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RealBiz Media Group, Inc.
Consolidated Balance Sheets

April 30, October 31,
2015 2014
(Unaudited)
Assets
Current Asset
Cash $ 117,64: $ 20,06¢
Accounts receivable, net of allowance for doub#fttounts 102,99: 118,40t
Prepaid expenses 3,30( 3,30(
Total current asse 223,93: 141,77-
Property and equipment, r 51,28: 45,77¢
Website development costs and intangible asset 2,759,59; 3,701,14.
Due from affiliates 139,59¢ 131,08t
Total assets $ 317440 $  4,019,78
Liabilities and Stockholders' Equity
Current Liabilities
Accounts payable and accrued expel $ 1,926,377 $  1,880,29
Deferred revenu 26,26: 45,56¢
Derivative liabilities 217,36: 305,22(
Convertible notes payable, net of discount-0- and &0-, respectively - 60,00(
Loans payable 235,00( 170,00(
Total current liabilities 2,405,001 2,461,07!
Convertible notes payable - long term, net of dist®f $775,187 and $147,395, respectively 504,81 2,60¢
Total liabilities 2,909,81 2,463,68.
Stockholders' Equit
Series A convertible preferred stock, $.001 paneal 20,000,000 authorized, 50,570,726 and
66,801,653 shares issued and outstanding at Apr2@15 and October 31, 2014, respecti 50,57: 66,80
Series B convertible preferred stock, $.001 pane/al, 000,000 authorized, 15,000 andsi@ares issue
and outstanding at April 30, 2015 and -0- shareseid and outstanding at October 31, 2014,
respectively 15 -
Common stock, $.001 par value; 250,000,000 autbdyiz06,803,524 and 84,980,282 shares issue
outstanding at April 30, 2015 and October 31, 20&dpectively 106,80: 84,98(
Additional paic-in-capital 16,954,76 15,453,32
Subscription advance - 130,00
Accumulated other comprehensive inca 5,88¢ 34,03¢
Accumulated deficit (16,879,82) (14,250,55)
Total RealBiz Media Group, Inc. stockholders' eguit 238,22: 1,518,58
Noncontrolling interest 26,37 37,50¢
Total stockholders' equity 264,59. 1,556,09
Total liabilities and stockholders' equity $ 3,174,40 $ 4,019,78,

The accompanying notes are an integral part oktheasolidated financial statements
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RealBiz Media Group, Inc.

Consolidated Statements of Operations and Comprehsive Loss

Revenues
Real estate media revenue

Operating expense:!
Cost of revenue (exclusive of amortizatis
Technology and developme
Salaries and benefi
Selling and promotions expen
Amortization
General and administrative

Total operating expenses

Operating loss

Other income (expense
Interest expens
Gain on change on fair value of derivati
Gain on legal settlement of accounts payi
Foreign exchange gain (los
Other income (expense)
Total other income (expense)

Net loss

Net loss attributable to the noncontrolling inteél

Net loss attributable to RealBiz Media Group, Inc.

Preferred Stock Dividend

Net loss attributable to common shareholder
Weighted average number of shares outstandin
Basic and diluted net loss per share

Comprehensive loss

Unrealized gain (loss) on currency translation sifjient

Comprehensive loss

(Unaudited)
For the three months endec For the six months endec
April 30, April 30,

2015 2014 2015 2014
$ 321,38¢ $ 252,56( $ 614,04 $ 498,61
14,83( 17,13t 27,46 39,12¢
172,44¢ 140,03! 337,79¢ 140,03!
292,99¢ 241,45 624,71! 494,37(
177,59: 117,70 216,68 205,74
509,10¢ 406,38¢ 1,018,21: 750,72t
431,15! 353,61: 1,057,227 1,351,00.
1,598,13; 1,276,33 3,282,16 2,981,00!
(1,276,74) (2,023,77) (2,668,11) (2,482,39)
(184,309 (4449 (233,69() (1,319
354,26¢ - 87,85¢ -
3,77¢ - 36,25¢ -
11,92 (23,219 21,53¢ (15,707
(3,107 177,68 (3,109 177,68¢
182,56( 154,02¢ (91,139 160,66¢
$ (1,094,18) $ (869,74) $ (2,759,25) $ (2,321,72)
57,18: 32,52¢ 129,99: 70,607
$ (1,037,00) $ (837,219 $ (2,629,26) $ (2,251,11)
- (114,63.) - (233,129
$ (1,037,00) $ (951,85) $ (2,629,26) $ (2,484,24)
103,674,76 59,420,26 95,503,39 56,905,72
$ (0.0) $ (0.0 $ (0.09 $ (0.09)
(36,210 (138,34)) (28,14") 67,18¢
$ (1,07321) $ (1,090,19) $ (2,657,41) $ (2,417,05)

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

Cash flows from operating activities:
Net loss attributable to RealBiz Media Group, lo@mmon stocl
Adjustments to reconcile net loss to net cash fsperating activities
Noncontrolling interest in loss of consolidated sidiaries
Amortization and depreciatic
Gain on legal settlement of de
Gain on change in fair value of derivative liald
Stock based compensation and consulting
Changes in operating assets and liabiliti
Increase in accounts receiva
Increase in prepaid expen:
Increase in security depos
Increase in accounts payable and accrued exp
Decrease in due to/from affiliat
(Decrease) Increase in deferred revenue
Net cash used in operating activities

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

Cash flows from financing activities:
Proceeds from loans payal
Proceeds from convertible promissory nc
Payments applied to loans paya
Proceeds from subscription advan
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 cash

Net increase (decrease) in Ci
Cash at beginning of period

Cash at end of period

Supplemental disclosure:
Cash paid for interest
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For the six months endec

April 30,

2015 2014
$ (2,629,26) $ (2,251,11)
(129,99) (70,607
1,187,13 761,13t
(36,259 -
(87,85¢) -
487,78 717,08t
15,417 20,88¢
- (2,779
- 34kt
114,37! 54,98¢
11,79: (1,077,76)
(19,30) 7,01¢
(1,086,18) (1,840,80)
(17,689 (3,32))
(85,40 -
- (281,19))
(103,09 (284,51)
75,00( -
1,130,00! -
(10,000 (18,039
- 200,00(
120,00( 435,10(
- 160,00
1,315,00! 777,06
(28,14") 67,18¢
97,57¢ (1,281,06)
20,06¢ 1,304,37.
$ 117,64: $ 23,31(
$ - $ 1,31«




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 A shams/erted to common stoc

Value
Shares

Next 1 Interactive, Inc. Preferred Series B shaes/erted to common stoc

Value
Shares

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

Value
Shares

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

Value
Shares

Next 1 Interactive, Inc. promissory notes convettedommon stock
Value

Shares

Common stock issued for conversion of promissongst
Value

Shares

Common stock issued for accrued interest on coimeromissory notes
Value

Shares

Common stock retirec
Value

Shares

Preferred stock dividends accrus
Value

Warrants issued for Next 1 Interactive, Inc. debdifications

Value
Warrants
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For the six months endec

