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RealBiz Media Group, Inc.
Consolidated Balance Sheets

January 31 October 31
2015 2014
(Unaudited)
Assets
Current Asset
Cash $ 141,20: $ 20,06¢
Accounts receivable, net of allowance for doub#fttounts 93,33 118,40t
Prepaid expenses 3,30( 3,30(
Total current asse 237,84 141,77-
Property and equipment, r 40,36: 45,77¢
Website development costs and intangible asset 3,223,84! 3,701,14.
Due from affiliates 337,09: 131,08t
Total assets $ 3,839,14. $ 4,019,78
Liabilities and Stockholders' Equity
Current Liabilities
Accounts payable and accrued expel $ 1,853,15 $ 1,880,29
Deferred revenu 35,60: 45,56¢
Derivative liabilities 571,63( 305,22(
Convertible notes payable, net of discount-0- and ¢0-, respectively 60,00( 60,00(
Loans payable 170,00( 170,00(
Total current liabilities 2,690,38 2,461,07!
Convertible notes payab- long term, net of discount of $819,976 and $145%,36spectivel 265,02 2,60¢
Total liabilities 2,955,40:! 2,463,68.
Stockholders' Equit
Series A convertible preferred stock, $.001 paneal 20,000,000 authorized and 66,801,653
shares issued and outstanding at January 31,2@l6¢eober 31, 2014, respective 66,80: 66,80:
Series B convertible preferred stock, $.001 panezal, 000,000 authorized and 26,000 shares
issued and outstanding at January 31, 2015 arghabes issued and outstanding at October 3
2014, respectivel 26 -
Common stock, $.001 par value; 250,000,000 autbdrand 88,664,744 shares issued and
outstanding at January 31,2015 and 84,980,282 siemeed and outstanding at October 31, 2
respectively 88,66+ 84,98(
Additional paicin-capital 17,721,84 16,610,91
Subscription advance - 130,00
Accumulated other comprehensive inca 48,10¢ 40,04:
Accumulated deficit (17,041,71) (15,376,63)
Total stockholders' equity 883,73 1,556,09
Total liabilities and stockholders' equity $ 3,839,14. $ 4,019,78

The accompanying notes are an integral part obthessolidated financial statements
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RealBiz Media Group, Inc.
Consolidated Statements of Operations and Comprehsive Income (Loss)

(Unaudited)
For the three months endec
January 31,
2015 2014

Revenues

Real estate media revenue $ 292,65t $ 246,05«
Operating expense:!

Cost of revenue (exclusive of amortizatis 12,63¢ 21,99(

Technology and developme 292,62: -

Salaries and benefi 331,71° 252,91:

Selling and promotions expen 39,09¢ 88,04«

General and administrative 1,007,96! 1,341,72

Total operating expenses 1,684,02! 1,704,67.

Operating loss (1,391,37) (1,458,621
Other income (expense

Interest expens (49,385 (870

Loss on change on fair value of derivati (266,410 -

Gain on legal settlement of accounts payi 32,48: -

Foreign exchange gain 9,61: 7,51z

Total other income (expense) (273,699 6,64

Net loss $ (1,665,07) $ (1,451,97)
Preferred Stock Dividend - (118,491
Net loss attributable to common stockholder: $ (1,665,07) $ (1,570,47)
Weighted average number of shares outstandin 87,598,48. 54,473,19
Basic and diluted net loss per share $ (0.02) $ (0.09)
Comprehensive income (loss
Unrealized gain (loss) on currency translation sijent 8,06: 205,52!

Comprehensive loss $ (1,657,00) $ (1,364,94)

The accompanying notes are an integral part ottheasolidated financial statements.
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RealBiz Media Group, Inc.
Consolidated Statements of Cash Flows
(Unaudited)

Cash flows from operating activities:

Net loss

Adjustments to reconcile net loss to net cash fsperating activities
Gain on legal settlement of accounts payi
Amortization and depreciatic
Loss on change in fair value of derivative lialelét
Stock based compensation and consulting

Changes in operating assets and liabiliti
Decrease in accounts receiva
Decrease in prepaid expen:
Decrease in security depos
Increase (decrease) in accounts payable and acexpense
Decrease in due to/from affiliat
Decrease in deferred revenue

Net cash used in operating activities

Cash flows from investing activities:
Purchase of computer equipm
Payments towards software developments ¢
Payments towards website development costs
Net cash used in investing activities

Cash flows from financing activities:
Proceeds from convertible promissory nc
Payments applied to loans paya
Proceeds from the sale of common stock and war
Proceeds from the exercise of outstanding warrants
Net cash provided by financing activities
Effect of exchange rate changes on ca
Net increase (decrease) in ci

Cash at beginning of period

Cash at end of period

Supplemental disclosure
Cash paid for interest

F- 4

For the three months endec

January 31,
2015 2014

(1,665,07) $ (1,451,97)
(32,489 -
547,72: 346,09¢
266,41( -
173,86! 649,40:
25,07: 10,65¢

- 14~

- 22
5,34( (57,99)
(176,00 (891,199
(9,969 (467)
(865,119 (1,395,31)
- (2,059

(31,810 =
- (177,40)
(31,810 (179,459
935,00( -
z (8,807)

75,00( 80,00(

= 160,00(
1,010,001 231,19:
8,06: 205,52¢
121,13¢ (1,138,04)
20,06¢ 1,304,37.
141,20: $ 166,32°
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Supplemental disclosure of non-cash investing anih&incing activity:
Settlement of prior year advances for subscriptafrsommon stock
Value

Shares
Warrants

Next 1 Interactive, Inc. Preferred Series B shamewerted to common stoc
Value

Shares

Next 1 Interactive, Inc. Preferred Series C shaoewerted to common stoc
Value

Shares

Next 1 Interactive, Inc. Preferred Series D shamgs/erted to common stoc
Value

Shares

Series B shares issued for settlement of priory@aoceeds and Next 1 Interactive, Inc. d

Value of shares issued
Value of Next 1, Interactive debt settled
Shares

For the three months endec

January 31,
2015 2014

$ 30,000 $ 13,50(
100,00( 27,00(

100,00( 9,00(

$ 45,000 $ 349,75(
900,00( 7,895,00!

$ 77,000 $ -
770,00( -

$ 82,50 $ 122,62!
549,94! 817,41t

$ 100,000 $ -
$ 30,00 $ >
13,00( -

The accompanying notes are an integral part oktheasolidated financial statements.
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REALBIZ MEDIA GROUP, INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
(UNAUDITED)
NOTE 1: NATURE OF BUSINESS AND BASIS OF PRESENTATION

Nature of Busines

RealBiz Media Group, Inc. ("RealBiz") is engagedhr business of providing digital media and marigeservices for the real estate indus
RealBiz currently generates revenue from advedisi#venues and through real estate agent and bsekeice fees, membership fees
product sales.

Basis of Presentation

The unaudited interim consolidated financial infatian furnished herein reflects all adjustments)sisting only of normal recurring iten
which in the opinion of management are necessafgitly state RealBiz Media Group, Inc. and its sidiaries’ (collectively, the “Company”
or “we,” “us” or “our”) financial position, results of operations and cfigWs for the dates and periods presented and t@mach informatic
not misleading. Certain information and footnotsctbhsures normally included in annual financialtestzents prepared in accordance °
accounting principles generally accepted in thetéthStates of America have been omitted pursuanilés and regulations of the Securi
and Exchange Commission (“SECt)evertheless, management of the Company belieatshé disclosures herein are adequate to mal
information presented not misleading.

These unaudited consolidated financial statemerdslg be read in conjunction with the Compangudited financial statements for the
ended October 31, 2014, contained in the Compafwgisual Report on Form 1R-filed with the SEC on February 13, 2015. The ltssal
operations for the three months ended January @5, 2are not necessarily indicative of resultsecekpected for any other interim perioc
the fiscal year ending October 31, 2015.

NOTE 2: SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Use of Estimates

The preparation of unaudited consolidated finanstialements in conformity with accounting princgptgenerally accepted in the United St
of America requires management to make estimatésaasumptions that affect the reported amountssdta and liabilities and disclosure
contingent assets and liabilities at the date eftthaudited consolidated financial statements apdrted amounts of revenues and expe
during the reporting period. Actual results couiffed from those estimates. If actual results digantly differ from the Companyg estimate
the Company’s financial condition and results oéi@tions could be materially impacted.

Cash and Cash Equivalents

For purposes of balance sheet presentation andtirepof cash flows, the Company considers all atiieted demand deposits, money me
funds and highly liquid debt instruments with afgoral maturity of less than 90 days to be cash eash equivalents. There were no «
equivalents at January 31, 2015 and October 34.201

Accounts Receivable

The Company provides its marketing and promoticeavices to agents or brokers via a valsed portal that allows for credit card paym:
The Company recognizes accounts receivable for ataancollected from the credit card service prewiat the end of the accounting per
The Company regularly reviews outstanding receestdnd provides for estimated losses through amvafice for doubtful accounts.
evaluating the level of established loss resertres,Company makes judgments regarding its custonabilty to make required paymer
economic events and other factors. As the finaromallition of these parties change, circumstanegsldp or additional information becor
available, adjustments to the allowance for doulabeounts may be required. The Company maintassrves for potential credit losses,
such losses traditionally have been within its exgions. The allowance for doubtful accounts auday 31, 2015 and October 31, 2(
respectively is $-0-.

Property and Equipment

All expenditures on the acquisition for propertydaaguipment are recorded at cost and capitalizeédcasred, provided the asset benefits
Company for a period of more than one year. Exgargl on routine repairs and maintenance of prpgentl equipment are charged directl
operating expense. The property and equipmentpeed&ated based upon its estimated useful lifer &iééng placed in service. The estimi
useful life of computer equipment is 3 years. Whgaoipment is retired, sold or impaired, the resgl@ain or loss is reflected in earnings.
Company incurred depreciation expense of $5,41554rd61 for the three months ended January 31, 20d2014, respectively.
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REALBIZ MEDIA GROUP, INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
(UNAUDITED)

NOTE 2: SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)

Impairment of LoneLived Assets

In accordance with Accounting Standards Codificat860-10, “Property, Plant and Equipment”, the Campperiodically reviews its long-
lived assets for impairment whenever events or gbsirin circumstances indicate that the carrying ularhof the assets may not be fi
recoverable. The Company recognizes an impairnuast When the sum of expected undiscounted futwsle flaws is less than the carry
amount of the asset. The amount of impairment iasmed as the difference between the assstimated fair value and its book value. A
January 31, 2015, the Company did not impair angiived assets.

Website Development Costs

The Company accounts for website development doséscordance with Accounting Standards Codificat3®0-50 Website Developme
Costs”.Accordingly, all costs incurred in the planninggetaare expensed as incurred, costs incurred iwdhsite application and infrastruct
development stage that meet specific criteria atalized and costs incurred in the day to dayratmn of the website are expensel
incurred.

Software Development Costs

The Company capitalizes internal software develagneests subsequent to establishing technologedilility of a software application
accordance with guidelines established by "38B04nternal Use Software, requiring certain sofsveevelopment costs to be capitalized 1
the establishment of technological feasibility. Tdstablishment of technological feasibility and timgoing assessment of the recoverabili
these costs require considerable judgment by mamagewith respect to certain external factors saglanticipated future revenue, estim
economic life, and changes in software and hardwearienologies. Amortization of the capitalized s@fte development costs begins wher
product is available for general release to custem@apitalized costs are amortized based on thatgyr of (a) the ratio of current gr
revenues to the total current and anticipated éugross revenues, or (b) the strailji- method over the remaining estimated econoifacof
the product and is included in operating expensdheé accompanying statement of operations. Fothitee months ended January 31, 2
the Company has capitalized $31,810 of costs assacivith the development of a mobile app thattiesen placed into service on Februai
2015 and will begin amortization of all capitalizeaists in the second quarter of the current figear.

Goodwill and Other Intangible Assets

In accordance with ASC 350-30-6&60dwill and Other Intangible Assets", the Compasgesses the impairment of identifiable intan
assets whenever events or changes in circumstamtieate that the carrying value may not be recabler. Factors the Company conside
be important which could trigger an impairment eaviinclude the following:

1. Significant underperformance compared to historicgirojected future operating resu
2. Significant changes in the manner or use of theliaed assets or the strategy for the overall bssinanc
3. Significant negative industry or economic trer

When the Company determines that the carrying vafuen intangible may not be recoverable based tperexistence of one or more of
above indicators of impairment and the carryingueabf the asset cannot be recovered from projameiscounted cash flow, the Comp
records an impairment charge equal to the amoantlle book value exceeds fair value. The Compaggsures fair value based on a proje
discounted cash flow method using a discount raterthined by management to be commensurate withiskéherent to the current busin
model. Significant management judgment is requinedietermining whether an indicator of impairmexists and in projecting cash flows. 1
Company did not consider it necessary to recoraimgrairment charge on its intangible assets dutiregthree months ended January 31,
and 2014.

Intellectual properties that have finite usefuklvare amortized over their useful lives. The Cawipacurred amortization expense relate
website development costs and other intangibletass#e$509,109 and $344,337 for the three montlde@nlanuary 31, 2015 and 2(
respectively. This amortization is included in teclogy and development expenses and general andnigtiative expenses in t
accompanying statement of operations.
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REALBIZ MEDIA GROUP, INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
(UNAUDITED)

NOTE 2: SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)

Derivative Instruments

The Company enters into financing arrangements ¢basist of freestanding derivative instrumentsamg hybrid instruments that cont
embedded derivative features. The Company accdointeese arrangements in accordance with Accogr8itandards Codification topic 8
Accounting for Derivative Instruments and Hedgingtidities (“ASC 815")as well as related interpretations of this standhrdaccordanc
with this standard, derivative instruments are gaized as either assets or liabilities in the badasheet and are measured at fair values
gains or losses recognized in earnings. Embeddedatees that are not clearly and closely relaiedhe host contract are bifurcated anc
recognized at fair value with changes in fair valeeognized as either a gain or loss in earninge. Company determines the fair valu
derivative instruments and hybrid instruments basedvailable market data using appropriate vatnathodels, considering all of the rig
and obligations of each instrument.

The Company estimates fair values of derivativariial instruments using various techniques (amdbdoations thereof) that are conside
consistent with the objective measuring fair valdesselecting the appropriate technique, the Camponsiders, among other factors,
nature of the instrument, the market risks thahitodies and the expected means of settlemente§®complex derivative instruments, s
as freestanding warrants, the Company generally thgeBlackScholes model, adjusted for the effect of dilutibacause it embodies all of
requisite assumptions (including trading volatjligstimated terms, dilution and risk free ratesjessary to fair value these instrume
Estimating fair values of derivative financial inghents requires the development of significant ambjective estimates that may, and
likely to, change over the duration of the instrmtne/ith related changes in internal and externatketafactors. In addition, optiobase:
techniques (such as Bla8choles model) are highly volatile and sensitivehanges in the trading market price of our commstoick. Sinc
derivative financial instruments are initially asgbsequently carried at fair values, our incom@dese) going forward will reflect the volatil
in these estimates and assumption changes. Uneléetims of the new accounting standard, increasdisei trading price of the Companry’
common stock and increases in fair value duringvargfinancial quarter result in the applicationnain-cash derivative expense. Convers
decreases in the trading price of the Compaiegmmon stock and decreases in trading fair véilwizg a given financial quarter result in
application of non-cash derivative income.

