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

FORM 10-Q
Mark One

QUARTERLY REPORT UNDER SECTION 13 OR 15(d) OF THE SECURITIES AND EXCHANGE ACT OF 1934
For the quarterly period ended March 31, 2015

] TRANSITION REPORT UNDER SECTION 13 OR 15(d) OF THE SECURITIES AND EXCHANGE ACT OF 1934
For the transition period from to

Commission file number:-49638

ICTV BRANDS INC.

(Exact name of small business issuer as specifiéd charter

Nevada 76-0621102
State or other jurisdiction of
incorporation or organizatic IRS Employer Identification Nc

489 Devon Park Drive, Suite 31!
Wayne, PA 19087
(Address of principal executive office

(484) 592300
(Issuer's telephone numb

N/A
(Former Name or Former Address, if Changed Sinct Raport]

Check whether the issuer (1) filed all reports fegfito be filed by Section 13 or 15(d) of the Exwebe Act during the past
months (or for such shorter period that the regidgtiwas required to file such reports), and (2) basn subject to such fili
requirements for the past 90 days.

Yes[x ]No[]

Indicate by checknark whether the registrant has submitted eleatedlyi and posted on its corporate Web site, if aeyen
Interactive Data File required to be submitted podted pursuant to Rule 405 of Regulatiom 8udring the preceding 12 months
for such shorter period that the registrant wasired to submit and post such files).

Yes[x ]No[]

Indicate by check-mark whether the registrant large accelerated filer, an accelerated filer, a-axcelerated filer, or a smal
reporting company. See the definitions of “largeederated filer”,” accelerated filer”, and “small@porting company” in Rule 12b-
of the Exchange Act.

Large accelerated file [] Accelerated filel O
Non-accelerated file ~ [] (Do not check if a smaller reporting compa Smaller reporting compar

Indicate by check mark whether the registrantskell company (as defined by Rule 12b-2 of the Brge Act).
Yes[_]No

State the number of shares outstanding of eadieabsuers classes of common equity, as of the latest pedue date: As of May
2015, the Issuer had 24,184,399 shares of commaehk, gtar value $0.001 per share, issued and odisgn

Transitional Small Business Disclosure Format (Rhete):
Yes[]No[x]
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ICTV BRANDS INC. AND SUBSIDIARY

CONDENSED CONSOLIDATED BALANCE SHEETS

AS OF
March 31, December 31,
2015 2014
(Unaudited)
ASSETS
CURRENT ASSETS
Cash and cash equivalel $ 1,092,690 $ 1,097,00:
Cash held in escro 56,23: 547,97!
Accounts receivable, net of allowances for retung

doubtful accounts of $342,164 and $316,643,

respectively 1,091,43! 948,01
Inventories, ne 2,497,62 1,978,00
Prepaid expenses and other current a: 671,24! 631,81«
Total current asse 5,409,23i 5,202,81.
Furniture and equipmel 72,00¢ 72,00¢
Less accumulated depreciati (44,262 (42,186
Furniture and equipment, r 27,74¢ 29,82:
Total asset $ 5,436,98 $ 5,232,63‘

LIABILITIES AND SHAREHOLDERSE EQUITY
CURRENT LIABILITIES:
Accounts payable and accrued liabilit $ 2,867,98 $ 2,582,93
Severance payab- shor-term 36,80( 40,80(
Deferred revenu- shor-term 565,92! 660,56¢
Total current liabilities 3,470,71 3,284,30!
Severance payab- long-term - 6,20(
Deferred revenu-long-term 490,07t 480,69:
Total lon¢-term liabilities 490,07t 486,89:
COMMITMENTS AND CONTINGENCIES
SHAREHOLDERY EQUITY:
Preferred stock 20,000,000 shares authorized, ai@sh

issued and outstandit - -
Common stock, $0.001 par value, 100,000,000 shares

authorized, 24,144,399 and 23,569,399 shares issubd

outstanding as of March 31, 2015 and December 31,

2014, respectivel 13,93« 13,35¢
Additional paic-in-capital 9,625,00! 9,340,64!
Accumulated defici (8,162,749 (7,892,563
Total shareholde’ equity 1,476,19. 1,461,44
Total liabilities and sharehold¢ equity $ 5436,98 g 5,232,63

See accompanying notes to condensed consolidai@ucial statements.




ICTV BRANDS INC. AND SUBSIDIARY

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

(Unaudited)
For the three
months ended
March 31, March 31,
2015 2014

NET SALES $ 8,863,911 $ 9,822,50I
COST OF SALES 2,653,13: 2,579,63:
GROSS PROFI’ 6,210,78: 7,242 ,86!
OPERATING EXPENSES
General and administrati 1,657,19: 1,948,30i
Selling and marketin 4,823,86. 5,799,841
Total operating expens 6,481,05: 7,748,15:
OPERATING LOSS (270,270 (505,286
INTEREST INCOME (EXPENSE), NE 134 (3,370
LOSS BEFORE PROVISION FOR INCOME

TAXES (270,136 (508,656
PROVISION FOR INCOME TAXES¢ (50) (6,585
NET LOSS ¢ (270,186 ¢ (515,241
NET LOSS PER SHARI
BASIC $ (0.01 $ (0.02°
DILUTED $ (0.0 $ (0.02
WEIGHTED AVERAGE NUMBER OF COMMON

SHARES
BASIC 23,914,12, 22,555,224
DILUTED 23,914,12, 22,555,24.

See accompanying notes to condensed consolidai@ucial statements.




ICTV BRANDS INC. AND SUBSIDIARY

CONDENSED CONSOLIDATED STATEMENTS OF SHAREHOLDERBQUITY
FOR THE THREE MONTHS ENDED MARCH 31, 2015

(Unaudited)
Common Stock Additional
$0.001 par value Paid-In Accumulated
Shares Amount Capital Deficit Totals

Balance at January 1, 20 23,569,39° $ 13,35¢ $ 9,340,64' $ (7,892,563 $ 1,461,44.
Share based compensat - - 153,27t - 153,27t
Exercise of warrant 300,00( 30C 74,70( 75,00(
Exercise of option 275,00( 27E 56,38t - 56,66(
Net loss - - - (270,186 (270,186
Balance at March 31, 20- 24,144,39 g 13,93¢ ¢ 9625000 ¢ (8,162,749 ¢  1,476,19

See accompanying notes to condensed consolidai@ucial statements.




ICTV BRANDS INC. AND SUBSIDIARY
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
FOR THE THREE MONTHS ENDED MARCH 31, 2015 AND 2014
(Unaudited)

2015 2014

CASH FLOWS FROM OPERATING ACTIVITIES
Net loss $ (270,186 $ (515,241
Adjustments to reconcile net loss to net cash asti ¢
equivalents (used in) provided by operating acéési

Depreciatior 2,07¢ 1,24¢
Bad debt expens 581,50° 631,27"
Share based compensat 162,43 199,77
Reduction in tax penalties payal - (85,933

Change in assets and liabiliti
Accounts receivabl (724,928 (914,151
Inventories (519,625 (137,732
Prepaid expenses and other current a: (48,594 41,79:
Accounts payable and accrued liabilit 285,05: 986,47¢
Severance payab (10,200 (10,200
Tax penalties payab - (104,067
Deferred revenu (85,254 132,10¢
Net cash provided by (used in) operating activi (627,713 225,35(

CASH FLOWS FROM INVESTING ACTIVITIES
Purchase of furniture and equipm - (9,428
Net cash used in investing activit - (9,428

CASH FLOWS FROM FINANCING ACTIVITIES

Proceeds from exercise of optis 56,66( 46,28(
Proceeds from exercise of warra 75,00( 129,58
Release of collateral on line of cre 500,00( -
Payments on convertible note payable to shadeh - (75,000
Net cash provided by financing activit 631,66( 100,86:
NET INCREASE IN CASH AND CASH EQUIVALENTS 3,947 316,78!
CASH AND CASH EQUIVALENTS, beginning of the perit 1,144,98. 1,433,10:
CASH AND CASH EQUIVALENTS, end of the peric $ 1,148,931 ¢ 1,749,88
SUPPLEMENTAL DISCLOSURE OF CASH FLOW
INFORMATION:
Taxes pai $ 50 ¢ 6,58¢
Tax penalties and interest p: $ - $ 104,06
Interest paic $ - % 3,75¢
Write off of fully depreciated furniture and equipmt $ - $ 30,92¢
Conversion of shareholder note paye $ - $ 125,00(

See accompanying notes to condensed consolidaiaucfal statements.




ICTV BRANDS INC. AND SUBSIDIARY
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
March 31, 2015 and 2014
(Unaudited)
Note 1 - Organization, Business of the Company arldquidity

Organization and Nature of Operations

International Commercial Television Inc., (the “Coamy” or “ICTV") was organized under the laws of the State of Newaddun
25, 1998. On July 3, 2014, the Board of Directafrthe Company recommended to the shareholderghtbafompanys Articles o
Incorporation be amended to change the name ddnepany to ICTV Brands Inc. On July 16, 2014, tbklbrs of a majority of tt
Company’s outstanding stock approved the amendmleich became effective on August 20, 2014.

