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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

AMENDMENT NO 1
TO
FORM S1

REGISTRATION STATEMENT UNDER THE SECURITIESACT OF 1933

realoiz

REALBIZ MEDIA GROUP, INC.
(Exact Name of Registrant as Specified in Its Girart

Delaware
(State or Other Jurisdiction of Incorporation og@mization)
7374
(Primary Standard Industrial Classification Codenither)

11-3820796
(I.LR.S. Employer Identification No.)

2690 Weston Road, Suite 200
Weston, FL 33331
(954) 888-9779
(Address and telephone number of principal exeeutifices)

William Kerby
Realbiz Media Group, Inc.
2690 Weston Road, Suite 200
Weston, FL 33331
(Name, address and telephone number of agentrfdcse

Copy to:

Ledlie Marlow, Esq.
Hank Gracin, Esqg.
Gracin & Marlow, LLP
The Chrysler Building
405 L exington Avenue, 26th Floor
New York, New York 10174
(212) 907-6457

Approximate Date of Proposed Sale to the Publionftime to time after the date this registrati@atesnent becomes effective.

If any of the securities being registered on thisnfr are to be offered on a delayed or continuowsshpursuant to Rule 415 under
Securities Act of 1933, check the following b&X.

If this Form is filed to register additional sedig$ for an offering pursuant to Rule 462(b) untther Securities Act, check the following t
and list the Securities Act registration statermemhber of the earlier effective registration stagebhfor the same offering]

If this Form is a poseffective amendment filed pursuant to Rule 462(ajlar the Securities Act, check the following boxd dist the
Securities Act registration statement number ofetidier effective registration statement for taene offering ]

If this Form is a poseffective amendment filed pursuant to Rule 462(djlar the Securities Act, check the following boxd dist the
Securities Act registration statement number ofethitier effective registration statement for thene offering 1

Indicate by check mark whether the Registrant large accelerated filer, an accelerated filer, a-acelerated filer, or a smaller repor!
company. See the definitions of “large accelerdiled” “accelerated filer” and “smaller reportingompany” in Rule 1212- of the Exchancg
Act of 1934.



Large accelerated file
Non-accelerated file
(Do not check if a smaller reporting compa

oo

Accelerated file
Smaller reporting compar

X O




CALCULATION OF REGISTRATION FEE

Proposed
Maximum Proposed
Offering Maximum Amount of
Title of Each Class of Amount to be Price per Aggregate Registration
Securitiesto be Registered Registered (1)(2)  Security(3)  Offering Price Fee
Common stock, par value $0.001 per share
(Upon conversion of convertible promissory not 6,500,000 $ 0.0¢ $ 520,00( $ 60.4:
Common stock, par value $0.001 per share
(Upon exercise of warrants) 975,00( $ 0.0¢ $ 78,000 $ 9.07%(4)
7,475,000 $ 598,00( $ 69.5((5)

(1) Pursuant to Rule 416 under the Securities &ct933, as amended (the “Securities Actl)e shares being registered hereu
include such indeterminate number of shares ofcounmon stock as may be issuable with respect tshhees being registel
hereunder to prevent dilution by reason of anyksdividend, stock split, recapitalization or othendar transaction

(2) 7,475,000 shares of common stock are to be offeyethe Selling Stockholder named herein and weggiieed in connection wi
private placements consummated by the Registranthch 6,500,000 are shares of common stock idsuapon conversion
convertible promissory notes and 975,000 sharessuable upon exercise of warral

(3) Estimated solely for the purpose of calculating rémgistration fee in accordance with Rule 457(chhef Securities Act based upc
the closing price of the Registr’s common stock on the OTCQB on May 11, 2(

(4) Estimated solely for the purpose of calculating tibgistration fee for these additional shares toetance with Rule 457(c) of t
Securities Act based upon a the closing price ®@Rkgistrant’s common stock on the OTCQB on May2015.

(5) Previously paid




EXPLANATORY NOTE

This Amendment No. 1 (Amendment No. 1) to the Regfion Statement on Form S-1 (File No. 333-204f@RealBiz Media, Inc.
(Registration Statement) is being filed solelytfog purpose of filing the XBRL exhibits as indicdia Part Il of this Amendment No. 1. This
Amendment No. 1 does not modify any provision &f pinospectus that forms a part of the Registraitatement. Accordingly, a preliminary
prospectus has been omitted.




