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Next 1 Interactive, Inc. and Subsidiar
Consolidated Balance She:

November 30, February 29,

2012 2012*
(Unaudited)
Assets
Current Asset
Cash $ 93,73( $ 12,98¢
Accounts receivable, net of allowance for doub#fttounts 37,83¢ 1,45¢
Prepaid expenses and other current a: 22,91¢ -
Security deposits 61,61: 46,61
Total current asse 216,09¢ 61,05¢
Option agreemer - 305,00(
Website Development costs and intangible assets, ne 4,841,69. 96,59.
Total assets $ 5057,79 $ 462,64°
Liabilities and Stockholders' Deficit
Current Liabilities
Accounts payable and accrued expel $ 288501l $ 201248
Other current liabilitie: 621,13 603,95:
Securities purchase agreement final buy 50,00( -
Derivative liabilities- convertible promissory nott 777,09: 916,20:
Derivative liabilities- preferred stocl 121,87: 1,338,01
Convertible promissory notes, net of discount 33,899 and $924,446, respectiv: 7,697,24: 7,417,45
Convertible promissory note related party, net of discount c-0- and &0-, respectively 605,00( 355,00(
Convertible notes payable to officer of consolidesabsidiary 241,82!
Other advance 68,00( 68,00(
Other notes payab 100,00( 70,00(
Shareholder loar 440,00( 840,00(
Capital lease payab - 25,40¢
Notes payable - current portion 959,07 960,68
Total current liabilities 14,566,26 14,607,20
Convertible promissory note long term portion, net of discount of $29,444 &-0-, respectively 40,55¢ -
Notes payabl- long-term portion - 88,89
Total liabilities 14,606,81 14,696,09

Stockholders' Defici

Series A Preferred stock, $.01 par value; 3,0@Dd@horized; and 1,884,611 shares issued and

outstanding at November 30, 2012 and 1,809,61%shssued and outstanding at February 29, 2(

respectively 18,84¢ 18,09¢
Series B Preferred stock, $.00001 par value; 30@@0authorized; 413,600 shares issued and

outstanding at November 30, 2012 and -0- shase®d and outstaning at February 29, 2012,

respectively 4 -
Series C Preferred stock, $.00001 par value; 3000Q0authorized; -0- shares issued and outstandin

November 30, 2012 and February 29, 2012, respégi - -
Series D Preferred stock, $.00001 par value; 300@0authorized; 563,177 shares issued and

outstanding at November 30, 2012 and -0- shasegdand outstanding at February 29, 2012,

respectively 6 -
Preferred Stock Subscrib 1,980,001 -
Common stock, $.00001 par value; 500,000,000 stzarmrized; 10,543,170 and 1,150,003 share:
issued and outstanding at November 30, 2012 ebduBry 29, 2012, respective 10t 12
Additional paic-in-capital 58,367,97 52,735,40
Stock subscription receivable - (3,790
60,366,93 52,749,72
Accumulated deficit (69,910,97) (66,983,17)
Total Next 1 Interactive, Inc. stockholders’ defici (9,544,03)) (14,233,45)
Noncontrolling interes (4,989 -

Total stockholders’ deficit (9,549,02) -




Total liabilities and stockholders’ deficit $ 5,057,79. $ 462,64

*Derived from audited financial statements.

The accompanying notes are an integral part okthieaudited consolidated financial statements.




Next 1 Interactive, Inc. and Subsidiaries
Consolidated Statements of Operations

(Unaudited)
For the three months endec For the nine months endec
November 30, November 30,
2012 2011 2012 2011
Revenues
Travel and commission revent $ 89,19¢ $ 140,18 $ 397,46t $ 689,07:
Advertising revenues 132,53. 270,48: 133,52: 416,01
Total revenue 221,73: 410,66 530,98 1,105,08.
Cost of revenues 93,47¢ 745,73. 323,08: 2,783,68
Gross profit (loss) 128,25: (335,067 207,90¢ (1,678,59)
Operating expense:!
Salaries and benefi 377,46! 403,45! 906,09¢ 1,182,64
Selling and promotions expen 40,93¢ 7,00(C 57,45¢ 41,80:
General and administrative 1,348,06! 1,042,04 2,237,63 3,496,33!
Total operating expens 1,766,46. 1,452,49 3,291,18 4,720,77
Operating loss (1,638,21) (1,787,56) (3,083,28) (6,399,37)
Other income (expense)
Interest expens (328,097 (1,616,45) (1,573,56) (4,950,74)
Loss on settlement of de (28,789 (509,03 (5,045 (1,007,101
Gain on legal settleme 250,00( - 250,00( 3,129,79i
Gain (loss) on change in fair value of derivati (204,57 1,131,39. 1,585,65. 1,314,42
Other expense (52,719 (26,90)) (102,759 (113,53)
Total other income (expens (364,169 (1,020,99) 154,28! (1,627,16)
Net loss (2,002,38i) (2,808,561 (2,928,99) (8,026,54)
Net loss attributable to the noncontrolling interes in
consolidated subsidiaries 4,98¢ - 4,98¢ -
Net loss attributable of Next 1 Interactive, Inc. $ (1,997,39) $ (2,808,56) $ (2,924,000 $ (8,026,54)
Weighted average number of shares outstandin 9,429,56. 257,08t 5,949,54 182,63(
Basic and diluted net loss per share $ (0.21)) $ (10.92) $ (049 $ (43.9%)

The accompanying notes are an integral part oktbeaudited consolidated financial statements.




Next 1 Interactive, Inc. and Subsidiaries
Consolidated Statements of Cash Flows
(Unaudited)

For the nine months endec
November 30,
2012 2011

Cash flows from operating activities:
Net loss applicable to Next 1 Interactive, Inc. coom stock $ (2,924,000 $ (8,026,54)
Adjustments to reconcile net loss to net cash foperating activities

Interest on bridge loan conversic - 348,53!
Noncontrolling interest in loss of consolidated sdiaries (4,989
Warrants issued in lieu of intere 1,50( -
Loss on settlement of de 5,04t 1,007,101
Gain on legal settleme (250,000 (1,314,42))
Amortization of intangible: 51,07¢ 917,15.
Amortization of discount on notes paya 1,045,86 4,019,95
Amortization of finance fee - 23,77¢
Stock based compensation and consulting 925,96 1,172,30:.
Conversion penaltie 98,02: -
Fees assessed for debt assignr 31,00( -
Gain on change in fair value of derivatiy (1,585,65)) (3,129,79)
Changes in operating assets and liabilit
(Increase) decrease in accounts receiv (36,389) 220,63:
(Increase) decrease in prepaid expenses and attrentasset (22,919 5,78:
Increase in security depos (15,000 13,85(
(Decrease) increase in accounts payable and acerpethse (1,180,06) 1,111,15
Increase (decrease) in other current liabilities 41,18¢ (386,95)
Net cash used in operating activities (3,819,35) (4,017,45)
Cash flows from investing activities:
Cash used in acquisition of business (277,00() (200,00()
Net cash used in investing activities (277,00() (200,00()
Cash flows from financing activities:
Proceeds from convertible promissory nc 594,50( 2,161,201
Payments on convertible promissory nc (42,667 (17,000
Proceeds from other advanc - 190,00(
Proceeds from other notes paye 50,00( 130,00
Principal payments of other notes paye (20,000 (152,509)
Proceeds from shareholder lo: 733,00( 1,014,001
Payment on shareholder loz (20,000 -
Proceeds from sundry notes paye - 100,00(
Principal payments on sundry notes pay: (37,500 (98,000)
Principal payments on capital lec (25,405 (37,559
Proceeds from issuance of series A preferred sl 75,00( -
Proceeds from issuance of series B preferred s 385,00( -
Proceeds from issuance of series D preferred s 1,107,06 -
Proceeds from preferred series B subscriptionseageats 1,307,72 -
Proceeds from preferred series D subscriptionseageats 70,37¢ -
Proceeds from the collection of stock subscripteEreivable - 263,41!
Proceeds from the sale of common stock and warrants - 348,75
Net cash provided by financing activities 4,177,09 3,902,30




For the nine months endec
November 30,

2012 2011
Net (decrease) increase in Ci 80,74 (315,15¢)
Cash at beginning of period 12,98¢ 419,81
Cash at end of period $ 93,73( $ 104,66:
Supplemental disclosure:
Cash paid for interest $ 265,42: $ 15,10(

Supplemental disclosure of non-cash investing anih&incing activity:

During the nine months ended November 30, 2012Cmpany issued 385,734 shares of common stocl3a8@00 one (1) to two (2) ye
warrants with an exercise price of $.05 to $1 inhenge for services rendered, consisting of fimapeind consulting fees incurred in rais
capital, valued at $46,603. The value of the comstonk issued was based on the fair value of theksit the time of issuance or the fair vi
of the services provided, whichever was more rgatiterminable. The value of the warrants was edéthat date of grant using BlaSkhole
option pricing model with the following assumptiomisk free interest rate 0.16% to 0.23%, dividereldd of -0%, volatility factor of 287.30¢
to 396.95% and expected life of 1 to 2 years.

During the nine months ended November 30, 2012 Chwpany issued 38,000 shares of Series B Prefstoatt in exchange for servic
rendered, consisting of financing and consultiresfimcurred in raising capital, valued at $190,00 value of the preferred stock issued
based on the fair value of the stock at the timissifance or the fair value of the services pra\igenichever was more readily determinable.

During the nine months ended November 30, 2012 Ctvmpany issued 93,600 shares of Series D Prefstostt in exchange for servic
rendered, consisting of financing and consultirgsfcurred in raising capital, valued at $544,Z3% value of the preferred stock issued
based on the fair value of the stock at the timssfance or the fair value of the services praljigdéhichever was more readily determinable.

During the nine months ended November 30, 2012 Gbmpany entered into Series B Preferred stockcsiphi®n agreements for 11,0
shares in exchange for services rendered, corgsigfifinancing and consulting fees incurred inirajscapital, valued at $55,000. The valu
the preferred stock issued was based on the fhieaf the stock at the time of issuance or thevalue of the services provided, whiche
was more readily determinable.

During the nine months ended November 30, 2012 ,Gbmpany entered into Series C Preferred stockcsiptisn agreements for 16,0
shares in exchange for services rendered, corgistifinancing and consulting fees incurred inirajscapital, valued at $80,000 and all sh
have been issued. The value of the preferred ssscled was based on the fair value of the stoteatime of issuance or the fair value of
services provided, whichever was more readily deiteable.

During the nine months ended November 30, 2012 Ciimpany converted a series of promissory notesisswed 9,007,433 shares of
Company's common stock valued at $652,041, inay$B88,021 of penalties for tardy conversions.

During the nine months ended November 30, 2012 Ctvapany entered into Series D preferred stockcsigtons agreements for 168,:
shares valued at $841,866 for the conversion oh@®ory notes and issued all shares.

During the nine months ended November 30, 2012 Cthipany issued 32,000 shares of Series D prefstoek valued at $83,761 for
conversion of promissory notes.

During the nine months ended November 30, 2012Ctmpany issued 30,000 shares of Series D prefstost valued at $150,000 for
conversion of shareholder loans.

On October 2, 2012 and as part of the purchasé#fléshares of Real Biz Holdings, Inc., the Compamgered a Series D preferred s
subscription agreement for 380,000 shares valu&éd 800,000 as part of the purchase price and déwpra value of $4,796,178 of intangi
assets upon acquisition of business. Additionahg, Company recorded a derivative liability valumd$35,733 as the purchase agree
includes a "ratchet" provision. The fair value loé t'ratchet” provision was estimated at the datgraift using the Black-Scholes optiprieing
model with the following assumptions: risk-freeergst rate of 0.29%, dividend yield of 40-volatility factor of 395.51% and expected lift
2 years

During the nine months ended November 30, 2012 Cithmpany issued 3,600 shares of Series D prefetaak valued at $18,000 for 1
conversion of accounts payable.

On August 21, 2012, the Company received $50,000raceeds from a relatqahrty investor and issued a bridge loan agreemdht ne
maturity date. In lieu of interest, the Companwés$ 100,000 two (2) year warrants with an exerprsge of $0.05 per share valued at $1
and charged to operations. The fair value of therams was estimated at the date of grant usindthek-Scholes optic-pricing model witl



the following assumptions: risk-free interest rat®.29%, dividend yield of -0-%, volatility factaf 384.11% and expected life of 2 years.

During the nine months ended November 30, 2012rgimaining 2,025 stock options issued on Octob@03]1, with an exercise price of $7
to employees, directors and executives vestedren@odmpany incurred $10,125 in compensation costs.

During the nine months ended November 30, 2012Cthvapany realized a Series A preferred stock dnddef $3,790.
The accompanying notes are an integral part okthasdited consolidated financial statements.
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Note 1 - Summary of Business Operations and Sigréint Accounting Policies
Nature of Operations and Business Organization

Next 1 Interactive“Next 1" or the “Company”) is the parent companyRRTV Network (formerly Resort & Residence TV), Néxip —its
travel division, and Next One Realty — its realaestdivision. The company is positioning itselfamerge as a multi revenue streaNeki
Generation” medi@ompany, representing the convergence of TV, Maiéleices and the Internet by providing multipletfolam dynamics fc
interactivity on TV, Video On Demand (VOD) and wedlutions. The company has worked with multipleriisitors beta testing its platfori
as part of its roll out of TV programming and VOetorks. The list of distributors the company hasked with includes Comcast, C
Time Warner and Direct TV. At present the compapgrates the Home Tour Network through its majaritsned subsidiary real estate par
— RealBiz Media. The Home Tour Network features dv€00 home listings in five cities on the Cox Coonmications network.

Next 1 Interactive is comprised of three distinct ategories: The Company recognized the convergence taking placeteractive
television/the web and began the process of rangeaéveral of its key relationships in real estatvel and media over the last three yea
efforts to position itself for the interactive réution with “TV everywhere”.Currently Next 1 has operating agreements and ¢tive
discussions are underway with broadband, cableOama the Top TV solutions for the Next 1 Networksidg the next 12 months.

