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

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held On September 10, 2009

Dear Fellow Stockholders:

We invite you to attend the 2009 Annual Meetingstdckholders of Access Integrated Technologies,dfifa Cinedigm Digital Cinema
Corp., a Delaware corporation (the “Company”), whidgll be held on September 10, 2009, at 2:00 pawal time (the “Annual Meeting” gt
the offices of Kelley Drye & Warren LLP, 101 Parkeénue, 27 Floor, New York, New York 10178. At the Annual Mixg, you will be
asked to vote on the following proposals (as mallg tlescribed in the Proxy Statement accompanthigjNotice):

1.

5.

6.

To elect eight (8) members of the CompaBgard of Directors to serve until the 2010 Annuadiing of Stockholders (or
until successors are elected or directors resigmeremoved’

To change the name of the Company fi* Access Integrated Technologies, ” to “Cinedigm Digital Cinema Cor”

To increase the number of shares of Cla€®#mon Stock authorized to be issued in paymeimtefest under the
Compan’s 2007 Senior Note

To amend the Company’s Second Amended asthied 2000 Equity Incentive Plan to increasedksd humber of shares
of Class A Common Stock available for issuanceetineder

To ratify the appointment of Eisner LLP as our ipeedent auditors for the fiscal year ending Marth2910.

To transact such other business as may properle ¢mfore the Annual Meeting or any adjournmentebg

Only stockholders of record at the close of busirmsJuly 13, 2009 are entitled to notice of anddi@ at the Annual Meeting or any
adjournment thereof.

YOUR VOTE IS VERY IMPORTANT. WE HOPE YOU WILL ATTED THIS ANNUAL MEETING IN PERSON, BUT IF YOU
CANNOT, PLEASE SIGN AND DATE THE ENCLOSED PROXY.ERURN THE PROXY IN THE ENCLOSED ENVELOPE, WHICH
REQUIRES NO POSTAGE IF MAILED IN THE UNITED STATESF YOU ATTEND THE ANNUAL MEETING, YOU MAY VOTE IN
PERSON EVEN IF YOU HAVE RETURNED A PROXY. IF YOUBCEIVED MORE THAN ONE PROXY CARD, IT IS AN
INDICATION THAT YOUR SHARES ARE REGISTERED IN MOREHAN ONE ACCOUNT. PLEASE COMPLETE, DATE, SIGN
AND RETURN EACHPROXY CARD YOU RECEIVE.

BY ORDER OF THE BOARD OF DIRECTOR

A. Dale Mayo
President, Chief Executive Officer a
Chairman of the Board of Directa

Morristown, New Jersey
Date: July 31, 2009




ACCESS INTEGRATED TECHNOLOGIES, INC.

d/b/a CINEDIGM DIGITAL CINEMA CORP.
55 Madison Avenue, Suite 300
Morristown, New Jersey 07960

PROXY STATEMENT

2009 ANNUAL MEETING OF STOCKHOLDERS
SEPTEMBER 10, 2009

GENERAL

This Proxy Statement is being furnished to theldiollers of ACCESS INTEGRATED TECHNOLOGIES, INC.BJA CINEDIGM

DIGITAL CINEMA CORP. (the “Company”) in connectiamith the solicitation of proxies by the Board ofr&tors of the Company (the
“Board”). The proxies are for use at the 2009 Annual MeatinGtockholders of the Company to be held on Thays&eptember 10, 2009
2:00 p.m., local time, or at any adjournment thé(d® “Annual Meeting”). The Annual Meeting whlle held at the offices of Kelley Drye &
Warren LLP, 101 Park Avenue, #Floor, New York, New York 10178. The Company'sfgione number is (973) 290-0080.

The shares represented by your proxy will be vatetie Annual Meeting as therein specified (if pnexy is properly executed and returned,
and not revoked). You may revoke your proxy at tiamg before the proxy is exercised by deliverioghte Company’s Secretary, Mr. Gary
Loffredo, a written revocation or a duly executedxy bearing a later date. You may also revoke yoaxy by attending the Annual Meeti
and voting in person.

The shares represented by your proxy will be vatethdicated on your properly executed proxy. oldirections are given on the proxy, the
shares represented by your proxy will be voted:

» FOR the election of the director nominees namedih€Proposal No. 1), unless you specifically wilthauthority to vote for
one or more of the director nomine

« FOR changing the name of the Company from “Accetsgrated Technologies, Inc.” to “Cinedigm Digi@ihema
Corp” (Proposal No. 2)

« FOR increasing the number of shares of Class A Com&tock authorized to be issued in payment of@steunder the
Compan’s 2007 Senior Notes (Proposal No.

« FOR amending the Company’s Second Amended andteest800 Equity Incentive Plan to increase thd taianber of shares
of Class A Common Stock available for issuanceetiieder (Proposal No. ¢

« FOR ratifying the appointment of Eisner LLP as matependent auditors for the fiscal year endingd&1, 2010 (Proposal
No. 5).

The Company knows of no other matters to be subdhiti the Annual Meeting. If any other mattersperty come before the Annual
Meeting, it is the intention of the persons namethe accompanying form of proxy to vote the sh#iney represent as the Board may
recommend.

These proxy solicitation materials are first beingiled to the stockholders on or about July 319200




VOTING SECURITIES

Stockholders of record at the close of businesdubn13, 2009 (the “Record Date”) are entitled adice of and to vote at the Annual
Meeting. As of the Record Date, (a) 27,820,060ehaf the Company’s Class A Common Stock, $0.@vplue (“Class A Common
Stock”), were issued and outstanding and (b) 733s8ithres of the Company’s Class B Common StockR0$Qoar value (“Class B Common
Stock,” and together with the Class A Common Stdiok,“"Common Stock”), were issued and outstanding.

Each holder of Class A Common Stock is entitledrie vote for each share of Class A Common Stoak &ebf the Record Date. Each
holder of Class B Common Stock is entitled to tE®) (votes for each share of Class B Common Stolckdseof the Record Date. Each share
of Class B Common Stock is convertible at any tahthe holder’s option into one (1) share of Clasdommon Stock. Stockholders do not
have cumulative voting rights in the election akdtors.

QUORUM; ABSTENTIONS; BROKER NON-VOTES

A majority of the aggregate combined voting powkthe outstanding shares of Class A Common StodkGlass B Common Stock as of the
Record Date must be present, in person or by pabthe Annual Meeting in order to have the requigaorum for the transaction of
business. If the aggregate voting power of theeshaf Common Stock present, in person and by prabthe Annual Meeting does not
constitute the required quorum, the Annual Meetmay be adjourned to a subsequent date for the pegioobtaining a quorum.

Shares of Common Stock that are voted “FOR,” “AGSIN or “ABSTAIN” are treated as being present & finnual Meeting for purposes
of establishing a quorum. Shares that are vot@R'F “AGAINST” or “ABSTAIN” with respect to a mattewill also be treated as shares
entitled to vote at the Annual Meeting (the “Vofesst”) with respect to such matter. Abstentionslvad counted for purposes of quorum and
will have the same effect as a vote “AGAINST” aposal.

Broker non-votes (i.e., votes from shares of Com@tmtk held as of the Record Date by brokers cgrathstodians as to which the
beneficial owners have given no voting instructjondl be counted for purposes of determining thegence or absence of a quorum for the
transaction of business, but will not be countadbiarposes of determining the number of Votes @Géstrespect to a particular proposal on
which the broker has expressly not voted. Accalginbroker non-votes will not affect the outconfehee voting on a proposal.

DEADLINE FOR RECEIPT OF STOCKHOLDER PROPOSALS TO BE PRESENTED AT NEXT ANNUAL MEETING

The Company currently intends to hold its 2010 Aairieeting of Stockholders on or about Septemb@020. In order for any stockholder
proposal submitted pursuant to Rule 14a-8 promethahder the Securities Exchange Act of 1934, amnded (the “Exchange Act”), to be
included in the Company’s Proxy Statement to beeidsn connection with the 2010 Annual Meeting tficRholders, such stockholder
proposal must be received by the Company no lager March 31, 2010. Any such stockholder propsshmitted, including any
accompanying supporting statement, may not exc@@dvards, as per Rule 14a-8(d) of the Exchange Acly such stockholder proposals
submitted outside the processes of Rule 14a-8 dgatad under the Exchange Act, which a stockhdlitends to bring forth at the
Company’s 2010 Annual Meeting of Stockholders, Wwéluntimely for purposes of Rule 14a-4 of the Exuaje Act if received by the
Company after June 14, 2010. All stockholder psa®must be made in writing addressed to the Coyp&ecretary, Mr. Loffredo, at 55
Madison Avenue, Suite 300, Morristown, New Jersg9aD.

REVOCABILITY OF PROXY
Any proxy given pursuant to this solicitation mag/ tevoked by the person giving it at any time befts use by delivering to the Company’s

Secretary, Mr. Loffredo, a written notice of revboa, a duly executed proxy bearing a later dateyoattending the Annual Meeting and
voting in person. Attending the Annual Meetingaimd of itself will not constitute a revocation opexy.