April 30,

2015 2014
30,00 $ 13,50(
100,00( 27,00(
100,00( 9,00(
729,08 $ -
3,314,03 -
485,000 $ 404,75!
2,900,00! 8,095,00!
409,750 $ -
3,645,00! -
407,99' $ 122,62!
2,719,86: 817,411
392,000 $ 80,00(
4,100,00! 1,600,00!
60,000 $ -
600,00( -
32,030 $ -
320,33: -
75C % -
750,00( -
- $ 233,12¢
- $ 4,809,300
- 12,000,00




For the six months endec

April 30,
2015 2014
Retirement of Series A Preferred shares for the@mmon of Next 1 Interactive, Inc. Preferred skaard
debt:
Value $ 1,639,788 $
Shares 16,230,92
Series B shares issued for settlement of priory@aoceeds and Next 1 Interactive, Inc. d
Value of shares issued $ 100,00 $
Value of Next 1, Interactive debt settled $ 30,000 $
Shares 26,00(
Conversion of Series B Preferred shares to comromdk:s
Value $ 55,00( $
Shares - Series B Preferred 11,00(
Shares - Common 1,100,00!
Warrants 1,100,00!

The accompanying notes are an integral part oktbeasolidated financial statemer
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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
is not misleading. Certain information and footndtsclosures normally included in annual finanatdtements 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 statemdrusld be read in conjunction with the Compangudited consolidated financial statem
for the year ended October 31, 2014, containetienGompany’s Annual Report on Form K(iled with the SEC on February 13, 2015."
results of operations for the three and six momthded April 30, 2015, are not necessarily indieati¥ results to be expected for any o
interim period or the fiscal year ending October 3115.

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 April 30, 2015 and October 31, 2014.

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 atilApO, 2015 and October 31, 20
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 $12,184540,410 for the six months ended April 30, 2048 2014, respectively.

F-7




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 gbsrin 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
April 30, 2015, the Company did not impair any ldivgd assets.

Website Development Costs

The Company accounts for website development éoséscordance 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 "ASC 2825" Accounting for the Costs of Computer SoftwareéBe Sold, Leased, or Otherw
Marketed, requiring certain software developmerst®o 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 aatieth future revenue, estimated economic life, ahdnges in software and hardw
technologies. Amortization of the capitalized s@ftes development costs begins when the productaigadle for general release to custon
Capitalized costs are amortized based on the greai@) the ratio of current gross revenues totttal current and anticipated future g
revenues, or (b) the straiglite method over the remaining estimated econoifécf the product and is included in operating enges in tr
accompanying statement of operations. For the sixths ended April 30, 2015, the Company has cagel$36,310 of costs associated
the development of a mobile app that has been glexte service on February 4, 2015. Additionallye tCompany has capitalized $49,09
costs associated with the development of a suitearketing applications that has been placed iatgice on April 30, 2015, These costs
being amortized over their remaining estimated enwn life and the Company incurred amortizationenge related to software developn
costs of $8,741 and $-Oer the six months ended April 30, 2015 and 20B$pectively. This amortization is included in teclogy ant
development expenses and general and administetpenses in the accompanying statement of opegatio

Goodwill and Other Intangible Assets

In accordance with ASC 350-30-6&6o0dwill 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 recabky. Factors the Company considel
be important which could trigger an impairment esviinclude the following:

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

When the Company determines that the carrying vafue intangible may not be recoverable based tperexistence of one or more of
above indicators of impairment and the carryingueadf the asset cannot be recovered from projeatéiscounted 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 withiskhéherent to the current busin
model. Significant management judgment is requinedietermining whether an indicator of impairmexises and in projecting cash flows. 1
Company did not consider it necessary to recoramgairment charge on its intangible assets durdiregsix months ended April 30, 2015

2014,

Intellectual properties that have finite usefuklvare amortized over their useful lives. The Cawpacurred amortization expense relate
website development costs and other intangibletasse$1,018,218 and $750,726 for the six monthdednApril 30, 2015 and 201
respectively.The Company allocated the amortization of the Nektbr website and software development costs lerdix months endi
April 30, 2015 and 2014 of $263,285 and $62,052peetively to technology and development with thiabce of $754,933 being absorbe
general and administrative expenses.






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 evidencarofarrangement 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 promoticeavices to agents or brokers via a valsed 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 geals as credit card fees, sales commi
to business partners, expenses related to oucipation in industry conferences, and public relasi expenses.

Technology and Development

Costs to research and develop our products arensggeas incurred. These costs consist primariliecifinology and development rele
expenses including third party contractor fees tuthnology software services. Technology and dgmémt also includes amortization
capitalized costs of the Nestbuilder website asdedi with the development of our marketplace anfwape development costs. 1
amortization of the Nestbuilder website and sofewvdevelopment costs for the six months ending A®il 2015 and 2014 is $263,285
$62,052, respectively.

Advertising Expense

Advertising costs are charged to expense as imtuara are included in selling and promotions expeinsthe accompanying unaudi
consolidated financial statements. Advertising @&sge for the six months ended April 30, 2015 and420d&s $94,386 and $55,2
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 equisgruments 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 inhadm entity incurs liabilities in exchange for ge@nd 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 provigesdance regarding the interaction of ASC 7A18-and certain SEC rules ¢
regulations. The Company has applied the proviseinfSAB 107 in its adoption of ASC 718-10. The C@myp accounts for noamploye:
share-based awards in accordance with ASC TopiesB0Equity Based Payments to NEmployees. The Company estimates the fair val
stock options by using the Black-Scholes optiogipg model.

Foreign Currency and Other Comprehensive Incomeg) 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@adhs or losses resulting from s
translation are included as a separate componestafmulated other comprehensive income. Gainessek resulting from foreign curre
transactions are included in foreign currency ineoon 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 larwbe foreign exchange rates on
transaction date and on the reporting date. Wegrezed net foreign exchange loss and gain of $B1.&® $15,707, respectively for
months ended April 30, 2015 and 2014, respectivEhe foreign currency exchange gains and lossesnalgded as a component of ot
(income) expense, net, in the accompanying Unadiditensolidated Statements of Operations. For thensinths ended April 30, 2015 ¢
2014, the decrease and increase in accumulatedrebemsive gain was $28,147 and $67,188, respegtivel
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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 exchémagsactions are the rates of exchange as quotatht @ANDA, a Canadiabased foreig
exchange company providing currency conversionjnentetail foreign exchange trading, online foreigarrency transfers, and fol
information, internet website. Translation of ambfrom Canadian dollars into United States dollaes made at the following exchange r
for the respective periods:

e As of April 30, 2015 - Canadian dollar $0.831808 $1.00
« For the six months ended April 30, 2015 - Canadialiar $0.84782 to US $1.00
Income Taxes

The Company accounts for income taxes in accordaitbeASC 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 and#esis of assets and liabilities and net operdtisg and tax credit carryforwards given
provisions of enacted tax laws. Deferred incomept@visions and benefits are based on change®tas$ets or liabilities from year to yeal
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 thiéitglto implement taxplanning strategies va
adjustments to the carrying value of deferred &sets and liabilities may be required. Valuatidavednces 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 aftetedimining that the relevant t
authority would more likely than not sustain thesition following an audit. For tax positions meetithe “more-likely-than-notthreshold, th
amount recognized in the unaudited consolidateghfifal statements is the largest benefit that tgreater than 50 percent likelihood of be
realized upon ultimate settlement with the relevartauthority.

