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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
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FORM8-K/A

Amendment No. 1

CURRENT REPORT

Pursuant to Section 13 or 15(d) of the

Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): July 26, 2024
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(Exact name of registrant as specified in its charter)
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Delaware



001-35669



80-0812659


(State or other jurisdiction

of incorporation)


(Commission

File Number)


(IRS Employer

Identification No.)


350 Fifth Avenue, 20th Floor

New York, NY 10118

(Address of principal executive offices, including zip code)

(646) 710-3417


(Registrant’s telephone number, including area code)

Not applicable

(Former name, former address and former fiscal year, if changed since last report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following provisions:

· Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

· Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

· Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

· Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Securities registered pursuant to Section 12(b) of the Act:

	Class
	Trading symbol
	Name of each exchange on which registered

	Common Stock, $0.01 par value per share
	SSTK
	New York Stock Exchange



Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§230.405 of this chapter) or Rule 12b-2 of the Securit Exchange Act of 1934 (§240.12b-2 of this chapter).

· Emerging growth company

· If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act.
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Item 2.01	Completion of Acquisition or Disposition of Assets.

As previously disclosed in the Current Report on Form 8-K filed with the U.S. Securities and Exchange Commission (the “SEC”) by Shutterstock, Inc. (the “Company”) on July 22, 2024 (the “Original Form 8-K”), the Company consummated its previously announced acquisition of Envato Pty Ltd. (“Envato”) on July 22, 2024 pursuant to the Share Purchase Agreement (the “Purchase Agreement”), whereby Garnett-Saunders Pty Ltd, Draconis Holdings Pty Ltd and Ta’eed Felah Pty Ltd (collectively, the “Sellers”) sold, and Shutterstock AUS EMU Pty Ltd., a wholly owned indirect subsidiary of the Company (“Purchaser”) purchased, all of the issued and outstanding capital stock of Envato. The consideration payable by the Company pursuant to the Purchase Agreement, after customary working capital and other adjustments in accordance with the terms of the Purchase Agreement, was approximately $250 million.

This Form 8-K/A has been filed to amend and supplement the Original Form 8-K to provide the financial statements described in Item 9.01 below, which are permitted to be filed by amendment not later than 71 calendar days after the date that the Original Form 8-K was required to be filed with the SEC.

Item 9.01	Financial Statements and Exhibits.

(a) Financial statements of businesses or funds acquired.

Envato’s audited consolidated financial statements as of and for the year ended June 30, 2023 and unaudited condensed consolidated financial statements for the six-month periods ended December 31, 2023 and 2022 are attached as Exhibits 99.1 and 99.2, respectively, to this Form 8-K/A and incorporated herein by reference. Such financial statements of Envato were prepared in accordance with International Financial Reporting Standards as issued by the International Accounting Standards Board.

(b) Pro forma financial information.

The unaudited pro forma condensed combined financial information as of and for the three months ended March 31, 2024, and for the year ended December 31, 2023, related to the Company’s acquisition of Envato are attached as Exhibit 99.3 to this Form 8-K/A and incorporated herein by reference.

(d) Exhibits.

	
	Exhibit No.
	
	
	
	Exhibit Description
	

	
	
	
	
	
	
	
	
	
	
	

	23.1
	
	
	Consent of PricewaterhouseCoopers
	
	

	99.1
	
	
	Envato Pty Ltd audited consolidated financial statements as of and for the year ended June 30, 2023
	

	
	
	
	
	
	
	
	
	

	99.2
	
	
	Envato Pty Ltd unaudited condensed consolidated financial statements for the six-month periods ended December 31, 2023 and 2022
	
	

	99.3
	
	
	Shutterstock, Inc. Unaudited pro forma condensed combined financial information as of and for the three months ended March 31, 2024 and for the year ended
	
	

	
	
	
	
	December 31, 2023
	

	
	
	
	
	
	

	104
	
	
	Cover Page Interactive Data File - The cover page XBRL tags are embedded within the Inline XBRL document.
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned hereunto duly authorized.

	
	SHUTTERSTOCK, INC.

	Dated: October 3, 2024
	By:
	/s/ Jarrod Yahes

	
	
	Jarrod Yahes

	
	
	Chief Financial Officer
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Exhibit 23.1

CONSENT OF INDEPENDENT AUDITORS

We hereby consent to the incorporation by reference in the Registration Statements on Form S-3 (No. 333-276203) and on Form S-8 (Nos. 333-184371, 333-184544, 333-202395, 333-268480 and 333-280093) of Shutterstock, Inc. of our report dated September 10, 2024 relating to the financial statements of Envato Pty Ltd, which appears in this Current Report on Form 8-K/A.

/s/ PricewaterhouseCoopers

Melbourne, Australia

October 3, 2024
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EXHIBIT 99.3




UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION

On July 22, 2024, the Company completed its previously announced acquisition of Envato Pty Ltd. (“Envato”) pursuant to a Share Purchase Agreement (the “Purchase Agreement”) entered into on May 1, 2024, to acquire all of the issued and outstanding capital stock of Envato (the "Envato Acquisition"). The aggregate consideration paid by the Company, after customary working capital and other adjustments in accordance with the terms of the Purchase Agreement, was $250 million.

The Envato acquisition was funded through an amended and restated credit agreement (the “A&R Credit Agreement”), which was entered into among the Company, as borrower, certain direct and indirect subsidiaries of the Company as guarantors, the lenders party thereto, and Bank of America, N.A., as Administrative Agent for the lenders. The A&R Credit Agreement provides for a five-year (i) senior unsecured term loan facility (the “Term Loan”) in an aggregate principal amount of $125 million and (ii) senior unsecured revolving credit facility (the “Revolver”) in an aggregate principal amount of $250 million. The A&R Credit Agreement provides for a letter of credit subfacility and a swingline facility.

The Envato Acquisition was accounted for using the acquisition method of accounting for business combinations under the provisions of Financial Accounting Standards Board (“FASB”) Accounting Standard Codification (“ASC”) Topic 805, Business Combinations (“ASC 805”).

In addition, on June 23, 2023, the Company completed its acquisition of Giphy, Inc. (“Giphy”) pursuant to a stock purchase agreement entered into with Meta Platforms, Inc. (“Meta”) on May 22, 2023, to acquire all the outstanding shares of Giphy (the “Giphy Acquisition”). The consideration paid by the Company was $53 million in net cash, in addition to cash acquired and other working capital adjustments. The Giphy Acquisition was accounted for using the acquisition method of accounting for business combinations under the provisions of ASC 805.

The unaudited pro forma condensed combined financial statements were prepared in accordance with Article 11 of Regulation S-X, as amended by SEC Final Rule Release No. 33-10786, Amendments to Financial Disclosures About Acquired and Disposed Businesses and are presented to illustrate the estimated effects of the Envato Acquisition and the Giphy Acquisition.
The unaudited pro forma condensed combined balance sheet was prepared as if the Envato Acquisition had occurred on March 31, 2024. The unaudited pro forma condensed combined statements of operations for the year ended December 31, 2023, and for the three months ended March 31, 2024 were prepared as if the Envato Acquisition and Giphy Acquisition had occurred on January 1, 2023. For all periods after June 23, 2023, Giphy’s results were included in the Shutterstock consolidated financial statements.

The following unaudited pro forma condensed combined financial information is derived from the historical financial statements of Shutterstock, Envato and Giphy, and should be read in conjunction with:

· Shutterstock, Inc.’s consolidated financial statements included in its Annual Report on Form 10-K filed with the Securities and Exchange Commission (“SEC”) on February 26, 2024, and incorporated herein by reference.

· Shutterstock, Inc.’s consolidated financial statements included in its Quarterly Report on Form 10-Q filed with the SEC on May 2, 2024, and incorporated herein by reference.

· Envato’s audited consolidated financial statements for the year ended June 30, 2023, that are included as Exhibit 99.1 in the Company’s Report on Form 8-K/A filed with the SEC on October 3, 2024 to which this unaudited pro forma condensed combined financial information is being filed as an exhibit.

· Envato’s unaudited condensed consolidated financial statements for the six months ended December 31, 2023 and 2022, that are included as Exhibit 99.2 in the Company’s Report on Form 8-K/A filed with the SEC on October 3, 2024 to which this unaudited pro forma condensed combined financial information is being filed as an exhibit.
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· Envato's statement of profit or loss for the three months ended March 31, 2024, and the statement of financial position as of March 31, 2024 derived from the books and records of Envato.

· Giphy’s unaudited condensed consolidated financial statements for the quarterly period ended March 31, 2023, which are included in the Company’s Current Report on Form 8-K/A filed with the SEC on August 31, 2023.

· Giphy's statement of operations for the period from April 1, 2023 through June 23, 2023 derived from the books and records of Giphy.

The unaudited pro forma condensed combined financial information has been prepared for illustrative purposes only and are not necessarily indicative of the financial condition or results of operations of future periods or the financial condition or results of operations that would have been realized had the entities been a single entity as of or for the periods presented.

Assumptions underlying the pro forma adjustments are described in the accompanying notes, which should be read in conjunction with the unaudited pro forma condensed combined financial information. The transaction accounting adjustments are based on available information and assumptions that the Company’s management believes are reasonable. Such adjustments are estimates and actual experience may differ from expectations.

The unaudited pro forma condensed combined financial statements are subject to Envato Acquisition closing adjustments that have not yet been finalized. Accordingly, the pro forma adjustments are preliminary and have been made solely for the purpose of providing unaudited pro forma condensed combined financial information as required by SEC rules. Differences between these preliminary estimates and the final combination accounting may be material.
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UNAUDITED PRO FORMA CONDENSED COMBINED BALANCE SHEET

AS OF MARCH 31, 2024

(In thousands)

	
	
	Historical
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	Debt Financing
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	Envato
	Transaction Accounting
	
	
	Transaction
	
	
	Pro Forma
	

	
	
	Shutterstock
	
	(Note 5)
	
	Adjustments
	Note
	
	Adjustments
	Note
	
	Combined
	

	ASSETS
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Current assets:
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Cash and cash equivalents
	$
	71,811
	
	$
	101,291
	
	$
	(250,213)
	6B
	$
	247,519
	6A
	$
	170,408
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Accounts receivable, net
	
	93,993
	
	
	3,484
	
	
	—
	
	
	—
	
	
	97,477
	

	Prepaid expenses and other current assets
	
	93,095
	
	
	3,507
	
	
	—
	
	
	479
	6A
	
	97,081
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Total current assets
	
	258,899
	
	
	108,282
	
	
	(250,213)
	
	
	247,998
	
	
	364,966
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Property and equipment, net
	
	63,430
	
	
	1,070
	
	
	—
	
	
	—
	
	
	64,500
	

	Right-of-use asset
	
	16,482
	
	
	451
	
	
	(451)
	6C
	
	—
	
	
	16,482
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Intangibles, net
	
	174,868
	
	
	8,368
	
	
	82,032
	6C
	
	—
	
	
	265,268
	

	Goodwill
	
	402,787
	
	
	—
	
	201,189
	6D
	
	—
	
	
	603,976
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Deferred tax assets, net
	
	28,156
	
	
	11,686
	
	
	10,822
	6F
	
	—
	
	
	50,664
	

	Other assets
	
	83,881
	
	
	1,336
	
	
	—
	
	
	1,917
	6A
	
	87,134
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Total assets
	$
	1,028,503
	
	$
	131,193
	
	$
	43,379
	
	$
	249,915
	
	$
	1,452,990
	

	LIABILITIES AND STOCKHOLDERS' EQUITY
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Current liabilities
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Accounts payable
	$
	9,373
	
	$
	2,439
	
	$
	—
	
	$
	—
	
	$
	11,812
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Accrued expenses
	
	99,212
	
	
	10,126
	
	
	6,575
	6E
	
	(85)
	6A
	
	115,828
	

	Contributor royalties payable
	
	61,392
	
	
	15,269
	
	
	—
	
	
	—
	
	
	76,661
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Deferred revenue
	
	198,041
	
	
	47,338
	
	
	—
	
	
	—
	
	
	245,379
	

	Debt
	
	30,000
	
	
	—
	
	—
	
	
	125,000
	6A
	
	155,000
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Other current liabilities
	
	34,959
	
	
	35,534
	
	
	62,996
	6C, 6F
	
	—
	
	
	133,489
	

	Total current liabilities
	
	432,977
	
	
	110,706
	
	
	69,571
	
	
	124,915
	
	
	738,169
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Deferred tax liability, net
	
	3,795
	
	
	—
	
	—
	
	
	—
	
	
	3,795
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Long term debt
	
	—
	
	—
	
	—
	
	
	125,000
	6A
	
	125,000
	

	Lease liabilities
	
	28,745
	
	
	—
	
	—
	
	
	—
	
	
	28,745
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Other non-current liabilities
	
	21,711
	
	
	870
	
	
	—
	
	
	—
	
	
	22,581
	

	Total liabilities
	
	487,228
	
	
	111,576
	
	
	69,571
	
	
	249,915
	
	
	918,290
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Stockholders equity:
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Common Stock
	
	399
	
	
	—
	
	—
	
	
	—
	
	
	399
	

	Treasury stock
	
	(228,213)
	
	
	—
	
	—
	
	
	—
	
	
	(228,213)
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Additional paid-in capital
	
	434,416
	
	
	14
	
	
	(14)
	6G
	
	—
	
	
	434,416
	

	Accumulated other comprehensive loss
	
	(13,438)
	
	
	—
	
	—
	
	
	—
	
	
	(13,438)
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Retained earnings
	
	348,111
	
	
	19,603
	
	
	(26,178)
	6E, 6G
	
	—
	
	
	341,536
	

	Total stockholders' equity
	
	541,275
	
	
	19,617
	
	
	(26,192)
	
	
	—
	
	
	534,700
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Total liabilities and stockholders' equity
	$
	1,028,503
	
	$
	131,193
	
	$
	43,379
	
	$
	249,915
	
	$
	1,452,990
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UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF OPERATIONS FOR THE YEAR ENDED DECEMBER 31, 2023

(In thousands, except per share data)

	
	
	Historical
	
	
	
	
	
	
	
	
	
	Historical
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	Giphy
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	Acquisition
	
	
	
	
	Pro forma
	
	
	
	
	Envato
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	Transaction
	
	
	
	
	Combined
	
	
	
	
	Acquisition
	
	
	Debt
	
	
	
	

	
	
	
	
	
	
	
	
	Accounting
	
	
	
	(adjusted for Giphy
	
	
	
	
	Transaction
	
	
	Financing
	
	
	
	

	
	
	
	
	
	Giphy
	Adjustments
	
	
	
	
	Acquisition
	
	Envato
	
	Accounting
	
	
	Transaction
	
	
	Pro Forma
	

	
	Shutterstock
	
	
	(Note 3)
	
	(Note 3)
	
	Note
	
	Transaction)
	
	(Note 5)
	
	Adjustments
	Note
	
	Adjustments
	Note
	Combined
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Revenue
	$
	874,587
	$
	—
	$
	7,151
	
	3A
	$
	881,738
	
	$
	197,809
	
	$
	—
	
	$
	—
	$
	1,079,547
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Operating expenses:
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Cost of revenue
	
	352,630
	
	
	—
	
	2,538
	
	3B
	
	355,168
	
	
	72,784
	
	
	10,731
	6H, 6I
	
	—
	
	
	438,683
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Sales and marketing
	
	214,749
	
	
	11,148
	
	
	—
	
	
	
	
	225,897
	
	
	33,845
	
	
	—
	
	
	—
	
	
	259,742
	

	Product development
	
	96,162
	
	
	27,108
	
	
	—
	
	
	
	
	123,270
	
	
	25,550
	
	
	—
	
	
	—
	
	
	148,820
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	General and administrative
	
	142,646
	
	
	11,874
	
	
	692
	
	3B
	
	155,212
	
	
	30,483
	
	
	9,675
	6I, 6J
	
	—
	
	
	195,370
	

	Total operating expenses
	
	806,187
	
	
	50,130
	
	
	3,230
	
	
	
	
	859,547
	
	
	162,662
	
	
	20,406
	
	
	—
	
	
	1,042,615
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Income / (loss) from operations
	
	68,400
	
	
	(50,130)
	
	
	3,921
	
	
	
