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

SCHEDULE 13D

Under the Securities Exchange Act of 1934
(Amendment No._ )*

Cinedigm Digital Cinema Corp.
(f/k/a Access Integrated Technologies, Inc.)

(Name of Issuer)

Class A Common Stock, par value $.001 per share
(Title of Class of Securities)

004329108
(CUSIP Number)

Barbara Parker
Sageview Capital LP
55 Railroad Avenue

Greenwich, CT 06830
Tel. No.: 203-625-4230

with a copy to

Chad Skinner
Simpson Thacher & Bartlett LLP
2550 Hanover Street
Palo Alto, California 94304

(Name, Address and Telephone Number of Person Authiaed to Receive Notices and Communications)

September 30, 2009
(Date of Event Which Requires Filing of this Staterant)

If the filing person has previously filed a staterhen Schedule 13G to report the acquisition th#hé subject of this Schedule 13D, and is
filing this schedule because of §8240.13d-1(e), 23d@-1(f) or 240.13d-1(g), check the following bok]

Note: Schedules filed in paper format shall includégaad original and five copies of the scheduleluding all exhibits. See §240.13d-7
for other parties to whom copies are to be sent.

* The remainder of this cover page shall be filletifoua reporting person’s initial filing on thisrim with respect to the subject class of
securities, and for any subsequent amendment oamgainformation which would alter disclosures po®d in a prior cover pag

The information required on the remainder of thiger page shall not be deemed to be “filed” forphepose of Section 18 of the Securities
Exchange Act of 1934 (“Act”) or otherwise subjeatie liabilities of that section of the Act buiadithe subject to all other provisions of the

Act (however, see the Note:
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1 NAMES OF REPORTING PERSON

Sageview Capital Master, L.P

2 | CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
(@) X (b) O

3 SEC USE ONLY

4 SOURCE OF FUNDS
wC

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS RBGRED PURSUANT TO ITEM 2(d) OR 2(e)
O

6 CITIZENSHIP OR PLACE OF ORGANIZATION

Cayman Islands

SOLE VOTING POWER
7
NUMBER OF 16,000,000
SHARES SHARED VOTING POWER
BENEFICIALLY |8
OWNED BY 0
EACH SOLE DISPOSITIVE POWER
REPORTING |9
PERSON 16,000,00(
WITH 1d SHARED DISPOSITIVE POWER
0
11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTNG PERSON
16,000,00(
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLDES CERTAIN SHARES
O
13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
36.3%t
14 TYPE OF REPORTING PERSON
PN

t The percentage of the class of Class A Common Stqiesented by the shares that are subject t&thisdule 13D is based on an
aggregate of 28,020,060 shares of Class A Comnmk $utstanding as of August 11, 2009, which figareased on information set fo
in the Issue’'s Quarterly Report on Form -Q for the fiscal quarter ended June 30, 2009 dad &n August 12, 200!
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1 NAMES OF REPORTING PERSON

Sageview Capital Partners (A), L.P
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP

(@) X (b) O
3 | SEC USE ONLY

4 SOURCE OF FUNDS

Not Applicable
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS RB@RED PURSUANT TO ITEM 2(d) OR 2(e)

O
6 CITIZENSHIP OR PLACE OF ORGANIZATION

Cayman Islands

SOLE VOTING POWER
7
NUMBER OF 0
SHARES SHARED VOTING POWER
BENEFICIALLY |8
OWNED BY 16,000,000
EACH SOLE DISPOSITIVE POWER
REPORTING |9
PERSON 0
WITH 1d SHARED DISPOSITIVE POWER
16,000,000
11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTNG PERSON
16,000,00(
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLDES CERTAIN SHARES
O
13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
36.3%t
14 TYPE OF REPORTING PERSON
PN

t The percentage of the class of Class A Common Stqiesented by the shares that are subject t&thisdule 13D is based on an
aggregate of 28,020,060 shares of Class A Comnmk $utstanding as of August 11, 2009, which figareased on information set fo
in the Issue’'s Quarterly Report on Form -Q for the fiscal quarter ended June 30, 2009 dad &n August 12, 200!
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1 NAMES OF REPORTING PERSON

Sageview Capital Partners (B), L.P
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP

(@) X (b) O
3 | SEC USE ONLY

4 SOURCE OF FUNDS

Not Applicable
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS RB@RED PURSUANT TO ITEM 2(d) OR 2(e)

O
6 CITIZENSHIP OR PLACE OF ORGANIZATION

Cayman Islands

SOLE VOTING POWER
7
NUMBER OF 0
SHARES SHARED VOTING POWER
BENEFICIALLY |8
OWNED BY 16,000,000
EACH SOLE DISPOSITIVE POWER
REPORTING |9
PERSON 0
WITH 1d SHARED DISPOSITIVE POWER
16,000,000
11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTNG PERSON
16,000,00(
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLDES CERTAIN SHARES
O
13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
36.3%t
14 TYPE OF REPORTING PERSON
PN

t The percentage of the class of Class A Common Stqiesented by the shares that are subject t&thisdule 13D is based on an
aggregate of 28,020,060 shares of Class A Comnmk $utstanding as of August 11, 2009, which figareased on information set fo
in the Issue’'s Quarterly Report on Form -Q for the fiscal quarter ended June 30, 2009 dad &n August 12, 200!
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1 NAMES OF REPORTING PERSON

Sageview Partners (C) (Master), L.P
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP

(@) X (b) O
3 | SEC USE ONLY

4 SOURCE OF FUNDS

Not Applicable
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS RB@RED PURSUANT TO ITEM 2(d) OR 2(e)

O
6 CITIZENSHIP OR PLACE OF ORGANIZATION

Cayman Islands

SOLE VOTING POWER
7
NUMBER OF 0
SHARES SHARED VOTING POWER
BENEFICIALLY |8
OWNED BY 16,000,000
EACH SOLE DISPOSITIVE POWER
REPORTING |9
PERSON 0
WITH 1d SHARED DISPOSITIVE POWER
16,000,000
11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTNG PERSON
16,000,00(
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLDES CERTAIN SHARES
O
13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
36.3%t
14 TYPE OF REPORTING PERSON
PN

t The percentage of the class of Class A Common Stqiesented by the shares that are subject t&thisdule 13D is based on an
aggregate of 28,020,060 shares of Class A Comnmk $utstanding as of August 11, 2009, which figareased on information set fo
in the Issue’'s Quarterly Report on Form -Q for the fiscal quarter ended June 30, 2009 dad &n August 12, 200!
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1 NAMES OF REPORTING PERSON

Sageview Capital GenPar, Ltd
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP

(@) X (b) O
3 | SEC USE ONLY

4 SOURCE OF FUNDS

Not Applicable
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS RB@RED PURSUANT TO ITEM 2(d) OR 2(e)

O
6 CITIZENSHIP OR PLACE OF ORGANIZATION

Cayman Islands

SOLE VOTING POWER
7
NUMBER OF 16,000,000
SHARES SHARED VOTING POWER
BENEFICIALLY |8
OWNED BY 0
EACH SOLE DISPOSITIVE POWER
REPORTING |9
PERSON 16,000,00(
WITH 1d SHARED DISPOSITIVE POWER
0
11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTNG PERSON
16,000,00(
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLDES CERTAIN SHARES
O
13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
36.3%t
14 TYPE OF REPORTING PERSON
00

t The percentage of the class of Class A Common Stqiesented by the shares that are subject t&thisdule 13D is based on an
aggregate of 28,020,060 shares of Class A Comnmk $utstanding as of August 11, 2009, which figareased on information set fo
in the Issue’'s Quarterly Report on Form -Q for the fiscal quarter ended June 30, 2009 dad &n August 12, 200!
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1 NAMES OF REPORTING PERSON

Sageview Capital GenPar, L.P
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP

(@) X (b) O
3 | SEC USE ONLY

4 SOURCE OF FUNDS

Not Applicable
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS RB@RED PURSUANT TO ITEM 2(d) OR 2(e)

O
6 CITIZENSHIP OR PLACE OF ORGANIZATION

Delaware
SOLE VOTING POWER
7
NUMBER OF 16,000,000
SHARES SHARED VOTING POWER
BENEFICIALLY |8
OWNED BY 0
EACH SOLE DISPOSITIVE POWER
REPORTING |9
PERSON 16,000,00(
WITH 1d SHARED DISPOSITIVE POWER
0
11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTNG PERSON
16,000,00(
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLDES CERTAIN SHARES
O
13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
36.3%t
14 TYPE OF REPORTING PERSON
PN

t The percentage of the class of Class A Common Stqiesented by the shares that are subject t&thisdule 13D is based on an
aggregate of 28,020,060 shares of Class A Comnmk $utstanding as of August 11, 2009, which figareased on information set fo
in the Issue’'s Quarterly Report on Form -Q for the fiscal quarter ended June 30, 2009 dad &n August 12, 200!
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1 NAMES OF REPORTING PERSON