Earnings Per Share

Basic earnings per share is computed by dividingnmme attributable to common stockholders byweéghted 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 pielgndilutive securities outstanding during egmériod. Diluted loss per common st
is considered to be equal to basic because itisldntive. The Company’s common stock equivalentdude the following:

April 30,
2015
Series A convertible preferred stock issued andtantling 50,570,72
Series B convertible preferred stock issued anstantling 300,00
Series C convertible preferred stock issued anstading -0-
Warrants to purchase common stock issued, outstgradid exercisable 4,244,533l
Shares on convertible promissory notes 13,017,07
68,132,33

Concentrations, Risks and Uncertainties

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

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

have no effect on the results of operations omfimne 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)

During the current fiscal quarter the Company disted that it has not been properly reporting a-camrolling interest in one of
subsidiaries. The effect of this was that the cbdated balance sheet at October 31, 2014 didrmadtide a caption in the stockholdeesjuity
section for non-controlling interest for $37,50am caption for “Total RealBiz Media Group, Incodtholders’ equity”of $1,518,589, wit
Total Stockholders’ Equity remaining unchangediab$6,098.

Also, additional paid in capital was overstatedfiyl57,583 and accumulated other comprehensivenaagas overstated by $6,006 offse
accumulated deficit being understated by $1,126d180noncontrolling interest being understated &¥,%909. Net loss attributable to comr
stockholders was overstated by $129,991 and $7G@0he three and six months ended April 30, 26ffdet by net loss attributable to non:
controlling interest being understated by those wam® This was corrected in this filing. The Compavaluated SEC Staff Accounti
Bulletin #108, and applied a dual method to evaluaithe adjustment was material. Under the duahog both a “rollover'method and ¢
“iron curtain” method were applied. In both methods, the adjustmvas not material to the comparative three andrgirth period ended Ap
30, 2014 and the year ended October 31, 2014. @& 18, 2015, the Company exchanged 4,000,000 consimmes to obtain the remain
15% interest in the subsidiary which eliminates tlo@-controlling interests, see footnote number‘disequent eventsAs a result, th
following reclassification was made for the yeadeth October 31, 2014 and the three and six momithsdeApril 30, 2014

Additional paid in capita Additional paid in capita
Originally Reported at October 31, 20 Adjustment Adjusted at October 31, 20:
$16,610,91: ($1,157,583 $15,453,32¢
Accumulated other comprehensive
Accumulated other comprehensive incc income
Originally Reported at October 31, 20 Adjustment Adjusted at October 31, 20:
$40,042 ($6,006) $34,03€
Accumulated Deficit a Accumulated Deficit a
Originally Reported at October 31, 20 Adjustment Adjusted at October 31, 20:
($15,376,638 $1,126,08( ($14,250,558
Noncontrolling interes Noncontrolling interes
Originally Reported at October 31, 20 Adjustment Adjusted at October 31, 20:
$-0- $37,509 $37,50¢
Net loss attributable to common
Net loss attributable to common stockhols stockholder
Originally Reported for the six months en Adjusted for the six months
April 30, 2014 Adjustment ended April 30, 201
($2,554,851 ($70,607) ($2,484,244
Net loss attributable to common
Net loss attributable to common stockhol stockholders
Originally Reported for the three months Adjusted for the three months
ended April 30, 201 Adjustment ended April 30, 201
($984,377 ($32,526) ($951,851;

Recently Issued Accounting Pronouncements

We have implemented all new relevant accountingqyguocements that are in effect through the datthede financial statements. Th
pronouncements did not have any material impadherfinancial statements unless otherwise discloaed we do not believe that there
any other new accounting pronouncements that haea lissued that might have a material impact onfioancial position or results
operations.
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REALBIZ MEDIA GROUP, INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
(UNAUDITED)

NOTE 3: GOING CONCERN

The accompanying unaudited consolidated finantééments have been prepared on a going conces) Wasch contemplates the realizat
of assets and the satisfaction of liabilities ie tlormal course of business.

The Company has incurred net losses of $2,759,@856& six months ended April 30, 2015. At April, ZM15, the Company had a work
capital deficit of $2,181,067 and an accumulatditdef $16,879,823. It is managemesntpinion that these facts raise substantial dabbu
the Companys ability to continue as a going concern withoutitidnal debt or equity financing. The unauditechsolidated financii
statements do not include any adjustments relatnidpe recoverability and classification of recatdesset amounts nor to the amounts
classification of liabilities that might be necegsshould the Company be unable to continue asraygmncern.

In order to meet its working capital needs throtlghnext twelve months, the Company may considergpto 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 its cash nedétts, Company may be unable to secure any additforaicing on terms that are favorabl
acceptable to it, if at all.

NOTE 4: PROPERTY AND EQUIPMENT

At April 30, 2015, the Company's property and emept are as follows:

April 30, 2015
Remaining Accumulated Net Carrying
Useful Life Cost Depreciation Value
Computer equipmet- office 1.9 Years $ 40,56¢ $ 15,05¢ $ 25,511
Computer equipment - Nestbuilder website 1.8 Years 42,14¢ 16,38( 25,76¢
$ 82,71¢ $ 31,43¢ $ 51,28:

During the six months April 30, 2015, the Companyghased $17,688 of computer equipment of whicplated in service. Compu
equipment is depreciated using the straight linéhote of its estimated useful life of three yearspEeciation expense related to the comj
equipment was $12,184 and $10,410 for the six nsattded April 30, 2015 and 2014, respectively. heas no property and equipm
impairment recorded for the six months ended A3Bil2015 and 2014.

NOTE 5: INTANGIBLE ASSETS

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

April 30, 2015
Remaining Accumulated Net Carrying
Useful Life Cost Amortization Value
Sales/Marketing agreeme 1.0 Years $ 4,796,170 $ 3,443,371 $ 1,352,80:
Website development cos 1.9 Years 1,527,30 549,38: 977,92:
Web platform/customer relationshi- ReachFactor acquisitic 2.0 Years 600,00( 299,99¢ 300,00
Software development costs 2.8 Years 137,59 8,741 128,85t

$ 7,061,08 $ 4,301,490 $ 2,759,59:

F- 13




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

NOTE 5: INTANGIBLE ASSETS (CONTINUED)

For the six months ended April 30, 2015, the Corgpzes capitalized $36,310 of costs associated thiéghdevelopment of a mobile app !
has been placed into service on February 4, 20d8itidnally, the Company has capitalized $49,09¢asts associated with the developr
of a suite of marketing applications that has bgleed into service on April 30, 2015, These castsbeing amortized over their remair
estimated economic life, estimated to be 3 yeaith) the Company incurring amortization expenseteglao software development cost:
$8,741 and $-Ofor the six months ended April 30, 2015 and 20&4pectively. This amortization is included in teslogy and developme
expenses and general and administrative expensies accompanying statement of operations

Intangible assets are amortized on a strdigbtbasis over their expected useful lives, estathdo be 4 years, except for the website(s), v
is 3 years. Amortization expense related to weltteelopment costs and intangible assets was $204&nd $750,726 for six months en
April 30, 2015 and 2014, respectively.