Linear TV Network with supporting Web sites —The potential revenue streams from Next 1 Netwerkeaditional Advertising, Interacti
Ads, Sponsorships, Paid Programming, travel comamssand Referral fees.

TV Video On Demand channels for Travel with supporing Web sites —The potential revenue streams from Travel VidecDemand-
Monthly sponsorship packages, po#t advertising, travel commissions and referraéd, acceleration of company owned travel er
(Maupintours, Next Trip, Extraordinary Vacationsdarrip Professionals).

TV Video on Demand channels for Real Estate with qporting Web sites— The potential revenue streams from Real Estate d/ih
Demand ChannelCommissions and referral fees on home sales, fifpast-roll advertising, lead generation fees, banneraadkscross mark
advertising promotions ($89 listing and marketiag,fweb and mobile advertising).

On October 9, 2008, the Company acquired the ntgjofishares in Maximus Exploration Corporatiomeporting shell company, pursuant
share exchange agreement. The share exchangegadoitkthe exchange rate of 1 share of Maximus comstock for 60 shares Extraordin
Vacations USA common stock. The consolidated firergtatements of Next 1, Interactive, Inc. refietthe retroactive effect of the Sh
Exchange as if it had occurred at March 1, 2008lo&k per share amounts are reflected based ohINghares outstanding, basic and dilutive

Effective May 22, 2012, the Company effected arts0 reverse stock split which reduced the numbéssafed and outstanding shares 1
1,848,014,287 to 3,696,029 shares. The consolidatadcial statements have been retroactively aefliw reflect this reverse stock split.

Material Definitive Agreement

On October 9, 2012, RealBiz Media Group, Inc., feriy known as Webdigs, Inc. (our “Companyand Next 1 Interactive, Inc., a Nevi
corporation (“Next 1"),completed the transactions contemplated by thadiceBhare Exchange Agreement entered into on Apr@012 (th
“Exchange Agreement”)JUnder the Exchange Agreement, our Company receillenf the outstanding equity in Attaché Travelemtational
Inc., a Florida corporation and wholly owned sulzsiglof Next 1 (“Attaché”) Attaché in turn owns approximately 80% of a corfioraname:
RealBiz Holdings Inc. which is the parent corparatof RealBiz360, Inc. (“RealBiz"RealBiz is a real estate media services compan\sé
proprietary video processing technology has madaetof the leaders in providing home virtual taarshe real estate industry. In exchangt
our Companys receipt of the Attaché shares from Next 1, oum@any issued to Next 1 a total of 93 million shas&ésur newly designat:
Series A Convertible Preferred Stock (our “SerieStack”). The exchange of Attaché shares in exchange foBeties A Stock is referred to
the “Exchange Transaction.”

Coincident with the closing of the Exchange Tratisa¢ we converted all of our outstanding debt, gidg and liabilities owed to Robert
Buntz, Jr. (“Buntz”) and Edward Wicker (“Wickerihto an aggregate of 7 million shares of Seriestdc& Specifically, Buntz receiwv
5,983,600 shares of Series A Stock upon his corored approximately $401,498 in liabilities we odveim, and Wicker received 1,016,
shares of Series A Stock upon his conversion ofagmately $53,356 in liabilities we owed him. Banwas, and remains after the Exche
Transaction, a director of our Company and our Chiecutive Officer. At the closing of the Exchangeansaction, Wicker resigned
position as a director of our Company and as ouefGtinancial Officer.

As a condition to the closing of the Exchange Taatisn, our Company changed its name from “Webdigs,” to “RealBiz Media Grou
Inc.” on October 3, 2012, by engaging in a shortf@arent-subsidiary merger in the State of Delawar

As a result of the Exchange Transaction and thevarsion of liabilities referred to above, the slmiders of our Company before

Exchange Transaction retained approximately 365sha8es of common stock (after giving effect teerse split effected as of May 3, 20
representing approximately .364% of our issued amdtanding shares of capital stock (both comman @referred immediately after 1
Exchange Transaction. Unless otherwise indicatedpmmon share figures set forth are on a postispsis.

Basis of Presentation and Going Concern



The unaudited consolidated financial statementsidtad in this report have been prepared by the @Goypursuant to the rules and regulat
of the Securities and Exchange Commission for imt@éeporting and include all adjustments (consgstimly of normal recurring adjustmer
that are, in the opinion of management, necessarg fair presentation. These consolidated findistéements have not been audited.

Certain information and footnote disclosures nolnahcluded in financial statements prepared inoadance with generally accep
accounting principles have been omitted pursuastth rules and regulations for interim reportifiige Company believes that the disclos
contained herein are adequate to make the infoomgiiesented not misleading. However, these cateeli financial statements shoulc
read in conjunction with the consolidated finanatdtements and notes thereto included in the Coyfp@nnual Report for the year en
February 29, 2012, which is included in the Compaiprm 10K for the year ended February 29, 2012. The firgndata for the interil
periods presented may not necessarily reflectabelts to be anticipated for the complete year.

Principles of Consolidation

The accompanying unaudited consolidated finandatkements include the accounts of the Company @ndtolly-owned subsidiaries. /
material inter-company transactions and accounts baen eliminated in consolidation.

The Company owns 84.5% interest in Real Biz Holdjrigc. and 92.66% interest in Real Biz Media Grduop. and these entitieatcounts ar
consolidated in the accompanying financial statdmbacause we have control over operating anddiabpolicies. All inter-company
balances and transactions have been eliminated.




Note 1 - Summary of Business Operations and Sigréfint Accounting Policies (continued)
Noncontrolling I nterests

The Company accounts for its less than 100% inténesonsolidated subsidiaries in accordance wiBCATopic 810, Consolidation, anc
accordingly the Company presents noncontrollingrigts as a component of equity on its unauditedatmlated balance sheets and re|
noncontrolling interest net loss under the headiet loss applicable to noncontrolling interestdonsolidated subsidianjih the unaudite
consolidated statements of operations.

Use of Estimates

The Companys significant estimates include allowance for déuwlkdccounts, valuation of intangible assets, aedraxpenses and derival
liabilities. These estimates and assumptions afflieet reported amounts of assets and liabilitieshat date of the consolidated finan
statements and the reported amounts of revenuesxgshses during the reporting period. While then@any believes that such estimates
fair when considered in conjunction with the cordatied financial statements taken as a whole, th@ahamounts of such estimates, w
known, will vary from these estimates. If actuadukts significantly differ from the Company’s estitas, the Company’financial conditio
and results of operations could be materially intgpac

Cash and Cash Equivalents

Cash and cash equivalents consist of cash and-tgnortinvestments with insignificant interest rakrand original maturities of 90 days
less.

Accounts Receivable

The Company extends credit to its customers imtitenal course of business. Further, the Companyladyg reviews outstanding receivab
and provides for estimated losses through an ateedor doubtful accounts. In evaluating the lesfeéstablished loss reserves, the Com
makes judgments regarding its customatsility to make required payments, economic eveants$ other factors. As the financial conditiol
these parties change, circumstances develop ofi@udiinformation becomes available, adjustmentshe allowance for doubtful accou
may be required. The Company also performs ongaiadit evaluations of customeffgiancial condition. The Company maintains reseifoe
potential credit losses, and such losses traditiphave been within its expectations.

I mpairment of Long-Lived Assets

In accordance with Accounting Standards Codificat860-10, “Property, Plant and Equipment”, the Campperiodically reviews its long-
lived assets for impairment whenever events or gbarin circumstances indicate that the carryingarmof the assets may not be fi
recoverable. The Company recognizes an impairnuasst When the sum of expected undiscounted futwsie flaws is less than the carry
amount of the asset. The amount of impairment iasmesd as the difference between the assstimated fair value and its book value. A
November 30, 2012, the Company had no -lived assets.

Website Devel opment Costs

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

Management placed the website into service dutiegfiscal year ended February 28, 2010, subjestrioghtline amortization over a thr
year period

Goodwill and Other I ntangible Assets

In accordance with ASC 350-30-6%&06o0dwill and Other Intangible Assets, the Compasyeases the impairment of identifiable intang
whenever events or changes in circumstances irdibat the carrying value may not be recoverabdetdfs the Company considers tc
important which could trigger an impairment revigwlude the following:

1. Significant underperformance to expect historiggbmject future operating resul
2. Significant changes in the manner or use of theiiaed assets or the strategy for the overall bigsinanc
3. Significant negative industry or economic trer

When the Company determines that the carrying valw intangible many not be recoverable baseah tipe existence of one or more of
above indicator of impairment and the carrying eati the asset cannot be recovered from projeateliscounted cash flow, the Comp.
records and impairment charge. The Company measmgegnpairment based on a project discounted fltashmethod using a discount r.
determined by management to be commensurate wathrisk inherent to the current business model. iffoggimt management judgment
required in determining whether an indicator of amment exist and in projecting cash flows. The @any did not consider it necessar



record and impairment charge on its intangibletasdaring the nine months ended November 30, 2682811.

Intellectual properties that have finite usefulebvare amortized over their useful lives. The amation expense for the nine months er
November 30, 2012 and 2011 is $51,075 and $91 #ddpkctively

Convertible Debt I nstruments

The Company records debt net of debt discount areficial conversion features and warrants, onlative fair value basis. Benefic
conversion features are recorded pursuant to tmefitéal 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.




Note 1 - Summary of Business Operations and Sigréfint Accounting Policies (continued)
Derivative | nstruments

The Company enters into financing arrangements ¢basist of freestanding derivative instrumentsame hybrid instruments that cont
embedded derivative features. The Company accdontiese arrangements in accordance with Accogritandards Codification topic 8
Accounting for Derivative Instruments and Hedgingtidities (“ASC 815")as well as related interpretation of this standbréccordance wi
this standard, derivative instruments are recogh&zeeither assets or liabilities in the balan@eshnd are measured at fair values with gai
losses recognized in earnings. Embedded derivatiatsare not clearly and closely related to thst ltontract are bifurcated and are recogr
at fair value with changes in fair value recognizadeither a gain or loss in earnings. The Compuhetgrmines the fair value of derivat
instruments and hybrid instruments based on aueiladarket data using appropriate valuation modgisng consideration to all of the rigl
and obligations of each instrument.

We estimate fair values of derivative financialtinments using various techniques (and combinattbeseof) that are considered to
consistent with the objective measuring fair valuasselecting the appropriate technique, we carsidmong other factors, the nature of
instrument, the market risks that it embodies aral éxpected means of settlement. For less commeaxative instruments, such as free
standing warrants, we generally use the Bl&ckeles model, adjusted for the effect of dilutibecause it embodies all of the requ
assumptions (including trading volatility, estinterms, dilution and risk free rates) necessaffaitovalue these instruments. Estimating
values of derivative financial instruments requites development of significant and subjectiveneates that may, and are likely to, che
over the duration of the instrument with relate@mifes in internal and external market factors.dditeon, optionbased techniques (suct
Black-Scholes model) are highly volatile and sensitivelianges in the trading market price of our comrmsimek. Since derivative financ
instruments are initially and subsequently caraeéhir values, our income (expense) going forwailtireflect the volatility in these estima
and assumption changes. Under the terms of theageaunting standard, increases in the trading midhe company common stock ai
increases in fair value during a given financiahder result in the application of n@ash derivative expense. Conversely, decreasd
trading price of the Comparg/’common stock and decreases in trading fair vdluang a given financial quarter result in the aggtion o
non-cash derivative income.

Earnings per Share

Basic earnings per share is computed by dividirignuome by the weighted average number of shdresmomon stock outstanding during
period. Diluted earnings per share is computedibigidg net income by the weighted average numbeshares of common stock, comn
stock equivalents and potentially dilutive secastbutstanding during each period. Diluted losscpenmon share is not presented becaus
anti-dilutive. The Company’s common stock equivédanclude the following:

November 30, November 30,

2012 2011
Series A convertible preferred stock issued andtantling 1,884,61 21,59(
Series B convertible preferred stock issued anstantling 2,068,00! -0-
Series C convertible preferred stock issued anstanding -0- -0-
Series D convertible preferred stock issued anstanitling 2,815,88! -0-
Warrants to purchase common stock issued, outstgraaid exercisab 2,983,43 150,79
Stock options issued, outstanding and exercis 4,05( 4,05(
Series C convertible preferred subscril 80,00( -0-
Series D convertible preferred subscril 1,900,001 -0-
Shares on convertible promissory notes 31,215,20 415,76!

42,951,18 592,20:.

Revenue Recognition
Barter

Barter transactions represent the exchange of @singr or programming for advertising, merchandiseservices. Barter transactions wt
exchange advertising for advertising are accourftedin accordance with EITF Issue No. 99-1Actounting for Advertising Bart
Transactions” (ASC Topic 605-20-25), which are reled at the fair value of the advertising provideded on the Comparsybwn historice
practice of receiving cash for similar advertisfirgm buyers unrelated to the counterparty in thedbdransactions.

Barter transactions which exchange advertisingrogiamming for merchandise or services are recoai¢ldle monetary value of the reve
expected to be realized from the ultimate disposiof merchandise or services. Expenses incurrédoiadcasting barter provided are reco
when the program, merchandise or service is utilize

The Company did not recognize Barter revenue oers@ for the nine months ended November 30, 20d2@h1, respectively.




Note 1 - Summary of Business Operations and Sigréfint Accounting Policies (continued)
Travel

Gross travel tour revenues represent the totall retlue of transactions booked for both agency aredchant transactions recorded at the
of booking, reflecting the total price due for teh\by travelers, including taxes, fees and othargbs, and are generally reduced
cancellations and refunds. We also generate revémum paid cruise ship bookings in the form of ooissions. Commission revenue
recognized at the date the price is fixed or deteabie, the delivery is completed, no other siguaifit obligations of the Company exist
collectability is reasonably assured. Paymentsivedebefore all of the relevant criteria for revenecognition are satisfied are recorde
unearned revenue.