Sageview Capital MGP, LLC

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP

(a) X (b) O

3 SEC USE ONLY

4 SOURCE OF FUNDS

Not Applicable

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS RBGRED PURSUANT TO ITEM 2(d) OR 2(e)
O

6 CITIZENSHIP OR PLACE OF ORGANIZATION

Delaware
SOLE VOTING POWER
7
NUMBER OF 16,000,000
SHARES SHARED VOTING POWER
BENEFICIALLY |8
OWNED BY 0
EACH SOLE DISPOSITIVE POWER
REPORTING |9
PERSON 16,000,00(
WITH 1d SHARED DISPOSITIVE POWER
0
11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTNG PERSON
16,000,00(
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLDES CERTAIN SHARES
O
13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
36.3%t
14 TYPE OF REPORTING PERSON
00

t The percentage of the class of Class A Common Stqiesented by the shares that are subject t&thisdule 13D is based on an
aggregate of 28,020,060 shares of Class A Comnmk $utstanding as of August 11, 2009, which figareased on information set fo
in the Issue’'s Quarterly Report on Form -Q for the fiscal quarter ended June 30, 2009 dad &n August 12, 200!
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1 NAMES OF REPORTING PERSON
Edward A. Gilhuly

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP

(a) X (b) O

3 SEC USE ONLY

4 SOURCE OF FUNDS

Not Applicable

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS RBGRED PURSUANT TO ITEM 2(d) OR 2(e)
O

6 CITIZENSHIP OR PLACE OF ORGANIZATION

United States

SOLE VOTING POWER
7

NUMBER OF 0

SHARES SHARED VOTING POWER
BENEFICIALLY |8
OWNED BY 16,000,000

EACH SOLE DISPOSITIVE POWER
REPORTING (9
PERSON 0

WITH 1d SHARED DISPOSITIVE POWER

16,000,000

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORNG PERSON

16,000,00(

12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLDES CERTAIN SHARES
O

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
36.3%

14 TYPE OF REPORTING PERSON

IN

t The percentage of the class of Class A Common Stqiesented by the shares that are subject t&thisdule 13D is based on an
aggregate of 28,020,060 shares of Class A Comnmk $utstanding as of August 11, 2009, which figareased on information set fo
in the Issue’'s Quarterly Report on Form -Q for the fiscal quarter ended June 30, 2009 dad &n August 12, 200!
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1 NAMES OF REPORTING PERSON

Scott M. Stuart

2 | CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
(@) X (b) O

3 SEC USE ONLY

4 SOURCE OF FUNDS

Not Applicable

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS RBGRED PURSUANT TO ITEM 2(d) OR 2(e)
O

6 CITIZENSHIP OR PLACE OF ORGANIZATION

United States

SOLE VOTING POWER
7

NUMBER OF 0

SHARES SHARED VOTING POWER

BENEFICIALLY |8
OWNED BY 16,000,000

EACH SOLE DISPOSITIVE POWER
REPORTING (9
PERSON 0

WITH 1d SHARED DISPOSITIVE POWER

16,000,000

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORNG PERSON

16,000,00(

12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLDES CERTAIN SHARES
O

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
36.3%

14 TYPE OF REPORTING PERSON

IN

t The percentage of the class of Class A Common Stqiesented by the shares that are subject t&thisdule 13D is based on an
aggregate of 28,020,060 shares of Class A Comnmk $utstanding as of August 11, 2009, which figareased on information set fo
in the Issue’'s Quarterly Report on Form -Q for the fiscal quarter ended June 30, 2009 dad &n August 12, 200!
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Item 1. Security and Issuer.

This Schedule 13D relates to the Class A CommookStar value $0.001 per share (“Class A Commouk8}pof Cinedigm Digital
Cinema Corp (f/lk/a Access Integrated Technolodies), a Delaware corporation (the “Issuer”), hayits principal executive offices at 55
Madison Avenue, Suite 300, Morristown, New Jerse9aD.

Item 2. Identity and Background.

(a) This Schedule 13D is being filed on behalf adleof the following persons (each a “ReportingsBet and collectively, the
“Reporting Persons”): (i) Sageview Capital MasteB. (“Sageview Master”); (ii) Sageview Capital Pars (A), L.P. (“Sageview (A)");
(iii) Sageview Capital Partners (B), L.P. (“Sagavi(B)"); (iv) Sageview Partners (C) (Master), L(FSageview (C)"); (v) Sageview Capital
GenPar, Ltd. (“Sageview Ltd"); (vi) Sageview CapiBenPar, L.P. (“Sageview GenPar"); (vii) Sageviéapital MGP, LLC (“Sageview
MGP"); (viii) Edward A. Gilhuly; and (ix) Scott MStuart.

(b), (c) and (f). (i) Sageview Master is a Caymsiarids exempted limited partnership formed in otdemgage in the acquiring, hold
and disposing of investments in various companibs.principal business office of Sageview Masté&g5dRailroad Avenue, Greenwich,
Connecticut 06830.

(i) Each of Sageview (A), Sageview (B) and Sagem€) (collectively, the “Shareholders”) are Caynialands exempted limited
partnerships formed to act collectively as hold#rs00% of the interest in Sageview Master. Tha@pal business office of each of the
Shareholders is 55 Railroad Avenue, Greenwich, €cticut 06830. Sageview Ltd is the sole generahpaiof each of the Shareholders (see
Item (iv) below).

(iii) Sageview Ltd is a Cayman Islands exemptedtéohliability company formed to act as the gengaatner of each of the
Shareholders. The principal business office of SiegelLtd is 55 Railroad Avenue, Greenwich, Conmagti06830.

(iv) Sageview GenPar is a Delaware limited partmeréormed to be the sole owner of Sageview Ltd phiecipal business office of
Sageview GenPar is 55 Railroad Avenue, Greenwiohn€cticut 06830. Sageview MGP is the general padhSageview GenPar (see
paragraph (v) below).

(v) Sageview MGP is a Delaware limited liabilitymapany formed to act as the general partner of Sage@enPar. The principal
business office of Sageview MGP is 55 Railroad AxerGreenwich, Connecticut 06830. The managing meesrdind controlling persons of
Sageview MGP are Scott M. Stuart and Edward A. @yllisee paragraphs (vi) and (vii) below).

(vi) Mr. Gilhuly is a managing member and contradliperson of Sageview MGP. Mr. Gilhuly is a Unit&dtes citizen whose business
address is c/o Sageview Capital LP, 245 Lytton /Augte 250, Palo Alto, California 94301. Mr. Gilkid principal occupation is to act as Co-
President of Sageview Management, LLC.

(vii) Mr. Stuart is a managing member and contngjlperson of Sageview MGP. Mr. Stuart is a UnitedeS citizen whose business
address is 55 Railroad Avenue, Greenwich, Conngddig830. Mr. Stuart’s principal occupation is th as Co-President of Sageview
Management, LLC.

(d) and (e). During the past five years, no Repgri?erson and, to the best knowledge of each Regdrerson, no person otherwise
identified in response to Item 2, has been condigtea criminal proceeding (excluding traffic vittans or similar misdemeanors) or was a
party to a civil proceeding of a judicial or adnsimative body of competent jurisdiction and assulteof which any such person was or is
subject to a judgment, decree or final order emjgjriuture violations of, or prohibiting or mandagi activities subject to, federal or state
securities laws or finding any violation with resp# such laws.

ltem 3. Source and Amount of Funds or Other Consideration

The funds used in connection with the purchasbethares of Class A Common Stock were $75,00@00These funds were
provided by general funds available to Sageviewtbfa
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Item 4. Purpose of Transaction.

On August 11, 2009 the Issuer entered into a SEEuPurchase Agreement (the “Purchase Agreementti)Sageview Master (togett
with its permitted transferees, “Sageview Capitalijl, pursuant thereto, issued to Sageview MajtBefior Secured Notes in an aggregate
principal amount of $75,000,000 (the “Notes”) afipvfarrants (the “Warrants”) to purchase an aggte®f 16,000,000 shares of Class A
Common Stock (the “Warrant Shares”) at an exenigz of $1.37 per share (collectively, the “Prevélacement”).