	
	22,191
	
	
	35,147
	
	
	(20,406)
	
	
	—
	
	
	36,932
	

	Bargain purchase gain
	
	50,261
	
	
	—
	
	—
	
	
	
	
	50,261
	
	
	—
	
	—
	
	
	—
	
	
	50,261
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Other income / (expense), net
	
	3,807
	
	
	78
	
	
	—
	
	
	
	
	3,885
	
	
	(2,765)
	
	
	—
	
	
	(18,575)
	6K
	(17,455)
	

	Income / (loss) before income taxes
	
	122,468
	
	
	(50,052)
	
	
	3,921
	
	
	
	
	76,337
	
	
	32,382
	
	
	(20,406)
	
	
	(18,575)
	
	
	69,738
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Provision (benefit) for income taxes
	
	12,199
	
	
	—
	
	862
	
	3C
	
	13,061
	
	
	9,524
	
	
	(4,370)
	6I
	
	(4,365)
	6L
	13,850
	

	Net income / (loss)
	$
	110,269
	
	$
	(50,052)
	
	$
	3,059
	
	
	
	$
	63,276
	
	$
	22,858
	
	$
	(16,036)
	
	$
	(14,210)
	
	$
	55,888
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Earnings per share:
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Basic
	$
	3.07
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	$
	1.56
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Diluted
	$
	3.04
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	$
	1.54
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Basic
	
	35,878
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	35,878
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Diluted
	
	36,242
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	36,242
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UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF OPERATIONS

FOR THE THREE MONTHS ENDED MARCH 31, 2024

(In thousands, except per share data)

	
	
	Historical
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	Envato
	
	Transaction
	
	
	Debt Financing
	
	
	

	
	
	
	
	
	Reclassified
	
	Accounting
	
	
	Transaction
	
	
	Pro Forma

	
	
	Shutterstock
	
	
	(Note 5)
	
	Adjustments
	Note
	
	Adjustments
	Note
	Combined

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Revenue
	$
	214,315
	$
	49,698
	
	$
	—
	
	$
	—
	$
	264,013

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Operating expenses:
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Cost of revenue
	
	88,204
	
	
	18,243
	
	
	2,689
	6H, 6I
	
	—
	
	
	109,136

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Sales and marketing
	
	56,236
	
	
	7,960
	
	
	—
	
	
	—
	
	
	64,196

	Product development
	
	21,051
	
	
	5,988
	
	
	—
	
	
	—
	
	
	27,039

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	General and administrative
	
	32,078
	
	
	7,442
	
	
	7,350
	6I, 6J
	
	—
	
	
	46,870

	Total operating expenses
	
	197,569
	
	
	39,633
	
	
	10,039
	
	
	—
	
	
	247,241

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Income / (loss) from operations
	
	16,746
	
	
	10,065
	
	
	(10,039)
	
	
	—
	
	
	16,772

	Other income / (expense), net
	
	3,644
	
	
	(630)
	
	
	—
	
	
	(4,644)
	6K
	(1,630)

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Income / (loss) before income taxes
	
	20,390
	
	
	9,435
	
	
	(10,039)
	
	
	(4,644)
	
	
	15,142

	Provision (benefit) for income taxes
	
	4,269
	
	
	1,679
	
	
	(1,093)
	6I
	
	(1,091)
	6L
	3,764

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Net income / (loss)
	$
	16,121
	$
	7,756
	
	$
	(8,946)
	
	$
	(3,553)
	$
	11,378

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Earnings per share:
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Basic
	$
	0.45
	
	
	
	
	
	
	
	
	
	$
	0.32

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Diluted
	$
	0.45
	
	
	
	
	
	
	
	
	
	$
	0.32

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Weighted average shares outstanding:
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Basic
	
	35,591
	
	
	
	
	
	
	
	
	
	
	
	35,591

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Diluted
	
	36,066
	
	
	
	
	
	
	
	
	
	
	
	36,066
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Notes to Unaudited Pro Forma Condensed Combined Financial Information

Note 1 – Basis of Pro Forma Presentation

On July 22, 2024, the Company completed its previously announced acquisition of Envato Pty Ltd. (“Envato”) pursuant to a Share Purchase Agreement (the “Purchase Agreement”) entered into on May 1, 2024, to acquire all of the issued and outstanding capital stock of Envato (the "Envato Acquisition"). The aggregate consideration paid by the Company, after customary working capital and other adjustments in accordance with the terms of the Purchase Agreement, was $250 million.

The Envato acquisition was funded through an amended and restated credit agreement (the “A&R Credit Agreement”), which was entered into among the Company, as borrower, certain direct and indirect subsidiaries of the Company as guarantors, the lenders party thereto, and Bank of America, N.A., as Administrative Agent for the lenders. The A&R Credit Agreement provides for a five-year (i) senior unsecured term loan facility (the “Term Loan”) in an aggregate principal amount of $125 million and (ii) senior unsecured revolving credit facility (the “Revolver”) in an aggregate principal amount of $250 million. The A&R Credit Agreement provides for a letter of credit subfacility and a swingline facility.
The Envato Acquisition was accounted for using the acquisition method of accounting for business combinations under the provisions of Financial Accounting Standards Board (“FASB”) Accounting Standard Codification (“ASC”) Topic 805, Business Combinations (“ASC 805”).

In addition, on June 23, 2023, the Company completed its acquisition of Giphy, Inc. (“Giphy”) pursuant to a stock purchase agreement entered into with Meta Platforms, Inc. (“Meta”) on May 22, 2023, to acquire all the outstanding shares of Giphy (the “Giphy Acquisition”). The consideration paid by the Company was $53 million in net cash, in addition to cash acquired and other working capital adjustments. The Giphy Acquisition was accounted for using the acquisition method of accounting for business combinations under the provisions of ASC 805.

The unaudited pro forma condensed combined financial statements were prepared in accordance with Article 11 of Regulation S-X, as amended by SEC Final Rule Release No. 33-10786, Amendments to Financial Disclosures About Acquired and Disposed Businesses and are presented to illustrate the estimated effects of the Envato Acquisition and the Giphy Acquisition.
The unaudited pro forma condensed combined balance sheet was prepared as if the Envato Acquisition had occurred on March 31, 2024. The unaudited pro forma condensed combined statements of operations for the year ended December 31, 2023, and for the three months ended March 31, 2024 were prepared as if the Envato Acquisition and Giphy Acquisition had occurred on January 1, 2023. For all periods after June 23, 2023, Giphy’s results were included in the Shutterstock consolidated financial statements.

The following unaudited pro forma condensed combined financial information is derived from the historical financial statements of Shutterstock, Envato and Giphy, and should be read in conjunction with:

· Shutterstock, Inc.’s consolidated financial statements included in its Annual Report on Form 10-K filed with the Securities and Exchange Commission (“SEC”) on February 26, 2024, and incorporated herein by reference.

· Shutterstock, Inc.’s consolidated financial statements included in its Quarterly Report on Form 10-Q filed with the SEC on May 2, 2024, and incorporated herein by reference.

· Envato’s audited consolidated financial statements for the year ended June 30, 2023, that are included as Exhibit 99.1 in the Company’s Report on Form 8-K/A filed with the SEC on October 3, 2024 to which this unaudited pro forma condensed combined financial information is being filed as an exhibit.
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· Envato’s unaudited condensed consolidated financial statements for the six months ended December 31, 2023 and 2022, that are included as Exhibit 99.2 in the Company’s Report on Form 8-K/A filed with the SEC on October 3, 2024 to which this unaudited pro forma condensed combined financial information is being filed as an exhibit.
· Envato's statement of profit or loss for the three months ended March 31, 2024, and the statement of financial position as of March 31, 2024 derived from the books and records of Envato.

· Giphy’s unaudited condensed consolidated financial statements for the quarterly period ended March 31, 2023, which are included in the Company’s Current Report on Form 8-K/A filed with the SEC on August 31, 2023.

· Giphy's statement of operations for the period from April 1, 2023 through June 23, 2023 derived from the books and records of Giphy.

The unaudited pro forma condensed combined financial information is not necessarily indicative of what Shutterstock’s results of operations would have been had the Envato Acquisition and Giphy Acquisition occurred on the dates indicated, nor is it necessarily indicative of what the financial position or results of operations of the combined company will be in future periods. The historical financial information has been adjusted to reflect transaction related adjustments that management believes are necessary to present fairly Shutterstock’s pro forma results of operations following the closing of the Envato Acquisition and Giphy Acquisition for the periods indicated. Additionally, the unaudited pro forma condensed combined statement of operations does not reflect any benefits that may result from potential revenue enhancements, anticipated cost savings and expense efficiencies or other synergies that may be achieved from the transaction.
The pro forma adjustments are based on certain estimates and assumptions, including the Envato preliminary purchase price allocation. The actual adjustments and the allocation of the final purchase price will depend on several factors, including additional financial information and completion of the determination of fair value of assets and liabilities of Envato as of the purchase date. Therefore, the actual adjustments will differ from the pro forma adjustments, and it is possible that the differences may be material.

The combination is subject to Envato Acquisition closing adjustments that have not yet been finalized. Accordingly, the pro forma adjustments are preliminary and have been made solely for the purpose of providing unaudited pro forma condensed combined financial information as required by SEC rules. Differences between these preliminary estimates and the final combination accounting may be material.

Envato's financial statements were prepared in accordance with International Financial Reporting Standards ("IFRS") issued by the International Accounting Standards Board ("IASB"). There were no material adjustments required to convert these financial statements to United States generally accepted accounting principles (“U.S. GAAP”). The pro forma adjustments include certain reclassifications to conform Envato’s historical accounting presentation to Shutterstock’s accounting presentation. Shutterstock’s management believes that its assumptions provide a reasonable basis for presenting all of the significant effects of the transactions and that the pro forma adjustments give appropriate effect to those assumptions and are properly applied in the unaudited pro forma condensed combined financial information.
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Note 2 – Preliminary Fair Value Allocation of Assets Acquired and Liabilities Assumed

For purposes of these pro forma financial statements, the estimated purchase price is as follows (in thousands):

	
	Purchase Price

	
	

	Preliminary purchase consideration
	250,213

	Acquired cash
	(101,291)

	
	

	Preliminary purchase consideration, net of acquired cash
	148,922

	
	



The allocation of the purchase price to assets acquired and liabilities assumed is as follows, as though the transaction closed on March 31, 2024 (in thousands):

	Fair value of assets acquired and liabilities assumed:
	
	As of March 31, 2024

	
	
	

	Cash and cash equivalents
	$
	101,291

	Accounts receivable, net
	
	3,484

	
	
	

	Prepaid expenses and other current assets
	
	3,507

	Property and equipment, net
	
	1,070

	
	
	

	Intangible assets:
	
	

	Trademark
	
	31,000

	
	
	

	Software
	
	47,000

	Customer Relationships
	
	12,400

	
	
	

	Intangible assets, net
	
	90,400

	Deferred tax assets
	
	22,508

	
	
	

	Other assets
	
	1,336

	Total assets acquired
	
	223,596

	
	
	

	Accounts payable
	
	2,439

	Accrued expenses
	
	10,126

	
	
	

	Contributor royalties payable
	
	15,269

	Deferred revenue
	
	47,338

	
	
	

	Other current liabilities
	
	98,530

	Other non-current liabilities
	
	870

	
	
	

	Total liabilities assumed
	
	174,572

	Net assets acquired
	
	49,024

	
	
	

	Preliminary purchase consideration
	
	250,213

	Preliminary Goodwill
	
	201,189

	
	
	



The excess of preliminary purchase consideration over total net assets was recorded as goodwill. The goodwill arising from the transaction is primarily attributable to expected operational synergies and is not deductible for income tax purposes. The fair value adjustments are preliminary and based on estimates of the fair value of the assets and liabilities assumed on March 31, 2024 and have been prepared to illustrate the effect of the Envato Acquisition. Accordingly, the pro forma purchase price allocation may be subject to further adjustments as additional information becomes available and as additional analyses and final valuations are completed. The final adjustments could be materially different from those reflected herein. The identifiable intangible assets, which include trademark, software, customer relationships have weighted average useful lives of approximately 10 years, 5 years and 6 years, respectively. The fair value of the trademark and software was determined using the relief-from-royalty method, and the fair value of the customer relationships was determined using the excess of earnings method. The identifiable intangible assets of this acquisition are amortized on a straight-line basis.
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Note 3 – Giphy Acquisition Pro Forma Adjustments

On June 23, 2023, the Company completed the Giphy Acquisition. In connection with the closing of the Giphy Acquisition, the Company and Meta entered into a transitional services agreement (the “TSA”) pursuant to which Meta is responsible for certain costs related to retention of Giphy employees, including (i) recurring salary, bonus, and benefits through August 2024, which would be $35.6 million if all employees are retained through August 2024, and (ii) nonrecurring items, totaling $87.9 million, comprised of one-time employment inducement bonuses and the cash value of unvested Meta equity awards (the “Giphy Retention Compensation”).

The results of Giphy are included in the actual consolidated results of the Company from June 23, 2023. Adjustments have been made to the unaudited pro forma condensed combined statement of operations for the year ended December 31, 2023 to include the results of Giphy from January 1, 2023 to June 23, 2023, such that the unaudited pro forma condensed combined statement of operations for the year ended December 31, 2023 also reflects the result of Giphy as if the Company had acquired Giphy on January 1, 2023.

	
	
	Historical
	
	
	
	
	
	
	
	

	
	
	
	
	Giphy Accounting Transaction Accounting
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	

	
	
	Giphy
	
	Adjustments
	
	Note
	
	Giphy As Reclassified
	

	
	
	
	
	
	
	
	
	
	
	
	

	Revenue
	$
	—
	$
	7,151
	
	3A
	$
	7,151
	

	
	
	
	
	
	
	
	
	
	
	
	

	Operating expenses:
	
	
	
	
	
	
	
	
	
	
	

	Cost of revenue
	
	—
	
	2,538
	
	3B
	
	2,538
	

	
	
	
	
	
	
	
	
	
	
	
	

	Sales and marketing
	
	11,148
	
	
	—
	
	
	
	
	11,148
	

	Product development
	
	27,108
	
	
	—
	
	
	
	
	27,108
	

	
	
	
	
	
	
	
	
	
	
	
	

	General and administrative
	
	11,874
	
	
	692
	
	3B
	
	12,566
	

	Total operating expenses
	
	50,130
	
	
	3,230
	
	
	
	
	53,360
	

	
	
	
	
	
	
	
	
	
	
	
	

	Income / (loss) from operations
	
	(50,130)
	
	
	3,921
	
	
	
	
	(46,209)
	

	Other income / (expense), net
	
	78
	
	
	—
	
	
	
	
	78
	

	
	
	
	
	
	
	
	
	
	
	
	

	Income / (loss) before income taxes
	
	(50,052)
	
	
	3,921
	
	
	
	
	(46,131)
	

	Provision for income taxes
	
	—
	
	862
	
	3C
	
	862
	

	
	
	
	
	
	
	
	
	
	
	
	

	Net income / (loss)
	
	(50,052)
	
	
	3,059
	
	
	
	
	(46,993)
	

	
	
	
	
	
	
	
	
	
	
	
	



A. To record $7.2 million for the period from January 1, 2023 through June 23, 2023 representing the allocation of the $30 million of consideration to an API services agreement, which was deferred on the date of acquisition and will be recorded as revenue over two years.
B. Amortization of intangible assets recorded in connection with purchase accounting adjustments.

	
	Period from January 1, 2023

	(in thousands)
	through June 23, 2023

	
	

	Cost of revenue
	2,538

	General and administrative
	692



C.	Estimated income tax impact of the Giphy transaction accounting adjustments, using the statutory tax rate.
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Note 4 – Envato’s Statement of Operations Reconciliation for Twelve Months Ended December 31, 2023

For purposes of preparing the unaudited condensed combined statement of operations for the year-ended December 31, 2023, Envato's historical audited statement of profit and loss and other comprehensive income for the twelve months ended June 30, 2023 was adjusted using Envato's unaudited statements of profit and loss and other comprehensive income for the six-month periods ended December 31, 2022 and 2023.