PART Il - INFORMATION NOT REQUIRED IN PROSPECTUS
ITEM 13. OTHER EXPENSES OF ISSUANCE AND DISTRIBUTION

We estimate that expenses in connection with tk&iblition described in this registration statem@iher than brokerage commissic
discounts or other expenses relating to the safleeo$hares of common stock underlying the seearfield by the Selling Stockholder) will
as set forth below. We will pay all of the expenséth respect to the distribution, and such amauntth the exception of the Securities
Exchange Commission registration fee, are estimates

SEC registration fe $ 118
Accounting fees and expens 5,00(
Legal fees and expens 20,00(
Printing and related expens 3,00(
Transfer agent fees and expen 5,00(
Miscellaneous 0
Total $ 33,11!

ITEM 14. INDEMNIFICATION OF DIRECTORS AND OFFICERS

Section 145 of the Delaware General Corporation battorizes a court to award, or a corporasdsdard of directors to grant, indemnit
directors and officers in terms sufficiently bro#&m permit such indemnification under certain ciratamces for liabilities, includit
reimbursement for expenses incurred, arising utideBecurities Act of 1933, as amended, or ther@msuAct.

Our amended and restated certificate of incorpamagirovides for indemnification of our directorsdaexecutive officers to the maximi
extent permitted by the Delaware General Corpandtaw, and our amended and restated bylaws prdeidi@demnification of our directo
and executive officers to the maximum extent peadiby the Delaware General Corporation Law.

In any underwriting agreement we enter into in @mtion with the sale of common stock being regesterereby, the underwriters will ag
to indemnify, under certain conditions, us, ourediors, our officers and persons who control ushiwithe meaning of the Securities /
against certain liabilities.

ITEM 15. RECENT SALES OF UNREGISTERED SECURITIES

The following information sets forth certain infoation with respect to all securities which we hawdd during the last three years. We
not pay any commissions in connection with anyhekt sales.

Set forth below is information regarding securisedd by us during the three months ended Januar2@L5 that were not registered under
the Securities Act:

issued 816,667 shares of its common stock alehg750,000 one year warrants with an exercis0018 for cash proceeds of
$75,000.

issued 1,271,350 shares of its common stock fotah ¥alue of $170,685 for consulting fees rende
issued 26,500 shares of its common stock valu8,a80 to its employees as stock compensé

issued 900,000 shares of its common stock #ati§45,000 upon the conversion of the holdeofertible Series B preferred
shares held in its parent company Next 1 Interactivc.

issued 770,000 shares of its common stock aa@t&77,000 upon the conversion of the holdexafertible Series C preferred
shares held in its parent company Next 1 Interagctivc.

issued 549,945 shares of its common stock #adt§82,500 upon the conversion of the holdeafertible Series D preferred
shares held in its parent company Next 1 Interactivc.

issued 100,000 shares of its common stock alatfigl 00,000 one year warrants with an exerciseepsf $0.50 as settlement of prior

year cash advances to purchase shares by thigdipeesstors valued at $30,0(C




Set forth below is information regarding securisedd by us subsequent to October 31, 2014 that wetrregistered under the Securities Act:

In connection with an Asset Purchase Agreementisaiged 1,800,000 shares of our common stock to Alésanyan and 500,000 share:
common stock to Julio Fernandez. In addition, Niekiteractive, Inc. issued 60,000 shares of itseSdd Preferred Stock to the sellers ui
the Asset Purchase Agreement, which is converitittée2,000,000 shares of our common stock.

Set forth below is information regarding securitsedd by us during the three months ended OctobeP@14 that were not registered ur
the Securities Act:

Issued 1,513,600 shares of our common stock fotea value of $197,040 for consulting fees renderétle value of the comm
stock issued was based on the fair value of thekstbthe time of issuanc

Issued 5,700,00 shares of our common stock valug@86,000 upon the conversion of the holders oivedible Series B preferr
shares held in its parent company Next 1 Interactivc.