The Issuer used the proceeds of the Private Platgmeamong other things, (i) repurchase and daikef the Issuer’s outstanding
10% senior notes (“2007 Notes”) for $42,500,008e0ting a purchase price of approximately 77.3%heforiginal principal amount of the
2007 Notes, and (ii) contribute $5,000,000 to #muér’'s subsidiary, Christie/AlX, Inc. (“Christidl®), to permit Christie/AlX to prepay
$5,000,000 of outstanding loans under the Crediefgent, dated as of August 1, 2006 (as amendedGi Credit Facility”), between
Christie/AlX, the lenders party thereto and Gené&tattric Capital Corporation, as administrativeraig

The Purchase Agreement provides, subject to cdrtieficial ownership thresholds described in gred¢tail below, the Majority
Holders (as defined below) with certain rights tominate directors to and/or have non-voting obgsrattend meetings of the board of
directors of the Issuer (the “Board”). For the msgs of this description of the Purchase Agreentlieatterm “Majority Holders” refers to the
holder(s) of a majority of the aggregate princigaldount of the Notes then outstanding, unless kess$10 million in aggregate principal
amount of the Notes remains outstanding, in whadecthe term “Majority Holdersheans the beneficial owners of a majority of thernafat
Shares.

The Majority Holders are entitled to the followiBgard representation rights:

. if Sageview Capital beneficially owns less tharethmillion, but at least one million, shares of€sl& Common Stock (including,
without limitation, any shares of Class A CommoacRtissuable upon the exercise of any unexercisadafts), then the
Majority Holder(s) are entitled to designate one-voting observer to the Boar

. if Sageview Capital beneficially owns at least ¢hmaillion shares of Class A Common Stock (inclugiwg@hout limitation, any
shares of Class A Common Stock issuable upon tbeeise of any unexercised Warrants), then the pridiet point does not
apply and the Majority Holder(s) are entitled tsigaate two nc-voting observers to the Boat

. if either (i) at least $10 million in the aggregaténcipal amount of the Notes remain outstandin{ipSageview Capital
beneficially owns less than three million, butesidt one million, shares of Class A Common Stoxklgeling any shares of
Class A Common Stock issuable upon the exercismyplnexercised Warrants), then the prior two bypitents do not apply and
the Majority Holders are entitled to nominate onenmber of the Board and designate one-voting observer to the Board;

. if either (i) at least $30 million in the aggregaténcipal amount of the Notes remain outstandinfipSageview Capital
beneficially owns at least three million share€tfss A Common Stock (excluding any shares of Gda€®mmon Stock issuable
upon the exercise of any unexercised Warrants), ttihe prior three bullet points do not apply ang thajority Holders are entitled
to nominate two members of the Boz

Concurrently with the Private Placement, and purst@mthe terms of the Purchase Agreement, theetdaareased the number of
members on its Board from eight (8) to nine (9) rhers and appointed the Majority Holder’s desigfehyard A. Gilhuly, to fill the
resulting vacancy. Following the vote of the Iss&sistockholders on September 30, 2009 approvind/iderity’s Holder’s right to nominate
a second member to the Board, the Issuer incraheatimber of members on its Board from nine (9¢to(10) members and appointed the
Majority Holder’s designee, Laura Nisonger Simsfiltdhe resulting vacancy. Ms. Sims is a prindipéth Sageview Capital LP. During the
period in which the Majority Holders are entitleddesignate at least one non-voting observer oiimaimat least one member to the Board,
the Issuer may not increase the size of the Baandadre than ten (10) membe
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The Notes mature on August 11, 2014 (the “Matubite”), provided that upon the satisfaction of agriconditions, the Maturity Date
may be extended until August 11, 2015 (the “Extendlaturity Date”). Interest on the Notes is 7% penum to be paid in cash only and
8% per annum to be paid, at the Issuer’s electiboash or accrued as an increase in the aggrpgatepal amount of the Notes.

The Issuer is required to make an offer to prepayNotes upon a Change of Control (as such tedafised in the Notes). Additionall
upon the consummation of any permitted refinancihhe GE Credit Facility, the Issuer is requiredrtake an offer to prepay the Notes in
the amount of the net proceeds of such refinanttiagexceeds the sum of (i) the amount requirgzhiooff the GE Credit Facility and (ii) the
amounts owed under the note issued by Christiei payable to Christie Digital Systems USA, Iicthe principal amount of $9.6
million. Such prepayments are subject to premiussed forth in the Notes. During the period froma katurity Date to the Extended
Maturity Date, if applicable, the Issuer also musipay the Notes in an amount equal to the Excash Elow (as defined in the GE Credit
Facility) of Christie/AlX.

The Issuer, at its option, may prepay the Notedui)ng the initial 18 months of their term, in amount up to 20% of the original
principal amount of the Notes plus accrued and ighipéerest without penalty and (ii) following tilsecond anniversary of issuance of the
Notes, subject to a prepayment penalty equal (X)3&6 of the principal amount prepaid if the Nades prepaid prior to the three y«
anniversary of their issuance, (y) 3.75% of thaggal amount prepaid if the Notes are prepaid aftieh third anniversary but prior to the
fourth anniversary of their issuance or (z) withpeahalty if the Notes are prepaid after such foarthiversary, plus cash in an amount equal
to the accrued and unpaid interest amount withereigp the principal amount through and including prepayment date.

The obligations under the Notes are guaranteedbly ef the Issuer’s existing and future subsidgri¢her than (i) Access Digital
Media, Inc. (“AccessDM"), (ii) Christie/AIX and itsubsidiaries, (iii) Access Digital Cinema Phas€@p. and its subsidiaries and (iv) any
subsidiaries formed after August 11, 2009 thatpairarily engaged in the financing or deploymentigfital cinema equipment (the guarai
entities, the “Guarantors”), provided that AccessBM Christie/AIX and its subsidiaries are requi@tdecome Guarantors upon the
repayment of certain indebtedness. The obligatiier the Notes, and the guarantees of those tibligaare secured by substantially all of
the assets of the Issuer and the Guarantors.

The Notes contain a number of covenants that, arotmey things, restrict, subject to certain exeepgj the Issuer’s and its subsidiaries’
ability to:

. incur additional indebtednes

. prepay indebtednes

. make investments, loans or advant

. create liens on asse

. transfer or pledge capital stock of any subsidi

. pay dividends and distribution

. sell assets

. enter into swap agreemen

. change lines of busines

. amend material agreements; ¢
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. enter into mergers or consolidatio
The Notes also contain customary affirmative comeémand events of default.

The Notes may not be transferred, sold or assiggeshgeview Capital until the earliest of the faling:
. August 11, 2011

. the consummation of a Change of Control (as defingde Notes); o

. an event of default under the Not

These transfer restrictions do not apply, howelees, transfer, sale or assignment by Sageview &@lapiits affiliates or to the Issuer or any of
the Issuer’s subsidiaries.

The Warrants are exercisable at any time, in whola part, until the seventh anniversary of trei@ce of the Warrants. If, on such
seventh anniversary, the fair market value of this€A Common Stock is less than $7.50 per sharadjusted to reflect any stock split,
reverse stock split, recapitalization or similamnigaction) and Sageview Master and its affiliatdd WVarrants exercisable for at least one
million Warrant Shares, then the holders of anthefWarrants may elect to extend the expiratioe dasuch Warrants until the tenth
anniversary of the issuance of the Warrants. Tleeotse of the Warrants may occur by the deliverthefexercise price in cash, pursuant to a
customary “cashless exercise” provision or a comtiion of the foregoing.

The exercise price and the number of Warrant Shaseable upon exercise of the Warrants are sutgjextistomary anti—dilution
adjustments, including adjustments due to the ¥atg:

. certain adjustments to the Class A Common St

. cash dividends or other distributions made to altlars of Class A Common Stoc

. the issuance by the Issuer of certain rights tballiiers of Class A Common Sto«

. the occurrence of certain specified fundamentahghs;

. certain tender or exchange offers for all or aiparbf the Common Stock; «

. the issuance or sale by the Issuer of Common Stwatonsideration per share less than the exeptise.