	
	
	Twelve months ended
	Six months ended December 31,
	Six months ended December 31,
	
	Fiscal Year 2023 Results

	
	
	June 30, 2023
	
	2022
	
	
	2023
	
	
	through December 31, 2023

	(in thousands)
	
	(A)
	
	(B)
	
	(C)
	
	(A - B + C)

	
	
	
	
	
	
	
	
	
	
	
	

	Revenue from ordinary activities
	$
	190,313
	
	$
	92,308
	
	$
	99,804
	
	$
	197,809

	
	
	
	
	
	
	
	
	
	
	
	

	Direct costs
	
	52,302
	
	
	25,131
	
	
	28,601
	
	
	55,772

	Employee costs
	
	54,878
	
	
	24,622
	
	
	24,776
	
	
	55,032

	Service provider expenses
	
	4,666
	
	
	2,223
	
	
	1,791
	
	
	4,234

	Depreciation, amortization and impairment
	
	2,843
	
	
	1,097
	
	
	1,887
	
	
	3,633

	Data and software expenses
	
	12,467
	
	
	6,109
	
	
	6,987
	
	
	13,345

	Marketing expenses
	
	25,790
	
	
	13,572
	
	
	11,786
	
	
	24,004

	Travel expenses
	
	653
	
	
	449
	
	
	351
	
	
	555

	Rental expenses
	
	77
	
	
	51
	
	
	14
	
	
	40

	Professional fees
	
	6,832
	
	
	3,582
	
	
	1,384
	
	
	4,634

	Foreign exchange loss
	
	1,537
	
	
	1,303
	
	
	(364)
	
	
	(130)

	Other expenses
	
	1,636
	
	
	1,125
	
	
	902
	
	
	1,413

	Operating profit
	
	26,632
	
	
	13,044
	
	
	21,689
	
	
	35,277

	Finance income
	
	842
	
	
	112
	
	
	1,019
	
	
	1,749

	Finance costs
	
	(105)
	
	
	(53)
	
	
	(4,592)
	
	
	(4,644)

	Share of profits/(losses) of associates accounted for using the equity method
	
	(236)
	
	
	35
	
	
	(1,775)
	
	
	(2,046)

	Profit before income tax
	
	27,133
	
	
	13,138
	
	
	16,341
	
	
	30,336

	Income tax expense
	
	8,081
	
	
	4,113
	
	
	5,556
	
	
	9,524

	Profit for the period
	
	19,052
	
	
	9,025
	
	
	10,785
	
	
	20,812
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Note 5 – Envato Statement of Profit or Loss and Statement of Financial Position Adjustments and Reclassification

Certain pre-acquisition adjustments and reclassifications for the year ended December 31, 2023, for the three months ended March 31, 2024, and as of March 31, 2024 have been made in the historical presentation of Envato's statement of financial position and statement of operations, as follows.

	
	
	
	
	
	
	Year ended December 31, 2023
	
	
	
	

	
	
	
	
	
	
	
	(In thousands)
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	

	Envato caption
	Shutterstock caption
	
	Envato Historical
	Pre-acquisition
	
	Ref.
	Reclassification
	Ref.
	Envato As
	

	
	
	
	(Note 4)
	adjustments
	
	
	
	
	Reclassified
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Revenue from ordinary activities
	Revenue
	$
	197,809
	
	$
	—
	$
	—
	$
	197,809
	

	Direct cost
	
	
	55,772
	
	
	—
	
	
	(55,772)
	(ii)
	—
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Cost of revenue
	
	
	
	
	—
	
	
	50,429
	(ii)
	50,429
	

	
	General and administrative
	
	
	
	
	—
	
	
	5,343
	(ii)
	5,343
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Employee cost
	
	
	55,032
	
	
	—
	
	
	(55,032)
	(iii)
	—
	

	
	Cost of revenue
	
	
	
	
	—
	
	
	7,573
	(iii)
	7,573
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Sales and marketing
	
	
	
	
	—
	
	
	8,022
	(iii)
	8,022
	

	
	Product development
	
	
	
	
	—
	
	
	23,606
	(iii)
	23,606
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	General and administrative
	
	
	
	
	—
	
	
	15,831
	(iii)
	15,831
	

	Service provider expenses
	
	
	4,234
	
	
	—
	
	
	(4,234)
	(iv)
	—
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Cost of revenue
	
	
	
	
	—
	
	
	2,451
	(iv)
	2,451
	

	
	Sales and marketing
	
	
	
	
	—
	
	
	1,295
	(iv)
	1,295
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Product development
	
	
	
	
	—
	
	
	488
	(iv)
	488
	

	Depreciation, amortization and impairment
	
	
	3,633
	
	
	—
	
	
	(3,633)
	(v)
	—
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Cost of revenue
	
	
	
	
	—
	
	
	3,507
	(v)
	3,507
	

	
	General and administrative
	
	
	
	
	—
	
	
	126
	(v)
	126
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Data and software expenses
	
	
	13,345
	
	
	—
	
	
	(13,345)
	(vi)
	—
	

	
	Cost of revenue
	
	
	
	
	—
	
	
	8,824
	(vi)
	8,824
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Sales and marketing
	
	
	
	
	—
	
	
	524
	(vi)
	524
	

	
	Product development
	
	
	
	
	—
	
	
	1,456
	(vi)
	1,456
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	General and administrative
	
	
	
	
	—
	
	
	2,541
	(vi)
	2,541
	

	Marketing expenses
	Sales and marketing
	
	24,004
	
	
	—
	
	
	—
	
	
	24,004
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Travel expenses
	General and administrative
	
	555
	
	
	—
	
	
	—
	
	
	555
	

	Rental expenses
	General and administrative
	
	40
	
	
	—
	
	
	—
	
	
	40
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Professional fees
	General and administrative
	
	4,634
	
	
	—
	
	
	—
	
	
	4,634
	

	Foreign exchange loss / (income)
	Other income, net
	
	(130)
	
	
	—
	
	
	—
	
	
	(130)
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Other expenses
	General and administrative
	
	1,413
	
	
	—
	
	
	—
	
	
	1,413
	

	Operating profit
	Income before income taxes
	
	35,277
	
	
	—
	
	
	—
	
	
	35,277
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Finance income
	Other income, net
	
	1,749
	
	
	—
	
	
	—
	
	
	1,749
	

	Finance costs
	Other income, net
	
	(4,644)
	
	
	—
	
	
	—
	
	
	(4,644)
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Share of losses of associates accounted for using the equity method
	
	
	(2,046)
	
	
	2,046
	(i)
	—
	
	
	—
	

	Profit before income tax
	Income before income taxes
	
	30,336
	
	
	2,046
	
	
	—
	
	
	32,382
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Income tax expense
	Provision for income taxes
	
	9,524
	
	
	—
	
	
	—
	
	
	9,524
	

	Profit for the period
	Net income
	$
	20,812
	
	$
	2,046
	
	$
	—
	
	$
	22,858
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	



(i) Adjustment reflecting the change in the fair value of equity method investment that was disposed of prior to Shutterstock's acquisition of Envato.

(ii) Represents the reclassification of "Direct cost" on Envato's statement of profit or loss into "Cost of revenue" and "General and administrative" to conform to the Company's statement of operations presentation.

(iii) Represents the reclassification of "Employee cost" on Envato's statement of profit or loss into "Cost of revenue", "Sales and marketing", "Product development" and "General and administrative" to conform to the Company's statement of operations presentation.
(iv) Represents the reclassification of "Service provider expenses" on Envato's statement of profit or loss into "Cost of revenue", "Sales and marketing" and "Product development" to conform to the Company's statement of operations presentation.
(v) Represents the reclassification of "Depreciation, amortization and impairment" on Envato's statement of profit or loss into "Cost of revenue" and "General and administrative" to conform to the Company's statement of operations presentation.
(vi) Represents the reclassification of "Data and software expenses" on Envato's statement of profit or loss into "Cost of revenue", "Sales and marketing", "Product development" and "General and administrative" to conform to the Company's statement of operations presentation.
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	Three Months Ended March 31, 2024
	
	
	
	

	
	
	
	
	
	
	(In thousands)
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Envato caption
	Shutterstock caption
	
	Envato Historical (*)
	
	Pre-acquisition adjustments
	Ref.
	Reclassification
	Ref.
	Envato As
	

	
	
	
	
	
	
	
	
	
	Reclassified
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Revenue from ordinary activities
	Revenue
	$
	49,698
	
	$
	—
	$
	—
	$
	49,698
	

	Direct cost
	
	
	13,309
	
	
	—
	
	
	(13,309)
	(ii)
	—
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Cost of revenue
	
	
	
	
	—
	
	
	12,711
	(ii)
	12,711
	

	
	General and administrative
	
	
	
	
	—
	
	
	598
	(ii)
	598
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Employee cost
	
	
	12,737
	
	
	—
	
	
	(12,737)
	(iii)
	—
	

	
	Cost of revenue
	
	
	
	
	—
	
	
	1,753
	(iii)
	1,753
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Sales and marketing
	
	
	
	
	—
	
	
	1,857
	(iii)
	1,857
	

	
	Product development
	
	
	
	
	—
	
	
	5,462
	(iii)
	5,462
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	General and administrative
	
	
	
	
	—
	
	
	3,665
	(iii)
	3,665
	

	Service provider expenses
	
	
	737
	
	
	—
	
	
	(737)
	(iv)
	—
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Cost of revenue
	
	
	
	
	—
	
	
	428
	(iv)
	428
	

	
	Sales and marketing
	
	
	
	
	—
	
	
	225
	(iv)
	225
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Product development
	
	
	
	
	—
	
	
	84
	(iv)
	84
	

	Depreciation, amortization and impairment
	
	
	948
	
	
	—
	
	
	(948)
	(v)
	—
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Cost of revenue
	
	
	
	
	—
	
	
	931
	(v)
	931
	

	
	General and administrative
	
	
	
	
	—
	
	
	17
	(v)
	17
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Data and software expenses
	
	
	3,664
	
	
	—
	
	
	(3,664)
	(vi)
	—
	

	
	Cost of revenue
	
	
	
	
	—
	
	
	2,420
	(vi)
	2,420
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Sales and marketing
	
	
	
	
	—
	
	
	168
	(vi)
	168
	

	
	Product development
	
	
	
	
	—
	
	
	442
	(vi)
	442
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	General and administrative
	
	
	
	
	—
	
	
	634
	(vi)
	634
	

	Marketing expenses
	Sales and marketing
	
	5,710
	
	
	—
	
	
	—
	
	
	5,710
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Travel expenses
	General and administrative
	
	149
	
	
	—
	
	
	—
	
	
	149
	

	Rental expenses
	General and administrative
	
	24
	
	
	—
	
	
	—
	
	
	24
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Professional fees
	General and administrative
	
	2,086
	
	
	—
	
	
	—
	
	
	2,086
	

	Foreign exchange loss / (income)
	Other income, net
	
	1,450
	
	
	—
	
	
	—
	
	
	1,450
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Other expenses
	General and administrative
	
	269
	
	
	—
	
	
	—
	
	
	269
	

	Operating profit
	Income before income taxes
	
	8,615
	
	
	—
	
	
	—
	
	
	8,615
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Finance income
	Other income, net
	
	1,195
	
	
	—
	
	
	—
	
	
	1,195
	

	Finance costs
	Other income, net
	
	(375)
	
	
	—
	
	
	—
	
	
	(375)
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Share of losses of associates accounted for using the equity method
	
	
	29
	
	
	(29)
	(i)
	—
	
	
	—
	

	Profit before income tax
	Income before income taxes
	
	9,464
	
	
	(29)
	
	
	—
	
	
	9,435
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Income tax expense
	Provision for income taxes
	
	1,679
	
	
	—
	
	
	—
	
	
	1,679
	

	Profit for the period
	Net income
	$
	7,785
	
	$
	(29)
	
	$
	—
	
	$
	7,756
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	



· Envato's statement of profit or loss for the three months ended March 31, 2024 derived from the books and records of Envato.

(i) Adjustment reflecting the change in the fair value of equity method investment that was disposed of prior to Shutterstock's acquisition of Envato.

(ii) Represents the reclassification of "Direct cost" on Envato's statement of profit or loss into "Cost of revenue" and "General and administrative" to conform to the Company's statement of operations presentation.

(iii) Represents the reclassification of "Employee cost" on Envato's statement of profit or loss into "Cost of revenue", "Sales and marketing", "Product development" and "General and administrative" to conform to the Company's statement of operations presentation.
(iv) Represents the reclassification of "Service provider expenses" on Envato's statement of profit or loss into "Cost of revenue", "Sales and marketing" and "Product development" to conform to the Company's statement of operations presentation.
(v) Represents the reclassification of "Depreciation, amortization and impairment" on Envato's statement of profit or loss into "Cost of revenue" and "General and administrative" to conform to the Company's statement of operations presentation.
(vi) Represents the reclassification of "Data and software expenses" on Envato's statement of profit or loss into "Cost of revenue", "Sales and marketing", "Product development" and "General and administrative" to conform to the Company's statement of operations presentation.
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	As of March 31, 2024
	
	
	

	
	
	
	
	
	
	
	(In thousands)
	
	
	

	
	
	
	
	
	
	Pre-acquisition
	
	
	
	
	
	Envato As

	Envato caption
	Shutterstock caption
	Envato Historical (*)
	
	adjustments
	Ref.
	Reclassification
	Ref.
	
	Reclassified

	Current assets:
	Current assets:
	
	
	
	
	
	
	
	
	
	
	

	Cash and cash equivalents
	Cash and cash equivalents
	$
	101,291
	
	$
	—
	$
	—
	
	$
	101,291

	
	
	
	
	
	
	
	
	
	
	
	
	

	Trade and other receivables
	Accounts receivable, net
	
	6,991
	
	
	—
	
	
	(3,507)
	(ii)
	
	3,484

	
	Prepaid expenses and other current assets
	
	—
	
	—
	
	
	3,507
	(ii)
	
	3,507

	
	
	
	
	
	
	
	
	
	
	
	
	

	Total current assets
	Total current assets
	
	108,282
	
	
	—
	
	
	—
	
	
	108,282

	
	
	
	
	
	
	
	
	
	
	
	
	

	Property, plant and equipment
	Property and equipment, net
	
	1,070
	
	
	—
	
	
	—
	
	
	1,070

	Intangibles
	Intangibles, net
	
	8,368
	
	
	—
	
	
	—
	
	
	8,368

	
	
	
	
	
	
	
	
	
	
	
	
	

	Deferred tax asset
	Deferred tax assets, net
	
	11,686
	
	
	—
	
	
	—
	
	
	11,686

	Right of use assets
	Right-of-use asset
	
	451
	
	
	—
	
	
	—
	
	
	451

	
	
	
	
	
	
	
	
	
	
	
	
	

	Non current prepayments
	
	
	1,336
	
	
	—
	
	
	—
	
	
	1,336

	Financial assets at fair value through other comprehensive income
	
	
	1,832
	
	
	(1,832)
	(i)
	—
	
	
	—

	
	
	
	
	
	
	
	
	
	
	
	
	

	Investments accounted for using the equity method
	
	
	4,151
	
	
	(4,151)
	(i)
	—
	
	
	—

	Total assets
	Total assets
	
	137,176
	
	
	(5,983)
	
	
	—
	
	
	131,193

	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	

	Trade and other payables
	Accounts Payable
	
	28,223
	
	
	—
	
	
	(25,784)
	(iii)
	
	2,439

	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Accrued expenses
	
	—
	
	—
	
	
	10,126
	(iii)
	
	10,126

	
	Contributor royalties payable
	
	—
	
	—
	
	
	15,269
	(iii)
	
	15,269

	
	
	
	
	
	
	
	
	
	
	
	
	

	Lease liabilities
	
	
	404
	
	
	—
	
	
	(404)
	(iv)
	
	—

	Provisions
	
	
	28,824
	
	
	—
	
	
	(28,824)
	(iv)
	
	—

	
	
	
	
	
	
	
	
	
	
	
	
	

	Current tax payable
	
	
	5,917
	
	
	—
	
	
	(5,917)
	(iv)
	
	—

	Deferred revenue
	Deferred revenue
	
	47,338
	
	
	—
	
	
	—
	
	
	47,338

	
	
	
	
	
	
	
	
	
	
	
	
	

	Deferred tax liability
	Deferred tax liability
	
	—
	
	—
	
	
	—
	
	
	—

	
	Other current liabilities
	
	—
	
	—
	
	
	35,534
	(iii), (iv)
	
	35,534

	
	
	
	
	
	
	
	
	
	
	
	
	

	Total current liabilities
	Total current liabilities
	
	110,706
	
	
	—
	
	
	—
	
	
	110,706

	Provisions
	
	
	870
	
	
	—
	
	
	(870)
	(v)
	
	—

	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Other non-current liabilities
	
	—
	
	—
	
	
	870
	(v)
	
	870

	Total liabilities
	Total liabilities
	
	111,576
	
	
	—
	
	
	—
	
	
	111,576

	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	

	Issued Capital
	Common Stock
	
	14
	
	
	—
	
	
	(14)
	(vi)
	
	—

	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Additional paid-in capital
	
	—
	
	—
	
	
	14
	(vi)
	
	14

	Other reserves
	
	
	1,820
	
	
	(1,820)
	(i)
	—
	
	
	—

	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Accumulated other comprehensive loss
	
	—
	
	—
	
	
	—
	
	
	—

	Retained earnings
	Retained earnings
	
	23,766
	
	
	(4,163)
	(i)
	—
	
	
	19,603

	
	
	
	
	
	
	
	
	
	
	
	
	

	Total stockholders equity
	Total stockholders equity
	
	25,600
	
	
	(5,983)
	
	
	—
	
	
	19,617

	Total liabilities and stockholders equity
	Total liabilities and stockholders equity
	
	137,176
	
	
	(5,983)
	
	
	—
	
	
	131,193

	
	
	
	
	
	
	
	
	
	
	
	
	



· Envato's statement of financial position as of March 31, 2024 derived from the books and records of Envato.