Based upon ASC 815-25 the Company has adopted wersgigg approach regarding the application of ASIG-4) to its outstandir
convertible debentures. Pursuant to the sequemgipgpach, the Company evaluates its contracts hgsadearliest issuance date.

Convertible Debt Instruments

The Company records debt net of debt discount areficial conversion features and warrants, onlative fair value basis. Benefic
conversion features are recorded pursuant to timefitéal Conversion and Debt Topics of the FASB éuacting Standards Codification. 1
amounts allocated to warrants and beneficial canwerrights are recorded as debt discount and dii@thl paid-ineapital. Debt discount
amortized to interest expense over the life ofdélet.

Fair Value of Financial Instruments

The Company adopted ASC topic 820, “Fair Value Measents and Disclosures” (ASC 820), formerly SFN8. 157 ‘Fair Value
Measurements,” effective January 1, 2009. ASC 83ihds “fair value’as the price that would be received for an assgadat to transfer
liability (an exit price) in the principal or mostdvantageous market for the asset or liability mnaaderly transaction between mai
participants on the measurement date. There waspact relating to the adoption of ASC 820 to them(anys unaudited consolidat
financial statements.

ASC 820 also describes three levels of inputsriet be used to measure fair value:
Level 1: Observable inputs that reflect unadjusfedted prices for identical assets or liabilitiegled in active markets.
Level 2: Inputs other than quoted prices includdétiiw Level 1 that are observable for the assdiadility, either directly or indirectly

Level 3: Inputs that are generally unobservableesEhinputs may be used with internally developethauwlogies that result
management’s best estimate of fair value.

Financial instruments consist principally of casbgounts receivable, prepaid expenses, due frahatf§, accounts payable, accrued liabil
and other current liabilities. The carrying amouafssuch financial instruments in the accompanyiaance sheets approximate their
values due to their relatively short- term natdree fair value of londerm debt is based on current rates at which thep2ay could borro
funds with similar remaining maturities. The cangyiamounts approximate fair value. It is managetsenpinion that the Company is
exposed to any significant currency or credit rigkising from these financial instruments.






REALBIZ MEDIA GROUP, INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
(UNAUDITED)

NOTE 2: SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)

Revenue Recognition

The Company recognizes revenue when all of thewatg criteria are met: (1) persuasive evidencarofirrangement exits; (2) delivery
occurred or services have been rendered; (3) tlmep@ny's price to its customer is fixed or deterrnieand (4) collectability is reasona
assured.

The Company provides its marketing and promotieeaVices to agents or brokers via a vieelsed portal that allows for credit card paym:
Customers may pay a monthly recurring fee or amahfiee. Some customers additionally pay a time-set up fee. Monthly recurring fees
recognized in the month the service is renderede@mn of onetime set up fees and annual services fees givetgisecognized month
revenue in the then-current month as well as deferevenue liabilities representing the colleceslfbr services yet to be delivered.

Cost of Revenues

Cost of revenues includes costs attributable teices sold and delivered. These costs include #eols as credit card fees, sales commis
to business partners, expenses related to oucipatton in industry conferences, and public relasi expenses.

Technology and Development

Costs to research and develop our products arensggeas incurred. These costs consist of primafitgchnology and development rele
expenses including third party contractor fees tuthnology software services. Technology and dgmémt also includes amortization
capitalized costs of the Nestbuilder website asgediwith the development of our marketplace. Theréization of the Nestbuilder website
the three months ending January 31, 2015 and 208427,272 and $-0-, respectively.

Advertising Expense

Advertising costs are charged to expense as irttuara are included in selling and promotions expeinsthe accompanying unaudi
unaudited consolidated financial statements. Adsiag expense for the three months ended Januar®@5b and 2014 was $-8nd $25,88(
respectively.

ShareBased Compensation

The Company computes share based payments in aocerdvith Accounting Standards Codification 718*COmpensation” (ASC 7189).
ASC 718410 establishes standards for the accounting fos#éetions in which an entity exchanges its equisggruments for goods and servi
at fair value, focusing primarily on accounting fomnsactions in which an entity obtains employsesvices in sharbased payme
transactions. It also addresses transactions iohadm entity incurs liabilities in exchange for de@and services that are based on the fair
of an entitys equity instruments or that may be settled byigheance of those equity instruments. In March 280& SEC issued SAB N
107, Share-Based Payment (“SAB 107”) which provigesance regarding the interaction of ASC 7A18-and certain SEC rules ¢
regulations. The Company has applied the provisainSAB 107 in its adoption of ASC 718-10. The C@myp accounts for noamploye:
share-based awards in accordance with ASC Topie&sB0Equity Based Payments to NBEmployees. The Company estimates the fair val
stock options by using the Black-Scholes optiogipg model.

Foreign Currency and Other Comprehensive Incomseg) o

The functional currency of our foreign subsidiariestypically the applicable local currency. Thartslation from the respective fore
currencies to United States Dollars (U.S. Dollarperformed for balance sheet accounts using duesahange rates in effect at the bal:
sheet date and for income statement accounts asimgighted average exchange rate during the pe@aths or losses resulting from s
translation are included as a separate componestafmulated other comprehensive income. Gaingssek resulting from foreign curre
transactions are included in foreign currency ineaon loss except for the effect of exchange ratesong-term intercompany transactio
considered to be a long-term investment, whicheaoeimulated and credited or charged to other cdmepsive income.

Transaction gains and losses are recognized irremuits of operations based on the difference eiwihe foreign exchange rates on
transaction date and on the reporting date. Wegrezed net foreign exchange gain of $9,613 and1¥7fér three months ended January
2015 and 2014, respectively. The foreign curren@mhange gains and losses are included as a compoinether (income) expense, net, in
accompanying Unaudited Consolidated Statementspefradons. For the three months ended January B5 and 2014, the accumula
comprehensive gain was $8,063 and $205,529, régplyct
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REALBIZ MEDIA GROUP, INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
(UNAUDITED)

NOTE 2: SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)

Foreign Currency and Other Comprehensive Incomsg)l(continued)

The exchange rate adopted for the foreign exchamgsactions are the rates of exchange as quotexh dnternet website. Translation
amount from Canadian dollars into United Statetadolas made at the following exchange ratesi®réspective periods:

« As of January 31, 2015 - Canadian dollar $0.78670% $1.00
« For the three months ended January 31, 2015 - Ganddllar $0.87365 to US $1.00
Income Taxes

The Company accounts for income taxes in accordaittbeASC 740, Accounting for Income Taxes, asifiled by ASC 74010, Accountin
for Uncertainty in Income Taxes. Under this methddferred income taxes are determined based oredtimated future tax effects
differences between the financial statement andeasis of assets and liabilities and net operdtisg and tax credit carryforwards given
provisions of enacted tax laws. Deferred incomeptavisions and benefits are based on changegtasbets or liabilities from year to yeai
providing for deferred taxes, the Company considaxsregulations of the jurisdictions in which tB@mpany operates, estimates of fu
taxable income, and available tax planning stratedf tax regulations, operating results or thiéitgtto implement taxplanning strategies va
adjustments to the carrying value of deferred &sets and liabilities may be required. Valuatidavehnces are recorded related to deferre
assets based on the “more likely than not” critefiASC 740.

ASC 74040 requires that the Company recognize the findustéement benefit of a tax position only aftetedmining that the relevant t
authority would more likely than not sustain thesigion following an audit. For tax positions megtithe “more-likely-than-notthreshold, th
amount recognized in the unaudited consolidateghfifal statements is the largest benefit that rgreater than 50 percent likelihood of be
realized upon ultimate settlement with the relewartauthority.

Earnings Per Share

Basic earnings per share is computed by dividingnmme attributable to common stockholders bywleéghted average number of share
common stock outstanding during the period.

Diluted earnings per share is computed by dividiegincome attributable to common stockholdersheyweighted average number of sh
of common stock, common stock equivalents and piaigndilutive securities outstanding during egmoériod. Diluted loss per common sk
is considered to be equal to basic because itisldntive. The Company’s common stock equivalentdude the following:

January 31,
2015
Series A convertible preferred stock issued andtantling 66,801,65
Series B convertible preferred stock issued anstantling 520,00t
Warrants to purchase common stock issued, outstgraaid exercisab 17,017,73
Shares on convertible promissory notes 11,458,11
95,797,50

Concentrations, Risks and Uncertainties

The Companys operations are related to the real estate indastl its prospects for success are tied indirdotinterest rates and the gen
housing and business climates in the United States.

Reclassifications
Certain reclassifications have been made in theidited consolidated financial statements for coratpae purposes. These reclassificat

have no effect on the results of operations omfine position of the Company.
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REALBIZ MEDIA GROUP, INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
(UNAUDITED)

NOTE 2: SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)

Recently Issued Accounting Pronouncements

In May 2014, the FASB issued an accounting standadthte on revenue recognition that will be apptiedll contracts with customers. 1
update requires an entity to recognize revenue vitheransfers promised goods or services to custerirean amount that reflects whe
expects in exchange for the goods or servicessdtr@quires more detailed disclosures to enaldesusf financial statements to understanc
nature, amount, timing and uncertainty of revenn@ eash flows arising from contracts with custom@tss guidance will be required to
applied on a retrospective basis, using one ofrivethodologies, and will be effective for annualamimg periods beginning after Decem
15, 2016, with early application not being perndtt€éhe Company is currently evaluating the imphat this guidance will have on its finan
position and results of operations.

In August 2014, the FASB issued an accounting stahdpdate which provides guidance on determinihgrwand how to disclose go
concern uncertainties in the financial statement®e update requires management to perform interichannual assessments of an en
ability to continue as a going concern within orearyof the date the financial statements are isdtiedso requires management to pro
certain disclosures if conditions or events raigestantial doubt about the entity's ability to @oné as a going concern. This guidance wi
required for annual reporting periods ending aftecember 15, 2016, and interim reporting perio@setafter, with early application permitt
The Company is currently evaluating the impact thist guidance will have on its financial positiand results of operations.

NOTE 3: GOING CONCERN

The accompanying unaudited consolidated finantéiésents have been prepared on a going conceis) vgch contemplates the realizat
of assets and the satisfaction of liabilities ie ttormal course of business.

The Company has incurred net losses of $1,665,07 e three months ended January 31, 2015. Atadprl, 2015, the Company ha
working capital deficit of $2,452,543 and an acclated deficit of $17,041,710. It is managemsrdpinion that these facts raise subste
doubt about the Comparsyability to continue as a going concern withouditidnal debt or equity financing. The unauditechsolidate
financial statements do not include any adjustmezitging to the recoverability and classificatmitecorded asset amounts nor to the am
and classification of liabilities that might be essary should the Company be unable to continaegagng concern.

In order to meet its working capital needs throtlghnext twelve months, the Company may considerspto raise additional funds through
issuance of additional shares of common or predesteck and or through the issuance of debt insgnim Although the Company intend:
obtain additional financing to meet our cash netdasCompany may be unable to secure any additforaicing on terms that are favorabl
acceptable to it, if at all.

NOTE 4: PROPERTY AND EQUIPMENT

At January 31, 2015, the Company's property anipetgnt are as follows:

January 31, 201E

Remaining Accumulated Net Carrying
Useful Life Cost Depreciation Value
Computer equipmet- office 1.5 Years $ 22,88. $ 11,797 $ 11,08«
Computer equipment - Nestbuilder website 2.1 Years 42,14¢ 12,87( 29,27¢
$ 65,03( $ 24,667 $ 40,36

The Company has recorded $5,415 and $1,761 of ciefiom expense for the three months ended Jar@Br2015 and 2014, respectivi
There was no property and equipment impairmentrdszbfor the three months ended January 31, 20d2614.
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REALBIZ MEDIA GROUP, INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
(UNAUDITED)
NOTE 5: INTANGIBLE ASSETS AND BUSINESS COMBINATION

The following table sets forth the intangible assbbth acquired and developed, including accuradlatnortization:

January 31, 2015

Remaining Accumulated Net Carrying
Useful Life Cost Amortization Value
Sales/Marketing agreeme 1.2 Years $ 4,796,170 $ 3,099,03 $ 1,697,14!
Website development cos 2.2 Years 1,527,30 422,11: 1,105,19
Web platform/customer relationships - ReachFactor
acquisition 2.3 Years 600,00( 262,49t 337,50:
Software development costs (not placed in service) 3.0 Years 84,00( -0- 84,00(
$ 7,007,48 $ 3,783,641 $ 3,223,84!

During the three months January 31, 2015, the Casnpeeurred expenditures of $31,810 for softwareeli@goment costs to develop a mo
app called "EZ FLIX" as a tool to assist usersanwerting still pictures to video. The Company taled internal software development c
subsequent to establishing technological feagihilita software application in accordance with gliites established by "35M" Internal Us
Software, requiring certain software developmerst€do be capitalized upon the establishment dfrtelogical feasibility. The establishm
of technological feasibility and the ongoing aseeast of the recoverability of these costs requorsiderable judgment by management
respect to certain external factors such as aateth future revenue, estimated economic life, ahdnges in software and hardw
technologies. Amortization of the capitalized safter development costs begins when the productaiasle for general release to custor
anticipated to be available on February 4, 201%it@kzed costs are amortized based on the gre&i@) the ratio of current gross revenue
the total current and anticipated future grossmees, or (b) the straighite method over the remaining estimated econoif@of the produc
The app was placed in service on February 4, 26ti%enortization will begin in the second quartettaf current fiscal year.

Intangible assets are amortized on a strdigbtbasis over their expected useful lives, esidthdo be 4 years, except for the website(s), v
is 3 years. Amortization expense related to welttieelopment costs and intangible assets was $#@@yid $344,377 for three months er
January 31, 2015 and 2014, respectively.