The Company together with its wholly-owned subsigi®etter Blocks International Limited (“BBI"3ells various health, wellne
and beauty products through infomercials and otiannels. The products are primarily marketed aid throughout the Unite
States and internationally via infomercials. Altgbuwur companies are incorporated in Nevada and Realand, our operations :
currently run from the Wayne, Pennsylvania office.

The Company develops, markets and sells produntsigh a multi-channel distribution strategy, in¢hgllongform infomercial:
which we produce, shoform advertising spots, live home shopping tel@risispecialty outlets, online shopping, and tradéi
retail stores. We offer primarily health and beantyducts, including DermaWarl#' , a skin care device that reduces the appes
of fine lines and wrinkles, and helps improve skine and texture, DermaVit&l, a professional quality skin care line that eff
superior hydration, the CoralActiv€sbrand of acne treatment and skin cleansing progdacis Derma Brillanc€ , a skin car
resurfacing device that helps reduce visible sighsaging. We acquire the rights to our productat tve market via licensi
agreements, acquisition and in-house developmatet.currently sell these products domestically amerhationally.

The goal of our strategy is to use the brand avesm®mve create in our infomercials so that we clrtree products featured in ¢
infomercials, along with related families of protkicunder distinct brand names on both a continpibgram model basis and
traditional retail stores. Our goal is to have ehisnilies of products sold in the traditional fe¢émvironment in shelspace dedicat

to the product category. Currently, this plan ignarily being executed with the DermawaH¥and the DermaVita? skincare line
The Company is presently exploring other devicebk@msumable product lines currently under licemsigreements.

Note 2 - Summary of significant accounting policies

Basis of Presentation

The unaudited condensed consolidated financiaérsits have been prepared in accordance with dignacaepted accountil
principles for interim financial statements andhivit the rules of the Securities and Exchange Cowsionisapplicable to interi
financial statements and therefore do not inclutidisclosures that might normally be required fimancial statements preparec
accordance with generally accepted accounting ipie& The accompanying unaudited condensed caagetl financial statemel
have been prepared by management without auditshodld be read in conjunction with our consolidatiedncial statement
including the notes thereto, appearing in our AhiReport on Form 10 for the year ended December 31, 2014. In theiopiof
management, all adjustments necessary for a faseptation of the consolidated financial positimmsolidated results of operatis
and consolidated cash flows, for the periods inddahave been made. The results of operationthéthree months ended Ma
31, 2015 are not necessarily indicative of opegatésults that may be achieved over the coursieeofull year.

Principles of consolidation

The accompanying consolidated financial statemiectade the accounts of the Company and its wholiyred subsidiary BBI. A
significant inter-company transactions and balameza®& been eliminated.




ICTV BRANDS INC. AND SUBSIDIARY

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
March 31, 2015 and 2014
(Unaudited)

Note 2 - Summary of significant accounting policiegcontinued)
Use of estimates

The preparation of financial statements in confeymiith generally accepted accounting principleshaf United States of Ameri
requires management to make estimates and assusihiat affect the amounts reported in the conatiti financial statements ¢
accompanying notes. Management believes that theates utilized in preparing its consolidated fin&l statements are reasoni
and prudent. The most significant estimates usethése consolidated financial statements include atiowance for doubtf
accounts, reserves for returns, inventory resemasation allowance on deferred tax assets antedb@msed compensation. Aci
results could differ from these estimates.

Recently Issued Accounting Pronouncements

In May 2014, the Financial Accounting Standards rHoEFASB”) issued Accounting Standard Update (“A$Wo. 2014-09 -
Revenue from Contracts with Customers which pravidew accounting guidance on revenue recognitidve flew standar
provides for a single fivatep model to be applied to all revenue contradtis eustomers as well as required additional firal
statement disclosure that will enable users to tstded the nature, amount, timing and uncertaihtgwenue and cash flows relat
to customer contracts. Companies have an optiarséoeither a retrospective approach or cumulafiieeteadjustment approach
implement the standard. There is no option foryeadoption. The ASU is effective for fiscal yearsldnterim periods within tho
years beginning after December 15, 2017. We anetly evaluating the impact of the new guidanceoan consolidated financ
statements.

In August 2014, the FASB issued ASU 2014-15 - isale of Uncertainties about an EntityAbility to Continue as a Goil
Concern. The amendments in this Update providdaguie in U.S. GAAP about managemesnesponsibility to evaluate whet
there is substantial doubt about an erditgbility to continue as a going concern and tovipko related footnote disclosures. -
amendments in this Update are effective for theuahperiod ending after December 15, 2016, andafotual periods and inter
periods thereafter. The Company is currently eatitig the impact to the consolidated financialestegnts related to this guidance.

Concentration of credit risk

Financial instruments, which potentially subjea thompany to concentrations of credit risk, incledsh and trade receivables.
Company maintains cash in bank accounts thatmegsti may exceed federally insured limits. The Cargg®as not experienced ¢
losses and believes it is not exposed to any $igmif risks on its cash in bank accounts.

As of March 31, 2015, 72% of the Compasigiccounts receivable were due from various indalidustomers to whom our prodt
had been sold directly via Direct Response Telerisin addition, 4% of the Comparsyaccounts receivable was cash due fror
Companys credit card processors as of March 31, 2015. Majstomers are considered to be those who acabdotenore tha
10% of net sales. For the three months ended MaitcB015, 11% of net sales were made to one irttenaa third party distributo
There were no major customers for the three mostded March 31, 2014.

Fair value of financial instruments

Fair value estimates, assumptions and methods tesedtimate fair value of the Compasyfinancial instruments are made
accordance with the requirements of Accounting &iashs Codification (“ASC”) 825-10,Disclosures about Fair Value of Finan
Instruments."The Company has used available information to édtiestimates. However, because these estima&esaale as of
specific point in time, they are not necessarilgi¢gative of amounts the Company could realize aulye The use of differe
assumptions or estimating methods may have a rah#ffect on the estimated fair value amounts. Tdeying values of financi
instruments such as cash, accounts receivableymatscpayable, and accrued liabilities approximhagrtfair values due to the sh
settlement period for these instruments.




ICTV BRANDS INC. AND SUBSIDIARY
NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
March 31, 2015 and 2014
(Unaudited)

Note 2 - Summary of significant accounting policiegcontinued)

Cash and cash equivalents

The Company considers all unrestricted highly liginvestments with an original maturity of three ntits or less to be ce
equivalents.

Cash held in escrow

The Company utilizes Transfirst ePayment Servicdseck Gateway platform for electronic check proregswhich maintains
reserve fund within our electronic check processiitgount to cover fees, charges, and expensesodtleern, including thos
estimated for possible customer charge backs. AtcM 31, 2015 and December 31, 2014, the amousudc reserves we
approximately $56,000 and $48,000, respectivelffedive April 28, 2015, the Company discontinuée acceptance of eheck:
and will no longer use the Check Gateway platforfiitne Company expects the reserve to be releaséhvtite next six to nir
months. ICTV5 credit card processing vendor for VISA, Mastadcddiscover and American Express transactions énUhitec
States, Chase Paymentech, does not require sesexe.

Additionally, as described further in Note 6, effee February 18, 2015, the Company terminate@itlit Facility and the $500,0
collateral held in escrow was released.

Foreign currency transactions

Transactions entered into by the Company in curesnother than its local currency, are recordedsriocal currency and a
changes in currency exchange rates that occurtiermitiation of a transaction until settled aeearded as foreign currency gain
losses in the Condensed Consolidated Stateme@perhtions.

Accounts receivable

Accounts receivable are recorded net of allowarfgeseturns and doubtful accounts of approxima®&3y2,000 at March 31, 20
and $317,000 at December 31, 2014. The allowaneesséimated based on customer returns and basl. debt

In addition to reserves for returns on accountsiv@ble, an accrual is made for the return of pebdlat has been sold to custon
and had cash collections, while the customer B8l the right to return the product. The amountshese accruals included
accounts payable and accrued liabilities in ourdemsed Consolidated Balance Sheets were approxyn#21,000 at both Mari
31, 2015 and December 31, 2014.

Inventories

Inventories consist primarily of products held fesale, and are valued at the lower of cost (firsfirst-out method) or market. T
Company adjusts inventory for estimated obsolesteamieen necessary based upon demand and marketignsdincluded i
inventory at March 31, 2015 and December 31, 28pproximately $105,000 and $115,000, respectiedlgonsigned product t
has been shipped to customers under thda3Ofree trial period for which the trial periodshaot expired and as such the custc
has not accepted the product.

