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PART I. FINANCIAL INFORMATION

ITEM 1. CONSOLIDATED FINANCIAL STATEMENTS

ACCESS INTEGRATED TECHNOLOGIES, INC.
CONSOLIDATED BALANCE SHEET
(In thousands, except for share data)

CURRENT ASSETS

(unaudited)

JUNE 30, 2005
ASSETS

LIABILITIES, AND STOCKHOLDERS' EQUITY
CURRENT LIABILITIES

Cash and cash equivalents............c..ccceeeee $1,699
Accounts receivable, net................ 1,105
Prepaid and other current assets... 957
Unbilled revenue..........cccoeeeiiiiieiennnns 845
Total current assetsS......cccovevevvcvveenneeee 4,606
Property and equipment, net.......cccccccoeeeeeeee. Ll 13,703
Intangible assets, Net.........ccoovevvvvceeeeee. L 2,939
Capitalized software costs, net........cccceeeeeee. L 1,574
GoOAWill......ooiiieiiiiiiieiecs 10,408
Deferred costs 789
Unbilled revenue, net of current portion.......... ... 58
Security deposSitS.....ccccveeeevvvvivciciiiieee 385
Total @SSetS...cccovviiiiieciie e $34,462
Accounts payable and accrued expenses.............. $2,176
Current portion of notes payable................... 1,569
Current portion of customer security deposits...... 182
Current portion of capital leases.................. 313
Current portion of deferred revenue......... 876
Current portion of deferred rent expense........... 41
Total current liabilities.........cococeeeeeeeeee. L 5,157
Notes payable, net of current portion.............. 12,033
Customer security deposits, net of current portion. 105
Deferred revenue, net of current portion........... 87
Capital leases, net of current portion............. 6,044
Deferred rent expense, net of current portion...... 977
Deferred tax liability........cccoocvveeeveeeeee. L 1,132
Total liabilities.......ccccovcvveiiiceeeeee 25,535
COMMITMENTS AND CONTINGENCIES (See Note 6)
Stockholders' Equity:
Class A common stock, $0.001 par value per share;

40,000,000 shares authorized; shares issued

9,534,614 and shares outstanding 9,483,174, respe ctively... 9
Class B common stock, $0.001 par value per share;

15,000,000 shares authorized,

shares issued and outstanding, 925,811 shares ... =~ ... 1
Additional paid-in capital..............ccceeeeen. 33,066
Treasury stock, at cost; 51,440 shares............. (172)
Accumulated defiCit.............cooeeiiiiiinnnnns (23,977)
Total stockholders' equity.......ccccovccvveeeeeee 8,927

Total liabilities, and stockholders' equity. ,



See accompanying notes to Consolidated Financaéti®ents.



ACCESS INTEGRATED TECHNOLOGIES, INC.
CONSOLIDATED STATEMENTS OF OPERATIONS
(In thousands, except for share and per share data)

(unaudited)

THREE MONTHS ENDED

JUNE 30,
2004 2005

Revenues:
Media SEIVICES.....cccovveeiiiieiie e $ 532 $2,360
Data center ServiCes.......cooceevvvvvveennceeees L 1,679 1,611
Total revenues......ccccoevvveeeeiiiieeeeeeeee 2,211 3,971
Costs of revenues (exclusive of depreciation and

amortization of $774 in 2004 and

$1,264 in 2005 shown below):
Media SerViCes.....cooooevvniiieieiiiiieeeeeeeeee L 115 1,648
Data center ServiCes.......coocceevvvvvveenncenees L 1,017 1,090
Total costs of revenues........ccoeeeeevcceeees L 1,132 2,738
Gross profit (exclusive of depreciation and

amortization of $774 in 2004 and

2004 and $1,264 in 2005).....ccccoceeeiicenennes 1,079 1,233
Operating expenses:
Selling, general and administrative (excludes

non-cash stock-based compensation

of $4in 2004 and $0 in 2005).......ccccevveeeee L 1,126 1,751
Provision for doubtful accounts... — 26 23
Research and development........ccccccceveeeee. L a7 133
Non-cash stock-based compensation................. . ... 4 --
Depreciation and amortization.........cccceeeeeee. L 774 1,264
Total operating eXpPenses......ccccvvvvveveevenneee 1,977 3,171
Loss before other income/ expense......ccccceeeeee. L (898) (1,938)
Interest expense, Net......ccoocceeeevviceeenne L (97) (430)
Non-cash interest expense.........cccooevevveeeee L 47) (184)
Other income (expense), Net......ccccccveveveeeeee L (11) (16)
Loss before income tax benefit and minority interes t.... (1,053) (2,568)
Income tax benefit.........ccoocevvvcineee. L 78 78
Net loss before minority interest in subsidiary.... ... (975) (2,490)
Minority interest in loss of subsidiary............. .. 10 --
NELIOSS..uiiiiiiiciieecee e $(965) $(2,490)
Net loss per common share:
Basic and diluted...........cccovvvvvvvevveeeeeee. L $(0.11) $(0.24)
Weighted average number of common shares outstandin [oF
Basic and diluted............cccccoeiriinieienns .. 8,517,746 10,405,814

See accompanying notes to Consolidated Financaati®ents.



ACCESS INTEGRATED TECHNOLOGIES, INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS
(In thousands - unaudited)

THREE MONTHS ENDED
JUNE 30,

2004 2005
Cash flows from operating activities:
NEt 10SS....coviieiiieeciie e $(965) $(2,490)
Adjustments to reconcile net loss to
net cash used in operating activities:

Depreciation and amortization...................... . 774 1,264
Amortization of software development costs......... . 60 150
Amortization of deferred tax liability............. . (78) (78)
Provision for doubtful accounts.................... . 26 23
Non-cash stock-based compensation... . 4 --
Non-cash interest expense.............ccccvvvenes . 47 181
Minority interest.............o...... . (10) -
Gain on exchange of minority interest shares....... . (13) -
Decrease in fair value of common stock warrants.... . 21 --
Changes in operating assets and liabilities:

Accounts receivable.............cccoooiiiiins . (230) (185)
Prepaid and other current assets . (21) (195)
Other assetS......ccccvvveeeeiiiiineeeeeieiininns . (57) (372
Accounts payable and accrued expenses.............. . (431) (271)
Deferred revenue . (156) 16
Other liabilities.........ccoeerriiiieiiiiinen. . (51) 16
Net cash used in operating activities.............. . (1,020) (1,966)
Cash flows from investing activities:

Purchases of property and equipment................ . (57) (353)
Additions to capitalized software costs............ . (140) (102)
Net cash used in investing activities.............. . (197) (455)
Cash flows from financing activities:

Repayment of notes payable................c....... . (129) (597)
Principal payments on capital leases............... . (29) (133)
Net Proceeds from issuance of common stock......... . 4,294 71
Net cash provided (used) by financing activities... . 4,136  (659)
Net increase (decrease) in cash and cash equivalent S. 2,919 (3,080)
Cash and cash equivalents at beginning of period... . 2,330 4,779
Cash and cash equivalents at end of period......... . $5,249  $1,699

See accompanying notes to Consolidated Financaati®ents.



ACCESS INTEGRATED TECHNOLOGIES, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(In thousands, except for share and per share data)

(unaudited)
NOTE 1. NATURE OF OPERATIONS

Access Integrated Technologies, Inc. ("AccesslITdywcorporated in Delaware in March 2000. Acceiggt® Media, Inc. ("AccessDM"), a
wholly owned subsidiary of AccessIT, was incorpedain Delaware in February 2003. Hollywood Softwane. ("Hollywood SW") was
incorporated in California in October 1997, and waquired by AccesslIT on November 3, 2003. Coréhiielogy Services, Inc. ("Managed
Services") was incorporated in New York in Novemb@®5, and was acquired by AccessIT on JanuarQ®.Z-iberSat Global Services,
Inc., ("FiberSat") a wholly-owned subsidiary of AssIT was incorporated in Delaware in October 2884d,acquired certain assets and
liabilities of FiberSat Global Services LLC on Naoweer 17, 2004. ADM Cinema Corporation ("ADM Cinema wholly owned subsidiary
of AccessIT, was incorporated in Delaware on Decam2fi, 2004, and on February 11, 2005 acquiredaudislly all the assets of the
Pavilion Theatre (as defined below) in Brooklyn wN¥ork. Christie/AlX, Inc. ("Christie/AIX"), a whd{-owned subsidiary of AccessDM,
was incorporated in Delaware in June 2005. Acce#ttessDM, Hollywood SW, Managed Services, Fiber&BM Cinema, and
Christie/AlX are referred to herein collectively the ("Company").

AccessIT operates a national platform of carri#edie Internet Data Centers ("IDCs") in which tr@rpany's customers have access to:
secure, flexible space for installing network aadrer equipment; multiple fiber providers for contireg to the internet and/or other carrier
networks; and a broad range of value-added datarcservices including the Company's AccessStoagBemand managed storage service
solutions. The Company's IDCs, called AccessColisesnare designed to serve a variety of custonresisiding traditional voice/data
competitive local exchange carriers, other integtatommunication providers, Internet Service PrersdApplication Service Providers
("ASPs"), Streaming and Content Delivery Servicevitters, storage outsourcers, and small and mesized enterprises. The Company
currently operates nine IDCs located in eight stafekansas, Kansas, Maine, New Hampshire, NevweyeMew York, Texas and Virginia,
plus a dedicated digital content delivery site aslAngeles, California. AccessDM is in the businafsstoring and distributing digital content
to movie theaters and other remote venues. Hollgh®\ is a provider of proprietary enterprise sofevand consulting services for
distributors and exhibitors of filmed entertainmenthe United States and Canada. Its software gemtne planning, booking, scheduling,
revenue sharing, cash flow and reporting associaitbdthe distribution and exhibition of theatriddins. Managed Services is a provider of
information technology consulting services; itayairy offering is to provide managed network moriitgrservices through its global network
command center. FiberSat provides satellite-basaaband video, data and Internet transmissioreaodyption services for multiple
customers in the broadcast and cable televisiorcananunications industries, and also operates tsoorced network operations center.
ADM Cinema operates the Pavilion Movie Theatre/Batament Complex, an eight-screen movie theatdecarfie located in Brooklyn, New
York (the "Pavilion Theatre"). Christie/AlX was foed for the primary purpose of acquiring digitalezha equipment for movie theaters and
collecting virtual print fees and other fees, imeection with an anticipated nationwide transitiordigital cinema.

BASIS OF PRESENTATION

The accompanying unaudited condensed consolidatedm financial information has been prepared logessIT. The unaudited Condensed
Consolidated Financial Statements have been prjrasecordance with accounting principles gengiadicepted in the United States for
interim financial information and in accordancehtihe instructions to Form 10-QSB and Regulatidd. &ccordingly, they do not include

of the financial information and footnotes requitgdgenerally accepted accounting principles fanplete financial statements. In the
opinion of management, all adjustments (consistiingormal recurring adjustments) considered necgdeaa fair presentation have been
included.

For the three months ended June 30, 2004 and g®&ompany incurred net losses of $965 and $2@gfkctively, and negative cash flc
from operating activities of $1,020 and $1,966pezsively. In addition, the Company has an accutedldeficit of $23,977 as of June 30,
2005. Furthermore, the Company has debt serviagrasgents (including interest) of $1,588 for theelve months beginning in July 2005.
Management expects that the Company will contiougenerate operating losses for the foreseeahlesfdue to depreciation and
amortization, interest expense, research and dewent, marketing and promotional activities anddéeelopment of relationships with otl
businesses. Certain of these costs could be redinedking capital decreased. Based on the Comigarash position at June 30, 2005, a
financing transaction completed in July 2005, axpketed cash flows from operations, managemeng\rdithat the Company has the ability
to meet its obligations through June 30, 2006. Chmpany may attempt to raise additional capitahfro
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various sources for future acquisitions or for wiogkcapital as necessary, however there is no asserthat such financing will be completed
as contemplated or under terms acceptable to thgp@oy or its existing shareholders. Failure to geteeadditional revenues, raise additional
capital or manage discretionary spending could kaweterial adverse effect on the Company's aliditgontinue as a going concern and to
achieve its intended business objectives. The apaaging unaudited Consolidated Financial Statemamtsot reflect any adjustments which
may result from the outcome of such uncertainties.

The preparation of financial statements in confoymiith accounting principles generally acceptethia United States of America requires
management to make estimates and assumptiondfizitthe amounts reported in the financial stateisiand accompanying notes. Actual
results could differ from those estimates.