Issued 1,300,000 shares of our common stock valt&d@30,000 upon the conversion of the holdersoofrertible Series C preferr
shares held in its parent company Next 1 Interactivc.

Issued 1,049,895 shares of our common stock vatu&d57,500 upon the conversion of the holdersoofertible Series D preferr
shares held in its parent company Next 1 Interactivc.

issued 1,500,000 shares at the conversion ratd.66%er share, upon request of Next 1 Interadtiee noteholders, to conw
$75,000 in principal

Set forth below is information regarding securitsedd by us during the three months ended July2814 that were not registered undetr
Securities Act:

Issued 3,213,546 shares of our common stock alatly 342,223 one year warrants with an exerciseepof $0.18 for cas
proceeds of $407,56

issued 2,815,111 shares of its common stock upercise of 2,815,111 outstanding warrants for cashgeds of $506,52

Issued 246,080 shares of our common stock along 44t530 one year warrants with an exercise pricglofor a total value ¢
$55,937 for consulting fees rendered. The valuthefcommon stock issued was based on the faiewalthe stock at the time
issuance

Issued 970,000 shares of our common stock valug&d&600 upon the conversion of the holders of edible Series B preferr
shares held in its parent company Next 1 Interagctivc.

Issued 70,660 shares of our common stock valuéd @600 upon the conversion of the holders of cdible Series D preferrt
shares held in its parent company Next 1 Interactivc.

issued 2,000,000 shares of common stock as parhpfoyment agreements in place with executivesedaht $300,000. The value
the common stock was based on the fair value oftihek at the time of issuanc

issued 2,000,000 shares of common stock upon emacot an Asset Sale Agreement with ReachFactar, parsuant to which tl
Company acquired substantially all of the assetRaedchFactor and the Company assumed certainitiebibf ReachFactor not
exceed $25,000. The value of the common stock wasdon the fair value of the stock at the timissiance and totaled $300,0

issued 1,366,666 shares at the conversion rat®.@b%er share, upon the noteholder's requesiprivect the remaining princig
balance of $205,00!




issued 100,000 shares at the conversion rate D5$&r share, upon the noteholder's request, teeco$15,000 in principal leaving
remaining principal balance of $60,0(
issued 70,789 shares upon the exercise of 70,8ianta in settlement of consulting fees valuedi&, $58.

Set forth below is information regarding securisedd by us during the three months ended April2804 that were not registered under the
Securities Act:

Issued 626,833 shares of our common stock alony &#6,833 one year warrants with an exercise fratween a $1.00 and $1
for cash proceeds of $355,1(

Issued 75,900 shares of our common stock along&#00 one year warrants with an exercise pricgldbor a total value of $67,6
for consulting fees rendered. The value of theroom stock issued was based on the fair value adtthek at the time of issuanc

Issued 200,000 shares of our common stock valu&d&D00 upon the conversion of the holders of edible Series B preferr:
shares held in its parent company Next 1 Interactivc.

Issued 1,600,000 shares of our common stock vat&80,000 upon the conversion of the holders afedible Series D preferr
shares held in its parent company Next 1 Interactivc.

Issued 12,000,000 one (1) year common stock waramith an exercise price of $0.50 for a debt madifon of convertibl
promissory notes held in its parent company Nexttdractive, Inc. valued at $4,809,3(

Set forth below is information regarding securisedd by us during the three months ended Januar2@L4 that were not registered under
the Securities Act:

Issued 110,000 shares of our common stock alortg 140,000 one year warrants with an exercise fmteeen a $1.00 a
$1.25 for cash proceeds of $80,0

Issued 160,000 shares of our common stock uporieresf 160,000 outstanding warrants for cash mdsef $160,00(

Issued 27,000 shares of our common stock along @80 one year warrants with an exercise pric@Gbas settlement
$13,500 of proceeds received in advance for pisoaf year subscription agreemet

Issued 298,850 shares of our common stock along ¥82,850 one year warrants with an exercise mfcél for a tote
value of $649,405 for consulting fees renderede Value of the common stock issued was based ofathealue of th
stock at the time of issuanc

Issued 8,712,418 shares of our common stock vat&817,375 upon the conversion of the holdersoafertible preferre
shares held in its parent company Next 1 Interactivc.