(i) Adjustment reflecting the fair value of equity method investments and financial assets that were disposed of prior to Shutterstock's acquisition of Envato.

(ii) Represents the reclassification of "Trade and other receivables" on Envato's statement of financial position into "Prepaid and other current assets" to conform to the Company's balance sheet presentation.

(iii) Represents the reclassification of "Trade and other payables" on Envato's statement of financial position into "Accrued expenses", "Contributor royalties payable" and "Other current liabilities", respectively to conform to the Company's balance sheet presentation.
(iv) Represents the reclassification of "Lease liabilities", "Provisions" and "Current tax payable" on Envato's statement of financial position into "Other current liabilities" to conform to the Company's balance sheet presentation.

(v) Represents the reclassification of non current "Provisions" on Envato's statement of financial position into "Other non-current liabilities" to conform to the Company's balance sheet presentation.

(vi) Represents the reclassification of "Issued Capital" on Envato's statement of financial position into "Additional paid-in capital" to conform to the Company's balance sheet presentation.





13

Note 6 – Envato Acquisition Pro Forma Adjustments

The following pro forma adjustments result from the Envato Acquisition.

Pro Forma Condensed Combined Balance Sheet adjustments as of March 31, 2024:

A. The company borrowed $280 million under the A&R Credit Agreement, consisting of $125 million from the Term Loan and $155 million from the Revolver of which $30 million was used to repay the extinguished unsecured revolving loan facility. The Term Loan has a term of 5 years and is classified as non-current. The debt issue cost of $2.4 million related to the borrowings is recorded as $0.5 million in Prepaid expenses and other current assets and $1.9 million in Other assets. These amounts are amortized over the repayment term of the borrowings.

	(in thousands)
	As of March 31, 2024

	
	

	Term Loan Credit Facility
	125,000

	Revolver loan facility
	155,000

	
	

	Deferred financing cost and payment of accrued interest related the extinguished loan facility
	(2,481)

	Paydown of the extinguished unsecured revolving loan facility
	(30,000)

	
	

	Total
	247,519

	
	



B. Reflects the acquisition consideration of $250 million transferred on the date of acquisition.

C. Preliminary adjustment to record the acquired assets and assumed liabilities at estimated fair value.

	(in thousands)
	As of March 31, 2024

	
	

	Right-of-use asset
	(451)

	Intangibles, net
	82,032

	
	

	Other current liabilities
	404

	
	



D. Adjustment represents the goodwill recorded which is calculated as the fair value of consideration transferred in excess of the preliminary fair value of the assets acquired and liabilities assumed from the Envato Acquisition. Refer to Note 2 for allocation to goodwill.
E. Represents $6.6 million of accrued expenses primarily related to the Envato Acquisition transaction costs. This reflects a reduction in retained earnings.

F. Represents $63.4 million of Envato obligations that were triggered upon the closing of the acquisition. The deferred tax effect of the these obligations is $10.8 million.

G. Reflects the elimination of Envato’s stockholders' equity, comprised of 10,000 ordinary shares, par value of $1.4 and retained earnings of $19.6 million.

Pro Forma Condensed Combined Statement of Operations adjustments for the year ended December 31, 2023 and for the three-months ended March 31, 2024:

H.	Reversal of depreciation of right-of-use asset recorded on Envato's historical financial statements to reflect the fair value adjustments.

	
	Three months ended
	
	Year ended

	(in thousands)
	March 31, 2024
	
	December 31, 2023

	
	
	
	

	Cost of revenue
	
	(178)
	(736)
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I. Amortization of intangible assets recorded in connection with purchase accounting adjustments.

	(in thousands)
	Three months ended March 31, 2024
	Year ended December 31, 2023

	
	
	

	Cost of revenue
	2,867
	11,467

	General and administrative
	775
	3,100

	
	
	

	Provision (benefit) for income taxes
	(1,093)
	(4,370)

	
	
	



Fair value of intangible assets acquired are as follows:

	(in thousands)
	Useful Life (in years)
	
	Amount

	
	
	
	

	Trademark
	10
	$
	31,000

	Software
	5
	
	47,000

	
	
	
	

	Customer Relationships
	6
	
	12,400

	Total
	
	
	90,400



J. Adjustment to include $6.6 million transaction costs related to the Envato Acquisition.

K. The adjustment to record interest expense and issuance costs amortization assumes the loans were obtained on January 1, 2023. The interest rate for this pro forma adjustment is 7.07% for the Senior Term Loan and 7.07% for Revolving Credit Facility. An increase or decrease in the interest rate on loans of one-eighth of one percent would result in a change in interest expense of approximately $0.4 million and $0.1 million for the year ended December 31, 2023 and three months ended March 31, 2024.

	(in thousands)
	Three months ended March 31, 2024
	Year ended December 31, 2023

	
	
	

	Interest expense
	(4,524)
	(18,096)

	Amortization of deferred issuance cost
	(120)
	(479)



L. Estimated income tax impact of the Debt Financing Accounting Adjustments, using the statutory tax rate.
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Envato Pty Ltd and controlled entities
Consolidated Statement of Profit or Loss and Other Comprehensive Income
For the year ended June 30, 2023

Note 22
usp000
Revenue from ordinary actities 5 190313
Direct costs (s2.302)
Employee costs (54,878)
Service provider expenses (4.66)
Depreciation, amortisation and impairment (2,843)
Data and software expenses (12,467)
Marketing expenses (25.790)
Travel expenses (653)
Rental expenses )
Professional fees 6 (6.832)
Foreign exchange loss. (1,537)
Other expenses (net of other income) (1,636)
Operating Profit 26632
Finance income sz
Finance costs (105)
‘Share of losses of associates accounted for using the equity method 8 (236)
Profit befors income tax 213
Income tax expense 9 (8.081)
Profit for the period 19,052
Other comprehensive Income
Items that may be reclassified to profit or loss.
Exchange diflrences on ranslaton of oreign operations 38
Items that will not be reciassified to profit or loss.
Financial assets at far value through other comprehensive income. 7

Other comprehensive income for the period
‘Total comprehensive income for the period

‘The above Consolidated Statement of Profit or Loss and Other Comprehensive Income should be read in conjunction
with the accompanying notes.
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Envato Pty Ltd and controlled entities
Consolidated Statement of Financial Position
As at June 30, 2023

Note June 30. 2023
usD'000

ASSETS
Current Assets
‘Cash and cash equivalent " 84,895
Trade and other receivables 12 5122
Currenttax receivable B o
Derivative financial instruments 218
Total Current Assets 90299
Non-Current Assets
Property. plant and equipment 13 1,328
Intangible assets 4 5571
Right-of-use assets 15
Non-current prepayments
Financial assels at fir value through other comprehensive income 7
Investments accounted for using the equity method 8
Deferred tax asset 16
Total Non-Current Assets.
TOTAL ASSETS
LIABILITIES
Current Liabilities
Trade and other payables 7 26,445
Lease liabilties 18 650
Provisions 19 20972
Derivative financial instruments -
Deferred revenue 20 45501
Current tax payable B 3.965
Total Current Liabilities 97,533
Non-Current Liabilities
Provisions 19 1186
Lease liabiities 18
Total Non-Current Liabilities
TOTAL LIABILITIES 98,719
NET ASSETS 18,665
EquiTy
Contributed equity 2 .
Retained eamings 16,870
Otner reserves ) 1781
TOTAL EQUITY. 18,665

The above Consolidated Statement of Financial Position should be read in conjunction with the accompanying notes.
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Envato Pty Ltd and controlled entities
Consolidated Statement of Changes in Equity
For the year ended June 30, 2023

Contributed ~ Retained

equty eamnings il

usoo uspom
Balance as at July 1, 2022 1 21818 1,088 e
Profit forthe year . 19052 s 19052
‘Other comprehensive income - - 693 693
Total comprehensive income for the year - 19052 3 w74
Dividends paid - @0.000) - (30.000)
Balance as at June 30, 2023 14 16870 1781 19565

‘The above Consolidated Statement of Changes in Equity should be read in conjunction with the accompanying notes.
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Envato Pty Ltd and controlled entities
Consolidated Statement of Cash Flows
For the Year Ended June 30, 2023

Note 2023
usDoon

Cash flows from operating activities
Receipts from customers. 207,764
Payments to suppliers and employees (173,398)
34,366
Interest paid @an
Interest received sz
Income taxes received 1559
Net cash from operating activities 10 36730

(Cash flows from investing activities
Purchase of property, plant and equipment 13 (526)
Proceeds on disposal of property. plant and equipment 52
Payments for content purchased 14 2.222)
Payments on internally generated software i (4549)
Net cash used in investing activities (7.245)

Cash flows from financing activities
Principal elements oflease payments (655)
Payment of didends 2 (30,000)
Net cash used in financing activities (30.655)
Net decrease in cash and cash equivalents. (1470)
(Cash and cash equivalents at the beginning of the year 86,065
(Cash and cash equivalents at the end of the year " 84,895

The above Consolidated Statement of Cash Flows should be read in conjunction with the accompanying notes.
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Envato Pty Ltd and controlled entities
Notes to the Consolidated Financial Statements
For the Year Ended June 30, 2023
NOTE 1: General information

Envato Ply Lid (parent entity) is a company limited by shares, incorporated and domiciled in Australia. The financial statemens are for the
Consolidated Entty (referred to hereafter as the *Consolidated Enfity”, “Group" or “Envalo”) consisting of Envato Pty Lid (referred o hereafter as.
the "Company” or “parent entity”) and the entities it controlied at the end of, or during, the financial year ended June 30, 2023,

‘The addresses of the Company's registered office and principal place of business are shown below:

Registered office Principal place of business
C/0 Thiive Goverance & Growth Partners Level 7

16 Middle Street 180 Fiinders Street

Highgate Hill QLD 4101 Melboumne VIC 3000
Australia Australia

NOTE 2: Basis of preparation

‘The purpose of these consolidated financialstatements s to met the reporting requirements of Rule 3-05 of Regulation S-X which requires one
year of audited financial statements. As a resut these financial statements do not include comparative figures for the prior years as required by
IFRS 1 “First-time adoption of Intemational Financial Reporting Standards”.

‘The Group's financial statements for the year ended June 30, 2023 are the first general purpose financial statements (GPFS) issued by the Group.
that comply with International Financial Reporting Standards (IFRS) as issued by the Intemational Accounting Standards Board (IASB), with the
‘exception that these consolidated financial statements do not include comparative figures or required transition disclosures as required by IFRS 1
“First-time Adoption of Intenational Financial Reporting Standards", which constitute departures from IFRS as issued by the IASB.

‘The financial statements comprise the consolidated financial statements of the Group. For the purposes of preparing the consolidated financial
statements, the Company is a for-prolit entiy

In preparing the financial statements for the year ended June 30, 2023, the Group applied IFRS 1, with a transition date of July 1, 2021

‘The Group has not applied any exemptions under IFRS 1. The significant accounting policies used in the preparation and presentation of these
financial statements are provided below.

‘The financial statements are consolidated financial statements. The consolidated financial statements incorporate the financial statements of the
Company and entitis controlled by the Company and its subsidiaries. Refer t0 note 24 (b) “Interest in Subsidiaries” for the st of controlled entites.

‘The financial statements are based on historical costs, except for certain financial instruments, which have been measured at fair value. The
financial statements are presented in United States dollars (USD) and are rounded 1o the nearest thousand dollars, unless otherwise noted.

New and revised IFRS Standards in issue but not yet effective

Atthe date of authorisation of these financial statements, the Group has not applied the following new and revised IFRS Standards that have
been issued but are not yet effective:

~IFRS S1 General Requirements for Disclosure of Sustainabilty-related Financial Information
- IFRS $2 Climate-related Disclosures

-1AS 1 Amendments regarding Classification of Liabillies as Current or Non-current

-1AS 21 The Effects of Changes in Foreign Exchange Rates - Amendments regarding Lack of Exchangeabilty
~IFRS 16 Amendments regarding Leass labilty n sale and leaseback

-1AS 7 and IFRS 7 Amendments regarding Supplier Finance Arrangements

- IFRS 17, Insurance Contracts

- IFRS 18 - Presentation and disclosure of inancialstatements (amendments)

-IFRS 19 - Subsidiaries without public accountabilty disclosures (amendmens)

Management does not expect that the adoption of the Standards listed above will have a material impact on the financial statements of the Group
in future periods.
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NOTE 3 Significant Accounting Policies.
(a) Principles of consolidation
(i) Subsidiaries

‘Subsidiaries are all entites (including structured entities) over which the Company has control. The Company controls an entity when the Company.
s exposed to, or has rights to, variable retuns from its involvement with the eniity and has the abilty to affect those retums through its power to.
direct the actiites of the entity. Subsidiaries are fully consolidated from the date on which control s transferred to the Company. They are
deconsolidated from the date that control ceases.

Intercompany transactions, balances and unrealised gains on transactions between Group companies are eliminated. Unrealised losses are also
eliminated, unless the transaction provides evidence of an impairment of the transferred asset. Accounting policies of subsidiaries have been
changed where necessary lo ensure consistency with the policies adopted by the Company.

(i) Associates

Associates are all entiies over which the Group has significant influence but not control o oint control. This i generally the case where the Group
holds between 20% and 50% of the voting rghts. Investments in associales are accounled for using the equity method of accounting, after initilly
being recognised at cost

Under the equity method of accounting,the investments are initialy ecognised at cost and adjusted thereater o recognise the Group's share of
the post-acquision profits o losses of the investee in profit or loss, and the Group's shar of movements in other comprehensive income of the
investee in other comprehensive income. Dividends received of receivable from associates and joint ventures are recognised as a reduction n the
canying amount of the investment.

Where the Group's share of losses in an equity-accounted investment equals o exceeds its interest in the eniity, including any other unsecured
fong-term receivables, the Group does not recognise further losses, unless it has incurred obligations o made payments on behalf of the other
entity.

Unrealised gains on transactions between the Group and its associates and joint ventures are eliminated to the extent of the Group's interest in
these entities. Unrealised losses are also eliminated unless the transaction provides evidence of an impairment of the asset transferred.
‘Accounting policies of equity-accounted investees have been changed where necessary to ensure consistency with the policies adopted by the
Group.

(b) Revenue recognition

The Group derives revenue from granting access to a separate online subscription platform where subscribers can download digital creative assets.
with separate individual licences as well 3s from the faciitating of purchases and sales of digital creative assets through an online marketplace.

To determine whether 10 recognise revenue and at what amount, the Group applies a five-step model:
1. Identifying the contract with a customer.