The results of operations for the respective imeyeriods are not necessarily indicative of theltedo be expected for the full year. The
accompanying unaudited Condensed Consolidated éiaiéBtatements should be read in conjunction thighaudited Consolidated Financial
Statements and the notes thereto included in AEEsgsorm 10-KSB for the fiscal year ended March 3105 filed with the Securities and
Exchange Commission ("SEC"). Certain reclassifaoatiof prior period data have been made to conforthe current presentation.

NOTE 2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
PRINCIPLES OF CONSOLIDATION

The unaudited Condensed Consolidated Financiadi@taits include the accounts of AccessIT, AccessBdllywood SW, Managed
Services, FiberSat and ADM Cinema. All intercompéaysactions and balances have been eliminated.

REVENUE RECOGNITION

Media Services revenues generated by Hollywood BBérSat and the Pavilion Theatre are revenuesgeefrom the following sources
and are accounted for as follows: Software reveauesiccounted for in accordance with StatemeRbgition 97-2, "Software Revenue
Recognition” ("SOP 97-2"), and Staff Accounting Btih No. 104 "Revenue Recognition in Financialt&taents" ("SAB No. 104"). The
Company's software revenues are generated frofioltbeving primary sources: (1) software licensimygluding customer licenses and ASP
agreements,

(2) software maintenance contracts, and (3) pradfeakconsulting services, which includes systemgslémentation, training, custom softw
development services and other professional sexvitiberSat revenues consist of satellite netwaskitoring and maintenance fees. These
fees consist of monthly recurring billings pursuemtontracts, which are recognized as revenu#eimonth earned, and other billings wt
are recognized on a time and materials basis ip&hied in which the services were provided. Fila¢r&venues are accounted for in
accordance with SAB 104. Additionally, the Pavilibheatre revenues consist of the sale of movidth@amissions and concession food
beverages, which are made either in cash or vi@mes credit cards at the time of the transactRevenues are recognized at the time the
transaction is complete, as the earnings procesbden culminated, in accordance with SAB No. 104.

Software licensing revenue is recognized whendhewing criteria are met:

(a) persuasive evidence of an arrangement exigtee{ivery has occurred and no significant obliyzd remain, (c) the fee is fixed or
determinable and (d) collection is determined t@hmbable. Significant upfront fees are receivedddition to periodic amounts upon
achievement of contractual events for licensinthefCompany's products. Such amounts are defentéddhe revenue recognition criteria
have been met, which typically occurs after deiend acceptance.

For arrangements with multiple elements (e.g.veedid and undelivered products, maintenance arat strvices), the Company separately
negotiates each element of the arrangement bast dair value of the elements. The fair valugsdiopgoing maintenance and support
obligations are based upon vendor specific objeaiidence. The fair values for services, suchaising or consulting, are based upon
hourly billing rates of these services when solgbsately to other customers. In instances wher€trapany develops customized software
applications, the percentage-of-completion methaatoounting is followed to recognize revenue.

Customers not wishing to license and operate tftevae themselves may use the software through@® &rrangement, in which the
Company hosts the application and provides cust@oezss via the internet. Annual minimum ASP serfées are recognized ratably over
the contract term. Overage revenues for usagedessxof stated minimums are recognized monthly.

Maintenance services and website subscriptiondeesecognized ratably over the contract term.é3gibnal consulting services, sales of
third party products and resale hardware reventereaognized as services are provided. Softwareldigment revenues are recognized
when delivery has occurred and no significant atlaps remain.



Deferred revenue is recorded in cases of (1) agooor the entire contract amount cannot be reasghas revenue due to non-delivery or
acceptance of licensed software or custom progragni2) incomplete implementation of ASP servicamagements, or (3) unexpired pro-
rata periods of maintenance, minimum ASP servies t& website subscription fees. As license feeftenance fees, minimum ASP service
fees and website subscription fees are often pagdivance, a portion of this revenue is deferrdi the contract ends. Such amounts are
classified as deferred revenue in the unauditedi€ased Consolidated Balance Sheet and are recdgaszevenue in accordance with the
Company's revenue recognition policies describedab

Revenues in the Media Services segment also indigital cinema - related revenues generated byessidoM. These revenues consist of (1)
satellite delivery revenues, (2) data encryptiod preparation fee revenues and (3) landing feeddlivery to each movie theatre. These
revenues are recognized upon completion of theéeekservices.

Revenues in the Data Center Services segment tonisigrily of license fees for colocation, risexcass charges, electric and cross connect
fees, and non-recurring installation and consulteess. Revenues from colocation, riser access ebaedectric and cross connect fees are
billed monthly and, in accordance with SAB No. 18 recognized ratably over the term of the cahtgenerally one to nine years. Certain
customer contracts contain periodic increasesarathount of license fees to be paid, and those at®awe recognized as license fee reve
on a straight-line basis over the term of the @mtg. Installation fees are recognized on a tintkraaterials basis in the period in which the
services were provided and represent the culminatidghe earnings process as no significant obbgatremain. Amounts collected prior to
satisfying the above revenue recognition critereacdassified as deferred revenue. Amounts satigfggvenue recognition criteria prior to
billing are classified as unbilled revenue.

In addition, within our Data Center Services segimElanaged Services revenues consist of networkitoramg and maintenance fees. These
fees consist of monthly recurring billings pursuntontracts, which are recognized as revenutieimonth earned, and other billings wr
are recognized on a time and materials basis ip&hied in which the services were provided.

CAPITALIZED SOFTWARE COSTS

The Company accounts for software development eogtsr Statement of Financial Accounting Stand&8i8BAS") No. 86, "Accounting for
the Costs of Computer Software to Be Sold, Lease@therwise Marketed". Software development cthsisare incurred subsequent to
establishing technological feasibility are cap#atl until the product is available for generalask: Amounts capitalized as software
development costs are amortized periodically utieggreater of revenues during the period comp@rée total estimated revenues to be
earned or on a straight-line basis over five yeBine. Company reviews capitalized software costaigairment on a periodic basis. To the
extent that the carrying amount exceeds the esiinatt realizable value of the capitalized softwarst, an impairment charge is recorded.
No impairment was recorded for the three monthedrddine 30, 2004 and 2005, respectively. Amortinaif capitalized softwal
development costs, included in costs of revenuweghe three months ended June 30, 2004 and 2006rded to $60 and $150, respectively.
Revenues relating to customized software developomggter a contract are recognized using the peagerdf completion method. As of June
30, 2005, unbilled receivables under such contregigsegated $815.

NET LOSS PER SHARE AVAILABLE TO COMMON STOCKHOLDERS

Computations of basic and diluted net loss peresbhthe Company's Class A common stock ("Clasf@on Stock") and Class B
Common Stock (collectively, "Common Stock") havemenade in accordance with SFAS No. 128, "EarnifgysShare". Basic net loss per
share is computed by dividing net loss availableammon stockholders (the numerator) by the wehteerage number of shares of
Common Stock outstanding (the denominator) dutliegpteriod. Shares issued during the period arehtegdgor the portion of the period that
they are outstanding. The computation of dilutede&s per share is similar to the computationasfib net loss per share except that the
denominator is increased to include the numbeddit@mnal shares of Common Stock that would hawnhbmutstanding if the dilutive
potential shares of Common Stock had been issugtevare outstanding. The numerator is adjustedni@irhpact of interest expense
associated with potentially dilutive shares issealfjon conversion of convertible notes. The Comgesyincurred net losses for the three
months ended June 30, 2004 and 2005; thereforémtbeect of dilutive potential shares of Common &thas been excluded from the
computation as it would be anti-dilutive.

The following outstanding stock options, warramsdr to the application of the treasury stock noeflh) and convertible notes (on an as-
converted basis) were excluded from the computatiafiluted net loss per share:
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JUNE 30,

2004 2005
StOCK OPLIONS. ...ceiiiiiiiee et 530,231 935,897
Underwriter Warrants...............ococcvvvvnnnns 120,000 102,550
Shares issuable related to convertible notes....... 312,479 2,179,798
Private Placement Warrants......................... 304,375 291,875
Convertible Debentures Warrants.................... -- 560,196

ISSUANCE OF STOCK BY SUBSIDIARIES

Sales of stock by a subsidiary are accounted facaordance with Staff Accounting Bulletin No. &dpic 5H, "Accounting for Sales of Stock
of a Subsidiary." At the time a subsidiary selisstock to unrelated parties at a price differeminfthe Company's book value per share, the
Company's share of the subsidiary's net equity gdmnf, at that time, the subsidiary is not a ryefefmed, non-operating entity, nor a
research and development, start-up or developntage €ompany, nor is there question as to the dialogis ability to continue in existence,
the Company records the change in its share duhbsidiary's net equity as a gain or loss in isudited Consolidated Statement of
Operations. Otherwise, the increase is reflectédubsidiaries' equity transactions" in the unaali€ompany's Consolidated Statements of
Shareholders' Equity.

STOCK-BASED COMPENSATION

The Company has stock based employee compensédias, prhich are described more fully in Note 5. Twampany accounts for its stock
based employee compensation plans in accordankbeheitprovisions of Accounting Principles Board PB") Opinion No. 25, "Accounting
for Stock Issued to Employees”, and related intgtions. As such, compensation is recorded oddbeof grant only if the current fair val
of the underlying stock exceeds the exercise piiibe.Company has adopted the disclosure standa®SAS No. 148 "Accounting for
Stock-Based Compensation - Transaction and Disde$uwhich amends SFAS No. 123, "Accounting farcBtBased Compensation”,
which requires the Company to provide pro formalogt and earnings per share disclosures for stpti&n grants made in 1995 and future
years as if the fe-value-based method of accounting for stock optamdefined in SFAS No. 123 had been applied. dteviing table
illustrates the effect on net loss if the Compaag Bpplied the fair value recognition provisionstiock based compensation for the three
months ended June 30, 2004 and 2005:

JUNE 30,

2004 2005
Net loss as reported.............ccccvveennenne $(965) $(2,490)
Add: Stock-based compensation expense included in

NELIOSS..ciiiiiiiiiie e 4

Less: Stock-based compensation expense determined
under fair value based method.................. (135) (212)
Pro forma net 1oss........ccccooceevienennen. $(1,096) $(2,702)
Basic and diluted net loss available to common
stockholders per share:
As reported..........cccoiiiiiiiiiiiinen. $(0.11) $(0.24)
Pro forma.........ccooeeeveeeiieecieeen, $(0.13) $(0.26)

USE OF ESTIMATES

The preparation of Consolidated Financial Statementonformity with accounting principles geneyaltcepted in the United States of
America requires management to make estimatessmuniptions that affect the reported amounts ottsissel liabilities and contingent
liabilities at the date of the Consolidated Finah&8tatements and the reported amounts of reveangeexpenses during the reporting period.
The Company's most significant estimates relatoftware revenue recognition, capitalization otwafe development costs, amortization
and impairment testing of intangible assets andedggtion of fixed assets. Actual results couldedifrom those estimates.

NOTE 3. RECENT ACCOUNTING PRONOUNCEMENTS

The Financial Accounting Standards Board (the "FAS&ued Statement of Financial Accounting Stadsl§*SFAS") No. 150, "Accountin
for Certain Financial Instruments with Charactérgstof Both Liabilities and Equity." SFAS 150, whibecame effective July 1, 2003, which
establishes standards for the classification arasomement of certain financial instruments withrekgeristics of both liabilities and equity.
There was no impact on AccesIT financial statemdngsto the adoption of this standard.
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In December 2004, the FASB issued SFAS No. 1234eeh2004), "Share-Based Payment." This staterseigas the original guidance
contained in SFAS No. 123 and supersedes AccouRtiimgiples Board ("APB") Opinion No. 25, "Accoumgj for Stock Issued to
Employees," and its related implementation guidablceler SFAS No. 123 (revised 2004), a public gr#itch as AccessIT will be requirec
measure the cost of employee services receivextim@ge for an award of equity instruments basetthemgrant-date fair value of the award
(with limited exceptions) and recognize such casrdhe period during which an employee is requicegrovide service in exchange for the
reward (usually the vesting period). For stock@msiand similar instruments, grant-date fair valilebe estimated using option-pricing
models adjusted for unique characteristics of imsgnts (unless observable market prices for the sarsimilar instruments are available).
For small business issuers on a calendar reporéagthis is effective as of the beginning of tingtfinterim or annual reporting period that
begins after December 15, 2005. The effective fitat&ccessIT to adopt this standard, due to itsdliseporting first interim or annual
reporting period, is April 1, 2006.