Furniture and equipment

Furniture and equipment are carried at cost andegéegiion is computed over the estimated usefdsliof the individual asst
ranging from 3 to 5 years. Depreciation is comgutsing the straightne method. The related cost and accumulated digien o
assets retired or otherwise disposed of are remdvenh the accounts and the resultant gain or lossreflected i
earnings. Maintenance and repairs are expenseshtlyrwhile major renewals and betterments arétakiged.

Depreciation expense amounted to approximately 382 A4nd $1,200 for the three months ended March2815 and 201
respectively.
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ICTV BRANDS INC. AND SUBSIDIARY
NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
March 31, 2015 and 2014
(Unaudited)

Note 2 - Summary of significant accounting policiegcontinued)

Impairment of loneglived assets

In accordance with ASC 360-10, “Accounting for thgpairment or Disposal of Long-Lived Assets,” loliged assets are review
for impairment when circumstances indicate thatddeying value of an asset may not be recover&#eoverability of assets to
held and used is measured by a comparison of tingrigaamount of the assets to the future net dlasts estimated by the Compse
to be generated by such assets. If such asseterselered to be impaired, the impairment to begeized is the amount by whi
the carrying amount of the assets exceeds thedhie of the assets. Assets to be disposed oflbyasa recorded as held for sal
the lower of carrying value or estimated net redile value. No impairment losses were identifiedemorded for the three mon
ended March 31, 2015 and 2014.

Revenue recognition

For our DRTV consumer television sales generatedunyinfomercials, product sales revenue is recmghiwhen the followin
criteria are met: persuasive evidence of an arraege exists, delivery has occurred, the sellingeis fixed or determinable, €
collectability is reasonably assured. The Compsingvenues in the Condensed Consolidated Staterh@nerations are net of sa
taxes.

The Company offers a 30-day risk-free trial as ohiégs payment options. Revenue on the 30-day fris&-trial sales is not recogni:
until customer acceptance and collectability asuesl which we determine to be when the trial gegads. If the riskree tria
expires without action by the customer, produadesermined to be accepted by the customer and wevisnrecorded. Revenue
items purchased without the 30-day free trial gmized upon shipment of the product to the custand collectability is assured.

Revenue related to our DermaVit&f continuity program is recognized monthly upon shépmto customers. Revenue relate
international wholesale customers is recorded @sggamounts with a corresponding charge to cosales upon shipment. Defer
revenue — shotterm for payment received prior to shipment onrimi¢ional third party distributor sales approxinth$362,000 ar
$471,000 as of March 31, 2015 and December 31,,28%gectively.

The Company has a return policy whereby the custaae return any product received within 30 dayseakipt for a full refunt
However, historically the Company has acceptedrmstypast 30 days of receipt. The Company provigeall@wance for retur
based upon past experience. Returns for the pepiedented have been offset against gross sales.

In 2012, the Company started selling warrantiesten DermaWandM for one-year, thregear and lifetime terms. In 2013,
Company started selling five-year warranties arsgatitinued lifetime warranties. One-year, three-yeal fiveyear warranties a
recognized ratably over the term. Lifetime warrestivere recognized over the estimated term of Bsy@ay unearned warranty
included in deferred revenue on the accompanyimgieosed consolidated balance sheet. Changes @otheanys deferred servi
revenue related to the warranties is presentduakifidilowing table:

March 31,
2015

Deferred extended warranty reven
Balance at January 1, 20 $ 670,07!
Revenue deferred for new warrant 75,40(
Revenue recognize (51,322
Balance at March 31, 20: $ 694,15
Current portior $ 204,07"
Non-current portior 490,07¢

$ 694,15:

11




ICTV BRANDS INC. AND SUBSIDIARY
NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
March 31, 2015 and 2014
(Unaudited)

Note 2 - Summary of significant accounting policiegcontinued)

Shipping and handling

The amount billed to customers for shipping anddtiag is included in revenue. Shipping, handlingd gorocessing reven
approximated $1,221,000 and $1,648,000 for theethmenths ended March 31, 2015 and 2014, respecti8bipping and handlit
costs are included in cost of sales. Shipping atling costs approximated $630,000 and $811,00@hto three months enc
March 31, 2015 and 2014, respectively.

Research and development

Research and development costs are expensed asethand are included in selling and marketing espein the accompanyi
condensed consolidated financial statements. Reasead development costs primarily consist of i$fdo discover and devel
new products, including clinical trials, producfetg testing, certifications for international régtions and standards, etc. Prou
testing and development costs approximated $22#A00 $144,000 for the three months ended March 815 2and 201:
respectively.

Media and production costs

Media and internet marketing costs are expenseaacasred and are included in selling and market@irgense in the accompany
condensed consolidated financial statements. Rtimucosts associated with the creation of new apdated infomercials a
advertising campaigns are expensed at the commemtesh a campaign. The Company incurred approxipeb3,249,000 ar
$3,916,000 in media costs for airing its infomes;i&93,000 and $92,000 in new production costd, $214,000 and $155,000
internet marketing costs for the three months emdaath 31, 2015 and 2014, respectively.

Income taxes

In preparing our condensed consolidated financiatements, we make estimates of our current taxomxe and tempore
differences resulting from timing differences feporting items for book and tax purposes. We reizegdeferred taxes by the as
and liability method of accounting for income taxElmder the asset and liability method, deferrembine taxes are recognized
differences between the financial statement and#ees of assets and liabilities at enacted stgttdar rates in effect for the years
which the differences are expected to reverse. éfffext on deferred taxes of a change in tax regagdognized in income in 1
period that includes the enactment date. In additialuation allowances are established when nape#s reduce deferred tax as:
to the amounts expected to be realized. In corsiider of our accumulated losses and limited histdrability to generate taxal
income to utilize our deferred tax assets, we hestimated that we will not be able to realize aeyndfit from our tempora
differences and have recorded a full valuationvedlioce. If we sustain profitability in the futurelavels which cause managemer
conclude that it is more likely than not that wél wealize all or a portion of the net operatingdacarryforward, we would record tl
estimated net realizable value of the deferredatsset at that time and would then provide for inedaxes at a rate equal to
combined federal and state effective rates. Sulesgqevisions to the estimated net realizable valutne deferred tax asset ca
cause our provision for income taxes to vary sigaiftly from period to period.

12




ICTV BRANDS INC. AND SUBSIDIARY

NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
March 31, 2015 and 2014
(Unaudited)

Note 2 - Summary of significant accounting policiegcontinued)

Stock options

In June 2001, our shareholders approved our 200&kSdption Plan (the “Plan”)The Plan is designed for selected employ
officers and directors of the Company and its glibsy, and is intended to advance the best inter@sthe Company by providi
personnel who have substantial responsibility f@ management and growth of the Company and itsidiaby with additione
incentive by increasing their proprietary interesthe success of the Company, thereby encourdbam to remain in the employ
the Company or its subsidiary. The Plan is admenést by the Board of Directors of the Company, auathorizes the issuance
stock options not to exceed a total of 3,000,008resh The terms of any awards under the Plan asgndeed by the Board
Directors, provided that no options may be gramtekkss than the fair market value of the stockfabe date of the grant. The P
expired in February 2011. As of March 31, 2015,,668 options are outstanding under the Plan.

In December 2011, our shareholders approved out 3@dck Option Plan (the “2011 Plan"Jhe 2011 Plan is designed for sele
employees, officers, and directors of the Compar/its subsidiary, and is intended to advance #® imterests of the Company
providing personnel who have substantial respolityifor the management and growth of the Compang #ds subsidiary wit
additional incentive by increasing their proprigtarterest in the success of the Company, therabgwaging them to remain in
employ of the Company or its subsidiary. The 2@14n is administered by the Board of Directorshaf Company, and authori:
the issuance of stock options not to exceed a ¢dt8J000,000 shares. On April 21, 2014, the CamgaBoard of Directors adopt
a resolution to increase the number of common shaléch may be granted to 6,000,000 shares. On Jan2014, the increase
the number of shares that may be granted undeth& Plan was approved by a majority of the Comimaslareholders. The ter
of any awards under the Plan are determined bBtzed of Directors, provided that no options maygbented at less than the
market value of the stock as of the date of thatgr&enerally, the options granted vest over tlyesrs with onghird vesting o
each anniversary date of the grant. As of Marct2B15, 3,613,335 options are outstanding unde2@id Plan.

The Company accounts for equity instruments issaewnemployees in accordance with the provisions of AB@ic 505, subtop
50, Equity-Based Payments to Non-Employees based upon the fairalue of the underlying instrument. The equity tinstents

consisting of stock options granted to consultaats, valued using the Black-Scholes valuation motleé measurement of share-

based compensation is subject to periodic adjussrenthe underlying equity instruments vest andésgnized as an expense (
the period which services are received. Nonvedtsk ©ptions granted to non-employees are remeadsreach reporting period.