DISSENTERS’ RIGHT OF APPRAISAL

Under Delaware General Corporation Law and the Goms Certificate of Incorporation, stockholders aot entitled to any appraisal or
similar rights of dissenters with respect to anyhaf proposals to be acted upon at the Annual Mgeti

SOLICITATION

Proxies may be solicited by certain of the Compsuglyrectors, executive officers and regular empsyevithout additional compensation, in
person, or by telephone, e-mail or facsimile. Tbst of soliciting proxies will be borne by the Caoamy. The Company expects to reimburse
brokerage firms, banks, custodians and other penspresenting beneficial owners of shares of Com8tock for their reasonable out-of-
pocket expenses in forwarding solicitation mateiauch beneficial owners.

Some banks, brokers and other record holders hegentthe practice of “householding” proxy stateraemd annual

reports. “Householding” is the term used to déxcthe practice of delivering a single set of pretgtements and annual reports to any
household at which two or more stockholders regidecompany reasonably believes the stockholdersrembers of the same family. This
procedure would reduce the volume of duplicaterimfition stockholders receive and would also reducempany’s printing and mailing
costs. The Company will promptly deliver an aduitil copy of either document to any stockholder whites or calls the Company. Any
such written request should be directed to InveRtdations at 55 Madison Avenue, Suite 300, Mawist, New Jersey 07960, (973) 290-
0080.

AVAILABILITY OF PROXY MATERIALS

A copy of the Company’s Annual Report on Form 1@d€ompanies this Proxy Statement. Such Annual Répoot a part of the proxy
solicitation materials. Upon receipt of a writtemuest, the Company will furnish to any sharehobdéhout charge, an additional copy of
such Annual Report (without exhibits). Upon requeesi payment of $0.10 (ten cents) per page, capiasy exhibit to such Annual Report
will also be provided. Any such written requestulddoe directed to the Company’s Secretary at 58idém Avenue, Suite 300, Morristown,
New Jersey 07960 or (973) z-0080.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS FOR THE ANNUAL SHAREHOLDER
MEETING TO BE HELD ON SEPTEMBER 10, 2009: THE PROXY STATEMENT AND THE ANNUAL REPORT ARE
AVAILABLE AT http://investor.cinedigm.com/annuals.c fm.

PROPOSAL ONE
ELECTION OF DIRECTORS

The Board currently consists of eight (8) directofdl eight of the current members of the Boargdnbeen nominated for re-election. Each
nominee has consented to being named as a nonaneke€tion as a director and has agreed to séeleated. At the Annual Meeting
directors will be elected to serve one-year terrmsriang at the next annual meeting of stockhold®rantil successors are elected or until
earlier resignation or removal.

The directors shall be elected by a plurality & Yfotes Cast at the Annual Meeting. A “pluralitpéans that the individuals who receive the
largest number of Votes Cast are elected as direeafmto the maximum number of directors to betetkat the Annual Meeting. If any
nominee is not available for election at the tichéhe Annual Meeting (which is not anticipated)e fbroxy holders named in the proxy, unless
specifically instructed otherwise in the proxy,Ilwibte for the election of such other person asettisting Board may recommend, unless the
Board decides to reduce the number of directoth@fCompany.

Certain information about the nominees to the CamgjsaBoard is set forth below.

A. Dale Mayo, 68,is a co-founder of the Company and has been Prasi@aief Executive Officer (‘CEO”) and Chairmantbg Board of
Directors (“Chairman”) since the Company’s inceptin March 2000. From December 1998 to Januar® 2060 had been the President and
CEO of Cablevision Cinemas, LLC (“Cablevision Cirast). In December 1994, Mr. Mayo co-founded Cl@&amCinema Group, Inc.
(“Clearview Cinema”), which was sold to CablevisiBmemas in 1998. Mr. Mayo was also the foundéginan and CEO of Clearview
Leasing




Corporation, a lessor of computer peripherals aletbmmunications equipment founded in 1976. Maydbegan his career as a computer
salesman with IBM in 1965.

Gary S. Loffredo, 44,has been the Company’s SVP -- Business Affairse@@iCounsel and Secretary, and a member of thedBirace
September 2000. From March 1999 to August 2000adebeen Vice President, General Counsel and t8eci Cablevision Cinemas. At
Cablevision Cinemas, Mr. Loffredo was responsiblesil aspects of the legal function, including oggting and drafting commercial
agreements, with emphases on real estate, corigtriaetd lease contracts. He was also significantiglved in the business evaluation of
Cablevision Cinemas’ transactional work, includgitg selection and analysis, negotiation and neat#r construction oversight. Mr.
Loffredo was an attorney at the law firm of Kelleyye & Warren LLP from September 1992 to Febru@9d.

Wayne L. Clevenger, 66has been a member of the Board since October 288lhas more than 20 years of private equity imaest
experience. He has been a Managing Director oMditk Equity Partners II, L.P. (“MidMark”), a prit@ equity fund, since 1989. Mr.
Clevenger was President of Lexington Investment Gaomg from 1985 to 1989, and, previously, had beepleyed by DLJ Capital
Corporation (Donaldson, Lufkin & Jenrette) and ING@curities Corporation, the venture capital ariN&@O Limited. Mr. Clevenger
served as a director of Clearview Cinema from M@96lLto December 1998.

Gerald C. Crotty, 57, has been a member of the Board since August 2RD2Crotty has served as President of Weichert ipnie LLC, a
private equity investment firm since 2001. He jwasly served as Chairman of Excelsior Ventures &f@ment LLC from 1999 to

2001. From 1991 to 1998, he held various execyttogtions with ITT Corporation and its affiliateéscluding President and Chief Operating
Officer of ITT Consumer Financial Corporation anda@man, President and Chief Executive OfficerTof Information Services. Mr. Crot
also serves as a director of AXA Premier VIP Tarsdl Jones Apparel Group, Inc.

Robert Davidoff, 82,has been a member of the Board since July 2008cegi990, Mr. Davidoff has been a Managing DireofdCarl

Marks & Co., Inc. (“Carl Marks”) and, since 198BetGeneral Partner of CMNY Capital II, L.P. (“CMN)’a venture capital affiliate of Carl
Marks. Mr. Davidoff is a director of Rex Storesr@oration. Mr. Davidoff served as a director oé@lview Cinema from December 1994 to
December 1998.

Matthew W. Finlay, 42, has been a member of the Board since October 28bite 1997, Mr. Finlay has been a director of

MidMark. Previously, he had been a Vice Presidgtii the New York merchant banking firm Juno Parsrend its investment banking
affiliate, Mille Capital, from 1995 to 1997. MrirHay began his career in 1990 as an analyst \withirtvestment banking firm Southport
Partners.

Adam M. Mizel , 39, has been a member of the Board since March 280%ce 2005, Mr. Mizel has been the Managing Ppigicat Aquifer
Capital Group, LLC. Previously, Mr. Mizel was Mayiiag Director and Chief Operating Officer of Azirhutrust, LLC, an alternative asset
management firm from 2001 until 2005. Prior tottthe was a partner at Capital Z Partners, L.private equity and alternative investment
firm, and Managing Director at Zurich Centre Invastits, Inc., the North American private equity wifiZurich Financial Services

Group. Mr. Mizel began his investment career atddo Stanley Capital Partners in 1991. Mr. Maleb serves on the Board of Directors
of PacificHealth Laboratories, Inc.

Robert E. Mulholland, 57, has been a member of the Board since January 2868Mulholland is currently the Chairman of Sound
Securities LLC, an institutional broker dealer. . Miulholland retired in 2005 after a 25-year car@eXerrill Lynch & Co. where he most

recently served as Senior Vice President and Ekec@ommittee member and also co-headed Merrilldoys:1 America’s Region, covering
North and South Americi

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOT E “FOR” THE ELECTION OF THE NOMINEES
NAMED ABOVE.

PROPOSAL TWO

APPROVE A CHANGE TO THE NAME OF THE COMPANY FROM “ ACCESS INTEGRATED TECHNOLOGIES, INC.” TO
“CINEDIGM DIGITAL CINEMA CORP.”

The Board unanimously adopted a resolution to sutma vote of shareholders a special resoluticchemge the




name of the Company from changing the name of tmagany from “Access Integrated Technologies, Ite."Cinedigm Digital Cinema
Corp.” If shareholders approve this proposal,ah@nge in the Company’s name will become effeqiiaemptly after the Annual Meeting
upon the filing by the Company of an amendmenth@form of the amendment attached hereto as Agpéndto its certificate of
incorporation with the Secretary of State of thet&bf Delaware reflecting the new name of the Camp

Purpose and Rationale for the Proposed Change of Na&

The Company's new name and identity is designéetier represent the Company's leading positidthemew paradigm in cinema
entertainment made possible by its technology andces. The change also corresponds to the Cortgplaagling industry role in digital
cinema and continued expansion.

Effect of the Proposed Amendment

If approved by shareholders, the change in our naitheot affect the validity or transferability @ny existing share certificates that bear the
name “Access Integrated Technologies, Inc.” Ifph@posed name change is approved, shareholddrgertificated shares should continue
to hold their existing share certificates. The tigbf shareholders holding certificated shares vagisting share certificates and the numb
shares represented by those certificates will remachanged. Direct registration accounts and amyshare certificates that are issued after
the name change becomes effective will bear theerf@imedigm Digital Cinema Corp.”

Our Class A Common Stock currently trades on Th&&RAQ Global Market under the symbol “CIDM.” If tipgoposed name change is
approved, our shares will continue to trade unkisrdymbol. However, a new CUSIP number will beégresd to the Class A Common Stock
shortly following the name change.