Set forth below is information regarding securisedd by us during the year ended October 31, 204Bwere not registered under the

Securities Act.

Issued 7,646,000 shares of our common stocigaldath 7,609,000 one year warrants with an exerprice of $1 for cash
proceeds of $3,826,00

Issued 607,600 shares of its common stock alaitng133,018 one year warrants with an exerciseepf $1 for a total value
of $646,030 for consulting fees rendered. Theealuthe common stock was issued was based omitheafue of the stock

at the time of issuanc

Issued 32,095,356 shares of its common valu$d,a41,012 upon the conversion of the holdersoof/ertible preferred
shares and promissory notes held in its parent aognplext 1 Interactive, Ini

Issued 2,166,660 shares of its common stock vat&0.15 per share upon the conversion of notdseiaggregate princip
amount of $325,000. These shares were issuediamecel upon the exemption provided under Sectioj(B(af the Securitie
Act of 1933

Issued 5,990,238 shares of its common stocledaht $299,512 upon the conversion of 5,990,238eshof the Company's
Series A Preferred stock. These shares were issuetiance upon the exemption provided under $adia)(9) of the

Securities Act of 193

Unless otherwise stated, the sales of the aboveides were deemed to be exempt from registratioter the Securities Act in reliance u
Section 4(a)(2) of the Securities Act (or Regulatid promulgated thereunder), as transactions bgsarer not involving any public offerir
The recipients of the securities in each of thegesactions represented their intentions to acdb#&esecurities for investment only and
with a view to or for sale in connection with angtdbution thereof, and appropriate legends wéaequ upon the stock certificates issue

these transactions.




I ssuance of Securities Upon Exchange Transaction

For sales of unregistered securities made by tepaay in the Exchange Transaction (i.e., the isstiah an aggregate of 100,000,000 st
of Series A Stock, including the issuance of anreggte of 7,000,000 shares of Series A Stock toGhief Executive Officer and form
Chief Financial Officers, Messrs. Buntz and Wickevg relied on the exemption from registration paded under Sections 4(a)(2) of
Securities Act of 1933, as amended (the “SecurAiets), on the basis that there were only three recipiehtsich shares and they were ei
accredited investors or took the shares as a refaltprivate negotiation with restrictions placad all such shares limiting future trans
except in accordance with the Securities Act. Imsideration of the share issuance to Messrs. Bantz Wicker, those individue
relinquished their right to payment of approximgté) in the case of Mr. Buntz, $246,835 in priraimmount of loans earlier made to
Company, together with related accrued but unpa&tést thereon of approximately $106,663, anduaectbut unpaid salary in the amour
$48,000, and (ii) in the case of Mr. Wicker, acctbeit unpaid salary in the amount of approxima$&$,536.

I ssuances by Company Prior to Exchange Transaction (Webdigs, Inc.)

In March 2012, the Company sold the “Webdigsimain, technology and certain trademarks to Faorty LLC for $15,000. In connectit
with this transaction, the obtained a royalty agreet with Fiontrai Il pursuant to which Webdigs Mike owed royalties from Fiontrai up
Fiontrai’s licensing to third parties of the technology pased from the Company. The Company subsequentytsaoyalty rights to Robe
A. Buntz, Jr., its Chief Executive Officer and aeditor and significant shareholder, in exchangeaf&6,000 principal reduction in an eal
loan Mr. Buntz had made to the Company to furnisinkimg capital.

On April 3, 2012, a convertible note of $30,0009paccrued interest of $6,624 was converted int623400 shares of common stock
conversion price of $0.01 per share. The issuaraenet a public offering as defined in Regulatiopr@nulgated under the Securities Ac
1933, because the offer and sale was made to abstatial number of persons and because of theenarf the offering. promulgated un
the Securities Act and Each investor represersteahng other things, that he or she was not a “pesson,”as that term is defined in R
902(k) of Regulation S, that he or she was outtlideUnited States when receiving and executing th@dscription agreement, that t
principal address is outside the United Stated,tttey have no present intention of becoming adesgti of (or moving their principal place
business to) the United States and that the shaes being acquired solely for their own accourtt ant for the account or the benefit «
U.S. Person.

