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

FORM 10-Q
(Mark One)

%} QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) ODAE SECURITIES EXCHANGE ACT OF 19t
For the quarterly period ended June 30, 2012, or
O TRANSITION REPORT UNDER SECTION 13 OR 15(d) OF THXKCHANGE ACT

For the transition period from to

Commission File Number 0-49801

MEDIANET GROUP TECHNOLOGIES, INC.
(Exact name of small business issuer as specifiéd charter)

Nevada 13-4067623
(State or other jurisdiction of incorporation oganization) (I.R.S. Employer Identification No

5200 Town Center Circle, Suite 601
Boca Raton, FL 33486
(Address of principal executive offices)

561-417-1500
(Issuer’s telephone number)
N/A
(Former name, former address and former fiscal fjedranged since last report)

Indicate by check mark whether the registrant é tiled all reports required to be filed by Secti® or 15(d) of the Securities Exchange
of 1934 during the preceding 12 months (or for ssiobrter period that the registrant was requirefiléosuch reports), and (2) has b
subject to such filing requirements for the pastfgs. YesH No[l

Indicate by check mark whether the registrant hésrtted electronically and posted on its corpol&fteb site, if any, every Interactive D
File required to be submitted and posted pursumRiuie 405 of Regulation $8232.405 of this chapter) during the precedi@grbnths (c
for such shorter period that the registrant wasired to submit and post such files). YEs No O

Indicate by check mark whether the registrant iarge accelerated filer, an accelerated filer, a-axcelerated filer, or a smaller repor
company. See definitions of “large accelerated™fileaccelerated filer” and “smaller reporting coany” as defined in Rule 12B-of the
Exchange Act.

Large accelerated file O Accelerated filel O
Non-accelerated file O Smaller reporting compar )

Indicate by check mark whether the registrantshell company (as defined in Rule 12b-2 of the Exge Act).
Yes NoM

Indicate the number of shares outstanding of eddhenissuers classes of common stock, as of the latest peddticdate: 371,864,3
Common Shares, $.001 par value per share at AGgu012.




USE OF NAMES

In this quarterly report, the terms “MediaNet,” “@pany,” “we,” or “our,” unless the context other@igequires, mean MediaNet Group
Technologies, Inc. and its subsidiaries.
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PART I: FINANCIAL INFORMATION
ITEM 1. FINANCIAL STATEMENTS

MediaNet Group Technologies, Inc. and Subsidiaries
Condensed Consolidated Balance Sheets - Unaudited

Assets:

Current Assets
Cash and cash equivalel
Restricted cas
Accounts receivabl
Finished goods inventorit
Prepaid customer acquisition co
Prepaid expenses

Total Current Asset

Property and Equipment, n

Other Assets
Restricted cash, n
Real estate contract, r
Other

Total Other Assets

Total Assets

Liabilities and Stockholders' Equity (Defici
Current Liabilities:

Accounts payabl

Accrued and other liabilitie

Loyalty points payabl

Commissions payab

Customer deposi

Deferred revenue
Total Current Liabilities

Stockholders' Equity (Deficit

Preferred stoc- $0.01 par value, 50 million shares authoriz-0- and-0- outstanding, respective
Common stock -$.001 par value, 500 million shargb@ized 371,864,326 and 359,802,057 issue

and outstanding, respective
Additional paic-in capital
Accumulated other comprehensive income (i
Retained earnings (deficit)
Total Stockholders' Equity (Deficit)
Total Liabilities and Stockholders' Equity (Deficit

See accompanying notes to condensed consolidasettfal statements.

June 30, 201 September 30, 20
$ 6,81591 $ 1,503,23.
1,546,77 448,16:
153,06: 253,09!
130,02( 168,84t
6,356,40! 6,958,89.
577,31 2,060,46!
15,579,49 11,392,69
426,16 207,41

- 1,864,29:

3,129,34! 3,203,84
115,67 74,65
3,245,02; 5,142,79.

$ 19,250,68 $ 16,742,90
$ 910,77( $ 1,308,38
307,86 229,11¢
153,91! 318,65!
2,764,00: 1,128,35!
1,591,92i 342,15!
18,130,55 13,830,38
23,859,03 17,157,05
371,86« 359,80:
15,784,11 11,953,10
49,34 (85,92
(20,813,66) (12,641,12)
(4,608,34) (414,14)

$ 19,250,68 $ 16,742,90




MediaNet Group Technologies, Inc. and Subsidiaries
Consolidated Statements of Operations — Unaudited

Revenue!
Direct cost of revenues

Gross profit

Selling, general and administrative
Loss from operation

Interest expense

(Loss) income from operations before income te
Income taxes

Net (loss) incomi

Foreign currency translation adjustment

Comprehensive (loss) income

Net loss per common she
Basic
Diluted

Weighted average shares outstand
Basic
Diluted

For the Three Months ended June

For the Nine Months ended June

2012 2011 2012 2011
$ 15194451 $ 812305 $ 201,416,773 $ 14,177,56
151,062,36 4,626,29  199,897,99 7,017,38.
882,14 3,496,75. 1,518,73! 7,160,18!
3,169,90; 2,608,59. 9,688,45. 8,398,22
(2,287,75) 888,16: (8,169,71) (1,238,04)
(552) (13,88%) (2,822) (17,689
(2,288,30) 874,27 (8,172,53)) (1,255,73)
(2,288,30) 874,27 (8,172,53)) (1,255,73)
120,53 (3,719 135,26¢ 325,70
$  (2,167,76) $ 87056: $  (8,037,27) $ (930,02
$ 0.0 $ 0.0C $ 0.0 $ (0.00)
$ 0.0) $ 0.0C $ 0.02) $ (0.00)
366,506,09 319,741,43  362,624,52 270,679,67
381,089,15 324,735,74  374,144,69 274,008,73

See accompanying notes to condensed consolidagetcial statements.




MediaNet Group Technologies, Inc. and Subsidiaries
Consolidated Statements of Cash Flows - Unaudited
For the Nine Months Ended June 30,

Cash flows from operating activitir
Net loss
Reconcile net loss to net cash from operating ety
Depreciation and amortizatic
Real estate impairme
Recovery of impairment of restricted cz
Option agreement written @
Stock based compensati
Promotional DubLi Credit
Changes in operating assets and liabilii
Restricted cas
Accounts receivabl
Inventory
Prepaid expense
Prepaid customer acquisition co
Accounts payabl
Accrued and other liabilitie
Loyalty points payabl
Commission payabl
Customer deposi
Deferred revenue
Net cash provided by (used in) operati

Investing activities
Purchases of equipment and softw
Sale of equipment and softwe
Payments on real estate contt
Payments on land investme
Other asset
Restricted cash

Net cash used in investing activiti

Financing activitie:
Proceeds from note payal- related part)
Repayments of note payal- related party
Proceeds from stock subscriptions

Net cash provided by financing activiti

Effect of exchange rate changes on ¢

Net increase in cash and equivale
Cash at beginning of period
Cash at end of period

Supplemental cash flow informatic
Cash paid for intere:
Cash paid for income tax
Non-cash transactior
Foreign currency translation adjustm
Two step common share trans
Real estate loan from offic:
Stock issued for future consulting servir

See accompanying notes condensed to consolidagetcial statements.

2012 2011

$ (8,172,53) (1,255,73)
76,82° 683,32:

- 367,29:
(289,86 -
: 250,00
4,249,63. 1,483,51!
194,75 113,78
893,85( (67,516
84,49 (166,33)
26,08( 154,33
(265,12) 83,47
22,18¢ (9,876,82)
204,01 (226,00)
(347,289 566,99¢
(164,739 (46,54
1,630,44 (314,119
1,348,76! 113,91
5,756,24. 6,205,68
5,247,741 (1,930,76)
(301,40) (78,98)
2,64z -
(266,720) (480,86
(20,200) -
(20,826) (72,72)

- 302,05!
(606,51() (330,52))
- 453,20¢
(225,149 (1,205,36)
1,247 84 3,368,57
1,022,70. 2,616,411
(351,26 87,95
5,312,67 443,08
1,503,23. 487,17
$ 6,815,911 930,25:
$ 2,82¢ 17,68¢
31,68¢ -
135,26t 325,70

- 63,39

223,00 -
36,53 -




MediaNet Group Technologies, Inc. and Subsidiaries
Notes to Condensed Consolidated Financial StatemenfUnaudited)

Note 1 - Description of Business

MediaNet Group Technologies, Inc. (“MediaNet Grdupe “Company,” “we,” or “us”),through its wholly owned subsidiaries, is a gl
marketing company that sells merchandise to consutheough Internet-based auctions conducted utidetrade name “DubLi.com.Our
online auctions are conducted in Europe, North AcagrAustralia and New Zealand and a global auctiortal serving the balance of
world. We have a large network of independent Bess Associates that sell the right to make arbwhie of our auctions (referred to he
as “Credit” or “DubLi Credits”). The Credits have no monetary value, no stored yalug are not refundable after three days, anddaego
be redeemed for products or services and they migybe used to bid at auctiomhese auctions are designed to offer consumerdasuita
savings on these goods. The Company, throughS® Rewards, Inc. subsidiary, also offers privasnded loyalty and reward web m
where members receive rebates (rewards) on produodtservices from participating merchants.

The Company is organized in Nevada and has itscipah executive offices in Boca Raton, Florida.eT@ompanys wholly owne:
subsidiaries are incorporated in Delaware, FlotidaBritish Virgin Islands and Cyprus.

As of June 30, 2012 and September 30, 2011, osider and Chief Executive Officer, through histtohof the Zen Trust, has the indir
power to cast approximately 88% of the combineagsdhat can be cast by the holders of the CommackSAccordingly, he has the pov
to influence or control the outcome of importantpmrate decisions or matters submitted to a voteusfshareholders, including, but

limited to, increasing the authorized capital stotkhe Company, the dissolution, merger or salthefCompanys assets and the size

membership of the Board of Directors and all otteporate actions. The Company is in the processmanding the Zen Trust Agreemer
extend the date by which the shares held in thet will be distributed to the beneficiaries. Inisw anticipated that the shares held in the
Trust will be distributed by August 31, 2012.

Note 2 - Summary of Significant Accounting Policies
Basis of Presentation and Consolidat

The accompanying unaudited Condensed Consolidateshé¢tal Statements have been prepared in accardaitic the instructions to Fol
10-Q and, therefore, do not include all of the infotima and footnotes required by accounting prin@pdenerally accepted in the Uni
States of America for complete financial statememsthe opinion of management, the accompanyingdénsed Consolidated Finan
Statements contain all adjustments, consistingoafal recurring accruals, necessary to preseny filie financial position of the Company
June 30, 2012, the results of operations and dasis for the three and nine months ended June@I¥ and 2011. The results of operat
for the three and nine months ended June 30, 24 P& necessarily indicative of the operating Itssexpected for the fiscal year enc
September 30, 2012. These condensed consolidatadcial statements should be read in conjunctidgtih whe consolidated financ
statements and notes thereto contained in the Quytgpannual report on Form I-for the fiscal year ended September 30, 2011e
Condensed Consolidated Financial Statements inchive accounts of MediaNet Group Technologies, land its wholly owne
subsidiaries. All significant intercompany tranaes have been eliminated upon consolidation.




Revenue Recognitic

Product Sales and Services - The Company recogrixesue in accordance with ASC subtopic 605R&yenue RecogniticgiASC 605-
10"). ASC 60510 requires that four basic criteria be met beferenue can be recognized: (i) persuasive evidehae arrangement exis
(i) delivery has occurred or services have beemeeed; (iii) the selling price is fixed and detémable; and (iv) collectability is reasona
assured. Determination of criteria (iii) and (afe based on management's judgments regardingx#ee rfature of the selling prices of
products delivered and the collectability of thameounts. Provisions for discounts and rebates ustomers, estimated returns
allowances, and other adjustments are providethftite same period the related sales are recortied.Company defers any revenue th
subject to refund, and, for which the product hasbeen delivered or the service has not been reddeet of an estimated allowance
breakage. The Company revenue recognition polfoiesach of its products and services were fullgadibed in its Form 16 for the yea
ended September 30, 2011. The following expandedcseoffering are described below:

« Goods and services sold at auction — Revenue @égnézed after receipt of payment and product shigmet of credit card charge-
backs and refunds. Prior to June 2011, Xpress agttonsisted of name brand products and servigehased for resale frc
retailers, wholesalers and manufacturers. In J@id 2the Company changed the format to exclusio#fgr electronic gift cards th
are redeemable for cash. In an Xpress auctionsGifteCard up for auction is displayed with a stagtprice, which is the lowe
available value of the Gift Card (the “Startingde?). Each time a person makes a bid (which costs hiheoone Credit), the pric
is decreased by either US$0.20, AU$0.20 or 0 & the reduced price becomes visible to the perstking a bid and to no ott
person. The bidder can choose to purchase theC@ift at the reduced price so shown or can opgibiwthe hopes that others v
make bids and drive down the price. The actuathmse price is always less than the starting janckoften represents a substa
discount to the starting price. During 2012 the @any began adding additional discounts to eachagiftl to supplement t
discounts created by the bidders. The Companyasated a “cash organizer” for each biddarser account where they may s
the redeemed cash value of each gift card. Theebidas the option to withdraw his funds from thgamizer and take delivery of 1
cash proceeds at any time. The bidder may takedsis proceeds at the end of each auction ontoutitilbranded MasterCard, »
bank transfer or accumulate the funds in the caghnizer. The bidder may also use the cash valoenaglated in the organizer
purchase DubLi Credits, additional gift cards drestDubLi subscription services and as a result#h organizer reirculates larg
volumes of transactions within the system. The Camyprecords the liability for the balances in tléder’s cash organizer accou
and reports it on the consolidated balance sheatstemer deposit

« Co-op Advertising is a service that we provide to Bess Associates whereby they can pool their magketinds in order
participate in television and telemarketing adeémy campaign managed by the Company. Each aduagrttempaign runs for
specific term and all customers acquired duringaimpaign will be allocated and commissionable tsiBess Associates prate
based upon their percentage contribution to thgram. The revenue will be recognized ratably oher ¢ampaign period as
funds are spent. The Company retains a 25% sechizege for producing and managing the programhietiusiness associat

Recent Authoritative Accounting Pronouncem:

The Company does not believe that any recenthetsshut not yet effective, accounting standardsuifently adopted, will have a mate
effect on the Company’s consolidated financial fiosj results of operations, or cash flows.