The Company has been doing business under the ‘t@Ginmedigm Digital Cinema Corp.” since November 2088d the formal name change
will result in an immaterial cost to the Company.

If the proposal to change our name is not approsadname and CUSIP number will remain unchanged.
This proposal requires approval by a majority &f Wfotes Cast at the Annual Meeting.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOT E “FOR” THE APPROVAL OF THE CHANGE IN THE
NAME OF THE COMPANY FROM “ACCESS INTEGRATED TECHNOL OGIES, INC.” TO “CINEDIGM DIGITAL CINEMA
CORP.”

PROPOSAL THREE

APPROVAL OF THE ISSUANCE OF UP TO 500,000 ADDITIONAL SHARES OF THE COMPANY’'S CLASS A COMMON
STOCK IN CONNECTION WITH THE PAYMENT OF INTEREST ON THE 2007 SENIOR NOTES

In August 2007, the Company issued in a privategsfgent to certain purchasers 10% senior notes @L@ @he “2007 Senior Notes”) in the
aggregate amount of $55,000,000. The 2007 Serated\require that, on a quarterly basis, (a) istdve paid either in cash or, at the
Company'’s option and subject to certain conditiamshares of Class A Common Stock (“Interest Stiq@nd (b) the Company issue shares
of Class A Common Stock to the purchasers as payofiemditional interest owed under the 2007 SeNiotes based on a formula
(“Additional Interest Shares”). The number of Afilolhal Interest Shares required at any particudgmpent date is calculated pursuant to a
formula based on the then-current market prichefGlass A Common Stock, which price may be lolWwantthe market price of the Class A
Common Stock at the time the private placementt®f007 Senior Notes was consummated (the “Closing’ factor of the formula is the
volume weighted average price per share of Cla€®#mon Stock during the 30 trading days prior ®ghyment date, but in no event may
the number of Additional Interest Shares requireahg particular payment date exceed 220,000. vbhene weighted average price per
share is the average price of the stock over &gef time, weighted for the amount of shares #rattraded over the duration of the

period. The number of shares required to satigfgyanent of interest made, if the Company so chgasdnterest Shares is also calculated
based on the volume weighted average price peeslwiiClass A Common Stock during the 30 tradingsgmior to the payment date. The
actual formulas used to determine the number afeshaf Class A Common Stock on any particular paytrdate can be found on page 17,
with respect to Interest Shares, and on page 1B,respect to Additional Interest Shares, of thenof Note on file

5




with the Securities and Exchange Commission (“SE&G"Exhibit 4.1 to the Company’s Current ReporfFomm 8-K filed on August 29,

2007, available at http://www.sec.gov/Archives/eddrmta/1173204/000093244007000511/8x4 232003.htm Accordingly, because the
number of shares required to satisfy any additiortalest or interest payment fluctuates with tHegoper share of Class A Common Stocl
the NASDAQ Global Market (“NASDAQ") at the time duinterest payment becomes due, the exact numistraoés that will be needed for
Additional Interest Shares and, in order to pethretCompany flexibility in interest payment choiégesccordance with the terms of the 2007
Senior Notes, Interest Shares, is unknown. WherCompany issued the 2007 Senior Notes, it redesweh number aghares of Class A
Common Stock for issuance such number of shares of Class A Common Stock as it deemed sufficient for the issuance of Additional Interest

Shares and Interest Shares during the term of the 2007 Senior Notes. At theetthe 2007 Senior Notes were issued, the pricahmae of the
Class A Common Stock on NASDAQ was $6.56. As ¢f 812009, such price was $1.03. Accordingly, endditional Interest Shares and
Interest Shares will be required to discharge tarést payment than previously estimated.

The Company’s Class A Common Stock is listed fadiing on NASDAQ and, therefore, is subject to thles and regulations of

NASDAQ. Pursuant to the NASDAQ Qualitative ListiRgquirements, including Rule 5635(d) (formerijedlRule 4350(i)), approval «

the Company’s stockholders would be required feriisuance, in connection with a private placeroérecurities, of Class A Common
Stock equal to 20% or more of the Class A CommaeiSbutstanding prior to such issuance if the issaas made at less than market value
of the stock. Because the number of shares comgrs issuance of Additional Interest Shares arldterest Shares is calculated based on
then<urrent stock price, NASDAQ considers such issu@de be at less than market value if the stoatepat time of issuance is lower tr

at the Closing.

Immediately prior to the Closing, there were 24,838 shares of Class A Common Stock outstandingeoflingly, 4,847,316 shares
constituted 20% of the outstanding shares of Gda€®mmon Stock. Therefore, we were initially atidssue 4,847,315 shares without
triggering Rule 5635(d). At last year’'s annual tivegof stockholders, we sought and obtained th@ml of our stockholders for the
issuance of an additional 1,800,000 shares of GlaSemmon Stock for this purpose, resulting in t@&ltof 6,647,315 shares available for
issuance for this purpose without triggering R8%(d). As of July 6, 2009, the Company has alésslied 2,905,362 shares of Class A
Common Stock in payment of Additional Interest ®isasnd Interest Shares and can only issue anqit, 354 shares prior to obtaining
stockholder approval for any additional issuance¢pending upon the variations in stock price lbasked upon the current stock price, the
Company estimates that it could need up to a tdtapproximately 7,147,315 shares (that is, appnaxely 500,000 additional shares beyond
the 3,741,954 shares available to it without stotdér approval) to satisfy the requirement for Aiddial Interest Shares and the option for
Interest Shares. In any event, the Company bealithat it has sufficient shares available for g#smance of Additional Interest Shares as
required by the 2007 Senior Notes through thegioal maturity in August 2010. Accordingly, thei@pany is seeking the approval of
stockholders to issue up to an additional 500,0@0es of Common Stock in connection with the 208@i& Notes, which number of shares
the Company believes will be sufficient through Asg2010.

Approval of Proposal Three is being sought solelgltow the Company the flexibility in interest pagnt choices in accordance with the
terms of the 2007 Senior Notes, and the Companyhgdans, proposals or arrangements to issue faime @dditional 500,000 shares of
Class A Common Stock for which approval is beingggd other than as Interest Shares or Additiornalrést Shares. Further, the Compal
not seeking authorization to issue the additio®8,800 shares of Class A Common Stock as an “akéiever” or defensive technique to
deter unfriendly takeovers. However, if Propodal€E is approved, the Company would have to oppitigs to issue shares of Class A
Common Stock that might have the effect of detgrar frustrating a third-party transaction in whiontrol of the Company is being sought,
by diluting the stock ownership and voting poweagderson or group seeking to obtain control ofCbenpany.

In the event that stockholder approval is obtaimed the Company issues an additional 500,000 sbé@isss A Common Stock as Interest
Shares and Additional Interest Shares, existingkstolders will experience dilution of their holdsigBased upon the 27, 820,060 shares of
Class A Common Stock currently outstanding, ifodlthe 6,647,315 shares of Class A Common Stodlently authorized for issuance as
Interest Shares and Additional Interest Shares s@issued, they would constitute approximatel3%0of the then-outstanding shares of
Class A Common Stock, leaving the remaining 80.#d by the Companyg’existing stockholders. If this Proposal Threagproved and tt
additional 500,000 shares of Class A Common Steeksaued as Interest Shares and Additional Int&feares, the total 7,147,315 shares of
Class A Common Stock issued as Interest Shareddditional Interest Shares would constitute apprately 20.4% of the then-outstanding
shares of Class A Common Stock, leaving the remgiri.6% held by the Company’s existing stockhaddrhe voting power




(taking into consideration the Class B Common Stadkich entitles a holder to ten (10) votes pershaf the existing stockholders would
similarly diluted. If all of the 6,647,315 shamfsClass A Common Stock currently authorized feuence as Interest Shares and Additional
Interest Shares were so issued, they would cotestippproximately 15.9% of the outstanding votingren leaving the remaining 84.1% to be
voted by the Company’s existing stockholders. i§ trroposal Three is approved and the addition@JdD shares of Class A Common Stock
are issued as Interest Shares and Additional ktt&teares, the total 7,147,315 shares of ClassmAn@m Stock issued as Interest Shares and
Additional Interest Shares would constitute appratiely 16.9% of the outstanding voting power, laguihe remaining 83.1% to be voted by
the Company'’s existing stockholders.

In the event that stockholder approval is not atetdj the Company will lose its ability to issueehatst Shares in lieu of cash for interest
payments. However, the Board believes that thelillity of having the option to pay interest ingtaor by issuing Interest Shares would k
the best interests of the Company.

This proposal requires approval by a majority &f Wfotes Cast at the Annual Meeting.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOT E “FOR” THE APPROVAL OF THE ISSUANCE OF UP
TO 500,000 ADDITIONAL SHARES OF THE COMPANY’S CLASS A COMMON STOCK IN CONNECTION WITH THE
PAYMENT OF INTEREST ON THE 2007 SENIOR NOTES.