For these issuances of common stock, unless otbestated we relied on the exemption from fedegiktration under Section 4(a)(2) of
Securities Act and, in those instances where theaisces were made to affiliates or accredited tov@supon Rule 506 promulga
thereunder. In that regard, we relied on Rule 58%eH on the fact that the investors who purchdsesktsecurities qualified as aactredite
investors”under Rule 501 of the Securities Act. In all casegestors had knowledge and experience in findragid business matters si
that they were capable of evaluating the riskdefihvestment. The securities offered and sol@iénttansactions were not registered unde
Securities Act and therefore may not be offeredadd in the United States absent registration oagplicable exemption from registrat
requirements.




ITEM 16. EXHIBITS

3.1

3.2

3.3

3.4

3.5

3.6

3.7

3.8

3.9

4.1

4.2

4.3

4.4

4.5

4.6

4.7

Amended and Restated Certificate of Incorponaincorporated by reference to Exhibit 3.1 of Registrant’'s Form 10-12b
filed with the Securities and Exchange Commissiodune 20, 2008, File No. (-34106)

Amendment to Amended and Restated Certificaiecorporation (Incorporated by reference to Extdi2 of the
Registrar’'s Form 1-12b filed with the Securities and Exchange Comraissin June 20, 2008, File No. (-34106)

Bylaws (Incorporated by reference to Exhib® 8f the Registrant’s Form 10-12b filed with thec@eties and Exchange
Commission on June 20, 2008, File No.-34106)

Certificate of Ownership (Incorporated by refere to Exhibit 3.1 of the Registrant’s Form 8-Kdiwith the Securities and
Exchange Commission on October 15, 2012, File [9&-34106)

Certificate of Designations for Series A Comibde Preferred Stock(Incorporated by referencEsxhbibit 3.1 of the
Registrant’s Quarterly Report on Form 10-Q filedhithe Securities and Exchange Commission on Séyge8, 2013, File
No. 007-34106)

Amendment to the Amended and Restated Cetéfimbincorporation (Incorporated by reference xhiBit 3.6 of the
Registrant’s Annual Report on Form KCfled with the Securities and Exchange CommissiarFebruary 13, 2015, File N
001-34106)

Amendment to the Certificate of DesignationsSeries A Preferred Stock (Incorporated by refeeeio Exhibit 3.7 of the
Registrant’s Annual Report on Form KCfiled with the Securities and Exchange CommissiarFebruary 13, 2015, File N
001-34106)

Certificate of Designations for Series B PnefdrStock (Incorporated by reference to Exhibit.&he Registrant’s Annual
Report on Form 1-K filed with the Securities and Exchange Commissiar-ebruary 13, 2015, File No. (-34106)

Certificate of Designations of Series C Prefgrstock (Incorporated by reference to Exhibit.fhe Registrant’'s Current
Report on Form-K filed with the Securities and Exchange CommisgiarMay 8, 2015, File No. 0-34106)

Certificate of Designations for Next 1 Serie€@&nvertible Preferred Stock (Incorporated by mefee to Exhibit 4.1 of the
Registrant’s Quarterly Report on Form 10-Q filedhathe Securities and Exchange Commission on Sdyge8, 2013, File
No. 007-34106)

Certificate of Designations for Next 1 Serie€@nvertible Preferred Stock(Incorporated by rafeesto Exhibit 4.2 of the
Registrant’s Quarterly Report on Form 10-Q filedhithe Securities and Exchange Commission on Sdyge8, 2013, File
No. 002-34106)

Certificate of Designations for Next 1 Serie€bnvertible Preferred Stock(Incorporated by refeesto Exhibit 4.3 of the
Registrant’s Quarterly Report on Form 10-Q filedhathe Securities and Exchange Commission on Sdyge8, 2013, File
No. 007-34106)

Note Amendment between Next 1 and Mark A. Wiltahcauntersigned by Realbiz Media Group, Inc. d&oruary 24
2014 (Incorporated by reference to Exhibit 4.1haf Registrant’'s Current Report on Form 8-K filedhathe Securities and
Exchange Commission on February 27, 2014, File09a-34106)