The Company uses ASC Topic 718, “Share-Based Pagingn account for sharkased compensation issued to employee:

directors. The Company recognizes compensationnsep@ an amount equal to the fair value of slased payments such as s
options granted to employees over the requisiténgeperiod of the awards.
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ICTV BRANDS INC. AND SUBSIDIARY
NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
March 31, 2015 and 2014
(Unaudited)

Note 2 - Summary of significant accounting policiegcontinued)

Stock options (continued)

The following is a summary of stock options outsliag under the Plan and 2011 Plan (collectivelyt®tOption Plans”) for the
three months ended March 31, 2015 and 2014:

Number of Shares Weighted

Non- Average
Employee Employee Totals Exercise Price
Balance, January 1, 20. 4,220,00: 350,00( 4,570,00: $ 0.4C
Granted during the peric - - - -
Exercised during the peric (275,000 - (275,000 0.2C
Forfeited during the peria (15,000 - (15,000 0.4¢
Balance, March 31, 201 3,930,00: 350,00( 4,280,00: ¢ 0.3t

Number of Shares Weighted

Non- Average
Employee Employee Totals Exercise Price
Balance, January 1, 20: 3,125,00: 350,00( 3,475,00. $ 0.24
Granted during the peric 100,00( - 100,00( 0.9¢
Exercised during the peric (285,000 - (285,000 0.0¢
Balance, March 31, 201 2,940,00. 350,00 3,290,00: g 0.27

Of the stock options outstanding as of March 31152Qnder the Stock Option Plans, 1,675,557 optamescurrently vested a
exercisable. The weighted average exercise pricithexfe options was $0.21. These options expiraugfirdecember 2024. T
aggregate intrinsic value for options outstandimgl &xercisable at March 31, 2015 and 2014 was appately $651,000 ar
$856,000, respectively. The aggregate intrinsiciedor options exercised during the three monthdednMarch 31, 2015 w
approximately $109,000.

For the three months ended March 31, 2015 and 26&4Company recorded approximately $139,000 aij0$®, respectively

share based compensation expense related to ve$topgions previously granted under the Stock @pfPlans. At March 31, 201
there was approximately $1,092,000 of total unrecmyl compensation cost related to mested option grants that will

recognized over the remaining vesting period oé&rg.

The following assumptions are used in the Bl&dkoles option pricing model for the three monthdeel March 31, 2014 to val
the stock options under the Stock Option Planstgohduring that period. There were no grantsHerthree months ended March
2015.

2014
Risk-free interest rat 2.30%
Expected dividend yiel 0.0C
Expected life 6.00 year
Expected volatility 340%
Weighted average grant
date fair value $0.9¢
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ICTV BRANDS INC. AND SUBSIDIARY
NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
March 31, 2015 and 2014
(Unaudited)

Note 2 - Summary of significant accounting policiegcontinued)

Stock options (continued)

The following is a summary of stock options outsliag outside of the existing Stock Option Planstfa three months ended Ma
31, 2015 and 2014:

Number of Shares Weighted

Non- Average
Employee Employee Totals Exercise Price
Balance, January 1, 20. 466,66° 2,016,66 2,483,33 $ 0.3¢€
Granted during the peric - - - -
Exercised during the peric - - - -
Forfeited during the peric - - - -
Balance, March 31, 201 466,66 2,016,66 2,483,33 ¢ 0.3€

Number of Shares Weighted

Non- Average
Employee Employee Totals Exercise Price
Balance, January 1, 20. 291,66° 1,590,001 1,881,66 $ 0.2t
Granted during the peric - 100,00( 100,00( 0.7¢C
Exercised during the peric - (133,333 (133,333 0.1t
Balance, March 31, 201 291,66 1,556,66 1,84833 g 0.2€

Of the stock options outstanding as of March 3115206utside of the existing Stock Option Plans, 2,687 options are curren
vested and exercisable. The weighted average sreprice of these options was $0.31. These optapge through Decemt
2024. The aggregate intrinsic value for optionsstautding and exercisable at March 31, 2015 and 20iglde of the existing sta
option plans was approximately $643,000 and $5&1 ,(8spectively. There were no options exercisethduhe three months enc
March 31, 2015.

For the three months ended March 31, 2015 and 2B®4Company recorded approximately $14,000 and0$D70of expens
respectively, in share based compensation relatedsting of options previously granted outsid¢hef Stock Option Plans. At Mar
31, 2015, there was approximately $118,000 of tetaecognized compensation cost related tovested option grants outside
Stock Options Plans will be recognized over theaiming vesting period of approximately 3 years.

The following assumptions are used in the Bl&dkoles option pricing model for the three monthdeel March 31, 2014 to val
the stock options granted outside the Stock Optilaas during that period. There were no grantshfe three months ended Ma
31, 2015.

2014
Risk-free interest rat 2.73%
Expected dividend yiel 0.0C
Expected life 10.00 year
Expected volatility 266%
Weighted average grant
date fair value $0.8¢
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ICTV BRANDS INC. AND SUBSIDIARY
NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
March 31, 2015 and 2014
(Unaudited)

Note 2 - Summary of significant accounting policiegcontinued)

Stock options (continued)

The following is a summary of all stock optionssiahding and nonvested for the three months endedh\vB1, 2015:

Number of Shares Weighted
Non- Average
Employee Employee Totals Exercise Price
Balance, January 1, 2015 —
nonveste( 3,262,771 100,00( 3,362,77¢ $ 0.51
Grantec - - - -
Vested (401,667 - (401,667 0.2
Forfeited (15,000 - (15,000 0.4¢
Balance March 31, 2015 -
nonvestec 2,846,11 100,00( 2,946,11 $ 0.47

For the three months ended March 31, 2015 and 26&4Zompany recognized approximately $139,000$&84000, respectively,
share based compensation expense related to emapltyek options and approximately $14,000 and $107 fespectively, related
share based compensation expense related to ndoyeastock based awards.

Note 3- Commitments and contingencies

Leases

As of March 31, 2015, the Company had an activedealated to the office space in Wayne, Pennsidvdine amended lease is
three years, through March 2016.

Rent expense incurred during the three months emMdimdth 31, 2015 and 2014 totaled approximately #1@,and $13,60
respectively. The schedule below details the fuimancial obligations under the remaining lease.

Remaining nine

months TOTAL
2015 2016 2017 OBLIGATION
Wayne- Corporate H( $ 40,000 $ 13,30 $ - 3 53,30(
Total Lease Obligatior $ 40,00 $ 13,300 $ - $ 53,30(

DermaWand™

On October 15, 1999, Windowshoppe.com Limited (“W)SEntered into an endorsement agreement with anichdil for he
appearance in a DermaWand infomercial. On July200]1, the agreement was amended to include a yoyajtment for each ui
sold internationally, up to a maximum royalty payrm#or any one calendar quarter. Further, if tHenmercial is aired in the Unit
States, then the airing fee will revert back to $hene flat rate per calendar quarter. The inieahtof the agreement was five ye
starting October 15, 1999. The agreement autontigtiead continually renews for successive additlofiae-year terms unle
R.J.M.Ventures (“RIML")s in material default and is notified in writing laast thirty days prior to the end of the therrent tern
that the individual intends to terminate the agreeinThe Company assumed any and all responsbiligsociated with the lice
and reconveyance agreements dated April 1, 200€rezhinto by the Company and WSL and RIJML. On Jan&a2001, WS
entered into an agreement with Omega 5. WSL stalke hworldwide nonexclusive rights to manufacturerkat and distribu
DermaWand™ . In consideration of these rights, WSL shall papanthly payment for each unit sold of DermaWangeteling o
various scenarios as defined in the agreementagteement is silent as to its duration.
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ICTV BRANDS INC. AND SUBSIDIARY

NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
March 31, 2015 and 2014
(Unaudited)

Note 3- Commitments and contingencies (continued)

During 2007, the Company entered into an excludisense agreement with Omega 5 wherein ICTV wasgaed all of th
trademarks and all of the patents and pending fsatefating to the DermawWar#' and was granted exclusive license with respe
the commercial rights to the DermaWai¥l. This agreement was amended and superseded 028]910. The geographical sc
of the license granted is the entire world consgstdf the United States of America and all of tesetrof the world. The licen
remains exclusive to ICTV provided ICTV pays to Qaé a minimum annual payment of $250,000 in tfit@airl8 month term ¢
the agreement and in each succeedingyee-period. If in any calendar year the paymeraderby the Company to Omega exc
the annual minimum of $250,000, then the amouekitess of the annual minimum or “rollover amounifl be credited towards tl
Companys annual minimum for the immediately following cadar year only. If the Company fails to meet thenimum
requirements as outlined in the agreement, it neyobced to assign the trademarks and patents toaGknega 5. After the initi
term, the exclusive license granted shall renevoraatically for a three year period, and thereafftatomatically at thregea
intervals. The Company met the minimum requirementthe year ended December 31, 2014 and has glnewd the annu
minimum requirements during the three months emdacth 31, 2015.