PROPOSAL FOUR

AMENDMENT TO SECOND AMENDED AND RESTATED
2000 EQUITY INCENTIVE PLAN TO INCREASE NUMBER OF SH ARES
ISSUABLE THEREUNDER

Our Board adopted the Company’s 2000 Equity Inwerféilan (as subsequently amended, “the Plan™)una 1, 2000 and, in July 2000, our
stockholders approved the Plan by written conséhe Plan was amended and restated in Januarya200i& First Amended and Restated
2000 Stock Option Plan; it was further amendeddpt&mber 2003, October 2004, September 2005 artdrBleer 2006; and it was further
amended and restated in September 2007 as thedséomnded and Restated 2000 Equity Incentive Pldre Plan was amended again in
May 2008 and September 2008. Under the Plan, wegmaat incentive and nonqualified stock optionsck, restricted stock, restricted st
units (“RSUs"),stock appreciation rights (“SARsferformance awards and other equity-based awdrds.Plan is administered by the
Compensation Committee.

The Plan currently authorizes up to 3,700,000 shaf¢he Company’s Class A Common Stock for issegnaosuant to awards made under
the Plan. The Company believes that the avaitglnfian additional 1,300,000 shares of the Comfga@iass A Common Stock under the
Plan is in the best interests of the Company anstitckholders because the availability of an adegequity incentive program is an
important factor in attracting and retaining quatif officers and employees essential to the suatfese Company (whether through
acquisitions or otherwise) and in aligning theindeterm interests with those of the stockholdérse increase in the number of shares of
Class A Common Stock available for issuance urttdePlan will permit the Company to continue therapien of the Plan for the benefit of
new participants (either new hires to current ofi@ena or employees of acquired companies), asagb allow additional awards to current
participants.

Pursuant to this proposal, in the form of the ameent attached hereto as AppendixtBe Board proposes to amend the Plan to inctbase
number of shares of Class A Common Stock authoffi@eidsuance under the Plan from 3,700,000 toCh(IiD.

This proposal requires approval by a majority @ Yfotes Cast at the Annual Meeting. As of Julg@)9, stock options outstanding covering
2,310,622 shares of the Company’s Class A CommockS65,468 shares of restricted Class A CommonkSiad restricted stock units
covering 1,102,215 shares of Class A Common Stoakrhay be settled in cash or shares of Class An@mnStock or a combination there

at the Company's discretion, had been granted uhdd?lan.

Under the Plan, no participant may be granted itieeistock options with an aggregate fair markéti®@aas of the date on which such opti
were granted, of more than $100,000 becoming esadvtg for the first time in any given calendar ye@ptions granted under the Second
Amended and Restated Plan expire ten years follpttia date of grant (or such shorter period of tamenay be provided in a stock option
agreement or five years in the case




of incentive stock options granted to stockholdein® own greater than 10% of the total combinedngppiower of the Company) and are
subject to restrictions on transfer. Options grgdninder the Plan generally vest over periods dlprée years. The Plan is administered by
the Compensation Committee, and may be amendedinated by the Board, although no amendmentroitation may adversely affect
the right of any individual with respect to any stanhding option without the consent of such indiaid

The Plan provides for the granting of incentivecktoptions with exercise prices of not less tha@%®f the fair market value of the
Company'’s Class A Common Stock on the date of grinttentive stock options granted to stockholagnsiore than 10% of the total
combined voting power of the Company must haveaseprices of not less than 110% of the fair mavkéue of the Company’s Class A
Common Stock on the date of grant. Incentive amdstatutory stock options granted under the Seéaondnded and Restated Plan are
subject to vesting provisions, and exercise isextthip the continuous service of the optionee, gixfoer consultants. The exercise prices and
vesting periods (if any) for non-statutory optianay be set at the discretion of the Board or them@msation Committee. Upon a change of
control of the Company, all options (incentive aruh-statutory) that have not previously vested wekt immediately and become fully
exercisable. In connection with the grants of @pdiunder the Plan, the Company and the partiggemte executed stock option agreements
setting forth the terms of the grants. Optionsecimg no more than 500,000 shares may be grantede@articipant during any calendar year
unless pursuant to a multi-year award, in whickegas more than options covering 500,000 shareggsarof the award may be granted, and
during which period no additional options may barged to such participant.

The Plan also provides for the granting of Clagsginmon Stock, restricted Class A Common Stock kséppreciation rights, restricted
stock units and performance awards. Grants oficesti stock and restricted stock units are sulifegesting requirements, generally vesting
over periods up to three years, determined by tiragensation Committee and set forth in noticebégparticipants. Grants of stock,
restricted stock and restricted stock units shatllexceed 40% of the total number of shares avaitabbe issued under the Plan.

Stock appreciation rights (“SARs”) consist of thght to the monetary equivalent of the increaseailne of a specified number of shares over
a specified period of time. Upon exercise, SARy mapaid in cash or shares of Class A Common Sioekcombination thereof. Grants of
SARs are subject to vesting requirements, similahdse of stock options, determined by the Comgtears Committee and set forth in
agreements between the Company and the participRatstricted stock units (“RSUs”) shall be similarestricted stock except that no Class
A Common Stock is actually awarded to the Particifman the grant date of the RSUs and the Compems@bmmittee shall have the
discretion to pay such RSUs upon vesting in casihares of Class A Common Stock or a combinatierethf.

Performance awards consist of awards of stock #met equity-based awards that are valued in whiole part by reference to, or are
otherwise based on, the market value of the Cla€®mmon Stock, or other securities of the Company, may be paid in shares of Class A
Common Stock, cash or another form of propertfhasompensation Committee may determine. Gramemdérmance awards shall entitle
participants to receive an award if the measurggedbrmance established by the Committee are ®eth measures shall be established by
the Compensation Committee but the relevant measmeperiod for any performance award must beaat €2 months. Grants of
performance awards shall not cover the issuansbarkes that would exceed 20% of the total

number of shares available to be issued underldre 81d no more than 500,000 shares pursuanytpeaformance awards shall be granted
to one participant in a calendar year unless putsioaa multi-year award. The terms of grantsef@grmance awards would be set forth in
agreements between the Company and the participants

Our Class A Common Stock is listed for trading ohSIDAQ under the symbol “CIDM”. The last reportddsing price per share of our
Class A Common Stock as reported by NASDAQ on 8uB009 was $1.03 per share.

Federal Income Tax Consequences

The federal income tax consequences of the issuarler exercise of awards under the Plan aresagided below. The following
information is not a definitive explanation of ttax consequences of the awards, and recipientddsbonsult with their own tax advisors w
respect to the tax consequences inherent in themhip and/or exercise of the awards, and the ashigand disposition of any underlying
securities. Tax consequences will also vary deipgngpon the jurisdiction where the recipient of tiward may reside.




Incentive Stock Options

No taxable income is recognized by the optiongbeatime of the option grant, and no taxable incasrgenerally recognized at the time
option is exercised, provided that the optionee mayr alternative minimum tax liability upon exexe. The optionee will, however,
recognize taxable income in the year in which theclpased shares of Class A Common Stock are satherwise made the subject of a
taxable disposition.

For federal tax purposes, dispositions are dividealtwo categories: (i) qualifying and (ii) disdifiging. A qualifying disposition occurs if
the sale or other disposition is made after théoapt has held the shares of Class A Common Stwakdre than two (2) years after the
option grant date and more than one (1) year Hfteexercise date. If either of these two holgiegods is not satisfied, then a disqualifying
disposition will result.

Upon a qualifying disposition, the optionee wiltognize long-term capital gain in an amount eqoighé excess of (i) the amount realized
upon the sale or other disposition of the purchabedes over (ii) the exercise price paid for therss. If there is a disqualifying disposition
of the shares of Class A Common Stock, then thes=sxof (i) the fair market value of those sharetherexercise date over (ii) the exercise
price paid for the shares will be taxable as ongim@acome to the optionee.

If the optionee makes a disqualifying dispositidnhe purchased shares of Class A Common Stoch,ttteeCompany will be entitled to an
income tax deduction, for the taxable year in widohh disposition occurs, equal to the excess tifi€ifair market value of such shares on
the option exercise date over (ii) the exercisegpaid for the shares. In no other instancethdlCompany be allowed a deduction with
respect to the optionee’s disposition of the puseldashares of Class A Common Stock.

Nonqualified Stock Options

No taxable income is recognized by an optionee tpermgrant of a nc-statutory option. The optionee will in generatagnize ordinary
income in the year in which the option is exercjssglial to the excess of the fair market valudefgurchased shares of Class A Common
Stock on the exercise date over the exercise paakfor the shares, and tax withholding requiretsi&vill apply to such income.

The Company will be entitled to an income tax deidncequal to the amount of ordinary income recagdiby the optionee with respect to
the exercised non-statutory option. The deductidinn general be allowed for the taxable yeattsd Company in which such ordinary
income is recognized by the optionee.

Restricted Shares

A recipient will not be taxed at the date of an edwaf restricted shares, provided that the restlicthares are subject to substantial risk of
forfeiture, but will be taxed at ordinary incoméasion the fair market value of any restricted ebas of the date that the restrictions

lapse. However, the recipient of restricted sharag elect, within 30 days after transfer of susares to the recipient, under Section 83(b) of
the Internal Revenue Code to include in incomediremarket value of the restricted shares as efddite of such transfer. At the time the
shares are included in income, the Company wibiiitled to a corresponding deduction. Any disposiof shares after restrictions lapse

will be subject to the regular rules governing lgagm and short-term capital gains and losses,

with the basis for this purpose equal to the farkat value of the shares at the end of the réstkiperiod (or on the date of the transfer of the
restricted shares, if the employee elects to bedt@x the fair market value upon such transfer.