NOTE 6: ACCOUNTS PAYABLE AND ACCRUED EXPENSES

At January 31, 2015, the Company’s accounts payaideaccrued expenses are as follows:

January 31,
2015
Trade payables and accru $ 218,24(
Accrued preferred stock dividen 915,44
Accrued payroll and commissio 500,87!
Other liabilities 218,58¢
Total accounts payable and accrued expenses $ 1,853,15

NOTE 7: DUE FROM/TO AFFILIATES

During the normal course of business, the Compangives and/or makes advances for operating expém$em its parent Company, Ne>
Interactive, Inc. As of January 31, 2015, the Comypa due $337,093 as a result of such transactions
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REALBIZ MEDIA GROUP, INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
(UNAUDITED)

NOTE 8: CONVERTIBLE NOTES PAYABLE
During the three months ended January 31, 2015 dnepany:

o During December 2014 and January 2015, the Compessived $935,000 in proceeds and issued two (&), yE2% convertibl
promissory notes maturing on December 31, 2016Gtmus norrelated third party investors. Interest shall aeopa the principal ¢
the note at a rate equal to 12.0% per annum in aash12.0% in stock per annum based upon $0.1Q ¢emis per share. T
noteholder, at their option, shall have the right;, not the obligation, at any time and from tiraditne, to convert all or any portion
the principal and interest into fully paid and nassessable shares of Company common stock at tiverson price of $0.10
share

The Company evaluated the conversion feature optbeissory notes and determined the Company's @amstock exceeded 1
conversion price as stated in each of the converfioomissory notes. Management determined thatfatierable exercise pri
represented a beneficial conversion feature. Usiagntrinsic value method at the convertible presory note date, a total discoun
$705,780 was recognized. The discount is being timedrover the terms of the convertible promissooyes using the straiglite
method, which approximated the effective interesthud. During the three months ending January 8152%$14,399 of the de
discount has been amortized and recorded as ihexpsnse. Stated interest charged to operatidasng to this note for the thr
months ended January 31, 2015 and 2014 amount&blt855 and $-O+espectively. As of January 31, 2015, the remaipingcipa
balance is $935,000 and the remaining un-amortiiszbunt balance was $691,441.

« On October 20, 2014, the Company issued a twodaj,y7.5% convertible promissory note maturing @toBer 19, 2016 with a non-
related third party investor valued at $150,000 saoetived $95,000 in cash proceeds net of $55/008an origination fees included
the calculation of the debt discount. As an inaentthe Company issued 300,000 warrants to theehelith a twoyear life and a fa
value of approximately $14,760 to purchase sharésoCompanys common stock, $0.001 par value, per share, axartise price
$0.17 per share included as part of the debt digcdine fair value of the warrants was estimatethatdate of grant using the Black-
Scholes option-pricing model with the following as®ptions: risk-free interest rate between 0.94% Ba6d%, dividend yield of -04,
volatility factor between 115.05% and 124.65% anceapected life of 1.5 years. The value of theseramds was charged to inter
expense with the offset to additional paideipital. The noteholder, at their option, has tghatrfrom time to time, and at any time
or prior to the later of (i) the Maturity Date afi@ the date of payment of the Default Amount, leae respect of the remaini
outstanding principal amount of this Note to comadl or any part of the outstanding and unpaichggal amount of this Note in
fully paid and norassessable shares of Common Stock at the ConvedPsiom The conversion price means the lower offithed
conversion price of $0.20 or the variable convergidace. The variable conversion price shall mea% énultiplied by the lowest
the VWAP (volume weighted average price) of the nmm stock during the twelve (12) consecutive trgdiay period ending on a
including the trading day immediately preceding ¢baversion date

Additionally, the Company accounted for the embeddenversion option liability in accordance with ddeinting Standar:
Cadification topic 815, Accounting for Derivativadtruments and Hedging Activities (*ASC 81%3 well as related interpretatior
this standard. In accordance with this standardyalive instruments are recognized as either asseliabilities in the balance sh
and are measured at fair values with gains or $osseognized in earnings. Embedded derivatives atatnot clearly and clost
related to the host contract are bifurcated andegegnized at fair value with changes in fair eatacognized as either a gain or
in earnings. The Company determined the fair valuderivative instruments and hybrid instrumentsdghon available market d
using appropriate valuation models, giving consitlen to all of the rights and obligations of edoktrument. The fair value
embedded conversion option liability at January 3215 was valued using the Bla8kholes model, resulting in a fair value
$571,630, previously valued at $305,220 resultimgailoss in the change in the fair value of deivest totaling $266,410. T
assumptions used in the BlaSkholes pricing model at January 31, 2015 are Bewler (1) dividend yield of 0%; (2) expeci
volatility of 359.42%, (3) riskree interest rate of 0.47%, and (4) expecteddff&.70 years. During the three months ending Jy
31, 2015, $18,260 of the debt discount has beerrtem®md and recorded as interest expense. Statedesttcharged to operatic
relating to this note for the three months endedidey 31, 2015 and 2014 amounted to $4,233 andg€pectively. As of January .
2015, the remaining principal balance is $150,0@the remaining un-amortized discount balance$t28,535.

NOTE 9: LOANS PAYABLE
There was no activity for the three months endedidey 31, 2015 for the namlated third party investors and the remaininggpgal balanc
is $170,000.
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REALBIZ MEDIA GROUP, INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
(UNAUDITED)

NOTE 10: STOCKHOLDERS' EQUITY

On July 31, 2014, the Board and the holders of poritya of the voting power of our shareholders apy@d an amendment to our article:
incorporation to increase our authorized sharesoofimon stock to 250,000,000 from 125,000,000 awdeased the Company's Serie
Convertible Preferred Stock to 120,000,000 from,@00,000. Additionally, on July 31, 2014, the Boakekignated the terms of Serie
Convertible Preferred Stock and 1,000,000 sharee designated Series B Convertible Preferred stock.

The total number of shares of all classes of stheit the Company shall have the authority to isisu875,000,000 shares consisting
250,000,000 shares of common stock with a $0.001vphue per shares; and 120,000,000 shares whigh beadesignated as Serie:
Convertible Preferred stock with a $0.001 par valee share and 1,000,000 shares designated as 8eReeferred stock with at $0.001
value per share.

Common Stock

During the three months ended January 31, 2015 tinepany:

issued 816,667 shares of its common stock along 0,000 one year warrants with an exercise of8@or cash proceeds
$75,000.

issued 1,271,350 shares of its common stock fota value of $170,685 for consulting fees rendefiéee value of the common stc
issued was based on the fair value of the stotikeatime of issuanct

issued 26,500 shares of its common stock valuekBAt30 to its employees as stock compensation.vahee of the common sto
issued was based on the fair value of the stotikeatime of issuanci

issued 900,000 shares of its common stock valu8d5000 upon the conversion of the holders of Nedwtial convertible Series B
preferred shares held in its parent company Némrtetactive, Inc. These common shares were valtideeacarrying value of the
converted parent company Series B preferred st

issued 770,000 shares of its common stock valu&@ 000 upon the conversion of the holders of Nedtial convertible Series C
preferred shares held in its parent company Némtekactive, Inc. These common shares were valtitbacarrying value of the
converted parent company Series C preferred st

issued 549,945 shares of its common stock valu882600 upon the conversion of the holders of Nedwal convertible Series D
preferred shares held in its parent company Némrtetactive, Inc. These common shares were valtideeacarrying value of the
converted parent company Series D preferred st

issued 100,000 shares of its common stock alorig 100,000 one year warrants with an exercise mfick0.50 as settlement of pr
year cash advances to purchase shares by thigdipeesstors valued at $30,0(C

evaluated the conversion feature of the convertislEmissory notes and determined the Company's aymstock exceeded t
conversion price as stated in each of the converfiltomissory notes representing a beneficial camioe feature. Using the intrin:
value method at the convertible promissory note,datotal discount of $705,780 was recognizedhaisgb additional paid in capite

received 750,000 shares of its common stock orligiteeld in escrow for Suresh Srinivasan, formeieZiOperating Officer. The:
shares were retired at par valued at $

Common Stock Warrants

At January 31, 2015, there were 17,017,730 warraatstanding with a weighted average exercise wfc£0.40 and weighted average
of .21 years. During the three months ended Jar®Brg015, the Company granted 2,350,000 warramits/a1,128 expired.
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REALBIZ MEDIA GROUP, INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
(UNAUDITED)

NOTE 10: STOCKHOLDERS' EQUITY (continued)

Convertible Preferred Stock Series A

On October 14, 2014, the Company filed a certifiaatt amendment pursuant to the July 31st, 2014dBofbDirectors approval to increase
Preferred A shares from 100,000,000 shares to @2MO00 shares. As of January 31, 2015, the Compady66,801,653 shares of Converi
Preferred Stock Series A issued and outstanding.préferred shares were issued at $.001 par amddbédends at a rate of 10% per anr
payable on a quarterly basis when declared by dlaedbof directors. Dividends accrue whether orthey have been declared by the boart
the election of the Company, Preferred Dividendy & converted into Series A Stock, with each camedeshare having a value equal to
market price per share, subject to adjustmenttéarkssplits. In order to exercise such option,@wnpany delivers written notice to the hol
Each share of Series A Stock is convertible abgteon of the holder thereof at any time into a bemof shares of Common Stock determ
by dividing the Stated Value of a $1 per sharel® €onversion Price then in effect. The convergince for the Series A Stock is equa
$1.00 per share. Each holder of Series A stocK beagntitled to one vote for each whole shareashimon stock that would be issuable u
conversion of such share on the record date faraning eligibility to participate in the actioring taken.

In the event of (a) the sale, conveyance, exchaexgglusive license, lease or other disposition Ibba substantially all of the intellectt
property or assets of the Company, (b) any acduisdf the Company by means of consolidation, stoshange, stock sale, merger of @
form of corporate reorganization of the Companyhvaihy other entity in which the Company's stockbaddrior to the consolidation or mer
own less than a majority of the voting securitiéshe surviving entity, or (c) the winding up orsdolution of the Company, whether volun
or involuntary (each such event in clause (a),dib)c) a "liquidation event"), the Board shall detee in good faith the amount lege
available for distribution to stockholders aftekitey into account the distribution of assets amargpayment thereof over to, creditors of
Company (the "net assets available for distribt)ionhe holders of the Series A stock then outstagndhall be entitled to be paid out of the
assets available for Distribution (or the consitierareceived in such transaction) before any paynoe distribution shall be made to
holders of any class of preferred stock rankingguto the Series A Stock or to the Common Stockamount for each share of Series A S
equal to all accrued and unpaid Preferred Dividgnids the Stated Value, as adjusted (the "Seriem@idation Amount"”).

Accrued and declared preferred stock dividendsheroutstanding preferred shares as of JanuaryO35, @taled $915,447 and are include
accounts payable and accrued expenses in the aaoging balance sheet. These preferred stock didgl@rere declared on December
2014, to holders of record on August 31, 2014. fiddal preferred stock dividends accruing, but hawe been declared, on the outstan
preferred shares as of January 31, 2015 were $1%8,2

During the three months ended January 31, 2015 tinepany recorded no activity.

Convertible Preferred Stock Series B

On July 31, 2014, the Company's Board of Direcapproved the creation of a new Series B Prefertecksand on October 14, 201
certificate of designation was filed with the stafeDelaware designating 1,000,000 shares withravalue of $0.001, a stated value of $!
per share and convertible into the Company's comstock at $0.05 per share. As of January 31, 28f5Company had 26,000 share
Convertible Preferred Stock Series B issued anstanding. The Series B Preferred stock will beaidénds at a rate of 10% per annum
shall accrue on the stated value of such shardsedberies B Stock. Dividends accrue whether ottty have been declared by the Boal
Directors. At the election of the Company, it mayjisfy its obligations hereunder to pay dividendstioe Series B stock by issuing share
common stock to the holders of Series B stock anitorm and prorated basis. Each share of Seri€soBk is convertible at the option of
holder thereof at any time into a number of shafeSommon Stock determined by dividing the Statedué by the Conversion Price thel
effect. The conversion price for the Series B Stisc&qual to $0.05 per share. Each holder of S&istock shall be entitled to the numbe
votes equal to two hundred (200) votes for eacheshaf Series B stock held by them.

In the event of (a) the sale, conveyance, exchaexgglusive license, lease or other disposition Ibba substantially all of the intellectt
property or assets of the Company, (b) any acduisdf the Company by means of consolidation, stmoashange, stock sale, merger of @
form of corporate reorganization of the Companyhveihy other entity in which the Company's stockbaddorior to the consolidation or mer
own less than a majority of the voting securiti€she surviving entity, or (c) the winding up orsdolution of the Company, whether volun
or involuntary (each such event in clause (a),dib)c) a "liquidation event"), the Board shall detee in good faith the amount lege
available for distribution to stockholders aftekitey into account the distribution of assets amargpayment thereof over to, creditors of
Company (the "net assets available for distribtijionhe holders of the Series B stock then outstandhall be entitled to be paid out of the
assets available for Distribution (or the consitlerareceived in such transaction) before any paynoe distribution shall be made to
holders of any class of preferred stock rankingguto the Series B Stock or to the Common Stookamount for each share of Series B S
equal to all accrued and unpaid Preferred Dividguids the Stated Value, as adjusted (the "SeriésgBidation Amount"). Preferred sto
dividends accruing, but have not been declaredhemutstanding preferred shares as of Januarg(35 were $5,540.
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REALBIZ MEDIA GROUP, INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
(UNAUDITED)
NOTE 10: STOCKHOLDERS’ EQUITY (continued)

Convertible Preferred Stock Series B (continued)

During the three months ended January 31, 2015 dnepany:

« issued 26,000 shares of its Series B Preferred slong with 1,250,000 five (5) year Next 1 Intdrag, Inc. common stock warrai
with exercise prices between $0.01 to $0.05 vahtekl 30,000, based on subscription agreements,@®1@Was in settlement of pr
year cash advances to purchase shares by thig ipaéstors and the balance of $30,000 was appliedext 1 Interactive, Inc de
obligation.

NOTE 11: RELATED PARTY TRANSACTIONS

During the three months ended January 31, 2015Ctmapany paid $800 a month in rent for office spanebehalf of an officer of tl
Company, for Company use.

Equity transactions with the Company's parent asedbed in Note 10.

NOTE 12: FAIR VALUE MEASUREMENT AND DISCLOSURE

The Company has adopted ASC 8E@jr Market Measurement and Disclosuresluding the application of the statement to meaurring
non-financial assets and liabilities. The adopdRASC 820 did not have a material impact on thenGanys fair value measurements. A
820 defines fair value as the price that would deived to sell an asset or paid to transfer alityalin the principal or most advantaget
market for the asset or liability in an orderlyrtsaction between market participants at the meammedate. ASC 820 establishes a fair v
hierarchy, which prioritizes the inputs used in swing fair value into three broad levels as fobow

Level 1 - Quoted prices in active markets for ideaitassets or liabilities.

Level 2 - Inputs other than Level 1 that are obabl®, either directly or indirectly, such as quapeides for similar assets or liabilities, quoted
prices in markets that are not active; or otheuigphat are observable or can be corroboratedbgreable market data for substantially the
full term of the assets or liabilities.