NOTE 6: ACCOUNTS PAYABLE AND ACCRUED EXPENSES

At April 30, 2015, the Company’s accounts payalnlé accrued expenses are as follows:

April 30,
2015
Trade payables and accru $ 255,07¢
Accrued preferred stock dividen 915,44
Accrued payroll and commissio 542,87!
Other liabilities 212,97
Total accounts payable and accrued expenses $ 1,926,37!

NOTE 7: DUE FROM/TO AFFILIATES

During the normal course of business, the Compaogives and/or makes advances for operating expéo$em its parent Company, Ne»
Interactive, Inc. As of April 30, 2015, the Compaayue $139,598 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 six months ended April 30, 2015, the @any:

« Between December 2014 and April 2015, the Compacgived $1,130,000 in proceeds and issued two €a), 12% convertib
promissory notes maturing on December 31, 2016tmus third party investors. Interest shall acanedhe principal of the note &
rate equal to 12.0% per annum in cash and 12.08totk per annum based upon $0.10 (ten) cents pee.shhe noteholder, at th
option, shall have the right, but not the obligatiat any time and from time to time, to convettoalany portion of the principal a
interest into fully paid and n-assessable shares of Company common stock atrikiers@n price of $0.10 per sha

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
$775,780 was recognized. The discount is being timedrover the terms of the convertible promissooyes using the straiglite
method, which approximated the effective interesthud. During the six months ending April 30, 20%£510,883 of the debt discol
has been amortized and recorded as interest expense

Stated interest charged to operations relatingéee notes for the six months ended April 30, 20162014 amounted to $85,700
$-0-, respectively. For the six months ending April 3012, the Company converted $60,000, of a previoissyed convertib
promissory note, in principal and issued 600,008resh of its common stock and the remaining priricizdance of convertib
promissory notes is $1,130,000 and the remainingraartized discount balance was $664,897.

o On October 20, 2014, the Company issued a twoda},y7.5% convertible promissory note maturing @toBer 19, 2016 with a non-
related third party investor valued at $150,000 eaoetived $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 sharédseoCompanys common stock, $0.001 par value, per share, exartise 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% andceapected life of 1.5 years. The value of theseramis was charged to inter
expense with the offset to additional paidegpital. The noteholder, at their option, has tghtrfrom 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, leas 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 nomassessable shares of Common Stock at the Convdrsioen The conversion price means the lower offithed
conversion price of $0.20 or the variable convergidce. The variable conversion price shall me&%6nultiplied by the lowest
the VWAP (volume weighted average price) of the mam 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 edtinting Standar:
Cadification topic 815, Accounting for Derivativastruments and Hedging Activities (*“ASC 81%$ 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 dhatnot clearly and clost
related to the host contract are bifurcated andewegnized at fair value with changes in fair eatacognized as either a gain or
in earnings. The Company determined the fair valuderivative instruments and hybrid instrumentsdshon 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 April 3@15 was valued using the Bla8icholes model, resulting in a fair value of $212,
previously valued at $571,630 resulting in a gairthie change in the fair value of derivatives iotal$345,268 for the three mon
ending April 30, 2015. The assumptions used inBlaek-Scholes pricing model at April 30, 2015 are asofel: (1) dividend yield ¢
0%,; (2) expected volatility of 203.06%, (3) rifilee interest rate of 0.58%, and (4) expecteddffé.47 years. During the six mon
ending April 30, 2015, $37,105 of the debt discobas been amortized and recorded as interest exp8teted interest chargec
operations relating to this note for the six moreghded April 30, 2015 and 2014 amounted to $7,880%0-,respectively. As of Apr
30, 2015, the remaining principal balance is $180.8nd the remaining un-amortized discount balaree$110,290.

NOTE 9: LOANS PAYABLE

During the six months ending April 30, 2015, then@pany received $75,000 in proceeds from a relatety @nd issued a 6% promissory t
due and payable on or before April 30, 2015 anderad10,000 principal only payment. The principalabce as of April 30, 2015 is
follows:

Related part $  65,00(

Non-related party 170,00(



3 _ 23500
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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 Bodasignated 1,000,000 shares as S
B Convertible Preferred stock. On May 5, 2015, @wmmpany designated 1,000,000 shares as Series @&ibte Preferred Stock. The tc
number of shares of all classes of stock that tbhmgany shall have the authority to issue is 375@lD shares consisting of: 250,000,
shares of common stock with a $0.001 par valuespares; and 120,000,000 shares which may be désijas Series A Convertible Prefel
stock with a $0.001 par value per share, 1,0004lyes designated as Series B Preferred stockawi$#0.001 par value per share
1,000,000 shares designated as Series C Preféoddveith at $0.001 par value per share.

Common Stock
During the six months ended April 30, 2015, the @any:

» issued 1,266,667 shares of its common stock aloitly 1y050,000 one year warrants with an exercis&®i8 to $1.25 for ca
proceeds of $120,00

« issued 1,100,000 shares of its common stock foversion of 11,000 shares of the Company's Seri€dierred Shares valuec
$55,000. These common shares were valued at thgrgpvalue of the Series B Preferred sha

« issued 2,473,350 shares of its common stock foted value of $483,925 for consulting fees rendefée value of the common stock
issued was based on the fair value of the stotikeatime of issuanci

« issued 34,000 shares of its common stock valu&B&55 to its employees as stock compensation.vahe of the common sto
issued was based on the fair value of the stotikeatime of issuanct

o issued 3,314,030 shares of its common stock vadu&d29,087 upon the conversion of the holderseftN Dual Convertible Seri
A Preferred shares held in our former parent compdext 1 Interactive, Inc. These common shares waheed based on the clos
price on the date the shares were iss

« issued 2,900,000 shares of its common stock vadti®&d85,000 upon the conversion of the holderseftN Dual Convertible Seri
B Preferred shares held in our former parent comext 1 Interactive, Inc. These common shares waheed based on the clos
price on the date the shares were iss

. issued 3,645,000 shares of its common stock vadtu&d09,750 upon the conversion of the holderseftN Dual Convertible Seri
C Preferred shares held in our former parent compéaxt 1 Interactive, Inc. These common shares weheed based on the clos
price on the date the shares were iss

o issued 2,719,862 shares of its common stock vadti®&d07,995 upon the conversion of the holderseftN Dual Convertible Seri
D preferred shares held in its former parent corypé@ext 1 Interactive, Inc. These common shares waheed based on the clos
price on the date the shares were iss

o issued 4,100,000 shares of its common stock vadu&392,000 upon the conversion of the holderseftN debt held in our form
parent company Next 1 Interactive, Inc. These comsitares were valued based on the closing pricthemlate the shares w
issued.

o issued 320,333 shares of its common stock valuedB2i033 as payment for accrued interest on caoblermpromissory notes
requested by the note holders according to contahttrms