Upon adoption of this standard, the actual costauofstock-based payment plans will be based omt-giate fair value, which has not yet b
determined.

In May 2005, the Financial Accounting Standardsrdassued Statement of Financial Accounting Stasisl&lo. 154, "Accounting Changes
and Error Corrections," (SFAS 154). SFAS 154 efghbk, unless impracticable, retrospective apjioas the required method for report
a change in accounting principle in the absenaxplicit transition requirements specific to thevheadopted accounting principle. The
statement also addresses the reporting of a ciomeaf error by restating previously issued finahatatements. SFAS 154 is effective for
accounting changes and corrections of errors nraflsdal years beginning after December 15, 200 Tompany will adopt this statement
as required.

NOTE 4. NOTES PAYABLE

In November 2003, the Company issued two 8% naigalge totaling $3,000 to the founders of Hollyw@ as part of the purchase price
for Hollywood SW (the "HS Notes"). As of June 3003 the principal balance of the HS notes was $2,Bbiring the three months ended
June 30, 2005, the Company repaid principal of &ir8the HS Notes.

In March 2004, the Company completed an exchamge"Exchange Offer") of its previously issued 51y8% notes (the "5-Year Notes") for
either 6% convertible notes (the "Convertible Ntes Class A common stock. Pursuant to the Excbabdffer, the Company issued
Convertible Notes having a principal amount of 86,70 several investors which are convertible sitares of Class A Common Stock at a
conversion rate of $5.64 per share (the "Converfibdte Option"). On March 24, 2004, the ExchangeQfias completed. Pursuant to the
Share Option, the Company exchanged 5-Year Nott®iaggregate principal amount of $2,480 pluswextand unpaid interest of $46 for
707,477 unregistered shares of Class A Common Skagkuant to the Convertible Note Option, in exdeafor 5-Year Notes in the
aggregate principal amount of $1,705 plus accruedumpaid interest of $31, the Company issued Quible Notes which are, as of June 30,
2005, convertible into a maximum of 312,476 shafaéts Class A Common Stock (1) at any time upht® tnaturity date at each holder's
option or (2) automatically on the date when therage closing price on the American Stock Excharigke Class A Common Stock for 30
consecutive trading days has been equal to oregréfein $12.00. The holders of all the HS Noteshaiders of 5Year Notes totaling $220
principal elected not to participate in the Excha@ffer. No principal payments have been made erCiimvertible Notes as of June 30, 2!

In March 2004, in connection with the Boeing Digiaquisition, (as defined in Note 5 below), ther@many issued a non-interest bearing
note payable with a face amount of $1,800. Thenedé&d fair value of this note was determined t8b867 on the closing date and interest is
being imputed over the 4 year term of the noteyaiecash interest expense in the unaudited Condensesblidated Statement of Operatic
On June 30, 2005, the principal amount of the (iotduding imputed interest) was $1,518 and wafuhed in notes payable in the unaudited
Condensed Consolidated Balance Sheet. For theiwaths ended June 30, 2005, a repayment of $450nade and non-cash interest
expense resulting from this note was $32.

In February 2005, the Company issued 7% convertibientures (the "Convertible Debentures") andawasr("the Convertible Debentures
Warrants") to a group of institutional investors éggregate proceeds of $7.6 million. The Convkertidebentures have a four year term, with
one third of the unconverted principal balance yapée in twelve equal monthly installments begimgnihree years after the closing. The
remaining unconverted principal balance is repayabimaturity. The Company may pay the interestsh or, if certain conditions are met,
by issuing shares of its Class A Common Stockhdf@ompany is eligible to issue Class A CommonIiStopay interest, the number of
shares issuable is based on 93% of the 5-day avetaging price preceding the interest due dateinguhe three months ended June 30,
2005, the Company issued 13,158 shares of Classmntdn Stock in payment of interest, and the rasyhion-cash interest expense totaled
$98. The Convertible Debentures are initially catibée into 1,867,322 shares Class A Common Stbaked upon a conversion price of
$4.07 per share subject to adjustments from tingrte. Upon the redemption of the Convertible Debess, the Company may issue
additional warrants exercisable for Class A Comi8totk. Additionally, the Company issued to the Btees Convertible Debentures
Warrants to purchase up



to 560,196 shares of Class A Common Stock, atiéialiaxercise price of $4.44 per share, subje@dustments from time to time. The
Convertible Debentures Warrants are exercisablabig on September 9, 2005 until 5 years thereadied have been valued at $1.1 mill
which is accounted for as a debt issuance discéuntetion on the Convertible Debentures Warramtisléd $50 for the three months ended
June 30, 2005, and was recorded as camit interest expense. In addition, there is aflmgleconversion feature and the Company recogf

a $605 charge, for the fiscal year ended Marct28@5. The offering of the Convertible Debentured e Convertible Debentures Warrants
was exempt from the registration requirements efSbcurities Act of 1933, as amended (the "Seearhict"), under Section 4(2) of the
Securities Act and Rule 506 promulgated thereunienf June 30, 2005 there have been no princiganents on the Convertible
Debentures.

The Company agreed to register, among other ththgsClass A Common Stock underlying the Convestibébentures and Convertible
Debentures Warrants with the SEC within 30 daysiftbe closing. If, among other things, the regt&irastatement was not filed within 30
days or was not declared effective within 90 ddy0(days in the event of an SEC review) or if #gistration statement ceases to remain
continuously effective for 15 consecutive tradiraysl then cash delay payments equal to 1% of fieeirnf proceeds per monthwould have
applied. The Company filed such a registratioresteint on March 11, 2005 and it was declared effedty the SEC on March 21, 2005.

During the three months ended June 30, 2005, tinep@oy made scheduled principal payments of $1hemdmaining 5-Year Notes.

In connection with the acquisition of the Pavilibheatre, on February 10, 2005 ADM Cinema issudtiécseller a 5-year, 8% note payable
for $1,700. Principal payments are to be made gtlgrfor five years in the amount of $42, with diban repayment of the remainder after
five years. As of June 30, 2005 no principal haanbepaid.

NOTE 5. STOCKHOLDERS' EQUITY
CAPITAL STOCK

In August 2004, the Company's Board of Directothatized the repurchase of up to 100,000 shar&€dasfis A Common Stock. The shares
will purchased at prevailing prices from time-toié in the open market depending on market conditgord other factors. As of June 30,
2005, the Company repurchased 51,440 Class A sfaradotal purchase price of $172, including feeisich as been recorded as Treasury
Stock. During the three months ended June 30, 2@®&lass A Common Stock was repurchased. As @& 30n2005, an additional 48,560
shares of Class A Common Stock may be repurchased.

In November 2004, the Company issued 540,000 ustergid shares of Class A Common Stock in conneutiinthe FiberSat Acquisition.
In February 2005, the Company issued 40,000 urtexgi$ shares of Class A Common Stock in connegtitmthe Pavilion Acquisition.

In October 2004, the Company entered into a stockhase agreement with investors to issue an@82|lF76 unregistered shares of Class A
Common Stock at $3.89 per share to the investorgritss proceeds of $1,100 (the "October 2004 Rrivéacement”). These shares carry
piggyback and demand registration rights, at the egpense of the investor. The net proceeds t€tmepany of approximately $1,023 were
used for the FiberSat Acquisition and for workirapital. The investors exercised the piggyback tegisn rights and the Company registe
the resale of all of the 282,776 shares of Clag®fmon Stock on a registration statement whictsteggion statement was declared effec
by the SEC on March 21, 2005.

In June 2004, the Company issued in a private piac¢ (the "June 2004 Private Placement") 1,217808gistered shares of Class A
Common Stock at a sale price of $4.00 per share tdtal net proceeds to the Company, including &ekexpenses to subsequently register
the securities were approximately $4,000. The Compsed the net proceeds for capital investmerdS@nworking capital. The Company
also issued to investors and the investment firthénJune 2004 Private Placement, warrants to peech total of 304,375 shares of Class A
Common Stock at an exercise price of $4.80 pereslexercisable upon receipt (the "June 2004 Privlteement Warrants"). The Company
agreed to register the Class A Common Stock isanddo be issued upon exercising of the June 2604tE Placement Warrants with the
SEC by filing a Form SB-2 on or before July 5, 2004e Company filed the Form SB-2 on July 2, 2G0% the Form SB-2 was declared
effective on July 20, 2004. In June 2005, 12,50thefJune 2004 Private Placement Warrants wereisgdrin exchange for $60 in cash.

In May 2004, the Company entered into an agreemghtthe holder of 750,000 shares of AccessDM'smam stock, to exchange all of
those shares for 31,300 unregistered shares of Bl&ommon Stock. This transaction was consummiatéthy 2004 and as a result,
AccessIT holds 100% of AccessDM's common stock.

In March 2004, the Company acquired certain digitaéma - related assets from the Boeing Compalng.plrchase price for the assets
included 53,534 unregistered shares of Class A CamBtock Shares. At any time during the 90 dayopkbeginning March 29, 2005,

Boeing had the option to sell its 53,534 unregexteshares of Class A Common Stock to the Compaayxdhange for $250 in cash. The 90
day period expired on June 29, 2005 and Boeingndidequire the Company to repurchase the sharesi March 2004 until June 29, 2005,
these shares were classified aas Redeemable Classvnon Stock on the Consolidated Balance Sheeatf Bgne 30, 2005, these shares are
classified in Stockholders' Equity on the ConsdkdaBalance Sheet.

STOCK OPTION PLAN



AccessIT's stock option plan ("the Plan™) curremitgvides for the issuance of up to 850,000 stqatioas to employees, outside directors and
consultants. On June 9, 2005, the Company's Bddbitectors approved the expansion of the Plan 100,000 options. This approval is
subject to the approval of stockholders at the Caamijs 2005 stockholders meeting scheduled to thoe pn September 15, 2005.
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During the three months ended June 30, 2005, uhddrlan, AccessIT granted 132,500 Class A Shamek sptions to its employees, and
40,000 Class A Shares stock options to four memiiféts Board of Directors, all at an exercise priange from $6.01 to $7.04 per share.

As of June 30, 2005, stock options covering 8504lHres of the Company's Class A Common Stock bad granted under the Plan and
85,897 shares of the Company's Class A Common $tadlbeen granted under the Plan, subject to tlo&tstlders' approval of the Plan at
the 2005 stockholders meeting.

As of June 30, 2005 under AccessDM's separate siotbn plan, AccessDM has issued options to pueeta005,000 of its shares to
employees, and there were options to purchase @®5}tares of AccessDM common stock available fangiDuring the three months ended
June 30, 2005, no AccessDM options were granted.

WARRANTS

In connection with the issuance of 5-Year Notes,@ompany issued 5-Year Notes Warrants to the rohfeghe 5-Year Notes. In total, 5-
Year Notes Warrants to purchase 440,500 sharetaef @ Common Stock were issued and were ascribedtimated fair value of $2,202,
which was recognized as issuance cost and therefiseharged against the carrying value of théaélaotes payable. In March 2004, the
Company completed the Exchange Offer covering thprity of the outstanding ¥ear Notes and related warrants, and the remalbilngR1
aggregate amount of underlying 5-Year Notes Wasraats amortized to non-cash interest expense. @thimthree months ended June 30,
2004, and 2005 a total of $5 and $4, respectiwveds amortized to non-cash interest expense totadtre remaining value of the notes to
their face value over the expected term of theedlaemaining notes.

In connection with the June 2004 Private PlacenteatCompany issued to the investors and to thestnvent firm in the June 2004 Private
Placement, Warrants to purchase 304,375 sharelsagd @ Common Stock at an exercise price of $4e8Gpare. The June 2004 Private
Placement Warrants are exercisable from the dassoénce and for a period of five years thereaftewever, the June 2004 Private
Placement Warrants may be redeemed by the Compamy dime after the date that is one year fromiskae date, upon thirty days advance
written notice to the holder, for $0.05 per shagethe June 2004 Private Placement Warrant to pgechne Class A Common Stock,
provided, that

(i) a registration statement with the SEC is therffect as to such Class A Common Stock and wilinbeffect as of a date thirty days from
the date of giving the redemption notice and (i) d period of twenty (20) trading days prior te tfiving of the redemption notice the Class
A Common Stock have closed at a price of $9.2Ghare or higher. The Company agreed to registeCldies A Common Stock issued and
to be issued upon exercising of the June 2004 ferRkcement Warrants with the SEC by filing a F&B2 on or before July 5, 2004. The
Company filed the Form SB-2 on July 2, 2004, aredRbrm SB-2 was declared effective July 20, 200#J@ne 30, 2005 one investor
exercised 12,500 Private Placement Warrants inangihfor $60 in cash. As of June 30, 2005, 291B#R&te Placement Warrants remain
unexercised.