Warrant issued by Realbiz Media Group, IndMtok A. Wilton (Incorporated by reference to Exhibi2 of the Registrant’s
Current Report on Form-K filed with the Securities and Exchange CommissiarFebruary 27, 2014, File No. (-34106)

Convertible Note for Himmil Investments, Ltd., d&t®ctober 20, 2014 (:

Warrant for Himmil Investments, Ltd., dated OctoB&r 2014 (2




4.8

4.9

4.10

411

4.12

4.13

51

10.1

10.2

10.3

10.4

10.5

10.6

10.7

10.8

10.9

21

23.1

23.2

24

101.INS

101.SCH

101.CAL

101.DEF

101.LAB

101.PRE

Registration Rights Agreement, dated October 2042Q)
Form of Convertible Note for Himmil InvestmentsdL({2)
Form of Warrant for Himmil Investments, Ltd. (

Form of Registration Rights Agreement

Form of Amendment No. 1 to Convertible Note

Form of 12% + 12% Convertible Promissory Néteorporated by reference to Exhibit 4.3 of thgR&ant’'s Quarterly
Report on Form 1-Q filed with the Securities and Exchange CommissioMarch 17, 2015, File No. 0-34106)

Legal Opinion of Gracin & Marlow, LLP (Z

Employment Agreement with Deborah Linden (lpooated by reference to Exhibit 10.1 of the Regigts Annual Report
on Form 1K filed with the Securities and Exchange CommissiarFebruary 13, 2014, File No. (-34106)*

Employment Agreement with Patrick Scheltgaendrporated by reference to Exhibit 10.2 of thgiReant's Annual Report
on Form 1K filed with the Securities and Exchange CommisgarFebruary 13, 2014, File No. (-34106)*

Employment Agreement with Mark Lemon (Incogted by reference to Exhibit 10.3 of the RegistsaAbnual Report on
Form 1(-K filed with the Securities and Exchange CommissiarFebruary 13, 2014, File No. (-34106)*

Asset Purchase Agreement with ReachFactoorfiocated by reference to Exhibit 10.1 of the Regig’s Form 8-K filed
with the Securities and Exchange Commission on Bf3y2014, File No. 0(-34106)*

Employment Agreement with Suresh Srinivasaodiporated by reference to Exhibit 10.2 of the iRteant’'s Form 8-K filed
with the Securities and Exchange Commission on BMjy2014, File No. 0(-34106)*

Employment Agreement with Suresh Srinivasaodiporated by reference to Exhibit 10.3 of the iRteant’'s Form 8-K filed
with the Securities and Exchange Commission on Bf3y2014, File No. 0(-34106)*

Employment Agreement with Alex Alikanyan (Imporated by reference to Exhibit 10.1 of the Regigts Form 8-K filed
with the Securities and Exchange Commission onugaipr23, 2015, File No. 0-34106)*

Securities Purchase Agreement between the Compahidianmil Investments, Ltd., dated October 20, 2(Ay
Securities Purchase Agreement between the Compahidianmil Investments, Ltd., dated May 12, 2015

List of Subsidiaries (Incorporated by refereta&xhibit 10.21 of the Registrant’s Annual RepamtForm 10-K filed
February 13, 201t

Consent of Independent Registered Accounting F2h
Consent of Gracin & Marlow, LLP (included in ExHili.1)(2)
Power of Attorney (2
XBRL Instance Document (:
XBRL Taxonomy Extension Scheme |
XBRL Taxonomy Extension Calculation Linkbase
XBRL Taxonomy Extension Definition Linkbase Docurhéh)
XBRL Taxonomy Extension Label Linkbase |

XBRL Taxonomy Extension Presentation Linkbase

(1)
(2)

Filed herewith
Previously filed



* Management contract or compensatory plan or gearent required to be identified pursuant to Itéta}(3) of this report