2. Identifying the performance obligations within the customer contract.

3. Determining the transaction price.

4. Allocating the transaction price to the performance obiigations.

5. Recognising revenue when/as performance obligation(s) are satisfied.

‘The Group recognises revenue when (or as) they transfer control of goods or services to a customer at the amount to which the entity expects o
e entitled. Depending on whether certain Crteria are met, revene is recognised

~ Over time, in a manner that depicts the entity's performance; or
« Ata point in time, when control of the goods or services has iransferred to the customer.

The Group assesses its revenue arrangements against speciic criteria to determine if it is acting as the principal or the agent. This determination
requires judgement and consideration of al relevant facis and circumstances.

The Group is acting as a principal when the nature of its promise is to provide the goods or services itself. Features which indicate that the Group
s acting as a principal include:

(a) the Group has the primary responsibilty for providing access to the subscription platform where users can obtain separate license of digital
assets;

(b) the Group has latitude in establishing prices, either directly or indirectly. for example, by providing additional goods or services.
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‘The Group is acting as an agent when the nature of fs promise is to arrange for the goods or services to be provided by another party. The Group
‘expenses contract acquisition costs s incurred, 10 the extent that the amortization period would otherwise be one year or less.

() Platior subscriptions fess
‘The Group also provides several platform subscriptions which allow users to:
« Download digital assets

- Create mockups and videos

« Access ttorials

« Access marketing tools

‘Customers are required to pay in advance for access o the services with the relevant payment due dates and service periods specified in each
contract. Revenue s recognised over time based on estimated consumption pattems.

For platiorm subscriptions fees, the Group meets the criteria of the principal set out above and therefore recognises the gross sales price.

Revenue is recorded net of sales and consumption taxes, after considering any applicable discounts or refunds.

(i) Platform one-time service fees:

The Group provides a collcton of themed marketplaces where people buy and selcreative digial assefs and ofers singl purchase customised
products and services or sale. Revenue s recognised when or 2 the Group has transferted conlrol of the assels fo the customer,or inthe case of
‘services, on completion of the service.

Where the Group meets the criteria of the principal set out above it recognises the gross sales price. If it is identified as acting as an agent,
revenue is recognised as the amount of commission receivable. For the platiorm one-time service fees, the Group is acting as an agent and
therefore recognises the amount of commission receivable.

Revenue is recorded net of sales and consumption taxes and after considering any applicable discounts or refunds.

(i) Interest

Interest revenue is recognised as interest accrues using the effective interest method. This is a method of calculating the amortised cost of
financial asset and allocating the interest income over the relevant period using the effeciive interest rate, which is the rate that discounts estimated
future cash receipts through the expected i of the financial asset to the net carrying amount of the financial asset.

(c) Cash and cash equivalents

‘Cash and cash equivalents comprise cash on hand and on demand deposits and other short-tem highly liquid investmens that are readily
‘convertible to a known amount of Gash and are subject to an insignificant risk of changes in value.

(@) Property, plant and equipment

Each dlass of property, plant and equipmentis carried at cost less, where applicable, any accumulated depreciation and impairment losses.

() Property. plant and equipment

Property. plant and equipment is measured iniially at cost. Cost includes all directly atiributable expenditure incurred including costs 1o get the.
‘asset ready for its use as intended by management and an estimate of any expenditure expecied {o be incurred at the end of the asset's usefulffe,
including restoration, rehabilitation and decommissioning costs.

The carrying amount of property, plant and equipment i reviewed annually by the directors for indications of impairment. If any such indications
exist, an impairment test is carried out and any impairment losses on the assets recognised.

‘The cost of fixed assats consiructed within the entity includes the cost of materials, direct labour, borrowing costs and an appropriate proportion of
fixed and variable overheads.

All subsequent costs such s repairs and maintenance are charged to profit and loss during the financial period in which they are incurred.
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(i) Depreciation

‘The depreciable amount of all fixed assets is depreciated on a straight-ine basis over their useful lives (commencing from the time the asset is
ready for use). Leasehold improvements are depreciated over the shorter of sither; the unexpired period of the lease, or the estimated useful ives
of the improvements.

‘The depreciable amount is the caying value of the asset less estimated residual amounts. The residual amount s based on what a similar asset
of the expected condition of the asset at the end of its useful ife could be sold for.

The depreciation rates used for each dlass of depreciable assets are:

Class of Fixed asset Depreciation rate
Property, plant and equipment 5% - 50%
Leasehold improvements. Over the fe of the lease

The assets' residual values and useful lives are reviewed, and adjusted if appropriate, at each balance date.

Gains and losses on disposals are determined by comparing proceeds with the carrying amount. These gains and losses are included in the profit
and loss.

(e) Financial instruments

Financial assets and financial iabiities are recognised when the Group becomes a party to the contractual provisions of the instrument. Financial
asses and financial liabiities are intially measured at fair value, net of transaction costs, with the exception of financial assets and financial
abilies fair value through profit or oss, where transaction costs are recognised immediately in profi or loss.

Financial assets and financial iabites are iitially measured at fair value, except for rade receivables that do not have a significant financing
‘component which are measured at transaction price. Transaction costs that are directly atiributable to the acquisiion o issue of financial assets.
‘and financial iabilies (other than financial assets and financial abiliies at fair value through profit or loss) are added to or deducted from the fair
value of the financial assets or financial iabilties, as appropriate, on intial recognition. Transaction costs directly atinbutable 10 the acquisition of
financial assets or financial liabilties at fair value through profit or loss are recognised immedately in profit or loss.

All recognised financial assets are measured subsequently i their entirety at either amortised cost or fair value, depending on the classification of
the financial assets.

() Financial assets

(1) Trade and other receivables

‘Trade receivables are amounts due from customers for goods sokd or services performed in the ordinary course of business. They are generally
due for settiement within 30-60 days and are therefore al classified as current, Trade receivables are recognised initall at the amount of
consideration that is unconditional. The Group holds the trade receivables with the objective of collecting the contractual cash flows and therefore:
measures them subsequently at amortised cost using the efiective interest method, less any allowance for expected creditlosses.

‘The consolidated entity applies the simplified approach to measuring expected credit losses, which uses a Ifetime expected loss allowance. To
measure the expected credit losses, rade receivables have been Grouped based on days overdue.

Other receivables are recognised at amortised cost. less any allowance for expected credit losses.

(2) Term deposits

‘Term deposits comprise of deposits with a maturity of more than three months from the date of acquisition which are not held for the purpose of
‘mesting short-term cash commitments. They are iniially measured at fair value, net of transaction cos's, and are subsequently measured at
‘amortised cost using the effective interest method. Interest is accrued over the term of the deposit and is received periodically.

(3) Other asssts

Other assets include security deposits and are held at amortised cost.

10
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(4) Financial assets at fair value through profitor loss

The Group classifies financial assets at fair value through profit or loss if they are acaquired principally for the purpose of selling in the short term,
iLe., are held for trading. They are presented as current assets f they are expected to be sold within 12 months afer the end of the reporting period:

othenise, they are presented as non-current assets.

(5) Financial assets at fair vaiue through other comprehensive income (FVTOCH)

Fair value is the price that would be received to sell an asset or paid to transfer a liabilty in an orderly iransaction between market participants at
the measurement date, regardless of whether that price is directly observable or estimated using another valuation technique. In estimating the fair
value of an asset or a iabilty, the Group takes into account the characteristics of the asset or iabilty at the measurement dae.

In addition, for financial reporting purposes, fair value measurements are categorised into Level 1, 2 or 3 based on the degree to which the inputs.
10 the fair value measurements are observable and the significance of the inputs (o the fair value measurement in its entirety, which are described
as follows:

- Level 1 inputs are quoted prices (unadjusted) in aciive markets for identical assets or iabilties that the eniity can access at the measurement
o

- Level 2 inputs are inputs, other than quoted prices included within Level 1, that are observable for the asset or liabilty, either directly or indirectly;
- Level 3 inputs are unobservable inputs for the assst or fabily.

Investments in equity instruments that are not held for trading are eligible for an imevocable election at inception to be measured at FVTOCI. Under
this category, subsequent movements in fair value are recognised in other comprehensive income and are neve reciassified to profit or loss.

Due to lack of observable inputs, the Group categorises its investment in financial assets at fai value through other comprehensive income
(FVTOCI) into Level 3. The Group determines fair value by looking at the median enterprise value to revenue ratio for the Australian
‘software-as-a-service sector based on available data.

(6) Derecognition of financial assets

The Group derecognises a financial asset only when the coniractual rights 1o the cash flows from the asset expire, or when it ransfers the financial
‘asset and substantialy al the risks and rewards of ownership of the asset to another entity. If the Group neither transfers nor retains substantially
all the risks and rewards of ownership and continues to control the transferred asset, the Group recognises its retained nterest in the asset and an
‘associated liabilty for amounts it may have to pay. If the Group retains substantially all the risks and rewards of ownership of a transferred financial
asset, the Group continues (o recognise the financial asset and also recognises 2 collateralised borrowing for the proceeds received. On
derecognition of a financial asset measured at amortised cost, the difference between the asset's carrying amount and the sum of the
‘consideration received and receivable is recognised in profit or oss.

(7) Impairment

‘The Group will recognise a loss allowance for expected creditlosses on financial assets measured at amortised cost. The amount of expected
redit losses is updated at each reporting date 1o reflect changes in credit risk since inital recognition of the respective financial instrument.

(i) Financial lisbilities and equity

(1) Trade and other payables

‘Trade and other payables are recorded at cost. Trade and other payables are unsecured and generally settled within agreed supplier terms.

(2) Classification as debt or equity

Debt and equity instruments are classified as either financialliabilfties or as equily in accordance with the substance of the contractual
‘amangements and the definiions of a financial kabity and an equity instrument.

(3) Derecognition of financial labilties

‘The Group derecognises financial liabilties when, and only when, the Group's obligations are discharged, cancelled or have expired. The
difference between the carrying amount of the financial kabilty derecognised and the consideration paid and payable s recognised in profit or loss.

"
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(7 Income tax

(1) Current Tax

‘The tax currently payable is based on taxable profitfor the year. Taxable profit differs from net profit as reported in profitor loss because it excludes.
items of income or expense that are taxable or deductible in other years and it further excludes tems that are never taxable or deductible. The
‘Group's iabilty for current tax s calculated using tax rates that have been enacted or substantively enacted by the end of the reporting period.

A provision is recognised for those matters for which the tax determination is uncertain but it is considered probable that there will be a future
outflow of funds t0.3 tax authorty. The provisions are messured at the best esimate of the amount expected 1o become payable. The assessment
i< based on the juigement of ax professionals wihin he Group supporied by previous experisnce nrespec of such actiles and in cerain cases
‘based on specialist independent tax advice.

(2) Deferred Tax

Deferred tax i the tax expected to be payable of recoverable on differences between the carrying amounts of assets and liabiites in the financial
Statements and the corresponding tax bases used in the computaton of axable profit, and is accounted for using the iabiity method. Deferred tax
iabilies are generally recognised for al taxable temporary diferences and deferred tax assefs are recognised 1o the extent that it s probable that
taxable profits wil be available against which deductible temporary differences can be utifsed. Such assets and labiltes are not recognised if the
temporary difference arses from the infial recogniton (other than in a business combination and on nial recogniton of ease Fabiles and
Right-of-use assets under IFRS 16) of other assets and liabiltes in a ransaction that affects neither the taxable profit nor the accounting profit. In
‘addition. a deferred tax fabiity is not recognised if the temporary cifference arises from the intal recognition of goodwil.

‘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 profits will be available to allow all or part of the asset o be recovered.

Deferred tax is calculated at the tax rates that are expected 1o apply in the period when the liabity is settled or the asset is realised based on tax
laws and rates that have been enacted or substantively enacted at the reporting date.

‘The measurement of deferred tax liabilities and assets reflects the tax consequences that would follow from the manner in which the Group
‘expects, at the end of the reporting period, to recover or setle the carrying amount of its assets and iabilies.

Deferred tax assets and liabiles are offset when there s a legally enforceable right to set off current tax assets against current tax liabities and
when they relate to income taxes levied by the same taxation authority and the Group intends to settle ts current tax assets and liabiites on a net
basis.

(3) Current tax and deferred tax for the year

Current and deferred tax are recognised in profitor loss, except when they relate Lo items that are recognised in other comprehensive income or
directly in equity, in which case, the current and deferred tax are also recognised in other comprehensive income o directly in equity respeciively.
Where current tax or deferred tax afises from the initial accounting for a business combination, the tax effect i included in the accounting for the
business combination.

() Tax consolidation

Envato Pty Ltd and its wholly-owned Australian resident eniities are members of a tax-consolidated Group under Australian tax law. Envato Pty Ltd
s the head entity within the tax-consolidated Group. In addifion to its own current and deferred tax amounts, the Company also recognises the
current tax liabilties and assets and deferred tax assets arising from unused tax losses and relevant tax credits of the members of the.
tax-consolidated Group.

Amounts payable o receivable under the tax funding arrangement between the Company and the entiies in the tax-consolidated Group are
determined using a ‘separate taxpayer within Group’ approach to determine the tax contribution amounts payable or receivable by each member of
the tax-consolidated Group. This approach resulfs in the tax effect of transactions being recognised in the legal entity where that transaction
‘occurred, and does not tax effect transactions that have no tax consequences {o the Group. The same basis s used for tax allocation within the.
tax-consolidated Group.

(h) Impairment

At each reporting date, the directors review the canrying values of its asses to determine whether there is any indication that those assets have
been impaired. If such an indication exists, the recoverable amount of the asset, being the higher of the asset's fair value less costs to sell and
value in use, is compared 10 the asset’s carrying value. Any excess of the asset’s carrying value over is recoverable amount s expensed (o the
profit and loss, unless the relevant asset is carried at a revalued amount. In such case the impairment loss is treated as a revaluation decrease 1o
the extent that the revaluation reserve relates to that asset.

Where an impairment loss subsequently reverses, the carrying amount of the asset is increased to the revised estimate of its recoverable amount,
but 50 that the increased carmying amount does not exceed the carrying amount that would have been determined had no impairment loss been
recognised for the asset in prior years.
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(i) Intangible assets

‘Trademarks, licences, and website domains are recognised at cost. Intangibles with an indefinite ife are tested at each balance date for
impairment and are carried at cost. less any accumulated impairment losses.

Assets with a finite ife are carried at cost, less accumulated amortisation and any impairment losses. Intangibles with a finite Ife are amortised on
a straight-ine basis over their usefullfe. Amortisation is included in depreciation and amortisation expenses in the profit and loss.

Class of intangible asset Depreciation/Amortisation rate
Purchased software 25%

Other intangibles 25% -50%

Interally generated software  25% -33.33%

Purchased content 100%

An intangible asset is derecognised on disposal, or when no future economic benefits are expected from use or disposal. Gains or losses arising
from derecognition of an intangible asset, measured as the difference between the net disposal proceeds and the carrying amount of the asset, are
recognised in proiitor loss when the asset is derecognised.

‘The Group had purchased content under certain specific contractual arrangements. The purchased content was amortised based on when the
Group gains o loses control over such assets in accordance with the terms and conditions stipulated in the contract.

() Long term prepayments.

‘The Group incurs spend on activities which is expected to provide support 1o its revenue generating activities for a period greater than 12 months.
‘The Group classifies these expenses as long term non-current prepayments and expenses monthly 1o ifs cost of sales on a straight line basis. The
useful ffe of this asset is calculated based on the terms and conditions of the underlying contracts.

(k) Leases.

Assets and liabilties arising from a lease are initialy measured on a present value basis. Lease liabities include the net present value of the
following lease payments:

« fixed payments (inciuding in-substance fixed payments), less any lease incentives receivable,

« variable lease payment that are based on an index or a rate, niially measured using the index of rate as at the commencement date,
- amounts expected to be payable by the Group under residual value guarantees,

«the exercise price of a purchase option if the Group is reasonably certain to exercise that option, and

- payments of penalties for terminating the lease, f the lease term reflects the Group exercising that option.