Level 3 - Unobservable inputs that are supportetlitthy or no market activity and that are signéfitt to the fair value of the assets or liabilities

Fair Value Measurements at January 31, 2015 is suined below:

Quoted Prices in
Active Markets

for Identical Significant Other Significant
Assets Observable Inpu  Unobservable Inpu
Description (Level 1) (Level 2) (Level 3) Total
Cash $ 141,20: $ - % - 8 141,20:
Derivative liabilities - - 517,63( 571,63(
January 31, 201& $ 141,20: $ - 8 517,63( $ 712,83

NOTE 13: SUBSEQUENT EVENTS

The Company has evaluated subsequent events ografter the balance sheet date and through MafcRA15, the date that these finar
statements have been issued, has identified tlmvialy subsequent events and analyzing the traiosactor proper accounting treatment:

During February and March 2015, the Company:

« On February 26, 2015, the our parent Company, Negntered an exchange agreement hereby exchabgdigd03 of Next 1 del
Next 1 Series A Preferred and Next 1 Series B Pexddor the issuance of 5,514,030 shares of Rea&mnmon stock

« received $195,000 in proceeds and issued conwerfilbdmissory notes with interest rates of 12% peruen, maturity dates
December 31, 2016 and with a range of fixed rateversion features

« received $15,000 in proceeds and issued 150,068ssb&icommon stock.
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ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS O F FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion should be read in conjiamctvith the attached consolidated unaudited finahstatements and notes thereto, and
consolidated audited financial statements and ealatotes for our fiscal year ended October 31, 2@ishd in our Annual Report on Form 10-
K. In addition to historical information, the folling discussion contains forwelooking statements that involve risks, uncertast#c
assumptions. Where possible, we have tried to ifgtetitese forward looking statements by using wadsh as “anticipate,” “believe,”
“intends,” or similar expressions. Our actual ressilcould differ materially from those anticipated the forwardlooking statements due
important factors and risks including, but not lied to, those set forth in our Annual Report onrrdr0-K.

Cautionary Note Regarding Forward-Looking Statemens

Some of the statements made in this section ofeport are forward-looking statements. These foid@oking statements generally relatt
and are based upon our current plans, expectasaamptions and projections about future evenisn@anagement currently believes tha:
various plans, expectations, and assumptions teflein or suggested by these forwéwdking statements are reasonable. Neverthelek
forward{ooking statements involve risks and uncertaingied our actual future results may be materiallfed#int from the plans, objectives
expectations, or our assumptions and projectiodglying our present plans, objectives and expiectstwhich are expressed in this section.

In light of the foregoing, prospective investors aautioned that the forwatdeking statements included in this filing may woititely prove t
be inaccurate—even materially inaccurate. Becafifieecsignificant uncertainties inherent in suchmMardiooking statements, the inclusior
such information should not be regarded as a reptason or warranty by RealBiz Media Group, Incaay other person that our objecti
plans, expectations or projections that are coathim this filing will be achieved in any specifidiene frame, if ever. We undertake
obligation to publicly release any revisions to thevardiooking statements or reflect events or circumstarafter the date of this docum:
The risks discussed in the Item 1A of this filirgald be considered in evaluating our prospectsfatugde performance.

Critical Accounting Policies and Estimates

The discussion and analysis of the Comparfiyiancial condition and results of operations lzaeed upon its consolidated unaudited fina
statements, which have been prepared in accordaitbeaccounting principles generally accepted ie thnited States of America. T
preparation of these unaudited financial statemegaires management to make estimates and judgrtteatt affect the reported amount
assets, liabilities, revenues and expenses, aatkdetlisclosure of contingent liabilities. On angming basis, management evaluates
judgments and estimates, including those relatdohtbdebts, potential impairment of intangible tsssaccrued liabilities, and contingenc
Management bases its estimates on historical expexi and on various other assumptions that arevieelito be reasonable under
circumstances, the results of which form the b&sisnaking judgments about the carrying valuesssfeés and liabilities that are not rea
apparent from other sources. Actual results mafemffom these estimates under different assumgt@nconditions. The accounting polic
and related risks described in the Company’s anreprt on Form 1& as filed with the Securities and Exchange Comioissn Februatr
13, 2015 are those that depend most heavily ore tluglgments and estimates. As of January 31, 2@H&re had been no material change
any of the critical accounting policies containbdrein.

Results of Operations

Three months ended January 31, 2015 compared to the months ended January 31, 2014.
Revenue:

Our total revenues increased 19% to $292,656 thtee months ended January 31, 2015 , compai&2U® 054 for the three months en
January 31, 2014, an increase of $46,602. Theareren sales is the reflection of additional rewereported and collected from Century
Corporate automated videos contract that autoniigtioploads to their website along with the additibincome added to the current E
Corporate contract to host and store videos auioatlgtcreated and posted to their corporate websit

Operating Expenses

Our operating expenses, which include cost of reggtechnology and development, salaries and hisnsélling and promotion and gen
and administrative expenses decreased to $1,68%H02% three months ended January 31, 2015, cardpa $1,704,674 for the three mor
ended January 31, 2014, a decrease of $20,645.dEki®ase was substantially due to internarganization effecting a decrease us
contractors resulting a decrease in consulting #&885,797 and to a lesser extent: a decreasaviel and entertainment of $62,346 due tc
reduction in corporate travel needs and increasedal telephone and video conference meetingsceealge in selling and promotions
$48,949, a decrease in miscellaneous operatingnegpef $28,727, a decrease in cost of revenue 856%nd a decrease in insuranc
$17,742; this was offset by an increase in tectmoland development of $292,623 due to website rasmtce and amortization of
Nestbuilder website and to a lessor extent: aneas® in investor relations of $82,682 due to then@my's increased reliance on inve
relations firms to find investors for the Companfifancing needs, an increase in salaries and heré#f$78,804 predominantly due to
hiring of a new Chief Technology Officer, a Cligdticcess Manager, and a Drupal developer as thag@ps did not exist at fiscal 2014,
increase legal and professional fees of $40,662aarattization of intangible assets other than weldgvelopment costs of $37,500.




Other Income (Expenses)

Our other income decreased 4,221% to $273,699%ef @xpenses for the three months ended JanuaB035,, compared to $6,642 of ot
income for the three months ended January 31, 201decrease of $280,341. This decrease was stibyatiue to an increase in the loss
change in fair value of derivatives.

Net Loss

We had a net loss of $1,665,072 for the three nsoetted January 31, 2015 , compared to net l0$%,461,978 for the three months en
January 31, 2014, an increase of $213,094. Theaserin net loss from 2015 to 2014 was substantlaié to an increase in technology
development of $292,623 and to a lesser extenh@ease in investor relations of $82,682 and arease in salaries and benefits of $78,
this was offset by a decrease in consulting fee®386,797 and to a lesser extent: a decreaseviel mad entertainment of $62,346, a decr
in selling and promotions of $48,949 along withestfactors noted above.

Assets and Employees; Research and Developr

We do not currently anticipate purchasing any eqeipt or other assets in the near term, howeveweasxpand operations, we will ne
additional equipment and employees to create anlehaur products.

Liquidity and Capital Resources; Anticipated Finaimgy Needs

At January 31, 2015, the Company had $141,204 gastand, an increase of $121,138 from $20,066 attldeoé fiscal 2014. The increas¢
primarily due to the increase of proceeds recefu@th convertible promissory notes offset by therpant of operating expenses.

Net cash used in operating activities was $865ftlshe three months ended January 31, 2015, adserof $530,195 from $1,395,310 (
during the three months ended January 31, 2014 iftrease was mainly due to a decrease due fréifiata offset by stock bas
compensation and consulting fees, amortizationdaueciation and loss on change in fair value afdéve liabilities.

We have financed our operations since inceptiomguily through proceeds from equity financings ardenue derived from operatio
During the three months ended January 31, 2015 raiged $1,010,000 from issuance of convertiblarseory notes and from the sale
common stock and warrants. Our continued operatwatisprimarily depend on our ability to raise atdnal capital from various sourc
including equity and debt financings, as well as @venue derived from operations. We can givessui@nces that any additional capital
we are able to obtain will be sufficient to meet aeeds or will be on favorable terms. Based oncourent plans, we believe that our ¢
provided from the above sources will be sufficiEnénable us to meet our planned operating needbdaext 12 months.

We have based our estimate on assumptions thaproag to be wrong. We may need to obtain additidmadls sooner or in greater amot
than we currently anticipate. Potential sourcefnaincing include strategic relationships, publigpoivate sales of our shares or debt and
sources. We may seek to access the public or pregity markets when conditions are favorable tdueur longterm capital requiremen
We do not have any committed sources of financtribia time, and it is uncertain whether additiofedding will be available when we nee
on terms that will be acceptable to us, or atlfike raise funds by selling additional shares@ihmon stock or other securities convertible
common stock, the ownership interest of our exisitockholders will be diluted. If we are not atdeobtain financing when needed, we 1
be unable to carry out our business plan. As dtrege may have to significantly limit our operai®and our business, financial condition
results of operations would be materially harmed.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES AB OUT MARKET RISK
We do not hold any derivative instruments and doemgage in any hedging activities.

ITEM 4. CONTROLS AND PROCEDURES

Evaluation of Disclosure Controls and Procedures

We carried out an evaluation, under the superviaiwthwith the participation of our management,udalg our principal executive officer g
principal financial officer, of the effectiveneskthe design and operation of our disclosure cdsiaod procedures, as defined in Rules 13a-
(e) and 15d-15(e) under the Securities ExchangeoA&B34, as amended (the “Exchange ActDjsclosure controls and procedures incl
without limitation, controls and other procedurkeattare designed to ensure that information requoebe disclosed by an issuer in the rej
that it files or submits under the Exchange Actijsecorded, processed, summarized and reportégbinvthe time periods specified in 1
Commission's rules and forms and (ii) accumulated eommunicated to the issuer's management, imguids principal executive a
principal financial officers, or persons performisgnilar functions, as appropriate to allow timelgcisions regarding required disclos
Based on this evaluation, because of the Compaliyiited resources and limited number of employesanagement concluded that
disclosure controls and procedures were ineffecssef January 31, 2015 .




Management has identified control deficiencies réiga the lack of segregation of duties and thednf® a stronger internal cont
environment. Management of the Company believestiiege material weaknesses are due to the smalbsihe Compang’ accounting sta:
The small size of the Compasyaccounting staff may prevent adequate controlthénfuture, such as segregation of duties, duthd
cost/benefit of such remediation.

To mitigate the current limited resources and diemployees, we rely heavily on direct managemeertsight of transactions, along with
use of external legal and accounting professiofsdswe grow, we expect to increase our number gbleyees, which should enable ut
implement adequate segregation of duties withirirtte¥nal control framework.

These control deficiencies could result in a missteent of account balances that would result ireasanable possibility that a mate
misstatement to our consolidated financial stateamaray not be prevented or detected on a timelisblslight of this material weakness,
performed additional analyses and procedures iardaconclude that our consolidated financialestetnts for the quarter ended Januan
2015, included in this Quarterly Report on FormQ@vere fairly stated in accordance with US GAAPcéwlingly, management believes 1
despite our material weaknesses, our consolidataddited financial statements for the quarter enldediary 31, 2015 are fairly stated, ir
material respects, in accordance with US GAAP.

Limitations on Effectiveness of Controls and Procedres

Our management, including our principal executivicer and principal financial officer, does notpect that our disclosure controls .
procedures or our internal controls will preverteators and all fraud. Further, the design of ataad system must reflect the fact that there
resource constraints and the benefits of contralstrbe considered relative to their costs. Becafighe inherent limitations in all cont
systems, no evaluation of controls can provide lalbs@ssurance that all control issues and insgaot&aud, if any, within the Company hi
been detected. These inherent limitations inclbaé,are not limited to, the realities that judgnseimt decisionmaking can be faulty and tl
breakdowns can occur because of simple error daka@s Additionally, controls can be circumventedthg individual acts of some persons
collusion of two or more people, or by managememriade of the control. The design of any systentaftrols also is based in part u
certain assumptions about the likelihood of futewents and there can be no assurance that anyndeitligucceed in achieving its stated gt
under all potential future conditions. Over timentrols may become inadequate because of changesditions, or the degree of complia
with the policies or procedures may deterioratecaBee of the inherent limitations in a ceffiective control system, misstatements due tor
or fraud may occur and not be detected.

Changes in Internal Control Over Financial Reporting
There were no changes in our internal control diemcial reporting, as defined in Rules 13a-1%5(f)d 15d15(f) under the Exchange A

during our most recently completed fiscal quarteit thave materially affected, or are reasonabbiiko materially affect, our internal cont
over financial reporting.




PART Il - OTHER INFORMATION
Item 1. Legal Proceedings

We are not currently a party to any material litiga and are not aware of any threatened litigatiat would have a material effect on our
business.

Iltem 1A. Risk Factors.

We believe there are no changes that constituterirabthanges from the risk factors previously lbised in the Company’s Annual Report on
Form 10-K/A for the fiscal year ended October 3114, filed with the SEC on February 13, 2015.

Item 2. Unregistered Sales of Equity Securities

Set forth below is information regarding securisesd by us during the three months ended Janugrg@L5 that were not registered under the
Securities Act:

« issued 816,667 shares of its common stock alorty 760,000 one year warrants with an exercise dféfar cash proceeds of
$75,000.

o issued 1,271,350 shares of its common stock fotah ¥alue of $170,685 for consulting fees rendered
« issued 26,500 shares of its common stock valu&8,480 to its employees as stock compensation.

. issued 900,000 shares of its common stock valugds000 upon the conversion of the holders of edihle Series B preferred
shares held in its parent company Next 1 Interagctivc.

o issued 770,000 shares of its common stock valu&@ 000 upon the conversion of the holders of edivle Series C preferred
shares held in its parent company Next 1 Interagctivc.

« issued 549,945 shares of its common stock valug82600 upon the conversion of the holders of edite Series D preferred
shares held in its parent company Next 1 Interactivc.

« issued 100,000 shares of its common stock alory 100,000 one year warrants with an exercise @fi&®.50 as settlement of prior
year cash advances to purchase shares by thigdipeesstors valued at $30,0C

Unless otherwise stated, the sales of the aboweises were deemed to be exempt from registratiotier the Securities Act in reliance u
Section 4(a)(2) of the Securities Act (or Reguiatid promulgated there under), as transactions bigsarer not involving any public offerir
The recipients of the securities in each of themeshctions represented their intentions to acdn@eecurities for investment only and not
a view to or for sale in connection with any distiion thereof, and appropriate legends were plapech the stock certificates issued in t
transactions.

Item 3. Defaults Upon Senior Securities

There were no defaults upon senior securities duhie quarter ended January 31, 2015 .

Item 4. Mine Safety Disclosures

Not applicable

Item 5. Other Information

There is no other information required to be disetbunder this item which was not previously disetb




Item 6. Exhibits.

Exhibit

Number Description
4.1 l;l(()){i émendment between Next 1 and Mark A. Wiltancauntersigned by Realbiz Media Group, Inc. d&egruary 24
4.2 Warrant issued by Realbiz Media Group, Inc. to Markwilton *
4.3 Form of 12% + 12% Convertible Promissory Nott

311 Certification of Chief Executive Officer *

31.2 Certification of Chief Financial Officer *

32.1 Certification of Chief Executive Officer *

32.2 Certification of Chief Financial Officer *

101.INS XBRL Instance Documet

101.CAL XBRL Taxonomy Extension Calculation Linkbase Docuntr
101.DEF XBRL Taxonomy Extension Definition Linkbase Docurt
101.LAB XBRL Taxonomy Extension Label Linkbase Docum

101.PRE XBRL Taxonomy Extension Presentation Linkbase Doent
101.SCH XBRL Taxonomy Extension Schema Docum

* Incorporated by reference to the For-K filed on February 27, 201
**  Furnished herewit




SIGNATURES

Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the regigthas duly caused this report to be
signed on its behalf by the undersigned, theredatp authorized.