The amount of royalty expense incurred for salethefDermawWand™ included in cost of sales in the accompanying cosel
consolidated statements of operations were appairisn $273,000 and $210,000 for the three montlle@March 31, 2015 a
2014, respectively.

Product Liability Insurance

For certain products, the Company was (and is¢dists an additional insured party under the prochemufacturersinsuranc
policy. The current policy has a scheduled expiratf April 20, 2016. At present, management isaware of any claims agai
the Company for any products sold.

Note 4 — Severance payable

In September 2010 the Company entered into a seseragreement with a former consultant. Under #vermince agreement,
consultant will be paid $270,000 over a 27 monthiggein increments of $10,000 per month beginningSeptember 2010 a
continuing through November 2012. The Company etrthe $270,000 as a General and Administratiyerse in the thr
months ended September 30, 2010. In April 2011 Qbepany amended the aforementioned severancenagmeeThe amendme
allows the Company to make monthly payments of @3 der month for a period of one year from Aprill2Ghrough March 201
In March 2012, the Company amended the aforemesdieeverance agreement for a second time to centirumonthly payme
amount of $3,400 through March 2016. The severaagable balance was $36,800 at March 31, 201%f alhich is current as
March 31, 2015, and $47,000 at December 31, 2GMhich $40,800 is current and $6,200 is long-term.
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ICTV BRANDS INC. AND SUBSIDIARY

NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATMENTS
March 31, 2015 and 2014
(Unaudited)

Note 5 - Related party transactions

In April 2012, the Company modified a note payaidlea shareholder with an original amount of $598,%®m being interesfree
with no specific terms of repayment, to includingerest at the rate of four and three quartersepen@.75%) per annum as well ¢
conversion option such that all or any part of tiiée may be converted into shares of common stbtke Company at any tin
and from time to time, prior to payment, at a casian price of $0.50 per share. Principal paymenh&0 and $75,000 were made
the Company during the three months ended Marchi2@15 and 2014, respectively. Interest paymentappiroximately $0 ar
$3,800 were paid during the three months ended Mat¢ 2015 and 2014, respectively.

On February 5, 2014, the shareholder sold $50,60Beonote to an accredited investor, who then eded the $50,000 note it
100,000 shares of the Compasgtock at the contractual conversion price of $180share. Additionally, on March 18, 2014,
shareholder sold $75,000 of the note to an acewdiivestor, who then converted the $75,000 naie 150,000 shares of t
Company'’s stock at the contractual conversion pat&.50 per share. On October 2, 2014, the sbéteh sold anadditiona
$75,000 of the note to an accredited investor, thieo converted the $75,000 note into 150,000 shadrdee Companys stock at th
contractual conversion price of $.50 per sharen D@cember 19, 2014, the shareholder sold an addlt$75,000 of the note to t
accredited investors, who then converted the $76r@e into 150,000 shares of the Comparstbck at the contractual conver:
price of $.50 per share.

At March 31, 2015 and December 31, 2014, therengdsalance outstanding.
Note 6 — Notes payable

On July 2, 2014, the Company entered into a $500,00eyear Credit Facility with JPMorgan Chase Bank, Nvith an expiratio
date of July 2, 2015. Interest on the Credit FaciWas calculated using the Adjusted One Month LIBRate plus 2.50%. T
facility was collateralized by a lien on the Companassets and requires the Company to maintainrfiveddevels of liquidity an
EBITDA. Effective November 7, 2014, the Credit Fiac was amended to remove the EBITDA covenant aotd $500,000 ¢
collateral for the amount of the line of creditheTCompany did not utilize the Credit Facility. fégtive February 18, 2015, 1
Company terminated the Credit Facility and the $800 collateral held in escrow was released.

Note 7 - Capital transactions

On August 15, 2012, the Company entered into aetlgear corporate public relations agreement witlorssultant. As part of tl
agreement, the consultant receives a monthly ctngulee of $4,000, a commission of $7.50 for e@@rmawand™ sold or
Amazon, and 125,000 warrants with an exercise @ic.30 that expires 36 months from the datdefagreement. In addition,
Consultant had an additional 125,000 warrants feoptior agreement with an exercise price of $0v@iich were exercised duri
2013. For each of the three months ended Marct2@15 and 2014, the Company recorded $9,000 ok siased compensati
expense for the 125,000 warrants issued to theuttans under the new consulting agreement. As afdil 31, 2015, there w
approximately $12,000 of total unrecognized comp#os costs included in prepaid expenses relatetlese warrant grants wh
will be recognized over the remaining 4.5 months

At March 31, 2015, the following warrants were ¢atgling and exercisable:

Warrants Exercise Expiration
Holder Outstanding Price Date
Consultan 125,000 $ 0.30 August 201t
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ICTV BRANDS INC. AND SUBSIDIARY

NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATMENTS
March 31, 2015 and 2014
(Unaudited)

Note 8 - Basic and diluted earnings per share
ASC 260, “Earnings Per Share” requires presentatidrasic earnings per share and dilutive earngggshare.

The computation of basic earnings per share is ctedpby dividing earnings available to common shalders by the weight
average number of outstanding common shares dtha@eriod. Diluted earnings per share gives tfecefo all dilutive potenti
common shares outstanding during the period. Thepatation of diluted earnings per share does raitrae conversion, exercise
contingent exercise of securities that would haveiatidilutive effect. At March 31, 2015 there were 1Z®)Qvarrants outstandi
and exercisable. The warrants are exercisable 80%@er share expiring through August 2015. At MaBd, 2015 there we
approximately 6,763,336 stock options outstandimd) 817,224 were vested and exercisable at amgeexercise price of $0.27.

All outstanding securities were amlilutive for the three months ended March 31, 2&h8 2014 as a result of a net loss for
periods. The following securities were not invalia the computation of diluted net (loss) per shas their effect would have bt
anti-dilutive:

March 31,
2015 2014
Options to purchase common stc 6,763,33 5,138,33
Warrants to purchase common st 125,00( 520,00(
Convertible deb - 787,44t
The computations for basic and fully diluted eagsiper share are as follows:
Weighted Average
Loss Shares Per Share
For the 3-months ended March 31, 2015 (Numerator) (Denominator) Amount
Basic and diluted loss per shi
Loss to common shareholde $ (270,186 2391412 ¢ (0.01
Weighted Average
Loss Shares Per Share
For the 3-months ended March 31, 2014 (Numerator) (Denominator) Amount
Basic and diluted loss per shi
Loss to common shareholde $ (515,241 22,555,224 ¢ (0.02
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ICTV BRANDS INC. AND SUBSIDIARY
NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATMENTS
March 31, 2015 and 2014
(Unaudited)
Note 9 - Income taxes

The income tax expense for the three months endedhivB1, 2015 and 2014 consist of the following:

Three Months Ended

March 31, March 31,
Current 2015 2014
Federa $ - % -
State 5C 6,58¢
Total $ SC 3 6,58¢

The provision for income tax is approximately $@ &v,000 for the three months ended March 31, 20152014, respectively,
0.0% and 1.29%, respectively, of geex income. The effective tax rates for 2015 an@i42@flect provisions for current federal :
state income taxes. As of March 31, 2015, the Cawygead $1,071,000 of gross federal net operatig loarryforwards ai
$1,245,000 of gross state net operating loss aamyrds available. As of December 31, 2013, the gy completed its IR
Section 382 study and concluded that the avaitgtofithe Companys net operating loss carry forwards will not bejeabto annus
limitations against taxable income in future pesiatlie to change in ownership rules. The Companyphasgded a full valuatic
allowance on the remaining net deferred assetea€tmpany does not have sufficient history of téd@hcome. During 2012, tl
Company filed income tax returns from inception989through 2011, therefore, the statute for airgeremains open and any
these years could potentially be audited. The Camanow current in all tax filings.

The Companys policy is to recognize interest and penaltieateel to tax matters in general and administratiMgenses in tr
Condensed Consolidated Statements of Operatiores.Cimpany recorded zero interest and penaltieshtothree months end
March 31, 2015 and 2014.

Note 10 - Segment reporting

The Company operates in one industry segment aadgaged in the selling of various consumer pradpgmnarily through dire:
marketing infomercials and televised home shoppitige Company evaluates performance and allocasesimees based on sevi
factors, of which the primary financial measureperating income (loss) by the end customer, eitirect to consumer DRTV sa
or international third party distributor sales. @ag expenses are primarily prorated based onrdlaionship between DR
consumer sales and international third party distar sales. Included in DRTV consumer sales is@pmately $1,436,000 al
$1,267,000 in DRTV sales in Canada for the threattmended March 31, 2015 and 2014, respectively.