Lease paymens to be made under reasonably certain extension options are also included in the measurement of the liabity. The lease payments
‘are discounted using the interest rate impicit in the lease. If that rate cannot be readily determined, which is generally the case for leases in the
Group, the lessee’s incremental borrowing rate is used, being the rate that the individual lessee would have 10 pay o borrow the funds necessary
10 obtain an asset of similar value to the right-of-use asset in a similar economic environment with similar terms, security and conditions.

The Group is exposed to potential uture increases i variable lease payments based on an index of rate, which are not included in the lease:
iabilty unl they take efect. When adjustments to lease payments based on an index or rate take effect, the lease labilty is reassessed and.
adjusted against the right-of-use asset.

Lease payments are allocated between principal and finance costs. The finance cost is charged 10 prolit orloss over the lease period to produce
‘constant periodic rate of interest on the remaining balance of the fabilty for each period.

Right-of-use assets are measured at cost comprising the following:
« the amount of the inital measurement of lease liabilty.

- any lease payments made at or before the commencement date less any lease incentives received,
« any iniial direct costs, and

« restoration costs.

Right-of-use assets are generally depreciated over the shorter of the assefs ussful ife and the lease term on a straight-ine basis. If the Group is
reasonably certain o exercise a purchase option, the right-of-use asset is depreciated over the underlying asset’s useful ife. The Group chose not
o revalue the right-of-use asset.
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() Employee benefits.

(1) Wages, salaries and annual leave

Liabilies for wages and salaries, including non-monetary benefits and annual leave expected to be setiled within 12 months of the reporting date
are recognised in curent liabiliies in respect of employees’ services up o the reporting date and are measured at the amounts expected 1o be paid
when the liabiliies are settied.

‘Contributions are made by the Group to superannuation funds nominated by employees and are charged to profit of loss during the firancial period
in which they occurred._

(2) Long service leave

The liability for long service leave is recognised in the provision for employee benefits and measured as the present value of expected future
payments lo be made in respect of services provided by employees up o the reporting date. Long serviceleave expected to be setlied witin 12
‘months of the reporting date is recognised in current liabilities and is measured at the amounts expected to be paid when the liabilities are settled.

(m) Provisions

Provisions are recognised when the Group has a present (legal or constructive) obligation because of a past event, tis probable the Group will be
required 1o settle the obligation and  reliable estimate can be made of the amount of the obligation. The amount recognised as a provision s the
best estimate of the consideration requited to settle the present obligation at the reporting date, considering the risks and uncertainties surrounding
the obligation. If the time value of money is material, provisions are discounted using a current pre-tax rate specific to the liabilty. The increase in
the provision resuling from the passage of ime is recognised as a finance cost

() Foreign currency translation

Foreign currency transactions during the year are converted 1o the functional currency at the exchange rates prevailing at the date of the
transaction. At balance sheet date, monetary items denominated in foreign currencies are retransiated at the rates prevaiiing at the balance sheet
Gate. Non-monetary items carried at fair value which are denominated in foreign curencies are retransiated at the rates prevailing at the date when
the fair value was determined. Exchange differences are recognised in profit o loss in the period in which they arise.

The results and financial position of foreign operations (none of which has the currency of a hyperinflaionary economy) which have a functional
currency different from the presentation currency, are translated into the presentation currency as follows:

- assets and liabilties for each balance sheet presented are translated at the closing rate at the date of that balance sheet.

«income and expenses for each statement of profitor loss and statement of comprehensive income are translated at average exchange rates
(unless this is not a reasonable approximation of the cumulative effect of the rales prevailing on the transaction dates, in which case income and
‘expenses are translated at the dates of the transactions); and

« all resuting exchange diferences are recognised in other comprehensive income.

(0) Goods and service tax

Revenues, expenses and assets are recognised net of the amount of GST, VAT and other indirect taxes, except where the amount of tax incurred.
s not recoverable from the relevant taxation authorty. In these ircumstances, the tax s recognised as part of the cost of acquisition of the asset o
s part of an item of the expense. Receivables and payables in the statement of financial position are shown inclusive of GST, VAT and other

rect taxes.

(p) Going concern

‘The directors have, at the time of approving the financial statements, a reasonable expectation that the Group have adequate resources to
‘continue in operational existence for the foreseeable future. Thus they continue to adopt the going concern basis of accounting in preparing the
financial statements.
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NOTE 4 Critical accounting estimates and judgements.

‘The preparation of financial statemens requires the directors of the Group to make judgements, estimates and assumptions that affect the
‘application of accounting policies and the reported amounts of assets, iabities, income and expenses. Actual results may differ from these
estimates.

Estimates and assumplions are reviewed on an ongoing basis. Revisions o accounting estimates are recognised in the period in which the
estimate is revised and in any future periods affected.

‘The disclosure of critical judgements in applying the Group's accounting policies. and key sources of estimation uncertainty have been included
below.

Key estimate - Giobal sales tax provisions

‘The Group has created a provision for potential global sales tax exposures across allts products. At June 30, 2023, the provision was USD 18,122
thousand. The Group bases this provision on a weighted probabilty of estimated exposures by country, supported by various extemal sources for a
‘uide on the applicabilty of sales tax. However, the actual exposure could be greater or lesser than the provided amounts, depending on the
taxation laws in each country and the application of these laws {0 the Group.

Key estimate - Intemally generated intangible asssts — Usefullife

‘The Group incurs spend on intemal development of software to support its revenue generating activiies. At June 30, 2023, the carrying amount of
this software was USD 5,550 thousand. The Group estimates the useful ife of the intemally generated software (o be 1-4 years based on the
‘expected technical obsolescence of such assets.

Key estimate - Revenue - Principal vs Agent

The Group assesses its revenue arrangements against specific critera to determine if it is acting as the principal or the agent. This significantly
impacts the Consolidated Statement of Profit or Loss under IFRS 15. This determination requires judgement and consideration of al relevant facts
and circumstances.

‘The assessment includes high level of judgement around analysis of various factors including but notfimited to:
- whether the Group has discrefion with respect to accepting and rejecting orders from customers,

- whether the Group is responsible for sales sirategy.

- whether the Group i the party that the customer believes is responsible for fulfiling the promise, and

- whether the Group has discretion on sefting prices that are substantive.

For the platior one-ime service fees, the Group has determined that it mees the criteria of acting as an agent and therfore recognises the.
‘amount of commission receivable as revenues. For platform subscriptions fees, the Group has determined that it meets the citeria of acting as a
principal and therefore recognises the gross sales price. This assessment is reviewed when any change is made to the terms and conditions in the.
‘contract with customers.

NOTE 5 Revenue

‘The Group reports its revenues from extemal customers for each Group of similar products and services. The amounts of revenues reported is
based on the financial information used to produce the Group's financial statements.

(1) The following represents the Group's revenue based on product and services:

Subscripton platforms that allows subscribers to download and uss digital assets and 1o downioad an unlimited

Platform subscriptions fees 1 mber of icensed customised mockup and videos for the duration of the subscription.

‘This category includes revenue generated from collection of online marketplaces, where people buy and sell
Platform one-ime service fess  creative digial assets. Digital assets can be websites themes and templates, code, video, audio, graphics,

photos or 3D fles.
June 30,2023
UsD'000
‘The following represents the Group's revenue based on product and services:
Platform subscriptions fees 152,859
Platiom one-time service fees. 37.454

Total revenue from ordinary activities 190313
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Note 6 Professional Services

June 30,2023
usD'000
Consutiing (5:420)
Managed Services (383)
Other (1,029)
Total professional services (6:832)

Note 7 Financial assets at fair value through other comprehensive income (FVTOCI)

During the financial years ended June 30, 2017 and June 30, 2018, the Group purchased 6.0085% of the shares in Looka Inc. (previously known
s Logojoy Inc.)

'Due to lack of observable inpus for the asset or iabity, the Group categorises its investment in financial assets at fai value through other
‘comprehensive income (FVTOCH) as Level 3.

The methodology used by the Group in determining the fair value of s investment in financial assets at fair value through other comprehensive
income (FVTOCI)is described in the note (i) under significant accounting policies.

Evroc
usp'000
Canrying amount as at July 1, 2022 1239
Revaluation (losses)igains recognised in other 5
comprehensive income
Carrying amount as at June 30, 2023 1894

Note 8 Share of profits/(losses) of associates accounted for using the equity method

During the financial year ended June 30, 2022, the Group purchased 29.9% of the shares in Music Vine Limited (Musicvine’), an unlisted company
incorporated in the United Kingdom. The Group has determined that it has significant influence over Musicvine. The director of the Group
determined that the investment in associate is not material2s t does not play a significant role in the Group's profitabilty.

June 30,2023

UsD'000
‘Carying amount of Investment in associates accounted for using the equity method 5,904
Total balance of Investment in associates accounted for using the equity method 5,904

‘The amount presented in the Consolidated Statement of Comprehensive Income in relation 1o the investment in the associate i as follows:

June 30,2023
usD000
Group's share of the loss of associate (236)
Total Share of profits/(losses) of associates accounted for using the equity method (238)
Note 9 Income tax
(a) Income tax expense
June 30,2023
uUsD'000
Current tax
Current tax on profits for the year (9.282)
Adjustments for current tax of pior perods 21)
Total current tax expense (10.403)
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Deferred income tax.

Increase in deferred tax assets 3784
Increase in deferred tax abilties (@529
Adjustments for deferred tax of prior periods 1067

Total deferred tax expense 2322

Income tax expense (8.081)

(b) Reconciliation of income tax expense to prima facie tax payable
Tax at the Australian tax rate of 30% (2022: 30%) (8,140)
Effect of lower tax rates for foreign subsidiaries 120

Tax effect of amounts that are not deductble (axable) in determining taxable income:

Other non-deductible expenses (#s)
Tax accrual release £
m

Adjustments for tax of prior period

Income tax expense

Below table provides the balances of the tax receivable and payable as at the end of the financial year

June 30,2023
usD'000
Current tax receivable o
Current tax payable 3965
Note 10 Reconciliation of profit ater income tax to net cash from operating activities
June 30,2023
UsD'000
Profit after income tax expense for the year ended June 30, 2023 19,052
Adjustments for:
Depreciation, amortisation and impairment 3482
Loss on disposal of property, plant and equipment 6
Gain on forward exchange contract 1.178)
Net foreign exchange gains on net assets (189)
Loss on investment accounted using equity method 5
(Ghanges in operating assets and liabiites, netof effect of business combinations:
Increase in trade and ofher receivables (1.679)
Increase in deferred tax assets (2320)
Increase in net tax payable: 9133
Decrease in rade and other payables (2.487)
Increase in deferred revenue 7,603
Increase in provisions sor7
Net cash from operating activities 36730
Note 11 Cash and cash equivalents
June 30,2023
usp000

Cash and cash equivalents
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Note 12 Trade and other receivables

‘Trade receivables.
Prepayments

Accrued income.

Other receivables

‘Trade and other receivables total

“Trade and other receivables are non-interest bearing.

Note 13 Property, plant and equipment

Balance at 1 July 2022
Cost

Accumulated depreciation
Net book amount

Year ended June 30, 2023
‘Opening net book amount

Additions.

Depreciation expense

Disposals.

Effect of movements in exchange rates.
Closing net book amount

Balance at June 30, 2023
Cost

Accumulated depreciation
Net book amount

18

‘Property, plant

June 30,2023

‘and equipment  improvements Toual
uspo00 uspooo uspooo

2028 s s
(1.448) 18) (1.566)
1380 325 1,708

1380 6 1.706

526 - 526

am @09 81

©) - ©1

136 2 168

i s [

3188 ass 3681
@013) (40) @353
1am s 1328





image30.png
Note 14 Intangible assets

Purchased Purchased Mool

uchased  conontlp  PUEMS6d  porginnomes  generated Total
Batance at 1 July 2022
cost 13251 1100 = w 2318 1668
Acoumuated amortsation (12406) ee5) - - (124 (13425
Accumulated impairment (845) (205) - - - (1.050)
Net book amount = 5 - 7 ) 22n
Year ended June 30, 2023
Opening net ook amount : - . w 219 2211
Addions . - 02 - 4548 5151
Amortsation expense - - s64) - ©29) (1:509)
Disposals at net book value = < = (14) = (14)
Impairment expense = = - - 259) @8)
Closing net book amount 5 5 0 3 5550 o1
‘Balance at June 30, 2023
Cost 8751 1.100 02 3 6867 1323
oo amtestoniand @751 (1.100) (684) = (1317) (m752)
Net book amount z 5 0 3 5% so

During the financial year, the Group disposed fully amortised intangible assets under the category "Purchased software" worth USD 4,500 thousand.
AL30 June 2023, the carrying amount of the long term prepayment was $1,620 thousand.

Note 15 Right-of-use asset

Buildings.
Cost
Accumulated depreciation

Additions to the Right-of-use assets.

Depreciation recognised in the statement of profit or loss.

19

usD'000
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Note 16 Deferred tax assets/(liabilities)

Deferred tax assets and iabilties are offset when there is a legally enforceable right o set off curren tax assefs against curent tax liabilies and
when they relate to income taxes levied by the same taxation authority and the Group intends o Settle ifs current tax assets and liabilities on a net

basis. The following is the analysis of the deferred tax balances (after offset) for financial reporting purposes:

June30.2028  July1.2022
usDo00 usDo00
“The balance comprises temporary differences attributable to:
In house software development. 815 1,380
Global sales tax provisions 5437 3997
Intangible assets B o7a
Accruals 7 161
Employee provisions: 1471 1281
Professional services and other 1,866 (69)
Total deferred tax assets 10,044 7724
A Employee
oves Other Total
usD 000 usD 000 uUsD 000 UsD 000
AtJuly 1,
e 1380 3997 o4 161 1281 ©) 7724
(chargedycre
dited to profit (565) 1440 (@36) 56 (110) 1935 2320
orloss.
At June 30,
2023 815 5437 38 " 1171 1,866 10,044
Note 17 Trade and other payables
June 30,2023
usD000
Trade payables 16297
Other payables 10,148
Trade and other payables total 26445
The balance in other payables comprises various current labilies atrbutable 1o
General accruals 4316
Sales tax abilties 2628
Payroll related liabilities 3,192
Other 2
Other payables total 0148
Trade payables and other payables are non-nterest bearing.
Note 18 Lease liabilties
June 30,2023
usDoo0
Gurrent lease fiabiities 650
Lease liabilities total 50
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Future lease payments in relation to leass liabilites as at period end are as follows:

Within one year
Future lease payments total

Lease liabilities movement schedule

Lease liabities as at July 1. 2022
Additions.

Payments

Interest payment

Lease liabilities as at June 30, 2023

Note 19 Provisions

Provision Class.
Employee benefits
Global sales tax
Make good provision
Provision Total

Movements in each class of provision during the current financial year, are set out below:

Balance as at July 1, 2022
Chargedi(credited) to profit or loss:

- additional provisions recognised

- unused amounts reversed

- amounts used during the year
Balance as at June 30, 2023

Note 20 Deferred revenue

Deferred revenue closing balance

9

773
@70)
(515)
663
28)
(650)
June 30, 2023
Current Non-current Total
2850 1431 3981
18,122 - 18122
- 55 55
20972 1186 22158
Employee Make good
P 9000 Global sales tax Total
USD'000 UsSD'000 UsD'000 UsSD'000
3763 55 13322 17,140
2365 - 4800 7.165
(2.147) - = (2.147)
3,981 55 18122 2158
June 30,2023
UsD'000
45,501

Deferred revenue reported on the balance sheet represents unfulfiled performance obligations for which the Group has received payment. The
June 30, 2023 deferred revenue balance wil be eamed as content is downloaded or purchased, and nearly all s expected to be eamed within the

next twelve months.

Note 21 Contributed equity

10,000 ordinary shares

June 30,2023

14

Odinary shares entitle the holder to participate in dividends and 1o share in the proceeds of the winding up of the Group proportionae to the.

‘number of and amounts paid on the shares held
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Note 22 Dividends.

Dividends paid during the year

Franking credits

Franking credits available for subsequent financial years based on a tax rate of 30%

June 30,2023

(30,000)

1428

‘The above amounts are calculated from the balance of the franking account as at the end of the reporting period. adjusted for franking credits and
debits that wil arise from the settiement of iabilties or receivables for income tax and dividends after the end of the year.