In February 2005, the Company issued the Converbtgbenture Warrants to purchase 560,196 sha@ass A Common Stock. The
Convertible Debenture Warrants have an initial eiserprice of $4.44 per share, and are exercigsganing on September 9, 2005 until 5
years thereafter. Based on a valuation from anpexdéent appraiser, the Convertible Debenture Wearsaare assigned an estimated

value of $1,109, which is included in additionaidpmn capital on the unaudited Consolidated BalaBheet and are being amortized to Notes
Payable over the term of the warrants.

In connection with the Company's initial publicerfhg in 2003, the Company issued a warrant tol@asge up to 120,000 shares of Class A
Common Stock to the underwriter (the "UnderwriteaiVéints") at an exercise price of $6.25 per shire.Underwriter Warrants were
immediately exercisable and expire on Novembe0@/2The exercise price is subject to adjustmeneitain circumstances, and in 2004 the
exercise price was adjusted to $6.03. In June 2IMBO0 Underwriter Warrants were exercised, foictvithe company received $72 and
issued 12,000 shares of Class A Common Stock.ditiad, 5,450 Underwriter Warrants were exercigediine 2005 on a cashless basis,
which resulted in the issuance of 2,034 sharedadsCA Common Stock. As of June 30, 2005, 102,580amts were unexercised.

NOTE 6. COMMITMENTS AND CONTINGENCIES

On June 15, 2005, the Company entered into a taitama framework agreement

(the "Framework Agreement") with Christie Digitatssems USA, Inc. ("Christie")

through the Company's newly formed wholly-ownedssdilary, Christie/AlX, Inc., a Delaware corporatiihristie/AIX"), pursuant to
which, among other things

(1) Christie/AlX agreed to seek to raise finandiagpurchase 200 of Christie's
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digital cinema projection systems (the "Systems'§gaeeddpon prices; (2) Christie/AlX would subsequentlgrirseek to raise additional d
and/or equity financing to purchase an additiond0@ Systems at agreed-upon prices. The Framewgrieinent allows Christie/AlX to
terminate the agreement for several reasons, imgueilure to: (1) execute definitive agreementthwertain film distributors by August 31,
2005 to pay virtual print fees to Christie/AlX fdeliveries of digital films made to the Systemg] §2) execute agreements with certain
exhibitors by August 31, 2005 to license the Systeimhouse them in the exhibitor locations.

On July 2, 2004, we received notice that certadgditors of one of our data center customers nanef&gence filed an involuntary
bankruptcy petition against NorVergence. On July2DD4, NorVergence agreed to the entry of an agosmting relief under Chapter 11 of
the United States Bankruptcy Code and then conyéinee Chapter 11 reorganization to Chapter 7 ligiideh. We also have a first security
interest in NorVergence accounts receivable. Ahefankruptcy date, the Company had accountsviaaei of $121, representing
approximately 2 months of service charges, recoathethe unaudited Consolidated Balance Sheet detatthis customer. On January 26,
2005 the bankruptcy court approved a motion fortthstee to pay the Company $121, for the pastadaeunts receivable, and on February
25, 2005, the Company was paid this amount. Intmadithe Company had $499 of unbilled revenueteel#o this customer and has provi
an allowance for the $499 against the unbilled meee Also, the Company has a first security intarethe customer's accounts receivable.
The Company has been granted the right to pursiection of the customer accounts receivable. Ampants collected will be retained by
the Company in settlement of its claim againstdirtomer accounts receivable, and as of June 88, 2#0e Company collected $4.

NOTE 7. SUPPLEMENTAL CASH FLOW DISCLOSURE

THREE MONTHS ENDED

JUNE 30,
2004 2005
Interest paid...........cceeevieevneennnnn. $152 $456
Issuance of warrants to purchase common stock... 797 -

NOTE 8. SEGMENT INFORMATION

Segment information has been prepared in accordaititeSFAS No. 131, "Disclosures about SegmentoEnterprise and Related
Information”. The Company has two reportable segmeviedia Services and Data Center Services. Tipaaets were determined based on
the services provided by each business unit, aseldoan the process by which management overseésisireess operations. Accounting
policies of the segments are the same as thoselBbi Note 2. Performance of the segments ifuated on operating income before
interest, taxes, depreciation and amortization. Miadia Services segment consists of Hollywood S\tessDM, FiberSat and the Pavilion
Theatre. Hollywood SW develops and licenses sofi@the theatrical distribution and exhibitionustties, provides services as an ASP,
and provides software enhancements and consubivices. AccessDM is in the business of storing disttibuting digital content to movie
theaters and other venues. FiberSat is in the éssiof providing satellite-based broadband vidata dnd Internet transmission and
encryption services for multiple customers in theaolcast and cable television and communicatiossimies, and also operates an
outsourced networks operations center. The Pavilleeatre is an eight-screen movie theatre andarafds used by the Company to test and
demonstrate its digital cinema solutions. Data €e8ervices segment provides services throughritsIDC's including the license of data
center space, provision of power, data connectioisher businesses, and the installation of egeigrand the operations of Managed
Services. The Prior to November 3, 2003, the Compgerated only in the Data Center Services segmdinif the Company's revenues
were generated inside the United States.

Information related to the segments of the Commantyits subsidiaries is detailed below:

DATA CENTER

MEDIA  DATA CENTER TOTAL
SERVICES SERVICES CORPORATE CON SOLIDATED
FOR THE THREE MONTHS ENDED JUNE 30, 2004:
Loss before other income/(expenses)........... . $(490) $(334) $ (74) $(898)
Depreciation and Amortization................. 450 299 25 774
Operating income (loss) before interest, taxe S,
depreciation and amortization................. (40) (35) (49) (124)
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FOR THE THREE MONTHS ENDED JUNE 30, 2005:

Loss before other income/(expenses)............ ... $(878) $(13) $(1,047) (1 ,938)

Depreciation and Amortization................. 782 454 28 1,264

Income (loss) before interest, taxes,

depreciation and amortization................. 53 441  (1,019) (631)
AS OF JUNE 30, 2004:

Total ASSEtS.....ccevvevrierieiieneeeenn ... $11,369 $6,063 $6,307 $2 3,739
AS OF JUNE 30, 2005:

Total ASSEtS....c.eeeiiieiiieiieeiieeae ... $28,560 $4,056 $1,846 $3 4,462

NOTE 9. RELATED PARTY TRANSACTIONS

As of June 30, 2004 and 2005, the Company hadipghamounts of $1,400 and $3,891, respectivelyoites payable to related parties,
including officers of the Company. During the threenths ended June 30, 2004 and 2005, there weé&id $134, respectively, of
principal repayments for these notes payable.

NOTE 10. SUBSEQUENT EVENTS In connection with the xecution of the Framework

Agreement described in Note 6, in June 2005 the fiamy engaged a third party to assist in raisingl$uo purchase the equipment associ
with the Framework Agreement, and for general caf@purposes. On July 19, 2005 the Company saddrtain institutional and other
accredited investors in a private placement (thiky"d005 Private Placement”) a total of 1,909,14&res of Class A Common Stock at $9.50
per share and warrants (the "July 2005 Privatecht@nt Warrants") to purchase up to 477,275 shdrde €Company's Class A Common
Stock. The gross proceeds from the July 2005 RriRécement were $18.1 million, prior to the plaeatragent's fee and various other
expenses. The Company intends to use the net glooé¢he July 2005 Private Placement primarilyféording of the capital investments in
the first digital cinema systems contemplated en@ompany's 2,500-screen Christie/AlX digital cimetieployment plan announced on June
21, 2005 and for working capital and general campurposes. In August 2005, the Company ordéeeéirst 100 digital cinema systems
from Christie.

The July 2005 Private Placement Warrants have arcise price of $11.00 per share of Class A ComS8togk, become exercisable on
February 18, 2006 and expire on February 18, 2Z0tié Warrants are callable by the Company, subjecettain conditions, after the later of
(i) the seven month anniversary from the date effarrants and (ii) the date on which the registmastatement required under the
registration rights agreement referenced belovedatted effective; provided that the trading po€¢he Company's Class A Common Stock
is 200% of the applicable exercise price for 20semutive trading days.

The Company is required to register the resalé®thares sold and issuable upon exercise of trantsissued in the July 2005 Private
Placement with the Securities and Exchange Comomdsy filing a Form S-3 on or before August 20, 20Certain monetary penalties apply
if the Company fails to file the Form by August 20, 2005, or the registration statenmenbt declared effective within a stipulated pdrof
time.

In July 2005, 28,325 Underwriter Warrants were esed, and the Company issued 28,325 shares of Bl&mmon Stock and received
$171 of cash. Also, in July 2005, 33,917 Underwht&arrants were exercised on a cashless basidtingsia the issuance of 15,850 shares of
Class A Common Stock.

In August 2005, the Company made early repaymertteeaemaining principal on the 5-Year Notes, liota$138.

In July 2005, construction of the Pavilion Theatmdhth screen was completed by the seller, inrderwe with the Pavilion asset purchase
agreement.

ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS

This Report on Form 10-QSB contains forward-loolkstatements. Forward-looking statements in thisntegre indicated by words such as
"anticipates," "expects," "believes," "intends,dips," "estimates," "projects" and similar expressi These statements represent our
expectations based on current information and aggons. Forward-looking statements are inherenilyject to risks and uncertainties. Our
actual results could differ materially from thoskigh are anticipated or projected as a result gagerisks and uncertainties, including, but
not limited to a number of factors, such as ouuirence of losses to date; achieving sufficienuwed of business from our customers; our
subsidiaries conducting business in areas in wivielhave little experience; economic and market ttimms; the performance of the data
center services and software related businessasgeh in business relationships with our majorazusts and in the timing, size and
continuation of our customers' programs; competifvoduct and pricing pressures; increases in tlastsannot be recouped in product
pricing; successful integration of acquired buséess as well as other risks and uncertainties, asithose described under Quantitative and
Qualitative Disclosures About Market Risk and thds&ailed herein and from time to time in our fywith the SEC. Those forward-looking
statements are made only as of the date hereofiyanthdertake no obligation to update or revis€dneardiooking statements, whether &
result of new information, future events or othemviThe following discussion should be read in wociion with the unaudited Consolidated
Financial Statements, including the notes theiatuded elsewhere in this Form 10-QSB.

OVERVIEW

AccessIT was organized on March 31, 2000 and wénatre business of providing software services t@atinology solutions to the moti



picture industry, and operating IDCs. Recently,hage actively
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expanded into new and interrelated business aedating to the delivery and management of digitaéma content to entertainment venues
worldwide, and to support the rollout of digitahema equipment nationwide. These businesses, segdwyr our internet data center busin
have become our primary strategic focus.

We have two reportable segments: Media Servicehwhpresents the operations of Hollywood SW, As€eM (including Boeing Digital),
the Pavilion Theatre and FiberSat, and the DataeC&ervices, which comprise the operations ofnine IDCs and the operations of
Managed Services. For the three months ended JyrgH84, we received 24% and 76%, respectivelpuofrevenue from the Media Servi
and Data Center Services segments. For the thrathmended June 30, 2005, we received 59% and eEjectively, of our revenue from
the Media Services and Data Center Services segment

From our inception through November 3, 2003, albof revenues had been derived from monthly licéesg and fees from other ancillary
services provided by us at our IDCs, including fieem various services under the colocation spacgract with KMC Telecom, which
contract expires on December 31, 2005 and we hengved an indication from KMC Telecom that theyl wot renew the contract for at
least some of the current sites that they are diognunder such contract. Hollywood SW generatesmaes from software license fees, ASP
fees, enhancements, and consulting and maintefie@eseManaged Services generates revenues prirfrantymanaged network services.
AccessDM generates revenues from the delivery ofi@scand other content into movie theaters. Filatsaves its revenues from satellite
network monitoring and maintenance fees associaittdthe processing, storage, encription and trassion of television and data signals.
The Pavilion Theatre is a eight-screen fully fuotl multiples theatre which generates mainly bific®@and concession revenue. We
incurred net losses of $965,000 and $2.5 milliothathree months ended June 30, 2004 and 20Q®&atésely, and we have an accumulated
deficit of $24.0 million as of June 30, 2005. Wéicipate that, with our recent acquisitions, themion of AccessDM, and the future
operations of Christie/AlX, our results of operasowill improve. As we grow, we expect our opergtaosts and general and administrative
expenses will also increase for the foreseeabigdubut as a lower percentage of revenue. In dodachieve and sustain profitable
operations, we will need to generate more revethmswe have in prior years and we may need tarobtiditional financing.