Foreign Currency

Financial statements of foreign subsidiaries ojrgain other than highly inflationary economies &m@nslated at period end exchange |
for assets and liabilities and historical excharages during the period for income and expensewstsoThe resulting translation adjustm
are recorded within accumulated other comprehensis@me or loss. Financial statements of subskiladperating in highly inflationa
economies are translated using a combination eentiand historical exchange rates and any traosladjustments are included in curi
earnings. Gains or losses resulting from foreigrrency transactions are recorded in operating esgpefihe Company has no subsidie
operating in highly inflationary economies.




Managemer's Use of Estimates and Assumptions

The preparation of the consolidated financial statets in conformity with generally accepted accmgnprinciples in the United States
America requires management to make estimatesjrjedts and assumptions that affect the reported atmaf the assets and liabiliti
disclosure of contingent assets and liabilitie$eded income, accruals for incentive awards anelaumed auction Credits at the date of
consolidated financial statements, and the repatadunts of revenue and expense during the regopmiods. Examples, though not all-
inclusive, include estimates and assumptions e& tontingencies; depreciation or amortizatiorhefédconomic useful life of an asset; stock-
based compensation forfeiture rates; estimatinddinevalue and impairment of assets; potentiatonrte of future tax consequences of ey
that have been recognized in our financial statésnen tax returns; estimates of incentive awardd anearned auction Credits
determining when investment impairments are othan temporary. The Company bases its estimatdsstorical experience and on vari
assumptions that the Company believes to be rebpoader the circumstances, the results of whichnfthe basis for making judgme
about the carrying values of assets and liabilitieg are not readily apparent from other souréesual results may materially differ frc
these estimates under different assumptions anditcams.

Management regularly reviews estimates. Revisiorthd estimates are reflected in results of opmratas a change in accounting estime
the period in which the facts that give rise tosion become known by management.

Fair Value of Financial Instrumen

The carrying amounts of the Company's cash and egisivalents, restricted cash, accounts receivablg accounts payable approximate
value due to the shotérm nature of these instruments. The Companyebsdi that the carrying amount of its long term #trent
approximate fair value.

Note 3 — Restricted Cash

The Company has agreements with organizationgtioaess the MasterCard and Visa credit card tréiosacwhich arise from the purchi
of products and DubLi Credits by business assceiated customers of the Company. Credit card procgssave financial risk
“chargebacks’associated with the credit card transactions becthes processor generally forwards the cash gesteat the purchase to
Company soon after the purchase is completed, afokebthe expiration of the time period in whicte thurchaser may object to
transaction and request a refund. The Compaagireements with its credit card processors alt@miprocessors each to create and main
reserve account that is funded by retaining casleig¢ed from the credit card transactions thatieivise would deliver to the Company (i
“restricted cash”). The reserve requirements &eob the Company gross daily credit card transactions to be helceserve for a rollir
term of six months from the date of the transactidre Company has restricted cash on deposit Witketof its processors, one in Europe
two in the United States. With its current Europeawd U.S. processors, the Company had on depo&#&¥76 as of June 30, 2012
$448,161 as of September 30, 2011. With its forbh&. processor, the Company had on deposit $B8%33at September 30, 2011 wt
was released to the Company in full on April 12120

The Company is in litigation with its former U.Sopessor relating to the Compasyestricted cash formerly on deposit as resemdsuvitt
such processor and other matters. On March 29,,2822Court entered a Declaratory Judgment whidtaded that the Company was
prevailing party with regard to the Company's clageking the immediate return of reserve fundshen amount over $2.1 million, a
ordered the immediate release of the funds to theagany. For additional information about this casel other litigation involving tt
Company, see Note 8 and Part Il, ltem 1 of this20-Q.

Note 4 — Foreign Currency

Three of the Compang’foreign subsidiaries designate the Euro as tlueictional currency. The total amount of cash hieydforeigr
subsidiaries, translated into U.S. Dollars at B®e2012 and September 30, 2011 is as follows:




June 30, 201 September 30, 201

Restricted Restricted Restricted Restricted

Unrestrictec Current Long-Term  Unrestrictec Current Long-Term

Euro $ 1,18564 $ 729,93 $ - $ 868,29 $ 305200 $ >
Australian Dollat 94,61¢ 24,43( - 56,07 38,53¢ -
U.S. Dollar 4,229,541 792,41: - 520,93: 104,42; 1,864,29.
Held in foreign subsidiarie 5,509,80! 1,546,77! - 1,445,29 448,16: 1,864,29.
Held by the US Company 1,306,10: - - 57,93¢ s s
Total $ 6,81591. $ 1,546,771 $ - $ 150323 $ 448,16. $ 1,864,29

Note 5 — Deferred Revenue and Expense

The Company defers revenue from: (1) the unearioetiop of the annual subscription fees paid by hes$ associates who join the Dt
Network, (2) the unearned portion of the monthlyiren entertainment and shopping subscriptions fé&sthe unearned portion of -
operative advertising programs, and (4) the vaflud® “DubLi Credits”sold to customers but not yet used to bid at aoctiet of estimate
breakage. Unused Credits remaining in closed orranawed Business Associate accounts are recordeyesue as if earned 30 days ¢
the account is closed. Unused Credits remainiriguibLi.com user accounts after one year of inagtigie also recorded as breakage reve
Revenue from ccop advertising programs received in advance frarsirBess Associates is recognized ratably over ithe month life of th
program. The Company also defers direct and incnéshalirect costs related to the sale of “DubLi dit€ under the captionPrepaic
customer acquisition costs.” The following summesithe components of deferred expense and revenue:

June 30, 201 September 30, 20

Prepaid customer acquisition costs $ 6,356,40" $ 6,958,89.
Unused DubLi Credit $ 10,267,90 $ 13,155,51
Subscription fee 1,032,25. 605,76(
Cc-op advertising 6,770,97! -
Other 59,91« 69,11¢

$ 18,130,55 $ 13,830,38

Note 6 — Property and Equipment
Property and equipment consists of office furnitw@mputer equipment and software as follows:

June 30, 201 September 30, 20

Cost $ 614,63t $ 323,91°
Accumulated Depreciation (188,479 (116,499
Total $ 426,16. $ 207,41¢

Depreciation expense was $20,676 and $76,825 éothilee and nine months ended June 30, 2012 argjéR2and $683,321 for the th
and nine months ended June 30, 2011, respectively.




Note 7 — Real Estate Contract

The Cayman Property Rights have a net book val#3f29,345 as of June 30, 2012 which includeduteontract price of $3 million, plt
a landfill obligation of $487,500 less a valuatialowance of $358,154 that is based upon a Nover@b640 valuation report by
independent appraiser. All of the financial obligas under the contract have been fulfilled. Thetiart between DubLi Properties LLC
Crown is an agreement for deed, and title is temadle upon the completion of the land fill whisheixpected in August 2012. See also |
10.

The primary purpose of the Cayman Property Rightsch consists of a purchase deed with respecbttots in the Cayman Islands, is
reward the highest performing DubLi Business Assies upon completion of certain performance objestivhich the Company has not
defined. The Company plans to create the bonusdaprgram after it receives title to the land amdires the bonus objectives somet
during 2012 after which time we will publish andnannce the program to the entire Business Assobiateork. Such bonus awards w!
earned by Business Associates will be expensedrasissions when earned and then deeded to the dassikssociate with free and cl
title.

Note 8 — Commitments and Contingencies
Litigation

Prior to November 2009, the Company relied upon saevice provider, which was located in Europeptocess all of the credit ce
transactions arising from purchases of the Compmapydducts and DubLi Credits. On November 23, 2088 Company entered int
processing agreement (the "Agreement") with Natidviarchant Center ("NMC"), a provider located irethinited States, to process |
currency credit card transactions. NMC terminatesl Agreement on October 27, 2010, alleging thatGbmpany breached the Agreem
NMC refused the Company's numerous demands toseekba funds owned by the Company, in the amou#df64,073, which were bei
held in a reserve account controlled by First DM&achant Services, Inc. ("First Data") ("Reservandial' or "Reserves”). In February 2C
NMC filed suit against the Company in state conr€alifornia seeking payment of an "early termioatfe¢” of $706,277, and the Compe
removed the case to the federal district courtlierCentral District of California ("California Ferhl Court" or "Court") and counterclain
against NMC and First Data for the release of theeRve Funds and for damages.

On February 24, 2012, the Court held an expedigttip trial on the issue of the Company's declaygtmtgment claim seeking a declara:
of the Company's rights under the Agreement andddiate possession of the Reserve Funds. At the dbthe trial on February 24, 20
the Court ruled that the Company was the prevajiagy on its claim and was entitled to the immedigturn of the Reserve Funds, in
amount of $2,133,852, which was the balance ofRbserves after deduction of certain fees not ahgdld by the Company. On March

2012, the Court entered a Declaratory Judgmeravorfof the Company which declared the Companyetthle prevailing party on its cla
for immediate return of the Reserve Funds. The dd further ordered the Clerk of Court to immegliatelease to MediaNet, all of
Reserve Funds which NMC had deposited with the Caundered NMC and First Data to immediately redets MediaNet the remaini
amount of the Reserve Funds and provided that tmep@ny may move for further relief based on thegdueht under the federal Declarat
Judgment Act. The Company received all of the ResBunds on April 12, 2012. As provided for by fiedestatute, as the prevailing part
the February 24, 2012 trial, the Company, on Ap8i 2012, filed a Bill of Costs in the amount of B® and an application for the Clerlk
Court to tax costs in this amount against. NMC fxsher relief under the federal Declaratory Judgtrct, the Company, on April 14, 20:
filed a motion for an award of attorneys' fees andtaxable expenses incurred by the Company ¢ratéithe Reserve Funds issues and c
the return of the Reserve Funds ("Attorneys' Feetidl"). NMC and First Data have opposed the Comisaapplication to recover cert
taxable cost items and have also opposed, in fiegn the Company's Attorneys' Fees Motion. OryMa@, 2012, the Clerk of Court issue
Bill of Costs which taxed costs of $8,730 against@®l On June 4, 2012, the Court held a hearing odidi¢et's Attorneys' Fees Motion,

it has not yet ruled on such Motion.
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On April 6, 2012, NMC filed with the Court an Apgtition for Writ of Attachment and for Issuance ofRight to Attach Orde
("Application"), seeking to obtain a pjedgment attachment of property of the Companyhadamount of $706,276, which is the amout
the early termination fee which NMC seeks to recovem the Company. On April 26, 2012, the Compdibgd its Opposition an
Evidentiary Objections to NMC's Application. Aftarhearing on May 14, 2012, the Court on May 1622@8sued an Order denying NM
Application. NMC's claim against the Company segkpayment of an early termination fee, and the gamg's counterclaims for dama
arising from the wrongful retention by NMC and FiBsata of the Reserve Funds, are still pendingardset for trial on October 1, 2012. "
Company opposes the payment of any terminatiotof&MC and is vigorously defending NMC's claim.

For additional information about this case and oliigation involving the Company, see Part Iert 1 of this Form 10-Q.
Note 9— Income Taxes

For the three and nine months ended June 30, 201 2@11, the Company recorded a zero income taxgion. The effective tax rates:
the periods ended June 30, 2012 and 2011 wereOe@¥dhwhich was attributed to the effect of fore@arnings, the net loss, the remaining
operating loss carryforwards and the valuatiorvadioce against deferred tax assets.

Note 10 — Related Party Transactions:
Transactions with Directors and Officers

On March 23, 2011 the Company and Mr. Hansen emhiete $5 million promissory grid note (“Grid Nofe'The amount of the Grid Nc
equals an existing outstanding balance of $813¢®4dd to Mr. Hansen plus any new borrowings underGhid Note up to an aggregate o
million at any given time. The Grid Note had a tesfrone year; bore interest at 6% per annum acgrisom the date of the Grid Note ¢
was guaranteed by DubLi Properties, LLC and secbred pledge of its assets. On September 30, 20&1Grid Note was paid in fu
cancelled and returned to Mr. Hansen.

