies to early adopt this guidance for non-public entities beginning in fiscal year
2017. The guidance permits an entity to apply the standard retrospectively to all prior periods presented,
with certain practical expedients, or apply the requirements in the year of adoption, through a cumulative
adjustment. The Company will apply this new guidance when it becomes effective and has not yet
selected a transition method. The Company is currently evaluating the impact of adoption on its financial
statements.
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DIGITAL OFFERING LLC

NOTES TO FINANCIAL STATEMENTS
As of and for the Year Ended December 31, 2015

3. Property, Plant and Equipment

Property, plant and equipment, is summarized as follows:

Useful Lives 2015
Furniture and Equipment 5years $ 7,306
Less Accumulated Depreciation 3,925
Net Book Value $§ 3381

Depreciation expense for the year ended December 31, 2015 was $1,809.

4, Investment in Warrants - Available-for-Sale Securities

The Company receives from time to time, warrants as a portion of commission revenue. These warrants
are reported at their estimated fair value using the Black Scholes model that uses assumptions noted in
the following table. :

December 31,

2015
Expected term (in years) v 3.16-4.16
Expected stock price volatility 50.00%
Risk-free interest rate 1.00%
Expected dividend yield v 0

Below is a summary of the warrants received for commissions earned for the current and prior years:

December 31,
2015
Cost basis when received $ 71,402
Less: Unrealized (loss) on warrants (19,712
Estimated Fair Value of Warrants $ 51,690
Distribution to Holdco — in connection with
restructuring — see Note 6 (51,690)
[3 _

Warrants received for commissions earned for the year ended December 31, 2015 were $22,882 and the
unrealized loss for the year ended December 31, 2015 was $13,981.

5. Intangible Assets

Intangible Assets are summarized as follows:

Useful Lives 2015
Website Development Costs 3years $ 4,797
Less Accumulated Amortization (1,919)
Net Book Value $ 2,878

Amortization expense for the year ended December 31, 2015 was $960.
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DIGITAL OFFERING LLC

NOTES TO FINANCIAL STATEMENTS
As of and for the Year Ended December 31, 2015

6. Members’ Equity
Conversionto LLC

On April 10, 2013, the Board of Directors of the Company approved and resolved that the Company be
converted into a Delaware limited liability company under the name Digital Offering LLC, pursuant to a
plan of conversion to be entered into by the Company, and in connection with which, each outstanding
share of Common Stock was automatically converted into 1,000 membership interest units of the
Company (*Units’).

Each outstanding share of the capital stock of Digital Offering Inc. was converted into 1,000 Units of the
Company such that all 2,667 shares of Common Stock, par value $0.001 per share that were outstanding
immediately prior to the Conversion, were converted into, in the aggregate, 2,667,000 Units of the
Company held by 4 members.

Application Service Provider Agreement

On July 13, 2012, the Company entered into an Application Service Provider Agreement with
NetChemistry. NetChemistry provides Web browser-based systems under the trade name “ASP Modular
Platform” or “APM” which it provided on a subscription basis as an Application Service Provider (“ASP") to
the Company for a 5 year term in consideration of the issuance of 100 shares of the Company’s Common
Stock, $0.001 par value per share at $25 per share. This amount was recorded in prepaid expenses and
is amortized over 60 months from July 13, 2012, the effective date of agreement.

Plan of Merger and Reorganization

On November 17, 2015, the Company formed a wholly-owned subsidiary, which is a Delaware
corporation named DO Holdings, Inc. (“Holdco”). On the same day, Holdco formed another subsidiary,
which is a Delaware corporation named DO Merger Sub, Inc. (“Merger Sub”). Also on the same day, the
Company, Holdco and Merger Sub entered into an Agreement and Plan of Merger and Reorganization
(the “Plan of Merger"} pursuant to which the Company agreed to merge with and into Merger Sub with the
Company surviving the merger. The merger was completed on December 21, 2015 and the Company is
now a wholly-owned subsidiary of Holdco. On December 21, 2015, the Company’s board of managers
also distributed to Holdco as the sole member of the Company all of the Company's rights, title and
interest in and to (a) all compensation warrants then held by the Company and (b) all equity interests then
held by the Company in FreeRealTime LLC. As a result, the Investment in Warrants - Available-for-Sale
Securities of $51,690 and the “Investment in equity security — cost method” of $100,000 which consisted
of the cost of an investment in Free Real Time LLC,, in which the Company has a 13% interest were
distributed to Holdco. The total fair value of these investment and warrants distributed of $151,690 was
classified as non-cash items at the Statement of Cash Flows.