Advertising

We recognize advertising revenues in the perioghich the advertisement is displayed, provided thadence of an arrangement exists
fees are fixed or determinable and collection ef thsulting receivable is reasonably assuredxéfdffee advertising is displayed over a t
greater than one month, revenues are recognizeblyabver the period as described below. The ntgjarf insertion orders have terms 1
begin and end in a quarterly reporting period.He tases where at the end of a quarterly repopémigd the term of an insertion order is
complete, the Company recognizes revenue for thieg®y prorating the total arrangement fee to revenue androif revenue based o
measure of proportionate performance of its obligatinder the insertion order. The Company measpregortionate performance by
number of placements delivered and undelivered #seareporting date. The Company uses pricesdstadts internal rate card for measu
the value of delivered and undelivered placemefRégs for variabléee advertising arrangements are recognized baseitheo number «
impressions displayed or clicks delivered during pleriod.

Under these policies, no revenue is recognizedsantersuasive evidence of an arrangement exidigeryehas occurred, the fee is fixed
determinable, and collection is deemed reasonagsdyrad. The Company considers an insertion ordeediby the client or its agency to
evidence of an arrangement.

Cost of Revenues

Cost of revenues includes costs directly attriblgtab services sold and delivered. These costsidieckuch items as broadcast carriage
costs to produce television content, sales comanigsi business partners, hotel and airfare, craisdsnembership fees.

Sales and Promotion

Sales and marketing expenses consist primarilydeéiising and promotional expenses, salary expgeassociated with sales and marke
staff, expenses related to our participation irustdy conferences, and public relations expenses.gbal of our advertising is to acquire |
subscribers for our e-mail products, increasertiid to our Web sites, and increase brand awaene

Advertising Expense

Advertising costs are charged to expense as irgtwanel are included in selling and promotions expensthe accompanying consolide
financial statements. Advertising expense for time rmonths ended November 30, 2012 and Novembe2@®0l was $57,459 and $48,C
respectively.

Share Based Compensation

The Company computes share based payments in acocerdvith Accounting Standards Codification 718*COmpensation” (ASC 7180).
ASC 718410 establishes standards for the accounting fasaetions 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 iohadm entity incurs liabilities in exchange for de@and services that are based on the fair
of an entity’s equity instruments or that may bttlee by the issuance of those equity instruments.

In March 2005, the SEC issued SAB No. 107, ShaseBdayment (“SAB 107\hich provides guidance regarding the interactibA8C
718-10 and certain SEC rules and regulations. Tdragainy has applied the provisions of SAB 107 imdsption of ASC 718-10.
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Note 1 - Summary of Business Operations and Sigréfint Accounting Policies (continued)
Income Taxes

The Company accounts for income taxes in accordaittbeASC 740, Accounting for Income Taxes, asifiled by ASC 74010, Accountin
for Uncertainty in Income Taxes. Under this methddferred income taxes are determined based oredtimated future tax effects
differences between the financial statement andéeis of assets and liabilities given the provisiof enacted tax laws. Deferred income
provisions and benefits are based on changes taswts or liabilities from year to year. In prongdfor deferred taxes, the Company consi
tax regulations of the jurisdictions in which ther@pany operates, estimates of future taxable incame available tax planning strategie
tax regulations, operating results or the abilityrbplement taxplanning strategies vary, adjustments to the cagryalue of deferred tax ass
and liabilities may be required. Valuation allowasare recorded related to deferred tax assets loasthe “more likely than notriteria o
ASC 740.

ASC 74040 requires that the Company recognize the fin&istégement benefit of a tax position only aftetedmining that the relevant t
authority would more likely than not sustain thesigion following an audit. For tax positions megtithe “more-likely-than-notthreshold, th
amount recognized in the consolidated financiakestants is the largest benefit that has a greater 50 percent likelihood of being reali
upon ultimate settlement with the relevant tax ariti.

Fair Value of Financial | nstruments

The Company adopted ASC topic 820, “Fair Value Measients and Disclosures” (ASC 820), formerly SFANS. 157 ‘Fair Value
Measurements,” effective January 1, 2009. ASC 8fihds “fair value”as the price that would be received for an assetat 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 waisnpact relating to the adoption of ASC 820 to thenpanys consolidated financi
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 liabilitiesled in active markets.
« Level 2: Inputs other than quoted prices includdétiiw Level 1 that are observable for the asséiatility, either directly or indirectly

« Level 3: Inputs that are generally unobservableesthinputs may be used with internally developethaumlogies that result
managemers best estimate of fair valu

Financial instruments consist principally of caab¢ounts receivable, prepaid expenses, accounébleayaccrued liabilities and other curi
liabilities. The carrying amounts of such finandiastruments in the accompanying balance sheetoxipmte their fair values due to tr
relatively short- term nature. The fair value ofidgerm debt is based on current rates at which thepg2oy could borrow funds with simi
remaining maturities. The carrying amounts appretémfair value. It is managemesntbpinion that the Company is not exposed to
significant currency or credit risks arising frohese financial instruments. See footnote 16 fanfaiue measurements.

Reclassifications

Certain amounts previously reported in the fisedryended February 29, 2012 have been reclassifiednform to the classifications uset
the nine months ended November 30, 2012. Suchssfitations have no effect on the reported net.los

Recent Accounting Pronouncements

Effective January 1, 2012, the Company adopted 2BW1-05, Presentation of Comprehensive InconfASY 2011-05"). ASU 201105
requires entities to report components of comprelenincome in either (1) a continuous statementahprehensive income or (2) t
separate but consecutive statements. Under thestatement approach, the first statement would delcomponents of net income, and
second statement would include components of atbieprehensive income. This ASU does not changéehes that must be reported in of
comprehensive income. . The adoption of ASU 203.1did not have a material impact on the Compsuiyterim unaudited consolida
financial statements.

Effective January 1, 2012, the Company adopted 281L-08, Intangibles — Goodwill and Other (“A011-08"). ASU 2011-08permit:
an entity to make a qualitative assessment of venaths more likely than not that a reporting Usifair value is less than its carrying amc
before applying the twstep goodwill impairment test. If an entity conabgdt is not more likely than not that the fairwelof a reporting ur
is less than its carrying amount, it need not perfthe two-step impairment test. The adoptioA8t) 201108 did not have a material imp
on the Company’s interim unaudited consolidatedrfiial statements.
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Note 1 - Summary of Business Operations and Sigréfint Accounting Policies (continued)

Recent Accounting Pronouncements (continued)

In July 2012, the Financial Accounting Standardaf8qFASB) amended ASC 350, Intangibles — Goodwill and OtherThis amendment
intended to simplify how an entity tests indefiditeed assets other than goodwill for impairment fapviding entities with an option
perform a qualitative assessment to determine vendtinther impairment testing is necessary. Therataed provisions will be effective for t
Company beginning in the first quarter of 2014, aadly adoption is permitted. This amendment impatipairment testing steps only,
therefore adoption will not have an impact on tllenPany’s consolidated financial position, resuftegerations or cash flows.

In August 2012, the FASB issued Accounting Stanslafgdate (“ASU”) 2012-03,Technical Amendments and Corrections to SEC Sex
Amendments to SEC Paragraphs Pursuant to SECAStedfunting Bulletin (SAB) No. 114, Technical Amenednts Pursuant to SEC Rele
No. 339250, and Corrections Related to FASB Accountitan8ards Update 2010-22 (SEC Updat@&)’Accounting Standards Update |
2012-03. This update amends various SEC paragmpissant to the issuance of SAB No. 114. The adopif ASU 201293 is not expecie
to have a material impact on financial positiomresults of operations of the Company.

In October 2012, the FASB issued ASU 2012-04, “Técdl Corrections and Improvements” in Accountinguilards Update No. 2012+
("ASU 201204"). The amendments in this update cover a widgeaf topics in the Accounting Standards Codifazat These amendme!
include technical corrections and improvementsh® Accounting Standards Codification and conformamgendments related to fair va
measurements. The amendments in this update wiiffeetive for fiscal periods beginning after Dedrn 15, 2012. The adoption of A
2012-04 is not expected to have a material impadinancial position or results of operations af tbompany.

Management does not believe that any other recésglyed, but not yet effective, accounting stanslafccurrently adopted would have
material effect on the accompanying consolidatedrfcial statements.

Note 2 - Going Concern

As reflected in the accompanying consolidated fom@nstatements, the Company had an accumulataditdeff $69,910,974 and a worki
capital deficit of $14,350,162 at November 30, 201t losses for the nine months ended Novembe2@®I2 of $2,928,997 and cash use
operations during the nine months ended Novembg2@I2 of $3,819,357. While the Company is attengptd increase sales, the growth
yet to achieve significant levels to fully suppitstdaily operations

Managemens plans with regard to this going concern are Bgviis: The Company will continue to raise fundsoiigh private placements w
third parties by way of a public or private offeginn addition, the Board of Directors has agreedbke available, to the extent possible
necessary capital required to allow managemenggupessively expand its planned Interactive and ¥ide Demand solutions. Managen
and Board members are working aggressively to aseréhe viewership of our network by promotingcitoss other mediums as well as o
networks which will increase value to advertisard gesult in higher advertising rates and revenues.

While the Company believes in the viability of #sategy to improve sales volume and in its abfiityraise additional funds, there can b
assurances to that effect. The Compartiyhited financial resources have prevented thm@my from aggressively advertising its productd
services to achieve consumer recognition. Thetahifithe Company to continue as a going concedeendent on the Compasyability tc
further implement its business plan and generatatgr revenues. The consolidated financial statesydm not include any adjustments

might be necessary if the Company is unable toicoatas a going concern. Management believes higati¢tions presently being taker
further implement its business plan and generad#@iadal revenues provide the opportunity for therpany to continue as a going concern.
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Note 3 — Property and Equipment

As of November 30, 2012 and 2011, respectively,Ghempany did not record property and equipmentt®ibaoks and records. Any prope
and equipment previously recorded was fully imphieend written off. Therefore, there was no deptemiaexpense recorded for the r
months ended November 30, 2012 and 2011.

Note 4 — Website Development Costs and Intangibles8ets

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

November 30, 201:

Remaining Accumulated Net Carrying

Useful Life Cost Amortization Value
Supplier Relationship O.O0years $ 7,938,933 $ 7,938,933 $ -0-
Technology 0.0 years 5,703,82! 5,703,822 -0-
Amortizable Intangible Ass¢ * 4,796,17 -0- 4,796,171
Website development cos 0.7 years 719,32: 673,80 45,51¢
Trade Name 0.0 years 291,85¢ 291,85¢ -0-

$ 19450,12 $ 14,60843 $ 4,841,69

* The Company is in review of the facts and circtanses surrounding events to determine if the gagrgmount of held-andsed identifiabl
amortizable intangibles acquired during the Octd@t2 acquisition may be reallocated under theipimvs of ASC 350 and ASC 805. 1
Company has until October 2013 (12 months) to dater the final allocations and it is studying all@zation with more emphasis
“customer relationships and customer lists” . Nadimation has been calculated based on the ofigitecations.

Intangible assets are amortized on a strdigbtbasis over their expected useful lives, esimhdo be 7 years, except for the web site whi@
years. Amortization expense related to intangilsieets was $51,075 and $917,154 for the nine marttied November 30, 2012 and 2(
respectively.

Note 5 — Acquisitions

On October 3, 2012, the Company entered a secustiehange agreement and exercised the option gegchgreement to purchase 6
common shares of Real Biz Holdings, Inc. The Corgmpplied $300,000 of cash, issued a Series D Peefstock subscription agreement
380,000 shares and agreed to a $50,000 thirty2yd@y post closing final buyout bringing the ta@lue of the agreement to $2,250,000.

The Company accounted for the aquisition utilizihg purchase method of accounting in accordande ASC 805 "Business Combinatior
The Company is the aquirer for accounting purp@sebkReal Biz Holdings, Inc. is the aquired Compakgcordingly, the Company appli
pushdown accounting and adjusted to fair value allh&f ssets and liabilities directly on the finansi@tements of the subsidiary, Real
Holdings, Inc.

The net purchase price, including aquisition cpsigl by the Company, was allocated to assets atjaind liabilities assume on the record
the Company as follows:

Cash $ 34,36¢
Other current asse 40,69¢
Intangible asset 4,796,17!
4,871,241

Accounts payable, accrued expenses and other ihaiseels payable 2,330,841
Deferred revenue 48,56¢
Convertible notes payable to officer 241,82!
2,621,241

Net purchase price $ 2,250,00

Unaudited pro forma results of operations datd tieiCompany, Real Biz Holdings, Inc. and RealRizdia Group, Inc. had occurred as of
March 1, 2012 are as follows:

The Company, Real Biz The Company, Real Biz
Holdings, Inc and RealBiz Holdings, Inc and RealBiz
Media Group, Inc. Media Group, Inc.

For thenine months endec For the nine months endec



November 30, 201: November 30, 201:

Pro forma revenu $1,238,897 $2,277,81¢
Pro forma loss from operatiol $3,508,88¢ $7,025,19:
Pro forma net los $3,354,59¢ $8,652,36(
Pro forma basic and diluted net loss per s $0.56 $47.38

On October 9, 2012, RealBiz Media Group, Inc., feriy known as Webdigs, Inc. (our “Companyand Next 1 Interactive, Inc., a Nevi
corporation (“Next 1”),completed the transactions contemplated by thadiceBhare Exchange Agreement entered into on Apr@012 (th
“Exchange Agreement”)JUnder the Exchange Agreement, our Company receillenf the outstanding equity in Attaché Travelemtational
Inc., a Florida corporation and wholly owned sulasig of Next 1 (“Attaché”) Attaché in turn owns approximately 80% of a corfioraname:
RealBiz Holdings Inc. which is the parent corparatof RealBiz360, Inc. (“RealBiz"RealBiz is a real estate media services compan\sé
proprietary video processing technology has madaetof the leaders in providing home virtual taarshe real estate industry. In exchangt
our Companys receipt of the Attaché shares from Next 1, oum@any issued to Next 1 a total of 93 million shas&ésur newly designat:
Series A Convertible Preferred Stock (our “SerieStAck”). The exchange of Attaché shares in exchange foBeries A Stock is referred to
the “Exchange Transaction.”
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Note 6 - Accounts Payable and Accrued Expenses

Accounts payable and accrued expenses consist ébitbwing at November 30:

2012
Trade accounts payak $ 1,639,87
Accrued interes 499,67:
Deferred salar 76,89
Accrued expenses - other 668,57:
$ 2,885,01

Note 7 — Notes Payable

On May 28, 2010, the Company entered into a setttéragreement (the “Agreementiy and among the Company and Televisual Mec
Colorado limited liability company, TV Ad Works, IQ, a Colorado limited liability company, TV Net Wk, a Colorado limited liabilii
company, TV iWorks, a Colorado limited liability @Mr. Gary Turner and Mrs. Staci Turner, individuaésiding in the State of Colore
(individually and collectively “TVMW,” and togethewith the Company, the “Parties’ljy order to resolve certain disputed claims regaydhe
service agreements referred to above. The findesatnt agreement stipulates that the settlemeadt sbt be construed as an admissio
denial of liability by any party hereto.