DubLi Properties, LLC was contributed to the Compdayy Mr. Hansen on May 24, 2010 in satisfactionMif Hansen$ oral pledge 1
contribute the Cayman Property Rights to the Compparsuant to agreement between Mr. Hansen andaMet Group Technologies, It
On December 22, 2011, Mr. Hansen lent the Comp&a8 900 under a 3% promissory note that is duallinoh September 30, 2012.
February 8, 2012, the Company repaid $200,000 ngaaibalance of $23,000 plus accrued interest wivih repaid on June 30, 2012.
loan proceeds were used by the Company to fufillandfill obligations under the Real Estate Cacttias more fully described in Note 7.
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Note 11 — Changes in Stockholders’ Equity and Comphensive Income:
Changes in stockholders’ equity for the year am@ mnonths ended June 30, 2012 are summarized below:

Accumulatec

Common Stocl Other Retained Total
Shares Par Value Paic-In Comprehensiv Earnings Equity
Outstanding Value Capital Income (Loss (Deficit) (Deficit)
Balance September 30, 20- Restate 244,200,62 $ 244,20: $ 2,559,48° $ (486,84Y) $ (8,484,09) $(6,167,25)
Common shares issued as compensi 5,000,001 5,00(C 919,40: 924,40:
Stock based compensati 1,258,57. 1,258,57.
Common shares issued for servi 8,865,34! 8,86t 2,489,42. 2,498,28
Two step transfer to Tru 63,393,93 63,39 (63,399 -
Options Exercise 3,000,001 3,00(¢ 3,00(
Private Placemer 35,342,15 35,34 4,789,611 4,824,95!
Foreign currency translation adjustm 400,92: 400,92:
Net loss (4,157,03) (4,157,03)
Balance September 30, 20 359,802,05 359,80. 11,953,10 (85,929 (12,641,12) (414,14)
Common shares issued as compensi 4,500,001 4,50( 880,50( 885,00(
Stock based compensati 1,569,37. 1,569,37.
Common shares issued for servi 700,03 70C 134,64 134,34:
Stock based Compensation for servi 3,67¢ 3,67¢
Options Exercise: 1,830,00! 1,83( 1,83(
Private Placemet 5,032,23. 5,03 1,242,811 1,247,84
Foreign currency translation adjustm 135,26t 135,26t
Net loss (8,172,53) (8,172,53)
Balance June 30, 2012 371,864,32 $ 371,86¢ $15,784,11 $ 49,34: $(20,813,66) $(4,608,34)

Note 12 — Stock Based Compensation

The 2010 Omnibus Equity Compensation Plan (ther'Plaecame effective September 30, 2010. The 2010 Rmariquity Compensati
Plan has not yet been ratified by our stockhold@itse Plan is designed for the benefit of the doex; executives, employees and ce
consultants and advisors of the Company (i) toaettand retain for the Company personnel of exoagtiability; (ii) to motivate suc
personnel through added incentives to make a marigantribution to greater profitability; (iii) toedelop and maintain a highly compe
management team; and (iv) to be competitive witleotompanies with respect to executive compensatidwards under the Plan may
made to Participants in the form of (i) incentiteck options; (ii) nonqualified stock Options; Yistock appreciation rights; (iv) restric
stock; (v) deferred stock; (vi) stock awards; (ypBrformance shares; (viii) other stock-based asyaadd (ix) other forms of equityase:
compensation as may be provided and are permissitdler the Plan and the law. A total of 100 millgimares of Common Stock have &
reserved for issuance under the Plan.

The Company recognizes compensation expense ogeretjuisite service period for vesting of the awandto an employes’ eligible
retirement date, if earlier and applicable. Totllck-based compensation expense included in thep@oys Condensed Consolida
Statements of Operations for the three and ninetimscended June 30, 2012, was $480,565 and $2,456g&pectively and for the three |
nine months ended June 30, 2011, was $847,643 08519, respectively. At June 30, 2012, the Gomhad unrecognized stock be
compensation cost of $5,834,425 which will be rdedrin future periods as options and shares vésteXpense is expected to be recogr
over a period of 4.25 years.
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Stock Options
A summary of the activity under our stock optioans and agreements for the nine months ended Oy20R is as follows:

Weighted avera¢

Shares exercise prict
Outstanding at September 30, 2( 41,661,77 $ 0.13:
Grantec 8,390,50. $ 0.31:
Exercisec (1,830,00) $ 0.001
Forfeited (8,773,15) $ 0.16:
Outstanding at June 30, 2012 39,449,12 $ 0.171
Exercisable 10,433,21 $ 0.12¢
The following summarizes information about stockiams outstanding and exercisable at June 30, 2012:
Options Outstandin Options Exercisabl
Weighted Weighted Weighted
average average average
Number remaining exercise Number exercise
Exercise price Outstanding contract price exercisable price
$ 0.001 3,670,001 1.1¢ $ 0.001 2,732,500 $ 0.001
$ 0.15(C 27,428,62 3.8/ % 0.15(C 6,809,541 $ 0.15(
$ 0.26( 208,09: 4 3 0.26( 11,117 ¢ 0.26(
$ 0.29( 1,100,001 3 % 0.29( - $ -
$ 0.31(¢ 5,000,00t 4 3 0.31(C 625,000 $ 0.31(
$ 0.32( 898,75: 3 3 0.32( 222,62. $ 0.32(
$ 0.35( 1,143,65! 3 9 0.35( 32,43¢ $ 0.35(
39,449,12 $ 0.171 10,433,21 $ 0.12¢
The following table shows all restricted stock waityi for the nine months ended June 30, 2012:
Restricted shares outstanding, September 30, 7,000,001
Granted -
Vested (4,500,001
Forfeited -
Restricted shares outstanding, June 30, 2012 2,500,001
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Note 13 — Earnings per Share

The following table sets forth the computation @fsic and diluted weightealverage shares used in the denominator of the hmee
calculations:

For the Three Months ended June For the Nine months ended June

2012 2011 2012 2011
Basic weighted average shares outstan 366,506,09 319,741,43 362,624,52 270,679,67
Effect of dilutive stock options and other equitysked
compensation awards 14,583,06! 4,994,31 11,520,17 3,329,05:
Diluted weighted average shares outstanding 381,089,15 324,735,74 374,144,69 274,008,73

Options to purchase 39,449,121 and 4,812,500 sloar€smmon Stock were outstanding at June 30, 20122011, respectively, but w
not included in the computation of diluted earnipgs share because in periods in which a net lassbken incurred, all potentially dilut
shares of Common Stock are considered anti-diletiebthus are excluded from the calculation.

Note 14 - Segment Information

The Company serves its customers using four webtit target major geographic regions. Each welsis the same investment criteria
economic and operating characteristics and is densil one reportable operating segment. Managetost not believe that the Comp
has any material reporting segments. Managemengduation procedures are performed on the Comparaywhole and in major geogray
regions served by our four separate web portalsedarelow:

For the Three Months ended June For the Nine Months ended June
2012 2011 2012 2011

Revenue:
European Uniol $ 139,156,71 9% $ 3,228,52! 40% $ 174,515,75 87% $ 5,921,78! 42%
North America 301,49( 0% 651,11¢ 8% 6,169,32: 3% 1,330,47 9%
Australia & New Zealan: 1,143,631 1% 1,757,221 22% 3,664,64. 2% 2,841,23 20%
Worldwide 11,342,66 7% 2,486,17! 30% 17,067,01 8% 4,084,07; 29%

$ 151,944,51 100% $ 8,123,05! 10(% $_201,416,73 10(% $ _ 14,177,56 100%

Longdived assets include property and equipment alvbich resided in the United States as of June 8Q22and September 30, 20
Trademarks reside in Cyprus, but have no capitlest recorded in the Condensed Consolidated Bal8heets.
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ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OR PLA N OF OPERATION
FORWARD LOOKING STATEMENTS

Introductory Note
Caution Concerning Forward-Looking Statements

The discussion contained in this Form 10-Q, cowstderward-looking statements that involve risks amdertainties. The issueractue
results could differ significantly from those dissed herein. These include statements about oectjpns, beliefs, intentions or strate
for the future, which we indicate by words or plemsuch as “anticipate,” “expect,” “intend,” “plariwill,” “we believe,” “ the Compan
believes,” “management believes” and similar lamguancluding those set forth in the discussiondenriNotes to Financial Statemenesic
“Management’s Discussion and Analysis or Plan oé@pon” as well as those discussed elsewhereisnFtrm 10-Q. The forwartboking
statements reflect our current view about futurenés and are subject to risks, uncertainties asanagtions. We wish to caution readers
certain important factors may have affected andccwuthe future affect our actual results and dotduse actual results to differ significa
from those expressed in any forwadotking statement. The following important factemuld prevent us from achieving our goals and &
the assumptions underlying the forwdodking statements and the actual results to diffeterially from those expressed in or impliec
those forward-looking statements:

« our inability to establish and maintain a largevgrgy base of business associates;

« ourinability to develop brand awareness for odmenauctions;

« our failure to maintain the competitive bidding @omment for our online auctions;

« our failure to adapt to technological change;

e an assertion by a regulatory agency that one oembour auctions constitute some form of “gamionga “lottery”;
« increased competition;

« increased operating costs;

« changes in legislation applicable to our business;

« our failure to improve our internal controls.

See also the risks discussed in our FornK1fo+ the fiscal year ended September 30, 2011thode discussed in other documents we
with the Securities and Exchange Commission.

However, other factors besides those referenceldl @alversely affect our results, and you shouldawsisider any such list of factors to t
complete set of all potential risks or uncertamti@ny forward-looking statements made by us hespgak as of the date of this FormQO0-
We do not undertake to update any forward-lookitegesnent, except as required by law. Given thesles randuncertainties, readers
cautioned not to place undue reliance on such falh@king statements.

INTRODUCTION
The following discussion and analysis summarizessignificant factors affecting: (i) our consoliddtresults of operations for the three
nine months ended June 30, 2012 compared to tee tiond nine months ended June 30, 2011; and (iifimancial liquidity and capiti

resources. This discussion and analysis shouldede in conjunction with our consolidated finanatdtements and notes included in
Form 10-Q.
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Overview

MediaNet Group Technologies, Inc. has created mdveork for attracting and maintaining consumersulgh a web based shopping
entertainment community. The foundation of MediaNgetgrounded in innovative technology, a globaltfplan and an expertise
understanding and capitalizing on global economénds and changing consumer behaviors. The cehtialof the MediaNet Groi
community is DubLi.com from which all other compaoite of the business model are derived.

DubLi.com is a global shopping and entertainmenb wertal that features two reverse auctions, Xpesss Unique Bid from which tl
Companys own currency, DubLi Credits, are banked, sold speint. The Company supports four different anctiebsites in the U
Europe, Australia and a global portal in which deofsom all other countries can participate. In itidd, DubLi.com features an onli
shopping mall which supplements the DubLi aucti@éss From this mall, consumers shop at natido@nd name merchants and earn
back rebates on these purchases. The Company Welspied its own dynamic search feature that isgihesl to return only relevant result:
the person engaging in the search. Supporting tbeth of DubLi.com is the Comparg/’'sales and marketing engine, DubLi Netwol
network marketing association of independent Bissin&ssociates who are engaged in direct sellinhefCompanys products and servic
The global auction allows the Compasyietwork marketing Business Associates to matketery person in the world while simultaneol
developing an extensive clientele.

How We Generate Revent

Revenue recognized from the sales of DubLi Credigsle up 6.0% of our revenue in the first nine merthfiscal year 2012. We chal
$0.80 retail for each DubLi credit that is usedto down the price of our products on both the Xprand Unique bid reverse auctions.
revenue earned from the usage of the credits antirtakage from unused expired credits permite sglt products and electronic gift ce
at discounted prices. Breakage of expired creditshmased in the prior year is a part of our revesmigve recognized an amount of breal
equal to 1.6% of our revenue. All remaining unuseatlits are categorized as a liability until use@xpired. 77.4% of all DubLi Credits st
in first nine months of fiscal year 2012 were stidthe Business Associates affiliated with our rekwmarketing company. The Busin
Associates purchase the DubLi credits at an avedageunted price of $0.63 which enables them ta aa average of $0.17 per unit pr
upon resale to their customers. The remaining 22v@%e sold directly from the DubLi.com websitela full retail value of $0.80. In the fi
nine months of fiscal year 2012, revenue from ahsubscription fees paid by our Business Associatade up 0.5% of our revenue. We .
sell training and advertising packages and cont@®mnd events to our Business Associates whicle mpd.5% of our revenue during
first nine months of fiscal 2012.

New name brand products and primarily electronft @irds sold from the auctions made up 92.6% afreuenue in first nine months
fiscal year 2012 and such sales are stated aisbewhted price actually paid by the customer.

During 2011, we introduced three new subscriptenvises which offer streaming music and entertaimnaed a new VIP and Smart Shog
shopping and rebate programs for a monthly sulismnigorice. In conjunction with these new servidéeiings, we introduced our ne
corporate mascot, the “Dubotgh online assistant that demonstrates our serffeerms. Sales of the subscription packages: Véekage
Music On-Demand and the Smart Shopper Package geddu4% of our revenue in the first nine monthisafal year 2012.