Information with respect to the Company’s operatimgpme (loss) by segment is as follows:

For the three months ended March 31, 2 For the three months ended March31, 2
International International
DRTV Third Party DRTV Third Party
Consume Distributor Totals Consume Distributor Totals
NET SALES $ 7,061,74 % 1,802,17. $ 8,863,911 $ 8,866,92. $ 955,577 $ 9,822,50
COST OF SALES 1,746,91. 906,21¢ 2,653,13; 2,189,93. 389,70: 2,579,63.
Gross profi 5,314, 82 895, 95( 6,210,78 6,676,99; 565,87t 7,242 86
Operating expense
General and administrati\ 1,452,61! 204,57- 1,657,19: 1,871,88! 76,417 1,948,30
Selling and marketin 4,801,42 22,44 4,823,86: 5,780,15! 19,68¢ 5,799,84
Total operating expen: 6,254,03! 227,01! 6,481,05. 7,652,04 96,10¢ 7,748,15.
Operating income (Ios: ¢ (939,211 g 668,94 ¢ (270,270 ¢ (975,056 ¢ 469,77 ¢ (505,286
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATMENTS
March 31, 2015 and 2014
(Unaudited)

Selected balance sheet information by segmeneiepted in the following table as of:

March 31, December 31
2015 2014
Domestic $ 5,382,311 $ 5,180,01.
Internationa 54,66¢ 52,62:
Total Asset: $ 5,436,98 ¢ 5,232,63
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ITEM 2. MANAGEMENT DISCUSSION AND ANALYSIS OR PLAN OF OPERA TION

Except for the historical information presentedthiis document, the matters discussed in this FODA@,land specifically in tt
"Management's Discussion and Analysis or Plan oér@on”, or otherwise incorporated by reference into thisuhoeent contai
"forward looking statements" (as such term is d&fiim the Private Securities Litigation Reform A€t1995). These statements
be identified by the use of forwatdeking terminology such as "believes", "expect&¥hay”, "will", "intends", "should", c
"anticipates” or the negative thereof or otheratéwins thereon or comparable terminology, or byulisions of strategy that invo
risks and uncertainties. The safe harbor provisafnSection 21E of the Securities Exchange Act284, as amended, and Sec
27A of the Securities Act of 1933, as amended, yapplforwardlooking statements made by the Company. You shoatdplact
undue reliance on forward-looking statements. Foavi@oking statements involve risks and uncertainfidge actual results that
Company achieves may differ materially from anyward-looking statements due to such risks and taicgies. These forward-
looking statements are based on current expectationd the Company assumes no obligation to upldatenformation. Readers ¢
urged to carefully review and consider the varidisclosures made by the Company in this report ormF10Q and in th
Company's other reports filed with the Securitied Exchange Commission that attempt to advisedsted parties of the risks ¢
factors that may affect the Company's business.

The following discussion and analysis of the Conypmfinancial condition and results of operatiohsidd be read in conjuncti
with the Financial Statements and accompanyingsrentel the other financial information appearingwlsere in this report.

Overview

The goal of our business plan is to use the bravadteness we create in our infomercials so thatavesell the products featurec
our infomercials, along with related families ofoducts, under distinct brand names in several wuiteluding traditional rete
stores. Our goal is to have these families of petglgold in the traditional retail environment hel-space dedicated to the proc
category. We are developing the infrastructureréaie these brands of products so that we can imgpleour business plan.

Fluctuations in our revenue are driven by changesur product mix. Revenues may vary substantifityn period-toperioc
depending on our product lings. A product that generates revenue in one quartr not necessarily generate revenues in
quarter of a fiscal year for a variety of reasansluding, seasonal factors, number of infomercials, the product’s stage in its life-
cycle, the public’s general acceptance of the irfamal and other outside factors, such as the géstate of the economy.

Just as fluctuations in our revenues are driveoHanges in our product mix, our gross margins fpamod to period depend on «
product mix. Our gross margins vary according tetlikr the products we are selling are primarily @un products or thirgbarty
products. As a general rule, the gross margin®@tiorown products are considerably higher basedropgptionately smaller cost
sales. For thirgparty products, our general experience is thatgrass margins are lower, because we record asofestles th
proportionately higher cost of acquiring the pradisom the manufacturer. Within each category ,(ioeir own products versus third-
party products), gross margins still tend to vamgdd on factors such as market price sensitivitlycaist of production.

Many of our expenses for our own products are iecliup-front. Some of our upent expenditures include infomercial produc
costs and purchases of media time. If our infonaégcare successful, these fupat expenditures produce revenue as const
purchase the products aired on the infomercials.dé/@ot incur infomercial production costs and raetitne for our internation
sales to third party distributors, because we meaaet as the distributor for prgroduced infomercials. It is the responsibilitythé
international infomercial operators to whom we $k# third-party products to take the mm®@duced infomercial, adapt it to tr
local standards and pay for media time.
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Results of Operations

The following discussion compares operations fer ttiree months ended March 31, 2015 with the threeths ended March :
2014.

Net Sales

Our net sales decreased to approximately $8,864@0the three months ended March 31, 2015, fropr@pmately $9,823,0(
recorded during the three months ended March 314.20@uring the three months ended March 31, 20&fessrelating t
DermaWand™ for direct response television (DRTV) were approxiely $6,579,000 as compared to approximately $808E
during the three months ended March 31, 2014. Timeapy driver of the decline in sales was generditgedhe Company decreas
in media related expenditures as it reduced theuataf airings of the DermawWar#! infomercial and allocated additional resou
to its additional products still in a rollout phadédedia expenditures were approximately $3,249,800 $3,916,000 for the thi
months ended March 31, 2015 and 2014, respectifelgher, as a result of the reduced media spextheks selated to the DermaVi
™ skin care line during the three months ended M&th2015 were approximately $822,000 compared 1831000 during tr
three months ended March 31, 2014. Of the totaledtim DRTV sales, the Company recorded sales floenSpanish langua
version of approximately $1,922,000 and $1,981,680the three months ended March 31, 2015 and 26d<hectively. Tt
Company resumed airings on live televised home @ihgan the first quarter of 2015 which resultedaimincrease of $49,000 to

revenue for the three months ended March 31, 26frfpared to no generated sales from live televisedehshopping for the quar
ended March 31, 2014. The Company expects to asntirings on live televised home shopping througlioe remainder of 2015.

During the three months ended March 31, 2015, niatésnal sales revenue for the DermaWadiincreased to approximat
$1,802,000 as compared to approximately $956,000ngiuthe three months ended March 31, 2014. Theease in sal
internationally is primarily due to the Compasythird party distributor customer located in Mexidnova. International sales
Inova were $946,000 for the three months ended IMat¢ 2015 compared to $585,000 for the three nsoatided March 31, 2014.

Gross Profit

Gross profit percentage was approximately 70%Herthree months ended March 31, 2015, compareppimeimately 74% durir
the three months in 2014. For the three months cedlarch 31, 2015 we generated approximately $6(®0Lin gross profi
compared to approximately $7,243,000 for the timeaths ended March 31, 2014. The decrease in grofis percentage is a res
of a higher percentage of international sales coaetpto DRTV sales, due to international sales hgaiower gross profit. For bc
the three months ended March 31, 2015 and MarcB@4, the gross profit percentage for DRTV Revenas approximately 75¢
The gross profit percentage for international s&e the three months ended March 31, 2015 wasoajmpately 50% compared
approximately 49% for the three months ended M&1h2014. International sales as a percentagetaif 4ales was approximat
20% for the three months ended March 31, 2015, eoetpto 10% for the three months ended March 314.20

Operating Expenses

Total operating expenses decreased to approxim$e#81,000 during the three months ended Marcl2@15, from approximate
$7,748,000 during the three months ended March2814, a decrease of approximately $1,267,000. d@ibigease in operati
expenses is due to a few key factors. The largesorf is a decrease in media expenditures. Megiaraditures were approximat
$3,249,000 and $3,916,000 and for the three martted March 31, 2015 and 2014, respectively.

As a result of the decrease in media expenseg there additional volume related decreases. Anagyexérvice expense decree
to approximately $416,000 during the three montided March 31, 2015, from approximately $570,000jnd) the three mont
ended March 31, 2014. Customer service expensaesader to approximately380,000 during the three months ended Marcl
2015, from approximately $412,000 during the threenths ended March 31, 2014. Total bad debt expedsereased
approximately $582,000 during the three months éndarch 31, 2015, from approximately $631,000 duitime three months enc
March 31, 2014.

Other decreases include a decrease in productafeueht and clinical trial costs to approximately2 $®0 during the three mon
ended March 31, 2015, compared to approximateld D0 during the three months ended March 31, 20G4d,to the Compal
completing a number of clinical trials in the prigear. In addition, total share based compensatipenses decreased
approximately $162,000 during the three months éndarch 31, 2015, from approximately $200,000 dyitime three months enc
March 31, 2014 as a result of vesting of awardstaremployees in the prior year. Finally, as the Comypaow performs a numb
of responsibilities previously performed by thirdrfy consulting firms, consulting fees decreasedpproximately $86,000 duri
the three months ended March 31, 2015, comparaggmximately $286,000 during the three months émdarch 31, 2014.
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Offsetting the decreases above were additional resggedue to an overall expansion of the Compabysiness operations. T
includes such areas as an increase in payroll enlogee benefit related expenses to approximatdb5H00 during the thr
months ended March 31, 2015, from approximately9f2J0 during the three months ended March 31, 2@tdincrease in pri
media to approximately $84,000 during the three tomended March 31, 2015, compared to no expengegdine three mont
ended March 31, 2014, as well as increase in nradidia expense of approximately $50,000 compare texpense during the th
months ended March 31, 2014.