Stock Appreciation Rights

A recipient who is granted a SAR will not recogn@ey taxable income on the receipt of the SAR. Uthe exercise of an SAR, (a) the
recipient will recognize ordinary income equallte excess of the fair market value of the sharedb@exercise date over the exercise price
for the SAR and (b) the Company will be entitlechtdeduction on the date of exercise in an amayurlgo the ordinary income recognized
by the recipient.

Restricted Stock Unit
A recipient who is granted a RSU will not recognéegy taxable income on the receipt of the RSU. ripe vesting of an RSU, (a) the

recipient will recognize ordinary income equaltte fair market value of the shares issued at the the RSUs are paid out and (b) the
Company will be entitled to a deduction on the dsdteesting in an amount equal to the ordinary meaecognized by the recipient.




Performance Awards and Stock Awards

A recipient will recognize ordinary income equaktoy cash that is paid and the fair market valub®fClass A Common Stock (on the date
that the shares are first transferable and noestibp a substantial risk of forfeiture) that ise®ed in settlement of an award of performance
units or as a stock award.

Effects on the Company

The Company generally will be entitled to claimeddral income tax deduction on account of the ésef a nonqualified stock option or
SAR or upon the taxability to the recipient of reted stock, restricted stock units, or the setdat of a performance award (subject to tax
limitations on the Company’s deductions in any yat certain remuneration paid to certain exeestioxceeds $1 million). The amount of
the deduction is equal to the ordinary income raczeyl by the recipient. The Company will not bétkrd to a federal income tax deduction
on account of the grant or the exercise of an itieeistock option unless the recipient has madaisqtialifying disposition” of the shares
acquired on exercise of the incentive stock optilmryhich case the Company will be entitled to duliion at the same time and in the same
amount as the recipient’s recognition of ordinargome.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOT E “FOR” THE ADOPTION OF THE AMENDMENT TO
THE PLAN TO INCREASE THE NUMBER OF SHARES ISSUABLE UNDER THE PLAN.

PROPOSAL FIVE
RATIFICATION OF THE APPOINTMENT OF OUR INDEPENDENT AUDITORS
The Board has selected the firm of Eisner LLP adsrmependent auditors for the fiscal year endiraydt 31, 2010, subject to ratification by
our stockholders at the Annual Meeting. Eisner IHaR been our independent auditors since the figszalended March 31, 2005. No
representative of Eisner LLP is expected to beqgmieat the Annual Meeting.

More information about our independent auditoraviailable under the heading “Independent Auditors’hage 29 below.

THE BOARD UNANIMOUSLY RECOMMENDS THAT YOU VOTE “FOR " THE RATIFICATION OF THE APPOINTMENT OF
EISNER LLP AS OUR INDEPENDENT AUDITORS FOR THE FISC AL YEAR ENDING MARCH 31, 2010.
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OTHER MATTERS

The Board does not know of any other matters that be brought before the Annual Meeting. Howeifemy such other matters are
properly brought before the Annual Meeting, thexe may use their own judgment to determine howote your shares.

MATTERS RELATING TO OUR GOVERNANCE
Board of Directors

The Board intends to meet at least quarterly aadritiependent directors serving on the Board interdeet in executive session (i.e.,
without the presence of any non-independent dire@od management) at least twice a year. Duhiediscal year ended March 31, 2009
(the “Last Fiscal Year”), the Board held four mags and the Board members acted eight times byimoas written consent in lieu of
holding a meeting. Each current member of the 8o&ho was then serving, attended at least 75%eofdtal number of meetings of the
Board and of the committees of the Board on whigly tserved in the Last Fiscal Year. Messrs. ClgegrCrotty, Davidoff, Finlay, Mizel
and Mulholland are considered “independent” unterrtiles of the NASDAQ.

One director resigned for personal reasons, ardiraotor declined to stand for reelection to the&bfor any reason, during the Last Fiscal
Year. After such resignation and in accordancé e Company’s By-laws, a new director was eletitetie Board. The Board currently
does not provide a process for stockholders to sentnunications to the Board. In the opinion & Board, it is appropriate for the
Company not to have such a process in place betlae®oard believes there is currently not a need fformal policy due to, among other
things, the limited number of stockholders of tt@mrpany. While the Board will, from time to timeview the need for a formal policy, at
the present time, stockholders who wish to cortteeBoard may do so by submitting any communicationthe Company’s Secretary, Mr.
Loffredo, at 55 Madison Avenue, Suite 300, Mornigtp New Jersey 07960, with an instruction to fomviire communication to a particular
director or the Board as a whole. Mr. Loffredolwéiceive the correspondence and forward it toiadividual director or directors to whom
the communication is directed.

The Company does not currently have a policy ie@lgegarding attendance by Board members at thgo@uyis annual meetings. However,
each of the current directors, who were then sgnattended the 2008 Annual Meeting of Stockholdamd each currently intends to attend
this Annual Meeting.

The Board has three standing committees, consisfiag Audit Committee, a Compensation Committest ahNominating Committee.
Audit Committee

The Audit Committee consists of Messrs. ClevenBewidoff and Finlay. Mr. Finlay is the Chairmantbg Audit Committee. The Audit
Committee held four meetings in the Last Fiscalryéghe Audit Committee has met with the Compamganagement and the Company’s
independent registered public accounting firm toew and help ensure the adequacy of its interoafrols and to review the results and
scope of the auditors’ engagement and other fimhneporting and control matters. Both Messrsv@hger and Davidoff are financially
literate, and Mr. Davidoff is financially sophistited, as those terms are defined under the rulbe ddASDAQ. Mr. Davidoff is also a
financial expert, as such term is defined undeiShdanes-Oxley Act of 2002. Messrs. Clevengevjdodf and Finlay are considered
“independent” under the rules of the NASDAQ.

The Audit Committee has adopted a formal writteartdr which was attached as Appendix B to the Cawisgroxy statement for its annual
meeting of stockholders held on September 18, 20(@7“Audit Charter”). The Audit Charter is avdila on the Company’s Internet website
at www.cinedigmcorp.com The Audit Committee is responsible for ensutimgt the Company has adequate internal controlssamedjuired

to meet with the Company’s auditors to review theasernal controls and to discuss other finanagplarting matters. The Audit Committee is
also responsible for the appointment, compensatimhoversight of the auditors. Additionally, thedk Committee is responsible for the
review and oversight of all related party transatdiand other potential conflict of interest siimag between the Company and its officers,
directors, employees and principal stockholders.

Compensation Committee

The Compensation Committee consists of Messrs.do#fyiClevenger, Crotty and Mulholland. Mr. Clesn is the Chairman of the
Compensation Committee. The Compensation Commitgtefour times during the Last Fiscal
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Year. The Compensation Committee, based on recowtatien by the Company’s CEO, approves the compienspackage of the
Company’s CEO and the levels of compensation andfiie payable to the Company’s other executiviEef§, reviews general policy
matters relating to employee compensation and hersafd recommends to the entire Board, for its@md, stock option and other equity-
based award grants to its executive officers, eygas and consultants and discretionary bonusés éxecutive officers and employees. The
Compensation Committee approves the compensatitkaga of the Company'’s directors. The Compens&iommittee has the authority to
appoint and delegate to a sub-committee the atyttorimake grants and administer bonus and comfiengalans and programs. Messrs.
Clevenger, Crotty, Davidoff, and Mulholland are swiered “independent” under the rules of the NASDAQ

The Compensation Committee adopted a formal writterter (the “Compensation Charter”) which waadted as Appendix C to the
Companys proxy statement for its annual meeting of stotddrs held on September 4, 2008. The Compens@tianter sets forth the duti
authorities and responsibilities of the Compensaommittee. The Compensation Charter is availablthe Company’s Internet website at
www.cinedigmcorp.com.

During the Last Fiscal Year, the Compensation Camemiengaged HR & Survey Solutions, LLC, a compgms@onsulting firm, for the
limited purpose of reviewing the bonus structuretfe Company. The consultant advised the Compiensdommittee on the bonuses for
certain management employees, including the réstristock awards discussed above, and is helpwvgjajiea management incentive
program for the future.

Nominating Committee

The Nominating Committee consists of Messrs. Clgeeand Davidoff. Mr. Davidoff is the Chairmantb& Nominating Committee. The
Nominating Committee held two meetings during tlastLFiscal Year. The Nominating Committee evakiated approves nominations
annual election to, and to fill any vacancies g Board and recommends to the Board the diretticgsrve on committees of the

Board. Messrs. Clevenger and Davidoff are consilléindependent” under the rules of the NASDAQ.

The Nominating Committee adopted a formal writtearter (the “Nominating Charter”) which was attattlas Appendix D to the Compasy’
proxy statement for its annual meeting of stockbrdcheld on September 4, 2008. The Nominatingt€hsets forth the duties and
responsibilities of the Nominating Committee anel ¢feneral skills and characteristics that the Natimig Committee employs to determine
the individuals to nominate for election to the BbaThe Nominating Charter is available on the @any’s Internet website at
www.cinedigmcorp.com.

The Nominating Committee will consider any candédatecommended by stockholders. In consideriranpdidate submitted by
stockholders, the Nominating Committee will takinonsideration the needs of the Board and théfigasion of the

candidate. Nevertheless, the Board may choos®mainsider an unsolicited recommendation if ncanay exists on the Board and/or the
Board does not perceive a need to increase thebkthe Board. Stockholders should submit any mevendations of director candidates for
the Company’s 2009 Annual Meeting of Stockholderthe Company’s Secretary, Mr. Loffredo, at 55 Madi Avenue, Suite 300,
Morristown, New Jersey 07960 in accordance withpifieedures set forth above under the heading “Deafbr Receipt of Stockholder
Proposals to be Presented at Next Annual Meeting.”