We also earn commission income from the online shaopd stores affiliated with our online shoppindlrfram the sales they make to «
customers. We split those commissions with ourarasts in the form of cash back rebates. An immaltarnount of our revenue was fr
these commissions in the first nine months of figear 2012. During 2011, we introduced new versiohour online malls, previously or
available in the US and Australia. The new mah isearch engine and online community for shopp®esinitially launched the new onli
shopping malls in three markets; Germany, the U Anstralia in the first and second quarters. Werléaunched the malls in Spain |
Denmark in the third and fourth quarters and theb@l Mall was launched in October, just after dasicdl year ended.
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We believe the factors that influence the succéssioprograms include the following:
» the appeal of the products and services we marikkaaction:
» the number of visits to our sites and customemtais;
» the number of merchants affiliated with our onlgh®pping mall
» the continued expansion of our network marketirgaaization;
» the success of our Business Associates and ounitmatitin to their succes
« the amounts we pay our Business Associ:
» the development of new products and servi
e the development of new advertising and marketimg@ms;
e the development of partner programs;

Trends in Our Business

We had a significant increase in sales volume duittie third quarter of fiscal 2012 due to changesmade in the DubLi Xpress auction.
rise in popularity is attributed to a bonus disdosystem that we added during the previous qudriexddition to the discounts generate(
the auction bidders themselves, the Company randadds a bonus discount to 90% of the auctionst dlisgount is not revealed until 1
bidder clicks the “buy nowbutton. This added feature has created large vauooe at reduced profit margins. The Company irgett
develop this strategy as a business driver foother offerings. The increased website traffic im@seased sales and usage of DublLi cr
and we expect sales of memberships to follow.

Shopping transactions continue to shift from o#flito online as the digital economy evolves. This ¢tantributed to the rapid growth of «
business since inception, resulting in increasgdmees, and we expect that our business will coatio grow. However, our revenue gro
rate may not be sustainable over time, as a refallnumber of factors, including increasing contfmet, the difficulty of maintaining grow!
rates as our revenues increase to higher levet,irmreasing maturity of the online shopping markéte plan to continue to inve
aggressively in our core areas of strategic focus.

The main focus of our shopping programs is to gte\da fun and entertaining experience to our useflecting our commitment to constar
improve their overall web experience. As a result, expect to continue to take steps to improve innogkase the products offered on
website. These steps include the development cfreldc gift cards, cash back shopping programd, adventure based vacation aucti
sweepstakes and an expanded global online shopmtighat provides a true worldwide shopping exgpece.

Both seasonal fluctuations in internet usage aaditional retail seasonality have affected, andlizedy to continue to affect, our busine
Internet usage generally slows during the summaerthso and shopping typically increases signifigairtithe fourth quarter of each calen
year. These seasonal trends have caused, andkeliyl tontinue to cause, fluctuations in our qudyteesults.

We also continue to invest in our systems, dataecgncorporate facilities, information technoldgfrastructure, and employees. We ex
to increase our hiring in 2012 and provide compegticompensation programs for our employees. Olltifne employee and contrac
headcount was 22 at September 30, 2009, 40 at8eete30, 2010, 50 at September 30, 2011, and Jura 30, 2012. We expect;
acquisitions will become an important componentwf strategy and use of capital; (ii) partner pamgs will become an important compor
of our strategy as we seek out partners with laetgl customer bases who are interested in eaiinzrgmental revenue by private labe
our shopping and entertainment website, and(ii§t @ revenues will increase in dollars and maydase as a percentage of revenu
future periods, primarily as a result of forecastezteases in traffic acquisition costs, data aectsts, credit card and other transaction
content acquisition costs, and other costs.
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As we expand our shopping programs and other ptedacinternational markets, we continue to inceeasr exposure to fluctuations
foreign currency to US dollar exchange rates.

Recent Developmer

The Company launched its Global online shoppingl imalOctober 2011 and its first partner programinigirthe third quarter of 201
Throughout the fourth quarter of fiscal year 2@t continuing through the third quarter of fisgahr 2012, we continued to increase ¢
volumes as a result of the introduction of eledo@ift cards onto the Xpress Auction on DubLi.com

Organization of Information

Managemens discussion and analysis provides a narrativeuorfimancial performance and condition that shdw#dread in conjunction wi
our consolidated financial statements and the apeoying notes included elsewhere in this repoihdiudes the following sections:

» Use of estimates and critical accounting poli
* Results of operatior

e Liquidity and capital resource

» Contractual obligation

Operating results are not necessarily indicativieestillts that may occur in future periods.
Use of Estimates and Critical Accounting Policies

Managemer's use of estimates and assumptiombe preparation of the consolidated financial statiets in conformity with genera
accepted accounting principles in the United Stafésmerica requires management to make estimptdgments and assumptions that a
the reported amounts of the assets and liabilitisglosure of contingent assets and liabilitiefedred income, accruals for incentive aw
and unearned auction Credits at the date of theatidiated financial statements, and the reporteduams of revenue and expense during
reporting periods. Examples, though notiadlusive, include estimates and assumptions 6 mntingencies; depreciation or amortizatic
the economic useful life of an asset; stbelsed compensation forfeiture rates; estimatingfalvevalue and impairment of assets; pote
outcome of future tax consequences of events tinat been recognized in our consolidated finan¢@kEments or tax returns; estimate
incentive awards and unearned auction Credits atefrdining when investment impairments are othan temporary. The Company be
its estimates on historical experience and on uari@assumptions that the Company believes to b@mabke under the circumstances,
results of which form the basis for making judgnseabout the carrying values of assets and liaslithat are not readily apparent from ¢
sources. Actual results may materially differ frdhese estimates under different assumptions anditamms. The following items in o
consolidated financial statements require signifiestimates and judgments:

Revenue recognition and deferred revenProduct Sales and ServiceThe Company recognizes revenue in accordance wittodnting
Standards Codification subtopic 605-10, Revenueofation (“ASC 605-10"). ASC 6039 requires that four basic criteria be met be
revenue can be recognized: (i) persuasive evidehaa arrangement exists; (ii) delivery has ocaligeservices have been rendered; (iii
selling price is fixed and determinable; and (iedllectability is reasonably assured. Determimatid criteria (iii) and (iv) are based
managemen$ judgments regarding the fixed nature of the rsgllprices of the products delivered and the callaitity of thost
amounts. Provisions for discounts and rebatesistomers, estimated returns and allowances, arat atljustments are provided for in
same period the related sales are recorded. Thp&uwy defers any revenue that is subject to refand, for which the product has not b
delivered or the service has not been renderedCbnepanys revenue recognition policies for each of its pigid and services are as follo
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Goods and services sold at auction — Revenuecizgnized after receipt of payment and productnséi net of credit card charge-
backs and refunds. Prior to June 2011, Xpressagttonsisted of name brand products and servigehased for resale frc
retailers, wholesalers and manufacturers. In J@id 2the Company changed the format to exclusioffgr electronic gift cards th
are redeemable for cash. In an Xpress auctionsGifteCard up for auction is displayed with a stagtprice, which is the lowe
available value of the Gift Card (the “Startingde#). Each time a person makes a bid (which costs hiheoone Credit), the pric
is decreased by either US$0.20, AU$0.20 or 0 & the reduced price becomes visible to the perstking a bid and to no ott
person. The bidder can choose to purchase theC@itt at the reduced price so shown or can opibimthe hopes that others v
make bids and drive down the price. The actuathmase price is always less than the starting pmckoften represents a substa
discount to the starting price. During 2012 the @any began adding additional discounts to eachagiftl to supplement t
discounts created by the bidders. The Companyasted a “cash organizer” for each biddarser account where they may s
the redeemed cash value of each gift card. Theebidas the option to withdraw his funds from thgamizer and take delivery of 1
cash proceeds at any time. The bidder may takeasis proceeds at the end of each auction ontoubtilbranded MasterCard,
bank transfer or accumulate the funds in the caghnizer. The bidder may also use the cash valoenaglated in the organizer
purchase DubLi Credits, additional gift cards drestDubLi subscription services and as a result#tsh organizer reirculates larg
volumes of transactions within the system. The Camyprecords the liability for the balances in thader's cash organizer accou
and reports it on the consolidated balance sheatstemer deposit

“DubLi Credits” — Consumers bid on the Companyfgine auctions by purchasing “DubLi Creditsther directly on DubLi.com
from DubLi’s independent Business Associates who are membéne ®ubLi Marketing Network. All proceeds fromettsales ¢
“DubLi Credits” are recorded as deferred revenue until used bycdhsumer in the bidding process and the relatedney i
earned. Purchases of DubLi Credits are refundable after three days. Unused Credits renmin closed and inactive Busini
Associate accounts are recorded as revenue amiéd80 days after the account is closed. Managemakes this adjustment
reduce the deferred revenue liability and to inseeeevenue recognized based upon the remote givgsilhi future redemptior
Unused Credits in consum’ accounts are expired and broken after one

Subscription Fees — “DubLi Business Associafs/ a $175 annual subscription fee for the markedimd training services provic
by DubLi Network. All proceeds from the sales aobscription fees are recorded as deferred revendieezorded as revenue rate
over the twelve month service period plus any prigonal extensions

Subscription Fees — DubLi Customers who purchizséVIP”, “Music-on-Demand” or the “Smart Shoppgrackages pay a montl
subscription fee of $28.95, $9.95 and $4.95, rdspdyg, for those services. All proceeds from thes of subscription fees i
recorded as deferred revenue and recorded as evatably over the monthly service peri

Co-op Advertising is a service that we provide to Bess Associates whereby they can pool their maudkdtinds in order 1
participate in television and telemarketing adeémy campaign managed by the Company. Each aduagrttempaign runs for
specific term and all customers acquired duringdampaign will be allocated and commissionable tsiBess Associates prate
based upon their percentage contribution to thgnara. The revenue will be recognized ratably ober ¢ampaign period as -
funds are spent. The Company retains a 25% sechiage for producing and managing the programhieiusiness associat
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Direct cost of revenues and deferred expelncluded in Direct Cost of Revenues are the cosggoods sold and commissions and incer
bonuses earned by Business Associates on the cfal2gbLi Credits. Commissions are based upon eas$ir@ss Associate’volume @
Credit sales and that of other Business Associates are sponsored by the subject Business Asso@at@mmissions are paid to Busin
Associates at the time of the sale of the Credits @&e recognized as a deferred expense descsb®repaid customer acquisitions costs”
until the Credits are used or expire as breakadetlzan are charged to expense in direct propottiche revenue then recognized. Incer
bonuses are paid either monthly or quarterly aredrétated expense is recorded when the Businesxiags meets the stated sales goe
each particular promotional event.

Management regularly reviews estimates. Revisiorthd estimates are reflected in results of opmratas a change in accounting estime
the period in which the facts that give rise tosion become known by management.

S tock-based compensatiotWe recognize compensation expense in the cordetidstatements of operations for the fair valuallo§hare-
based payments to employees and directors, indugliants of employee stock options and other shased awards. For stock options,
use the Black-Scholes option valuation model amdsthgle-option award approach and stralgtg-attribution method. Using this approe
the compensation cost is amortized on a strdightbasis over the vesting period of each respedtock option, generally four years.
estimate forfeitures and adjust this estimate pligaly based on the extent to which future acfodkitures differ, or are expected to difi
from such estimates.

Income TaxesWe make estimates and judgments in determininghéeel for a provision for income taxes, including #stimation of ot
taxable income or loss for each full fiscal yeare Wave accumulated significant deferred tax asBetferred income taxes reflect the
effects of net operating loss and tax credit careys and temporary differences between the carrgmgunts of assets and liabilities
financial reporting purposes and the amounts useth€ome tax purposes. Realization of certain mlefetax assets is dependent upon fi
earnings, if any. We are uncertain as to the tinsind amount of any future earnings. Accordingly,offset these net deferred tax assets
a valuation allowance. We may, in the future deteenthat more of our deferred tax assets will §kied realized, in which case we will red
our valuation allowance in the quarter in whichlsdetermination is made. If the valuation allowareceeduced, we may recognize a bei
from income taxes in our statement of operatiorth@h period. We classify interest recognized inrextion with our tax positions as inte
expense, when appropriate.

Results of Operations
The following tables sets forth certain of our lésof operations for the periods indicated:

Three months ende

June 30, Increase Percent Percent ReventL
2012 2011 (Decrease Change 2012 2011

Revenue! $151,944,51 $ 8,123,051 $143,821,46 1770.%% 100.(% 100.(%
Direct cost of revenues 151,062,36 4,626,291 146,436,06 3165.2% 99.4% 57.(%
Gross profi 882,14 3,496,75. (2,614,60i) -74.8% 0.€% 43.(%
Selling, general and administrative 3,169,90. 2,608,59: 561,31. 21.5% 2.1% 32.1%
(Loss) income from operatiol (2,287,75) 888,16: (3,175,91) -357.% -1.5% 10.€%
Other (expense) income (552) (13,88¢) 13,33¢ -96.(% 0.C% 0.2%
(Loss) income from operations before incon

taxes (2,288,30) 874,27: (3,162,58) -361.7% -1.5% 10.7%
Income taxes-benefit (expense) - - - 0.C% 0.C%
Net (loss) incomi (2,288,30) 874,27: (3,162,58) -361.71% -1.5% 10.7%
Foreign currency translation adjustment 120,53¢ (3,719 124,25: -3346.% 0.1% 0.C%
Comprehensive (loss) income $ (2,167,76) $ 870,56. $ (3,038,33) -349.(% -1.4% 10.7%
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Revenue!