ITEM 17. UNDERTAKINGS

Insofar as indemnification for liabilities arisinder the Securities Act may be permitted to dimes;tofficers and controlling persons of
registrants, pursuant to the provisions describretbultem 15 or otherwise, the Registrant has lagersed that in the opinion of the Securi
and Exchange Commission such indemnification bysitagainst public policy as expressed in the SeeariAct and is, therefol
unenforceable. In the event that a claim for indéication against such liabilities (other than thayment by the Registrant of exper
incurred or paid by a director, officer or contiod) person of the Registrant in the successful rdefeof any action, suit or proceedinc
asserted by such director, officer or controllirgygon in connection with the securities being tegixl, the Registrant will, unless in
opinion of its counsel the matter has been setiledontrolling precedent, submit to a court of aygpiate jurisdiction the question whet
such indemnification by it is against public poliag expressed in the Securities Act and will beegoed by the final adjudication of st
issue.

The undersigned Registrant hereby undertakes:
(1) To file, during any period in which offers ales are being made, a post-effective amendmehistoegistration statement:
(i) to include any prospectus required by Sectidtl(3) of the Securities Act;

(ii) to reflect in the prospectus any acts or egemtsing after the effective date of this regtsbrastatement (or the most recent peffective
amendment thereof) which, individually or in thegegpate, represent a fundamental change in theniatton set forth in this registrati
statement (notwithstanding the foregoing, any iasecor decrease in volume of securities offerethéftotal dollar value of securities offe
would not exceed that which was registered) and dewation from the low or high end of the estindateaximum offering range may
reflected in the form of a prospectus filed witle tBommission pursuant to Rule 424(b) under the BeE=uAct if, in the aggregate, t
changes in volume and price represent no more dah20% change in the maximum aggregate offeringesat forth in the Calculation o
Registration Fee” table in the effective registatstatement); and

(iii) to include any material information with resgt to the plan of distribution not previously dised in this registration statement or
material change to such information in this registn statement; provided, however, that subpapdgrdi), (ii) and (iii) do not apply if tt
information required to be included in a peffiective amendment by those subparagraphs is ioedtan periodic reports filed with
furnished to the Commission by the Registrant pamsuo Section 13 or Section 15(d) of the Secwritixchange Act of 1934, that
incorporated by reference in this registrationestant, or is contained in a form of prospectuglfparsuant to Rule 424(b) that is part of
registration statement.

(2) That, for the purpose of determining any lipiinder the Securities Act, each such pefééctive amendment shall be deemed to be ¢
registration statement relating to the securitiésred therein, and the offering of such securitieshat time shall be deemed to be the it
bona fide offering thereof.

(3) To remove from registration, by means of a jgfigctive amendment, any of the securities beimgstered which remain unsold at
termination of the offering.

(4) That, for the purpose of determining liabilimder the Securities Act to any purchaser in th#aindistribution of the securities t
undersigned Registrant undertakes that in a prirofgying of securities of the undersigned Regidtaursuant to this registration statem
regardless of the underwriting method used to thellsecurities to the purchaser, if the securgies offered or sold to such purchase
means of any of the following communications, tinelersigned Registrant will be a seller to the pasehn and will be considered to offe
sell such securities to such purchaser: (i) anyimirary prospectus or prospectus of the undersigRegistrant relating to the offeri
required to be filed pursuant to Rule 424, (ii) drge writing prospectus relating to the offeringpared by or on behalf of the undersic
Registrant or used or referred to by the undersigRegistrant; (iii) the portion of any other fregiting prospectus relating to the offer
containing material information about the undersijiRegistrant or its securities provided by or ehdlf of the undersigned Registrant;
(iv) any other communication that is an offer ie thffering made by the undersigned Registrantégtirchaser.




(5) Insofar as indemnification for liabilities ang under the Securities Act may be permitted tecalors, officers and controlling person:
the Company pursuant to the foregoing provisiomsptherwise, the Company has been advised that@nopinion of the Securities ¢
Exchange Commission such indemnification is agginslic policy as expressed in the Securities Aat &, therefore, unenforceable. In
event that a claim for indemnification against sliahbilities (other than the payment by the Compafiyexpenses incurred or paid b
director, officer or controlling person of the Coamy in the successful defense of any action, syiraceeding) is asserted by such dire
officer or controlling person in connection witteteecurities being registered, the Company wilessin the opinion of its counsel the me
has been settled by controlling precedent, suladtdourt of appropriate jurisdiction the questidrether such indemnification by it is aga
public policy as expressed in the Securities Actaill be governed by the final adjudication of kussue.