On March 23, 2011, the Company entered into a gabthase agreement whereby $65,000 of certain dgbtevidenced by a Settlem
Agreement dated May 28, 2010 for $1,000,000 witkraaining balance of $815,000, was purchased kynaelated third party investor. ,
part of the agreement, the Company received $65r006nsideration for issuing a 6 month, 21% cotibkr promissory note, with a face va
of $68,500, maturing on September 23, 2011. On Augdt, 2011, the noteholder entered into a wraprat@greement to assign $485,00
its debt to investors and immediately assigned GBBDof its principal to a norelated third party investor and the Company issuegcure
convertible promissory note for the same value.
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Note 7 — Notes Payable (continued)

On September 6, 2011, the Companyegotiated the settlement agreement note, duefanltieuntil February 1, 2013 for $785,000. Begimg
on October 1, 2011, the Company shall make payn@i$50,000 due on the first day of each month. flis€ $185,000 in payments shall bt
cash and the remaining $600,000 shall be made sh oa common stock. On February 15, 2012, the oideh assigned $225,000 of
$785,000 outstanding promissory note to a metated third party investor and the Company issu@@w convertible promissory note for
same value. As of November 30, 2012, the remaipiigipal balance is $510,000 and the note is faue

On August 16, 2004, the Company entered into a {@sory note with an unrelated third party for $®00. The note bears interest at 7%
year and matured in March 2011 and is payable @ntgtly installments of $25,000. As of November 2012, the remaining principal balai
is $177,942 and un-paid accrued interest is $135,BBe Company is in default of this note.

In February 2009, the Company restructured noteemgents with three existing noteholders. The ctiMecbalance at the time of 1
restructuring was $250,000 plus accrued interegalgla of $158,000 which was consolidated into thre® notes payable totaling $408,(
The notes bear interest at 10% per year and maturéday 31, 2010, at which time the total amounpmficiple and accrued interest was |
In connection with the restructure of these notes €ompany issued 150,000 detachable 3 year wartarpiurchase common stock a
exercise price of $3.00 per share. The warrantisseiwas recorded as a discount and amortized ipavér the terms of the note. On July
2010, the Company issued 535,000 shares of cominok ® settle all of these note agreements exoe@25,000 of principal and $4,799
un-paid interest still owed as of November 30, 284& the Company is in default of this note.

In connection with the acquisition of Brands on e, a five year lease agreement was entered yran lofficer of the Company. Subseqt
to terminating the officer, the Company entered iah early termination agreement with the lessath@amount of $30,000 secured t
promissory note to be paid in monthly installmesft$2,500, beginning June 1, 2009 and maturing 1yr2910. As of November 30, 2012,
Company has not made any installment paymentsismhiigation and the remaining principal balané¢he note is $30,000, upaid accrue
interest is $10,926 and the Company is in defdithis note.

On November 17, 2010, the Company entered intaveadd note for the principal sum of $100,000. Thegeof the loan is set for three we
with the loan due and payable as of December 8).ZDle lender has the option to receive paymetti@foan in the amount of $100,000 |
100,000 warrants for Next 1 Interactive common lst@ic$0.50 per share for a 3 year term or an atemm form of repayment. The alterna
form of repayment gives the lender the right toéhthe loan amalgamated into an existing subscripigreement with the Noteholder, ur
the same terms of $0.50 per share with two wargeertshare exercisable at $1.00 per share withea tfear term. The Company has not is
the warrants to the lender and on May 16, 201 Eredtinto a convertible promissory note agreematihg the balance of $100,000, adjoin
an additional note for $125,000 into a new conbé&tpromissory note of $225,000.

On June 15, 2011, the Company received $100,0@0nsideration for issuing a six months interesé 206,000 promissory note matul
November 25, 2011, incurring a «-time fee of $6,000. The payments shall be due aydlge as follows: $26,500 on August 15, 2011; Q¢
on September 26, 2011; $26,500 on October 25, 241d $26,500 on November 25, 2011. On July 17, 20&2Company entered an exche
agreement whereby a noteholder converted sevemhigsory notes totaling $278,000 into one new cdible promissory note al
additionally the Company received $200,000 fromgame third-party investor and issued a converpbdenissory note valued at $478,000.

On December 5, 2011, the Company converted $252Ba8counts payable and executed a 8% promissigyta same vendor. Commenc
on December 5, 2011 and continuing on the 1st dlaach calendar month thereafter, the Company plagli$12,000 per month. All payme
shall be applied first to payment in full of anyst®incurred in the collection of any sum due unties Note, including, without limitatio
reasonable attorney's fee, then to payment irofudiccrued and unpaid interest and finally to ##uction of the outstanding principal bals
of the Note. As of November 30, 2012, the remairprigcipal balance is $221,129 and paid accrued interest is $9,517 and there have
no monthly payments for the past nine months.

Debt maturities over the next five years attriblégab the foregoing are tabulated below:

For the nine months ending November

2013 $ 959,07
2014 -0-
2015 and thereafter -0-

Total $ 959,07:

Interest charged to operations relating to thieneas $30,374 and $53,436, respectively for the niwnths ended November 30, 2012
2011.
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Note 8 — Capital Lease Payable

On June 1, 2006, the Company entered into a fiee gase agreement for the purchase, installati@mntenance and training costs of cel
telephone, communications and computer hardwargegmt with a related party. The lease requiresthigrpayments of $5,078 includi
interest at approximately 18% per year and exmiredune 1, 2011. On September 3, 2010, the Comgraeynded the original agreement
secured additional financing in the amount of $36,® procure additional equipment for our reahesyvOD operations as part of joint ven
agreement with an urelated entity Real Biz, Inc. The purpose is tovide the funding necessary for Real Biz, Inc. tocpase and inst:
“Solution Hardware"that will be owned by Real Biz, Inc. The lease agrent remained unchanged with the exception ofteh@as bein
extended to September 1, 2012. As of November BD2,2he Company has satisfied all the terms oldhse agreement. Interest expens
the lease was $1,208 and $8,149 for the nine mamtisd November 30, 2012 and 2011, respectively.

Note 9— Other Notes Payable
Related Party

A director and officer had advanced funds to then@any since inception. As of November 30, 2012 ,Gbenpany does not have any princ
balance due to the officer/director, however theran unpaid accrued interest balance totaling6¥1,9he interest is at 18% per ann
compounded daily, on the unpaid balance. Intengs¢rse recognized for the nine months ended NoveBMe2012 and 2011 is $199
$414, respectively.

An individual that is related to an existing direcofficer has advanced funds to the Company simeeption of which the principal amou
have been repaid. As of November 30, 2012, the @Gompoes not have any principal or accrued intehestto this individual. Interest expe
recognized for the nine months ended November @D2 2nd 2011 is $-0- and $2,238, respectively.

An unrelated entity where the director/officer iegident has advanced funds to the Company simegption of which the principal amou
have been repaid. As of November 30, 2012, the @omploes not have any principal balance due toethtsy, however there is an unp
accrued interest balance totaling $10,926. Intezrpense recognized for the nine months ended NoeeB0, 2012 and 2011 is $1,385
$1,712, respectively.

On August 21, 2012, the Company received $50,000raceeds from a relatguhrty investor and issued a bridge loan agreeméht ne
maturity date. In lieu of interest, the Companyéss 100,000 two (2) year warrants with an exerprsze of $0.05 per share valued at $1
and charged to operations. The fair value of theramis was estimated at the date of grant usinddthek-Scholes optiopricing model witl
the following assumptions: risk-free interest rafed.29%, dividend yield of -0-%yolatility factor of 384.11% and expected life ofy2ars
Interest expense recognized for the nine monthedehsbvember 30, 2012 and 2011 is $1,500 and $&8pectively.

Non Related Party

On March 5, 2010, the Company entered into a prasnysnote with a director (“holderdf the Company. Pursuant to the note, the h
agreed to loan the Company $3,500,000. The notamasfective date of January 25, 2010 and a nigtdate of January 25, 2011. The r
bears interest at 6% per annum and as an incettiwe;ompany, on April 30, 2010, issued 850,000raves to the holder with a sipear life
and a fair value of approximately $175,000 to pasghshares of the Compasyommon stock, $0.00001 par value, per sharen akarcis
price of $1.00 per share. As part of the origirgleement on July 12, 2010, the Company issued Q00y@&rrants to the holder with a three
year life and a fair value of approximately $22,3@2urchase shares of the Comf’'s common stock, $0.00001 par value, per sharep
exercise price of $1.00 per share. Additionally,Jaty 23, 2010, the Company issued 100,000 wartarttse holder with a siyear life and
fair value of approximately $33,427 to purchaseshaf the Compang’common stock, $0.00001 par value, per shara) akarcise price
$1.00 per share. The fair value of the warrants estgnated at the date of grant using the Blacke&shoptionpricing model with th
following assumptions: risk-free interest rate bexdw 0.94% and 1.51%, dividend yield of -O+#élatility factor between 115.05% and 124.€
and an expected life of 1.5 years.
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Note 9— Other Notes Payable (continued)
Non Related Party (continued)

The fair value of warrants is amortized as finafexs over the term of the loan. The Company recbeggproximately $230,880 in prep
finance fees upon origination and was fully amedizinterest expense recognized for the nine manitied November 30, 2012 and 2011 is
0- and $4,060, respectively. On March 11, 2011, then@my entered into a termination agreement withnibteholder where upon the n
holder exercised 1,050,000 warrants into commoneshaonverted $450,000 of principal owed underctireent note into 2,250,000 comn
shares, executed a new convertible promissory abt®500,000 and $25,000 was applied as a credinsiga stock subscription of {
noteholder's daughter.

On March 5, 2010, the Company entered into a preonysnote with a former director (“holdertyf the Company. Pursuant to the note
holder agreed to loan the Company $3,500,000. Bt lmas an effective date of January 25, 2010 andtarity date of January 25, 2011. "
note bears interest at 6% per annum. Previogstering into this agreement and as an incenthe Gompany, on January 27, 2010, is:
7,000,000 warrants to the holder with a six-yefe &nd a fair value of $2.3 million to purchaserskaof the Compang’ common stoc
$0.00001 par value, per share, at an exercise pfi$&.00 per share. The fair value of the warravds estimated at the date of grant usin
Black-Scholes option-pricing model with the followgi assumptions: risk-free interest rate of 1.46B&ddnd yield of -0-%yolatility factor o
136.1% and an expected life of 1.5 years. Thevalue of warrants is amortized as finance fees ¢iwverterm of the loan. The Compi
recorded approximately $2.3 million in prepaid fica fees upon origination and was fully amortideterest expense recognized for the
months ended November 30, 2012 and 2011 is&$0-$46,369, respectively. During the three moetided November 30, 2011, the Comg
received $130,000 in advances from the former threholder) of which the Company repaid $130,008. April 15, 2011 the former no
plus accrued interest was converted into six cdiblerpromissory notes totaling $6,099,526.

The Company has an existing promissory note, datdy 23, 2010, with a shareholder in the amoun$130,000. The note was due

payable on July 23, 2011 and bore interest ataa®% per annum. As consideration for the loan, @menpany issued 200 warrants to
holder with a three year life and a fair value ppeximately $33,000 to purchase shares of the @ayip common stock, $0.00001 par va
per share, at an exercise price of $500 per skareSeptember 26, 2011, the noteholder assigne@®3@f its principal to a norelated thir
party investor and the Company issued a convergildenissory note for same value, leaving a remgimialance of $70,000 as of Noverr
30, 2012. As of November 30, 2012, the principdhbee of this note is in default. The fair valuetioé warrants was estimated at the da
grant using the Black-Scholes option-pricing mod#h the following assumptions: risk-free intereate of 0.984%, dividend yield of 9,
volatility factor of 115.05% and an expected lifeldb years. The fair value of warrants is amodias finance fees over the term of the |
The Company recorded approximately $33,000 in pdefiaance fees upon origination and amortized apipnately $-0-and $13,279 |
expense, respectively for the nine months endecehdrer 30, 2012 and 2011. Interest charged to dpesatelating to this note was $3,¢
and $4,472, respectively for the nine months emdiecember 30, 2012 and 2011.

Note 10— Other Advances
Related Party

During the nine months ended November 30, 2012Cimpany incurred no activity. The principal balaras of November 30, 2012 tote
$18,000.

Non Related Party

During the nine months ended November 30, 2012Cihmpany incurred no activity. The principal bakares of November 30, 2012, tote
$50,000.