Direct cost of revenues

Gross profit

Selling, general and administrative

Loss from operation
Other (expense) income

Loss from operations before income ta
Income taxes-benefit (expense)

Net loss

Foreign currency translation adjustment

Comprehensive (loss)

Revenue

Revenue
Credits use
Credits broken
Total credits
Auction sales
Network fees
Subscriptions
Advertising
Conf. & Events
Other

Nine months ende

June 30 Increase Percen Percent Revent
2012 2011 (Decrease Change 2012 2011
$201,416,73 $14,177,56 $187,239,16 1320.7% 100.(% 100.(%
199,897,99 7,017,38 192,880,61 2748.(% 99.2% 49.5%
1,518,73! 7,160,18! (5,641,44)) -78.8% 0.8% 50.5%
9,688,45. 8,398,22 1,290,22. 15.4% 4.8% 59.2%
(8,169,71) (1,238,04) (6,931,67)) 559.¢% -4.1% -8.7%
(2,829 (17,689 14,86¢ -84.(% 0.C% -0.1%
(8,172,53) (1,255,73) (6,916,80) 550.8% -4.1% -8.9%
- - - 0.C% 0.C%
(8,172,53) (1,255,73) (6,916,80) 550.8% -4.1% -8.9%
135,26t 325,70! (190,439 -58.5% 0.1% 2.2%
(8,037,27) $ (930,020 $ (7,107,24) 764.2% -4.C% -6.6€%
The following tables set forth the major componeafteevenue for the periods indicated:
Three months ended June 30, 2
Q32012 % Revenue Q32011 % Revenue Change % change
$ 597151 4% $ 675,27 83% $ 5,296,24 784.2%
654,96: 0.4% 6,168,28: 75.€% (5,513,32) -89.4%
6,626,48 4.4% 6,843,55. 84.2% (217,079 -3.2%
143,796,47 94.€% 652,14! 8.1%  143,144,32 21949.%
399,74« 0.3% 416,90¢ 5.1% (17,164 -4.1%
329,75 0.2% 206,33: 2.5% 123,41¢ 59.8%
670,91t 0.4% - 0.C% 670,91t 0.C%
2,91¢ 0.C% - 0.C% 2,91¢ 0.C%
118,22¢ 0.1% 4,10¢ 0.1% 114,12( 2777.%
$ 151,944,51 100.% $  8,123,05 100.% $ 143,821,46 1770.1%

Total
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Nine months ended June 30, 2(

Revenue Q32012 % Revenue Q32011 % Revenue¢ Change % change

Credits use! $ 8,898,83 4.4% $  2,746,42! 19.4 $ 6,152,400 224.(%
Credits broken 3,124,90: 1.6% 8,207,59: 57.%% (5,082,68,) -61.%
Total credits 12,023,73 6.C% 10,954,01 77.%% 1,069,72: 9.8%
Auction sales 186,467,94 92.6% 1,199,49. 8.5%  185,268,45 15445.%
Network fees 1,071,73. 0.5% 1,558,83. 10.%% (487,09) -31.2%
Subscriptions 849,53 0.4% 231,29( 1.6% 618,24: 267.2%
Advertising 670,91¢ 0.2% - 0.0% 670,91¢ 0.C%
Conf. & Events 106,60( 0.1% - 0.C% 106,60( 0.C%
Other 226,27( 0.1% 233,93 1.7% (7,667 -3.3%
Total $ 201,416,73 100.(% $ 14,177,56 100.C% $ 187,239,16 1320.7%

During the third quarter of fiscal year 2012, weaeled revenue of $151.9 million, an increase wémngle of 1770.5% from the $8.1 milli
recorded in the same quarter in 2011. During thet fiine months of fiscal year 2012, we recordegmeae of $201.4 million, an increase
revenue of 1,320.7% from the $14.2 million recordedhe first nine months of 2011. A significantrpon of this revenue increase
attributed to the change in format of our Xpresstians aided by the growth of our network of Busme\ssociates. The most signific
increase in sales volume during the third quartdisoal 2012 is due to changes we made in the DXpcess auction. Its rise in popularity
largely attributed to a bonus discount system Weatadded during the previous quarter. In additmthe discounts generated by the auc
bidders themselves, the Company systematically adatsnus discount ranging from $0.80 to $120.090% of the auctions. The discoL
are randomly distributed among the auctions. Thetodint is not revealed until the bidder clicks they now” button. This added feature |
created large volumes but at reduced profit mardgiine Company intends to further develop this sfatas a business driver for its o
offerings.

Our revenue earned from the sale of electronicagiftls and products from our online auction site %&43.8 million in the third quarter
fiscal year 2012 as compared to $0.7 million in thied quarter 2011, which resulted in an improvamef $143.1 million. The sale
electronic gift cards and products was $186.5 arilland $1.2 million respectively for the nine manénded June 30, 2012 an increas
$185.3 million. The large increase in volume is tlua change in the format of the Xpress Auctiaat the adopted in May 2011 whereby
replaced all products and services with electrayific cards that are redeemable for cash. This nemcept has a much broader appe
consumers than the limited product offerings thatpseviously auctioned. We have experienced greaghanded participation in the Xpr
auctionas a direct result of changing the format from imume high margin goods, to high volume, low marglectronic gift cards and t
bonus discounts described above. This is in lirth thie Company marketing strategy to attract traffic and businesour websites in orc
to drive incremental revenue from advertising aadner programs. Unlike most traditional businesslefs, our revenue from the sale
products at our online auction site results from wse of a reverse auction business model, in wiiercustomer bids down the selling p
of the product sold. Accordingly, the lower thelisgl price, the more revenue we are earning froenshle of a Credit that is used to bid ai
online auction site. For this reason, managemees donsider the amount of revenue generated fremsale of products to be integral to
Company'’s business model.
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We recognize revenue from the sale of DubLi Crediteen a customer makes a bid at one of our onlirtians by using the Credit.
addition, revenue includes the Compangstimate, known as breakage, of DubLi Creditswhihnot be used. For the three and nine mc
ended June 30, 2012, we sold 12.6 million and 20illion Dubli Credits for total sales proceeds of.$ million and $12.8 millior
respectively, compared to the three and nine moatided June 30, 2011 when we sold 2.0 million aBdmillion DubLi Credits for tot:
sales proceeds of $1.3 million and $4.7 million489.0% and 173.1% increase in quarterly and yealate sales, respectively. This
attributable to an overall decrease in sales agtduring fiscal 2011 because the Company scaled ita sales and marketing effort in 2
while it made changes to its Xpress auction fornietck office systems and other administrative ckangn fiscal 2012 with tt
implementation of the new format, we are seeingrowed results. Of those unit sales, we recognizeesnue only those DubLi Credits t
were used on the auction site (“usagaf)d those that expire unused in closed Businesscise accounts and closed user acce
(“breakage”).For the three and nine months ended June 30, 28d&ue earned from the usage of the DubLi Crédita our online auctior
was $6.0 million and $8.9 million, respectively @smpared to $0.7 million and $2.7 million for thede and nine months ended June
2011. The result was an increase of $5.3 millioi7&%.3% for the third quarter and a $6.2 million2@4% increase in usage in the first |
months of 2012 for DubLi Credits previously unusddage revenue made up 3.9% and 4.4% of total vevienthe third quarter and first n
months of fiscal year 2012, respectively. Reverareed from the breakage of the DubLi Credits wag $illion and $3.1 million in the thi
quarter and first nine months of fiscal year 20®8pectively as compared to $6.2 million and $8iian during the same periods in 20
The large decrease of $5.5 and $5.1 million forttiree and nine months ended June 30, 2012 compa@lll comes from increased s
and usage rates resulting from the increased gctvi the DubLi Xpress auction. With the new Xprasstion format we are reducing
breakage percentage and increasing the utilizatiten As the utilization rate increases, more BessnAssociates remain in the netw
thereby increasing the amount of DubLi Credits thely to customers resulting in increased auctiividy.

Total revenue recognized from usage and breaka@eibEi Credits was $6.6 million and $12.0 millioorfthe three and nine months en
June 30, 2012 as compared to $6.8 million and $ddrihg the same periods in 2011. The combined 3j@&bterly decrease and 9.8% ye:
date increase are the net result of increased wmadjgreatly reduced breakage. Total revenue réoagyron DubLi Credits was 4.4% ¢
84.2% of total revenues in the third quarter ofdisyears 2012 and 2011, respectively, and 6.0%/&r&Po of year to date revenue in the
nine months of 2012 and 2011, respectively. Revédmmme DubLi credits as a percentage of total sdkxeased significantly due to the le
increase in sales from the Xpress auctions in 20ithe last quarter of 2011, we began to see asa@ sales activity resulting from rene'
interest in our Xpress auction based on the fowhahge from products and services to electrontecgifds and bonus discounts. This chi
has increased auction sales activity and has signify increased DubLi Credit usage as a percentddotal unit sales. Third quarter 2(
and 2011 usage was 60.4% and 51.8% of unit sa@sgectively. We expect these trends to continuautiirout 2012 as a result of our exis
customers are becoming more familiar with the @nhniction process, reductions in the user learcumge for new customers, improveme
in our website, increases and our continued trgininBusiness Associates in customer retention, pr@guct rollouts and technology.

In addition, sales of DubLi Credits from our Comparebsite was $3.6 million for the first nine masthf 2012 as compared to $0.1 mill
in the first nine months of 2011, an increase ab%8illion or 2,486.2%. The increase is the resdilan increase in traffic to the web:
resulting from the new auction format. We earn teigenue from customers purchasing DubLi Creditsatdly from the Company rather tt
from a Business Associate. The Company is moredasted in revenue from the sale of DubLi CreditBliginess Associates rather than f
internally sold DubLi Credits because the Compaglieles that the Business Associate network is raffieient and cost effective than ot
forms of advertising and marketing. For this reagtba Company does not consider the increase imgditbm customers purchasing Du
Credits directly from the Company to be as impdrtenrevenue resulting from sale of DubLi CreditBtisiness Associates.

We also earn revenue from the enroliment fee clohtg@ Business Associate when they either joirenew their membership. Our reve
earned from enrolling new and renewing old Busingssociates is not significant by design. Our geab earn revenue from sales of
products and services rather than recruitment afriiss Associates and therefore these fees ardokepttentionally. Enroliment fee rever
was $0.4 million and $1.1 million in the third gterand first the nine months of fiscal year 20§Zampared to $0.4 million and $1.6 mill
in the periods in 2011; the 31.2% decline yeardie desulted from reduced marketing efforts inghdy part of the year while we restruct.
our business model. We did expand our multi-levefkmating activities which enabled us to replacetaunover of Business Associates.

23




During the first quarter of 2011, we rolled outierproved website to enhance our customers shoppipgrience with improved integrati
of the web shopping mall experience with our auciod music sites. In addition, we introduced saveew subscription packages. Reve
earned from the VIP, Music Obemand and Super Saver Packages was $0.3 millidr@r8 million for the third quarter and first n
months year ended June 30, 2012. Because thesam®@gre new, revenue earned during 2011 from theseproduct offerings was not:
significant.

Direct Costs

Direct costs are those costs that consist of cosiaris that are earned by our Business Associatts@sts of products acquired which
used in the auctions and gift cards that are reddém our shopping mall customers.

We incurred direct costs of $151.1 million and $B98illion in the third quarter and first nine mbatof 2012 as compared to $4.6 mil
and $7.0 million during the same periods in 2018icl resulted in increases of $146.5 million an@822 million or 3,165.3% and 2,748.€
respectively as discussed below.

Our cost of inventory sold and cash deliveriesletteonic gift cards for our online auctions werk4%.8 million and $192.3 million in tl
third quarter and first nine months of 2012 as carag to $0.9 million and $1.9 million in the thigdiarter and first nine months of 20
which resulted in an increases of $146.9 millionl &190.4 million or 16,888.5% and 10,072.5% redpelst This increase is due to -
increase in sales volume that we experienced esudt Iof the change in format of the Xpress auction

Commission expense to Business Associates wasndiflidn and $5.0 million in the third quarter anidst nine months of fiscal year 2C
compared to $0.7 million and $2.2 million in thérdhquarter and first nine months of fiscal yeal 20The increases of $1.7 million and
million are a result of the increase in marketing averall business activity within DubLi Networkdion DubLi.com.