Note 23 Other reserves.

Balance as at July 1, 2022
Other currency translation differences.
Revaluation
Balance as at June 30, 2023

Note 24 Related party transactions
(a) Parent entity

June 30,
. Eorsian
Financllsssels  cumency Total
AT transiation
usoon uspooo D000
508 490 1.088
38 38
655 655
1253 528 1,781

Envato Pty Lid is the parent enty. The accounting policies of the parent entity, which have been applied in determining the financial information
‘shown below, are the same as those applied in the consolidated financial statements. See note 3 for a summary of the significant accounting

policies relating 1o the Group.

(b) Subsidiaries.

‘The consolidated financial statements incorporate the assets, iabities, and results of the following subsidiaries in accordance with the accounting

‘policy described in note 3

Name of controlled entity.

Envato Hosted Pty Ltd
Envato Ventures Pty Ltd
Envato Sites Pty Ltd

Envato Elements Pty Lid
Envato USA Inc

‘Sonley Bell Ltd

Envato Placsit Pty Ltd

‘Sonley Bell Mexico S A de C.V.
Envato Twenty20 Pty Ltd
Envato New Zealand Ltd
Envato lsrael Ltd

‘Primary activity

Non-Trading
Investment
Non-Trading
Trading
Trading
Non-Trading
Trading
Trading
Trading
Trading
Trading

Country of
Incorporation
Australia
Austraiia
Australia
Australia
usa
T3
Australia
Mexico

June 30, 2023
% of shares held

100%
100%
100%
100%
100%
100%
100%
100%
100%

'During the financial year ended June 30, 2023, wholly owned Australian subsidiary “Envato Hosted Pty Lid" and wholly owned UK subsidiary

“Sonley Bell Ltd" were deregistered
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() Key management personnel compensation

june 30, 202
usD'000
Short-term employee benefits 897
Post-employment benefits 61
Total key management personnel compensation 958

As at June 30, 2023, there was an agreement in place whereby the key management personnel would receive payments totalling Australian dollars.
5960 thousand on the change of control of Envato occurring prior to September 30, 2023. As change of control did not occur prior to this date, no
payment was made under this agreement.

(d) Transactions with other related parties

June 30,2023
usD000
The following transactions occurred with other related parties:
Donations to the Envato Foundation 134
Total other related parties transactions 134

Envato Pty Ltd owns 100% shares in Envato Foundation Pty Ltd. Envato Foundation Pty Ltd has its sole purpose to act as the trustee of Envato
Foundation Trust. Envato Foundation Pty Ltd does not in itself hold any assets or iabilites.

NOTE 25 : Financial risk management

The Group's treasury function provides services to the business, coordinates access to domestic and intemational financial markets, monitors and
manages the financial isks relating to the operations of the Group through intemal risk reports which analyses exposures by degree and
magnitude of risks. These risks include market risk (including foreign currency risk and interest rate risk), credit risk and liquidiy risk.

(1) Market Risk

“The Group's actvilies expose it primarly (o the financialrisks of changes in oreign currency exchange rates. The financia risk of changes in
interest rates is minimal. The Group does not designate its dervative financial instrumens nto hedging relaionships. There has been no change fo
the Group's exposure to market isks or the manner in which these risks are managed and measured.

(a) Foreign currency risk management

The Groug's sales 1o intemational customers are denominated primarily in U.S. dolar and to  smaller extent in Euro. Revenue denominated in
foreign curencies (.e. Euro) as a percentage of total revenue was approximately 7% for the year ended June 30, 2023. Changes in exchange
rates wil affect the Group's revenues and certain operating expenses to the extent that the Group's revenue are generated and expenses are
incurred in currencies other than the U.S. dollars.

‘The Company expenses revenue share costs i the period a subscriber download occurs and includes the corresponding revenue share costs in
direct costs. Revenue share costs are paid monthy to authors. These are denominated in the U.S. dollar and will not be affected by changes in
exchange rates.

The Group's historical revenue by currency is as follows:

June 30,2023
usD000
Originating
UsS.dollars  Camad
Euo 13355 12734
Total foreign currency 13355

U.S. Dollar 176958
Total revenue

Based on the comparatively smaller portion of Euro currency denominated revenue for the year ended June 30, 2023, and the stability of Euro
currency 1o U.S. dollar currency, we estimate that a change in the exchange rate of the U.S. dolars against Euros denominated revenues would
not resultin a material impact on the Group's revenues.
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We have established foreign subsidiaries in various countries and have concluded that the functional currency of these entities is generally the
focal currency. Business transacted in currencies other than each enty's functional currency results i transactional gains and losses. Translation
‘adjustments resuling from converting the foreign subsidiaries' financial statements into U.S. dollars are recorded as foreign currency transiation
reserves as  component of Other reserves in Equity.

Atthe reporting date, the Group held the below net assets in non-functional currencies:

June30.2023 June30.2023 June30.2023  June30.2023  June 30,2023
UsD'000 UsD'000 UsD'000 UsD'000 UsD'000

USprimary  MXNprimery  NZDprimary LS primary o

currency ledger currency ledger currency ledger _currency ledger Totat

Australian dolar 22,868 - - - 2868
Euro 1849 - - - 1889
Great british pound 6370 5 - = 6370
Mexican pesos (1.559) 1559 - - -
New zealand dollar (1250 - 1250 - -
New israsli shekels. 120 - - (120) -

‘The sensitvty analysis below summarises the foreign exchange exposure on the net monetary position of each Group entity against fs respective.
functional currency, expressed in the Group's presentation currency. The Group considers 3% as a reasonable shift in foreign exchange. This
analysis assumes that all other variables remain constant.

June 30,2023 June 30,2023
ol MXN, NZD and ILS primary.
currency ledger

mm Effect on equity mm Effect on equity

usD'000 usD'000 usD'000 UsD'000
Australian dollar 480 480] B B
Euro £ 39 - -
Great British Pound 134 134 - -
Mexican Pesos. @3 @3) - £
New Zealand dollar (28) (26) - 2
New Israeli Shekels 3 3| - @

Risk management: The Group manages foreign currency risk by evaluating its exposure to fluctuations. The Group also holds foreign currency
‘cash balances in order to fund significant transactions denominated in non-functional currences.

(b) Interest rate risk

Nature of risk: The Group maybe exposed to variable interest rate risk on its inerest-bearing financial assets and liabilties due to the possibilty
that changes in interest rates wil affect future cash flows.

Risk management: As at June 30, 2023, the Group's primary exposure to interest rate risk arises from interest-bearing and cash and cash
‘equivalents. Cash and cash equivalents consist primarily of cash held in transactional accounts, which are predominately interest-bearing
‘accounts.

Exposure: Sensitivity analyses were performed to ilustrate the impact of movements in interest rates, with all other variables held constant. If cash
‘and cash equivalents were to increase or decrease by 10%, based on hisloric interest rates, the impact 1o interest income would be between S0.1
‘million and (S0.1 million).

(2) CreditRisk

Nature of risk: Credit isk is the risk that one party 1o a financial instrument will cause a loss for the other party by faiing to pay for its obligation.
‘The Group may be exposed to counterparty credt risk which is the risk of potential loss arising from default or insolvency of a financial institution
used for treasury transactions. The primary sources of creditrisk are bank accounts, payment processors, term deposits and derivatives.

Risk management: The Group manages the overall level of credit exposure to individual financial institutions to acceptable levels through institution
selection and diversification.

Exposure: Counterparty exposure is measured as the total value of deposits and investments with any single legal or economic eniity. The Group
‘maintains and monitors a sirict level of the maximum permitted gross credit exposure to any particular financial institution.
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(3) Liquidity risk management
Nature of risk: Liquidity risk is that of being unable to meet financial obligations as and when they fall due.

Risk management Liquidty risk is managed via the regular review of forecasted cash inflows and outflows, with any surplus funds being piaced in
interest bearing transactional bank accounts to maximise interest revenue. Principall, the Group sources liquidity from cash-generated from
operations.

Exposure: The table below categorises the Group's financialliabilfies into their relevant maturity groupings. The amounts included are the
undiscounted expected cash outflows over the next 12 months. Current iabilies recognised in the form of deferred revenue are excluded from this

0-3months  3-6months 6-12months Total.
25,485 - - 26,485
5 - 650 650
26,445 - 650 27,095
Note 26 Contingent liabilities
(1) Bank guarantee
An unsecured bank guarantee has been provided to the value of USD 185 thousand as part of the lease of premises. This bank guarantee is

provided in Australian ollar currency which equates to AUD 278 thousand using the spot exchange rate as of June 30, 2023 between Australian
Gollar and U.S. dollar.

Other than the bank guarantee, the Group has no contingent iabilties at June 30, 2023 or any contractual commitments for the acquisition of
material property, plant or equipment.

(2) Legal matters.
From time to time, the Group may become party to liiation in the ordinary course of business, including direct claims brought by or against the
‘Group with respect o intellectual property, contracts, employment and other matters, as well as claims brought against the Group’s customers for
‘whom the Group has a contractual indemnification obiigation.

The Group assesses the likelinood of any adverse judgments or ouicomes with respect (o these matters and determines loss contingency
assessments on a gross basis after assessing the probabilty of incurrence of a loss and whether a loss is reasonably estimable. In addition, the
Group considers other relevant factors that could impact ts abilty to reasonably estimate a loss. A determination of the amount of reserves.
required, if any, for these contingencies is made after analyzing each matter.

‘The Group reviews reserves, if any, at regular intervals and may change the amount of any such reserve in the future due 1o new developments or
‘changes in strategy in handiing these matters. Although the results of itigation and threats of ltigation, investigations and claims cannat be
predicted with certainty, the Group currently believes that the final outcome of these matters wil not have a material adverse effect on s business.
‘consolidated financial position, results of operations, or cash flows. Regardless of the outcome, iigation can have an adverse impact on the Group
because of defense and seftiement costs, diversion of management resources and other factors.

‘The Group currently has no material aciive litigation matters and, accordingly, no material reserves refated to ligation.

(3) Customer indemnifications.

In the ordinary course of business, for majority of the customers, the Group does not indemnify the customers for any matters.

‘The Group offers certain customers greater but imited levels of indemnification. For these customers, the Group enters into contractual
‘amangements under which it agrees to provide indemnification of varying scope and terms to Customers with respect o certain matters, including,
but not limited to, losses arising out of the breach of the Group’s intellectual property warranties for damages 1o the customer directly attributable to
the Group's breach. The Group is not responsible for any damages, coss, or losses 10 the extent such damages, costs or losses arise as a result
of the modifications made by the customer, or the context in which any contentiservice is used.

‘The standard maximum aggregate obligation and liabilty to any one customer for al claims is generall limited to certain predetermined fimits
depending on the type of revenue contract,

As of June 30, 2023, the Group has recorded no liabiities related to indemnification for loss contingencies. Additionally, the Group believes that it
has the appropriate insurance coverage in place to adequately cover such indemnification obligations, if necessary.

Note 27 Commitments

Besides leasing commitments disclosed above, the Group have no other significant unrecognised capital contractual commitments.
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Note 28 Events occurring after the reporting period

On May 2, 2024, Shutterstock, Inc., listed as SSTK on NYSE. a leading global creative platform offering high-quality creative content for
transformative brands, digital media and marketing companies, entered nto a definiive cash purchase agreement to acquire 100% shares in
Envato Pty Lid for total consideration of USS250M, after customary working capital and other adjustments. The transaction completed on July 22,
2024,

On June 28, 2024, the Group sold its investment in associates accounted for using the equity method and investment in Financial assets at fair
value through other comprehensive income 0 as to maintain strong focus on its core business.

In April 2024, agreements were put in place whereby the key management personnel would receive payments worth Australian dollars $850
thousand conditional to change of control of Group occurting prior to December 31, 2024. This condition was satisfied on July 22, 2024 resulting in
the amount becoming payable.

No other matters or circumstances have arisen since the end of the financial period which significantly affected or may significantly affects the
‘operations of the Group, the results of those operations, or the state of affairs of the Group in future financial years.

‘The consolidated financial statements for the year ended June 30, 2023 were authorised for issue by the directors on September 10, 2024.
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Report of Independent Auditors
‘To the management and the board of directors of Envato Pty Ltd
Qualified Opinion

We have audited the accompanying consolidated financial statements of Envato Pty Ltd and its
subsidiaries (the “Company~), which comprise the consolidated statement of financial position as of June
30,2023, and the related consolidated statements of profit or loss and other comprehensive income, of
changes in equity and of cash flows for the year then ended, including the related notes (collectively
referred to as the “consolidated financial statements”).

In our opinion, except for the effects of the matter described in the Basis for Qualified Opinion section of
our report, the accompanying consolidated financial statements present fairly, in all material respects, the
financial position of the Company as of June 30, 2023, and the results of its operations and its cash flows
for the year then ended in accordance with International Financial Reporting Standards as issued by the
International Accounting Standards Board.

Basis for Qualified Opinion

As discussed in Note 2, the accompanying consolidated financial statements are not presented in
accordance with International Financial Reporting Standard 1, First-time adoption of International
Financial Reporting Standards, as they do not include comparative figures or required transition
disclosures, which constitute departures from International Financial Reporting Standards as issued by
the International Accounting Standards Board.

‘We conducted our audit in accordance with auditing standards generally accepted in the United States of
America (US GAAS). Our responsibilities under those standards are further described in the Auditors
Responsibilities for the Audit of the Consolidated Financial Statements section of our report. We are
required to be independent of the Company and to meet our other ethical responsibilities, in accordance
with the relevant ethical requirements relating to our audit. We believe that the audit evidence we have
obtained is sufficient and appropriate to provide a basis for our qualified audit opinion.

Responsibilities of Management for the Consolidated Financial Statements

Management is responsible for the preparation and fair presentation of the consolidated financial
statements in accordance with International Financial Reporting Standards as issued by the International
Accounting Standards Board, and for the design, implementation, and maintenance of internal control
relevant to the preparation and fair presentation of consolidated financial statements that are free from
‘material misstatement, whether due to fraud or error.

In preparing the consolidated financial statements, management is responsible for assessing the
Company’s ability to continue as a going concern for at least, but not limited to, twelve months from the
end of the reporting period, disclosing, as applicable, matters related to going concern and using the going
concern basis of accounting unless management either intends to liquidate the Company or to cease
operations, or has no realistic alternative but to do so.

PricewaterhouseCoopers, ABN 52 780 433 757
2 Riverside Quay, SOUTHBANK VIC 3006, GPO Box 1331 MELBOURNE VIC 3001, AUSTRALIA
T: +61 3 8603 1000, F: +61 3 8603 1999, www.pwc.com.au

Liability limited by a scheme approved under Professional Standards Legislation
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Auditors’ Responsibilities for the Audit of the Consolidated Financial Statements

Our objectives are to obtain reasonable assurance about whether the consolidated financial statements as
awhole are free from material misstatement, whether due to fraud or error, and to issue an auditors’
report that includes our opinion. Reasonable assurance is a high level of assurance but is not absolute
assurance and therefore is not a guarantee that an audit conducted in accordance with US GAAS will
always detect a material misstatement when it exists. The risk of not detecting a material misstatement
resulting from fraud is higher than for one resulting from error, s fraud may involve collusion, forgery,
intentional omissions, misrepresentations, or the override of internal control. Misstatements are
considered material if there is a substantial likelihood that, individually or in the aggregate, they would
influence the judgment made by a reasonable user based on the consolidated financial statements.

In performing an audit in accordance with US GAAS, we:

o Exercise professional judgment and maintain professional skepticism throughout the audit.

e Identify and assess the risks of material misstatement of the consolidated financial statements,
whether due to fraud or error, and design and perform audit procedures responsive to those risks.
Such procedures include examining, on a test basis, evidence regarding the amounts and
disclosures in the consolidated financial statements.

e Obtain an understanding of internal control relevant to the audit in order to design audit
procedures that are appropriate in the circumstances, but not for the purpose of expressing an
opinion on the effectiveness of the Company's internal control. Accordingly, no such opinion is
expressed.

o Evaluate the appropriateness of accounting policies used and the reasonableness of significant
accounting estimates made by management, as well as evaluate the overall presentation of the
consolidated financial statements.