. issued 600,000 shares of its common stock uponersion of $60,000 of principal of the Company's\atible promissory not:
according to contractual terrr

« issued 100,000 shares of its common stock alorly 140,000 one year warrants with an exercise @fick.50 as settlement of pr
year cash advances to purchase shares by thigdipeesstors valued at $30,0C
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REALBIZ MEDIA GROUP, INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
(UNAUDITED)
NOTE 10: STOCKHOLDERS’ EQUITY (CONTINUED)

Common Stock (continued)

« evaluated the conversion feature of the convertistemissory notes and determined the Company's aomstock exceeded 1
conversion price as stated in each of the converilomissory notes representing a beneficial cmieoe feature. Using the intrin:
value method at the convertible promissory note,datotal discount of $775,780 was recognizechaisgh additional paid in capite

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

Common Stock Warrants

At April 30, 2015, there were 4,244,530 warrantsstanding with a weighted average exercise prick0of4 and weighted average life of
years. During the six months ended April 30, 2ah6,Company granted 3,900,000 warrants and 15,2848pired

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 @QMO00 shares. As of April 30, 2015, the Company 53,570,726 shares of Convert
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 boar
the election of the Company, Preferred Dividendy b converted into Series A Stock, with each camedeshare having a value equal to
market price per share, subject to adjustmenttfmkssplits. In order to exercise such option, @wmpany 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 shareashmon 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, stmoashange, stock sale, merger of @
form of corporate reorganization of the Companyhvaihy other entity in which the Company's stockbaddorior 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 distribti)ionhe holders of the Series A stock then outstamdhall 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 dividendshenoutstanding preferred shares as of April 305201aled $915,447 and are include
accounts payable and accrued expenses in the aaoging balance sheet. These preferred stock didil@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 April 30, 2015 were $199,462

During the six months ended April 30, 2015, the @any.
« retired 16,230,927 Preferred Series A shares,eatdist of $1,639,787 based upon the original séesiand purchase agreemer

October 2012 and retirement was approved by thedBafaDirectors on May 15, 2014. This was basednuipe issuances of Reall
common shares issued for conversion from Nextdr#ative, Inc. preferred stock and convertible gesary notes
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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

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 withravplue of $0.001, a stated value of $!
per share and convertible into the Company's comstock at $0.05 per share. As of April 30, 201% @ompany had 15,000 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 sharésedberies B Stock. Dividends accrue whether oitm®t have been declared by the Boa
Directors. At the election of the Company, it mayidy its obligations hereunder to pay dividendstloe 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 Stgc&qual to $0.05 per share. Each holder of S&istck 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, exchaegglusive license, lease or other disposition Ibba substantially all of the intellectt
property or assets of the Company, (b) any acduisif the Company by means of consolidation, stmathange, stock sale, merger of @
form of corporate reorganization of the Companyhvaihy other entity in which the Company's stockbdddrior 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 aftekitay into account the distribution of assets amargpayment thereof over to, creditors of
Company (the "net assets available for distribu)iohhe holders of the Series B stock then outstanehall 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 B Stock or to the Common Stookamount for each share of Series B S
equal to all accrued and unpaid Preferred Dividgrids the Stated Value, as adjusted (the "SeriésgBidation Amount”). Preferred sto
dividends accruing, but have not been declaredhemutstanding preferred shares as of April 3Q520ere $7,610.

During the six months ended April 30, 2015, the @any:
« 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 vakte$130,000, based upon subscription agreemen®®,10 was in settlement
prior year cash advances to purchase shares loyfhity investors and the balance of $30,000 wafieahto Next 1 Interactive, li
debt obligation
« converted 11,000 shares of Series B Preferred stoak,100,000 shares of common stock valued 505D
NOTE 11: RELATED PARTY TRANSACTIONS

During the six months ended April 30, 2015, the @any paid $800 a month in rent for office spacéehalf of an officer of the Company,
Company use.

Equity transactions with the Company's former paaee described in Note 10.

F- 18




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

NOTE 12: FAIR VALUE MEASUREMENT AND DISCLOSURE

The Company has adopted ASC 8E@jr Market Measurement and Disclosureeluding the application of the statement to meaurring
non-financial assets and liabilities. The adopdASC 820 did not have a material impact on thenfany’s fair value measurements. A
820 defines fair value as the price that would deived to sell an asset or paid to transfer dlityalin 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 swgng fair value into six broad levels as follows:

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 April 30, 2015 is suniredrbelow:

Quoted Prices

in
Active Markets  Significant
Other Significant
for Identical Observable  Unobservable
Assets Inputs Inputs
Description (Level 1) (Level 2) (Level 3) Total
Derivative liabilities $ 0- $ - $ 217,36: $ 217,36.

NOTE 13: SUBSEQUENT EVENTS

The Company has evaluated subsequent events oupafter the balance sheet date and has identliiedollowing subsequent events
analyzing the transactions for proper accountiagttnent:

During May and June 2015, the Company:

« On June 16, 2015, issued an unsecured convertitée with a face value of $500,000 and a two yearrawa to purchase 675,0
shares of the Comparsytommon stock at an exercise price of $0.10 pareshpar value $0.001 per share, in exchange500 80!
cash, less $20,000 held back for notehokl&gal costs, in the closing of its private plaesetn The Note and the Warrant were is:
pursuant to the terms of a Securities Purchaseehgeeat, dated May 12, 2015, entered into by the Gowy@mnd the Investor. T
issuance of the Note and Warrant were contingeo @pregistration statement being declared effediivthe Securities and Excha
Commission on June 12, 20!

« there were 418,000 shares of common stock issuad ederest option on convertible promissory notes

» there were 10,000 shares of common stock issuedrinection with a consulting agreement.

« there was 1,000,000 shares of common stock at $§508d in connection with a sales and marketimgeagent.

. there were 140,000 shares of common stock at $#8sdfed in connection with the conversion of $7,00@ promissory note. The
were also 202,429 shares of common stock at $0.13484d in connection with the conversion of $10,60a promissory not

- there were 80,000 shares of common stock issuednnection with the conversion of NXOI Preferregdi@res.

« the Company is currently analyzing the above tretimas for proper accounting treatment.
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REALBIZ MEDIA GROUP, INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
(UNAUDITED)

NOTE 13: SUBSEQUENT EVENTS (CONTINUED)

On June 18, 2015, the Company exchanged 3,115@@@non shares for 90.0 shares of RealBiz Holdings, pursuant to a Shi
Exchange Agreement. Also on June 18, 2015, thepaaosnexchanged 885,000 common shares for 25.5ssh&iRealBiz Holding:
Inc. pursuant to a Share Exchange Agreement. TB@sand 25.5 shares represented an approximate 1E%rship in RealBi
Holdings, Inc. The Company now owns 100% of all IB&aHoldings, Inc. share:

One June 18, 2015, the Company issued 1,570,00@hoanshares to a former employee as full settlernEdeferred compensati
and accrued vacation owed to h