Deferred revenue and Prepaid customer acquisitiosts

Deferred (unearned) revenue is recorded for adlssaf products and services for which we have Ipagéth in advance. We earn the reve
from those sales when we provide the product ovicer Deferred revenue consists primarily of unufewlLi credits and the unearr
portion of monthly and annual subscription packagiesh as VIP packages and Ebiz kits. During thel thuarter of fiscal year 2012, we ¢
began selling advertising packages to our BusiAsssciates. Revenue is recognized from DubLi Csedlit they are used for bidding on
Unique Bid or Xpress Auction, or when they expineclosed Business Associate accounts. Subscripfiaokages collected in advance
recognized as revenue ratably over the subscriptorrage period.

Prepaid customer acquisition costs consist primarfilcommissions paid to Business Associates ahdrahcremental direct marketing ¢
website costs incurred to support the Business datNetwork. These costs are recognized as egpangdirect proportion to the rela
revenue recognition as it relates to unused Dubkd(s.

These accounts have a significant effect on the 2oy earnings because we have been paid in adeduice service that we have sold
because we pay commissions and other costs in eglvdrihe recognition of sales revenue. Our cash firecedes our net earnings from ¢
activities. The following table shows the significa of the asset and liability accounts relateDubLi Credits and their future impact on
earnings results. The trend indicates a steadyedserin deferred revenue despite an increasind tremales of DubLi Credits. This tre
indicates that consumers are presently using BwgLi Credits at a faster rate which will incredlse rate of revenue recognition.
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September 3

March 31, June 30, December March 31,
2011 2011 2011 31, 2011 2012 June 30, 201
Prepaid customer acquisition co $10,448,04 $ 7,620,220 $ 6,958,89- $ 6,710,12° $ 6,628,111 $ 6,356,40!
Deferred revenu- DubLi Credits $19,686,98 $14,372,02 $ 13,155,561 $12,519,74 $11,949,60 $ 10,267,90

The components of deferred revenue include thevatig:

June 30, 201 September 30, 20

Unused DubLi Credit $ 10,267,90 $ 13,155,51
Subscription fee 1,032,25. 605,76(
Cc-op advertising 6,770,97! -
Other 59,91« 69,11¢

$ 18,130,55 $ 13,830,38

Deferred revenue from Cop advertising represents a pool of funds that alected in advance of a planned television andntarketini
advertising campaign program that we sold to theifiss Associates. The first campaign runs fromlA&®12 to December 2012 and
customers acquired during the campaign will becalied and commissionable to Business Associatesapacdbased upon their percent
contribution to the program. The revenue will beognized ratable as the funds are spent over timpaign period. A second progran
scheduled to begin in September 2012.

Selling, General and Administrative

Selling, general and administrative (“SG&AEkpense consists primarily of: payroll and relagagenses for executive and administre
personnel; fees for professional services; codtde to leasing, maintaining and operating ouilifes; credit card fees; recruiting fe
travel costs for executive and administrative pengl; insurance, expenses and fees associatedheitteporting and other obligations ¢
public company; bad debts; and other general amirastrative services. Fees for professional sewimclude amounts due to lawy:
auditors, tax advisors, and other professionat®imection with operating our business, and evialgatnd pursuing new opportunities. Ttk
costs increased by $0.6 million from $2.6 millianthe third quarter of fiscal year 2011 to $3.2lial in the third quarter of fiscal year 20
a 21.5% increase. SG&A increased $1.3 million yeatate from $8.4 million in fiscal year 2011 to. $®nillion in fiscal year 2012.

The significant changes to the components of SG&peease for the nine months ended June 30, 2012 thereesults of a $0.4 million
239.2% increase in advertising and marketing coghed quarter advertising and marketing were comaple at $0.04 million and $0.
million in 2012 and 2011, respectively. We haverdéased our marketing efforts from $0.2 million e tfirst nine months of 2011 to $
million in the first nine months of 2012 in order promote our improved websites and new produriofjs. Depreciation and amortizal
decreased 90.1% for the quarter and 88.7% for the months. Depreciation and amortization experes@ehsed $0.18 million to $0.
million from $0.2 million during the third quartecd 2012 and 2011, respectively and from $0.7 oillto $0.07 million from the first nii
months of fiscal year 2011 to 2012 due to an irggda fully depreciated assets in capitalized caerpbardware and software. One of
primary factor driving SG&A costs is stock compeimawhich decreased 10.3% when comparing the tpatter expense of $0.85 milli
in 2011 to that of $0.76 million in 2012. Year tatel, stock compensation increased 80.4% from $illibmito $2.5 million as a result of ne
stock and option grants to the CEO, COO, the BdAethbers and various other employees and contrad@iter SG&A costs increas
5.2% from $6.1 million to $6.4 million from the $irnine months of 2011 to the first nine months201

Income Taxe
For the quarters ended June 30 2012 and 2011,coeded the following tax provisions (benefits) {frousands except percentages):

2011 2010

Provision (benefit) for taxe $ 0 $ -0-
Effective tax rate: 0% 0%
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Net Loss

As a result of the factors described above, forgherter ended June 30, 2012, we generated asseofd$2.3 million, or net loss of $0.01
basic and diluted share. For the quarter ended3an2011, we generated a net loss of $0.9 millborg net loss of $0.00 per basic and dil
share. For the nine months ended June 30, 2012Gidour net loss was $8.2 million and $1.3 millimspectively.

Impact of Foreign Currency Translatic

Net revenues and related expenses generated ftemational locations are denominated in the fumeti currencies of the local countr
primarily in Euros. The results of operations aedan of our intercompany balances associated authinternational locations are expa
to foreign exchange rate fluctuations. The consbdid statements of operations of our internatisnhkidiaries are translated into US do
at the average exchange rates in each applicabledpdo the extent the US dollar weakens againgtiin currencies, this translat
methodology results in these local foreign curremapsactions increasing the consolidated net ie®roperating expenses, and net inc
Similarly, our consolidated net revenues, opera@rgenses, and net income will decrease when theldli&r strengthens against fore
currencies.

During the third quarter 2012, the US Dollar strimeged slightly against the Euro. The closing ergearates in effect were 1.24598 at .
30, 2012 and 1.43909 at June 30, 2011 an incrda®8.4%. The average rate yeardate decreased approximately 5.7% from 1.394
1.31460. Had the exchange rates used in the d¢dagad financial statements not changed from Sepder80, 2011, our net revenues for
three and nine months ended June 30, 2012, woukllbeen approximately $8.7 and 11.5 million highan we reported. In addition, had
exchange rates used in the consolidated finanzitdraents not changed from the end of fiscal y@ad 2direct costs and selling, general
administrative expenses for the three and nine hsosded June 30, 2012, would have been $0.2 &nmdillion higher than we reported.

Liquidity and Capital Resources

As of June 30, 2012, the Company had total castcask equivalents of $6.8 million. This represen$.3 million or 353.4% increase fr
the total cash and cash equivalents of $1.5 millibGeptember 30, 2011. Restricted cash includedrirent assets was $1.5 million at {
30, 2012 compared to $0.4 million at September2B.1, an increase of 245.1% resulting from thedangrease in sales volume, proce
from a private placement and the recovery of $2lfiom in reserves funds on April 12, 2012. Thetriesed cash is held in a six month rolli
reserve for charge backs by credit card processutsaverages 5% of credit card sales processed.

Operating Activities

Net cash provided by operating activities total&@®3$nillion during the nine months ended June 80,22 Yea-to-date net loss of $8.2 millic
included noncash depreciation and amortizationreotash equity compensation charges of $4.2 mil®nce inception, the Company
met its working capital needs principally throughies of DubLi Credits to the CompasyBusiness Associates. To attract and maintai
level of Business Associates, significant amoungsspent on customer acquisition costs and comomissilrogether these factors are key
flow drivers to the Companyg’ operating cash flows. Changes to the amountwaniee deferred and breakage estimates had a sar
impact on the Company’revenue and incremental costs in the year ofthege and such changes may impact future yearsdhe thirc
quarter, we were no longer impacted by a significaduction of available cash due to the $2.1 omllof restricted cash, which relates
dispute between the Company and one of its credd processors, in which the credit card procekasrfailed to remit customer proce
that it was holding back from the Company. The Camyprecovered those funds in full on April 12, 2012

26




Net cash used in operating activities totaled $aiion during the nine months ended June 30, 20dar-to-date net loss of $1.3 millic
included noncash depreciation and amortization,remtash equity charges of $2.9 million. In additia significant reduction of cash use
operating activities is reflected by the increasestricted cash, prepaid expenses offset by inesess commissions payable and defe
revenue. To attract and maintain the level of Bessn Associates, significant amounts are spent @tomer acquisition costs &
commissions. Together these factors are key cash drivers to the Company’operating cash flows. Changes to the amount \afnus
deferred and breakage estimates had a signifiogradt on the Comparng/revenue and incremental costs in the year othhege and su
changes may impact future years.

Investing Activitie:

Net cash used in investing activities totaled apipnately $0.6 million during the nine months endhathe 30, 2012. Cash was use
investing activities to purchase capital assetstamdake payments on real estate.

Net cash used in investing activities totaled apipnately $0.3 million during the nine months endithe 30, 2011. Cash was use
investing activities to purchase capital assetsraalle payments on real estate that amounted tor§illién and cash was provided by $
million that was released from restricted cash.

Financing Activities

$1.2 million in cash from stock subscriptions wasvided by financing activities during the nine rntenhended June 30, 2012. During the
quarter, Michael Hansen traded land that he owmesdonally to Crown Properties to liquidate $0.2lioml of the debt that we owed to th
for landfill obligations. We repaid Mr, Hansen ti%0.2 million during the third quarter of 2012. @btash provided by financing activit
was $1.0 million for the nine months ended June28Q2.

Net cash provided by financing activities totaled@million during the nine months ended June 31,122which primarily consisted of $:
million in proceeds from stock subscriptions torevgte placement of common shares less a $1.2omitepayment of the loan from Mich
Hansen plus borrowing of $0.5 million.

The Company does not currently maintain a linereflit or term loan with any commercial bank or otfieancial institution. In March 201
we did enter into a $5 million line of credit agneent with Mr. Hansen that was repaid in full andazled on September 30, 2011. We
provide no assurance that we will not require adidétl financing. Likewise, we can provide no aasge that if we need additional financ
that it will be available in an amount or on teratgeptable to us, if at all. If we are unablelta additional funds when they are neede
if such funds cannot be obtained on terms favorables, we may be unable to execute upon our bssipkn or pay our costs and expe
as they are incurred, which could have a matalerse effect on our business, financial condiioa results of operations.

Liquidity

The Company usually maintains a significant portdnts cash (“restricted cashiith its two credit card processing companies ttgate
their financial risk arising from the sale of ther@panys products and services, one credit card processimgpany for US based transacti
and the other for foreign based transactions. Hserve requirements have ranged from 5% to 7% falliag term of six months. Ti
Company has classified these accounts as a caseat because the funds turnover regularly with bainthly inflows and outflows from t
accounts and none of the funds are held for mae 12 months. During the first quarter of 2010, @mmpany became aware that one ¢
credit card processing companies that held $2.#omiwas improperly retaining the cash for completeansactions that was due
Company. In October 2010, the Company instituteldvesuit against this credit card processing compahjch inturn terminated tr
agreement with the Company. The federal court spEsgly ruled that the Company was entitled toithmediate return of $2.1 millio
which was the balance of the reserves after demtucti certain fees not challenged by the Company.
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The Company is growing and making changes to slyet offerings and that growth will place additdademands on future cash flows
decrease liquidity as we improve our systems aockase our staff to meet those demands. Our flitunglity and capital requirements v
depend on numerous factors including the pace pamsion of our operations, competitive pressurad, acquisitions of complementi
products, technologies or businesses. We expe@dhgpany to grow in a post recessionary, slow gnoegonomic environment as a resu
the business opportunity that our network marketirganization offers to many people. We expechtwdase our marketing efforts in or
to grow our network of Business Associates which pléce additional demands on our cash flows énadity.

We currently anticipate that our cash and cashvetgrts as of June 30, 2012 will be sufficient teetour liquidity needs for working cap
and capital expenditures over the next few moniie. recognize that rapid growth may deplete our daster than anticipated and t
traditional lending may not be available to our Qamy because of the current global economic détiscand because web based busine
specifically reverse auctions and network marketognpanies, are considered higher risk borrowevenHf available, there can be
assurance that any financing arrangements wilMad@able in amounts or on terms acceptable to us.

Because of potential constraints to future souwfesapital and increased liquidity, in the event meed additional cash to satisfy
commitments and fund our growth, we may continuéodorow from Michael Hansen, our Chief Executivefi€r. As a result of o
recapitalization, we increased our authorized shtoes00 million, of which approximately 372 milficare issued and outstanding as o
date of this report. Accordingly, we also may sedHitional capital through the issuance of deldaprity to fund working capital, expans
of our business and/or acquisitions, or to cagiéathn market conditions. The sale of additionalitggsecurities could result in additiol
dilution to existing stockholders.

Between June 30, 2012 and the date of this reperthave not borrowed any money from Mr. Hansenheuhas committed to support
Company and make funds available for future worldagital if needed. During 2011, we completed iagpe placement of $4.8 million
Europe using a Regulation S exemption from redistiaOn July 15, 2012, we completed a private gutaent of 7,874,241 common she
under a Regulation S exemption from registratiartdtal cash proceeds of $2.4 million pursuantrt@fiering memorandum dated Novenr
1, 2011.