The Warrants and Warrant Shares may not be traadfesold or assigned by Sageview Capital untietdiest of the following (which
earliest date is referred to herein as the “TrarR&striction Termination Date”):

. August 11, 2011

. the consummation of a Change of Control (as definede Warrants); ¢

. an event of default under the Not

These transfer restrictions do not apply to traissfeales or assignments by Sageview Capital (@&achich are referred to herein as a
“Permitted Transfer”):

. to its affiliates;

. to the Issuer or any of its subsidiaries
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. pursuant to a tender offer, exchange offer, megmersolidation, reclassification, reorganizati@tapitalization or other similar
transaction in which the Isst's stockholders are offered, required or permittegarticipate as holders of capital sto

If at any time after the Transfer Restriction Taration Date and prior to August 11, 2014, Sageviapital desires to sell (other than
pursuant to a Permitted Transfer) all or any parbbthe Warrants (the “Offered Warrants”), Sagevi@apital must first give the Issuer
written notice of its desire to sell. Following egat of this notice, the Issuer will have 20 busimdays to provide to such holder a written
offer to purchase all (but not less than all) & @ffered Warrants. Sageview Capital may choosetept or reject the Issuer’s offer;
provided, however, that if Sageview Capital rejébtsIssuer’s offer, Sageview Capital may not $allOffered Warrants to a third party
unless such sale satisfies certain conditions fipddén the Warrants, including the condition tha# consideration received by Sageview
Capital must have a fair market value greater @%b of the price set forth in the Issuer’s offer.

Pursuant to the conditions to the Private Placersetforth in the Purchase Agreement, the Issuerethinto an employment
agreement, dated as of August 11, 2009, with Adanviiel, pursuant to which Mr. Mizel now servestlas Issuer’s Chief Financial Officer
and Chief Strategy Officer.

The description of the terms and conditions ofRnechase Agreement, the Notes and the Warrantsrifgeherein does not purport to
complete and is qualified in its entirety by refere to the full text of the Purchase Agreementuidetl hereto as Exhibit 2, the form of Note
included hereto as Exhibit 3 and the form of Wariaoluded hereto as Exhibit 4, each of which onmporated by reference into this Item 4.

The Reporting Persons have acquired the Class An@onStock reported herein for investment purpdsash Reporting Person
expects that it will, from time to time, review itevestment position in the Issuer and may, dependn market and other conditions and
subject to the restrictions set forth in the PusehAgreement, the Warrants, the Notes and the SthAdyreement (as defined in ltem 6
below), increase or decrease its investment pasiticthe Class A Common Stock or other securitfab® Issuer.

Whether the Reporting Persons purchase any addlitstrares of Class A Common Stock or other seeardf the Issuer or dispose of
any shares of Class A Common Stock or other séesiof the Issuer, and the amount and timing ofsargh transactions, will depend upon
the restrictions set forth in the Purchase Agredntba Warrants, the Notes and the Standstill Agesg and the Reporting Persons’
individual continuing assessments of pertinentdie;tincluding, the availability of the Class A Cmon Stock or other securities of the Issuer
for purchase at particular price levels, the Issugnd the particular Reporting Person’s businesspaospects, other business investment
opportunities available to the particular Reportigyson, economic conditions, stock market conaitiononey market conditions, the
attitudes and actions of the Board and managenié¢hédssuer, the availability and nature of oppoities to dispose of the particular
Reporting Person’interest in the Issuer, to realize trading psafit minimize trading losses, and other plans agdirements of the particul
Reporting Person. Depending upon its individuatassents of these factors from time to time, eagoRing Person may change its present
intentions as stated above, including determiningaguire additional shares of Class A Common Stoakher securities of the Issuer (by
means of open market or privately negotiated pusesior to dispose of some or all of the shar&afs A Common Stock or other securi
of the Issuer held by or under the control of sRefporting Person (by means of registered offerarggpen market or privately negotiated
sales). In addition, subject to the restrictionsbart sales set forth in the Purchase Agreemanh Reporting Person may from time to time
enter into equity swap or other derivative transast with respect to its investment in the ClasS#nmon Stock or other securities of the
Issuer.

Other than described above, the Reporting Persmn®tdhave any present plans or proposals thaeredaor would result in any of the
actions described in subparagraphs (a) througif (fem 4 of Schedule 13D, although, subject toageeements described above, the
Reporting Persons reserve the right to develop plasts and may seek to influence management ddhed with respect to the business and
affairs of the Issuer and the directors designbtethe Majority Holders may have influence over togporate activities of the Issuer,
including activities that may relate to the actiolescribed in subparagraphs (a) through (j) of Heofl Schedule 13L
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Item 5. Interest in Securities of the Issuer

All ownership percentages set forth herein assunaethere are 28,020,060 shares of Class A Comnuwk Sutstanding as of
August 11, 2009, as reported in the Issuer’s QugriReport on Form 10-Q filed with the SEC on Auglg, 2009.

(a) and (b)(i) Sageview Master may be deemed tefimally own 16,000,000 shares of Class A Commtwtl§ which are subject to
issuance upon exercise of the Warrants. The 1800Ghares of Class A Common Stock issuable uperctise of the Warrants would, as of
August 11, 2009, constitute approximately 36.3%hefClass A Common Stock outstanding upon suctcesesrSageview Master has sole
voting power and sole dispositive power over arghsshares of Class A Common Stock deemed benéfioahed by it.

(if) Sageview (A) may be deemed to beneficially ok#)000,000 shares of Class A Common Stock, whielsabject to issuance upon
exercise of the Warrants. The 16,000,000 shar€asis A Common Stock issuable upon exercise ofMthgants would, as of August 11,
2009, constitute approximately 36.3% of the Clagsoinmon Stock outstanding upon such exercise. $agd€®) has shared voting power
and shared dispositive power over any such shai@kes A Common Stock deemed beneficially ownedt.by

(iii) Sageview (B) may be deemed to beneficiallyno¥6,000,000 shares of Class A Common Stock, wénielsubject to issuance upon
exercise of the Warrants. The 16,000,000 shar€asis A Common Stock issuable upon exercise ofthgants would, as of August 11,
2009, constitute approximately 36.3% of the Clagsoimon Stock outstanding upon such exercise. $agdB) has shared voting power
and shared dispositive power over any such shdi@kles A Common Stock deemed beneficially ownedt.by

(iv) Sageview (C) may be deemed to beneficially d8r0D00,000 shares of Class A Common Stock, whietsabject to issuance upon
exercise of the Warrants. The 16,000,000 shar€dasis A Common Stock issuable upon exercise ofMthgants would, as of August 11,
2009, constitute approximately 36.3% of the Clagsommon Stock outstanding upon such exercise. $ag€C) has shared voting power
and shared dispositive power over any such shai@kles A Common Stock deemed beneficially ownedt.by

(v) Sageview Ltd may be deemed to beneficially dBrD00,000 shares of Class A Common Stock, whietsabject to issuance upon
exercise of the Warrants, by virtue of being theegal partner of each of the Shareholders. TheDDE)0O0 shares of Class A Common Stock
issuable upon exercise of the Warrants would, asugiust 11, 2009, constitute approximately 36.3%hefClass A Common Stock
outstanding upon such exercise. Sageview Ltd Hasvsting power and sole dispositive power over simgh shares of Class A Common
Stock deemed beneficially owned by it.

(vi) Sageview GenPar may be deemed to benefiaally 16,000,000 shares of Class A Common Stock,wduie subject to issuance
upon exercise of the Warrants, by virtue of belmgygole shareholder of Sageview Ltd. The 16,000sb@@es of Class A Common Stock
issuable upon exercise of the Warrants would, asugiust 11, 2009, constitute approximately 36.3%hefClass A Common Stock
outstanding upon such exercise. Sageview GenPaoftasoting power and sole dispositive power @rer such shares of Class A Common
Stock deemed beneficially owned by it.

(vii) Sageview MGP may be deemed to beneficiallynd@,000,000 shares of Class A Common Stock, wdiielsubject to issuance
upon exercise of the Warrants, by virtue of belmgdeneral partner of Sageview GenPar. The 16,00@ares of Class A Common Stock
issuable upon exercise of the Warrants would, asugiust 11, 2009, constitute approximately 36.3%hefClass A Common Stock
outstanding upon such exercise. Sageview MGP Hawsting power and sole dispositive power over smgh shares of Class A Common
Stock deemed beneficially owned by it.

(viii) As a managing member of Sageview MGP, eathessrs. Stuart and Gilhuly may be deemed to beiaél§ own any shares of
Class A Common Stock that Sageview MGP may berdifjadwn or be deemed to beneficially own. Eachhsindividual disclaims benefici
ownership of such shares. Neither the filing o$ thchedule 13D nor any of its contents shall bengéeto constitute an admission that any
Reporting Person is the beneficial owner of the @mm Stock referred to herein for purposes of Sact®(d) of the Act or for any other
purpose, and such beneficial ownership is expralistlaimed
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(c) Except as set forth in Item 4 and this Itemdne of the Reporting Persons has engaged in angaction during the past 60 days in
any shares of Class A Common Stock.