Note 11 — Shareholder Loans

During the nine months ended November 30, 2012 Ciipany received cash advances amounting to $733t0m shareholders. Of tl
amount, $608,000 was designated for Series B Peef&tock and $130,000 received in the year enaébduBry 29, 2011 was designatec
Series B Preferred Stock. Additionally, $225,00Gwsasigned to a convertible promissory note, thagamy issued 30,000 shares of Seri
Preferred stock in satisfaction of a shareholdan Ibalance and paid $20,000 in reducing a sharehtdédn balance. The remaining balanc
of November 30, 2012 totaled $440,000.
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Note 12 — Convertible Promissory Notes

During the nine months ended November 30, 2012Citvapany received a total of $594,500 of proceddshich $344,500 came from non-
related third party investors and $250,000 camefrelated party investors. In turn, the Companyassconvertible promissory notes v
interest rates ranging from 6% to 12% per annunturitg dates ranging from September 30, 2012 toofet 15, 2012 and with varic
conversion features.

During the nine months ended November 30, 2012Ctvapany incurred $31,000 in fees for debt assigrisnand $98,021 of penalties for

conversions for various note holders, increasingheaspective noteholdsrprincipal balance. During the nine months endegiefhber 3(
2012, the Company converted $280,000 of accruestast, $225,000 of shareholder loans and $53,008otH#s payable into convertil
promissory notes. Additionally, various noteholdessigned $336,600 of principal to new mefated third party investors. In turn,

Company issued $336,600 of convertible promissotesiwith interest rates of 6% per annum, matuléties ranging from February 1, 201
December 31, 2013 and with various conversion featu

During the nine months ended November 30, 20124pwarnoteholders voluntarily converted $1,513,712ncipal and interest and t
Company issued 9,007,307 shares of its common stndk200,377 shares of preferred series D stocHitiddally, a noteholder cancell
$6,000 of its principal balance through an amendrogits convertible promissory note.

During the nine months ended November 30, 2012Ctirapany recognized $194,664 in debt discount duleet embedded variable conver:
features within various notes incurred and anahierivative liability recorded. The Company uglee Black-Scholes optiopricing model t
calculate the initial fair value of the derivativegh the following assumptions: risk-free interestes from 0.14% to 0.27%, dividend yield of
0-%, volatility factor from 282.18% to 397.14% andpekted life from eight to 25 months. Amortizatiohdebt discount during the ni
months ending November 30, 2012 and 2011 was $B64%&nd 4,019,957, respectively.

During the nine months ended November 30, 20122&1id, the Company recognized a gain on the chanfgrivalue of derivatives in tl
amounts of $1,585,654 and $3,129,790, respectifdlg. Company determines the fair value of the emibédonversion option liability usi
the Black-Scholes option-pricing model with theldaling assumptions: risk-free interest rates fro®9%6 to 0.14%, dividend yield of b,
volatility factor of 1.77 % to 417.10% and expecliéel from one to 24 months.

Below is a summary of the convertible promissortes@s of November 30, 2012:

Remaining
Principal Un-Amortized Carrying Principal
Balance  Debt Discouni Value Past Due
Non-Related Part
Current $7,741,04 $ 43,79¢ $ 7,697,24; $ 6,284,17.
Long term 70,00( 29,44 40,55¢ -0-
7,811,04 73,24¢  7,737,80.  6,284,17.
Related Part
Current 605,00( -0- 605,00( 605,00(
Long term -0- -0- -0- -0-
605,00( -0- 605,00( 605,00(
$ 8,416,04 $ 73,24% $ 8,342,80. $ 6,889,17.

Interest rates ranged from 5.0% to 12.0% and mgitdaites ranged from January 10, 2012 to Decembe2®L3. During the nine months en
November 30, 2012 and 2011, the Company recogimizerest expense of $445,990 and $342,772, respbcti

Convertible promissory note attributable to related party officer of consolidated subsidiary

During the year ended October 31, 2010, the Companpwed $355,500 from its CEO under a convertislemissory note accruing inter
at an annual rate of 12%. At October 31, 2012 did 2the balances due under this note were $24582%243,079, respectively. The no
currently convertible into the Compasytommon stock at $2.00 per share. For year endeabér 31, 2012 and 2011, the Company incl
$24,716 and $46,038 of interest expense in cororestith this note. Accrued interest included inraed expenses due under the note
October 31, 2012 and 2011 was $113,071 and $91r88@ectively. The accrued interest is also coiblerinto the Compang common stoc
at $2.00 per share. As of November 30, 2013 thecjpal and accrued interest balance has remainetthnged.
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Note 13— Stockholders’ Deficit
Preferred stock

The aggregate number of shares of Preferred Skatktie Corporation is authorized to issue up te Bandred Million (100,000,000), witt
par value of $0.0001 per share.

The Preferred Stock may be divided into and issnexkries. The Board of Directors of the Corpomati® authorized to divide the authori.
shares of Preferred Stock into one or more sezgh of which shall be so designated as to disshgine shares thereof from the shares
other series and classes. The Board of DirectothefCorporation is authorized, within any limitats prescribed by law and the article
incorporation, to fix and determine the designatjorights, qualifications, preferences, limitaticensd terms of the shares of any serie
Preferred Stock.

Preferred Series A

The Company has authorized 3,000,000 shares, pae $01 per share and designated as Series A 10%wuldtive Convertible Preferr
Stock (the “Series A Preferred StockThe holders of record of shares of Series A Prefe@tock shall be entitled to vote on all ma
submitted to a vote of the shareholders of the @aiton and shall be entitled to one hundred (M@®¢s for each share of Series A Prefe
Stock.

Per the terms of the Amended and Restated CetéfmiaDesignations, subject to the availabilityaothorized and unissued shares of Ser
Preferred Stock, the holders of Series A PrefeS&dk may, by written notice to the Corporation,ynetect to convert all or any part of s
holder’s shares of Series A Preferred Stock into CommookSit a conversion rate of the lower of (a) $(@B0share or (b) at the lowest p
the Company has issued stock as part of a finandgitionally, the holders of Series A Preferrethck, may by written notice to t
Corporation, convert all or part of such holdeshares (excluding any shares issued pursuardnieersion of unpaid dividends) into d
obligations of the Corporation, secured by a ségumterest in all of the Corporation and islbsidiaries, at a rate of $0.50 of debt for
share of Series A Preferred Stock.

In the event of any liquidation, dissolution or wing up of this Corporation, either voluntary owdtuntary (any of the foregoing,
“liquidation”), holders of Series A Preferred Stock shall be extitb receive, prior and in preference to any ithistion of any of the assets
this Corporation to the holders of the Common Stockny other series of Preferred Stock by reagdheir ownership thereof an amount
share equal to $1.00 for each share (as adjustexhjostock dividends, combinations or splits witkpect to such shares) of Series A Pref
Stock held by each such holder, plus the amouacofued and unpaid dividends thereon (whether bdedared) from the beginning of
dividend period in which the liquidation occurrexthe date of liquidation.

Accounting Standards Codification subtopic 815-B@rivatives and Hedging; Contracts in Entity’'s ownuity (“ASC 815-40") becam
effective for us on March 1, 2010. The Compan$eries A (convertible) Preferred Stock has aerset provisions that require the Comy
to reduce the conversion price of the Series A\(edible) Preferred Stock if we issue equity atiaeless than the conversion price. Upor
effective date, the provisions of ASC 848-required a reclassification to liability basedtbe reset feature of the agreements if the Cow
sells equity at a price below the conversion poitthe Series A Preferred Stock.

For the nine months ended November 30, 2012, tlep@ay, in accordance with ASC 848, determined the fair value of the Preferredes
A stock to be $74,141, using the Black-Scholes fdarassuming no dividends, a rike interest rate of 0.25%, expected volatilit
417.10%, and expected life of 2 years (based owruhrent rate of conversion). At each reportinged#tte Company records the changes i
fair value of the derivative liability as non-opgng, noneash income. The change in fair value of the PrefeSeries A derivative liabili
resulted in current year non-operating income idetlin operations of $1,263,876.

Dividends in arrears on the outstanding preferfetes total $143,503 as of November 30, 2012. @utie nine months ended Novembet
2012, the Company realized a Series A preferreckstiividend of $3,790.During the nine months entiervember 30, 2012 the Comp:
issued 75,000 shares of Preferred Series A sto8lt ger share and received $75,000 in proceedsCbhgpany had 1,884,611 shares is:
and outstanding as of November 30, 2012 and 1,80%6 of February 29, 2012, respectively.
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Note 13— Stockholders’ Deficit (continued)
Preferred SeriesB

The Company has authorized 3,000,000 shares of\Mting Series B 10% Cumulative Convertible Prefdr@tock with a par value
$0.0001 per share. Preferred Series B stockhotdayselect to convert all or any part of such hdlslshares with a $5 conversion into Ne
Interactive, Inc. stock or a $0.05 conversion iN&xt One Realty.

Upon any liquidation, dissolution or winding-uptbe Company, whether voluntary or involuntary (guldation”), the holders shall be entitl
to receive out of the assets, whether capital gplss, of the Company an amount equal to 100% efstiated value, plus any accrued
unpaid dividends thereon and any other fees ordajad damages owing thereon, for each share nfdbtstanding Preferred Stock before
distribution or payment shall be made to the haddrany junior securities, and if the assets ef@ompany shall be insufficient to pay in
such amounts, then the entire assets to be distdhbio the holders shall be ratably distributed agnthe holders in accordance with
respective amounts that would be payable on sumtestif all amounts payable thereon were paidlin fu

During the nine months ended November 30, 201Zimpany issued 77,000 shares of Preferred SersedR at $5 per share and rece
$385,000 in proceeds.

During the nine months ended November 30, 2012 Gbmpany entered into Series B Preferred stockcsiphi®n agreements for 11,0
shares in exchange for services rendered, corgsigfifinancing and consulting fees incurred inirajscapital, valued at $55,000. The valu
the preferred stock issued was based on the fhieaf the stock at the time of issuance or thevalue of the services provided, whiche
was more readily determinable.

During the nine months ended November 30, 2012Cipany issued 287,600 shares of Series B Prdfetoek previously subscribed
cash valued at $1,438,000 including one (1) yearamgés with an exercise price of $2.50.

During the nine months ended November 30, 2012 Civpany issued 11,000 shares of Series B Prefstoett previously subscribed
consulting valued at $55,000.

Dividends in arrears on the outstanding preferteates total $74,714 as of November 30, 2012. Thapanoy had 413,600 shares issued
outstanding as of November 30, 2012 and -0- agbflary 29, 2012, respectively.

Preferred SeriesC

The Company has authorized 3,000,000 shares of\ting Series C 10% Cumulative Convertible Pref@dr&ock with a par value
$0.0001 per share. Preferred Series C stockhofdayselect to convert all or any part of such hdslshares with a $5 conversion into Ne
Interactive, Inc. stock or a $0.10 conversion iN&xt One Realty.

Upon any liquidation, dissolution or winding-uptbe Company, whether voluntary or involuntary (guldation”), the holders shall be entitl
to receive out of the assets, whether capital gplss, of the Company an amount equal to 100% efstiated value, plus any accrued
unpaid dividends thereon and any other fees ordaad damages owing thereon, for each share ofdbtstanding Preferred Stock before
distribution or payment shall be made to the hadsrany junior securities, and if the assets ef@ompany shall be insufficient to pay in
such amounts, then the entire assets to be distdhio the holders shall be ratably distributed agnthe holders in accordance with
respective amounts that would be payable on sumtestif all amounts payable thereon were paidlin fu

During the nine months ended November 30, 2012 Gbmpany entered into Series C Preferred stockcsipbisn agreements for 16,0
shares in exchange for services rendered, corgsisfifinancing and consulting fees incurred inirjscapital, valued at $80,000. The valu
the preferred stock issued is based on the fairevaf the stock at the time of issuance or thevialne of the services provided, whichever
more readily determinable.

There were no Series C Preferred shares issuedutst&inding at November 30, 2012.
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Note 13— Stockholders’ Deficit (continued)
Preferred SeriesD

The Company has authorized 3,000,000 shares of\Wting Series D 10% Cumulative Convertible Prefdr&tock with a par value
$0.0001 per share. Preferred Series D stockhoidayselect to convert all or any part of such hdlslshares with a $5 conversion into Ne
Interactive, Inc. stock or a $0.15 conversion iN&xt One Realty.

Upon any liquidation, dissolution or winding-uptbe Company, whether voluntary or involuntary (guldation”), the holders shall be entitl
to receive out of the assets, whether capital gplss, of the Company an amount equal to 100% efstiated value, plus any accrued
unpaid dividends thereon and any other fees ordajad damages owing thereon, for each share nfdbtstanding Preferred Stock before
distribution or payment shall be made to the haddrany junior securities, and if the assets ef@ompany shall be insufficient to pay in
such amounts, then the entire assets to be distdhbio the holders shall be ratably distributed agnthe holders in accordance with
respective amounts that would be payable on sumtestif all amounts payable thereon were paidlin fu

During the nine months ended November 30, 201Zthapany:

* issued 221,500 shares of Preferred Series D stk per share, issued 727,850 one (1) to fouyédy common stock warrants w
an exercise price of $0.03 to $25 and received1067 in proceeds, net of $433 in bank chargeds avibtal value of $1,107,50

* entered into stock subscription agreements forBt dhares of Preferred Series D stock at $5 peaesiad 38,750 one (1) y
common stock warrants with an exercise price o1®@nd received $70,375 in proceeds, net of $12f&ok charges with a total va
of $70,500.

* issued 93,600 shares of Series D Preferred stoakxahange for services rendered, consisting ahftiimg and consulting fees incur
in raising capital, valued at $544,239. The valti¢the preferred stock issued was based on thevédire of the stock at the time
issuance or the fair value of the services provigéddchever was more readily determinal

* issued 14,100 shares of Series D Preferred st@skqusly subscribed for cash valued at $70,!