RealBiz Media Group, Inc

/s! William Kerby

William Kerby

President and Chief Executive Offic
March 17, 201!

/s/ Adam Friedma
Adam Friedmar

Chief Financial Officer
March 17, 201!

Pursuant to the requirements of the Securities &xgh Act of 1934, this report has been signed belptine following persons on behalf of 1
registrant and in the capacities and on the dattisdted.

Name Title Date

/s! William Kerby Chairman and Chief Executive Officer March 2015
William Kerby (Principal Executive Officer)

/s/ Adam Friedma Chief Financial Officer March 17, 2015
Adam Friedmat (Principal Financial Officer)




Exhibit 4.3

NEITHER THIS CONVERTIBLE PROMISSORY NOTE (THE “ NOTE "), NOR THE SECURITIES ISSUABLE UPON THE
CONVERSION HEREOF, HAVE BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE *
SECURITIES ACT "), OR ANY OTHER APPLICABLE FEDERAL OR STATE SECURITIES LAWS, AND EACH HAS BEEN
ISSUED AND SOLD IN RELIANCE UPON EXEMPTIONS FROM TH E REGISTRATION REQUIREMENTS OF SUCH LAWS,
INCLUDING, WITHOUT LIMITATION, THE EXEMPTION CONTAI NED IN SECTION 4(a)(2) OF THE SECURITIES ACT.
NEITHER THIS NOTE NOR SUCH SECURITIES MAY BE SOLD O R TRANSFERRED UNLESS (1) A REGISTRATION
STATEMENT HAS BECOME AND IS THEN EFFECTIVE WITH RES PECT TO SUCH SECURITIES, (2) THIS NOTE OR SUCH
SECURITIES, AS APPLICABLE, IS TRANSFERRED PURSUANT TO RULE 144 PROMULGATED UNDER THE SECURITIES
ACT (OR ANY SUCCESSOR RULE) OR (3) THE COMPANY (AS HEREINAFTER DEFINED) HAS RECEIVED AN OPINION OF

COUNSEL REASONABLY SATISFACTORY TO IT, TO THE EFFEC T THAT THE PROPOSED SALE OR TRANSFER OF THIS
NOTE OR SUCH SECURITIES IS EXEMPT FROM REGISTRATION UNDER THE SECURITIES ACT AND ALL OTHER

APPLICABLE FEDERAL OR STATE SECURITIES LAWS.

12% + 12% Convertible
Promissory Note
of
RealBiz Media Group, Inc.

Original Date: , 2014

Weston, Florida
REALBIZ MEDIA GROUP, INC., a Delaware corporatiotin¢ “ Company’), for value received, hereby promises unconditiontd
pay to the order of or such person’s assigns (collectively, thelglder "), at the address set forth in Section 12 hereofavvful
money of the United States of America @ollars ” or “ $ ”) and in immediately available funds, the prindiganount of
DOLLARS ($__,000)(the “Principal "), in full, on the Maturity Date (as defined belowhdaunpaid Interest (as defined below) in arreal
each Interest Payment Date. This Note is convertitib shares of common stock of the Compar@dtnpany Common Stotk

The following is a statement of the rights of thelder and the conditions to which this Note is sabjand to which the Holder here
by the acceptance of this Note, agrees:

1. Definitions For the purposes of this Note:

“ Affiliate(s)” means, with respect to any given Person, any &®bkeson directly or indirectly controlling, contredl by o
under common control with such Person.

“ Business Day means any day that is not a Saturday, Sundaylega holiday in the State of New York.
“ Company Transaction Documeritmeans collectively this Note and the Exchangee&gnent.

“ Conversion Daté shall have the meaning assigned thereto in Se&{d)(ii).




“ Conversion Sharésmeans the shares of Company Common Stock issuiglole the conversion hereof.
“ Conversion Pricé shall have the meaning assigned thereto in Se{d)(i).

“ Event of Default shall have the meaning assigned to such terneati@ 5.

“ Exchange Act means the Securities Exchange Act of 1934, andet:

“ Existing Debt’ shall mean the obligations of the Company to Himimilestments evidenced by the Promissory Noted
October 20, 2014, in the principal amount of $180,0ssued in favor of Himmil Investments Ltd.

“ Family Member’ means, with respect to any Person, any parentsspahild, brother, sister or any other relativéhve
relationship (by blood, marriage or adoption) natrenremote than first cousin to such Person.

“ Interest” shall have the meaning assigned to such terneatiéh 2(b).

“ Interest Payment Dateshall mean each August 31, November 30, FebruararB May 31 until the Maturity Date or
earlier prepayment in full of all Principal andén¢st hereunder, and the Maturity Date.

“ Issue Daté means as of , 2014,
“ Material Adverse Effectshall have the meaning assigned to such terneatiéh 3(c).
“ Maturity Date” means December 31, 2016 unless extended by tlideHio accordance with the terms hereof.

“ Person” means any individual, corporation, limited liakjilicompany, partnership, firm, joint venture, asation, join
stock company, trust or other entity or organizatiacluding a government or political subdivisionan agency or instrumentality thereof.

“Proceeds”means all proceeds of, and all other profits, prads, rents or receipts, in whatever form, arisingin the sale
exchange, assignment or other disposition of Codll.
“ SEC” means the United States Securities and Exchaogentission.

“ Subsidiaries” means, with respect to any specified Person, ahgrdPerson (1) whose board of directors or sii
governing body, or a majority thereof, may presemté directly or indirectly elected or appointed &ych specified Person,2() whost
management decisions and corporate actions arelgioz indirectly subject to the present contrbsach specified Person, or (3) whose vc
securities are more than 50% owned, directly oirgady, by such specified Person.




2. Principal; Interest; Prepayment; @sion; Forced Conversion Maturity Date Redemp€@tions.

€) Principal Subject to Sections 2(c) and 2(d) hereof, théreeninpaid Principal shall be paid in Dollars or
Maturity Date. Promptly following the payment inlifof this Note, including all accrued and unpaiderest and any other amounts ov
hereunder, the Holder shall surrender this NoteeécCompany for cancellation.

(b) Interest Subject to Sections 2(c) and 2(d) hereof, Intesaghe Note (‘Interest”), during the period from the Iss
Date through the Maturity Date, shall accrue onRhiacipal of the Note at a rate equal to 12.0%gerum (“Initial Interest Rate’) in casl
and 12.0% in stock per annum based upon $0.10 ¢tariy per share. Additionally the Note Holder w# granted an option to elect to rec
the cash portion of the quarterly interest paynierstock at the $0.10 (ten) cents per share pripmoyided they give the Company notice
this election 10 business days prior to the intgpagment. In absence of such notice to the Compasyinterest will be paid based upon 12
per annum (‘nitial Interest Rate) in cash and 12.0% in stock. Interest shall bmpoted on the basis of a 36@y year applied to actual di
elapsed. Notwithstanding the foregoing anythinghis Note to the contrary, upon the occurrence, @umihg the continuation, of an Event
Default, the Initial Interest Rate shall be incethdy 3.0% per annum to 15.0% per annum and shallyable by the Company on dem
Interest shall be paid in arrears by the Compangawh Interest Payment Date and the Maturity DElte. rate of interest payable under
Note from time to time shall in no event exceedrfeximum rate, if any, permissible under applicdale. If the rate of interest payable un
the Note is ever reduced as a result of the pragesitntence and at any time thereafter the maxinatenpermitted by applicable law st
exceed the rate of interest provided hereunden the rate provided for hereunder shall be incetdsethe maximum rate permitted
applicable law for such period as required so tihatotal amount of interest received by the Hadsthat which would have been receive
the Holders but for the operation of the precediagtence.

(c) PrepaymentThe Principal of the Notes may be prepaid by @oepany, in whole or in part, without penalty
premium so long as:

i) The Note has been issued for a period of nattlean 6 months
Or

ii) The Company has cleared a registration statérabowing the underlying Common Stock to being wented withou
resale restrictions.

Any prepayment shall be subject to a 7 day writtetice period during which the Note Holder may etednstead convert i
or any portion of the Note to the underlying comnsewurity.

(d) Conversion The Principal and Interest on this Note shalcbavertible, in the absolute and sole discretioithe
Holder, into shares of Company Common Stock, asiged in this Section 2(d).

0] Subject to the provisions of this Sext2(d), the Holder, before, during, or after &went of Default, she
have right, but not the obligation, at any time #&wan time to time, to convert all or any portiohtbe Principal and Interest into fu
paid and norassessable shares of Company Common Stock, irnkaeusd absolute discretion of the Holder, at thev@rsion Pric
(as hereinafter defined). For purposes hereoftéhm “ Conversion Pricé’ shall mean $0.10 per share, subject to adjustms
provided herein.




In the event that the Company, is participatinthie Depository Trust Company PTC ") Fast Automated Securities TransferFAST
") program, if the Shares are either registered fealesor otherwise eligible for sale by the Holdeder Rule 144, upon request of the Ha
and in lieu of delivering physical certificates repenting the Company Common Stock, issuable uparetsion or exchange, the Comp
shall use its best efforts to cause its transfentatp electronically transmit the shares of Conypadommon Stock, issuable upon conversic
the Holder by crediting the account of Holder’swei broker with DTC through its Deposit Withdrawajeht Commission (DWAC”) system
Shares of Company Common Stock, upon conversidrbwitlelivered to the Holder if in physical fornt,as directed if delivered by mean:
the DWAC system, within five (5) Trading Days (aaré¢inafter defined) (Delivery Due Daté’) from the date the Notice of Conversiol
received by the Company. Trading Day” shall mean any day on which the OTCBB and/or OTC&/or OTCQX, or other applical
trading market (the OTCBB”), or on the principal securities exchange or osecurities market on which either compang€ommon Stock
then being traded, is open for business.

(i) This Note shall be convertible or ercigeable at any time and from time to time ungl tepayment in fu
of this Note by submitting to the Company a notiéeconversion or exchange, a form of which is dteathereto as Annex A (
facsimile or other reasonable means of communiaggtito the attention of the Chief Executive Offjcdispatched on a Trading C
prior to 5:00pm New York, New York local time (aConversion Daté). On each Conversion Date and in accordance withoitie
of conversion, the Holder shall make the appropriatiuction to the Interest due and payable amd tthe Principal due and paya
and on such date shall provide written notice thiete the Company as well as a description of thkvdtion thereof. Pursuant to
terms of the notice of conversion, the Companylsksiie instructions to the transfer agent accorigglaby an opinion of counsel
the Company, if required, in accordance with théceoof conversion as soon as reasonably pracacdigreafter. In the case of
exercise of the conversion rights set forth her#ie, Conversion Shares shall be deemed to have ibseed upon the date of
receipt by the Company of the notice of convergionsuant to which such Conversion Shares shalsfet. The Holder shall
treated for all purposes as the holder of recorsuch Conversion Shares unless the Holder provide€ompany written instructio
to the contrary or as otherwise required by law.

(iii) (A) The number of Conversiorh&es to be issued upon each conversion of thie Nball b
determined by dividing the portion of the Interastl/or Principal to be converted by the then applie Conversion Price.




(B) If the Company shall at any time frome issue Date through the repayment of this Nofaliror the earlie
conversion in full hereof, by reclassification dherwise, change the Company Common Stock, inteanee or a different number
securities of any class or classes, or effectdiampeverse split of the Company Common Stobks Note, as to the unpaid Princi
and Interest, shall thereafter be deemed to evaddreright to purchase an adjusted number of sachtrities and kind of securities
would have been issuable as a result of such chaitgeespect to the Company Common Stock, if tledder held such Conversi
Shares prior to such change. Whenever any evesterefed in the first sentence of this paragraphs{®8)l become effective or
earlier approved by the Board of Directors of thampany, the Company shall promptly mail by regetieor certified mail, retu
receipt requested, to the Holder of this Note mot€ such adjustment or adjustments setting fdréhriumber oshares of Compal
Common Stock (and other securities or propertyyabe upon the conversion of this Note and the €wmion Price (and oth
securities or property) after such adjustmentjrggforth a brief statement of the facts requirswgh adjustment and setting forth
computation by which such adjustment was made. Sotice, in the absence of manifest error, shaltdreclusive evidence of t
correctness of such adjustment.

(iv) The Company covenants that until theaggment in full of this Note or the earlier conversin full hereot
the Company will, reserve from its authorized aniéssued common stock a sufficient number of shdres,of preemptive rights,
provide for the issuance of the Conversion Shapsmuhe full conversion of this Note (theReserved Amouri). The Compan
represents that, upon such issuance, such Conve3bires shall be duly and validly issued, fullidpand nonassessable. In addit
if the Company shall issue any securities or make change to its capital structure which would gethe number of Conversi
Shares into which this Note shall be convertibléhatthen current Conversion Price, the Companl, sttdahe same time make pro
provision so that thereafter there shall be a cieffit number of Conversion Shares authorized asdrved, free from preempti
rights, for conversion of the outstanding Notese Tdompany agrees that its issuance of this Notk atrastitute full authority to tr
respective officers and agents of the Company whaharged with the duty of executing certificaiégny, to execute and issue
necessary for Conversion Shares in accordancethdtterms and conditions of this Note.

(v) Upon any partial conversion of this Notenew Note containing the same date, terms, amdsons shall, at tt
request of the Holder, be issued by the CompartheoHolder for the Principal balance of this Notel ahe Interest which shall not hi
theretofore been converted or paid.

(vi) No fraction of a share of Company Commftock or scrip representing a fraction of a sttir€ompany Commc
Stock will be issued upon conversion, but the nunobsuch shares issuable shall be rounded togheest whole share.