On December 21, 2015, Holdco, as the sole member of the Company, adopted the second amended and
restated operating agreement of the Company which provides. that Holdco is the sole member of the
Company owning 100% of the outstanding membership interests of the Company. All profits and losses
of the Company along with its clients’ stock purchase warrants earned as commissions by the Company,
are allocated to Holdco. The second amended and restated operating agreement also eliminated the use
of Units as a measure of equity interest in the Company and instead members are allocated a percentage
of membership interests up to 100%.

As of December 31, 2015, 100% of the Company's membership interests are held by Holdco.
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DIGITAL OFFERING LLC

NOTES TO FINANCIAL STATEMENTS
As of and for the Year Ended December 31, 2015

7. Indemnifications

in the normal course of its operations, the Company enters into contracts and agreements that contain
indemnifications and warranties. The Company’s maximum exposure under these arrangements is
unknown as this would involve future claims that may be made against the Company that have not yet
occurred. However, the Company has not had prior claims or losses pursuant to these contracts and
expects the risk of loss to be remote,

8. Related Party Transactions

During the year ended December 31, 2015, the Company paid total commissions to Euro Pacific Capital
inc (“Euro Pacific’} under the Strategic Alliance Agreement mentioned at Note 1. Mr. Peter D. Schiff is an
officer of Euro Pacific and is also the member of the Company. In addition, the Company paid
commissions to Mr. Chad Cooper, in which Mr. Chad Cooper is also an officer of the Company.

During the year ended December 31, 2015 the Company earned revenue from Euro Pacific for referral
fees totaling $128,019.

Lou Bevilacqua was paid approximately $20,265 in professional fees during the year.
Cruttenden Partners was paid approximately $36,600 during 2015 for the company’s leased office space.

During the year ended December 31, 2015, certain members of management performed services without
compensation. )

9. Net Capital Requirement

The Company is “registered with the Securities and Exchange Commission. The Company does not carry
customer accounts and does not accept customer funds or securities.

The Company is subject to the Securities and Exchange Commission’'s Uniform Net Capital Rule (SEC
Rule 15¢3-1), which requires the maintenance of minimum net capital. Under the Rule, the Company is
required to maintain net capital equal to the greater of $5,000 or 6.67% of aggregate indebtedness. The
Rule also requires that the Company’s ratio of aggregate indebtedness to net capital not exceed 15 to 1,
as computed under SEC Rule 15¢3-1.

At December 31 2015, the Company had net capital of approximately $27,000, and the Company’s
aggregate indebtedness to net capital ratio was 0.092 to 1, as computed under SEC Rule 15c3-1.
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DIGITAL OFFERING LLC

SCHEDULE OF COMPUTATION OF NET CAPITAL FOR BROKERS AND DEALERS
PURSUANT TO RULE 15C3-1 OF THE SECURITIES AND EXCHANGE COMMISSION

DECEMBER 31, 2015

Net Capital:
Total Member's Equity

Deductions and/or Charges:

Property, Plant and Equipment, net
intangible assets, net and prepaid expenses

Net Capital
Aggregate Indebtedness:
Accrued expenses

Payroll tax liabilities
Total Aggregated indebtedness

Computation of Basic Net Capital Requirement:

Minimum Net Capital Required
Minimum Dollar Amount Required
Greater of Aor B

Excess Net Capital

Net Capital - (Net Capital less greater of 10% of
aggregate indebtedness or 120% of the minimum
dollar amount required

Ratio: Aggregate Indebtedness to Net Capital

All other reports required under SEC Rule 15c¢-3 are not applicable to the Company

$

2,000
521

Reconciliation with Computation included in Part I|1A of FOCUS Report

$

$

2,521

5,000

$ _ 57,767

(3,381)

(26,899)

$ _ o7487

168

$ 5000

$ _ 20487

$ _ 21,487
#

Variances between this computation of net capital under Paragraph F of Rule 15¢3-1 and the Company's
computation filed with Part IIA of its FOCUS Report are not material in amount. Accordingly, no

reconciliation is deemed necessary.
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“BHAKER TILLY

Baker Tilly Virchow Krause, LLP
One Penn Plaza, Ste 3000

New York, NY 10119

United States of America

T: +1 212 697 6900
F: +1 212 626 6941

bakertilly.com

REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the members of
Digital Offering LLC
Newport Beach, California

We have reviewed management's statements, included in the accompanying Exemption Report, in which (1)
Digital Offering LLC identified the following provision of 17 C.F.R. § 15¢3-3(k) under which Digital Offering LLC
claimed an exemption from 17 C.F.R. § 240.15¢3-3: (2)(i) (the "exemption provisions") and (2) Digital Offering
LLC stated that Digital Offering LLC met the identified exemption provisions as of December 31, 2015 and
throughout the period of January 1, 2015 through December 31, 2015 without exception. Digital Offering LLC
management is responsible for compliance with the exemption provisions and its statements.