On May 5, 2015, the Company's Board of Directongraped the creation of a new Series C Preferrecksamd on May 5, 2015,
certificate of designation was filed with the stafeDelaware designating 1,000,000 shares withrasplaie of $0.001, a stated valut
$5.00 per share and convertible into the Compamytsmon stock at $0.05 per share. As of April 3A,32a@he Company had -8hare
of Convertible Preferred Stock Series C issuedartdtanding. The Series C Preferred stock will lmiééidends at a rate of 10% |
annum and shall accrue on the stated value of shahes of the Series C Stock. Dividends accrue heheir not they have be
declared by the Board of Directors. At the electidrthe Company, it may satisfy its obligationseéerder to pay dividends on

Series C stock by issuing shares of common stotetidolders of Series C stock on a uniform andatea basis. Each share of Se
C Stock is convertible at the option of the holthesreof at any time into a number of shares of Com®tock determined by dividi
the Stated Value by the Conversion Price thenfecefThe conversion price for the Series C Steckdqual to $0.05 per share. E
holder of Series C stock shall be entitled to theber of votes equal to one hundred (100) votesdich shares of Common Stock
which the Series C Stock could be converted i

In the event of (a) the sale, conveyance, exchaegeusive license, lease or other disposition lbfoa substantially all of th
intellectual property or assets of the Company,afi) acquisition of the Company by means of codatilbn, stock exchange, st
sale, merger of other form of corporate reorgaiopadf the Company with any other entity in whitke tCompany's stockholders p
to the consolidation or merger own less than a rigjof the voting securities of the surviving ewtior (c) the winding up
dissolution of the Company, whether voluntary amolaintary (each such event in clause (a), (b) pa(diquidation event"), the Boa
shall determine in good faith the amount legallgikable for distribution to stockholders after tadiinto account the distribution
assets among, or payment thereof over to, creditbtee Company (the "net assets available foribigion"). The holders of tt
Series C stock then outstanding shall be entitidaket paid out of the net assets available for Distion (or the consideration recei
in such transaction) before any payment or distidnushall be made to the holders of any classefegpred stock ranking junior to t
Series C Stock or to the Common Stock, an amoune#éeh share of Series C Stock equal to all accamet unpaid Preferr
Dividends plus the Stated Value, as adjusted @eriés C Liquidation Amount”). Preferred stock demds have not accrued or b
declared since there were no outstanding Seriegf€rped shares as of April 30, 2015.

On June 19, 2015, the Company entered into an gmgliot agreement with Thomas Grbelja pursuant tekvMr. Grbelja will serv
as the Chief Financial Officer of the Company, efffee June 23, 2015.

On July 3, 2015, the Company terminated the empémyrof its Chief Revenue Officer - Steven Marques.
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ITEM 2. MANAGEMENT’ S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AN D 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, uncertastac
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 foidaoking statements generally relatt
and are based upon our current plans, expectaissamptions and projections about future evenis n@nagement 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 suchiMardiooking 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 specifi¢idne 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 disclosed in the Company’s Annual Repartorm 10K for the fiscal year ended October 31, 2014 fikdth the SEC on Februe
13, 2015 (the “Form 10-K”") should be considereéwaluating our prospects and future 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 statemesgaires 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 expmri and on various other assumptions that arevieelito be reasonable under
circumstances, the results of which form the b&misnaking judgments about the carrying values ssfets 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 FObrK Are those that depend most heavily on these jedtgrand estimates. As of April
2015, there had been no material changes to atheafritical accounting policies contained therein.

Results of Operations

Three months ended April 30, 2015 compared to thremonths ended April 30, 2014.
Revenues

Our total revenues increased 27% to $321,388 feitlihee months ended April 30, 2015, compared &2 850 for the three months en
April 30, 2014, an increase of $68,828. The inaedassales is the reflection of additional revenegorted and collected from our Centun
Corporate automated videos contract pursuant tehwbiir technology automatically uploads videoshiirtwebsite along with the additio
income added from the current ERA Corporate pursteawhich our technology hosts and stores videdsmatically and posts them to tf
corporate website. The company expects revenuertnce to increase due to new product introdustiand full implementation of seve
enterprise level contracts.

Operating Expenses

Our operating expenses, which include cost of regetechnology and development, salaries and liensélling and promotion and gen
and administrative expenses increased 25% to $1,32&or the three months ended April 30, 2015, parad to $1,276,331 for the th
months ended April 30, 2014, an increase of $3211,80

This increase was substantially due to an incremsensulting fees of $115,108 and an increasedhriology and development of $32,413,
to a lesser extent an increase in selling and ptiomof $59,888, an increase in salaries and benefi$51,541, an increase in rent of $44,
an increase in the amortization of intangible assét$102,720 and an increase in travel and emerent of $25,055; this was offset b
decrease in webhosting of $52,235 and to a lesdenta decrease in audit and accounting of $49 d@lecrease in miscellaneous expen
$31,890 and a decrease in cost of revenue of $2,305

The current financials reflect costs associatedh wirying legacy agreements that have been teradnalost importantly, the Compansy’
dependence on consultants has been curtailec-productive lines of business have been eliminatedi technology expenses have t



brought entirely in house. General and Administeatexpenses (excluding naash amortization) have been significantly reduttedhr
estimated $145,000 per quarter.

Similarly, Technology and Development expenses végber due to various platform development ash amortization and the eliminai
of costly consultants and employees, which shaoefléct better cash flow in future quarters.

In curtailing the use of consultants andfeeusing our technology on core competencies, thengany has refined its product lines
introduced new, more advanced products to markke financial impact of these products will becgonevalent in the next six months to
year term as agent adoption and utilization inee:




Other I ncome (Expenses)

Our other income increased 19% to $182,560 foithhee months ended April 30, 2015, compared to P of other income for the thi
months ended April 30, 2014, an increase of $28,984s increase was substantially due to a gairchange of fair value of derivatives
$354,268 and to a lesser extent an increase iflgfoexchange gain of $35,142; this was offset bynarease of interest expense of $183
and to a lesser extent a decrease other incom&36f #01.

Net Loss

We had a net loss of $1,094,184 for the three nmatfded April 30, 2015, compared to net loss oBFBE for the three months ended A
30, 2014, an increase of $224,439. The increaseetinoss from 2014 to 2015 was substantially duthéoan increase in interest expens
$183,861, an increase of other expense of $180atPincrease in consulting fees of $115,108, arease in amortization of intangible as
of $102,720, an increase in technology and devedoprof $32,413 offset by the decrease in the lasshange in the fair value of derivative
the amount of $354,268. The combination of costimytwithout impacting the Comparg/many product lines or its ability to produce
market new products, and the already experiencerkase in revenues has strengthened the Congpaogition. Pro forma cash flo
(excluding amortization) is anticipated to prodpeefitability in the next fiscal quarter, a firsirfthe Company in nearly a decade.

Results of Operations

Six months ended April 30, 2015 compared to six méms ended April 30, 2014.
Revenues

Our total revenues increased 23% to $614,044 forstk months ended April 30, 2015, compared to $©8for the six months ended A|
30, 2014, an increase of $115,430. The increasales is the reflection of additional revenue reggbrand collected from our Century
Corporate automated videos contract pursuant tehwbir technology automatically uploads videosh&irtwebsite along with the additio
income added from the current ERA Corporate pursteawhich our technology hosts and stores vidaderaatically and posts them to tt
corporate website. The company expects revenuertincie to increase due to new product introdustiand full implementation of seve
enterprise level contracts.