Cash in Foreign Subsidiaries

The Company has significant operations outsideUBe As a result, cash generated by and used irCtimapany's foreign operations
repatriated only in amounts sufficient to pay mamagnt and administrative expenses in the US, fumto certain US operational costs. A
June 30 2012, the Company held $5.5 million of sinieted and $1.5 million of restricted cash inefign subsidiaries.

Should foreign cash be repatriated, the Companybeisubject to US tax at the applicable US fedstiatutory rate on the amount treated
dividend for US income tax purposes. Dividend tmeatt will largely be the result of the collectivendncial position of the forei
subsidiaries at the time of repatriation. Any USome tax attributable to repatriated earnings nepffset by foreign income taxes paid
such earnings. Due to the significance of its fymedperations, the Company does not foresee the toeepatriate foreign cash in exces
its US funding needs.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES AB OUT MARKET RISK

This information has been omitted because the Cagngaalifies as a smaller reporting company.
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ITEM 4. CONTROLS AND PROCEDURES

Disclosure controls and procedures are the conémadsother procedures that are designed to ensaténformation required to be disclo:
by us in the reports that we file or submit undex Exchange Act is recorded, processed, summaaizédeported, within the time peric
specified in the Securities and Exchange Commi&siofes and forms.

Under the supervision and with the participatioroaf management, including our Chief Executive ¢&ffiand Chief Financial Officer, \
conducted an evaluation of our disclosure contemld procedures, as such term is defined under RRael5(e) promulgated under 1
Exchange Act as of June 30, 2012. Based on thaatian, the Chief Executive Officer and Chief Fical Officer concluded that as of si
date, our disclosure controls and procedures weradt sufficiently designed to ensure that matentormation relating to the Compai
including our consolidated subsidiaries, was mau®a to them by others within those entities, paitirly in the period in which this rep
was being prepared and (2) not effective, in thaytdid not provide reasonable assurance thatirg#ton required to be disclosed by us ir
reports that we file or submit under the Exchangeis\recorded, processed, summarized and repwithth the time periods specified in 1
SEC's rules and forms.

(1) Control environmentWe did not maintain an effective control environmerhe control environment, which is the responisibof
senior management, sets the tone of the organigatiluences the control consciousness of its [Beagmnd is the foundation for all otl
components of internal control over financial repwy. Each of the following control environment @&l weaknesses also contributed tc
material weaknesses discussed in items (2) thr@¢dphvelow. Our control environment was ineffectivecause of the following matel
weaknesses:

(&) We did not maintain a sufficient complemehpersonnel with an appropriate level of accountingwledge, experience, and trainini
the application of Generally Accepted AccountingnBiples (“GAAP”) commensurate with our financial reporting requirataeand busine
environment. This material weakness resulted inenetrestatements and pastsing adjustments relating to revenue recognitautoffs
improper report groupings, consolidations and weiaccount errors which have been reflected inrélstated financial statements for
years ended September 30, 2010 and 2009 and thterguanded December 31, 2009, March 31 and Juren@@®ecember 31, 2010 ¢
March 31 and June 30, 2011.

(b) We did not maintain an effective anti-fraucbgram designed to detect and prevent fraud rglatin(i) an effective whisti®lowel
program or other comparable mechanism and (ii)reyoimg program to manage and identify fraud risks.

(c) We did not maintain effective controls ovie tsegregation of duties. Specifically, effectiomtrols were not designed and impleme
to ensure the following accounting functions wereperly segregated for inventory, purchasing, shigpbank reconciliations, payroll a
accounts payable. In addition, we did not haveatiife general controls over information technolgggurity and user access.

(d) We experienced excessive employee turnomeluding the replacement of our accounting staff @O, nor did we have proper
descriptions or performance appraisals, and asuwdtreur employees may not have a clear understgrafi their responsibilities to facilite
proper internal control over financial reporting.

(e) We rely extensively on outside service providenost of which did not provide a SSAE SOC 1 repartheir internal controls.

(H We did not maintain effective controls over eptisheets used in the Companfinancial reporting process. Specifically, colgnaere nc
designed and in place throughout the year to eritkataunauthorized modification of the data or fatas within spreadsheets were prevented.

(g) We experienced problems with the postrger integration of our accounting processesquerel, systems and procedures which diff
greatly between Berlin, Germany and Boca Ratorrjddo
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The control environment material weaknesses desgtribove contributed to the material weaknessaserteko our monitoring of interr
control over financial reporting, period end finaelose and reporting, as described in itemsdZ%) below.

(2) Monitoring of internal control over financiegporting—we did not maintain effective monitoring controtsdetermine the adequacy
our internal control over financial reporting amdated policies and procedures because of theafimitpmaterial weaknesses:

(@) Our policies and procedures with respecth® teview, supervision and monitoring of our acdongn operations throughout t
organization were either not designed, in placeparating effectively.

(b) We did not maintain an effective internal toh monitoring function nor did we perform a rislssessment. Specifically, there v
insufficient policies and procedures to effectivebmmunicate and determine the adequacy of oumiatteontrol over financial reporting a
to monitor the ongoing effectiveness thereof.

(c) We did not maintain formal cash flow forecadiusiness plans, and organizational structurardents to guide the employees in crit
decision-making processes.

Each of these material weaknesses relating to theitaring of our internal control over financialp@rting contributed to the matet
weaknesses described in items (3) through (4) helow

(3) Period end financial close and reportingde to a pervasive lack of proper segregation diedwithin the finance department, we
not establish and maintain effective controls osertain of our perio@énd financial close and reporting processes becafuiee following
material weaknesses:

(&) We did not maintain effective controls oviee ppreparation and review of the interim consoéiddinancial statements to ensure tha
identified and accumulated all required supportinfprmation to ensure the completeness and accudécthe consolidated financ
statements and that balances and disclosures edgdarthe consolidated financial statements redetid¢d the underlying supporting sched
and accounting records.

(b) We did not maintain procedures and effectioptrols over the preparation, review and appro¥alccount reconciliations and applica
programming interfaces (“API"vith third parties or our own systems. Specificallie did not have effective controls over the cartgates
and accuracy of supporting schedules for substhndith financial statement account reconciliations

(c) We did not maintain effective controls over teeording of either recurring or neeeurring journal entries. Specifically, effectiwentrol:
were not designed and implemented to ensure tiahgb entries were properly prepared with suffitisapport or documentation or w
reviewed and approved to ensure the accuracy angleteness of the journal entries recorded.

(4) Prior to April 8, 2011, we did not have a ¢tioning audit committee due to a lack of a majoat independent members and a lack
majority of outside directors on our board of diogs, resulting in ineffective oversight in the aldtshment and monitoring of requil
internal controls and procedures. Nor did we haeompensation Committee, compensation chartenyfamal procedure for the revie
approval or ratification of certain related-pamgrisactions that may be required to be reportednthé SEC disclosure rules.

Changesin Internal Control over Financial Reporting
As previously reported in Part I, Item 4 of our fot0-Q for the quarter ended June 30, 2011, we repontgdrial weaknesses in our intel
control over financial reporting (as defined in Rdl3a-15(f) and 15d5(f) under the Securities Exchange Act). As altesfuthose materi

weaknesses in our internal control over finanagglorting, our principal financial officer conclud#uat our internal controls over financ
reporting were not effective in prior quarters. $banaterial weaknesses included the following:

30




Inadequate accounting persont

Delays in the po-Merger integration of the Compeé’s and C('s administrative, accounting and reporting systantsprocedure:
Delays in the post-Merger integration and implatagon of an effective system of internal conti@t governs the combined
entities.

Delays in the adoption of board charters andcpediand procedures that specify the policies aodeglures to be utilized by
Company when considering and/or engaging in relpsety transaction:

There have been no changes in the Comaimgérnal control over financial reporting duritige most recently completed fiscal quarter
have materially affected or are reasonably likelymaterially affect the Compars/internal control over financial reporting. Inditibn,
during the fourth quarter of fiscal year 2010, welertook and began a more detailed analysis ohmierial weaknesses to understand
disclose the nature of each material weaknesstamghpact on our financial reporting and its intdroontrols over financial reporting in or
to develop a more detailed framework for remedmtiblowever, as described below under “RemediaBtans” we have subsequen
dedicated significant resources to support ourreffto improve the control environment and to reyndte control weaknesses descri

herein.

Remediation Plans

To address the identified material weakness digcliabove, we have during fiscal year 2011 anditseriine months of 2012:

1.

Nog,rwN

Engaged a firm of ERP system consultants tetaadh the integration of the Company’s accountimgl reporting systems into a
single automated syste!

Hired a new Chief Financial Officer, and Contrall

Commenced a reorganization of our accounting anurastrative staff designed to improve workflow agghance internal contro
Engaged a law firm to advise us regarding secsritier8 compliance and corporate governance stanc

Hired a CPA firm to assist us in the preparatioowaftax accrual and footnot

Hired additional accounting sta

Engaged an internal audit firm to assist with colrissessment and remediati

To address the identified material weakness digtliabove, we are in the process of enhancing ¢emil control processes as follows:

1. Control Environmen

a. Continue to upgrade our accounting staff in ordeadhieve an effective control environme

b. Develop an an-fraud program and implement a whi-blower program and a program to manage and ideinéifyd risks.

c. Continue to reorganize our accounting and admatist staff designed to improve workflow and enlaimternal controls

d. Formalize our financeelated job descriptions for all staff levels tlspecifically identify required financial reportingles
responsibilities, and competencies, and clarifpoesibility for maintaining our internal controlser financial information

e. The Company will use its best efforts to abtappropriate Type Il SAS 70 service audioreports from its servi
organizations when availabl

f. Complete system upgrades and take training to rbetileze our ERP system to lessen the use of sistegets and to al
develop controls over spreadsheets and migrate $peadsheet based consolidations to using thelideisons capabilitie
built into our ERP systen
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2. Monitoring of internal control over financial repimg
a. Continue to improve our policies and procedure$ witspect to the review, supervision and monitoohgur accountin
operations
b. Perform a risk assessment and improve our mongdtinction in conjunction with our ERP syste
c. Formalize our process to improve the organizatiomcture and develop forecasts and plans by whichneanagement c
measure achievement against formalized benchnr

3. Period end financial close and report
a. We will continue to improve our financial reportiagd closing processe
b. We will continue to document and implement contamisr financial reporting

If the remedial measures described above are inmiuff to address any of the identified materialalweesses or are not implemer
effectively, or additional deficiencies arise iretfuture, material misstatements in our interiramnual consolidated financial statements
occur in the future and we may continue to be dekmt in our filings. We are currently working tmprove and simplify our interr
processes and implement enhanced controls, assdetiabove, to address the material weaknessag imternal control over financi
reporting and to remedy the ineffectiveness ofdisclosure controls and procedures. A key elementioremediation effort is the ability
recruit and retain qualified individuals to suppour remediation efforts. While our Board of Diret has been supportive of our efforts
supporting the hiring of various individuals in dimance department, as well as, funding effortémprove our financial reporting syste
improvement in internal control will be hamperedvé cannot recruit and retain more qualified preif@sals. Among other things, any un-
remediated material weaknesses could result inrfrabpost-closing adjustments in future financi@tements.

PART II: OTHER INFORMATION
ITEM1. LEGAL PROCEEDINGS

Prior to November 2009, the Company used one sepiovider, which was located in Europe, to proadksf the credit card transactic
which arise from the purchase of products and Dulredits by Business Associates and customerso€tmpany. On November 23, 2C
the Company entered into a processing agreement'Atjreement”)with NMC, a service provider located in the Unit8thtes, to proce
U.S. currency credit card transactions. NMC tert@dahe Agreement on October 27, 2010; and a dispas arisen between the Comg
and NMC relating to the Agreement. NMC refused@enpany's numerous demands made since early 20&kase the approximately $
million of Reserve Funds; and NMC demanded payrbgrthe Company of a "termination” or "early canagtin fee." This dispute develog
into the litigation described below, which is cumlg pending in the California Federal Court.