Our review was conducted in accordance with the standards of the Public Company Accounting Oversight
Board (United States) and, accordingly, included inquiries and other required procedures to obtain evidence
about Digital Offering LLC’s compliance with the exemption provisions. A review is substantially less in scope
than an examination, the objective of which is the expression of an opinion on management's statements.
Accordingly, we do not express stich an opinion.

Based on our review, we are not aware of any material modifications that should be made to management's
statements referred to above for them to be fairly stated, in all material respects, based on the conditions set
forth in paragraph (k)(2){i) of Rule 15¢3-3 under the Securities Exchange Act of 1934.

Zﬂm\z% Lsnetas i asee, ¥

New York, New York
February 24, 2016
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DlGITAL A NEXT GENERATION INVESTMENT BANK
MEIOFFERING

February 24, 2016

Securities and Exchange Commission
100 Street NE
Washington D.C 20549

To whom it may concern:

Digital Offering LLC claims exemption from Rule 15¢3-3 under SEA Rule 15¢3-3 section (k)
paragraph 2(i) as of December 31, 2015 and for the year ended December 31, 2015. Paragraph 2
states The provisions of this rule shall not be applicable to broker or dealer who carries no margin
accounts, promptly transmits all customer funds and delivers all securities received in connection
with its activities as broker or dealer, does not otherwise hold funds or securities for, or owe money
or securities to, customers and effectuates all financial transactions between the broker or dealer
and its customers through one or more bank accounts, each to be designated as “Special Account
for the Exclusive Benefit of Customers of (name of the broker or dealer)”. To our best knowledge
and belief we did not identify any exceptions to this exemption during the year.

Kind Regards,

Gordon McBean, Chairman
Digital Offering LLC
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BAKER TILLY

Baker Tilly Virchow Krause, LLP
One Penn Plaza, Ste 3000

New York, NY 10119

tel 212 697 6900

fax 212 490 1412

bakertilly.com

INDEPENDENT ACCOUNTANTS' REPORT ON APPLYING AGREED-UPON
PROCEDURES RELATED TO AN ENTITY'S SIPC ASSESSMENT RECONCILIATION

Members of
Digital Offering LLC
Newport Beach, California

in accordance with Rule 17a-5(e)(4) under the Securities Exchange Act of 1934, we have performed the
procedures enumerated below with respect to the accompanying Schedule of Assessment and Payments
[General Assessment Reconciliation (Form SIPC-7)] to the Securities Investor Protection Corporation (SIPC) for
the year ended December 31, 2015, which were agreed to by Digital Offering LLC (the "Company) and the
Securities and Exchange Commission, Financial Industry Regulatory Authority, Inc. and SIPC, solely to assist
you and the other specified parties in evaluating the Company’s compliance with the applicable instructions of
the General Assessment Reconciliation (Form SIPC-7). Digital Offering LLC's management is responsible for
the Company’s compliance with those requirements. This agreed-upon procedures engagement was conducted
in accordance with attestation standards established by the American Institute of Certified Public Accountants.
The sufficiency-of these procedures is solely the responsibility of those parties specified in this report.
Consequently, we make no representation regarding the sufficiency of the procedures described below either
for the purpose for which this report has been requested or for any other purpose. The procedures we
performed and our findings are as follows:

Procedures performed:

1. Compared listed assessment payments in Form SIPC-7 with respective cash disbursement records
noting no differences.

2. Compared the amounts reflected in the audited Form X-17A-5 for the year ended December 31,
2015 with amounts reported in the Form SIPC-7 for the year ended December 31, 2015 noting no
differences.

3. Compared any adjustments reported in Form SIPC-7 with supporting schedules and workpapers
neting no differences.

4. Proved the arithmetical accuracy of the calculations reflected in Form SIPC-7 and in the related
supporting schedules and workpapers supporting the adjustments, noting no differences.

We were not engaged to, and did not conduct an examination, the objective of which would be the expression
of an opinion on compliance. Accordingly, we do not express such an opinion. Had we performed additional
procedures, other matters might have come to our attention that would have been reported to you.

This report is intended solely for the information and use of the Specified Parties, and is not intended to be and
should not be used by anyone other than the Specified Parties.