*  entered into Series D preferred stock subscriptagreements for 168,377 shares valued at $841@6a6d conversion of promissc
notes and issued all shar

* issued 32,000 shares of Series D preferred stdokedat $83,761 for the conversion of promissornes:
* issued 30,000 shares of Series D preferred stdakedat $150,000 for the conversion of sharehdlubats.
* issued 3,600 shares of Series D preferred stocledadt $18,000 for the conversion of accounts day

On October 2, 2012 and as part of the purchasé#fléshares of Real Biz Holdings, Inc., the Compmgered a Series D preferred s
subscription agreement for 380,000 shares valu&d 800,000 as part of the purchase price. Additlgnthe Company recorded a deriva
liability valued at $35,733 as the purchase agreemneludes a "ratchet" provision. The fair valddtee "ratchet” provision was estimated at
date of grant using the Black-Scholes option-pgaimodel with the following assumptions: risk-fredeirest rate of 0.29%, dividend yield of -0.
%, volatility factor of 395.51% and expected lifie2oyears.

Dividends in arrears on the outstanding preferteates total $92,669 as of November 30, 2012. Thapaay had 563,177 shares issued
outstanding as of November 30, 2012 and -0- agbflary 29, 2012, respectively.

Common Stock

On October 28, 2011, our board of directors anchthiiders of a majority of the voting power of otiaseholders have approved an amend
to our articles of incorporation to increase outhatized shares of Common Stock from 400,000 t0@,@00. On February 13, 2012, our b
of directors and the holders of a majority of tleing power of our shareholders have approved aandment to our articles of incorporatiol
increase our authorized shares of Common Stock Ir@®0,000 to 5,000,000. The increase in our aitbdrshares of Common Stock bec.
effective upon the filing of the amendment(s) to articles of incorporation with the Secretary tét® of the State of Nevada.

On May 2, 2012, our board of directors consente(i)teffect a 500-to-1 reverse split of the Compangommon stock and (ii) reduce
number of authorized shares from 2,500,000,000,66000 and became effective upon the filing & #mendment(s) to our articles
incorporation with the Secretary of State of thaet&bf Nevada. The consolidated financial statemkeate been retroactively adjusted to re
this reverse stock split.
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Note 13— Stockholders’ Deficit (continued)
Common Stock ( continued)

On June 26, 2012, our board of directors and theeh® of a majority of the voting power of our shtamlders have approved an amendme
our articles of incorporation to increase our attted shares of Common Stock from 5,000,000 toGImO00.

During the nine months ended November 30, 2012Citmpany issued 385,734 shares of common stociBa8d00 one (1) to two (2) ye
warrants with an exercise price of $.05 to $1 inh@nge for services rendered, consisting of fimapeind consulting fees incurred in rai¢
capital, valued at $46,603. The value of the comstonk issued was based on the fair value of theksit the time of issuance or the fair vi
of the services provided, whichever was more rgatiterminable. The value of the warrants was edéthat date of grant using BlaSkhole
option pricing model with the following assumptionisk free interest rate 0.16% to 0.23%, dividgreldd of -0-%,volatility factor of 287.309
to 396.95% and expected life of 1 to 2 years.

During the nine months ended November 30, 2012 Ciimpany converted a series of promissory notesisswed 9,007,433 shares of
Company's common stock valued at $652,041, inay®B8,021 of penalties for tardy conversions.

During the nine months ended November 30, 2012eimaining 2,025 stock options issued on Octob@03]1, with an exercise price of $7
to employees, directors and executives vestedl@@ompany incurred $10,125 in compensation costs.

Common Stock Warrants

On August 21, 2012, the Company received $50,000rateeds from a relatguhrty investor and issued a bridge loan agreeméht e
maturity date. In lieu of interest, the Companyéss 100,000 two (2) year warrants with an exerprsze of $0.05 per share valued at $1
and charged to operations. The fair value of theramis was estimated at the date of grant usinddthek-Scholes optiopricing model witl
the following assumptions: risk-free interest rat®.29%, dividend yield of -0-%, volatility factaf 384.11% and expected life of 2 years.

At November 30, 2012, there were 2,984,688 warrantstanding with a weighted average exercise mic9.06 and weighted average life
2.46 years. During the nine months ended Novem®e?®12, 54,002 warrants expired.

Common Stock Options

At November 30, 2012, there were 4,050 optionstanting with a weighted average exercise price7o2% and weighted average life of €
years. During the nine months ended November 312 200 options were exercise

Note 14 - Commitments and Contingencies

The Company leases approximately 6,500 squareofe#fice space in Weston, Florida pursuant toaséeagreement, with Bedrfearms, Inc
of the building located at 2690 Weston Road, Weskarida 33331. In accordance with the terms ef ldase agreement, the Compar
renting the commercial office space, for a ternfivé years commencing January 1, 2011 through Dbeerl, 2015. In September of 2C
the Company sublets a portion of its office spdtsetting our rent expense by $2,500 per month. ifEné for the nine months ended Noven
30, 2012 was $114,877.

The following schedule represents obligations und@ten commitments on the part of the Company #ne not included in liabilities:

Current Long-Term
FY2015 anc
FY2013 FY2014 beyond Totals
Carriage Fee $ 342,61 $ -0- % -0- $ 342,61
Consulting 47,77 74,09( 47,09( 168,95:
Leases 35,19¢ 135,23: 168,20: 338,63:
Other 57,68 57,68: -0- 115,36:
Totals $ 48326 $ 267,000 $ 215297 $ 965,56(
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Note 14 - Commitments and Contingencies (continued)
Legal Matters

We are otherwise involved, from time to time, igiation, other legal claims and proceedings in@matters associated with or incident:
our business, including, among other things, matiavolving breach of contract claims, intellectyabperty and other related clai
employment issues, and vendor matters. We belleatehe resolution of currently pending matterd ndit individually or in the aggregate h:
a material adverse effect on our financial conditor results of operations. However, our assessmetite current litigation or other leg
claims could change in light of the discovery aftfanot presently known to us or determinationgulolges, juries or other finders of fact wt
are not in accord with management’s evaluatiomefdossible liability or outcome of such litigationclaims.

There is currently a case pending whereby the Cagip&hief Executive Officer (“defendanti§ being sued for allegedly breaching a con
which he signed in his role as CEO of Extraordingacations Group, Inc. The case is being strongiytested. The defendastmotion t
dismiss plaintiff's amended complaint with prejuslitas been argued before the judge in the casar&\vaiting a ruling at this time.

The Company was a defendant in a lawsuit filed lyi Gledia Group, Inc. In the United States Distdotrt for central district of Californ
alleging that Next 1 owes $75,000 from a video amgsic production agreement provided for the comjmislevision network. This case
been dismissed.

The Company was a defendant in a lawsuit filed lguidis Marketing, Inc. in lllinois state court eding that Next 1 owes $350,000 fro
production and content distribution agreement ptedifor the Companyg’video on demand network. The Company has sédttledlispute o
October 4, 2012 for $20,000.

Other Matters

In December 2005, the Company acquired Maupintdu@. On March 1, 2007, the Company sold Maupintou€ to an unrelated third pal
for the sum of $1.00 and the assumption of $900@¥@@daupintour debts. In October 2007, the Compamayg advised that purchaser had |
unable to raise the required capital it had agteathder the negotiated purchase agreement anéxeasising its right to rescind the purch
Extraordinary Vacations agreed to fund all passengavel and moved to wind down the corporatios.part of the wind down of Maupintc
LLC, the Company created Maupintour Extraordinargcations, Inc. on December 14, 2007 under whickaicerssets and liabilities
Maupintour LLC was assumed in order to allow fostomer travel and certain past obligations of Matqir LLC to be met. Managem:
estimates that there is approximately $420,0000t@mgial liabilities and has recorded an accrual$420,000 in other current liabilities
November 30, 201:

Note 15— Segment Reporting

Accounting Standards Codification 280-16 “Segmeapdétting”, established standards for reporting informationuatoperating segments
annual consolidated financial statements and reduéelected information about operating segmentstarim financial reports issued
stockholders. It also established standards fatedldisclosures about products, services, andrgeloig areas. Operating segments are de
as components of the enterprise about which sepfinaincial information is available that is evakdregularly by the chief operating decis
maker, or decision making group, in deciding howltocate resources and in assessing performance.

The Company has two reportable operating segméfgstia and Travel. The accounting policies of eaepnsent are the same as tt
described in the summary of significant accounpoticies. Each segment has its own product managgethe overall operations are mane
and evaluated by the Company’s chief operatingsitetimakers for the purpose of allocating the Camgfsaresources. The Company also
a corporate headquarters function which does net the criteria of a reportable operating segmertgrest expense and corporate expenst
not allocated to the operating segments.
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Note 15— Segment Reporting (continued)

The tables below present information about reptetabgments for the three and nine months endeember 30, 2012 and November
2011:

For the three months endec  For the nine months endec

November 30, November 30,
2012 2011 2012 2011
Revenues
Media $ 13253 $ 270,48 $ 133,52 $ 416,01
Travel 89,19¢ 140,18 397,46t 689,07:
Segment revenues $ 221,73 $ 41066¢ $ 530,98 $ 1,105,08
Operating expens:
Media $ 602,04 $ 122,15 $ 605,40( $ 1,404,58
Travel 756,14! 1,031,24: 1,801,75. 2,326,041
Segment expense $ 1,358,418 $ 1,153,40. $ 2,407,145, $ 3,730,62
Net income (loss)
Media $ (46951) $ 148,32t $ (471,87) $ (988,56
Travel (666,941 (891,06)) (1,404,28) (1,636,97!
Segment net loss $ (1,136,45) $ (742,73) $ (1,876,16) $ (2,625,54)

The Company did not generate any revenue outs@®tiited States for the nine months ended Noveld®e2012 and 2011, and the Comg.
did not have any assets located outside the USitatks.

Note 16 — Fair Value Measurements

The Company has adopted new guidance under ASQ B2fi, effective January 1, 2009. New authoritatigeounting guidance (ASC To
820-10-15) under ASC Topic 820, Fair Value Measwets and Disclosures, delayed the effective dat&S€ Topic 820t0 for al
nonfinancial assets and nonfinancial liabilitiescept those that are recognized or disclosed atvidue in the financial statements o
recurring basis, until 2009.

ASC Topic 820 establishes a fair value hierarchiying the highest priority to quoted prices in aetimarkets and the lowest priority
unobservable data and requires disclosures fotsaasé liabilities measured at fair value basedhair level in the hierarchy. Further n
authoritative accounting guidance (ASU No. 2@®)-under ASC Topic 820, provides clarificationttacircumstances in which a quoted p
in an active market for the identical liabilities mot available, a reporting entity is requiredneasure fair value using one or more ol
techniques provided for in this update.

The standard describes a fair value hierarchy basethree levels of inputs, of which the first t@oe considered observable and the
unobservable, that may be used to measure faie wathich are the following:

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

« Level 2 -Inputs other than Level 1 that are observablegeidlirectly or indirectly, such as quoted pricesdimilar assets of liabilitie
quoted prices in markets that are not active; bewotnputs that are observable or can be corrobdray observable market data
substantially the full term of the assets or licieib.

« Level 3 -Unaobservable inputs that are supported by littl@a@market activity and that are significant to tae value of the assets

liabilities.
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Note 16 — Fair Value Measurements (continued)

Our assessment of the significance of a particalaut to the fair value measurement in its entinetguires judgment, and considers fac
specific to the asset or liability.

The Company analyzes all financial instruments Vi@atures of both liabilities and equity under A880, ‘Distinguishing Liabilities fror
Equity” and ASC 815,“Derivatives and Hedgind@erivative liabilities are adjusted to reflect famlue at each period end, with any increa
decrease in the fair value being recorded in resfloperations as adjustments to fair value oivdéves. The effects of interactions betw
embedded derivatives are calculated and accouatéd &rriving at the overall fair value of the dimcial instruments. In addition, the fair val
of freestanding derivative instruments such asavdrand option derivatives are valued using thelBBcholes model.

The Company uses Level 3 inputs for its valuatiethadology for the warrant derivative liabilitieschembedded conversion option liabili
as their fair values were determined by using tleelBScholes option pricing model based on varagsumptions. The Compasyderivativi
liabilities are adjusted to reflect fair value atch period end, with any increase or decreasednfahl value being recorded in results
operations as adjustments to fair value of denesti

The following table sets forth the liabilities alsNovember 30, 2012, which is recorded on the lmdaheet at fair value on a recurring bas
level within the fair value hierarchy. As requiretiese are classified based on the lowest levéhmit that is significant to the fair val
measurement:

Fair Value Measurements at Reporting Date Usin
Quoted Prices in  Significant Other

Active Markets for Significant
Observable Unobservable
Identical Assets Inputs Inputs
Description 11/30/2012 (Level 1) (Level 2) (Level 3)
Series convertible redeemable preferred stock ekt provision $ 121,87. $ -0- $ -0- % 121,87:
Convertible promissory note with embedded conversigtion 777,09: -0- -0- 777,09:
Total $ 898,96. $ -0- $ -0- $ 898,96:

The following table sets forth a summary of charigefair value of our derivative liabilities for ¢hnine months ended November 30, 2012:

Beginning balance, February 29, 2( $ 2,254,221
Fair value of embedded conversion feature of PredeBeries securities as issue ( 35,73
Fair value of embedded conversion feature on caiteipromissory notes at issued d 194,66
Change in fair value of embedded conversion feaififreferred Series securities included in eas (1,251,879
Change in fair value of embedded conversion feaifimmnvertible promissory notes included in eagsin (333,77
Ending balance, November 30, 2012 $ 898,96.
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Note 17— Subsequent Events

In May 2009, the FASB issued accounting guidance modified as FASC Topic 855, “Subsequent Eventgtiich establishes gene
standards of accounting for, and disclosures aénessthat occur after the balance sheet date oteb&nancial statements are issued ol
available to be issued. FASC Topic 855 is effectareinterim or fiscal periods ending after June 2609. Accordingly, the Company adof
the provisions of FASC Topic 855 on June 30, 2008 Company evaluated subsequent events for thedp&iter November 30, 2012, ¢
has determined that all events requiring disclobaree been made.

During December 2012, the Company converted $19%886nvertible promissory notes and issued 1,48Ddhares of its common stock.