(vii) In the event that the shares of Comp&ogmmon Stock, issuable upon conversion hereof| sbabe received
Holder on or prior to the Delivery Due Date, witHine days business thereafter and every five lassirdays thereafter until such delivery.
Company shall pay to the Holder, as liquidated dgaaand not as a penalty, an amount in cash by sya@fatertified or official bank che
delivered to the address of the Holder or as otiserdirected thereby in accordance with this Netgial to $100 per day until such Conver
Shares are received by the Holder. In additiorthé Conversion Shares are either registered faledsy the Holder or are eligible
immediate resale under Rule 144, if the Companly far any reason to deliver to the Holder suchifteaite or certificates by the Delivery D
Date pursuant to Section 2(d)(i), and if after sDetivery Due Date the Holder is required by itek®rage firm to purchase (in an open me
transaction or otherwise), or the Holdebrokerage firm otherwise purchases, shares ofp@ogpnCommon Stock, to deliver in satisfaction
sale by the Holder of the Conversion Shares whiehHolder was entitled to receive upon the congarstlating to such Delivery Due Date
“ Buy-In "), then the Company shall (A) pay in cash to the Ho{@eaddition to any other remedies available telected by the Holder) t
amount, if any, by which (x) the Holdertotal purchase price (including any brokerage ro@sions) for the applicable Common Stocl
purchased exceeds (y) the product of (1) the agtgegumber of shares of the applicable Common Stwtkthe Holder was entitled to rece
from the conversion at issue multiplied by (2) #utual sale price at which the sell order givirggrio such purchase obligation was exet
(including any brokerage commissions) and (B) atdption of the Holder, either reissue (if surraredg this Promissory Note in a princi
amount equal to the principal amount of the attesmonversion (in which case such conversion d¢fetleemed rescinded) or deliver to
Holder the number of shares of the applicable ComB8iock that would have been issued if the Comeatlytimely complied with its delive
requirements under Section 2(d)(i). For examplehéf Holder purchases Common Stock having a tatedhase price of $11,000 to cove
Buy-In with respect to an attempted conversion of Briemissory Note with respect to which the actu# gaice of the Conversion Sha
(including any brokerage commissions) giving risestich purchase obligation was a total of $10,00feu clause (A) of the immediat
preceding sentence, the Company shall be requirgay the Holder $1,000. The Holder shall provide Company written notice indicati
the amounts payable to the Holder in respect oBimeIn and, upon request of the Company, evidence efathount of such loss. Noth
herein shall limit a Holdes right to pursue any other remedies available teefeunder, at law or in equity including, withdumitation, &
decree of specific performance and/or injunctiveefavith respect to the Compargyfailure to timely deliver certificates represagtshares «
Company upon conversion of this Note as requiredyant to the terms hereof.




(viii)  The Company shall not effect any corsien of this Note, and a Holder shall not havertbkt to convert any portic
of this Note, pursuant to Section 2(d) or otherwisethe extent that after giving effect to suckuence after conversion as set forth or
applicable Notice of Conversion, the Holder (togettvith the Holdes Affiliates, and any other Persons acting as atogether with tt
Holder or any of the Holdes’ Affiliates), would beneficially own in excess thie Beneficial Ownership Limitation (as hereinaftefined). Fc
purposes of the foregoing sentence, the numbenaskes of either Company Common Stock beneficiakmed by the Holder and its Affiliat
shall include the number of shares of Company Com8tock, issuable upon conversion of this Note wapect to which such determina
is being made, but shall exclude the number ofeshaf Company Common Stock, which would be issuapt (i) exercise of the remaini
unconverted portion of this Note beneficially owrgdthe Holder or any of its Affiliates and (ii) excise or conversion of the unexercise
nonconverted portion of any other securities of @menpany (including, without limitation, any othéommon Stock equivalents) subject
limitation on conversion or exercise analogoushe limitation contained herein beneficially owneg the Holder or any of its Affiliate
Except as set forth in the preceding sentencepudguoses of this Section 2(d)(viii), beneficial awship shall be calculated in accordance
Section 13(d) of the Exchange Act and the rulesragdlations promulgated thereunder, it being askedged by the Holder that the Comp
is not representing to the Holder that such catmrais in compliance with Section 13(d) of the Bange Act and the Holder is sol
responsible for any schedules required to be filedccordance therewith. To the extent that thétdition contained in this Section 2(d)(v
applies, the determination of whether this Notedavertible (in relation to other securities owrsdthe Holder together with any Affiliate
and of which portion of this Note is convertiblealitbe in the sole discretion of the Holder, anel $hibmission of a Notice of Exercise sha
deemed to be the Holderdetermination of whether this Note is convertifherelation to other securities owned by the Holtbgether wit
any Affiliates) and of which portion of this Note convertible, in each case subject to the Berf@ivnership Limitation, and the Compi
shall have no obligation to verify or confirm thecaracy of such determination. In addition, a dateation as to any group status
contemplated above shall be determined in accoedavith Section 13(d) of the Exchange Act and thleswand regulations promulga
thereunder. For purposes of this Section 2(d)(viii)Jdetermining the number of outstanding shafeSanpany Common Stock, a Holder r
rely on the number of outstanding shares of Compgamymon Stock, as reflected in (A) the Companyiost recent periodic or annual re
filed with the SEC, as the case may be, (B) a mecent public announcement by the Company or (@joee recent written notice by
Company or the transfer agent setting forth the memof shares of Company Common Stock outstandlpgn the written or oral request ¢
Holder, the Company shall within two Business Dagafirm orally and in writing to the Holder the nber of shares of Company Comn
Stock then outstanding. In any case, the numbeutstanding shares of Company Common Stock shalebtermined after giving effect to 1
conversion or exercise of securities of the Compargtuding this Note, by the Holder or its Affites since the date as of which such nui
of outstanding shares of Company Common Stock e@aarted. The Beneficial Ownership Limitatioh shall be 4.99% (subject to the proy
below) of the number of shares of the Company Comi@tock, outstanding immediately after giving efféx the issuance of shares
Company Common Stock, issuable upon conversiohisfNote. The Holder, upon not less than 61 day®r notice to the Company,
increase or decrease the Beneficial Ownership htimit provisions of this Section 2(d)(viii) but mo event above 9.99% of the numbe
shares of the Company Common Stock, outstandingeuiately after giving effect to the issuance ofrekaof Company Common Stc
issuable upon conversion of this Note. Any suchédase or decrease will not be effective until thet@lay after such notice is delivered tc
Company. The provisions of this paragraph shatidrestrued and implemented in a manner otherwiseithstrict conformity with the terms
this Section 2(d)(viii) to correct this paragragr @ny portion hereof) which may be defective aromsistent with the intended Benefi
Ownership Limitation herein contained or to makaraes or supplements necessary or desirable tenyapve effect to such limitation. T
limitations contained in this paragraph shall agply successor holder of this Note.

(ix) Nothing contained in this Note shadl bonstrued as conferring upon the Holder or ahgrgberson or entity the ric
to vote or to consent or to receive notice as aettmdder in respect of meeting of shareholdergterelection of directors of the Compan:
any other matters or any rights whatsoever as eekbhller of the Company; and no dividends shalpagable or accrued in respect of
Note.

@) Forced Conversion by Companypon the Common Stock of Realbiz trading at a%5fFemium to the conversi
price (i.e. 25 cents per share) for a consecutaréog of 20 days then the Company will have thétrip force conversion of the N
provided either of the following conditions is met:

i) The Note has been issued for a period of nattlean 6 months

Or




i) The Company has cleared a registration staténadliowing the underlying Common Stock to being wented without resa
restrictions.

(b) Maturity DateUpon Maturity the Company may elect to redeemnbig by either:
i) Repaying all principal and interest
Or

i) Electing to issue shares equal to the outstamgiincipal and interest at maturity based upshare price equal to 80%
the 10 day closing average immediately precediegrhturity date.

3. Representations, Warranties and Cousrzf the Company The Company represents, warrants and covenatite tdolde

that:

(a) 0] The Company Common Stdes been registered under Section 12(g) of the &g Act and the Company
subject to the periodic reporting requirements @fti®n 13 of the Exchange Act. The Company has raad#able to the Holder true, compl
and correct copies of all forms, reports, schedudtgements, and other documents required toldx iy it under the Exchange Act, as ¢
documents have been amended since the time ailittethereof (collectively, including all formseports, schedules, statements, exhibits
other documents filed by the Company therewith,“tlB®EC Document¥. The SEC Documents, including, without limitatiomyafinancia
statements and schedules included therein, atrtigefiled or, if subsequently amended, as so anwgn@edid not contain any untrue staten
of a material fact required to be stated thereime&ressary in order to make the statements thamimisleading and (ii) complied in
respects with the applicable requirements of thehBrge Act and the applicable rules and regulattbeseunder. The SEC Docume
constitute all of the documents required to bedfiby the Company with the SEC, including under iact3 or subsections (a) or (c) of Sec
14 of the Exchange Act, through the date of thise&gent. The SEC Documents complied in all mategigbects with the requirements of
Exchange Act and the rules and regulations themuwtien filed. As of the date hereof, there areutstanding or unresolved comment
comment letters received from the staff of the S respect to any of the SEC Documents.

(i) The Chief Executive Officer and the i€hFinancial Officer of the Company has signedd ahe Company h
furnished to the SEC, all certifications required Sections 302 and 906 of the Sarba®etey Act of 2002; such certifications contain
gualifications or exceptions to the matters cextiftherein and have not been modified or withdraawd neither the Company nor any o
officers has received notice from any governmeatdity questioning or challenging the accuracy, plateness, form or manner of filing
submission of such certifications.

(iii) The Company has heretofore made ab#léo the Buyer complete and correct copies otaitifications filed witl
the SEC pursuant to Sections 302 and 906 of Saskaxley Act of 2002 and hereby reaffirms, represamts warrants to the Buyer the mat
and statements made in such certificates.




(b) At the date hereof:

0] the Common Stock is eligible to tradeddre quoted on, and is quoted on, the OTCBB anddwsved no notice
other communication indicating that such eligililié subject to challenge or review by the any &ple regulatory agency, electronic ma
administrator, or exchange;

(i) the Company has and shall have perfarnoe satisfied all of its undertakings to, and tf obligations ar
requirements with, the SEC; and

(iii) the Company has not, and shall notéhgaken any action that would preclude, or otheiéepardize, the inclusi
of the Common Stock for quotation on the OTCBB.

(c) The Company has no Subsidiaries oiliafés or owns any interest in any other entegpfighether or not such enterprise
corporation). The Company and each Subsidiary bas duly organized and is validly existing as goaation in good standing under the I
of its state of incorporation with full power andthority (corporate and other) to own, lease arglate its respective properties and condu
business; the Company and each Subsidiary is didiified to do business as a foreign corporatioth iarin good standing in each jurisdict
in which the ownership or leasing of its respectiveperties or the conduct of its respective bussinequires such qualification, except wl
the failure to be so qualified or be in good stagdivould not have a material adverse effect obutsiness, prospects, condition (financie
otherwise), and results of operations of the Comgaken as a whole (“Material Adverse Effectf)p proceeding has been instituted in
such jurisdiction, revoking, limiting or curtailingr seeking to revoke, limit or curtail, such povaad authority or qualification; the Comp:
and each Subsidiary is in possession of, and dpgrat compliance with, all authorizations, licesseertificates, consents, orders and pe
from state, federal, foreign and other regulatartharities that are material to the conduct obitsiness, all of which are valid and in full fc
and effect; neither the Company nor any Subsid&ig violation of its governing documents or irfaldt in the performance or observanc
any obligation, agreement, covenant or conditiont@ioed in any material bond, debenture, note loeroévidence of indebtedness, or in
material lease, contract, indenture, mortgage, @éddist, loan agreement, joint venture or othlgneament or instrument to which it is a p
or by which it or its properties or assets may benru, which violation or default would have a M&@kEAdverse Effect on the busine
prospects, financial condition or results of opera of the Company taken as a whole; and neitherGompany nor any Subsidiary is
violation of any law, order, rule, regulation, wrihjunction, judgment or decree of any court, gomeent or governmental agency or b
domestic or foreign, having jurisdiction over ther@pany or such Subsidiary or over its propertiesgsets, which violation would hav
material adverse effect on the business, prospawasicial condition or results of operations of tiompany taken as a whole.
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(d) The Company has all requisite powed amthority to execute, deliver, and perform eatithe Company Transacti
Documents. All necessary proceedings of the Compave been duly taken to authorize the executielivaty, and performance of eact
the Company Transaction Documents thereby. Eatheo€ompany Transaction Documents has been dufwazéd, executed, and delive
by the Company, constitutes the legal, valid, aimdlilhg obligation of the Company, and is enforceadd to the Company in accordance
its respective terms. Except as otherwise set farthis Agreement, no consent, authorization, apgi; order, license, certificate, or permi
or from, or declaration or filing with, any federatate, local, or other governmental authorityaoy court or other tribunal is required by
Company for the execution, delivery, or performant@ny Company Transaction Document thereby. Nusent, approval, authorization
order of, or qualification with, any court, goveram or governmental agency or body, domestic oeifor, having jurisdiction over t
Company or over its properties or assets is redufoF the execution and delivery of any Company ngextion Document and |
consummation by the Company of the transactionsith@nd therein contemplated, except such as magdugred under the Securities Ac
under state or other securities or blue sky lawsfalvhich requirements have been, or in accordaheeswith will be, satisfied in all mater
respects. No consent of any party to any matedatract, agreement, instrument, lease, licensapngement, or understanding to which
Company is a party, or to which its or any of gspective businesses, properties, or assets gexslb required for the execution, delivery
performance of any Company Transaction Documenrt;tha execution, delivery, and performance of tlienSany Transaction Docume
will not violate, result in a breach of, conflictithy or (with or without the giving of notice ordlpassage of time or both) entitle any par
terminate or call a default under, entitle any péutreceive rights or privileges that such pargswot entitled to receive immediately before
Company Transaction Documents were executed umderfeate any obligation on the part of the Comptmyvhich it was not subje
immediately before the Company Transaction Documamre executed under, any term of any such mhtendract, agreement, instrume
lease, license, arrangement, or understandingiotat® or result in a breach of any term of thetiieate of incorporation or byaws of the
Company or (if the provisions of this Agreement satisfied) violate, result in a breach of, or d¢iehfwith any law, rule, regulation, ord
judgment, decree, injunction, or writ of any cogdvernment or governmental agency or body, domestioreign, having jurisdiction over 1
Company or over its properties or assets.

(e) No shares of Common Stock of the Camgzae subject to preemptive rights or any otheilar rights.

0] The authorized capital stock of then@pany consists of 250,000,000 shares of Companyn@amnStock, par val
$0.00001 per share, of which 86,432,345 shareissued and outstanding.

(i) Each of such outstanding shares oim@any Common Stock is duly and validly authorizealjdly issued, full
paid, and nonassessable, has not been issued aoddde/ned or held in violation of any preemptiwesanilar right of stockholders. Except
set forth in the SEC Documents, (i) there is no miment, plan, or arrangement to issue, and notandéng option, warrant, or other rif
calling for the issuance of, any share of capiatls of, or any security or other instrument comibée into, exercisable for, or exchangeable
capital stock of, the Company, and (ii) there isstanding no security or other instrument convégtibto or exchangeable for capital stoc
the Company. When delivered by the Company in alzowme with the terms of this Agreement, the ConeerShares will be duly and valic
issued and fully paid and nonassessable, and witiddd free and clear of any pledge, lien, secumitgrest, encumbrance, claim or equit
interest of any kind; and no preemptive or similght, cosale right, registration right, right of first resal or other similar right of stockhold
exists with respect to any of the Conversion Shardke issuance and sale thereof. No further apgbiar authorization of any stockholder,
Board of Directors of the Company, or others isureg for the issuance and sale or transfer of@baversion Shares, except as ma
required under the Securities Act, the rules amilegions promulgated thereunder or under statetloer securities or blue sky laws. -
Company has no stock option, stock bonus and sthek plans or arrangements.