CRITICAL ACCOUNTING POLICIES AND USE OF ESTIMATES

Our discussion and analysis of our financial caaditind results of operations are based upon caudited Consolidated Financial
Statements, which have been prepared in accordetitaccounting principles generally accepted i thnited States of America. The
preparation of Consolidated Financial Statement®irformity with accounting principles generallycapted in the United States of America
requires our management to make estimates and pisnmthat affect the reported amounts of assetdiabilities and the disclosure of
contingent assets and liabilities at the date ef@bnsolidated Financial Statements and the reparteounts of revenues and expenses during
the reporting period. Our most significant estirsatdate to software revenue recognition, capidligoftware costs, depreciation of fixed
assets and amortization of intangible assets. Aotsalts could differ from these estimates. Omargoing basis, we evaluate our estimates,
including those related to the carrying valuesuffixed assets and intangible assets, the valuatigeferred tax liabilities, and the valuation
of assets acquired and liabilities assumed in @selbusiness combinations. We base our estimatgistorical experience and on various
other assumptions that we believe to be reasommiler the circumstances made, the results of which the basis for making judgments
about the carrying values of assets and liabilitie$ are not readily apparent from other sourdetual results could differ from these
estimates under different assumptions or conditions

We believe that the following critical accountinglipies and estimates affect our more significastineates and judgments used in the
preparation of our unaudited Consolidated Finarfsiatements.

REVENUE RECOGNITION
Media Services

Revenues are accounted for in accordance withrBéateof Position 97-2 ("SOP 97-2") and Staff Accingp Bulletin ("SAB") No. 104. Our
software-related revenues are generated from tlteviag primary sources:

o software licensing, including customer licensed ASP agreements;
o0 software maintenance contracts; and

o professional consulting services, which inclusigstems implementation, training, custom softwaeetbpment services and other
professional services.
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Software licensing revenue is recognized whendhewing criteria are met:
0 persuasive evidence of an arrangement exists;

o delivery has occurred and no significant obligagi remain;

o the fee is fixed or determinable; and

o collection is determined to be probable.

Significant upfront fees are received in additioperiodic amounts upon achievement of contraauehts for licensing of our products. S
amounts are deferred until the revenue recognditiaria have been met, which typically occurs radtelivery and acceptance.

For arrangements with multiple elements (e.g.veedid and undelivered products, maintenance aret strvices), the Company separately
negotiates each element of the arrangement bast dair value of the elements. The fair valugsdiopgoing maintenance and support
obligations are based upon vendor specific objeaiidence. The fair values for services, suchaising or consulting, are based upon
hourly billing rates of these services when solgbsately to other customers. In instances wher€trapany develops customized software
applications, the percentage-of-completion methaatoounting is followed to recognize revenue.

Customers not wishing to license and operate dtwace themselves may use the software through@ &rangement, in which we host
application and provide customer access via thegnet. Annual minimum ASP service fees are recaghratably over the contract term.
Overage revenues for usage in excess of statednoming are recognized monthly.

Maintenance services and website subscriptiondeesecognized ratably over the contract term.d3gibnal consulting services, sales of
third party products and resale hardware reventereaognized as services are provided. Softwareldigment revenues are recognized
when delivery has occurred and no significant atlans remain.

Deferred revenue is recorded in cases of:

0 a portion or the entire contract amount cannatbegnized as revenue due to non-delivery or aanep of licensed software or custom
programming;

o incomplete implementation of ASP service arrangesy or
0 unexpired pro-rata periods of maintenance, minin 8P service fees or website subscription fees.

As license fees, maintenance fees, minimum ASHcgefees and website subscription fees are oftehipadvance, this revenue is deferred
and amortized over the contract term, or in the eddicense fees, recognized in accordance witR ST once the Company's commitme
to provide the software and other related sericgke customer are satisfied. Such amounts assifitd as deferred revenue in the
Consolidated Balance Sheet and are recognized/asue in accordance with the Company's revenueynétian policies described above.

FiberSat revenues consist of satellite network tooinig and maintenance fees. These fees consisbothly recurring billings pursuant to
contracts with terms ranging from month to monttd am€maximum of six years including renewals, whaoh recognized as revenues in the
month earned, and other billings which are recagphian a time and materials basis in the periodhithvthe services were provided.

AccessDM revenues consist of (1) satellite delivenenues, (2) encryption and preparation fee neegrand (3) landing fees for delivery to
each movie theatre. These revenues are recognimedaompletion of the related services.

Additionally, the Pavilion Theatre's revenues cshef the sale of movie theatre admissions andession food and beverages, which are
made, either in cash or via customer credit cardlseatime of the transaction. Revenues are reezedrit the time the transaction is complete,
as the earnings process has been culminated, andacee with SAB No. 104.

Data Center Services

Within our Data Center Services segment, IDC reesraonsist of license fees for colocation spaser access charges, electric and cross-
connect fees, and non-recurring equipment instaildees. Revenues from our IDCs, riser accesgyelsaelectric and cross-connect fees are
billed monthly and, in accordance with SAB 104, meognized ratably over the terms of the contraglsch is generally one to nine years.
Certain customer contracts contain periodic in@sds the amount of license fees to be paid, ansktamounts are recognized as license fee
revenues on a straight-line basis over the terthetontracts. Installation fees are recognized time and materials basis in the period in
which the services were provided and representuheination of the earnings process as no significdligations remain. Amounts such as
prepaid license fees and other amounts, whichahected prior to satisfying the above revenue gadtion criteria, are classified as deferred
revenues. Amounts satisfying revenue recognitigteria prior to billing are classified as unbilleeivenues. In addition, within our Data
Center Services segment, Managed Services revenussst of network monitoring and maintenance féégse fees consist of montt



recurring billings pursuant to contracts, which seognized as revenues in the month earned, &ed billings which are recognized on a
time and materials basis in the period in whichgbevices were provided.

CAPITALIZED SOFTWARE COSTS

We account for software costs under SFAS No. 8@ctAinting for the Costs of Computer Software td38é&d, Leased, or Otherwise
Marketed". Software
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development costs that are incurred subsequestableshing technological feasibility are capitalizuntil the product is available for general
release. Amounts capitalized as software developoeasts are amortized periodically using the greatt¢he units sold during the period or
on a straight-line basis over five years. We reviapitalized software costs for impairment on amuah basis. To the extent that the carrying
amount exceeds the estimated net realizable véline @apitalized software cost, an impairment ghas recorded. No impairment was
recorded for the three months ended June 30, Z0@brtization of capitalized software developmenstspincluded in costs of revenues, for
the three months ended June 30, 2004 and 2005 a&rabotan$60,000 and $150,000, respectively.

BUSINESS COMBINATIONS AND INTANGIBLE ASSETS

We have adopted SFAS No. 141, "Business Combirsitiand SFAS No. 142, "Goodwill and other Intangihksets". SFAS No. 141
requires all business combinations to be accoutedsing the purchase method of accounting andcirain intangible assets acquired in a
business combination must be recognized as asgmsase from goodwill. SFAS No. 142 addressesahegnition and measurement of
goodwill and other intangible assets subsequethigio acquisition. SFAS No. 142 also addressednitial recognition and measurement of
intangible assets acquired outside of a businesbication, whether acquired individually or witlyeoup of other assets. This statement
provides that intangible assets with indefinitetvand goodwill will not be amortized but will lested at least annually for impairment. If an
impairment is indicated, then the asset will bettemi down to its fair value, typically based uptsfuture expected discounted cash flows. As
of June 30, 2005, our finite-lived intangible ass&insisted of customer agreements, covenants ottpete, Federal Communications
Commission licenses for satellite transmissionisesy trade names and trademarks, and a liquarskcerhich are estimated to have useful
lives of ranging from 2 to 10 years. In additiore have recorded goodwill in connection with theuasitjons of Hollywood SW, Managed
Services, FiberSat, and the Pavilion Theatre.

PROPERTY AND EQUIPMENT

Property and equipment are stated at cost, lessradated depreciation. Depreciation is recordedgitie straight-line method over the
estimated useful lives of the respective asse@séleold improvements are being amortized overhtbdexr of the lease term or the estimated
useful life of the improvement. Maintenance andareposts are charged to expense as incurred. Maj@wals, improvements and additions
are capitalized.

IMPAIRMENT OF LONG-LIVED ASSETS

We review the recoverability of our long-lived atssen a periodic basis in order to identify busiesnditions, which may indicate a possible
impairment. The assessment for potential impairrebased primarily on our ability to recover ttarging value of our long-lived assets
from expected future undiscounted cash flows.dfttital of expected future undiscounted cash fliswsss than the total carrying value of
assets, a loss is recognized for the differencedei the fair value (computed based upon the eggdature discounted cash flows) and the
carrying value of the assets.

DESCRIPTION OF LINE ITEMS
The following is a description of certain line iteftom our statements of operations:

0 Media Services revenues include charges for soélcense fees, ASP service fees, consultinggldpment and maintenance fees, digital
movie delivery fees, satellite delivery services] &ox office and concession revenue. Media Sesvieeenue are those generated by
Hollywood SW, AccessDM, FiberSat, and the Pavilldreatre. Our Data Center Services revenues indbhdegyes for monthly license fees
for IDC space, electric fees, riser access chaagdsnstallation fees, and managed network monioiees.

o Cost of revenues consists of facility operatingts such as rent, utilities, real estate tax@sirge and maintenance, insurance and other
related expenses, direct personnel costs, amaotizat capitalized software development costs, fiémtal costs, and other theatre operating
expenses.

o Selling, general and administrative expensesispbpsmarily of salaries and related personnetsém management and other headquarters
office employees, professional fees, advertisird)marketing costs and our corporate and divisibeadquarters facility costs.

o Provision for doubtful accounts represents amodaemed not probable of collection from customers.
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o Non-cash, stock-based compensation representsiiile of employee and na@mployee stock options and restricted stock gramt®yrtizec
over the vesting periods (if any).

o Non-cash interest expense represents the agtudtibe value of warrants attached to our fpear 8% promissory notes and 7% debent
the imputing of interest on a non-interest bearintg payable, and the value of Class A common ggstled in Lieu of interest on our 7%
debentures.

PRIVATE PLACEMENTS

On June 4, 2004, we concluded a private placemightseveral investors whereby we issued 1,217,508gistered shares of our Class A
common stock at a sale price of $4.00 per shatm€'2004 Private Placement”). The total net proggedluding fees and expenses to
register the securities, were approximately $4 Mani which is being used for capital investmeatsl working capital. We also issued to
investors and to the investment firm in the Jun@42Private Placement warrants to purchase a tb&04375 shares of our Class A common
stock at an exercise price of $4.80 per share,wlhézame exercisable upon receipt. We agreeckta fibgistration statement for the resale of
these shares and the shares underlying the wamwéthtthe SEC by filing a Form SB-2 on or befordyJn, 2004. We filed the Form SB-2 on
July 2, 2004, and the Form SB-2 was declared é@ffecin July 20, 2004. In June 2005, 12,500 of thee22004 Private Placement Warrants
were exercised in exchange for $60,000 in cash.

On October 26, 2004, we entered into a privategutent with certain investors whereby we issuedZ82unregistered shares of our Clas
common stock at $3.89 per share to certain acedditvestors for gross proceeds of $1.1 millioncttber 2004 Private Placement"). These
shares carry piggyback and demand registratiors;igh the sole expense of the investors. We eghliet proceeds of approximately $1.023
million, which were used for the FiberSat Acquisitiand for working capital. The investors exerciteir piggyback registration rights and
we registered the resale of all of the 282,776eshaf Class A common stock on a Form S-3 whichaded| effective by the SEC on March
21, 2005.