During December 2012, the Company received $179%®Boceeds, net of $25 in bank charges, issut100® shares of Series D Prefe
stock and 245,000 one (1) and two (2) year warnaittsan exerice prices of $0.03 to $0.10 value#i1s0,000.

During December 2012 and January 2013, the Compsmaed 25,000 shares of Series D Preferred stoelkdéhange for services rende
valued at $125,000. The value of the Series D Rexlestock was based on the fair value of the sesvprovided, whichever was more ree
determinable.
On January 4, 2013, the Company received $150,0p80ceeds from a related party investor and agteedcrease the principal balance
two previously issued convertible promissory naotethe amount of $75,000 each. The Company ametidedonversion terms to include
opportunity to exchange the convertible promissuoyes, in whole or in part, for Series A or B Prefd stock. The Company issued to
related party investor 450,000 one (1) year wasrarnth an exercise price of $0.05. Additionallye ttelated party investor agreed to extent
maturity date on both notes to April 30, 2013.
On December 1, 2012, the Company entered intotbmeett agreement with a welated third party investor to make a series gfnpent:
totalling $149,917 in satsification of $177,580psincipal and interest due to the convertible pssuoiy note holder. The Company agree
the following payment schedule:

+ on or before December 10, 2012 $25,750

* on or before December 21, 2012 $25,000

* on or before January 31, 2013 $35,000

» on or before February 29, 2013 $35,000

» on or before March 31, 2013 $29,167
As of January 22, 2013, the date of filing the Camygs 10-Q, the Company is current with the ab@asaent schedule.
On December 5, 2012, the Company entered intatlagett agreement with a wedated third party investor to make a final paytrar$42,84!
by December 31, 2012 in satsification of $62,28@rafcipal and interest due to the convertible pssory note holder.

26




Item 2. Management’s Discussion and Analysis of Famcial Condition and Results of Operations.
Forward Looking Statements

This Report contains statements that we believe @renay be considered to be, “forward-looking staents”. All statements other th.
statements of historical fact included in this Repegarding the prospects of our industry or ouogpects, plans, financial position
business strategy, may constitute forward-lookitagesnents. In addition, forwardoking statements generally can be identifiedHsy use ¢
forward-looking words such as “may,” “will,” “expect,” “intend,” “estimate,” “foresee,” “project,” “anticipate,” “believe,” “plans,”
“forecasts,” “continue” or “could” or the negativesof these terms or variations of them or similante. Furthermore, such forwaildoking
statements may be included in various filings thatmake with the SEC or press releases or orat¢stahts made by or with the approve
one of our authorized executive officers. Althoughbelieve that the expectations reflected in tii@seard{ooking statements are reasona
we cannot assure you that these expectations wiepto be correct. These forwalabking statements are subject to certain known
unknown risks and uncertainties, as well as assiomptthat could cause actual results to differ matly from those reflected in the
forward-looking statements. Readers are cautioned notldoepundue reliance on any forwalolbking statements contained herein, w
reflect managemerst’opinions only as of the date hereof. Except gaired by law, we undertake no obligation to revasgublicly release tt
results of any revision to any forwatdeking statements. You are advised, however, tsubany additional disclosures we make in
reports to the SEC. All subsequent written and &alarddooking statements attributable to us or persorntngcon our behalf are expres
qualified in their entirety by the cautionary statents contained in this Report.

Overview

Next 1 Interactive“Next 1" or the “Company”) is the parent companyRRTV Network (formerly Resort & Residence TV), Néxip —its
travel division, and Next One Realty — its realaestdivision. The Company is positioning itselfexmerge as a multi revenue streaNexi
Generation” medi@wompany, representing the convergence of TV, matelgces and the Internet by providing multipletiplan dynamics fc
interactivity on TV, Video On Demand (VOD) and wseddutions. The Company has worked with multipldridisitors beta testing its platfori
as part of its roll out of TV programming and VODetWorks. The list of multsystem operators the Company has worked with imeg
Comcast, Cox, Time Warner and Direct TV. At presaatCompany operates the Home Tour Network thratsgiminority owned/joint ventu
real estate partner RealBiz Media. As of July 17, 2012 the Home Toutvwk features over 4,300 home listings in fouresiton the Cc
Communications network.

Next 1 Interactive is comprised of three distinct ategories: The Company recognized the convergence taking jtairgeractive televisiol
the web and began the process of recreating sevkital key relationships in real estate, traved amedia over the last three years in effor
position itself for the interactive revolution witilV everywhere”.Currently the Company has operating agreementgaarattive discussiol
are underway with broadband, cable and Over theThopolutions for the Next 1 Networks during thexn&2 months.

Linear TV Network with supporting Web sites —The potential revenue streams from Next 1 Netwerkeaditional Advertising, Interacti
Ads, Sponsorships, Paid Programming, travel comamssand Referral fees.

TV Video On Demand channels for Travel with supporing Web sites —The potential revenue streams from Travel VideoDamand-
Monthly sponsorship packages, po#t advertising, travel commissions and referraéd, acceleration of company owned travel er
(Maupintours, Next Trip and Trip Professionals).

TV Video on Demand channels for Real Estate with qporting Web sites— The potential revenue streams from Real Estate d/mh

Demand ChannelCommissions and referral fees on home sales, fifpast-roll advertising, lead generation fees, banneraadbscross mark
advertising promotions ($89 listing and marketiag,fweb and mobile advertising).

27




Sufficiency of Cash Flows

Because current cash balances and projected cashagien from operations are not sufficient to ntbet Companys cash needs for worki
capital and capital expenditures, management istéemdeek additional equity or obtain additionadif facilities. The sale of additional eqt
could result in additional dilution to the Compasiyshareholders. A portion of the Compangash may be used to acquire or inve
complementary businesses or products or to obtanright to use complementary technologies. Frane tio time, in the ordinary course
business, the Company evaluates potential acquisitf such businesses, products or technologies.

RESULTS OF OPERATIONS
Three Months Ended November 30, 2012 Compared to Three Months Ended November 30, 2011
Revenues

Our total revenues decreased 46% to $221,731 éothttee months ended November 30, 2012, compar§d 10,669 for the three mon
ended November 30, 2011, a decrease of $188,938ddtrease is mainly due to the Company ceasingpbrations of the R & R televisi
network.

Revenues from the travel segment decreased 36%%d %0 for the three months ended November 30, ,2€d@pared to $140,187 for -
three months ended November 30, 2011, a decrea$600®88. Travel revenue is generated from its fystaur operation which provid
escorted and independent tours worldwide to upscalelers. The decrease is due to the declineun§ tbooked.

Revenues from advertising decreased 51% to $13Z@3the three months ended November 30, 2012, eoadpto $270,482 for the th
months ended November 30, 2011, a decrease of 3&®B7Advertising revenue from the Company mainlysw@nerated from the sale
advertising time on R&R TV, including advertisemeishown during a program (also known as sfmrty advertising) and infomercials
which the advertisement is the program itself (&isown as longerm advertising). The decrease is due to the Compaasing the operatic
of the R & R television network. For the period eddNovember 30, 2012, the Company included adiusgti®venue generated from Real
Media, Inc. of $133,235 acquired on October 3, 2012

Cost of Revenue

Cost of revenues decreased 87% to $93,478 for threhs ended November 30, 2012, compared to $3250f the three months enc
November 30, 2011, a decrease of $652,254. Théisant decrease in costs was primarily associatitl the Company ceasing the operat
of the R & R television network.

Operating Expenses

Our total operating expenses increased 22% or $8%3p $1,766,464 for the three months ended Noeer3d, 2012, compared to $1,452,
for the three months ended November 30, 2011. mbee@ase was primarily due to a decrease in: fimgnéees of $1,052, amortization
intangibles of $288,693, salaries and benefits 25,938 and legal and accounting fees of $55,156gbby an increase in finance rele
consulting fees of $602,375 and other miscellanepesating expense of $82,474.

Other Expenses

Interest expense decreased 80% to $328,093 fahithe months ended November 30, 2012, comparet],64.&,455 for the three months en
November 30, 2011, a decrease of $1,288,362 piynduie to the conversion of debt instruments inbtonmon shares and preferred si
subscriptions. Loss on settlement of debt incre&éd to $28,789 for the three months ended Nover80e2012, compared to $509,035
the three months ended November 30, 2011, a decoé#e®480,246 primarily due to a reduction in settént of past due liabilities. Gain
change in fair value of derivatives decreased 118% loss of $204,573 for the three months endedehber 30, 2012, compared
$1,131,393 for the three months ended Novembel@0]1, a decrease of $1,335,966 primarily due toirtheease in the number of deb
equity conversions. Gain on legal settlement ireedal 00% to $250,000 for the three months endecatiber 30, 2012, compared to $£6r
the three months ended November 30, 2011, a irereb$250,000 primarily due to legal issues settl@ther expense increased 969
$52,714 for the three months ended November 302,2€dmpared to $26,901 for the three months endmdeiber 30, 2011, a increast
$25,813 primarily due to penalties assessed updy tnversions of debt to equity instruments.
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Net Loss

Net loss decreased 29% to $2,002,380 for the tm@#&hs ended November 30, 2012, compared to nefo$2,808,560 for the three mor
ended November 30, 2011, a decrease of $806,18@ply due to the ceasing of operations of thevislen network.

Nine months Ended November 30, 2012 Compared to Nine months Ended November 30, 2011
Revenues

Our total revenues decreased 52% to $530,987 éonie months ended November 30, 2012, compar&d,t®)5,084 for the nine mon
ended November 30, 2011, a decrease of $574,09dition to the general decrease in travel relegé@dnue due to less marketing and ¢
efforts, the decrease in television advertising&nly due to the ceasing of operations of the R&Rvision network due to cost constraints.

Revenues from the travel segment decreased 42%90,466 for the nine months ended November 30, 2€dpared to $689,071 for
nine months ended November 30, 2011, a decrea$@9df,605. Travel revenue is generated from its ystaur operation which provid
escorted and independent tours worldwide to upscalelers. The decrease is due to the reductibtmics booked.

Revenues from advertising decreased 68% to $133@2the nine months ended November 30, 2012, comdpto $416,013 for the ni
months ended November 30, 2011, a decrease of 42ZB2Advertising revenue is generated from the shladvertising time on R&R T
including advertisements shown during a prograrso(&nown as shofbrm advertising) and infomercials in which the adisement is tt
program itself (also known as lotigrm advertising). The decrease is due to the Compaeasing the operations of the R & R televi
network. For the period ended November 30, 2012 Cbmpany included advertising revenue generated Real Biz Media, Inc. of $133,2
acquired on October 3, 2012.

Cost of Revenue

Cost of revenues decreased 88% to $323,081 formomths ended November 30, 2012, compared to $5883or the nine months enc
November 30, 2011, a decrease of $2,460,599. Tdmfisant decrease in costs were primarily assediatith the Company ceasing
operations of the R & R television network.

Operating Expenses

Our operating expenses include website maintenfeese general and administrative expenses, saknigbenefits, advertising and promot
legal and professional fees, consulting and findaes incurred in raising capital and amortizatibintangibles.

Our total operating expenses decreased 30% to 32®Ior the nine months ended November 30, 20d@pared to $4,720,778 for the n
months ended November 30, 2011, a decrease of 52 The decrease was primarily due to a decneadéancing fees of $28,5¢
amortization of intangibles of $866,077, salaried benefits of $276,543, legal and accounting t#ek67,500, consulting fees of $127,231
other miscellaneous operating expense of $63,649.

Other Expenses

Interest expense decreased 68% to $1,573,565 fer months ended November 30, 2012, compared t&&Z43 for nine months enc
November 30, 2011, a decrease of $3,377,178 piynduie to the conversion of debt instruments inbtonmon shares and preferred si
subscriptions. Loss on settlement of debt decre@8edto $5,045 for nine months ended November 8022compared to a loss of $1,007,
for nine months ended November 30, 2011, an deereB$1,002,055 primarily due to settlement of diibbugh issuance of shares of st
Gain on change in fair value of derivatives incezh21% to 1,585,654 for nine months ended Nover@beR012, compared to $1,314,420
nine months ended November 30, 2011, an increa$27df,234 primarily due to the increase in the neindd debt to equity conversions. G
on legal settlement decreased 92% to $250,000if@ months ended November 30, 2012, compared 283,90 for nine months enc
November 30, 2011, a decrease of $2,879,790 ptyrduke to the decline in legal issues settled. O&xpense decreased 9% to $102,75
nine months ended November 30, 2012, compared18,$35 for nine months ended November 30, 201Eceedse of $10,776 primarily ¢
to no modifications of warrants executed.

Net Loss
Net loss decreased 64% to $2,928,997 for nine nsoerided November 30, 2012, compared to net 10$8,026,542 for nine months ent
November 30, 2011, a decrease of $5,097,545 piyrdre to the ceasing of operations of the telewvisietwork.

29




Contractual Obligations

The following schedule represents obligations und@ten commitments on the part of the Company #ne not included in liabilities:

Current Long-Term
FY2013 FY2014 FY 2015 Totals
Carriage Fee $ 342,61 $ -0- % -0- % 342,61
Consulting 47,77 74,09( 47,09( 168,95:
Leases 35,19¢ 135,23: 168,20 338,63:
Other 57,68 57,68 - 115,36.
Totals $ 483,26. $ 267,00 $ 215,29. $ 965,56(

Liquidity and Capital Resources

At November 30, 2012, the Company had $93,730 oasdtand, an increase of $80,741 from $12,989 at tim¢ st fiscal 2013. The increase
cash was due primarily to operating expenses.

Net cash used in operating activities was $3,8109f85 the nine months ended November 30, 2012,caedse of $198,100 from $4,017,
used during the nine months ended November 30,.201i& decrease was due to a reduction in netdadsally offset by interest, amortizati
of debt discount on notes payable, loss on devigafistock based consulting and increases in atcpagable and accrued expenses.

Net cash used in investing activities increasefi2d7,000 for the nine months ended November 302, 26dmpared to $200,000 for the r
months ended November 30, 2011 due to cash usedjinsition of a business.