(6) Each prospectus filed pursuant to Rule 424¢bpart of a registration statement relating to Herimg, other than registration stateme
relying on Rule 430B or other than prospectusesl fih reliance on Rule 430A, shall be deemed tpdreof and included in the registrat
statement as of the date it is first used aftexatiffenessProvided, however, that no statement made in a registration statereptospectt
that is part of the registration statement or madedocument incorporated or deemed incorporayaeference into the registration staten
or prospectus that is part of the registrationestent will, as to a purchaser with a time of cortti sale prior to such first use, supersec
modify any statement that was made in the registratatement or prospectus that was part of thsstration statement or made in any ¢
document immediately prior to such date of first.us

(7) The undersigned registrant hereby undertalags th

(1) For purposes of determining any liability under Securities Act of 1933, the information omittedrfr the form of prospectus fil
as part of this registration statement in reliamgen Rule 430A and contained in a form of prospetitad by the registrant pursu
to Rule 424(b)(1) or (4) or 497(h) under the SdmsiAct shall be deemed to be part of this regiigtn statement as of the tim
was declared effectivi

(2) For the purpose of determining any liabilityder the Securities Act of 1933, each pefftctive amendment that contains a forr
prospectus shall be deemed to be a new registratatement relating to the securities offered tinerand the offering of su
securities at that time shall be deemed to beriitialibona fide offering thereo

B. Request for Acceleration of Effective Date

Insofar as indemnification for liabilities arisinmder the Securities Act may be permitted to diestofficers and controlling persons of
Company pursuant to the foregoing provisions, beatise, the Company has been advised that ingiméon of the Securities and Excha
Commission such indemnification is against pubbiiqy as expressed in the Securities Act and erefore, unenforceable. In the event tt
claim for indemnification against such liabilitisther than the payment by the Company of expensesred or paid by a director, officer
controlling person of the Company in the successdifiense of any action, suit or proceeding) is résgeby such director, officer
controlling person in connection with the secusitieing registered, the Company will, unless inapimion of its counsel the matter has t
settled by controlling precedent, submit to a cafirhppropriate jurisdiction the question whethactsindemnification by it is against put
policy as expressed in the Securities Act andlvélgoverned by the final adjudication of such issue




SIGNATURES

Pursuant to the requirements of the Securitiesofd933, the Registrant certifies that it has reasbe grounds to believe that it meets a
the requirements for filing on the Amendment NdoForm S1 and has duly caused this registration stateneebétsigned on its behalf
the undersigned, thereunto duly authorized, inGtye of Weston, State of Florida, June 3, 2015.

REALBIZ MEDIA GROUP, INC.

By: /s/ William Kerby

William Kerby

Chief Executive Officer and Directi
(Principal Executive Officer

Date: June 3, 201

By: /s/ Adam Friedma

Adam Friedmar

Chief Financial Office

(Principal Financial and Principal Accounting O€ig
Date: June 3, 201

Pursuant to the requirements of the SecuritieslA88, this report has been signed by the follovgesons on behalf of the Registrant ar
the capacities and on the dates indicated.

By: /s/ William Kerby

Date: June 3, 201 William Kerby
Chief Executive Officer and Chairmi
(Principal Executive Officer

By: /s/ Adam Friedma
Date: June 3, 201 Adam Friedmar
Chief Financial Office
(Principal Financial and Principal Accounting O€ig

Date: June 3, 2015 By: *
Don Monacc
Director

Date: June 3, 2015 By: *
Doug Checkeri:
Director

Date: June 3, 2015 By: *
Alex Aliksanyan
Director

Date: June 3, 2015 By: *
Keith White
Director

Date: June 3, 2015 By: *
Arun Srinivasar
Director

Date: June 3, 2015 By: *
Pat LaVecchi:
Director

*By:/s/ William Kerby
William Kerby
Attorney-in-Fact