On February 10, 2005, we completed a private placemf $7.6 million, of the Convertible Debentur&se Convertible Debentures bear
interest at the rate of 7% per year and are coitmeihto shares of our Class A common stock aipifiee of $4.07 per share, subject to
possible adjustments from time to time. In conrmectiith the Convertible Debenture offering, we edthe participating institutional
investors the Convertible Debentures Warrants,césale for up to 560,196 shares of Class A comgtock at an initial exercise price of
$4.44 per share, subject to adjustments from torterte. The Convertible Debentures Warrants magxeecised beginning on September 9,
2005 until five years thereafter. We agreed todilegistration statement for the resale of theeshanderlying the Convertible Debentures
and the Convertible Debentures Warrants with th€ 8& or before March 14, 2005. We filed such astegiion statement on March 11, 2(
and it was declared effective by the SEC on Marth?®05. As of June 30, 2005 there have been naipél payments on the Convertible
Debentures.

RECENT ACCOUNTING ISSUES

The Financial Accounting Standards Board (the "FAS&ued Statement of Financial Accounting StadggtSFAS") No. 150, "Accountin
for Certain Financial Instruments with Charactérgspf Both Liabilities and Equity," (SFAS 150), igh became effective July 1, 2003, wr
establishes standards for the classification arasomement of certain financial instruments withrekgeristics of both liabilities and equity.
There was no impact on AccesIT financial statemdngsto the adoption of this standard.

In December 2004, the FASB issued SFAS No. 1239eeh2004), "Share-Based Payment." This staterseigas the original guidance
contained in SFAS No. 123 and supersedes AccouRtiimgiples Board ("APB") Opinion No. 25, "Accoumj for Stock Issued to
Employees", and its related implementation guidablceler SFAS No. 123 (revised 2004), a publiclgé@ entity such as AccessIT will be
required to measure the cost of employee servasmsiwed in exchange for an award of equity instmtsibased on the gradéte fair value o
the award (with limited exceptions) and recognizehscost over the period during which an emplogaequired to provide service in
exchange for the reward (usually the vesting périBdr stock options and similar instruments, gidate fair value will be estimated using
option-pricing models adjusted for unique charasties of instruments (unless observable markeggrfor the same or similar instruments
are available). For small business issuers, inolpdiccessIT, this is effective as of the beginrofghe first interim or annual reporting peri
that begins after December 15, 2005, which is maaf year beginning April 1, 2006.

Upon adoption of this standard, the actual costauofstock-based payment plans will be based omtgi@te fair value, which has not yet b
determined.

RESULTS OF OPERATIONS

FOR THE THREE MONTHS ENDED JUNE 30, 2004 AND THE THREE MONTHS ENDED JUNE 30,
2005

REVENUES. Our total revenues were $2.2 million &4d million for the three months ended June 3042&nd 2005, respectively, an
increase of 80%. The
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increase was primarily attributable to $1.5 milliarrevenues resulting from the acquisitions oféf@at and the Pavilion Theatre (the "2005
Acquisitions"). The remaining was attributable toed increase in revenues from our Pre-existingnlesses, with increased revenue from our
Media Services segment, offset by a slight decreasar Data Center Services segment due to thé Bafkruptcy of Norvergence.

COST OF REVENUES. Our cost of revenues was $1.lomiand $2.7 million for the three months endede)80, 2004 and 2005,
respectively, an increase of 142%. This increase prianarily attributable to costs associated wiitréased revenues from our 2005
Acquisitions, which resulted in added costs of $tilion. Also contributing to the overall increasecost of revenues were software
amortization expenses related to our TDS and EM8uyut lines, within our Media Services segment.

GROSS PROFIT. Gross profit was $1.1 million and$tillion for the three months ended June, 30, 284 2005, respectively, an increase
of 8%. Our 2005 acquisitions provided $380,000riwsg profit, offset by a decrease in gross proiihiw the Data Center Services segment
due to the aforementioned loss of a customer.

SELLING, GENERAL AND ADMINISTRATIVE EXPENSES. Ourdling, general and administrative expenses werg $illlion and $1.7
million for the three months ended June 30, 202005, respectively, an increase of 45%. The asmas primarily due to higher personnel
costs associated with additional headcount compar#te prior year. As of June 30, 2004 and 20G5head 44 and 110 employees,
respectively, and six and 48 of whom were part-tamployees, respectively.

PROVISION FOR DOUBTFUL ACCOUNTS. Our provision fdoubtful accounts was $26,000 and $23,000 fortitheetmonths ended June
30, 2004 and 2005, respectively.

RESEARCH AND DEVELOPMENT. We recorded expenses4i,800 and $133,000 for the three months ended3wun2004 and 2005,
respectively. The increase is attributable to nedeand development efforts at Media Servicesedlarimarily to the development of digital
software applications.

NON-CASH, STOCK-BASED COMPENSATION. We recorded nomsftastock-based compensation of $4,000 and $téothree months
ended June 30, 2004 and 2005, respectively. Theear#s represent the fair value of stock optiomstgd to non-employees in exchange for
goods and services, amortized over the vestinggewhich ranges from immediate vesting to thremrgeThe types of services performec
non-employees in exchange for stock options includedsady services on real estate matters, and adirggtand marketing. The fair value
these stock options was determined using the Biaticles option pricing model. The decrease wagalthee full amortization of non-
employee optionsin the prior year.

DEPRECIATION AND AMORTIZATION. Depreciation and antzation was $774,000 and $1.3 million for thesamonths ended June
2004 and 2005, respectively, an increase of 63%.2005 acquisitions resulted increased depreciationamortization of $358,000. Also
contributing to the overall increase was increasguteciation associated with capital investmentigital cinema assets.

INTEREST EXPENSE. Interest expense was $97,0005480,000, for the three months ended June 30, 20042005, respectively. The
increase was primarily due to cash interest aswutiaith the $7.6 million of convertible notes pblmand $1.7 million notes payable issued
in February 2005, and interest expense on ouraldpése at the Pavilion Theatre.

NON-CASH INTEREST EXPENSE. Non-cash interest expenae $47,000 and $184,000 for the three months ehateel 30, 2004 and
2005, respectively. The increase is due to theetiocr of the value of warrants to purchase sharesioClass A common stock attached to
$7.6 million of 4-Year Notes issued in 2005 (whimar interest at 7% per year). The increase isatsbutable to the value of Class A
common stock issued in Lieu of interest on thegeso

INCOME TAX BENEFIT. Income tax benefit was $78,0f20 the three months ended June 30, 2004 and 268Bectively. Both amounts i
related to the amortization of a deferred tax ligbielated to our acquisition of Hollywood SW alhthnaged Services.

NET LOSS. As a result of the foregoing, we hadlogses of $965,000 and $2.5 million for the thremths ended June 30, 2004 and 2(
respectively.

LIQUIDITY AND CAPITAL RESOURCES

We have incurred operating losses in each yeae sieccommenced our operations. Since our inceptierhave financed our operations
substantially through the private placement of ebaf our common and preferred stock, the issuahpeomissory notes, our IPO, and notes
payable and common stock used to fund various aitiguis. We have no borrowings or line of credisagements with banks or other
financial institutions.
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On February 10, 2005, we issued the ConvertibleeDlves and the Convertible Debentures Warraraggtoup of institutional investors for
aggregate proceeds of $7.6 million. The Converfil®bentures have a four year term, with one thith@ unconverted principal balance
repayable in twelve equal monthly installments hagig three years after the closing. The remainimgpnverted principal balance is
repayable at maturity. We may pay the interestghaoor, if certain conditions are met, by issuingres of our Class A common stock. If we
are eligible to issue Class A common stock to repterest, the number of shares issuable is bas@3% of the 5-day average closing price
preceding the interest due date. The ConvertibleeDtires are initially convertible into 1,867,322ues of our Class A common stock, be
upon a conversion price of $4.07 per share subjeatjustments from time to time. We may redeenGbevertible Debentures, and if we
we must issue additional warrants exercisabletiares of our Class A common stock. Additionally,issied to the investors the Convert
Debentures Warrants to purchase up to 560,196 sbamur Class A common stock, at an initial exagrice of $4.44 per share, subject to
adjustments from time to time. The Convertible Debees Warrants are exercisable beginning on Sdygtef) 2005 until 5 years thereafter.
The offering of the Convertible Debentures andGoavertible Debentures Warrants was exempt fromrgfistration requirements of the
Securities Act, under Section 4(2) of the Secugifiet and Rule 506 promulgated thereunder. As né B0, 2005 there have been no princ
payments on the Convertible Debentures.

We agreed to register the resale of shares of ldes@ common stock underlying the Convertible Debees and Convertible Debentures
Warrants within 30 days from the closing. We fileth a registration statement on March 11, 2005tamds declared effective by the SEC
on March 21, 2005.

On December 23, 2004, ADM Cinema entered into aetgsurchase agreement with Pritchard Square Cinleln@3 a New York limited
liability company (the "Seller"), and Norman Adtbe Seller's managing member, to purchase subatgril of the assets and assume cel
liabilities of the Seller's Pavilion Theatre. OrbReary 11, 2005, the acquisition of the Pavilioreatie was completed. The total purchase
price was approximately $5.2 million, includingnisaction fees. The purchase price included a cagment of $3.3 million (less $500,000
held in escrow pending the completion of certainstauction) and a five-year 8% promissory notefbr7 million, among other things. The
Pavilion Theatre is an eight-screen movie theaiteaafe and will be a component of the Media Sevgegment. Continuing to operate as a
fully functional multiplex, the Pavilion Theatre $ialso become a showplace for us to demonstratategrated digital cinema solutions to
the movie entertainment industry. In addition, w®uied 40,000 unregistered shares of Class A corstook to the landlord of the Pavilion
Theatre.

On November 17, 2004, we acquired substantiallpfaihe assets and assumed certain specifiedifiabibf FiberSat. The initial purchase
price for FiberSat consisted of 500,000 unregistsieares of our Class A common stock, and we adcesgpay certain liabilities of FiberSat
on or before the closing of the acquisition, withta $500,000 in cash and 100,000 unregistereeshdrour Class A common stock. We had
the option to exchange up to 50,000 of such 100sb@@es of Class A common stock to increase the easl thereby decrease the Class A
common stock portion of such repayment based oratiiee of one Class A common stock for each $5f0fdditional cash. We repaid these
liabilities by paying approximately $381,000 anskigg 40,000 shares of our Class A common stocidtition, we may be required to pay a
contingent purchase price for any of the threes/éalowing the acquisition in which certain eamértargets are achieved. We have also
agreed to a one-time issuance of additional untexgid shares to the sellers in accordance withnaufia if, during the 90 days following the
applicable lock-up period, the average value of@iass A common stock during such 90 days declweésy an average of $3.17 per share.

On October 26, 2004, we entered into the Octob84 Ryivate Placement with an investor whereby wadd 282,776 unregistered shares of
Class A common stock at $3.89 per share to thestovefor gross proceeds of $1.1million. Theseeshaarry piggyback and demand
registration rights. We realized net proceeds giraximately $1.023 million, which were used for fheerSat Acquisition and for working
capital. The investors exercised their piggybadjisteation rights and we registered the resaldlafahe 282,776 shares of Class A common
stock by filing on a Form S-3 which was declarefg@@fve by the SEC on March 21, 2005.

On July 2, 2004, we received notice that certag@itors of one of our data center customers nanwd&tgence filed an involuntary
bankruptcy petition against NorVergence. On July2DD4, NorVergence agreed to the entry of an aydemting relief under Chapter 11 of
the United States Bankruptcy Code and then cormyéhe Chapter 11 reorganization to Chapter 7 ligiiieh. We also have a first security
interest in NorVergence accounts receivable. Onag26, 2005 the bankruptcy court approved a mdto the trustee to pay us $121,000
for past due accounts receivable, and on Februdar2a05 we received the payment. As of June 305,208 collected approximately $4,000
of its claim against the customer accounts recédvabd we had received commitments from Norvergenstomers for approximately
$20,000 in future payments.

On June 4, 2004, we concluded the June 2004 Pitatement with several investors whereby we is4u2t7,500 unregistered shares of
Class A common stock at a sale price of $4.00 Ipares The total net proceeds, including fees apermses to register the securities, were
$4.0 million, which is being used for capital intregnts and working capital. We also issued to itoaresand to the investment firm in the
June 2004 Private Placement warrants to purchase a
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total of 304,375 shares of our Class A common s&@n exercise price of $4.80 per share, whiclamecexercisable upon receipt. We
agreed to file a registration statement for thaleesf these shares and the shares underlyingahamis with the SEC by filing a Form SB-2
on or before July 5, 2004. We filed the Form SBa2Jaly 2, 2004, and the Form SB-2 was declarea@ffeby the SEC on July 20, 2004. As
of June 30, 2005, 291,875 Private Placement Warraete exercised.