On February 9, 2011, NMC filed suit against the @any in the Superior Court of the State of CalifariCase Number: 30-2011-00449062-
CU-BC-CJC, seeking to recover approximately $706,274 ‘dermination fee" under the Agreement, plus aggs' fees, interest and co
NMC alleges that the Company breached the Agreeimemiot using NMC as its exclusive credit card pssor and by taking the posit
that the Company does not own the website www.cidsti. NMC alleges that it terminated the Agreentersed upon the Company's alle
breaches of the Agreement and is therefore entitiedcover a fee arising from the early cancallatf the Agreement. On March 17, 2(
the Company removed the action to the Californideffal Court, where it is currently pending, Case8\dl-cv-00433-AGICG. On April 7
2011, the Company filed an Answer to the Complamtyhich it denied NMC's substantive allegatiorssed affirmative defenses to NM
claims and asserted counterclaims against NMCt Baa and other parties, identified as Roes2D—-The Company's counterclaims, al
which are based upon or relate to the Agreemeséraslaims for relief in tort, contract and unflaiisiness practices in violation of Califor
Business and Professions Code 8 17200 et seq.,alandassert claims for injunctive and declaratalyef. The Company asserted
counterclaims to obtain a judicial determinationitefrights under the Agreement, to obtain theasdeof $2,164,073 of Reserve Funds
being held in an escrow account controlled by Hixata, and to recover damages caused by the wrorgéntion of the Reserve Funds.
December 13, 2011, the Company filed a motion seeain expedited trial by early February 2012 otdanterclaims relating to the Rese
Funds, or alternatively of its equitable claimsdeclaratory judgment and injunction seeking thease of the Reserve Funds.
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On January 9, 2012, the Court granted the Compamyt®n and on February 24, 2012, the Court heldxgedited bench trial on the issu
the Company's declaratory judgment claim seekimdpaaration of the Company's rights under its manthagreement with NMC a
immediate possession of the Reserve Funds. Atltise of the trial on February 24, 2012, the Couletd that the Company was the prevai
party on its declaratory judgment claim and wagtledtto the immediate return of the Reserve Fuirdthe amount of $2,133,852, which \
the balance of the Reserves after deduction odiceiées not challenged by the Company. On Marcl2@92, the Court entered a Declara
Judgment in favor of the Company which declaredGbenpany to be the prevailing party on its claim ifomediate return of the Rese
Funds. The Judgment further ordered the Clerk airCtm immediately release to MediaNet, all of fReserve Funds which NMC +
deposited with the Court, ordered NMC and FirstaDat immediately release to MediaNet the remairingunt of the Reserve Funds
provided that the Company may move for furtherefeiased on the Judgment under the federal Déatgradudgment Act. The Compe
received all of the Reserve Funds on April 12, 2082authorized by federal statute, as the pren@itiarty in the February 24, 2012 trial,
Company, on April 13, 2012, filed a Bill of Coststhe amount of $9702 and an application for therlCbf Court to tax costs in this amo
against NMC. As further relief under the federak@eatory Judgment Act, the Company, on April 1@12, filed a motion for an award
attorneys' fees and nontaxable expenses incurraiebompany to litigate the Reserve Funds issndsoatain the return of the Rese
Funds ("Attorneys' Fees Motion"). NMC and First ®aave opposed the Company's application to reamréain taxable cost items and h
also opposed, in its entirety, the Company's Attgsh Fees Motion. On May 20, 2012, the Clerk of i€@sued a Bill of Costs which tax
costs of $8,730 against NMC. On June 4, 2012, thattheld a hearing on MediaNet's Attorneys' Feesidn, but it has not yet ruled on si
Motion.

On April 6, 2012, NMC filed with the Court an Apgtdition for Writ of Attachment and for Issuance ofRight to Attach Ord¢
("Application"), seeking to obtain a pjeegment attachment of property of the Companyhamamount of $706,276, which is the amou
the early termination fee which NMC seeks to recovem the Company. On April 26, 2012, the Compdibgd its Opposition an
Evidentiary Objections to NMC's Application. Aftarhearing on May 14, 2012, the Court on May 16 22@dsued an Order denying NM
Application. NMC's claim against the Company segkimyment of an early termination fee, and the Gay[s counterclaims for dama
arising from the wrongful retention by NMC and FiBata of the Reserve Funds, are still pendingaardset for trial on October 1, 2012. "
Company opposes the payment of any terminatiotof&MC and is vigorously defending NMC's claim.

ITEM 1A. RISK FACTORS

Our business faces significant risks. These rigkfude those disclosed in Item 1A of our Annual ®&epn Form 1K for the fiscal yee
ended September 30, 2011 (the “Form 10-Kf)any of the events or circumstances describethinreferenced risks actually occur,
business, financial condition or results of operadi could be materially adversely affected and swents or circumstances could cause
actual results to differ materially from the resutbntemplated by the forwaldeking statements contained in this Quarterly Repthes:
risks should be read in conjunction with the otimormation set forth in this Quarterly Report aslmas in the Form 18- and our periodi
reports on Form 10-Q and Form 8-K.

33




ITEM 2. UNREGISTERED SALE OF SECURITIES AND USE OF PROCEEDS
(a) Unregistered sales of equity securities
On July 14, 2012, MediaNet Group Technologies, (tlee “Company”)completed a private placement of 7,874,241 shafrés gommot
stock, par value $0.001 per share, for total casitgeds of $2,362,271. The Company issued theeshar the investors pursuant
Regulation S of the Securities Act of 1933, as aieénon the basis that each of the investors repted that he, she or it is not d.S.
Person” as such term is defined in Regulation ®. dloceeds are used for general corporate purposes.
ITEM 3. DEFAULTS UPON SENIOR SECURITIES.
None.
ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS.
Removed and Reserved.
ITEM5. OTHER INFORMATION
Loans from Chief Executive Officer
On December 22, 2011, Michael Hansen loaned thep@nyn$223,000 so that it could meet certain contedobligations in connection w
its Real Estate Contract more fully described irteND to the Financial Statements. The unsecurechipsory note bears interest at 3%
annum and the principal and interest are due oteS8dger 30, 2012. On February 8, 2012, the Compepgid $200,000 leaving a balanc:
$23,000 plus accrued interest which was paid oe 3n2012.
ITEM 6. EXHIBITS
No. Description
31.1 Certification of Chief Executive Officer
31.2 Certification of Chief Financial Officer
32.1 Statement required by 18 U.S.C. Section 1350, aptad pursuant to section 906 of the Sark-Oxley Act of 2002.*
32.2 Statement required by 18 U.S.C. Section 1350, aptad pursuant to section 906 of the Sark-Oxley Act of 2002*
* Filed Herewith
SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causidréport to be signed on its behalf by
undersigned, there unto duly authorized.

MEDIANET GROUP TECHNOLOGIES, INC.

Date: August 13, 2012 By: /s/ Michael B. Hanse
Michael B. Hanse!
President and Chief Executive Offic
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EXHIBIT 31.1
Certifications

I, Michael B. Hansen, Chief Executive Officer, dgrthat:
1. | have reviewed this quarterly report on FormQ0f MediaNet Group Technologies, Inc.

2. Based on my knowledge, this report does notatorgny untrue statement of a material fact or dmistate a material fact necessar
make the statements made, in light of the circuntets under which such statements were made, nt#adisg with respect to the per
covered by this report;

3. Based on my knowledge, the Consolidated Finh&t&ements, and other financial information i&d in this report, fairly present in
material respects the financial condition, resofteperations and cash flows of the registrantfaaral for, the periods presented in this rej

4. The registrang other certifying officer(s) and | are responsifide establishing and maintaining disclosure cdst@nd procedures {
defined in Exchange Act Rules 13a-15(e) and 15@))%nd internal control over financial reportiras ([defined in Exchange Act Rules 13a-
15(f) and 15d-15(f)) for the registrant and have:

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

b. Designed such internal control over financial répgr, or caused such internal control over finahmporting to be designed uni
our supervision, to provide reasonable assurangardang the reliability of financial reporting artlde preparation of Consolida
Financial Statements for external purposes in aezsare with generally accepted accounting princjj

c. Evaluated the effectiveness of the registsaisclosure controls and procedures and preséntbis report our conclusions about
effectiveness of the disclosure controls and prom=s] as of the end of the period covered by #j®nt based on such evaluat
and

d. Disclosed in this report any change in thastegnt's internal control over financial reportitigat occurred during the registrant’
most recent fiscal quarter (the registranfourth fiscal quarter in the case of an annupbrg that has materially affected, o
reasonably likely to materially affect, the regast’s internal control over financial reporting; &

5. The registran$ other certifying officer(s) and | have disclosédsed on our most recent evaluation of internatrob over financie
reporting, to the registrant’'s auditors and theitaadmmittee of the registramst’board of directors (or persons performing theivedent
functions):

a. All significant deficiencies and material weaknesgethe design or operation of internal controéiofinancial reporting which a
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpanhcial information; an

b. Any fraud, whether or not material, that inved management or other employees who have aismmifrole in the registrargt’
internal control over financial reportin

Date: August 13, 201

/s/ Michael B. Hanse

Michael B. Hanse!

President and Chief Executive Offic
(principal executive officer




EXHIBIT 31.2
Certifications

I, Mark Mroczkowski, Chief Financial Officer, cdftithat:
1. | have reviewed this quarterly report on FormQ0f MediaNet Group Technologies, Inc.

2. Based on my knowledge, this report does notatorgny untrue statement of a material fact or dmistate a material fact necessar
make the statements made, in light of the circuntets under which such statements were made, nt#adisg with respect to the per
covered by this report;

3. Based on my knowledge, the Consolidated Finh&t&ements, and other financial information i&d in this report, fairly present in
material respects the financial condition, resofteperations and cash flows of the registrantfaaral for, the periods presented in this rej

4. The registrang other certifying officer(s) and | are responsifide establishing and maintaining disclosure cdst@nd procedures {
defined in Exchange Act Rules 13a-15(e) and 15@))%nd internal control over financial reportiras ([defined in Exchange Act Rules 13a-
15(f) and 15d-15(f)) for the registrant and have:

a. Designed such disclosure controls and proceduresaosed such disclosure controls and procedurdse tdesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtbsidiaries, is made known tc
by others within those entities, particularly dgrite period in which this report is being prepa

b. Designed such internal control over financial réipgr, or caused such internal control over finahm@gorting to be designed uni
our supervision, to provide reasonable assurargardiang the reliability of financial reporting arnlde preparation of Consolida
Financial Statements for external purposes in aezsare with generally accepted accounting princjj

c. Evaluated the effectiveness of the registsaisclosure controls and procedures and preséntbis report our conclusions about
effectiveness of the disclosure controls and prom=s] as of the end of the period covered by #j®nt based on such evaluat
and

d. Disclosed in this report any change in thastegnt's internal control over financial reportitigat occurred during the registrant’
most recent fiscal quarter (the registranfourth fiscal quarter in the case of an annupbrg that has materially affected, o
reasonably likely to materially affect, the regast’s internal control over financial reporting; &

5. The registran$ other certifying officer(s) and | have disclosédsed on our most recent evaluation of internatrob over financie
reporting, to the registrant’'s auditors and theitaadmmittee of the registramst’board of directors (or persons performing theivedent
functions):

a. All significant deficiencies and material weaknesgethe design or operation of internal controéiofinancial reporting which a
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpanhcial information; an

b. Any fraud, whether or not material, that inved management or other employees who have aismmifrole in the registrargt’
internal control over financial reportin

Date: August 13, 201

/s/ Mark Mroczkowsk

Mark Mroczkowski

Chief Financial Officel

(principal financial and accounting office




Exhibit 32.1

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 the Quarterly Report on FormQ@f MediaNet Group Technologies, Inc. (the “Comygarfor the period ended June
2012 as filed with the Securities and Exchange Cwsion on the date hereof (the “Report;)Michael B. Hansen, President and C
Executive Officer of the Company, certify, pursuemtl8 U.S.C. Section 1350, as adopted pursuasgdtion 906 of the Sarban@sdey Act
of 2002, that:

(1) the Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeoh1934; anc

(2) the information contained in the Report fairly mets, in all material respects, the financial cbadiand results of operations
the Compan

/s/ Michael B. Hanse

Michael B. Hanse!

President and Chief Executive Offic
(principal executive officer

August 13, 2012

The foregoing certification is being furnished $pl® accompany this report pursuant to 18 U.S3501 and is not being filed for purpose
Section 18 of the Securities and Exchange Act 841@s amended, and is not to be incorporatedfbyerece into any filing of the Compe
whether made before or after the date hereof, déggs of any general incorporation language in dilicly. A signed original of this writte
statement required by Section 906, or other doctienaihenticating, acknowledging, or otherwise amhgpthe signature that appears in ty
form within the electronic version of this writtstatement required by Section 906, has been provalthe Company and will be retainec
the Company and furnished to the Securities andh&xge Commission or its staff upon request.




Exhibit 32.2

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 the Quarterly Report on FormQ@f MediaNet Group Technologies, Inc. (the “Comygarfor the period ended June
2012 as filed with the Securities and Exchange C@sion on the date hereof (the “Report;)Mark Mroczkowski, Chief Financial Offic
of the Company, certify, pursuant to 18 U.S.C. Beact350, as adopted pursuant to section 906 dbtibanes-Oxley Act of 2002, that:

(1) the Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeoh1934; anc

(2) the information contained in the Report fairly mets, in all material respects, the financial ctodiand results of operations
the Compan:

/s/ Mark Mroczkowsk

Mark Mroczkowski

Chief Financial Office

(principal financial and accounting office

August 13, 2012

The foregoing certification is being furnished $pl® accompany this report pursuant to 18 U.S350] and is not being filed for purpose
Section 18 of the Securities and Exchange Act 841@s amended, and is not to be incorporatedfbyerece into any filing of the Compe
whether made before or after the date hereof, déggs of any general incorporation language in dilicly. A signed original of this writte
statement required by Section 906, or other doctiaeathenticating, acknowledging, or otherwise ahgpthe signature that appears in ty
form within the electronic version of this writtstatement required by Section 906, has been protalthe Company and will be retainec
the Company and furnished to the Securities andh&xge Commission or its staff upon request.