Net Loss

The Company generated a net loss of approxima) $00 for the three months ended March 31, 26dmpared with net loss
approximately $515,000 for the three months endedich 31, 2014. Contributing to the net loss aneeexitures related to ¢
products which are still in rollout or test phasdssignificant portion of the expenses for produict the early stages of the proc
life cycle are incurred up front as the Companystegew creative and media outlets. Additionally;, products with continui
programs, the significant portion of its profitedhe second continuity sale after the initial oostr acquisition. CoralActive®nei
revenue was approximately $12,000 resulting in exiprately $5,000 in gross margin, which was offisgtoperating expenses
approximately $79,000, including the approximat®,880 radio media test mentioned above and refateduction expenditures
approximately $7,000. Elastin- net revenue was approximately $55,000 resultinggproximately $37,000 in gross mar
which was offset by operating expenses of approtema110,000, primarily media expenditures of apgmately $95,000. Jidi
™ net revenue was approximately $146,000 resultingpiproximately $105,000 in gross margin, which wéfset by operatin
expenses of approximately $155,000, including medfgenditures of approximately $103,000 and pradoaxpenditures related
a new international infomercial of approximately8§200. Additionally, the Company incurred expeundis related to Derr
Brilliance ™ including patent, legal, and product packaging exjteres of approximately $48,000 as it preparedatoch th
product via Live Home Shopping in April 2015 andoimew international markets within 2015. Furthere, other productic
expenses included enhancements and edits to theays Spanish infomercial for the DermaWaditticampaign which amount
to approximately $50,000 during the three monttdedrMarch 31, 2015, compared to $0 in the threethsoended March 31, 201.

Liquidity and Capital Resources

At March 31, 2015, we had approximately $1,149,00@ash and cash equivalents (including cash helescrow), compared
approximately $1,145,000 at December 31, 2014. @eted negative cash flows from operations ofcqimately $628,000 in tt
three months ended March 31, 2015 compared to edscef approximately $225,000 for the same pemo®l014. This was due
the net loss of approximately $270,000, an increaseventory of approximately $520,000, and arréase in prepaid expense
other current assets of approximately $49,000,narease in net accounts receivable of approxim&®48,000, and a decreas:
deferred revenue of $85,000, partially offset bp1wash share based compensation expense of $162a/@D@n increase in accoL
payable and accrued liabilities of $285,000.

The Company had a convertible note payable to TétteBBlocks Trust (“BB Trust”)a shareholder, originally in the amoun
$591,000. For the three months ended March 31, ,28ldcipal payments of approximately $75,000 werade on the note. T
remainder of the note was sold by the sharehotlactredited investors and converted to shardseo€bmpanys stock in 2014, i
described further in Note 5. At March 31, 2015 20d4, the balance outstanding was $0 and $194r88p0ectively. The Compa
had no other debt obligations as of March 31, 28idbDecember 31, 2014.

On July 2, 2014, the Company entered into a $500,00eyear Credit Facility with JPMorgan Chase Bank, Nvith an expiratio
date of July 2, 2015, which contained certain EBATEbvenants as described further in Note 6. EffecNovember 7, 2014, t
Credit Facility was amended to remove the EBITDA@mmnt and hold $500,000 as collateral for the arhofithe line of credi
The Company did not utilize the Credit FacilitiEffective February 18, 2015, the Company termindbedCredit Facility and ti
$500,000 collateral held in escrow was released.

The Company had working capital of approximately989,000 at March 31, 2015, compared to approxime#é,918,000 ¢
December 31, 2014. During January and March 2008,080 warrants were exercised for proceeds ofoapately $75,000.

Based on the Compargyturrent rate of cash outflows and cash on haaghagement believes that its current cash will lfficgant
to meet the anticipated cash needs for workingtahipito the second quarter of 2016.
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CRITICAL ACCOUNTING POLICIES AND ESTIMATES

There have been no changes to our critical acamyniblicies and estimates in the three months emdacth 31, 2015. Tt
Securities and Exchange Commission (“SEC”) deffieétical accounting policies” as those that reguipplication of managemest’
most difficult, subjective or complex judgmentstenf as a result of the need to make estimates abeuwdffect of matters that «
inherently uncertain and may change in subsequeribgs. Our significant accounting policies are adiégd under Critical
Accounting Policies” in our “Management’s Discussi@nd Analysis of Financial Condition and Resuft©Operations”included ir
Item 7, as well as in our consolidated financiateients and footnotes thereto for the year endmeébber 31, 2014, as filed w
the Commission with our Annual Report form 10-keéllon March 19, 2015.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK
Not applicable
ITEM 4. CONTROLS AND PROCEDURES

The Company maintains disclosure controls and phoas that are designed to ensure that informagiquired to be disclosed in:
Company's Exchange Act reports is recorded, predessimmarized and reported within the time fraspesified in the SEC's rul
and forms, and that such information is accumulatedl communicated to the Company's managementgding its Chief Executiv
Officer, President, and its Chief Financial Officén allow timely decisions regarding required thsare based closely on -
definition of "disclosure controls and procedurigsRule 13a-15(e) and 15d-15(e).

Management recognizes that there are inherentliioits in the effectiveness of any system of irdkcontrol, and accordingly, ev
effective internal control can provide only readueaassurance with respect to financial statemeaggration and may not preven
detect material misstatements. In addition, eféecinternal control at a point in time may becomeffiective in future perioc
because of changes in conditions or due to deggidorin the degree of compliance with our estalelispolicies and procedures.

We carried out an evaluation as of March 31, 2@b8er the supervision and with the participatiomaf management, including «
Chief Executive Officer, President, and Chief Ficiah Officer, of the effectiveness of the desigrd aperation of our disclost
controls and procedures pursuant to Exchange AktsRiBa-15(b) and 1585(b). Based upon that evaluation, our Chief Exee
Officer, President, and Chief Financial Officer cluded that our disclosure controls and procedwese effective.

There were no other changes in our internal cowtvet financial reporting for the quarter ended dhaB1, 2015 that have materi:
affected, or that are reasonably likely to matgriaffect, our internal control over financial reng.

Off-Balance Sheet Arrangements

We do not have any off-balance sheet arrangements.
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PART Il —OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS

None

ITEM 1A. RISK FACTORS

Not required for smaller reporting compe

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES

On March 3, 2015, a shareholder exercised 80,008ants previously issued in connection with a pevaffering, at an exerci
price of $0.25 per share. The Shares were isssgéstricted stock, with restrictive legends placedthe share certificates. 1
issuance of the shares was exempt from registratider Regulation D and Section 4(2) of the SeiesriAct of 1933.

On March 11, 2015, a shareholder exercised 140p#0€ants previously issued in connection with a/gme offering, at an exerci
price of $0.25 per share. The Shares were isssi@éstricted stock, with restrictive legends plaoedthe share certificates. 1
issuance of the shares was exempt from registratider Regulation D and Section 4(2) of the SeegriAct of 1933.

On April 24, 2015, a former consultant exercised80 options previously issued to him at an exerpisce of $0.15 per share. ~
Shares were issued as restricted stock, with cés#ilegends placed on the share certificates.ig$wance of the shares was exe
from registration under Regulation D and Sectia?) 4f the Securities Act of 1933.

ITEM 3. DEFAULTS UPON SENIOR SECURITIES

None

ITEM 4. MINE SAFETY DISCLOSURES

None

ITEM 5. OTHER INFORMATION

None

26




ITEM 6. EXHIBITS

Exhibit

Number Description

2* Share and Option Purchase Agreen

3.1* Amended and Restated Articles of Incorpora

3.2* Amended and Restated Byla

3.3* First Amendment to Amended and Restated Byl

10.1* 2001 Stock Option Pla

10.2* Promissory Note by Moran Dome Exploratino. payable to the Trustees of the Better Blotksst, in the amount
of $590,723.2

10.3* Extension of Promissory Note dated Aud@8t2001, by and between the Trustees of the BBlbeks Trust and
International Commercial Television Ir

10.4** Second Extension of Promissory Note dadtarch 25, 2002, by and between the TrusteeseoB#iter Blocks
Trust and International Commercial Television |

10.5%** Assignment of Trademark by Dimensional MarketingiGapts, Inc

31, 1xw** Rule 13-14(a)/15¢14(a) Certificatior— Chief Executive Office

31, 2%%** Rule 13-14(a)/15¢14(a) Certificatior— Presiden

31.3**** Rule 13+14(a)/15¢14(a) Certificatior— Chief Financial Office

32%HH* Section 1350 Certificatior

* Incorporated by reference from Form SB-2 filedhthe Securities and Exchange Commission on Oct2001.