Operating Expenses

Our operating expenses, which include cost of reggtechnology and development, salaries and lisnsélling and promotion and gen
and administrative expenses increased to $3,282qgt6he six months ended April 30, 2015, compareti2,981,005 for the six months en
April 30, 2014, an increase of 10% or $301,156.

This increase was substantially due to an increasechnology and development of $197,764 andlasser extent: an increase in salaries
benefits of $130,345, an increase in investor i@latof $97,119, an increase in the amortizatiomi@ngible assets of $267,492, an increa
rent of $37,994 and an increase in selling and ptmmns of $10,939; this was offset by a decreasmirsulting fees of $270,689 and to a le
extent a decrease in web hosting fees of $51,38Bceease in travel and entertainment of $37,2%ecaease in miscellaneous expens:
$39,277 and a decrease in insurance of $30,193

The increases in technology and development at@lhaidue to four months in the prior year whes@enses were capitalized as oppose
expensed as products were being developed. Desraageneral and administrative are due to theevaluthe shares given to consultant
compared to the prior year.

The current financials reflect costs associatedh wirying legacy agreements that have been teraednalost importantly, the Company’
dependence on consultants has been curtailedpmoauctive lines of business have been eliminated technology expenses have t
brought entirely in house. General and Administeatexpenses (excluding naash amortization) have been significantly redutedr
estimated $145,000 per quarter.

Similarly, Technology and Development expenses vggber due to various platform development ash amortization and the eliminai
of costly consultants and employees, which shaefléct better cash flow in future quarters.

In curtailing the use of consultants andfeeusing our technology on core competencies, thengany has refined its product lines
introduced new, more advanced products to markke financial impact of these products will becgonevalent in the next six months to
year term as agent adoption and utilization in@s:

Other I ncome (Expenses)

Our other expense increased 157% to $91,139 of eipenses for the six months ended April 30, 28b5pared to $160,668 of other incc
for the six months ended April 30, 2014, an inceeas$251,807. This increase was substantiallytdu@e an increase in interest expens
$232,376 and to a lesser extent an increase im expense of $180,791; this was offset by an irsmea the gain on change in the fair valu
derivatives of $87,858 and to a lesser extent arease in gain on legal settlement of accountstpayaf $36,259 and an increase in for
exchange gain of $37,24



Net Loss

We had a net loss of $2,759,256 for the six moattded April 30, 2015, compared to net loss of 2,823 for the six months ended April
2014, an increase of 19% or $437,533. The increaset loss from 2014 to 2015 was substantially @uihe an increase in interest expen:
$232,376, an increase in other expense of $180&@®lncrease in technology and development of B and salaries and benefits
$130,345 and an increase in amortization intangibets of $264,492; offset by the decrease inuttings fees of $270,689 and the decrea:
the loss on change in the fair value of derivatimethe amount of $87,858.

The combination of cost cutting without impactitg tCompanys many product lines or its ability to produce amarket new products, and
already experienced increase in revenues has #tmragl the Company’position. Pro forma cash flows (excluding amattan) is anticipate
to produce profitability in the next fiscal quartarfirst for the Company in nearly a decade.

Assets and Employees; Research and Devel opment

We do not currently anticipate purchasing any egeipt or other assets in the near term, howeveweasxpand operations, we will n¢
additional equipment and employees to create anlahaur products.




Liquidity and Capital Resources; Anticipated Financing Needs

At April 30, 2015, the Company had $117,642 casthand, an increase of $97,756 from $20,066 at tleoérfiscal 2014 and a workil
capital deficit of $2,181,067. The increase is ity due to the increase of proceeds received ftonvertible promissory notes offset by
payment of operating expenses.

Net cash used in operating activities was $1,086fb8 the six months ended April 30, 2015, a deseeaf $754,620 from $1,840,802 u
during the six months ended April 30, 2014.

This cash used in operations mainly consisted ofharease in net loss offset by the recognitioradbss on conversion of NXOI Prefer
Series shares and debt into common shares, antimmiznd depreciation, due from affiliates and ardase in stock based compensatior
consulting fees and a gain on change in fair vafuderivative liabilities.

We have financed our operations since inceptiomguily through proceeds from equity financings ardenue derived from operatio
During the six months ended April 30, 2015, weedi$1,315,000 from issuance of convertible prommjssotes, short term advances and 1
the sale of common stock and warrants. Our contiraperations will primarily depend on our ability taise additional capital from varic
sources including equity and debt financings, ab asour revenue derived from operations. We dar go assurances that any additi
capital that we are able to obtain will be suffitiéo meet our needs or will be on favorable terBased on our current plans, we believe
our cash provided from the above sources will Bicsent to enable us to meet our planned operatiegds for the next 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 sharesaioon 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 harmee. Weve recently incurred approximately $1.8 milladrconvertible debt which may limit ¢
ability to raise additional funds.

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 superviaiwhwith 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 procedurkattare 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 Compgaliyiited resources and limited number of employesanagement concluded that
disclosure controls and procedures were ineffeetssef April 30, 2015 .

Management has identified control deficiencies réiga the lack of segregation of duties and thednfB® 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 idiemployees, we rely heavily on direct managemeertsight of transactions, along with
use of externalegal and accounting professionals. As we grow,exgect to increase our number of employees, whiduld enable us
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 ieraim conclude that our consolidated financialestants for the quarter ended April
2015, included in this Quarterly Report on FormQ@vere fairly stated in accordance with US GAAPcéwlingly, management believes 1
despite our material weaknesses, our consolidateddited financial statements for the quarter endedl 30, 2015 are fairly stated, in
material respects, in accordance with US GAAP.






Limitations on Effectiveness of Controls and Procedres

Our management, including our principal executiviicer 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 labs@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 managememgriade 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 g
under all potential future conditions. Over timentrols may become inadequate because of changesditions, or the degree of complia
with the policies or procedures may deterioratecadee of the inherent limitations in a ceffective 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 quartert 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 constituterirahthanges from the risk factors previously ldised in the Compang’Annual Report ¢
Form 10-K for the fiscal year ended October 31,£0ied with the SEC on February 13, 2015.

Item 2. Unregistered Sales of Equity Securities

Set forth below is information regarding securisedd by us during the three months ended April28015 that were not registered under the
Securities Act:

« issued 450,000 shares of its common stock alorty 3@0,000 one year warrants with an exercise dfésth $1.25 for cash proceeds
of $45,000

« issued 1,100,000 shares of its common stock foconeersion of its Series B preferred shares vaaiédb5,000. The common stock
was issued in reliance upon Section 3(a)(9) ofkeurities Act of 1933, as amended, as the comressiere an exchange with
existing holders exclusively and no commissionesnuneration was paid or given in the convers

« issued 1,202,000 shares of its common stock fotah value of $313,240 for consulting fees rendered

« issued 7,500 shares of its common stock value@# $ its employees as stock compensation.

o issued 3,314,030 shares of its common stock valu&d29,087 upon the conversion request of theeslof convertible Series A
preferred shares held in the former parent comp&ny 1 Interactive, Inc

. issued 2,000,000 shares of its common stock valtigd64,750 upon the conversion request of theehsldf convertible Series B
preferred shares held in the former parent comp&ny 1 Interactive, Inc

« issued 2,875,000 shares of its common stock vau&832,750 upon the conversion request of theehsldf convertible Series C
preferred shares held in the former parent compét 1 Interactive, Inc

o issued 2,169,917 shares of its common stock vati&825,495 upon the conversion request of theehsldf convertible Series C
preferred shares held in the former parent comp&y 1 Interactive, Inc

. issued 4,100,000 shares of its common stock vati&892,000 upon the conversion request of theehsldf convertible promissory
notes held in the former parent company Next lraatéve, Inc.