There are no specific minimum qualifications thret Nominating Committee believes must be met bymiNating Committeeecommende
director nominee. However, the Nominating Commitbelieves that director candidates should, amdmey things, possess high degrees of
integrity and honesty; have literacy in financiatidusiness matters; have no material affiliatioith direct competitors, suppliers or vendors
of the Company; and preferably have experienceéntompany’s business and other relevant busiieds {for example, finance,
accounting, law and banking).

Members of the Nominating Committee meet in advafaach of the Company’s annual meetings of stolckdrs to identify and evaluate
the skills and characteristics of each directodadate for nomination for election as a directottif Company. The Nominating Committee
reviews the candidates in accordance with thess&ild qualifications set forth in the Nominatingg@br and the rules of the

NASDAQ. There are no differences in the mannewvliich the Nominating Committee evaluates direcimimees based on whether or

the nominee is recommended by a stockholder.
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Code of Business Conduct and Ethics

We have adopted a code of ethics applicable tmathbers of the Board, executive officers and engdey Such code of ethics is available
our Internet website, www.cinedigmcorp.com. Weint to disclose any amendment to, or waiver ofpaigion of our code of ethics by

filing a Current Report on Form 8-K with the SEC.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

As of July 13, 2009, the Company’s directors, etigewfficers and principal stockholders benefigiawn, directly or indirectly, in the
aggregate, approximately 21.6% of its outstanditag€£A Common Stock and 100% of its Class B ComBtogk. These stockholders and
Mr. Mayo individually, have significant influencever the Company business affairs, with the ability to control teet requiring approval t
the Company’s stockholders, including the thregpsals set forth in this Proxy Statement as welipsovals of mergers or other business

combinations.

The following table sets forth as of July 13, 200&rtain information with respect to the benefigainership of the Common Stock as to (i)
each person known by the Company to beneficiallp avore than 5% of the outstanding shares of thepg@aois Common Stock, (ii) each
the Company’s directors, (iii) each of the Comparnyamed Executives and (iv) all of the Companyteators and executive officers as a

group.

* Less than 19

CLASS A COMMON STOCK

Name (a

A. Dale Mayo

Jeff Butkovsky

Charles Goldwate

Gary S. Loffredc

Brian D. Pflug

Wayne L. Clevenger

c/o MidMark Equity Partners Il, L.P.,
177 Madison Avenue

Morristown, NJ 0796

Gerald C. Crotty

Robert Davidofi

Matthew W. Finlay

c/o MidMark Equity Partners Il, L.P.,
177 Madison Avenue

Morristown, NJ 0796

Adam M. Mizel

c/o Aquifer Opportunity Fund, L.P.
460 Park Avenue, Suite 2101
New York, NY 10022

Robert E. Mulhollanc

MidMark Equity Partners Il, L.P.
177 Madison Avenue

Morristown, NJ 0796

Federated Investors, Inc.
Federated Investors Tower
Pittsburgh, PA 1522-3779

Royce & Associates, LLC

1414 Avenue of the Americas
New York, NY 1001¢

Shares Beneficially Owned (

Number Percen
1,383,19¢c) 4.8%
141,30((d) *
64,05C(e) &
216,30((f) *
163,98¢€(g) @
1,895,27%(h) 6.8%
40,497(i) &

380,995()) 1.4%

1,873,687(k) 6.7%

2,005,811 7.2%
(a)

76,60&(m) @
1,901,87%(n) 6.8%
2,027,287(0) 7.3%

(a)
1,833,87%(q) 6.6%
21.6%

All directors and executive officers as a group (11 6,413,03(p)

persons

(@  Unless otherwise indicated, the business addreeach person named in the table is c/o Cined@igyital Cinema Corp., 55 Madison
Avenue, Suite 300, Morristown, New Jersey 07¢

(b) Applicable percentage of ownership is base@t820,060 shares of Class A Common Stock outstgras of July 13, 2009 together
with all applicable options, warrants and otheusiies convertible into shares of our Class A Camnrstock for such
stockholder. Beneficial ownership is determineddceordance with the rules of the SEC, and inclwd¢isag and investment power
with respect to shares. Shares of Cla:




(©

(d)

()

(f)

(9)

(h)

(i)
()

(k)

()

(m)

Common Stock subject to options, warrants oeotionvertible securities exercisable within 60dafter July 13, 2009 are deemed
outstanding for computing the percentage ownershipe person holding such options, warrants oewotionvertible securities, but are
not deemed outstanding for computing the percernséigay other person. Except as otherwise notednamed beneficial owner has
the sole voting and investment power with respetihé shares of Common Stock sho

Includes 733,811 shares of Class B CommonkSteld by Mr. Mayo, 87,500 shares of Class A commimaek held by Mr. Mayo'’s
spouse, of which Mr. Mayo disclaims beneficial owaép, and 12,000 shares of Class A common stolckfbethe account of Mr.
Mayo’s grandchildren, the custodian of which acdeus Mr. Mayo’s spouse, of which Mr. Mayo alsodlisms beneficial

ownership. In addition, Mr. Mayo holds 110,048r&lseof Class A Common Stock, 39,840 restrictedeshaf Class A common stock
and 400,000 shares of Class A Common Stock underlyptions that may be acquired upon exerciseaf sptions. The holder of
each share of Class B Common Stock is entitledrnid10) votes per share. Including the votingtagif Mr. Mayo’s shares of Class B
Common Stock, Mr. Mayo may exercise up to 21.4%heftotal voting power of our Common Stock. Eagare of Class B Common
Stock is convertible at any time at the ha's option into one (1) share of Class A Common St

Includes 2,000 restricted shares of Classroon stock and 123,300 shares of Class A commak sitaderlying options that may be
acquired upon exercise of such optic

Includes 5,000 restricted shares of ClassrmAnaon stock and 56,550 shares of Class A commolk stagterlying options that may be
acquired upon exercise of such optic

Includes 2,000 restricted shares of Class wmmn stock and 193,300 shares of Class A commahk staderlying options that may be
acquired upon exercise of such optic

Includes 2,666 restricted shares of Classrnon stock and 138,486 shares of Class A comma staderlying options that may be
acquired upon exercise of such optic

Mr. Clevenger is a managing director of MidMand of MidMark Investments, Inc. (“MidMark Invesénts”) and a managing
member of MidMark Advisors I, LLC. Includes 30@8hares of Class A Common Stock owned directlyo@BBshares of Class A
Common Stock underlying options that may be acquingon exercise of such options held by MidMarkelstments and 1,828,673
shares owned by MidMark. Other then the 30,000eshfrst described, Mr. Clevenger disclaims bamaffiownership of such shares
except to the extent of any pecuniary interestetine

Includes 33,600 shares of Class A Common Stockrniyide options that may be acquired upon exercfsguch options

Includes 6,897 shares of Class A Common Stweked directly, 35,600 shares of Class A CommoglkStmderlying options that may
be acquired upon exercise of such options, and4988hares owned by CMNY, for which Mr. Davidoff\ses as a director.Other
then the 42,497 shares described above, Mr. Dduilikflaims beneficial ownership of such sharespkto the extent of any
pecuniary interest therei

Mr. Finlay is a director of MidMark and of Midark Investments. Includes 8,414 shares of Cla&ofmmon Stock owned directly,
36,600 shares of Class A Common Stock underlyinpiop that may be acquired upon exercise of sutioropheld by MidMark
Investments and 1,828,673 shares owned by MidM@tker then the 8,414 shares first described, Mital disclaims beneficial
ownership of such shares except to the extentypanuniary interest therei

Mr. Mizel is the principal of Aquifer Capit&roup, LLC (“Aquifer Capital”), which is the invesent manager of Aquifer Opportunity
Fund, L.P. (“Aquifer Fund”), and has power to vate dispose of the shares held by Aquifer Fund. NMizel and Aquifer Capital
disclaim beneficial ownership of these securit

Includes 16,600 shares of Class A common stioclerlying options that may be acquired upon dgeraf such options and 38,011
shares owned by Mr. Mulholla’s spouse
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(n)  Includes 73,200 shares of Class A Common Stoclerlying options that may be acquired upon égerof such options held by
MidMark Investments and 1,828,673 shares owned lapvMrk, which shares may be deemed to be bendfiadained by MidMark
Advisors Il, LLC, the general partner of MidMal

(o) Federated Investors, Inc. (“Federated”) isititérect parent holding company of Federated BoMianagement Company of
Pennsylvania and Federated Global Investment ManageCorp., both of which act as investment adgisoregistered investment
companies and separate accounts that own the steedsrated is owned by the Voting Shares Irreviecarust, of which John F.
Donahue, Rhodora J. Donahue and J. Christophertderare trustees. Each trustee disclaims benefieizership of the share

(p) Includes 51,506 restricted shares of Class A comstaxek, 1,070,636 shares of Class A Common Stodklying options that may |
acquired upon exercise of such options and 733%8Bafes of Class A Common Stock underlying outstanghares of Class B
Common Stock that may be acquired upon converdisnah Class B Common Stoc