(d) Each of the Reporting Persons affirms that@es@n other than the Reporting Persons has thetdghceive or the power to direct
the receipt of dividends from, or the proceeds ftbmsale of, any of the securities of the Issaported on this Schedule 13D.

(e) Not applicable.

Item 6. Contracts, Arrangements, Understandings or Relatioships With Respect to Securities of the Issue

The information set forth in Item 4 with respecthe Purchase Agreement, the Notes and the Waiigaimisorporated into this Item 6
this reference.

Registration Rights Agreement

In connection with the Purchase Agreement, theelssaotered into a Registration Rights Agreemeriedlas of August 11, 2009 (the
“Registration Rights Agreement”), with Sageview MasThe Registration Rights Agreement provides 8sgeview Master has certain
demand and piggyback registration rights. Thesistragion rights are subject to certain customaagkout and cutback provisions, and the
Registration Rights Agreement contains customadignmification and other provisions with respecsich registration rights.

Standstill Agreement

In connection with the Purchase Agreement, theelsentered into a standstill agreement with SageMaster. Subject to certain
exceptions, the standstill agreement restricts BagreMaster and certain of its affiliates from &3quiring additional equity securities of the
Issuer (or any rights to purchase equity secujitiest would increase the beneficial ownership ofthon Stock by Sageview Master and
such affiliates to more than 42.5% of the outstagdiommon Stock plus any Warrant Shares issualale egercise of outstanding Warrants
or (ii) joining or participating in any “group” urd Section 13(d) of the Act, unless the benefigiahership of Common Stock by such group
is 42.5% or less of the outstanding Common Stoak phy Warrant Shares issuable upon exercise sfamating Warrants. The restrictions
described in this paragraph will terminate on thdiest of (i) August 11, 2001, (ii) a “Change odi@rol,” as this term is defined in the
Standstill Agreement, and (iii) an event of defaudtler the Notes.

Class B Letter Agreement

In connection with the Purchase Agreement, Mr. Ale€EMayo entered into a Letter Agreement, dateaf &aigust 11, 2009 (the “Class
B Letter Agreement”), with Sageview Master andIgseier. Pursuant to the Class B Letter AgreementMAyo agreed that, subject to
certain exceptions, so long as Sageview Mastertamdfiliates maintain a certain ownership thrddhaith respect to the common stock of
the Issuer, he will not Transfer (as defined in@ass B Letter Agreement) any Class B Common Stogkvalue $0.001 per share, of the
Issuer (the “Class B Common Stock”), unless pmosuch Transfer Mr. Mayo causes such Class B Conftaek to be converted into shares
of Class A Common Stock.

The description of the terms and conditions ofRlegistration Rights Agreement, the Standstill Agreat and the Class B Letter
Agreement set forth herein does not purport todrepete and is qualified in its entirety by refererio the full text of the Registration Rights
Agreement included hereto as Exhibit 5, the Stalhdgfreement included hereto as Exhibit 6 and @iass B Letter Agreement included
hereto as Exhibit 7, each of which is incorpordigdeference into this Item
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Item 7.
1.
2.

Material to be Filed as Exhibits.
Joint Filing Agreement dated October 8, 2009 ent@rd by and among the Reporting Persons (filegith).

Securities Purchase Agreement, dated as of Auguf009, entered into by and between the Issu@rSageview Master
(incorporated by reference to Exhibit 2.1 of theuks’s Current Report on Form 8-K, filed with thecBrities and Exchange
Commission on August 13, 200!

Note, dated August 11, 2009, issued to Sageviewaviéimcorporated by reference to Exhibit 4.1 a&f thsue’s Current Report on
Form &K, filed with the Securities and Exchange Commissia August 13, 2009

Form of Warrant to Purchase Shares of Class mair@an Stock of Access Integrated Technologies, trated August 11, 2009,
issued to Sageview Master (incorporated by referém&xhibit 4.2 of the Issuer’s Current Reportamm 8-K, filed with the
Securities and Exchange Commission on August 1392

Registration Rights Agreement, dated as of Augis2009, entered into by and between the IssuegiSageview Master
(incorporated by reference to Exhibit 4.3 of theuks’s Current Report on Form 8-K, filed with thec8rities and Exchange
Commission on August 13, 200!

Standstill Agreement, dated as of August 11, 2@@%red into by and between the Issuer and Sagdvaster.
Class B Letter Agreement, dated August 11, 200&red into by and among A. Dale Mayo, Sageview Blaahd the Issue
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After reasonable inquiry and to the best of my kieolge and belief, | certify that the informatiort &&th in this statement is true,

complete and correct.

Dated: October 8, 2009

SAGEVIEW CAPITAL MASTER, L.P.

By: Sageview Capital GenPar, Ltd.,
its General Partne

By: /s/ ScoTtTM. STuART
Name: Scott M. Stuart
Title:  Director

SAGEVIEW CAPITAL PARTNERS (A), L.P.

By: Sageview Capital GenPar, Ltd.
its General Partne

By: /s/ ScoTtTM. STUART
Name: Scott M. Stuart
Title:  Director

SAGEVIEW CAPITAL PARTNERS (B), L.P.

By: Sageview Capital GenPar, Ltd.
its General Partne

By: /s ScoTtTM. STuART
Name: Scott M. Stuart
Title:  Director

SAGEVIEW PARTNERS (C) (MASTER), L.P.

By: Sageview Capital GenPar, Ltd.
its General Partne

By: /s/ ScoTtTM. STUART
Name: Scott M. Stuart
Title:  Director

SAGEVIEW CAPITAL GENPAR, LTD.

By: /s/ ScoTtTM. STUART
Name: Scott M. Stuart
Title:  Director
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SAGEVIEW CAPITAL GENPAR, L.P.

By: Sageview Capital MGP, LLC
its General Partne

By: /s ScoTtTM. STuART
Name: Scott M. Stuart
Title:  Co-President

SAGEVIEW CAPITAL MGP, LLC

By: /s/ ScoTtTM. STuART

Name: Scott M. Stuart
Title:  Co-President

/s] ScoTTM. S TUART
SCOTT M. STUART

/s| EbwARD A. G ILHULY
EDWARD A. GILHULY




Exhibit 1
JOINT FILING AGREEMENT

The undersigned hereby agree that the Scheduldite8Dwith the Securities and Exchange Commissiomioabout the date hereof w
respect to the Class A Common Stock, par valueO3Op@r share, of Cinedigm Digital Cinema Corp./é/&ccess Integrated Technologies,
Inc.), is being jointly filed, and all amendmertigiteto will be jointly filed, on behalf of each thie persons and entities named below in
accordance with Rule 13d-1(k) under the Securifieshange Act of 1934, as amended. This Agreemexpthaaxecuted in two or more
counterparts, each of which shall be deemed aimatidut all of which together shall constituteecand the same instrument.

Dated as of October 8, 2009
SAGEVIEW CAPITAL MASTER, L.P.

By: Sageview Capital GenPar, Ltd.,
its General Partne

By: /s/ BARBARA E. PARKER
Name: Barbara E. Parker
Title:  Vice President

SAGEVIEW CAPITAL PARTNERS (A), L.P.

By: Sageview Capital GenPar, Ltd.,
its General Partne

By: /s/ BARBARA E. PARKER
Name: Barbara E. Parker
Title:  Vice President

SAGEVIEW CAPITAL PARTNERS (B), L.P.

By: Sageview Capital GenPar, Ltd.,
its General Partne

By: /s/ BARBARA E. PARKER
Name: Barbara E. Parker
Title:  Vice President




SAGEVIEW PARTNERS (C)
(MASTER), L.P.

By: Sageview Capital GenPar, Ltd.,
its General Partne

By: /s/ BARBARA E. PARKER

Name: Barbara E. Parker
Title:  Vice President

SAGEVIEW CAPITAL GENPAR, LTD.

By: /s/ BARBARA E. PARKER

Name: Barbara E. Parker
Title:  Vice President

SAGEVIEW CAPITAL GENPAR, L.P.

By: Sageview Capital MGP, LLC,
its General Partne

By: /s/ BARBARA E. PARKER

Name: Barbara E. Parker
Title:  Vice President

SAGEVIEW CAPITAL MGP, LLC

By: /s/ BARBARA E. PARKER

Name: Barbara E. Parker
Title:  Vice President

EDWARD A. GILHULY

/s/ EDWARD A. G ILHULY

SCOTT M. STUART

/s] ScoTTM. S TUART




Exhibit 6
STANDSTILL AGREEMENT

THIS STANDSTILL AGREEMENT (this “Agreement ") is made as of August 11, 2009, by and betweagre@aw Capital Master,
L.P., a Delaware limited partnershipSageview "), and Access Integrated Technologies, Inc. ditifeedigm Digital Cinema Corp., a
Delaware corporation (CIDM ").