Q) Since the date of the most recentydfiAnnual Report on Form 1K-of the Company, except as set forth in ¢
Documents subsequently filed by the Company, thas not been (i) any material adverse change irbtisiness, prospects, finan
condition or results of operations of the Compangéther with the Subsidiaries thereof taken asal®y, (ii) any transaction committec
or consummated that is material to the Companyien&ubsidiaries taken as a whole, (iii) any ollig® direct or contingent, that
material to the Company and its Subsidiaries takera whole, incurred thereby, except such obligatias have been incurred in
ordinary course of business, (iv) any change inahistanding capitalization or outstanding indeb&e=ss of the Company thereof the
material thereto (in the case of the Company, tegewith its Subsidiaries taken as a whole), (W dividend or distribution of any kir
declared, paid, or made on the capital stock ofGhenpany, or (vi) any loss or damage (whether drimsured) to the property of t
Company which has a material adverse effect otiseess, prospects, condition (financial or otles)y or results of operations thereof.
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4, Covenants of the Company
The Company covenants and agrees with the Holdfedllaws:

€) Affirmative CovenantsThe Company covenants and agrees with the Hakléllows:

0] Preserve and maintain its and eachsiidry’s existence as a corporation and in good standitigei jurisdiction ¢
its formation, and qualify and remain qualifiedsasorporation in each jurisdiction in which suclalification is required.

(i) Maintain, keep and preserve adequaiomds and books of account, in which completeientwill be made i
accordance with generally accepted accounting iptes (with a reconciliation to United States getigraccepted accounting principles, if
prepared in accordance therewith) consistentlyiegpteflecting all financial transactions of therffpany and its Subsidiaries.

(iii) Timely file all reports required to bfded by a company subject to the reporting regjumients of Section 13 of 1
Exchange Act, even if the company is not then suthfesuch reporting requirements.

(iv) Continue to conduct in an efficient aecbnomical manner a business of the same genpelais conducted by 1
Company (and its Subsidiaries) on the date ofitloie.

(v) Comply in all respects with all applida laws, rules, regulations and orders, includinghout limitation, payin
before the same become delinquent all taxes, aseats, and governmental charges imposed uponupon its property unless such ta:
assessments and governmental charges are beigendlii contested, in good faith, by the Company.

(vi) Promptly defend or prosecute, after dmenmencement thereof or notice thereof, all asti@uits and proceedir
before any courts or governmental department, casion, board, bureau, agency or instrumentalitynekiic or foreign, affecting t
Company or any Subsidiary, the adverse outcomehaftwcould have a Material Adverse Effect.

(vii) As soon as possible and in any everhiriten (10) days after the occurrence of eacmEwé Default, send to tl
Holder a written notice setting forth the detaifssach Event of Default and the action which isgmeed to be taken by the Company '
respect thereto.

(viii)  Promptly after the furnishing thereafend to the Holder copies of any statements orrrdpmished to any oth

party pursuant to the terms of any indenture, laaadit or similar agreement not otherwise requiethe furnished to the Holder pursuar
any other clause of this Section.
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(ix) Utilize the proceeds of this Note dpléor the following: (i) capital expenditures; Xiworking capital and gene
corporate purposes; and (iii) fees and expensaterketo the loan evidenced by this Note.

(x) If at any time:

(A) the Company shall take a record of hloéders of its respective common stock for the paepof entitlini
them to receive a dividend or other distributionany right to subscribe for or purchase any ewesrof its indebtedness, any shares of
of any class or any other securities or propemtypaeceive any other right, or

(B) there shall be any capital reorgan@atof the Company, any reclassification or recdipation of the
capital stock of the Company or any consolidatiomerger of the Company with, or any sale, transfasther disposition of all or substanti:
all the property, assets or business of the Comfmmgnother corporation or,

©) there shall be a voluntary or involugtdissolution, liquidation or winding up of the @pany;

then, in any one or more of such cases, the Comgiaaly give to Holder (1) at least thirty (30) dagsior written notice of the date on whic
record date shall be selected for such dividenstridution or right or for determining rights to teoin respect of any such reorganizal
reclassification, merger, consolidation, sale, ¢fan disposition, liquidation or winding up, an@) (n the case of any such reorganiza
reclassification, merger, consolidation, sale, gfan disposition, dissolution, liquidation or wing up, at least thirty (30) daygrior writter
notice of the date when the same shall take plageh notice in accordance with the foregoing clalse shall specify (x) the date on wt
any such record is to be taken for the purposeid slividend, distribution or right, the date onieththe holders of such common stock ¢
be entitled to any such dividend, distribution ight, and the amount and character thereof, anthg/fate on which any such reorganiza
reclassification, merger, consolidation, sale, gfan disposition, dissolution, liquidation or wing up is to take place and the time, if any ¢
time is to be fixed, as of which the holders offseommon stock shall be entitled to exchange ttedres of common stock for securitie
other property deliverable upon such dispositiaasalution, liquidation or winding up. Each suchitten notice shall be sufficiently giver
addressed to Holder at the last address of Holgjgeaxing on the books of the Company and deliveregcordance with this Note.

(b) Negative Covenants. The Company covenand agrees with the Holder that it shall not:

0] Create, incur, assume or suffer teseany Lien upon or with respect to any of its @migs, now owned or herea
acquired, except:

(A) Liens in favor of the Holder;

(B) Liens for taxes or assessments or agogernment charges or levies not yet due and payabif due an
payable, contested in good faith by appropriategeding and for which appropriate reserves are taiagd;

© Liens, deposits or pledges to secuegptrformances of bids, tenders, contracts (ottaer tontracts for ti

payment of money), leases (permitted under the geofmthis Note) or public or statutory obligatiorsjrety, stay, appeal, indemn
performance or other similar bonds; or other sinolaligations arising in the ordinary course ofibess;
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(D) Purchaseioney liens on any property hereafter acquiredherassumption of any lien on property exis
at the time of such acquisition, or a lien incurimecconnection with any conditional sale or oth#letretention agreement or a capital le
provided that: (1) any property subject to anyhaf foregoing is acquired by the Company in ther@di course of business and the lien or
such property is created contemporaneously wittprimr to, such acquisition; (2) the obligation wex by any Lien so created, assume
existing shall not exceed fifty percent (50%) oé tlesser of cost or fair market value as of thestwh acquisition of the property cove
thereby to the Company, except for liens existiefpke the date of this Agreement; (3) each suah dieall attach only to the property
acquired and fixed improvements thereon; (4) tHet decured by all such liens shall not exceed USEE® at any time outstanding in
aggregate except for debt existing prior to thes ddtthis Note and Liens pursuant to this Note; @)cthe obligation secured by such lie
permitted by the provisions of the Section 4(b)@nd

(E) the Existing Lien.

5. Representations, Warranties and Causnat Subscriber Subscriber in connection with, and in consideratf, the sale
up to One Million dollars ($1,000,000) of the Centible Promissory Note entitling the holder a cersion privilege for up to a 2 year pet
into shares of RealBiz Media Group Inc. to the usidmed, the undersigned hereby represents andmtarto the Company and its offic
directors, employees, agents and shareholderthnaindersigned:

€) Has had the opportunity to review @mmpany’s filings with the Securities and Excha@genmission,
at: http://www.sec.gov/Archives/edgar/data/1430608114420414055956/v388430_ 10q.ftwluding a copy of Realbiz’'s Annual Report on
Form 10-K for the year ended October 31, 2013

(b) Has had an opportunity to review and gséstions of an officer of Realbiz concerningitiegterials and information relating
this offering, and desires no further informatiespecting the offering.

(c) Realizes that Realbiz has incurred lpssgce its inception and must raise additionatifuto support its operations.

(d) Realizes and accepts the personal finhnisk attendant to the fact that that purchakéhe Convertible Note represent
speculative investment involving a high degreeisi,rand should not be purchased by any persongraptred to lose their entire investment.

(e) Can bear the economic risk of an investnin the Convertible Note and the underlying siées for an indefinite period
time, can afford to sustain a complete loss of dngbstment, has no need for liquidity in connettieith an investment in the Converti
Note , and can afford to hold the Convertible Notiefinitely.

) Realizes that there will be a limited nket for the Convertible Note and the underlyingwséies, and that there are signific
restrictions on the transferability of such Coniaet Note and the underlying common shares theganeertible into.

(9) Realizes that neither the ConvertibleteNaor the and the underlying securities have hegistered for sale under

Securities Act of 1933, as amended (the “ Acbr applicable state securities laws (the “Staagvs”), and they may be sold only pursuar
registration under the Act and State Law, or amiopi of counsel that such registration is not respli
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(h) Is experienced and knowledgeable inrfai@ and business matters, capable of evalualiagrterits and risks of investing
the Convertible Note and does not need or desiraskistance of a knowledgeable representativid ia the evaluation of such risks (or, in
alternative, has a knowledgeable representativenwsiach investor intends to use in connection witteaision as to whether to purchase
Convertible Note). Is acquiring the Convertible dlaind the underlying securities for the undersiggedn beneficial account, for investm
purposes only and not with a view to, or resaleannection with, any distribution of the securities

()Holder is duly organized, validly existing and good standing under the laws of its state of mimgdion, with all necessary pov
and authority to execute and deliver this Notgyddorm its obligations thereunder, and to consutartte transactions contemplated hereby.

())The execution, delivery and performance of thiste has been duly and validly authorized by thearBoof Directors ar
stockholders of Holder, as required; and Holderthagsull legal right, power and authority to exezand deliver this Note and to consumr
the transactions contemplated hereby. No furtheparate authorization is necessary on the part @fiét to consummate the transact
contemplated hereby.

6. Events of Defaultif one or more of the following events (“Evenfdiefault”) shall have occurred and be continuing:

€)) the Company shall fail to pay any Bipal of, or Interest on, this Note, or any feesaay other amount payal
hereunder within five (5) days of the due dateunfhspayment;

(b) the Company shall fail to observe erfprm any material covenant or agreement of thageNor in any docume
delivered pursuant hereto;

(c) any material representation, warramgrtification or statement made by the Companythis Note or in an
document delivered pursuant hereto shall proveate ibeen incorrect in any material respect wherenjaddeemed made);

(d) a judgment or order for the paymentnainey in excess of $250,000 shall be renderedhsigéie Company and st
judgment or order shall continue unsatisfied anstayed for a period of ten (10) da

(e) the Company shall commence a voluntage or other proceeding seeking liquidation,gaoization or other reli
with respect to itself or its debts under any bapkey, insolvency or other similar law now or hdterin effect or seeking the appointment
trustee, receiver, liquidator, custodian or otherilar official of it or any substantial part osiproperty, or shall consent to any such religb
the appointment of or taking possession by any siffitial in an involuntary case or other procegdoommenced against it, or shall mal
general assignment for the benefit of creditorsshall fail generally to pay its debts as they Imeealue, or shall take any corporate actic
authorize any of the foregoing;

) an involuntary case or other procegdhall be commenced against the Company seekjaigléition, reorganizatic
or other relief with respect to it or its debts an@ny bankruptcy, insolvency or other similar laew or hereafter in effect or seeking
appointment of a trustee, receiver, liquidator taedisn or other similar official of it or any substial part of its property, and such involun
case or other proceeding shall remain undismissed period of 60 days; or an order for relief balentered against the Company, unde
federal bankruptcy laws as now or hereafter inoffe

(9) a judgment or order for the paymentaiey shall be rendered against any the Compashgwach judgment or orc
shall continue unsatisfied and unstayed for a pesfcden (10) days;
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(h) there shall have occurred any Chandeantrol;

0] the Company shall (i) cease to be scibjo the periodic reporting requirements underBkchange Act, or (ii) fail -
comply in all material respects therewith for ircegs of 30 days; or

@) the Company shall (i) fail to maintajuotation or listing of their respective Commorockt on the OTCBB or ¢
equivalent replacement exchange which requiredilihg of Exchange Act reports as a condition atilig or quotation, for any period of
days or longer or (ii) be suspended from tradingaog electronic quotation system upon which sucm@on Stock may be quoted for :
period of time.

Then, and in every such event, any Holder may, bitem notice to the Company, declare the Princ{adether with accrued Interest ther
and all other amounts owing hereunder) to be, hadPrincipal (together with accrued Interest therand all other amounts owing hereun
shall thereupon become, immediately due and payaiti®ut presentment, demand, protest or othercaaif any kind, all of which are here
waived by the Company; provided, that in the cdsang of the Events of Default specified in clagsg (f), or (i) above, without any notice
the Company or any other act by any Holder, thadiyal (together with accrued Interest thereon @hdther amounts owing hereunder) s
become immediately due and payable without presemitndemand, protest or other notice of any kifidpfavhich are hereby waived by 1
Company.

7. Payments; Extension of Maturit&ll payments of Principal and Interest (and @aller amounts owing hereunder) to be n
by the Company in respect of this Note shall beenadollars by wire transfer to an account desigddy the Holder by written notice to
Company. All amounts payable under the Notes dielpaid free and clear of, and without reductionrdgson of, any deduction, setoff
counterclaim. If the Principal and accrued and ithpaterest become due and payable on any day tihara Business Day, the Maturity C
shall be extended to the next succeeding Businagsdnhd to such payable amounts shall be addedtdrest which shall have accrued du
such extension period at the rate per annum hepsioified.

8. Replacement of Nat&Jpon receipt by the Company of evidence satiefgdb it of the loss, theft, destruction or mutiie of
this Note, and (in case of loss, theft or destamtiof indemnity reasonably satisfactory to it, ammbn reimbursement to the Company o
reasonable expenses incidental thereto, and (ilated) upon surrender and cancellation of thise\lthte Company shall make and delive
the Holder a new note of like tenor in lieu of tiNste. Any replacement note made and delivereccaoraance with this Section 8 shall
dated as of the date hereof.

9. Remedies

€) Upon the occurrence of an Event ofdD#éf Principal then outstanding of, and the acdrared unpaid Interest on, 1
Notes shall automatically become immediately due @ayable without presentment, demand, protestthmr formalities of any kind, all ¢
which are hereby expressly waived by the Compamy the Holder may pursue and enforce all of thetsiggnd remedies provided to a secure
creditor with respect to the Collateral under theQJ

(b) The Holder may institute such actiongproceedings in law or equity as it shall deerpeshent for the protection
its rights and may prosecute and enforce its claigasnst all assets of the Company, and in cororeetith any such action or proceeding s
be entitled to receive from the Company paymenthef principal amount of this Note plus accrued riesé to the date of payment ¢
reasonable expenses of collection, including, withimitation, attorneys' fees and expenses.

16




(c) Upon the occurrence of an Event ofddéif the Holder may pursue any other rights oredies available to Holder
law or in equity.

10. Costs and Expensekhe Company shall be responsible for all expeimsasred by any holder in connection with the N
including the costs of collection.