« issued 600,000 shares of its common stock valug8@000 upon the conversion request of the holofecenvertible promissory
notes held by the Compar

Unless otherwise stated, the sales of the aboveites were deemed to be exempt from registratiotler 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 acdo@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 dutie quarter ended April 30, 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 Note Amendment between Next 1 and Mark A. Wiltahcauntersigned by Realbiz Media Group, Inc., d&aruary 24, 201+
4.2 Warrant issued by Realbiz Media Group, Inc. to MarkwVilton*

31.1 Certification of Chief Executive Officer*

31.2 Certification of Chief Financial Officer*

321 Certification of Chief Executive Officer*

32.2 Certification of Chief Financial Officer*

101.INS XBRL Instance Document*

101.CAL XBRL Taxonomy Extension Calculation Linkbase Docuntie*
101.DEF XBRL Taxonomy Extension Definition Linkbase Docurti&n
101.LAB XBRL Taxonomy Extension Label Linkbase Documer
101.PRE XBRL Taxonomy Extension Presentation Linkbase Doenitft
101.SCH XBRL Taxonomy Extension Schema Docume*

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

RealBiz Media Group, Inc

/s! William Kerby

William Kerby

President and Chief Executive Offic
July 9, 201t

/s/ Thomas Grbelj
Thomas Grbelji

Chief Financial Officer
July 9, 201t

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 July 012
William Kerby (Principal Executive Officer)

/s/ Thomas Grbelj Chief Financial Officer July 9, 2015
Thomas Grbelji (Principal Financial and Principal Accounting iO#fr)




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 tieiport does not contain any untrue statementnoétarial fact or omit to state a mate
fact necessary to make the statements made, indfghe circumstances under which such statemegets made, not misleading with resj
to the period covered by this report;

3. Based on my knowledge, ihaudited financial statements, and other findrinfarmation included in this repo
fairly present in all material respects the finahaondition, results of operations and cash flafvshe registrant as of, and for, the per
presented in this report;

4. The registranpther certifying officer(s) and | are responsifaleestablishing and maintaining disclosure cdstemc
procedures (as defined in Exchange Act Rules 18a}Hhd 15d-15(e)) for the registrant and have:

(@) Designed sulibclosure controls and procedures, or caused disttosure controls and procedures ti
designed under our supervision, to ensure thatriahtaformation relating to the registrant, inclag its consolidated subsidiaries, is m
known to us by others within those entities, pattidy during the period in which this report isifige prepared,;

(b) Designed simfernal control over financial reporting, or cadssuch internal control over financial repor
to be designed under our supervision, to providsarable assurance regarding the reliability odrfaial reporting and the preparatior
unaudited financial statements for external purpas&ccordance with generally accepted accoumptimgiples;

(c) Evaluated #féectiveness of the registramttisclosure controls and procedures and presémtiils repor
our conclusions about the effectiveness of thelalisce controls and procedures, as of the endegpéniod covered by this report based on
evaluation; and

(d) Disclosedthis report any change in the registranititernal control over financial reporting thaicomec
during the registrant’s most recent fiscal quattet has materially affected, or is reasonablylyike materially affect, the registrastinterna
control over financial reporting; and

5. The registramther certifying officer(s) and | have disclosbdsed on our most recent evaluation of internatrol
over financial reporting, to the registrant’s aodit and the audit committee of the registramtoard of directors (or persons performing
equivalent functions):

(a) All signifiodeficiencies and material weaknesses in theydesi 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, ather or not material, that involves managemerttioer employees who have a significant
in the registrant’s internal control over finanadieporting.

Date: July 9, 2015 /s/ William Kerby
William Kerby
Chief Executive Office




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

2. Based on my knowledges tieiport does not contain any untrue statementnoétarial fact or omit to state a mate
fact necessary to make the statements made, indfghe circumstances under which such statemegets made, not misleading with resj
to the period covered by this report;

3. Based on my knowledge, ihaudited financial statements, and other findrinfarmation included in this repo
fairly present in all material respects the finahaondition, results of operations and cash flafvshe registrant as of, and for, the per
presented in this report;

4. The registranpther certifying officer(s) and | are responsifaleestablishing and maintaining disclosure cdstemc
procedures (as defined in Exchange Act Rules 18a}Hhd 15d-15(e)) for the registrant and have:

(@) Designed sulibclosure controls and procedures, or caused disttosure controls and procedures ti
designed under our supervision, to ensure thatriahtaformation relating to the registrant, inclag its consolidated subsidiaries, is m
known to us by others within those entities, pattidy during the period in which this report isifige prepared,;

(b) Designed simfernal control over financial reporting, or cadssuch internal control over financial repor
to be designed under our supervision, to providsarable assurance regarding the reliability odrfaial reporting and the preparatior
unaudited financial statements for external purpas&ccordance with generally accepted accoumptimgiples;

(c) Evaluated #féectiveness of the registramttisclosure controls and procedures and presémtiils repor
our conclusions about the effectiveness of thelalisce controls and procedures, as of the endegpéniod covered by this report based on
evaluation; and

(d) Disclosedthis report any change in the registranititernal control over financial reporting thaicomec
during the registrant’s most recent fiscal quattet has materially affected, or is reasonablylyike materially affect, the registrastinterna
control over financial reporting; and

5. The registramther certifying officer(s) and | have disclosbdsed on our most recent evaluation of internatrol
over financial reporting, to the registrant’s aodit and the audit committee of the registramtoard of directors (or persons performing
equivalent functions):

(a) All signifiodeficiencies and material weaknesses in theydesi 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, ather or not material, that involves managemerttioer employees who have a significant
in the registrant’s internal control over finanadieporting.

Date: July 9, 2015 /s Thomas Grbelj
Thomas Grbelja
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 RealBiedia Group, Inc. (the “Company”) on Form @@for the fiscal quarter ended April .
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 financiadétion and results of operations of the
Company.

/s/ William Kerby
William Kerby

Chief Executive Office
July 9, 201t




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 RealBiedia Group, Inc. (the “Company”) on Form @@for the fiscal quarter ended April .
2015 as filed with the Securities and Exchange Cwsion on the date hereof (the “Report;)Thomas Grbelja, 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 financiadétion and results of operations of the
Company.

/s/ Thomas Grbelj
Thomas Grbelji

Chief Financial Office
July 9, 201t