Recitals

A. Pursuant to the Securities Purchase Agreemateddas of the date hereof (as it may be amendetdtfme to time, the Securities
Purchase Agreement "), between CIDM and Sageview, CIDM has issueddgeview (i) Senior Secured Notes, substantialthéform
attached thereto as Exhibit,An an original aggregate principal amount of $08,000 (such notes, together with any promissotgaor
other securities issued in exchange or substitatierefor or replacement thereof pursuant to thegef such notes, and as any of the same
may be amended, restated or modified and in efifest time to time, the Notes”) and (ii) warrants, substantially in the form attedhheret
as_Exhibit B(such warrants, together with any warrants or otleeurities issued in exchange or substitutiorefloeior replacement thereof
pursuant to the terms of such warrants, and asfthe same may be amended, restated or modifi@dheeffect from time to time, the “
Warrants ™), to purchase 16,000,000 (subject to adjustmersed forth therein) shares of Class A Common Staskereinafter defined) (the
“ Warrant Shares”).

B. Sageview and CIDM desire to set forth certaireaments to restrict Sageview’s future purchagelbM Interests (as hereinafter
defined).

Accordingly, the Parties hereby agree as follows:

ARTICLE 1
DEFINITIONS; CONSTRUCTION

1.1 Definitions.
As used in this Agreement, the following capitadizerms shall have the following meanings:

(&) “ 13D Group " means a “group” as such term is used in SectR(d){3) of the Exchange Act.

(b) “ Affiliate ” means, with respect to any Person, any otheroRetet directly or indirectly through one ore moreermediaries,
controls, is controlled by or is under common cohtvith, such specified Person; providetthat for purposes of this Agreement, (i) the
Company, its subsidiaries and its other control§diates shall not be deemed to be an “Affiliatef Sageview and (ii) none of Sageview or
its Affiliates shall be considered Affiliates ofyaportfolio company in which Sageview or any ofAtfiliates have made a debt or equity
investment



(c) “ Beneficial Ownership " shall have the meaning given to such term in Rifid-3 and Rule 138-of the Securities Exchange of 1!
as amended; providechowever, that (a) Sageview shall not be deemed to Bermdiffaddwn any securities owned by its portfolio canjes
as long as Sageview does not directly or indirestlgourage, assist or provide any information tthquortfolio company in respect of the
acquisition, disposition or voting of such secestand (b) a Person will be deemed to be the Baale@®wner of any security that may be
acquired by such Person, whether within sixty @)s or thereafter, upon the conversion, exchangeercise (without giving effect to any
provision governing such security (including Seet®bh9 and Section 3.6(d) of the Warrants) that wdinhit, reduce or otherwise restrict the
conversion, exchange or exercise features of semirity) of any rights, options, warrants or simgacurities (including the Warrants) to
subscribe for, purchase or otherwise acquire sechriy.

(d) “ Beneficial Ownership Percentage ” means, with respect to any Person at any tineegtiotient of (a) the aggregate number of
shares of Common Stock Beneficially Owned by suefséh and its Affiliates, taken together, dividgd(b) the Common Stock Outstanding.

(e) “CIDM Group " means each of CIDM and its Affiliates.

(fH “ CIDM Interests” means any Common Stock, equity interest (whiaudes a voting, economic and similar interestpmequity
securities of, CIDM, including any securities of3Bl which are convertible into, exchangeable foptirerwise exercisable to acquire such
equity interests or equity securities or Stock|uding convertible securities, warrants, rightoptions to purchase such Common Stock,
equity interests or equity securities.

(9) “ Change of Control " means (i) any sale, lease, exchange or other &afisfone transaction or a series of related &etiens) of al
or substantially all of the assets of CIDM (inchuglj for the avoidance of doubt, the sale of abulystantially all of the assets and/or the
capital stock of CIDM'’s subsidiaries in the aggregdo any Person or group (as defined in Sect&{d)lof the Exchange Act) (other than to
the Sageview Group), (ii) the approval by the hrddef CIDM’s capital stock of any plan or proposakffect the liquidation, dissolution or
winding up of CIDM, (iii) any Person or group (asfithed in Section 13(d)(3) of the Exchange Acthéstthan the Sageview Group) shall
become the Beneficial Owner of the voting secwsitEpresenting more than 35% of the aggregateg/ptimver of all classes of voting
securities of CIDM, (iv) the consolidation, mergerother business combination of CIDM with or iatwother Person (other than as permitted
by Section 8(p)(i) of the Notes), (v) as a direxgult of any proxy contest or solicitation oppobgdCIDM, individuals who, at the
commencement of that proxy contest or solicitatibe “Incumbent Directors”) cease to constitute at least a majority of CIBNdbard of
directors at the conclusion thereof, providiedt any person becoming a director in connectiith that proxy contest or solicitation whose
election or nomination for election was approvedahyote of at least a majority of the Incumbentbiors shall be an Incumbent Director or
(vi) if the Purchaser Director Entitlement (as defi in the Securities Purchase Agreement) or thehBser Observer Entitlement (as defined
in the Securities Purchase Agreement) under tharllies Purchase Agreement is at least one Dirdetodefined in the Securities Purchase
Agreement) or one Observer (as defined in the S@&=IPurchase Agreement), respectively, for 1Geontive Trading Days the Class A
Common Stock is neither listed for trading on a.Uh&ional securities exchange nor quoted on abkshhed U.S. automated interdealer
guotation system and no American Depositary Sharesnilar instruments for such common stock aréisted or approved for listing in the
United States.
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(h) “ Class A Common Stock ” means the Class A Common Stock, par value $0p@®Ehare, of CIDM and any securities issued in
respect thereof, or in substitution therefor, inmection with any stock split, dividend, spin-offammbination or any reclassification,
recapitalization, merger, consolidation, exchangetleer similar reorganization or business comlmat

(i) “ Class B Common Stock ” means the Class B Common Stock, par value $0p@@thare, of CIDM and any securities issued in
respect thereof, or in substitution therefor, inmection with any stock split, dividend, spin-offammbination or any reclassification,
recapitalization, merger, consolidation, exchangetleer similar reorganization or business comlimat

() “ Common Stock ” means the Class A Common Stock and the ClassBn@m Stock.

(k) “ Common Stock Outstanding ” shall mean, at any time, the sum of (i) the numifeoutstanding shares of Class A Common Stock
plus (ii) the number of outstanding shares of CBi€&0mmon Stock plus (i) the number of Warrant&s issuable upon exercise of then
outstanding Warrants.

() “ control ” or “ controlled by " and “under common control with ” shall mean the possession, direct or indirectheftower to dire:
or cause the direction of the management and pslioi a Person, through the ownership of votingiisiges, by contract or otherwise.

(m) “ Exchange Act " means the Securities Exchange Act of 1934, asdett and the rules and regulations thereundemysimilar
successor statute.

(n) “ Parties” means Sageview and CIDM.
(o) “ Person ” shall mean an individual, corporation, partnepstimited liability company, trust or other entity association.

(p) “ Principal Market ” means the Nasdaqg Global Market or such other gmyrexchange on which the Class A Common Stock
subsequently becomes traded.

(q) “ Sageview Group " means Sageview and its Affiliates.

(r) “ Significant Event " means any of the following:

0] CIDM and/or one or more of its subsidiaries entets an agreement for, or makes a public announnenféts intention t
pursue, (A) the sale or other disposition of a majof the shares of Class A Common Stock, (B)gake or disposition of
all or substantially all of CIDM’s consolidated atsor a similar sale or change of control transacbr (C) any merger,
consolidation, or other similar business combinathmat is reasonably likely to result in a Chanf€aontrol;
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(i)  the public announcement oftana fide proposal or offer by any Person (other than thee@iewv Group) or 13D Group
(other than the Sageview Group) to acquire CIDMiests (including pursuant to a tender or exchafffge or merger)
that, if successful, would result in a Change ofi@al; provided, however, that the Board of Directors of CIDM either
(A) has approved or recommended that the stockholfeCIDM accept such proposal or offer or (B) hasrejected or
recommended that the stockholders of CIDM refredgmif accepting such proposal or oft

(iii)  any Person (other than the Sageview Group) or a@R&Mp (other than the Sageview Group) successtoiifsummates tt
transaction contemplated in a proposal or offaheftype described in the foregoing clause (ii)

(iv)  the adoption by the Board of Directors of a platigifidation or dissolution

(s) “ Trading Day " means any day on which the Class A Common Stetkaded on its Principal Market; providett “Trading Day”
shall not include any day on which the Principalrkéa is open for trading for fewer than 4.5 hours.