11. No Waivers by Delay or Partial ExeecitNo delay by Holder in exercising any powers ghts hereunder shall operate
waiver of such power or right, nor shall any singtepartial exercise of any power or right precladeer or further exercise thereof, or
exercise of any other power or right hereundertoevise.

12. Further AssuranceEach party agrees to execute such other documasttisiments, agreements and consents, and tak
other actions as may be reasonably requested kntlike parties hereto to effectuate the purposdisioNote.

13. Notices All notices required or permitted hereunder slglin writing and shall be deemed effectively givéa) upol
personal delivery to the party to be notified, {jen sent by confirmed facsimile if sent duringmal business hours of the recipient, if
then on the next Business Day, (c) five (5) daysrafaving been sent by registered or certified,maiurn receipt requested, postage pre
or (d) one (1) day after deposit with a nationaélgognized overnight courier, specifying next dajivery, with written verification of receif
All communications shall be sent as follows:

If to the Company RealBiz Media Group, Inc
2690 Weston Road, Suite 2
Weston, FL 3333
Attention: William Kerby
Telecopy: 88-693-0961

If to the Holder:

or to such other address or telecopy nhumber apdhy to whom notice is to be given may have furad to the other party in writing
accordance herewith.

14, Amendments and Waiveido modification, amendment or waiver of any psiwn of, or consent required by, this Note,
any consent to any departure herefrom, shall kee®@ffe unless it is in writing and signed by eatlthe Company and a Holder Majority. Si
modification, amendment, waiver or consent shaktbective only in the specific instance and fag lurpose for which given.

15. Exclusivity and Waiver of Right&No failure to exercise and no delay in exercisinghe part of any party, any right, po
or privilege hereunder shall operate as a waiverettf, nor shall any single or partial exerciseany right, power or privilege preclude :
other right, power or privilege. The rights and esfies herein provided are cumulative and are ndusie of any other rights or remec
provided by law.
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16. Invalidity. Any term or provision of the Notes shall be imetfve to the extent it is declared invalid or ufoeceable, withot
rendering invalid or enforceable the remaining ®and provisions of the Notes.

17. Headings Headings used in the Notes are inserted for auamee only and shall not affect the meaning of tetyn o
provision of the Notes.

18. CounterpartsThis Note may be executed in one or more couatespeach of which shall be deemed an originaftingent
but all of which collectively shall constitute oaad the same agreement.

19. Assignment The Notes and the rights and obligations hereustall not be assignable or transferable by then@am)
without the prior written consent of a Holder Mafpr The Holder may assign this Note and the riginid obligations hereunder without
prior written consent of the Company. Any instrumgurporting to make an assignment in violatiothi$ Section 20 shall be void.

20. Survival Unless otherwise expressly provided herein,egt@sentations warranties, agreements and covecamtsined i
this Note shall survive the execution hereof arallsiemain in full force and effect until the paynmteén full of all Principal and accrued &
unpaid Interest and all other amounts owing unidemotes.

21. MiscellaneousThis Note shall inure to the benefit of the Compand the Holder, and all their respective suarssan:
permitted assigns. Nothing in this Note is intende@hall be construed to give to any other perfiam, or corporation any legal or equita
right, remedy or claim under or in respect of tiite or any provision herein contained.

22. GOVERNING LAW . THIS NOTE SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH,
THE LAWS OF THE STATE OF NEW YORK (WITHOUT GIVING E FFECT TO ANY CHOICE OR CONFLICT OF LAWS
PROVISIONS).

23. CONSENT TO JURISDICTION . THE COMPANY HEREBY IRREVOCABLY AND UNCONDITIONALL Y
SUBMITS TO THE EXCLUSIVE JURISDICTION OF THE COURTS OF THE STATE OF FLORIDA AND OF THE FEDERAL
COURTS SITTING IN THE STATE OF FLORIDA. THE COMPANY AGREES THAT ALL ACTIONS OR PROCEEDINGS
ARISING OUT OF OR RELATING TO THIS NOTE OR THE TRAN SACTIONS CONTEMPLATED HEREBY MUST BE
LITIGATED EXCLUSIVELY IN ANY SUCH STATE OR FEDERAL COURT THAT SITS IN THE CITY OF FT. LAUDERDALE,
AND ACCORDINGLY, THE COMPANY IRREVOCABLY WAIVES ANY OBJECTION WHICH IT MAY NOW OR HEREAFTER
HAVE TO THE LAYING OF THE VENUE OF ANY SUCH LITIGAT ION IN ANY SUCH COURT.

24, WAIVER OF JURY TRIAL . THE COMPANY HEREBY WAIVES, TO THE FULLEST EXTENT PERMITTED BY
APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION DIRECTLY OR
INDIRECTLY ARISING OUT OF, UNDER OR IN CONNECTION W ITH THIS NOTE. THE COMPANY (A) CERTIFIES THAT
NO REPRESENTATIVE, AGENT OR ATTORNEY OF THE HOLDER HAS REPRESENTED, EXPRESSLY OR OTHERWISE
THAT THE HOLDER WOULD NOT, IN THE EVENT OF LITIGATI ON, SEEK TO ENFORCE THE FOREGOING WAIVER AND
(B) ACKNOWLEDGES THAT IT AND THE HOLDER HAS BEEN IN DUCED TO ENTER INTO THIS NOTE, BY, AMONG
OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION 24.
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25. Powers and Remedies Cumulative; Deta®@mission Not Waiver of Event &fefault. No right or remedy herein confer
upon or reserved to the Holder is intended to ldusive of any other right or remedy available toldé€r under applicable law, and every ¢
right and remedy shall, to the extent permittedauy, be cumulative and in addition to every othight and remedy given hereunder or no
hereafter existing at law or in equity or otherwiShe assertion or employment of any right or reyrieereunder, or otherwise, shall not pre
the concurrent assertion or employment of any o#ipgropriate right or remedy. No delay or omissibithe Holder to exercise any right
power accruing upon any Event of Default occuriamgl continuing as aforesaid shall impair any siglit or power or shall be construed tc
a waiver of any such Event of Default or an acqeeese therein; and every power and remedy givethisyNote or by law may be exerci
from time to time, and as often as shall be deeexpadient, by the Holder.

26. Severability In case any provision of this Note is held byoart of competent jurisdiction to be excessive ¢ope 0
otherwise invalid or unenforceable, such provisstwall be adjusted rather than voided, if possitethat it is enforceable to the maxinr
extent possible, and the validity and enforceabditthe remaining provisions of this Note will natany way be affected or impaired thereby.

[THE REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLAN K]
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IN WITNESS WHEREOF , the undersigned has executsdNote as of the date first above written.
REALBIZ MEDIA GROUP, INC.

By:

Name: William Kerby
Title: Chief Executive Office
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Payment for Purchase of the Note by thermmount o ,000 is being made either:

a. Wiring payment of the Subscription Price to theaast set forth below
Bank Name: Bank of America, N.A.
Bank Address: 401 E Las Olas Blvd 9th Floor
Ft. Lauderdale, FL 33301
Ph: 88¢-40C-9009
ABA #02600959:
Swift #BOFAUS3N
Account Title: Realbiz Media Group, Inc.
Account # 89805234146

OR

b. By mailing a certified check, payable to Realbizdi#éeGroup Inc. 2690 Weston Road, Weston FlorideB23&tn. Bill
Kerby.

In either case, the undersigned agrees to exdust&ubscription Agreement and if by mail, send to:
Realbiz Media Group, Inc
2690 Weston Road, Suite 200
Weston Florida 33331

Attn: Bill Kerby
If by facsimile to:

954-888-9082 Attn: Bill Kerby.

Consummation of the sale of the Securities to thdetsigned and to all other Investors in connectidth the offering of a maximum

$1,000,000 of Convertible Notes shall be completedr before December 31st, 2014 (the “ ClosingeDgtunless such Closing Date shal
extended by the Company in its sole discretion.

21




ANNEX A
NOTICE OF CONVERSION OR EXCHANGE

The undersigned hereby elects to convert prin@padlor interest under the _ % Secured Convertiklh&hgeable Promissory N
due of RealBiz Media Group, Inc., (tf@&mpany’), into:

/___| shares of common stock (the * Company Comi®tmtk”), of the Company, each according to the conditionedfe as of the da
written below. If shares of Common Stock are toidseied in the name of a person other than the sigthexd, the undersigned will pay
transfer taxes payable with respect thereto amlisering herewith such certificates and opiniassreasonably requested by the Compa
accordance therewith. No fee will be charged taniblder for any conversion, except for such trankfees, if any.

By the delivery of this Notice of Conversion or Bange the undersigned represents and warrants toaimpany that its ownershig
the Common Stock does not exceed the amounts makaifider Section 2(d)(viii) of this Promissory Bpas determined in accordance
Section 13(d) of the Exchange Act.

Conversion calculations:
Date to Effect Conversion or Exchani

Principal Amount of Debenture to be Converted oclianged

$

Payment of Interest in Common Stock __ yes
Ifyes, $ of Interest Accrued on Account oh@arsion or Exchange at Issi
Number of shares of Company Common Stock to beds:

Signature:

Name:

Title:

Address for Delivery of Common Stock Certificat
Or

DWAC Instructions

Broker No:

Account No:
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Exhibit 31.]
SECTION 302 CERTIFICATION
[, William Kerby, certify that:
1. | have reviewed this Qadyt report on Form 10-Q of RealBiz Media Grous.In

2. Based on my knowledges tieport does not contain any untrue statementdtarial fact or omit to state a material fact
necessary to make the statements made, in ligheafircumstances under which such statementswade, not misleading with respect to the
period covered by this report;

3. Based on my knowledge,thaudited financial statements, and other findmefarmation included in this report, fairly
present in all material respects the financial o results of operations and cash flows ofrégistrant as of, and for, the periods presentec
in this report;

4, The registrant’s othertiéging officer(s) and | are responsible for estabing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 18a}Hhd 15d-15(e)) for the registrant and have:

(@) Designed suli$closure controls and procedures, or caused disclosure controls and procedures to be des
under our supervision, to ensure that materialrmédion relating to the registrant, including itmsolidated subsidiaries, is made known 1
by others within those entities, particularly dgrihe period in which this report is being prepared

(b) Designed susternal control over financial reporting, or cadssuch internal control over financial reportiogbi
designed under our supervision, to provide readeradsurance regarding the reliability of financeporting and the preparation of unauc
financial statements for external purposes in atmuoce with generally accepted accounting princjples

(c) Evaluated tbffectiveness of the registrastdisclosure controls and procedures and presentélis report ot
conclusions about the effectiveness of the disctosontrols and procedures, as of the end of thiegeovered by this report based on ¢
evaluation; and

(d) Disclosedtlnis report any change in the registrarititernal control over financial reporting thatooed during th
registrant’s most recent fiscal quarter that hatenally affected, or is reasonably likely to méadly affect, the registrarg’internal control ow
financial reporting; and

5. The registramtother certifying officer(s) and | have disclosedsed on our most recent evaluation of internatrob ove
financial reporting, to the registrant's auditonsdathe audit committee of the registrantioard of directors (or persons performing
equivalent functions):

(a) All signifink deficiencies and material weaknesses in thegdesi operation of internal control over finan
reporting which are reasonably likely to advers#fgct the registrarg’ ability to record, process, summarize and refoeancial informatior
and

(b) Any fraud, ether or not material, that involves managemenitber employees who have a significant role ir
registrant’s internal control over financial repogt

Date: March 17, 2015 /s/ William Kerby
William Kerby
Chief Executive Office




Exhibit 31.z
SECTION 302 CERTIFICATION
I, Adam Friedman, certify that:
1. | have reviewed this Qadyt report on Form 10-Q of Realbiz Media Grougs.in

2. Based on my knowledges tieport does not contain any untrue statementdtarial fact or omit to state a material fact
necessary to make the statements made, in ligheafircumstances under which such statementswade, not misleading with respect to the
period covered by this report;

3. Based on my knowledge,thaudited financial statements, and other findmefarmation included in this report, fairly
present in all material respects the financial o results of operations and cash flows ofrégistrant as of, and for, the periods presentec
in this report;

4, The registrant’s othertiéging officer(s) and | are responsible for estabing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 18a}Hhd 15d-15(e)) for the registrant and have:

(@) Designed sddtlosure controls and procedures, or causeddisctosure controls and procedures to be designed
under our supervision, to ensure that materiakrmédion relating to the registrant, including itmsolidated subsidiaries, is made known to us
by others within those entities, particularly dgrihe period in which this report is being prepared

(b) Designed siiernal control over financial reporting, or cadssuch internal control over financial reportinge
designed under our supervision, to provide readeragsurance regarding the reliability of financégorting and the preparation of unaudited
financial statements for external purposes in atmuoce with generally accepted accounting princjples

(c) Evaluated #ftectiveness of the registrant’s disclosure adatand procedures and presented in this report our
conclusions about the effectiveness of the disctosantrols and procedures, as of the end of thegeovered by this report based on such
evaluation; and

(d) Disclosedtlvis report any change in the registrant’s inteowaitrol over financial reporting that occurredidgrthe
registrant’s most recent fiscal quarter that hagenally affected, or is reasonably likely to maadly affect, the registrard’internal control ove
financial reporting; and

5. The registrant’s othertifging officer(s) and | have disclosed, based anmost recent evaluation of internal control over
financial reporting, to the registrant’s auditorgldhe audit committee of the registrant’s boardioéctors (or persons performing the
equivalent functions):

€) All signifiotideficiencies and material weaknesses in thegydesi operation of internal control over financial
reporting which are reasonably likely to adversafgct the registrant’s ability to record, processnmarize and report financial information;
and

(b) Any fraud, ether or not material, that involves managemeitloer employees who have a significant role in the
registrant’s internal control over financial repogt

Date: March 17, 2015 /s/ Adam Friedma
Adam Friedman
Chief Financial Office




Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. 81350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of RealBledia Group, Inc. (the “Company”) on Form {Dfor the fiscal quarter ended January
2015 as filed with the Securities and Exchange Csion on the date hereof (the “Report;)William Kerby, Chief Executive Officer of tl
Company, certify, pursuant to 18 U.S.C. §1350,dpted pursuant to Section 906 of the Sarbanesy@deof 2002, that:

1. The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Act of 4,98nd
2. The information contained in the Report fairhggents, in all material respects, the financiabition and results of operations of the
Company.

/s/ William Kerby
William Kerby

Chief Executive Office
March 17, 201!




Exhibit 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. 81350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of RealBledia Group, Inc. (the “Company”) on Form {Dfor the fiscal quarter ended January
2015 as filed with the Securities and Exchange Csion on the date hereof (the “Report))Adam Friedman, Chief Financial Officer of
Company, certify, pursuant to 18 U.S.C. §1350,dpted pursuant to Section 906 of the Sarbanesy@deof 2002, that:

1. The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Act of 4,98nd
2. The information contained in the Report fairhggents, in all material respects, the financiabition and results of operations of the
Company.

/s/ Adam Friedma
Adam Friedmar
Chief Financial Office
March 17, 201!