On March 24, 2004, we refinanced $4.2 million agate principal amount (plus accrued and unpaidéstgof 5-Year Notes pursuant to an
exchange offer (the "Exchange Offer"). In exchafugehose notes, we issued 707,477 unregisterag@slof our Class A common stock and
$1.7 million aggregate principal amount of Conv#eiNotes which, as of June 30, 2005, were corblerinto a maximum of 312,476 shares
of our Class A common stock. As of June 30, 200pnmcipal has been repaid.

Following the completion of the Exchange Offer imif¢h 2004, the holders of the $3.0 million of Hald SW acquisition notes, and
$220,000 aggregate principal amount of 5-Year Natkested not to parcipate in the Exchange Offeduly 2004, we made early principal
repayments for $70,000 on the 5-year Notes.

On March 29, 2004, we acquired certain assets fhenBoeing Company for use in AccessDM's digitakaia business. In connection with
this acquisition we issued a 4-year non-intereatihg note for $1.8 million with equal repayment$450,000 due each year beginning in
April 2005. In addition, at any time during the @8y period beginning March 29, 2005, Boeing cahitseb3,534 unregistered shares of our
Class A common stock to us for $250,000 in casle. 9day period expired on June 29, 2005 and Ba#dhgot required the Company to
repurchase the shares.

We agreed upon the completion of the IPO in Nover26@3 to pay the lead underwriter an advisoryofe®4,167 per month for the 12-
month period beginning upon the completion of @1 In November 2004 the lead underwriter recethiedinal payment for its advisory
service fees.

On November 3, 2003, we acquired all of the outlitamcapital stock of Hollywood SW. In connectioitiwthis acquisition, we issued $3.0
million aggregate principal amount of 8% promissooges to the sellers ("HS Notes"), which are sed@and senior, with certain exceptions,
to all indebtedness during their five year termr Ghbligations to repay the HS Notes and to payaduditional purchase price is secured by a
pledge of all of Hollywood SW's capital stock angy alistributions and proceeds there from, excegitwe are permitted to receive cash
distributions from Hollywood SW to the extent tisaich distributions do not exceed Hollywood SW'hdéswy from operations. As of June
30, 2005, the principal balance of the HS Notekig million.

As of June 30, 2005, we had cash and cash equisaéf1.7 million, respectively. Our working capitleficiency at June 30, 2005 was
$551,000.

Our operating activities resulted in net cash owtl of ($1.0) and ($2.0) million for the three mwended June 30, 2004 and 2005,
respectively. The increase in cash outflow was arily due to an increased net loss from operations.

Investing activities used net cash of $197,000%4%5,000 for the three months ended June 30, 2002@05, respectively. The increase
primarily due to various purchases of computer @heér equipment, primarily to support our digitadeama and managed services businesses
We anticipate that we will experience an increaseur capital expenditures consistent with thecgpdited growth in our operations,
infrastructure and personnel.

Net cash provided by financing activities of $4.ion for the three months ended June 30, 2004 pvasarily due to the June 2004 Privi
Placement, less repayments of notes payable aiitdldepse obligations. Net cash used by finaneictiyities of $659,000 for the three
months ended June 30, 2005 was primarily due toethb@yments of notes payable, capital lease oldiggtoffset slightly by net proceeds
from issuance of common stock.

We have acquired property and equipment under teng-capital lease obligations that expire at wegidates through July 2022. As of June
30, 2005, we had an outstanding balance of $6.8milin capital lease obligations. All our capitehse obligations are secured by equipment
at the following locations and in the following peipal amounts: at the Pavilion Theatre, buildiagd and improvements for $6.1 million; at
FiberSat, certain computer and Satellite equiprfar$248,000; at our executive offices, telephogeigment in the remaining principal
amount of $17,000, and computer equipment for mdé¢anaged Service's operations of $11,000. As 1oé B0, 2005, minimum future capital
lease payments (including interest)talling $19.8iom, are due as follows: $1.4 million for the twe months ending June 30, 2006, $1.1
million for each twelve month period ending frornéw30, 2007 through June 30, 2010, and $13.9 mithereafter (in total). During the thi
months ended June 30, 2004 and 2005, we maderepdyments of $159,000 and $70,000 on capital $easspectively, in order to achieve
interest savings and aid future cash flow.

Following the completion of the Exchange Offer imf¢h 2004, the holders of the $3.0 million of Halod SW acquisition notes, and
$220,000 aggregate principal amount of 5-Year Natkested not to participate in the Exchange Offeduly 2004, we made early principal
repayments for $70,000 on the 5-Year Notes.

Other significant commitments consist of obligaiamder non-cancelable operating leases totaled $dilion as of June 30, 2005 and are
payable in varying monthly installments through 204As of June 30, 2005, minimum future operatirasepayments for the twelve months
ending June 30, 2006, 2007, 2008, 2009, 2010 addfter (in total) were $2.5 million, $2.4 millig2.3 million, $2.3 million, 1.7 million



and $3.9 million, respectively.
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In May 2004, we entered into an agreement withhilder of 750,000 shares of AccessDM's common stookxchange all of its shares for
31,300 unregistered Class A Shares. As a resthiediransaction, AccessIT holds 100% of Accessdiamon stock.

In August 2004, our Board of Directors authorizied tepurchase of up to 100,000 shares of Classvhmm stock. The shares will be
purchased at prevailing prices from time-to-timétie open market depending on market conditionso#imer factors. Through June 2005 the
Company has purchased 51,440 shares for a totehase price of $172,000 at an average purchase @ri3.34 per share. As of June 30,
2005, an additional 48,560 shares of Class A comstmek may be repurchased.

During the three months ended June 30, 2004 and, 280 have incurred losses of $965,000 and $2 lomilrespectively, and cash outflows
from operating activities of $1.0 million and $2rfillion, respectively. In addition, we have an atelated deficit of $24.0 million as of June
30, 2005. Furthermore, we have total debt senggeirements totaling $1.6 million for the twelve mtizs beginning in June 2005.

Management expects that we will continue to geresptrating losses for the foreseeable future @depreciation and amortization, resei
and development, the continued efforts relatethédadentification of acquisition targets, marketangd promotional activities and the
development of relationships with other busines8estain of these costs could be reduced if workgjtal decreased. We may attempt to
raise additional capital from various sources tduffe acquisitions or for working capital as neeegsbut there is no assurance that such
financing will be completed as contemplated or uridems acceptable to us, or our existing sharesld-ailure to generate additional
revenues, raise additional capital or manage diso@y spending could have a material adverseetfie our ability to continue as a going
concern and to achieve our intended business dlgsct

Our management believes that the net proceedsajeddsy our financing transaction in July 2005 comabt with our cash on hand and cash
receipts from existing and the acquired operatafrthe Pavilion Theatre will be sufficient to petras to continue our operations for at least
twelve months from the date of this report.

SUBSEQUENT EVENTS

In connection with the execution of the Framewodecgement described in Note 6, in June 2005 we @tbaghird party to assist in raising
funds to purchase the equipment associated witktdimework Agreement, and for general corporatpgmes. On July 19, 2005 we sold to
certain institutional and other accredited invesiara private placement (the "July 2005 Privasec@nent") a total of 1,909,115 shares of
Class A Common Stock at $9.50 per share and war(trg "July 2005 Private Placement Warrants")uielpase up to 477,275 shares of the
Company's Class A common stock. The gross prodeeuisthe July 2005 Private Placement were $18.1lianjlprior to the placement
agent's fee and various other expenses. The Conipi@myls to use the net proceeds of the July 20@ate Placement primarily for funding
of the capital investments in the first digital @na systems contemplated in our 2,500-screen @HsX digital cinema deployment plan
announced on June 21, 2005 and for working capitdlgeneral corporate purposes. In August 200®rdered the first 100 digital cinema
system from Christie.

The July 2005 Private Placement Warrants have arcise price of $11.00 per share of Class A comstock, become exercisable on
February 18, 2006 and expire on February 18, 2Z0té Warrants are callable by us, subject to cedanditions, after the later of (i) the
seven month anniversary from the date of the Wesrand (ii) the date on which the registrationestagnt required under the registration
rights agreement referenced below is declared &fee@rovided that the trading price of our Cld&s€ommon Stock is 200% of the
applicable exercise price for 20 consecutive tradiays.

We are required to register the shares and warigsued in the July 2005 Private Placement withSieeurities and Exchange Comission by
filing a Form S-3 on or before August 20, 2005.t@@rmonetary penalties apply if we fail to fileetRorm S-3 by August 20, 2005, or the
registration statement is not declared effectivéhiwia stipulated period of time.

In July 2005, 28,325 Underwriter Warrants were eised, and we issued 28,325 shares of Class A consteck and received $171 of cash.
Also, in July 2005, 33,917 Underwriter Warrants &vexercised on a cashless basis, resulting irsgluance of 15,850 shares of Class A
Common Stock.

In August 2005, we made early repayments of theaneimg principal on the 5-Year Notes, totaling $138

In July 2005, construction of the Pavilion Theatr@hth screen was completed by the Seller, inrdece with the Pavilion asset purchase
agreement.

OFF-BALANCE SHEET ARRANGEMENTS
We are not a party to any off-balance sheet arraegés.
QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK

Our business is currently principally in the Unitethtes. As a result, our financial results areafieicted by factors such as changes in for
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currency exchange rates or economic conditionsrigign markets. We do not engage in hedging trdiosescto reduce our exposure to
changes in currency exchange rates, although g¢legraphical scope of our business broadens, welmao in the future.

Our exposure to market risk for changes in intema®ts relates primarily to the increase or deer@athe amount of interest income that we
may earn on our invested cash. Because we curr@mthot have any variable rate debt, there is sloassociated with fluctuating interest
expense. We do not plan to use any derivative ilmhimstruments. We plan to help ensure the safetypreservation of invested principal
funds by limiting default risks, market risk and@stment risk. We plan to mitigate our default tiskinvesting generally in low-risk
securities.

ITEM 3. CONTROLS AND PROCEDURES

As of the end of the period covered by this repsé,conducted an evaluation, under the supervenohwith the participation of our princif
executive officer and principal financial officexf, the effectiveness of our disclosure controls pratedures (as defined in Rules 13a-15 and
15d-15 of the Exchange Act). Based on this evadaatur principal executive officer and principalancial officer concluded that our
disclosure controls and procedures are effectianture that information required to be disclosgdin reports that we file or submit under
the Exchange Act is recorded, processed, summaaizédeported within the time periods specifiethim SEC rules and forms.

There was no change in our internal control oveairfcial reporting during our most recently compldiscal quarter that has materially
affected, or is reasonably likely to materiallyeaff, our internal controls over financial reporting

PART Il. OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS.

On July 2, 2004, we received notice that certadgitors of one of our data center customers filethaoluntary bankruptcy petition against
the customer. On July 14, 2004, the customer agretrek entry of an order granting relief under @tea 11 of the United States Bankruptcy
Code and then converted the Chapter 11 reorgamiztdiChapter 7 liquidation. As of December 31,£00e had accounts receivable of
$121,000 recorded on the unaudited ConsolidatedrBal Sheet related to this customer. We havetaécairity interest in the customer's
accounts receivable and the bankruptcy trustegeimpting to validate the amount and nature ofait@unts receivable. Based on informa
received to date, we believe that the customersuats receivable that are deemed to be colledlitdesubstantially in excess of the amounts
recorded on our unaudited Consolidated BalancetShkerefore, we believe that the amounts owedst@nd recorded on the unaudited
Consolidated Balance Sheet, will be collected.

On January 26, 2005 the bankruptcy court in theenaf Norvergence approved a motion for the tristepay the Company $121,000 for
past due accounts receivable. Additionally, the @any has been granted the right to pursue colleciidNorvergence's customer accounts
receivable. Any amounts collected will be retaibgdhe Company in settlement of its claim againstdrgence." As of June 30, 2005, we
collected approximately $4,000 of our claim agathstcustomer accounts receivable.

ITEM 5. OTHER INFORMATION.

The information required in response to this Itsraét forth in Note 12 to the Consolidated Findrigiatements contained in this Report on
Form 10-QSB, and such information is hereby incoatead herein by reference. Such description costairof the information required
hereunder.

ITEM 6. EXHIBITS
The exhibits are listed in the Exhibit Index begimnon page 24 herein.
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SIGNATURES

In accordance with the requirements of the Exchamethe Registrant caused this report to be signeits behalf by the undersigned,
thereunto duly authorized.