1.2 Rules of ConstructionThe definitions in Section 1.1 shall apply equ#d both the singular and plural forms of the temefined.
Whenever the context may require, any pronoun @halide the corresponding masculine, feminine reuter forms. The words “include,”
“includes” and “including” shall be deemed to bddwed by the phrase “but not limited to.” “Or” éisjunctive but not necessarily exclusive.
All references herein to Articles and Sections Isb@ldeemed references to Articles and Sectiotisi®Agreement unless the context shall
otherwise require. Words such as “herein,” “herétiereto,” “hereby” and “hereunder” refer to tihgreement, taken as a whole. Except as
otherwise expressly provided herein: (a) any refeedan this Agreement to any agreement shall maah agreement as in effect on the date
hereof; and (b) any reference in this Agreemeiiniplaw shall include corresponding provisionsmf auccessor law and any regulations
rules promulgated pursuant to such law or suchessmr law. The headings in this Agreement are dezlifor convenience of reference only
and shall not limit or otherwise affect the meanimgnterpretation of this Agreement.

ARTICLE 2
STANDSTILL OBLIGATIONS; TERMINATION

2.1 Standstill Obligations

(a) Subject to Section 2.2 and Section 2.3, witliiosit obtaining the written consent of CIDM, Sagav shall not, and shall cause its
Affiliates not to, directly or indirectly, (i) acine record or Beneficial Ownership of CIDM Interesir (i) authorize or make a tender
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offer, exchange offer or other offer to acquireorelcor Beneficial Ownership of CIDM Interests, imch case as set forth in clause (i) or (ii), if
and to the extent that, after giving effect to sachuisition, the Beneficial Ownership Percentaigth® Sageview Group would be greater
42.5%.

(b) Subject to Section 2.2 and Section 2.3, witHiwst obtaining the written consent of CIDM, Sagev shall not, and shall cause its
Affiliates not to, join or participate in any 13Dr@p with respect to the Beneficial Ownership ob®I Interests with any Person who is ne
member of the Sageview Group, unless the Benefiialership Percentage of any such 13D Group woalldZ5% or less.

(c) Notwithstanding anything to the contrary settidherein, the foregoing restrictions shall ngblgo (i) any transfer of CIDM
Interests by any member of the Sageview Group yoo#mer member of the Sageview Group, (i) the iggaef any Warrant Shares upon any
exercise of the Warrants or (iii) any activitiesanly individual who is serving on the Board of Rias of CIDM, solely in his or her capacity
as such.

2.2 SuspensionUpon the occurrence of a Significant Event, #gmsdrictions set forth in Section 2.1 shall be sodpd. Upon the
cessation of the event or events that resultebarstispension of the restrictions in Section 2r&yant to this Section 2.2, such restrictions
shall be reinstated in accordance with their teumess this Agreement has been terminated in agnoedwith Section 2.3.

2.3 Termination This Agreement shall terminate on the earliegapfAugust 11, 2011, (b) a Change of ControlaftEvent of Default
(as defined in the Notes) and (d) the date on wtiietBeneficial Ownership Percentage of the Sage@eoup is less than 10%.
ARTICLE 3
REPRESENTATIONS

3.1 Representation of Sageviews of the date hereof, neither Sageview nor ftidtes own any CIDM Interests other than the
Warrants.

ARTICLE 4
GENERAL PROVISIONS

4.1 No Ownership InterestNothing contained in this Agreement shall be dego vest in CIDM any direct or indirect ownership
incidence of ownership of or with respect to therk&fiats and Warrant Shares or any other CIDM Interasld from time to time by Sagevit
and/or its Affiliates. All rights, ownership andawmic benefits of and relating to such Warrantayiht Shares and other CIDM Interests
shall remain vested in and belong to the Partyithtdite beneficial owner thereof, and no otheryPsinall have no authority to manage, direct,
superintend, restrict, regulate, govern or admeniahy of the policies or operations of such Parkgept as expressly provided herein.
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4.2 Notices All notices and other communications hereundati ¢de in writing and shall be deemed given if deted personally, by
facsimile or other electronic transmission (witinfiomation) or by an overnight courier (with comfiation) to the parties at the following
addresses (or at such other address for a Pastyatlde specified by like notice):

(@ ifto CIDM to:

Access Integrated Technologies, Inc.
55 Madison Ave., Suite 300
Morristown, N.J. 07960

Attn: Gary Loffredo, Esq.

with a copy to:

Kelley Drye & Warren LLP

101 Park Avenue

New York, New York 10178

Fax: (212) 808-7534

Attention: Jonathan Cooperman, Esq.

(b) ifto Sageview to

Sageview Capital LP

245 Lytton Avenue, Suite 250
Palo Alto, CA 94301

Fax: (650) 473-5401
Attention: Edward A. Gilhuly

with a copy to:

Simpson Thacher & Bartlett LLP
2550 Hanover Street

Palo Alto, California 94304

Fax: (650) 251-5002

Attention: Chad Skinner

4.3 Entire AgreementThis Agreement, the Securities Purchase Agreeamhthe other agreements and documents referéeceith ol
therein constitute the entire agreement and sugessal prior agreements and understandings, bottemwand oral, between the Parties with
respect to the subject matter hereof.

4.4 Governing Law THE INTERNAL SUBSTANTIVE LAWS OF THE STATE OF DEAWARE SHALL GOVERN THE
VALIDITY OF THIS AGREEMENT, THE CONSTRUCTION OF ITSERMS, AND THE INTERPRETATION OF THE RIGHTS AND
DUTIES OF THE PARTIES.
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4.5 JURISDICTION. ALL ACTIONS AND PROCEEDINGS ARISING OUT OF OR RATING TO THIS AGREEMENT SHALL
BE HEARD AND DETERMINED IN THE CHANCERY COURT OF THSTATE OF DELAWARE OR, SOLELY IN THE EVENT SUC
COURT SHALL NOT ACCEPT JURISDICTION THEREOF, ANY EEERAL COURT SITTING IN THE STATE OF DELAWARE, AND
THE PARTIES HERETO HEREBY IRREVOCABLY SUBMIT TO THEXCLUSIVE JURISDICTION OF SUCH COURTS IN ANY
SUCH ACTION OR PROCEEDING AND IRREVOCABLY WAIVE THBEFENSE OF AN INCONVENIENT FORUM TO THE
MAINTENANCE OF ANY SUCH ACTION OR PROCEEDING.

4.6 Interpretation The Parties have participated jointly in the rtedimn and drafting of this Agreement. In the elven ambiguity or
guestion of intent or interpretation arises, thigéement shall be construed as if drafted joinglyHe Parties, and no presumption or burde
proof shall arise favoring or disfavoring any Payvirtue of the authorship of any provisions luiEtAgreement.

4.7 Amendment; WaiverThis Agreement may not be amended except bystrument in writing signed on behalf of each of the
Parties. Neither this Agreement nor any term henemy be waived, discharged or terminated other biyaa written instrument signed by the
Party against whom enforcement of any such wadischarge or termination is sought.

4.8 Severability Any term or provision of this Agreement that etefmined by a court of competent jurisdiction éoifvalid or
unenforceable in any jurisdiction shall, as to fhasdiction, be ineffective to the extent of sunkalidity or unenforceability without
rendering invalid or unenforceable the remainimghgeand provisions of this Agreement or affecting validity or enforceability of any of t
terms or provisions of this Agreement in any ofleisdiction, and if any provision of this Agreentés determined to be so broad as to be
unenforceable, the provision shall be interpretede only so broad as is enforceable, in all casdeng as neither the economic nor legal
substance of the transactions contemplated hesediffeicted in any manner materially adverse toReryy. Upon any such determination, the
parties shall negotiate in good faith in an efforagree upon a suitable and equitable substitatégion to effect the original intent of the
parties.

4.9 Assignment; Third Party BeneficiarieNeither this Agreement nor any of the rightseiasts or obligations of any Party hereunder
shall be assigned by any of the Parties (whetha@mpleyation of law or otherwise) without the prioiitten consent of the other Parties. This
Agreement is not intended to confer any rightseonedies upon any person other than the Partietohere

4.10 CounterpartsThis Agreement may be executed in one or morateoparts, all of which shall be considered onethedsame
agreement and shall become effective when one og naunterparts have been signed by each of thiegand delivered to the other Party,
it being understood that both parties need not tfigrsame counterpart. Facsimile signatures gbakill purposes of this Agreement, be
deemed to be originals and shall be enforceabdgicts.