** |ncorporated by reference from Post-Effective @mdment No. 1 to Form SB-filed with the Securities and Excha
Commission on April 12, 2002.

*** |ncorporated by reference from Amendment No.td Form SB2 filed with the Securities and Exchange Commissio
December 24, 2001.

**** Eiled herewith
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SIGNATURES

In accordance with the requirements of the Exchafge the registrant caused this report to be sigoa its behalf by tt
undersigned, thereunto duly authorized.

ICTV BRANDS INC.
Registrant

Date: May 7, 201! By: /d/ Kelvin Claney
Name: Kelvin Claney
Title: Chief Executive Officer

Date: May 7, 201! By: /d/ Richard Ransom
Name: Richard Ransom
Title: President

Date: May 7, 201! By: /9 Ryan LeBon
Name: Ryan LeBon

Title: Chief Financial Officer
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Exhibit 31.1
I, Kelvin Claney, certify that:
1. I have reviewed this Quarterly Report on ForrfL6f ICTV Brands, Inc.;

2. Based on my knowledge, this report does notainrany untrue statement of a material fact or dmistate a material fe
necessary to make the statements made, in ligtiteo€ircumstances under which such statements made, not misleading wi
respect to the period covered by this report;

3. Based on my knowledge, the financial statemeants, other financial information included in thisport, fairly present in ¢
material respects the financial condition, resafteperations and cash flows of the registrantfasmd for, the periods presentet
this report;

4. The registrant's other certifying officer(s) drare responsible for establishing and maintairdisglosure controls and procedt
(as defined in Exchange Act Rules 13a—-15(e) and1l%@)) and internal control over financial repagtifas defined in Exchange ¢
Rules 13a—-15(f) and 15d-15(f)) for the registrartt bave:

(a) Designed such disclosure controls and procsedarecaused such disclosure controls and procedarbe designed under
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtubsidiaries, is made known tc
by others within those entities, particularly dgrite period in which this report is being prepared

(b) Designed such internal control over financigparting, or caused such internal control overrfgial reporting to be design
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of financ
statements for external purposes in accordancegeitlerally accepted accounting principles;

(c) Evaluated the effectiveness of the registratisslosure controls and procedures and presentddsi report our conclusions ab
the effectiveness of the disclosure controls andguiures, as of the end of the period coverediby¢port based on such evaluat
and

(d) Disclosed in this report any change in thestgnt's internal control over financial reportithgit occurred during the registra
most recent fiscal quarter (the registrant's fodiigbal quarter in the case of an annual repoi} thas materially affected, or
reasonably likely to materially affect, the regasit's internal control over financial reportinggan

5. The registrant's other certifying officer(s) ahtiave disclosed, based on our most recent evatuatf internal control ove
financial reporting, to the registrant's auditongl he audit committee of the registrant's boardictors (or persons performing
equivalent functions):

(a) All significant deficiencies and material weakses in the design or operation of internal cbwiver financial reporting whic
are reasonably likely to adversely affect the regig's ability to record, process, summarize apdrt financial information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a sigmiifiole in the registrar
internal control over financial reporting.

Date: May 7, 2015

/sl Kelvin Claney
Kelvin Claney,

Chief Executive Officer



Exhibit 31.2
I, Richard Ransom, certify that:
1. I have reviewed this Quarterly Report on ForrfL6f ICTV Brands, Inc.;

2. Based on my knowledge, this report does notainrany untrue statement of a material fact or dmistate a material fe
necessary to make the statements made, in ligtiteo€ircumstances under which such statements made, not misleading wi
respect to the period covered by this report;

3. Based on my knowledge, the financial statemeants, other financial information included in thisport, fairly present in ¢
material respects the financial condition, resafteperations and cash flows of the registrantfasmd for, the periods presentet
this report;

4. The registrant's other certifying officer(s) drare responsible for establishing and maintairdisglosure controls and procedt
(as defined in Exchange Act Rules 13a—-15(e) and1l%@)) and internal control over financial repagtifas defined in Exchange ¢
Rules 13a—-15(f) and 15d-15(f)) for the registrartt bave:

(a) Designed such disclosure controls and procsedarecaused such disclosure controls and procedarbe designed under
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtubsidiaries, is made known tc
by others within those entities, particularly dgrite period in which this report is being prepared

(b) Designed such internal control over financigparting, or caused such internal control overrfgial reporting to be design
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of financ
statements for external purposes in accordancegeitlerally accepted accounting principles;

(c) Evaluated the effectiveness of the registratisslosure controls and procedures and presentddsi report our conclusions ab
the effectiveness of the disclosure controls andguiures, as of the end of the period coverediby¢port based on such evaluat
and

(d) Disclosed in this report any change in thestgnt's internal control over financial reportithgit occurred during the registra
most recent fiscal quarter (the registrant's fodiigbal quarter in the case of an annual repoi} thas materially affected, or
reasonably likely to materially affect, the regasit's internal control over financial reportinggan

5. The registrant's other certifying officer(s) ahtiave disclosed, based on our most recent evatuatf internal control ove
financial reporting, to the registrant's auditongl he audit committee of the registrant's boardictors (or persons performing
equivalent functions):

(a) All significant deficiencies and material weakses in the design or operation of internal cbwiver financial reporting whic
are reasonably likely to adversely affect the regig's ability to record, process, summarize apdrt financial information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a sigmiifiole in the registrar
internal control over financial reporting.

Date: May 7, 2015
/s/ Richard Ransom
Richard Ransom,

President




Exhibit 31.3
I, Ryan LeBon, certify that:
1. I have reviewed this Quarterly Report on ForrfL6f ICTV Brands, Inc.;

2. Based on my knowledge, this report does notainrany untrue statement of a material fact or dmistate a material fe
necessary to make the statements made, in ligtiteo€ircumstances under which such statements made, not misleading wi
respect to the period covered by this report;

3. Based on my knowledge, the financial statemeants, other financial information included in thisport, fairly present in ¢
material respects the financial condition, resafteperations and cash flows of the registrantfasmd for, the periods presentet
this report;

4. The registrant's other certifying officer(s) drare responsible for establishing and maintairdisglosure controls and procedt
(as defined in Exchange Act Rules 13a—-15(e) and1l%@)) and internal control over financial repagtifas defined in Exchange ¢
Rules 13a—-15(f) and 15d-15(f)) for the registrartt bave:

(a) Designed such disclosure controls and procsedarecaused such disclosure controls and procedarbe designed under
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtubsidiaries, is made known tc
by others within those entities, particularly dgrite period in which this report is being prepared

(b) Designed such internal control over financigparting, or caused such internal control overrfgial reporting to be design
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of financ
statements for external purposes in accordancegeitlerally accepted accounting principles;

(c) Evaluated the effectiveness of the registratisslosure controls and procedures and presentddsi report our conclusions ab
the effectiveness of the disclosure controls andguiures, as of the end of the period coverediby¢port based on such evaluat
and

(d) Disclosed in this report any change in thestgnt's internal control over financial reportithgit occurred during the registra
most recent fiscal quarter (the registrant's fodiigbal quarter in the case of an annual repoi} thas materially affected, or
reasonably likely to materially affect, the regasit's internal control over financial reportinggan

5. The registrant's other certifying officer(s) ahtiave disclosed, based on our most recent evatuatf internal control ove
financial reporting, to the registrant's auditongl he audit committee of the registrant's boardictors (or persons performing
equivalent functions):

(a) All significant deficiencies and material weakses in the design or operation of internal cbwiver financial reporting whic
are reasonably likely to adversely affect the regig's ability to record, process, summarize apdrt financial information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a sigmiifiole in the registrar
internal control over financial reporting.

Date: May 7, 2015

/s/ Ryan LeBon
Ryan LeBon,

Chief Financial Officer



Exhibit 32

In connection with the Quarterly Report of ICTV B, Inc. (the “Company”) on Form ID-for the period ending March 31, 2(
as filed with the Securities and Exchange Commissio the date hereof (the “ReportRelvin Claney, Chief Executive Office
Richard Ransom, President, and Ryan LeBon, Chiedrigial Officer of the Company, certify, pursuanfi8 U.S.C. 1350, as adop
pursuant to Section 906 of the Sarbanes-Oxley A2002, that, to the best of their knowledge anliche

(1) the Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeadk 1934
and

(2) the information contained in the Report fairly mmets, in all material respects, the financial cbadiand result ¢
operations of the Company.

/s/ Kelvin Claney
Kelvin Claney,

Chief Executive Officer

/s/ Richard Ransom
Richard Ransom,
President

/s/ Ryan LeBon
Ryan LeBon,

Chief Financial Officer

Date: May 7, 2015