Net cash provided by financing activities increa$@¥4,797 to $4,177,098, for the nine months endedember 30, 2012, comparec
$3,902,301 for the nine months ended November 8012 This increase was primarily due to the netdase of $564,161 in other advar
and shareholder loans; an increase of $2,333,0@Boiceeds from stock issuances and subscriptionst ancrease of $72,653 of other ni
payable; decrease of $1,566,700 for convertiblengssory notes.

The growth and development of our business willinexja significant amount of additional working @éap We currently have limited financ
resources and based on our current operating wiamyill need to raise additional capital in ordercbntinue as a going concern. We curre
do not have adequate cash to meet our short onténgobjectives. In the event additional capisaldised, it may have a dilutive effect on
existing stockholders.

Since our inception in June 2002, we have beenstatwn the travel industry solely through the imé&rWe have changed our business
from a company that generates nearly all reventges fts travel divisions to a media company focgsim travel and real estate by utiliz
multiple media platforms including the Internetdiaand television. As a company that has receasttgnged our business model and eme
from the development phase with a limited operatilgjory, we are subject to all the substantidtgismherent in the development of a 1
business enterprise within an extremely competitiniistry. We cannot assure you that the businédésantinue as a going concern or €
achieve profitability. Due to the absence of anrafieg history under the new business model anetherging nature of the markets in wt
we compete, we anticipate operating losses unth sime as we can successfully implement our bssis&ategy, which includes all associ
revenue streams.

The Company will need to raise substantial additiarapital to support the ageing operation and increased market penetratiaupiVidec
on Demand real estate and travel business and R&RTMding the development of national sales regmeation for national and glot
advertising and sponsorships, increases in opgratiats resulting from additional staff and offsggace until such time as we generate reve
sufficient to support the business. We believe ihdhe aggregate, we will need approximately $llioni to $5 million to support and expa
the network reach, repay debt obligations, providgital expenditures for additional equipment aatisf/ payment obligations unc
carriage/distribution agreements, office space syglems required to manage the business, and otiver operating costs until our plan
revenue streams from media advertising, sponsa@sl@gommerce, travel and real estate are foljglemented and begin to offset

operating costs. There can be no assurances th&dmpany will be successful in raising the reglicapital to complete this portion of
business plan.

Since our inception, we have funded our operatisits the proceeds from the private equity finansinffhe Company issued these st
without registration under the Securities Act 0B39as amended, afforded the Company under Se¢tR)mpromulgated thereunder due to
fact that the issuance did not involve a publieoffg of securities. The shares were sold solel\atoredited investorsis that term is defin
in the Securities Act of 1933, as amended, anduamtsto the exemptions from the registration rezraints of the Securities Act under Sec
4(2) and Regulation D thereunder.

Currently, revenues provide less than 20% of thenganys cash requirements. The remaining cash need isedeirom raising addition
capital. The current monthly cash burn rate is axiprately $300,000. We expect the monthly cash brate will gradually increase
approximately $1.0 million, with the expectationprbfitability by the fourth quarter of fiscal 2014



Our multiplatform media revenue model is new and evolvimgl we cannot be certain that it will be successfak potential profitability c
this business model is unproven and there can bassorance that we can achieve profitable opemtiOwr ability to generate reven
depends, among other things, on our ability to afgeour television network and create enough viskiprto provide advertisers, spons
travelers and home buyers value. Accordingly, wenoaassure you that our business model will beessful or that we can sustain reve
growth, or achieve or sustain profitability.
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Item 3. Quantitative and Qualitative Disclosures Alout Market Risk.
Market Risk

This represents the risk of loss that may resolnfthe potential change in value of a financiatrineent as a result of fluctuations in inte
rates and market prices. We do not currently haweteading derivatives nor do we expect to have @nthe future. We have establis|
policies and internal processes related to the gemant of market risks, which we use in the norroalkrse of our business operations.

Item 4. Controls and Procedures.
(a) Evaluation of Disclosure Controls and Procedure

Our Principal Executive Officer and Principal Acoting Officer are responsible for establishing amaintaining adequate internal control ¢
financial reporting (as defined in Rule 1B&¢f) under the Exchange Act). Our internal contreér financial reporting is a process designe
provide reasonable assurance regarding the réjabfl financial reporting and the preparation wfancial statements for external purpose
accordance with accounting principles generallyepted in the United States.

Our Principal Executive Officer and Principal Accting Officer evaluated the effectiveness of owscltisure controls and procedures &
November 30, 2012. Based on that evaluation, oincipal Executive Officer and Principal Accounti@fficer have determined that ¢
disclosure controls and procedures were not effedi the reasonable assurance level due to theofaan independent audit committee
audit committee financial expert which representsagerial weakness as reported in the Februar@E?, Annual Report on Form K-Due
to liquidity issues, we have not been able to imiatetly take any action to remediate this materiehkness. However, when conditions al
we will expand our board of directors and estabdishindependent audit committee consisting of @aqmim of three individuals with indust
experience including a qualified financial exp@&tbatwithstanding the assessment that our disclosomérols and procedures were not effec
and that there was a material weakness as idehtifieein, we believe that our consolidated findrati@ements contained herein fairly pre
our financial position, results of operations aadttflows for the periods covered thereby in alterial respects.

(b) Changes in Internal Control over Financial Refrug.
During the nine months ended November 30, 2012ethave been no changes in our internal controt timancial reporting (as defined

Rule 13a-15(f) of the Act) that has materially aféad, or is reasonably likely to materially affemtir internal control over financial reporting.
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PART Il —OTHER INFORMATION

Item 1. Legal Proceedings.

The information in Note 14 to the Consolidated Ricial Statements contained in Part I, Item | of Hoem 10Q is incorporated herein by t
reference.

Item 1A. Risk Factors.

We believe there are no changes that constituterrabthanges from the risk factors previously ldised in our Annual Report on Form KO-
for the year ended February 29, 2012, filed with $EC on June 15, 2012.

Item 2. Unregistered Sales of Equity Securities andse of Proceeds.
Item 3. Defaults upon Senior Securities.
There were no defaults upon senior securities dutie period ended November 30, 2012.
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 No.  Description

31.1 Certification of the Principal Executive ©#r of Next 1 Interactive, Inc., pursuant to RuBa-14(a)/15d-14(a) of the
Securities Exchange Act of 1934, as amen

31.2 Certification of the Principal Accountingf@ér of Next 1 Interactive, Inc., pursuant to Raga-14(a)/15d-14(a) of the
Securities Exchange Act of 1934, as amen

32.1 Certification of the Principal Executive 0#r of Next 1 Interactive, Inc., pursuant to 1&LEC. Section 1350, as adopted
pursuant to Section 906 of the SarbiOxley Act of 2002

32.2 Certification of the Principal Accountingf@ér of Next 1 Interactive, Inc., pursuant to 18LLC. Section 1350, as adopted
pursuant to Section 906 of the Sarb-Oxley Act of 2002

32




SIGNATURES

Pursuant to the requirements of the Securities &xgl Act of 1934, as amended, the registrant cahgeteport to be signed on its behalf by
the undersigned, thereunto duly authorized.

NEXT 1 INTERACTIVE, INC.

Date: January 22, 2013 /s/ William Kerby
William Kerby
Chief Executive Office
(Principal Executive Officer

Date: January 22, 2013 /s/ Adam Friedmat

Adam Friedmar
Chief Financial Office
(Principal Accounting Officer
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CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER
PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 302 OF
THE SARBANES-OXLEY ACT OF 2002

[, William Kerby, certify that:
1. | have reviewed this Form -Q of Next 1 Interactive, Inc

2. Based on my knowledge, this report does not corgainuntrue statement of a material fact or omittade a material fact necessar
make the statements made, in light of the circuntsts under which such statements were made, nteadisg with respect to the per
covered by this repor

3. Based on my knowledge, the financial statementd,ather financial information included in this repdairly present in all materi
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods present in this repc

4. Along with the Principal Accounting Officer, | anegponsible for establishing and maintaining disalescontrols and procedures
defined in Exchange Act Rules 13a-15(e) and 15€k)) and internal control over financial repagtifas defined in Exchange Act Rt
13-3-15(f) and 15-15(f)) for the registrant and hay

a) Designed such disclosure controls and proceduresawsed such disclosure controls and procedurds tdesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known tc
by others within those entities, particularly dgrihe period in which this report is being prepa

b) Designed such internal control over financial réipgr, or caused such internal control over finah@gorting to be designed uni
our supervision, to provide reasonable assurangardang the reliability of financial reporting aride preparation of financ
statements for external purposes in accordancegeitierally accepted accounting princip

c) Evaluated the effectiveness of the registeadisclosure controls and procedures and presémtidis report our conclusions ab
the effectiveness of the disclosure controls amutgutures, as of the end of the period covered lsy réport based on sL
evaluation; ant

d) Disclosed in this report any change in thastegnt’'s internal control over financing reportitttat occurred during the registrant’
most recent fiscal quarter (the registrarfburth fiscal quarter in the case of an annupbm® that has materially affected, o
reasonably likely to materially affect, the regast’s internal control over financial reporting; a

5. I have disclosed, based on our most recent atiaiuof internal control over financial reportirtg, the registrang auditors and the au
committee of the registre’s board of directors (or persons performing thewedent functions)

a) All significant deficiencies and material weaknesgethe design or operation of internal contro¢iofinancial reporting which a
reasonably likely to adversely affect the regig’s ability to record, process, summarize and refpmahcial information; an

b) Any fraud, whether or not material, that inved management or other employees who have a isgmifrole in the registrarst’
internal control over financial reportin

Date: January 22, 2013 By: /s/ William Kerby
William Kerby
Principal Executive Office
Next 1 Interactive, Inc




CERTIFICATION OF PRINCIPAL ACCOUNTING OFFICER
PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 302 OF
THE SARBANES-OXLEY ACT OF 2002

I, Adam Friedman, certify that:
1. | have reviewed this Form -Q of Next 1 Interactive, Inc

2. Based on my knowledge, this report does not corgainuntrue statement of a material fact or omittade a material fact necessar
make the statements made, in light of the circuntsts under which such statements were made, nteadisg with respect to the per
covered by this repor

3. Based on my knowledge, the financial statementd,ather financial information included in this repdairly present in all materi
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods present in this repc

4. Along with the Principal Executive Officer, | amsponsible for establishing and maintaining disalescontrols and procedures
defined in Exchange Act Rules 13a-15(e) and 15€k)) and internal control over financial repagtifas defined in Exchange Act Rt
13-3-15(f) and 15-15(f)) for the registrant and hay

a) Designed such disclosure controls and proceduresawsed such disclosure controls and procedurds tdesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known tc
by others within those entities, particularly dgrihe period in which this report is being prepa

b) Designed such internal control over financial réipgr, or caused such internal control over finah@gorting to be designed uni
our supervision, to provide reasonable assurangardang the reliability of financial reporting aride preparation of financ
statements for external purposes in accordancegeitierally accepted accounting princip

c) Evaluated the effectiveness of the registeadisclosure controls and procedures and presémtidis report our conclusions ab
the effectiveness of the disclosure controls amutgutures, as of the end of the period covered lsy réport based on sL
evaluation; ant

d) Disclosed in this report any change in thastegnt’'s internal control over financing reportitttat occurred during the registrant’
most recent fiscal quarter (the registrarfburth fiscal quarter in the case of an annupbm® that has materially affected, o
reasonably likely to materially affect, the regast’s internal control over financial reporting; a

5. I have disclosed, based on our most recent atiaiuof internal control over financial reportirtg, the registrang auditors and the au
committee of the registre’s board of directors (or persons performing thewedent functions)

a) All significant deficiencies and material weaknesgethe design or operation of internal contro¢iofinancial reporting which a
reasonably likely to adversely affect the regig’s ability to record, process, summarize and refpmahcial information; an

b) Any fraud, whether or not material, that inved management or other employees who have a isgmifrole in the registrarst’
internal control over financial reportin

Date: January 22, 2013 By: /s/ Adam Friedma
Adam Friedmat
Principal Accounting Office
Next 1 Interactive, Inc




CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906 OF
THE SARBANES-OXLEY ACT OF 2002

In connection with this Quarterly Report of Nexinteractive, Inc. (the “Company”), on Form T®for the period ended November 30, 201
filed with the U.S. Securities and Exchange Comiois®n the date hereof, |, William Kerby, Princigakecutive Officer of the Compar
certify to the best of my knowledge, pursuant tdJ18.C. Sec. 1350, as adopted pursuant to Semfa0é Sarbanes-Oxley Act of 2002, that:

(1) Such Quarterly Report on Form QOfor the period ended November 30, 2012, fully pbes with the requirements of section 13(c
15(d) of the Securities Exchange Act of 1934;

(2) The information contained in such QuarterlgpBrt on Form 1@ for the period ended November 30, 2012, fairlgspnts, in a
material respects, the financial condition and ltssaf operations of the Compar

Date: January 22, 2013 By: /s/ William Kerby
William Kerby
Principal Executive Office
Next 1 Interactive, Inc




CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906 OF
THE SARBANES-OXLEY ACT OF 2002

In connection with this Quarterly Report of Nexinteractive, Inc. (the “Company”), on Form T®for the period ended November 30, 201
filed with the U.S. Securities and Exchange Comioissn the date hereof, I, Adam Friedman, Principetounting Officer of the Compar
certify to the best of my knowledge, pursuant tdJ18.C. Sec. 1350, as adopted pursuant to Semfa0é Sarbanes-Oxley Act of 2002, that:

(1) Such Quarterly Report on Form QOfor the period ended November 30, 2012, fully pbes with the requirements of section 13(c
15(d) of the Securities Exchange Act of 1934;

(2) The information contained in such QuarterlgpBrt on Form 1@ for the period ended November 30, 2012, fairlgspnts, in a
material respects, the financial condition and ltssaf operations of the Compar

Date: January 22, 2013 By: /s/ Adam Friedma
Adam Friedmar
Principal Accounting Office
Next 1 Interactive, Inc