(q) Based solely on the numbers of shares repartdte most recent Schedule 13D, Schedule 13®@onRA3F-HR, as amended, if
applicable, and filed by such stockholder with $&C through July 6, 200

CLASS B COMMON STOCK
Shares Beneficially Owned (

Name (a Number Percen
A. Dale Mayo 733,811 100.0%
All directors and executive officers as a groupg(

person) 733,811 100.0%

(@) The business address of the person nameé talbte is c/o Cinedigm Digital Cinema Corp., 55didan Avenue, Suite 300,
Morristown, New Jersey 0796

(b) Applicable percentage of ownership is based23,811 shares of Class B Common Stock outstgradirof July 13, 2009. There are
no shares of Class B Common Stock subject to aptwarrants or other convertible securities. Exespotherwise noted, the named
beneficial owner has the sole voting and investrpemter with respect to the shares of Class B Com&took shown. The holder of
each share of Class B Common Stock is entitledrid10) votes per share. Each share of Class Br@@on$tock is convertible at any
time at the hold¢ s option into one (1) share of Class A Common St

EXECUTIVE OFFICER AND DIRECTOR COMPENSATION

Executive Officers

The Company’s executive officers are A. Dale Maggsident, CEO and Chairman, Jeff Butkovsky, S\Ghief Technology Officer
(“CTQ"), Charles Goldwater, SVP, Gary S. Loffre@®/P — Business Affairs, General Counsel, Secretad/a member of the Board, and
Brian D. Pflug, SVP — Accounting and Finance. Baghical information for Messrs. Mayo and Loffreédancluded above in Proposal One.

Jeff Butkovsky , 49, has been the Company’s SVP — CTO since May 2684vas the Company’s SVP -- Managed Services fratoli2r
2000 to May 2004. Previously, Mr. Butkovsky wastean Regional Director for LogicStream, Inc., ananged service provider and
colocation company from March 2000 to October 20B@. served as a sales executive with Auspex Sgstierm, a network attached storage
company, from June 1999 to March 2000. Mr. Butkgwsas the Northeast Regional Director of MicroedEtonics Incorporated from May
1996 to June 1999.

Charles Goldwater, 58, has been the Company’s SVP and President of #didvBervices Group since July 2006 and the Pretsahel

COO of Christie/AlX, Inc. (“AccessIT DC"), the Corapy’s indirectly wholly-owned subsidiary since Awgj2005. From 2002 to 2005, Mr.
Goldwater was the CEO of Digital Cinema Initiative&C (“DCI”) a joint venture of seven motion pictistudios: Buena Vista Pictures
Distribution (Disney), Twentieth Century Fox Filnofporation (Fox), Metro-Goldwyn-Mayer, Paramourtdtiies, Sony Pictures
Entertainment, Universal Studios, and Warner B&bgdios. Prior to DCI, Mr. Goldwater’s 30-year@ar focused principally on the
exhibition side of the film industry, where he hekhior management positions with USA Cinemas and
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National Amusements, and with Loews Theatres. Gtidwater also served as President/CEO of Manntifdégea Los Angeles and
President of Cablevision Cinemas.

Brian D. Pflug , 42, has been the Company’s SVP -- Accounting andrié@aince January 2003. From September 2000 terfteer 2002,
he had been the Company’s Vice President -- CdatroFrom July 1998 to September 2000, Mr. Pfligthe Controller of Cablevision
Cinemas, where he was responsible for all accogffitinctions, including financial reporting, payrathd accounts payable. Prior to that, Mr.
Pflug was employed for four years at GPU, Inc. ghHater merged with FirstEnergy Corp.), a largergy provider, in the areas of SEC
reporting and accounting research. Mr. Pflug bdgarcareer as an auditor at Coopers & LybrandissadCertified Public Accountant.

COMPENSATION DISCUSSION AND ANALYSIS
Compensation Philosophy and Objectives

Cinedigm’s executive compensation philosophy isifgel on enabling the Company to hire and retaitifepeh motivated executives while
meeting its business needs and objectives. Consistth this philosophy, the executive compensaposgram (the “Compensation
Program”) has been designed around the followirjgabves:

» Provide competitive compensation levels to endiderécruitment and retention of highly qualifieccentives.

- Design incentive programs that strengthen thebietiveen pay and corporate performance to encoarsdjeeward excellence and
contributions that further Cinedi¢'s success

« Align the interests of executives with those ofrehalders through grants of equity-based compesrs#tiat also provide
opportunities for ongoing executive ownerst

An overriding principle in delivering on these otfjees is to ensure that compensation decisionshade in the Company’s best financial
interests, such that incentive awards are bothr@dfile and reasonable, taking into account Companiprmance and considering the
interests of all stakeholders.

Cinedigm became a public company in 2003 unden#ime Access Integrated Technologies, Inc. The Coypdopted the name Cinedigm
Digital Cinema Corp. in 2008 to better represenpibsition in the new paradigm in cinema entertaintmFollowing several years of
significant growth, revenue growth slowed in thetd@scal year, yet both revenue and EBITDA didéase. Going forward, the Company
faces the challenges of continuing to grow in a aew evolving market against the backdrop of argsegeonomic downtown.

As the Company has evolved, so too has the Compien$zrogram. Initially focused on revenue grovitie Compensation Program was
restructured last year to reward the Chief Exeeufificer (“CEQ”) for achieving strategic goals andreasing shareholder value. Going
forward, the Company is focused on improving bdtareholder returns and its cash position. Decisadimat the compensation for the other
Named Executive Officer¢NEOSs”) historically have been more discretionamynature. In the fiscal year just ended, a stroeggrhasis was
placed on linking pay to performance, and each NE® assessed on achievement of specific factoe$-émtors for Determining Incentive
Award for an explanation of the factors used to asseds M&O). The Company intends to continue to stfegthe pay-for-performance
linkage going forward.

The Compensation Program consists of base salamyahincentives, and long-term equity compensatioaddition, all NEOs receive some
modest personal benefits and perquisites. The Coyngaes not, however, provide supplemental retirgrhenefits for NEOs; retirement
benefits are accumulated through the Company’skd@lan which is open to all employees. Among th&ds, only the CEO has an
employment agreement.

The Compensation Committee annually reviews thewie compensation elements and assesses thetintfghe Compensation Program
as a whole to ensure that it continues to be aligvith the Company compensation objectives, and thus, supportstth@ment of Compar
goals. Periodically, the Company reviews competittempensation levels, mix and practices to eralli@ompensation Program features
continue to be in line with the market, while stéflecting the unique needs of our business madiditionally, in response to business and
talent needs, executive management brings compensabposals to the Compensation Committee whieh reviews the proposal and
either approves or denies the proposed changes.
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Competitive Positioning and Mix of Pay
Benchmarking

The primary source of peer data for executivesdssiomized peer group developed to reflect contgstfor business and talent. The peer
group was established as part of a comprehensivehbgarking assessment undertaken by the Compem$2dimmittee (working with an
outside consulting firm, HR+Survey Solutions, LL&R)the end of 2007. While company size is a sigaift driver of compensation levels (as
it is a fairly consistent indicator of an executs/ecope of responsibility), only a limited numladpublic companies are comparable to
Cinedigm in terms of size and business. In additiee Company is in a growth mode, and it needsdke comparisons to companies with
revenues that represent where Cinedigm aspires &s livell as to companies with revenues that asecin range to Cinedigm’s current size.
Therefore, peer companies were selected basedkdolkbwing considerations:

« Company size Peer company revenues range from $101 milliggi7&0 million; median revenue for the peer group280 million.

« Industry: Selected companies occupy a similar space imgiréet and are working toward achieving “breaktigtw! in the
technological proces

« Company maturity Selected companies are in a growth mode.

The peer group includes the following six companddsaamai Technologies, DG FastChannel, Inc., IMAXr@oration, Macrovision Corp.,
National CineMedia, Inc., and TIVO In

In the most recent competitive assessment andly@ilucted at the end of 2007), the CEQO'’s baseysatal total cash compensation, relative
to the peer group, was found to be positioned @4 6f the 753" percentile while total direct compensation was &f%median. While the
Compensation Committee has not defined a targetggpsitioning for the NEOs, such prominent pogitig was appropriate in the
Compensation Committee’s view because the CECeiptimary driver of the business. Since that reyitn Compensation Committee has
taken steps to shift a larger portion of pay indoiable vehicles (see CEO Compensation Arrangeniehdsy).

The other NEOs are positioned at the median op#er group for base salary and below median fai tmtmpensation. It is the belief of the
Compensation Committee that the available talent fofill these positions is broader than the ploolthe CEO. Thus, while these positions
are paid below the median of the peer group, theggmsation Committee believes that their pay lewld potential opportunity for wealth
creation through stock grants, are robust enougétéon and motivate them.

The Compensation Committee elected not to condaotrgetitive analysis of executive compensatiomelats this year because the market
data would represent company information reportéat po the economic downturn, which could makeitifermation less useful for
decision-making. The Compensation Committee betigkat the resources required to conduct the aisatgsild be better spent elsewhere in
the Company. The Compensation Committee expectsstone the competitive analysis in the near futtlven there is added value from the
information. In the mean time, the Compensation @idttee will reference the prior study for benchmagkand published and private surv
to assess executive compensation trends and mseiicneeded.