)Zﬁ%_‘\/“? Lretons B tusce, KV

New York, New York
February 24, 2016
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SECURITIES INVESTOR PROTECTION CORPORATION
P.O. Box 92185 xzrfoeazsgi?n1gt§§600.c. 20090-2185

General Assessment Reconciliation

SIPC-7

{33-REV 7110}

SIPC-7

{33-REV 7.10)

For the hiscal year enged
(Read carelully the insiructions in your Watking Gopy before completing this Form)

TO BE FILED BY ALL SIPC MEMBERS WITH FISCAL YEAR ENDINGS

1. Name of Member, address, Designated Examining Authority, 1934 Act regisiration no. and month in which fiscal year ends for
purposes of the audit requirement of SEC Rule 173-5:

, i Note: if any of the information shown on the
mailing (abel requires correction, please g-mafl
any corrections to form@stpc.org and so

indicale on the form filed.

Name and telephone numbet of person to
contact raspecting this farm.

L |

WORKING COPY

|2.00:73

2 A Gengral Assessment (ilem 2 from page 2) $
-
B. Lless payment mage with SIPC-6 fited (exclude Interest) { q $o- 35 )
9/ 21 [1§
Date Paid ﬁ/

C. Less prior overpayment appliad { . )
D. Assessmant balance due or {overpaymant) A SD t 3 g
E. Interesi compuled on late payment {sea instruction E} for days at 20% per ennum ﬁ
F. Total assessment balance and interest due {or overpayment carried forward} $ 2 fo % ‘5
G. PAID WITH THIS FORM: |

Chaeck enclosed, payable to SIPC -

Total (mus! be same as F above) $ Z SO} 1Y
H. Overpayment carried forward ${ }

3. Subsidiarias (S} and predecessors (P) included in this form (give name and 1934 Act registration number);

The SIPC member submiiling this form and the
person by wham it is executed represent thereby

that all information conlaned herein is true, correct yYau )Y L\-‘L
and complete, i Ww gy

T Rubsnged Sghe

S &Y Tt —
Dated the | b day of F&W%,zo \ E C s v wmcenm cé.'. C_ 0O

{Tute:
This torm and the assessment payment Is due 60 days after the end of the fiscal year. Retain the Working Copy of this form
for a perlod of not less than § years, the latest 2 years In an easlly accessibie place.

£ Dales:

= Postmarked Received Reviewed

[¥ 5]

E Caloulations e Documentation .. Forward Copy
=

e» Exceptions:

o

o5 Disposition o! exceptions:




‘ DETERMINATION OF “SIPC NET QPERATING REVENUES”

- AND GENERAL ASSESSMENT

Htem No.
2a. Tetal revenue (FOCUS Line 12/Part 11A Line 9, Code 4030)

| 2b. Acditions:

\ {11 Tolat revenues from the securities business of subsidiaries {except loreign subsidiaries) and
predecessors aot included above.

{2} Net loss trom principal fransactions in securilies in wading accounts.

{3} Net loss irom principal ransactions in commodities in Irading accounts.

{4) Interest and dividend expense deducted in determining item 2a.
{5) Net ioss from management of or parlicipation in the underwriling or distribution of securitles.

{6} Expenses other than adverlising, printing, registration fees and legal fees deducted in determining net
profit from management of or participation in underwriting or distribution of securities.

{7} Nel loss lrom sacurities in invesiment accounts.
Total additions
2¢. Deductions:

{1} Revenues from the distribution of shares of a registered open end investment company or unit
investment trust, from the sale of variable annuities, trom the business of insurance, from nvestment
advisory services rendered to registered investment companies or insurance company separate
accounts, and from transaclions In security tutusas products.

{2} Revenyes from commodity transactions.

{3} Commissions, floor brakerage and clearance paid 1o other SiPC members in connection with
securities transaclions.

{4) Reimbursements for postage in connection with proxy solicitation,
{5} Net gain from securilies in invesimen! accounls.

{6} 100% ot commissions and markups earned from transactions in {i) certilicales of deposit and
{li) Treasury bills, bankers acceplances or commercial paper thai mature nine months or less
trom issuance date.

{7) Direct expenses of printing advertising and Jegal fees incurred in connection with other rovenue
retated 10 the securities business {revenue delined by Section 16{8)(L} of the Act).

18} Other revenue not refated sithe dirgetly or ingicectly to the securities business.
{See Instruction C):

Amounts for the ligeal pesiod
beginning s [
and ending L -

Eliminate cents

s 52687

{Deductions in excess of $100,000 require documentalion}

Code 4075 plus line 2b{4} above) bul not in excess

{9} {1} Totai interest and dividend expense {FOCUS Line 22/PART UA Ling 13,
of tolat interest and dividend income. 6

{H} 40% of margin interest earned on cusfomers securities d
accounts {$0% of FOCUS line 5, Code 3960). 3

Enter the greater of tine (i) of {ii}
Totat deductions
2¢. SIPC Net-Operating Revenues

2e. General Assessment @ .0025

Z.

2

s B0 241

s {200 72

{lopage 1, line 2.4}