®  Conclude whether, in our judgment, there are conditions or events, considered in the aggregate,
that raise substantial doubt about the Company’s ability to continue as a going concern for a
reasonable period of time.

We are required to communicate with those charged with governance regarding, among other matters, the
planned scope and timing of the audit, significant audit findings, and certain internal control-related
matters that we identified during the audit.

Prtcanm vt Conge

PricewaterhouseCoopers
Melbourne, Australia
September 10, 2024

PricewaterhouseCoopers, ABN 52 780 433 757
2 Riverside Quay, SOUTHBANK VIC 3006, GPO Box 1331 MELBOURNE VIC 3001, AUSTRALIA
T: +61 3 8603 1000, F: +61 3 8603 1999, www.pwc.com.au

Liability limited by a scheme approved under Professional Standards Legislation
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Envato Pty Ltd and controlled entities
Unaudited Condensed Consolidated Interim Financial statements
As of December 31, 2023 and for the six months ended December 31, 2023 and 2022
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Envato Pty Ltd and controlled entities
As of December 31, 2023 and for the six months ended December 31, 2023 and 2022
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Envato Pty Ltd and controlled entities
Condensed Consolidated Statement of Profit or Loss and Other Comprehensive Income (unaudited)
for the six months ended December 31, 2023 and 2022

Note Dec 31,2023 Dec 31, 2022
USD'000 USD'000
Revenue rom oranary acivies O 99,004 2308
Direct costs (28,601) (25,131)
Employee costs (24,776) (24.622)
‘Service provider expenses (1,791) (2.223)
Depraciaton, amortaation and kmpairant (188 (087)
Data and software expenses (6.987) (6.109)
Marketing expenses. (11,786) (13,572)
Travel expenses @351 (449)
Rental expenses (14) 61
Profesionalfess s (1384 @s2)
Foreign exchange loss/(gain) 364 (1,303)
Other expenses (902)
Operating Profi Ti68s
P—— 1019
Finance Costs @ss2)
‘Share of profits/(losses) of associates accounted for using the equity method 6 (1,775)
Profthefore income tax T E— T
Income tax expense 7 (559 (@113
Profit for the period 10,785 9,025
‘Other comprehensive Income -
toms that may bo rocassifo to profit oross
Exchange differences on translation of foreign operations 52 (638)
Other comprehenaive income fo the period = e
Total comprehensive income for the period T wosw sser

‘The above Condensed Consolidated Statement of Profit or Loss and Other Comprehensive Income (unaudited)
should be read in conjunction with the accompanying notes.
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Envato Pty Ltd and controlled entities
Condensed Consolidated Statement of Financial Position (unaudited)

ASSETS
Current Assets.

Cash and cash equivalent
‘Trade and other receivables
Current tax receivable
Derivative financial instruments.
Total Current Assets
Non-Current Assets

Property, plant and equipment
Intangiole assets

Right-of-use assets
Non-current prepayments
Financial assets at fair value through other comprehensive income
Investments accounted for using the equity method
Deferred tax asset

Total Non-Current Assets
TOTAL ASSETS

UABILITIES

Current Liabilities.

‘Trade and other payables.
Lease liabities

Provisions

Deferred revenue

Current tax payable

Total Current Liabilities
Non-Current Liabilities
Provisions

Lease liabiliies.

Total Non-Current Liabilities
TOTAL LIABILITIES

NET ASSETS

EquiTy

Contributed equity

Retained eamings

Other reserves.

TOTAL EQUITY

Note

10
n

12

13
14
15

15
14

100,940
5,801

393
107,134

1112
.92
621
a8
1894
4123
11,838
28,990
136,124

25732

28,104
45,457
5,868
105,657

84895
5122

218
90299

1328
5571
724
1620
1894
5904
10,044
27,085

26445

20972
45501

3965
97533

i
16870

18665

The above Condensed Consolidated Statement of Financial Position (unaudited) should be read in conjunction with the

accompanying notes.
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Envato Pty Ltd and controlled entities

Condensed Consolidated Statement of Changes in Equity (unaudited)

Contributed Other

‘equity reserves Total

usD'000 usD'000 USD'000
Balance as at July 1, 2023 14 16,899 1781 18,665
Profit for the period - 10785 = 10785
Other comprehensive income = - 52 52
Total comprehensive income for the period 14 27,684 1833 29531
Balance as at December 31, 2023 ) 27,684 1833 29,531
Balance as at July 1, 2022 1 24822 1,088 25924
Profit for the period = 0025 - 2025
Other comprehensive income . - (638) (638)
‘Total comprehensive income for the period 14 33,847 450 3431
Balance as at December 31, 2022 14 33,847 450 31

The above Condensed Consolidated Statement of Changes in Equity (unaudited) should be read in conjunction with the

accompanying notes.
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Envato Pty Ltd and controlled entities
Condensed Consolidated Statement of Cash Flows (unaudited)

for the six months ended December 31, 2023 and 2022

Note Dec31.2023 Dec 31,2022
USD'000 USD'000

‘Cash flows from operating activities
Recsipts from customers. 104,939 100491
Payments to suppliers and employees (81832)

23107
Interest paid (46)
Interest received 1019
Income taxes paid (3.89) (3351)
Net cash from operating activities 8 20,184 12,951
Cash flows from investing activities
Purchase of property, plant and equipment (303) (364)
Proceeds on disposal of property, plant and equipment - %
Purchase of ight-of-use asset (250) -
Payments on intemally generated software: (3.503) (2822)
Net cash used in investing activities (4,056) (3.090)
Cash flows from financing activities
Principal elements of lease payments (#3) (302)
Net cash used in financing activities (83) (302)

Net increase in cash and cash equivalents.

Cash and cash equivalents at the beginning of the period

Cash and cash equivalents at the end of the period

The above Condensed Consolidated Statement of Cash Flows (unaudited) should be read in conjunction with the

accompanying notes.
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Envato Pty Ltd and controlled entities
Notes to the condensed consolidated interim financial statements (unaudited)

Note 1 General information

Envato Pty Lid (‘parent entity") is a company limited by shares, incorporated and domicied in Australia. The interim financial statements are for the
Consolidated Entty (referred to hereafter as the “Consolidated Entity”, “Group" or "Envato") consisting of Envato Pty Lt (referred o hereafter as.
the “Company” or “parent entity”) and the entities it controlled at the end of the periods presented.

“The Group derives revenue from the faciitating of purchases and sales of igital creative assets through an online marketplace as wellas from
granting access {0 a separate online subscription platform where subscribers can download digtal creative assels with separate individual
icences. No significant change in the nature of these activities occurred during the perods presented.

These financial statements are presented in United States Dollars (USD) and are rounded 1o the nearest thousand dollars, unless otherwise noted

‘The addresses of the Company's registered office and principal place of business are shown below:

Registered Office Principal place of business
C/0 Thiive Govemance and Growth Partners Level 7

16 Middle Street 180 Fiinders Street
Highgate Hill QLD 4101 Melbourne VIC 3000
Australia Australia

Note 2 Basis of preparation and accounting policies

‘These condensed consolidated interim financial statements s of December 31, 2023 and for the six months ended December 31, 2023 and 2022
have been prepared in accordance with Intemational Accounting Standard (IAS) 34 Interim Financial Reporting.

‘The interim report does not include all of the notes normally included in an annual consolidated financial statements. Accordingly, this report should
be read in conjunction with the annual consolidated financial statemens for the year ended June 30, 2023,

‘The accounting policies adopted are consistent with those of the previous financial year and corresponding interim reporting period.

Note 3 Critical accounting estimates and judgements

‘The preparation of financial statements requires the director of the enty to make judgements, estimates and assumptions that affect the
‘application of accounting policies and the reported amounts of assets, iabiities, income and expenses. Actual results may differ from these:
estimates.

Estimates and assumplions are reviewed on an ongoing basis. Revisions {0 accounting estimates are recognised in the period in which the
estimate is revised and in any future periods affected.

‘The disclosure of crtical judgements in applying the Group's accounting policies, and key sources of estimation uncertainty have been included
below.

Key estimate - Global Sales tax provisions

The Group has created a provison for potential global sales tax exposures across all our products. At December 31, 2023, the provision was USD
25,083 thousand (USD 18,122 thousand as at June 30, 2023). The Group bases this provision on a weighted probabilty of estmated exposures by
ountry, supported by various extemal sources for  guide on the appicabity of sales tax. However, the actual exposure could be greater or lesser
than the provided amounts, depending on the taxation laws in each country and the application o thes laws (0 the group.

Key estimate - Intemnally generated intangible assts - Usefullfe

“The Group incurs spend on nteral development of software 0 Support s revenue generaling actvites. At December 31, 2023, the carmying
‘amountof this software was $7.475 thousand (5,550 thousand as at June 30, 2023). The Group estimates the useful ke of th intermally
generated software to be 1-4 years based on the expected technical obsolescence of such assefs.
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Key estimate - Revenue - Principal vs Agent

‘The Group assesses its revenue arrangements against specific criteria to determine if it is acting as the principal or the agent. This significantly
impacts the Condensed Consolidated Statement of Profit or Loss under IFRS 15. This determination requies judgement and consideration of all

relevant facts and circumstances.

The assessment includes high level of judgement around analysis of various factors including but not imited to:
- whether the Group has discrefion with respect 1o accepting and rejecting orders from customers,

- whether the Group i responsible for sales siategy.

- whether the Group s the pary that the customer believes is responsible fo fulfling the promise, and

- whether the Group has discrefion on setting prices that are substantive.

For patform subscriptions fees, the Group has determined that it meefs the criteia of acting as a principal and therefore recognises the gross
sales price. For the platior one-time service fees, the Group has determined that it meets the Griteia o acting as an agent and therefore
recognises the amount of commission receivable s fevenues. This assessment is reviewed when any change is made o the terms and conditions

in the contract with customers.

Note 4 Revenue.

‘The Group reports it revenues from extenal customers for each Group of similar products and services. The amounts of revenues reported is

based on the financial information used to produce the Group's financial statements.

(1) The following represens the Group's revenue based on product and services:

Subscription platforms that allows subscribers to download and use digital assets and to download an unlimited

Platform subscrptions f26S. 1umber of censed customised mockup and videos for the duration of he subscription.

This category includes revenue generated from collection of online marketplaces, where people buy and sell
Platiorm one-ime service fees  creative digital assets. Digital assets can be websites themes and templates, code, video, audio, graphics,

photos or 3D fles.

‘The following represents the Group's revenue based on product and services:
Platform subscriptions fees
Platform one-time service fees.

Total revenue from ordinary activities

Note 5 Professional services

Dec3t.2023

UsD'000
Consulting (830)
Managed Senvices @sn
Other (197)

Total professional services (1,384)

Dec 31,2022
USD'000

71643
20665
92,308

Dec3t,
UsD'000
(3:206)

(73)

(203)

(3:582)
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Note 8 Reconciliation of profit after income tax to net cash from operating activities.

Dec 31,2022
usD'000
Profit after income tax expense for the six months period 9025
Adjustments for:
Depreciation, amortisation and impairment 203 1096
Lossi(gain) on disposal of fixed assets " 33
Loss/(gain) on forward exchange contract 75 (109)
Net exchange losses/(gains) on et assets 203 (1)
(Profityloss from investment in associate: 1781 @)
Changes in operating assets and liabilties, net of effect of business combinations:
(Increase)idecrease in trade and other receivables (1,184 (2999
(Increase)idecrease in deferred tax asset (1.794) (1,200
Increasel(decrease) in net tax payable 630
Increasel(decrease) in trade and other payables (355)
Increasel(decreass) in deferred revenue 4802
Increasel(decrease) in provisions 2620

Net cash from operating activities

Note 8 Trade and other receivables.

UsD'000 UsD'000
Trade receivables. 76 33
Prepayments 2684 2477
Accrued income. 1540 1316
Other receivables 1,501 129
‘Trade and other receivables total 5,801 5122
‘Trade and other receivables are non-interest bearing.
Note 10 Intangible assets

Purchased and Internally
developed Purchased generated
‘software content  Domsinnames software Total
SD ‘000 USD 000 USD 000 USD 000 USD 000

Balance at July 1, 2023
Cost 8750 602 3 6.867 16222
Accumulated amortisation (8.750) (584) - 317) (10651)
Net book amount - 18 3 5550 5571
Six months ended December 31, 2023
‘Opening net book amount - 18 3 5550 5571
Additions. 387 87 - 3,049 3523
Amortisation expense (28) (18) - (1.124) (1.470)
Closing net book amount 359 &7 3 7475 7.924
Balance at December 31, 2023
Cost 9137 689 3 9916 19,745
Accumulated amortisation (®.778) (602) = (2441) (11.821)
Net book amount 359 87 3 7475 7.924

During the six months period to December 31, 2023, the Group disposed fully amortised intangible assets under the category *Content IP* worth
'USD 1,100 thousand. The Group incurred spend on purchased content ciassified as long term prepayment to SuppOrt ts revenue generating
activities. At December 31, 2023, the carmying amount of this long term prepayment was USD 1,478 thousand.

10





image50.png
Note 11 Right-of-use assets

usD'000 usD000
Buidings.
Cost 1926 1676
Accumulated depreciation (1,305) (952)
621 724
Additions to the Right-of-use assels. 250 588
Depreciation disclosed in the Condensed Consolidated Statement of
Profit or Loss and Other Comprehensive Income (353) @72

Note 12 Deferred tax assets/(labilities)

Deferred tax assets and liabilies are offset when there s a legally enforceable right o set off current tax assets against current tax liabilities and
when they relate 1o income taxes levied by the same taxation authority and the Group intends o Seftle ifs current tax assets and fiabilities on a net
basis. The following is the analysis of the deferred tax balances (afier offset) for financial reporting purposes:

Dec31.2023  Jun30,2023
UsD'000 UsD'000
‘The balance comprises temporary differences aftributable to:
In house software development Ed
Giobal sales tax provisions 7.525
Intangible assets 529
Accruals 322
Employee provisions 1235
Professional services and other 2190
Total deferred tax assets 11838

Note 13 Trade and other payables.
Dec31.2023  Jun30.2023

UsD'000 UsD'000
Trade payabos 6495 16297
Otrer payables 9237 10,148
Trade and other payables total T i e
The balance in other payables comprises various current labites atiibutabie to:
General accruals 532 4316
Salos tax habiitios 2552 2628
Payrol related fabiities 1308 3102
Otrer "

Other payables total 9.237

Trade payables and other payables are non-interest bearing.

"
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Note 14 Lease liabilities

Jun 30,2023
UsD'000 usD'000
Current 496 650
Non-current i) -
Lease liabilities total 569 650
Future lease payments in relation to lease labilties as at end of the period are as follows:
Within one year 496 9
One tofive years i) -
Future lease payments total 569 7719
Note 15 Provisions
Dec 31,2023
Current Non-current Total
Provision Class usD ‘000 usD ‘000 usD ‘000
Employee benefits 3021 808 3829
Global sales tax 25,083 - 25,083
Make good provision - 55 55
Provision Total 28,104 863 28,967
Movements in each class of provision during the six months, are set out below:
Employee Make good
benefits rovision  Globalsalestax  Total
USD ‘000 USD '000 USD 000 USD '000
‘Carrying amount at start of July 2023 3981 55 18122 22158
Charged(credited) to profit or loss:
- additional provisions recognised 2220 - 7.38 95606
- amounts used during the period @ar2) - (@25 @791
Carrying amount at end of December 2023 3829 55 25,083 28,967
Note 16 Related party transactions
Key management personnel compensation
Dec 31,2023
UsD'000
Short-term employee benefits 492
Postemployment benefits B
Long-term benefits 436 -
Total key management personnel compensation 997 443

As at December 31, 2023, there was an agreement in place wheraby the key management personnel would receive payments totaling Australian
Gollars $960 thousand on the change of control of Envato occurting prio to March 31, 2024. As the change of controldid not occur prior o this
Gate, no payment was made under this agreement

Note 17 Contingent liabilities.

An unsecured bank guarantee has been provided to the value of USD 189 thousand as part of the lease of premises. This bank guarantee is
provided in Australian dollar currency which equates to AUD 278 thousand using the Spot exchange rate as of December 31, 2023 between
Australian dolar and U.S. dolar.
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