[Remainder of page intentionally blank]
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IN WITNESS WHEREOF, the Parties hereto have exektitis Standstill Agreement as of the day and fiesirabove written.
SAGEVIEW CAPITAL MASTER, L.P.

By: Sageview Capital GenPar, Ltd.,
its general partne

By: /s/ BARBARA E. PARKER

Name: Barbara E. Parker
Title:  Vice President

ACCESS INTEGRATED TECHNOLOGIES, INC.
d/b/a CINEDIGM DIGITAL CINEMA CORP

By: /s/ GARY S. L OFFREDO

Name: Gary S. Loffredo
Title: SVP

[Signature Page to Standstill Agreement]



Exhibit 7

Access Integrated Technologies, Inc.
55 Madison Ave., Suite 300
Morristown, N.J. 07960

August 11, 2009
Dear Mr. Mayo:

Reference is made to that Securities Purchase Agneie dated August 11, 2009 (as it may be amened time to time, the Purchas
Agreement) by and between Access Integrated Technologres,d/b/a Cinedigm Digital Cinema Corp. (the “ Canp”) and Sageview
Capital Master, L.P (* Sageviely. Capitalized terms not otherwise defined in tleiger agreement will have the meanings set fiorthe
Purchase Agreement.

As a condition and inducement to Sageview entdritggthe Purchase Agreement and in consideratidgheobenefits to the Company
and you, as a stockholder of the Company, resulting Sageview entering into the Purchase Agreenyent hereby covenant and agree as
follows:

1. Restrictions Except as set forth in Section 3, without th@ipviritten consent of the Company and Sageview,witiinot, directly or
indirectly (pursuant to the creation of a derivatsecurity or otherwise), make, or permit to be enathy sale, exchange, assignment,
conveyance, gift, pledge or similar secured pagydaction, hypothecation, encumbrance or any ¢thesfer or disposition (each of the
foregoing, a “ Transfef) of any shares of the Class B Common Stock tbatgwn, beneficially or of record, directly or inglctly
(collectively, the “ Share9, unless prior to such Transfer, you cause suwdrés to be converted into shares of Class A Contack, in
accordance with the Fourth Amended and Restatetifi€aste of Incorporation of the Company.

2. Naotice. No later than five business days prior to anyn$far of any Shares, you agree to provide eacheo€Company and Sageview
written notice of your intention to Transfer sudiages.

3. Permitted Transferee®Notwithstanding anything to the contrary contditerein, you may Transfer any Shares to (i) ypouse,
(i) any of your lineal descendents (including dnén by adoption and step children) or ancesto(sipany trust for which the beneficiaries
only consist of you, your spouse and/or your lirdedcendents (including children by adoption aeg@ shildren) or ancestors; provideat,
in each case, (x) such Transfer is being madesfaite planning purposes only, (y) written noticswth Transfer is provided to the Company
and Sageview at least five (5) business days iarak/of such Transfer and (z) such transferee &a®aucounterpart to this letter agreement
in a form reasonably acceptable to each of the Goypnd Sageviev




4. Legend Each certificate representing the Shares shahblersed with the following legend:

“THE SALE, PLEDGE, HYPOTHECATION OR TRANSFER OF THEECURITIES REPRESENTED BY THIS CERTIFICATE IS
SUBJECT TO THE TERMS AND CONDITIONS OF A LETTER AGEMENT BY AND BETWEEN THE HOLDER HEREOF,
THE COMPANY AND CERTAIN OTHER INVESTORS IN THE COMMNY. COPIES OF SUCH AGREEMENT MAY BE
OBTAINED UPON WRITTEN REQUEST TO THE SECRETARY OHE COMPANY.”

5. Stop Transfer Instructiond’he Company may instruct its transfer agent fodse transfer restrictions on the Shares to entbhece

provisions of this Agreement, and the Company agpeemptly to do so. The legend set forth in Sectiabove shall be removed upon
termination of this Agreement.

6. RepresentationsYou hereby represent that, as of the date heyeafpwn, beneficially and of record, and have gand valid title tc
free and clear of any liens, claims, options, sghftfirst refusal, co-sale rights, charges or preumbrances, 733,811 shares of Class B
Common Stock. You further represent that you hheesble power of disposition and the sole powésgoe instructions with respect to the
matters covered by this letter agreement, in eask with respect to the Shares, with no limitatiopslifications or restrictions (except
applicable federal securities laws and the ternthisfletter agreement).

7. Natices. All notices and other communications hereundati &t in writing and shall be deemed given if deted personally, by
facsimile or other electronic transmission (witinfiomation) or by an overnight courier (with comfiation) to the parties at the following
addresses (or at such other address for a pastyadisbe specified by like notice):

(a) if to the Company to:

Access Integrated Technologies, Inc.
55 Madison Ave., Suite 300
Morristown, N.J. 07960

Attn: Gary Loffredo, Esq.

with a copy to:

Kelley Drye & Warren LLP

101 Park Avenue

New York, New York 10178

Fax: (212) 808-7534

Attention: Jonathan Cooperman, Esq.



(b) if to Sageview to:

Sageview Capital LP

245 Lytton Avenue, Suite 250
Palo Alto, CA 94301

Fax: (650) 473-5401
Attention: Edward A. Gilhuly

with a copy to:

Simpson Thacher & Bartlett LLP
2550 Hanover Street

Palo Alto, California 94304

Fax: (650) 251-5002

Attention: Chad Skinner

(c) if to A. Dale Mayo to:

A. Dale Mayo

c/o Access Integrated Technologies Inc.
d/b/a Cinedigm Digital Cinema Corp.

55 Madison Avenue, Suite 300
Morristown, New Jersey 07960

8. Termination This letter agreement shall terminate on theéexaof (a) date on which the Beneficial Ownershgzdentage of
Sageview and its Affiliates, in the aggregateessithan 5% and (b) the date on which all shar&asis B Common Stock have been
converted into shares of Class A Common Stock.

9. Governing Law; Relief This letter agreement shall be governed by andtooed in accordance with the internal laws ofSkete of
Delaware. All actions and proceedings arising duraelating to this letter agreement shall berieand determined in the Chancery Court of
the State of Delaware or, solely in the event sgtirt shall not accept jurisdiction thereof, angdial court sitting in the State of Delaware,
and the parties hereto hereby irrevocably submnthécexclusive jurisdiction of such courts in angls action or proceeding and irrevocably
waive the defense of an inconvenient forum to tlantenance of any such action or proceeding. THOEHRSIGNED IRREVOCABLY
AND UNCONDITIONALLY WAIVES TRIAL BY JURY IN ANY LEG AL ACTION OR PROCEEDING IN RELATION TO THIS
LETTER AGREEMENT OR FOR ANY COUNTERCLAIM WITH RESRET TO THIS LETTER AGREEMENT. It is agreed and
understood that monetary damages would not addguatepensate the Company and Sageview for thecbretthis letter agreement by the
undersigned and that the Company and Sagevievb&/#intitled to specific performance of the term®bg in addition to any other remed»
law or equity. All rights, powers and remedies pded in this letter agreement or otherwise avadlablrespect of this letter agreement at law
or in equity will be cumulative and not alternatiamd the exercise of any thereof will not precltitee simultaneous or later exercise of any
other right, power or remedy by such party.




This letter agreement may not be amended othertthanwritten instrument executed by the undersigtiee Company and Sageview.
This letter agreement represents the entire agmedmeéween the parties with respect to the sulbetter hereof, and supersedes all prior
negotiations and understandings between the partibgespect to such subject matter. This lettgeament may be executed in one or more
counterparts, all of which shall be considered ameé the same agreement and will become effectiewine or more counterparts have been
signed by each of the parties and delivered t@ther party, it being understood that both pantiesd not sign the same counterpart.
Facsimile signatures will, for all purposes of tleiger agreement, be deemed to be originals atidbevenforceable as such.

ACCESS INTEGRATED TECHNOLOGIES, INC.
d/b/a CINEDIGM DIGITAL CINEMA CORP

By: /s/ GARY S. L OFFREDO

Name: Gary S. Loffredo
Title: SVP
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Accepted and agreed as of
the date first set forth above:

/s A.DALE M AYO
A. Dale Mayo
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SAGEVIEW CAPITAL MASTER, L.P.

By: Sageview Capital GenPar, Ltd.,
its general partne

By: /s/ BARBARA E. PARKER

Name: Barbara E. Parker
Title:  Vice President
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