ACCESS INTEGRATED TECHNOLOGIES, INC.
(Registrant)

Dat e: August 15, 2005 BY: /SI A DALE MAYO

A. Dal e Mayo
Presi dent and Chief Executive O ficer and Director
(Principal Executive Oficer)

Date: August 15, 2005 BY: /S/I BRIAN D. PFLUG

Brian D. Pflug
Seni or Vice President - Accounting & Finance
(Principal Financial Oficer)
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EXHIBIT INDEX

EXHIBIT NUMBER DESCRIPTION OF DOCUMENT

31.1 Certification of Chief Executive Office
the Sarbanes-Oxley Act of 2002

31.2 Certification of Chief Financial Office
the Sarbanes-Oxley Act of 2002

32.1 Certification of Chief Executive Office
the Sarbanes-Oxley Act of 2002

32.2 Certification of Chief Financial Office
the Sarbanes-Oxley Act of 2002
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EXHIBIT 31.1

CERTIFICATION
I, A. Dale Mayo, President and Chief Executive €Hfi of Access Integrated Technologies, Inc., gethiait:
1. I have reviewed this quarterly report on ForraQd®B of Access Integrated Technologies, Inc.;

2. Based on my knowledge, this report does notaiomny untrue statement of a material fact or dmn#ttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the small business issuef,asd for, the periods presented in this
report;

4. The small business issuer's other certifyingef{s) and | are responsible for establishing mathtaining disclosure controls and
procedures (as defined in Exchange Act Rules 183a}Hnd 15d-15(e)) for the small business issudrhave:

(a) Designed such disclosure controls and procsgorecaused such disclosure controls and procsdorge designed under our supervision,
to ensure that material information relating to $heall business issuer, including its consolidatgasidiaries, is made known to us by others
within those entities, particularly during the metin which this report is being prepared,;

(b) Evaluated the effectiveness of the small bissingsuer's disclosure controls and procedurep@sgnted in this report our conclusions
about the effectiveness of the disclosure conaintsprocedures, as of the end of the period cougydlis report based on such evaluation;
and

(c) Disclosed in this report any change in the simadiness issuer's internal control over finan@glorting that occurred during the small
business issuer's most recent fiscal quarter (ttadl ®usiness issuer's fourth fiscal quarter indhge of an annual report) that has materially
affected, or is reasonably likely to materiallyeaft, the small business issuer's internal contret éinancial reporting; and

5. The small business issuer's other certifyingef{s) and | have disclosed, based on our mosntexvaluation of internal control over
financial reporting, to the small business issuaunditors and the audit committee of the smallmess issuer's board of directors (or persons
performing the equivalent functions):

(a) All significant deficiencies and material weakses in the design or operation of internal cbotrer financial reporting which are
reasonably likely to adversely affect the smallibeiss issuer's ability to record, process, sumrmaanw report financial information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a samiifiole in the small business issuer's
internal control over financial reporting.

Dat e: August 15, 2005 BY: /SI A DALE MAYO

A. Dal e Mayo
Presi dent and Chief Executive Oficer
(Principal Executive Oficer)
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EXHIBIT 31.2

CERTIFICATION
I, Brian D. Pflug, Senior Vice President-Accountigd Finance of Access Integrated Technologies, tectify that:
1. I have reviewed this quarterly report on ForraQd®B of Access Integrated Technologies, Inc.;

2. Based on my knowledge, this report does notaiominy untrue statement of a material fact or dn#ttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the small business issuef,asd for, the periods presented in this
report;

4. The small business issuer's other certifyingef{s) and | are responsible for establishing mathtaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a)Hnd 15d-15(e)) for the small business issudrhave:

(a) Designed such disclosure controls and procsgorecaused such disclosure controls and procsdorge designed under our supervision,
to ensure that material information relating to $heall business issuer, including its consolidatgasidiaries, is made known to us by others
within those entities, particularly during the metin which this report is being prepared,;

(b) Evaluated the effectiveness of the small bissingsuer's disclosure controls and procedurep@sgnted in this report our conclusions
about the effectiveness of the disclosure contintsprocedures, as of the end of the period courydlis report based on such evaluation;
and

(c) Disclosed in this report any change in the simadiness issuer's internal control over finan@glorting that occurred during the small
business issuer's most recent fiscal quarter (ttadl ®usiness issuer's fourth fiscal quarter indhge of an annual report) that has materially
affected, or is reasonably likely to materiallyeaft, the small business issuer's internal contret éinancial reporting; and

5. The small business issuer's other certifyingef{s) and | have disclosed, based on our mosntexvaluation of internal control over
financial reporting, to the small business issuaunditors and the audit committee of the smallmess issuer's board of directors (or persons
performing the equivalent functions):

(a) All significant deficiencies and material weakses in the design or operation of internal cbotrer financial reporting which are
reasonably likely to adversely affect the smallibeiss issuer's ability to record, process, sumrmaanw report financial information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a samiifiole in the small business issuer's
internal control over financial reporting.

Dat e: August 15, 2005 BY: /S/I BRIAN D. PFLUG

Brian D. Pflug
Seni or Vice President - Accounting and Finance
(Principal Financial Oficer)
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EXHIBIT 32.1

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

In connection with the Quarterly Report on FormQ8B of Access Integrated Technologies, Inc. (theni@any") for the period ended June
30, 2005 as filed with the SEC (the "Report"), timelersigned, in the capacity and on the date itetichelow, hereby certifies pursuant to 18
U.S.C. Section 1350, as adopted pursuant to Se@fi6rof the Sarbanes-Oxley Act of 2002, that tokhiswledge:

1. The Report fully complies with the requiremenft$Section 13(a) or 15(d) of the Securities ExcleaAgt of 1934; and

2. The information contained in the Report fairhegents, in all material respects, the financialdition and results of operation of the
Company

Dat e: August 15, 2005 BY: /SI A DALE MAYO

A. Dal e Mayo
Presi dent and Chi ef Executive O ficer
(Principal Executive Oficer)
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EXHIBIT 32.2

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

In connection with the Quarterly Report on FormQ8B of Access Integrated Technologies, Inc. (theni@any") for the period ended June
30, 2005 as filed with the SEC (the "Report"), timelersigned, in the capacity and on the date itetichelow, hereby certifies pursuant to 18
U.S.C. Section 1350, as adopted pursuant to Se@fi6rof the Sarbanes-Oxley Act of 2002, that tokhiswledge:

1. The Report fully complies with the requiremenft$Section 13(a) or 15(d) of the Securities ExcleaAgt of 1934; and

2. The information contained in the Report fairhegents, in all material respects, the financialdition and results of operation of the
Company

Dat e: August 15, 2005 BY: /S/I BRIAN D. PFLUG

Brian D. Pflug
Seni or Vice President - Accounting and Finance
(Principal Financial Oficer)
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EXHIBIT 31.1

CERTIFICATION
I, A. Dale Mayo, President and Chief Executive €Hfi of Access Integrated Technologies, Inc., gethiait:
1. I have reviewed this quarterly report on ForraQd®B of Access Integrated Technologies, Inc.;

2. Based on my knowledge, this report does notaiomny untrue statement of a material fact or dmn#ttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the small business issuef,asd for, the periods presented in this
report;

4. The small business issuer's other certifyingef{s) and | are responsible for establishing mathtaining disclosure controls and
procedures (as defined in Exchange Act Rules 183a}Hnd 15d-15(e)) for the small business issudrhave:

(a) Designed such disclosure controls and procsgorecaused such disclosure controls and procsdorge designed under our supervision,
to ensure that material information relating to $heall business issuer, including its consolidatgasidiaries, is made known to us by others
within those entities, particularly during the metin which this report is being prepared,;

(b) Evaluated the effectiveness of the small bissingsuer's disclosure controls and procedurep@sgnted in this report our conclusions
about the effectiveness of the disclosure conaintsprocedures, as of the end of the period cougydlis report based on such evaluation;
and

(c) Disclosed in this report any change in the simadiness issuer's internal control over finan@glorting that occurred during the small
business issuer's most recent fiscal quarter (ttadl ®usiness issuer's fourth fiscal quarter indhge of an annual report) that has materially
affected, or is reasonably likely to materiallyeaft, the small business issuer's internal contret éinancial reporting; and

5. The small business issuer's other certifyingef{s) and | have disclosed, based on our mosntexvaluation of internal control over
financial reporting, to the small business issuaunditors and the audit committee of the smallmess issuer's board of directors (or persons
performing the equivalent functions):

(a) All significant deficiencies and material weakses in the design or operation of internal cbotrer financial reporting which are
reasonably likely to adversely affect the smallibeiss issuer's ability to record, process, sumrmaanw report financial information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a samiifiole in the small business issuer's
internal control over financial reporting.

Dat e: August 15, 2005 BY: /SI A DALE MAYO

A. Dal e Mayo
Presi dent and Chief Executive Oficer
(Principal Executive Oficer)
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EXHIBIT 31.2

CERTIFICATION
I, Brian D. Pflug, Senior Vice President-Accountigd Finance of Access Integrated Technologies, tectify that:
1. I have reviewed this quarterly report on ForraQd®B of Access Integrated Technologies, Inc.;

2. Based on my knowledge, this report does notaiominy untrue statement of a material fact or dn#ttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the small business issuef,asd for, the periods presented in this
report;

4. The small business issuer's other certifyingef{s) and | are responsible for establishing mathtaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a)Hnd 15d-15(e)) for the small business issudrhave:

(a) Designed such disclosure controls and procsgorecaused such disclosure controls and procsdorge designed under our supervision,
to ensure that material information relating to $heall business issuer, including its consolidatgasidiaries, is made known to us by others
within those entities, particularly during the metin which this report is being prepared,;

(b) Evaluated the effectiveness of the small bissingsuer's disclosure controls and procedurep@sgnted in this report our conclusions
about the effectiveness of the disclosure contintsprocedures, as of the end of the period courydlis report based on such evaluation;
and

(c) Disclosed in this report any change in the simadiness issuer's internal control over finan@glorting that occurred during the small
business issuer's most recent fiscal quarter (ttadl ®usiness issuer's fourth fiscal quarter indhge of an annual report) that has materially
affected, or is reasonably likely to materiallyeaft, the small business issuer's internal contret éinancial reporting; and

5. The small business issuer's other certifyingef{s) and | have disclosed, based on our mosntexvaluation of internal control over
financial reporting, to the small business issuaunditors and the audit committee of the smallmess issuer's board of directors (or persons
performing the equivalent functions):

(a) All significant deficiencies and material weakses in the design or operation of internal cbotrer financial reporting which are
reasonably likely to adversely affect the smallibeiss issuer's ability to record, process, sumrmaanw report financial information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a samiifiole in the small business issuer's
internal control over financial reporting.

Dat e: August 15, 2005 BY: /S/I BRIAN D. PFLUG

Brian D. Pflug
Seni or Vice President - Accounting and Finance
(Principal Financial Oficer)
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EXHIBIT 32.1

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

In connection with the Quarterly Report on FormQ8B of Access Integrated Technologies, Inc. (theni@any") for the period ended June
30, 2005 as filed with the SEC (the "Report"), timelersigned, in the capacity and on the date itetichelow, hereby certifies pursuant to 18
U.S.C. Section 1350, as adopted pursuant to Se@fi6rof the Sarbanes-Oxley Act of 2002, that tokhiswledge:

1. The Report fully complies with the requiremenft$Section 13(a) or 15(d) of the Securities ExcleaAgt of 1934; and

2. The information contained in the Report fairhegents, in all material respects, the financialdition and results of operation of the
Company

Dat e: August 15, 2005 BY: /SI A DALE MAYO

A. Dal e Mayo
Presi dent and Chi ef Executive O ficer
(Principal Executive Oficer)
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EXHIBIT 32.2

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

In connection with the Quarterly Report on FormQ8B of Access Integrated Technologies, Inc. (theni@any") for the period ended June
30, 2005 as filed with the SEC (the "Report"), timelersigned, in the capacity and on the date itetichelow, hereby certifies pursuant to 18
U.S.C. Section 1350, as adopted pursuant to Se@fi6rof the Sarbanes-Oxley Act of 2002, that tokhiswledge:

1. The Report fully complies with the requiremenft$Section 13(a) or 15(d) of the Securities ExcleaAgt of 1934; and

2. The information contained in the Report fairhegents, in all material respects, the financialdition and results of operation of the
Company

Dat e: August 15, 2005 BY: /S/I BRIAN D. PFLUG

Brian D. Pflug
Seni or Vice President - Accounting and Fi nance
(Principal Financial Oficer)
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