Going forward, the Compensation Committee plansotttinue its work to establish a comprehensive &aork for assuring pay is

competitive and performance-based. Identifyinggber group was the first step; the Compensationrittee will continue to develop
elements of such a framework in keeping with thenGany’s executive compensation philosophy in theréu For the 2009/2010 fiscal year,
the Compensation Committee expects to implemeotradl annual incentive plan for thirteen Cinedigre@utives including the NEOs. The
plan will have pre-established threshold, maximuna &rget levels of incentive awards defined asragntage of a participant’s salary.
Payouts will be based on two sets of measures aald,gvith the first set triggering plan fundingdahe second set used to determine the size
of the awards. This second set of goals will regmes combination of corporate, segment, diviséong individual metrics.

Pay Mix
The Company is evolving from a pay philosophy #raphasized fixed pay to one that believes a sutstaortion of each executive’s

compensation should be at risk and dependent updarmance. Currently, the mix of pay for NEOs, eptcthe CEO, favors base salary. In
contrast, the CEQ’s current pay mix is weightedamwariable pay.
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Going forward, the Company plans to deliver a greptoportion of total compensation through vaeatdlements. While the Compensation
Committee has not adopted a targeted mix of eltdmg-term to short-term, fixed to variable, or @gwnd non-equity compensation, they
have taken steps to increase the portion of variabipensation. Steps in this direction includeigraf performance-based restricted stock
units (“RSUs") to the NEOs, the elimination in 208Bthe CEQO’s guaranteed bonus, and holding the ' €E&ary at its 2005 level and
providing a three-year loading grant of stock omtigin 2008).

Elements of Compensation
Base Salary

Base salaries are fixed compensation with the pyirfuaction of aiding in attraction and retentidrhese salaries are reviewed annually as
well as at the time of a promotion or other chaimgesponsibilities. Increases are based on amatiah of the previous year’'s performance
of the Company and the executive, the relativaeggia importance of the position, market conditicensd competitive pay levels.

All NEOs except the CEO last received a salarygase on May 1, 2008. The salary increases for #r=sautives were informed by the
competitive peer group analysis and took into abersition each executiveperformance contribution. The CEO recommendeauheunts t
the Compensation Committee for their approval. Gwldwater received an increase of 7%. Messrs. edffts and Pflug’s salaries increased
by approximately 14% and Mr. Butkovsky’s increabgdl0%. Mr. Mayo did not receive a salary increasfiecting the plan to transition the
focus of his compensation to variable pay, and taairhis salary at a level appropriate to the CE@ public company of the Compasysize
and scope.

NEO salaries will remain at current levels througthihe new fiscal year, with no salary increasesipéd. The decision to maintain salarie
current levels and forgo salary increases refldesCompensation Committee’s plan to deliver atgrgaroportion of compensation through
variable components over time.

Annual Incentive Awards

The CEO is eligible to receive an annual incendiweard, paid partially in cash and partially in rieseéd stock. The Compensation Committee
assesses the CEO'’s performance against achieveifnthiet measures/goals cited above to determin@aropriate incentive payment. (See
CEO Compensation Arrangements, below, for furtlxgtanation of award).

The other NEOs are also eligible to receive a disaznary annual incentive cash award, with resfreathich the CEO makes
recommendations to the Compensation Committeadoeview and approval. To recognize performancéhie fiscal year ended March 31,
2009, the CEO and Compensation Committee assdsséactors cited below taking into consideratioa difficult economic climate. The
Compensation Committee approved the following @sgéards: $37,500 to Mr. Goldwater, $25,000 to Mrffteglo, $20,000 each to Messrs.
Butkovsky and Pflug.

Factorsfor Determining I ncentive Awards
All NEOs were assessed against a set of factatedlin the chart below) that align with the Comparstrategic objectives; no one factor \
given any particular weighting. The Compensatiom@uttee considered the level of performance aclidéwenaking decisions about

incentives for the fiscal year ended March 31, 2009

NEO Incentive Award Factors for Fiscal Year Ended March 31, 2009

NEO Factors Considered for the Incentive Awards
/A. Dale Mayo, . Refinance Phase 1 Credit Facility
President, CEO and Chairman . Increase Adjusted EBITDA by 20%
. Increase Revenue by 10%
. Commence Phase 2 Digital System Deployment
. Sign Exhibitors to Phase 2 Digital System Deploymen
. Initiate Live Events Program
Charles Goldwater, . AccessIT DC EBITDA
SVP, President-MSG, President . AccessIT DC Revenue
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and COO of AccessIT DC

AccessIT Software EBITDA

AccessIT Software Revenue

DMS EBITDA

DMS Revenue

Sign studios and exhibitors to Phase 2 Contracts

Create a more sales oriented strategy for AcceSsfiware to sell its core products (TCC
TDS/TDSG)
Implement a cost reduction plan if sales not met

Gary S. Loffredo,
SVP—Business Affairs, General
Counsel and Secretary

Oversee all required SEC filings, proxies, etc aatly and on time
Supervise and sign off on all CIDM contracts, NDA& processes

Oversee all litigation, including Pavilion sprinkkeystem dispute with landlord
Sale of IP to Boeing, and sale of non core businags

Reduce costs in all insurance premiums for FY10

Jeff Butkovsky,
SVP—CTO

Interface with all MSG divisions and studios toyid® clear messaging and reporting
internally and externall

Provide high level oversight for Phase 1 and 2 $\¢tades and deployment of CineLive
with DMS

Assist in generating new sales to DCIP and intéwnat for AccessIT SW's TCC products

Provide a high level "translation" and internal axtiernal education of all Cinedigm affeq
technical specifications, including demos and guddato all non technical personi

Productize the Company’s Library Management Sdoyearranging to have it made for by
an IBM affiliate

Brian D. Pflug,
SVP—Accounting and Finance

Oversee all accounting and auditing as Chief ActingrOfficer to ensure with corporate
counsel and CEO timely and accurate SEC filingsrapdrts

Provide timely and accurate internal reports andethe books monthly accurately and K
the 10th of the mont

Manage staff and delegate more responsibility taosestaff (Controller and Assistant
Controller) so as not to have as many processéssatesk with limited knowledge |
others

Act as primary interface with independent auditomd Audit Committee and communical

effectively with both

Long-Term I ncentive Awards

&

The Compensation Committee annually considers teng-incentive awards, for which it has the auttyaio grant a variety of equity-based
awards. The primary objective of such awards @lign the interests of executives with those ofshalders by increasing executive
ownership and fostering a long-term focus. In régears, such awards have been made after fisaaleyal in order to permit consideration

of year-end performance.

Long-term incentive awards for the NEOs have histdlly consisted of stock options. To incorporateaaditional equity vehicle into the
Compensation Plan, starting in 2008 NEOs becargékifor grants of RSUs. These grants were dedigmeaid in retention, provide a
discretionary reward for performance, increase etee ownership, and focus NEOs on improving shpeiee.

As part of the approach to shift the CEO’s comptosdoward more variable pay and strengthen #héotiong-term performance, the CEO
received a grant of RSUs in April 2009. He alseieed a stock option grant in 2008, which was s$tmgal to deliver a portion of the shares

(429,997) in March 2008 and the remainder (3204@8es) in September 2008, as the issuance o2th8( stock options was subject to
shareholder approval, which was obtained at thegamy's 2008 Annual Meeting of Stockholders heldSeptember 4, 2008 (discussed in

more detail below).

20




The other NEOs also received a grant of RSUs inl 2p09. These grants were recommended by the Gieaathorized by the
Compensation Committee after the end of fiscal gealed March 31, 2009. These RSU grants were dabignaid in retention, provide a
modest discretionary reward for performance, ineeesxecutive ownership, and focus NEOs on improsh@&ge price. The size of the grants,
based on the value of such grants at the thensdusteck price, were calibrated against competitawels to ensure an appropriately sized
reward. Grant levels were as follows: 50,000 RSiMt. Goldwater; 35,000 RSUs to Mr. Loffredo; 2500RSUs each to Messrs. Butkovsky
and Pflug. The grant featured accelerated vestisgdh on stock price appreciation. The RSUs wilj/ fuést at the end of year one if the stock
price achieves $12.00 per share for 10 consectrading days (a “10-day period”) during such yebstock price reaches $9.50 per share for
a 10-day period during year one, two-thirds ofghares vest; a stock price of $7.00 per share f@-@ay period during year one triggers one-
third of the shares to vest. No vesting occurkéfstock price does not achieve at least $7.08hme for a 10-day period during that year.
The same schedule applies in year two of the géanthe end of year three, all remaining unvesteates vest regardless of price. The RSUs
may be settled in stock or cash or a combinatieretbf, at the Company’s discretion.

CEO Compensation Arrangements

As explained above, Mr. Mayo, the President and JE@Iso the founder of the Company. Historicatlg, compensation has been
determined pursuant to the terms of his employragraement and has reflected his leadership angeimfe as the driving force behind the
Companys success. As the Company has evolved, the Contpmm&ommittee, while recognizing the continued ortpnce of his leaderst
and influence, has taken actions to shift the CE@issuch that base salary becomes less promanahperformance-based variable
compensation opportunity comprises a larger poiooverall pay. These steps align Mr. Mayo’s comgaion with those of CEOs in peer
companies by holding his base salary at its 2008l lend revising his variable compensation arrareggmto include performance-based
annual and long-term incentives.

In keeping with the Compensation Committeebjective to emphasize the movement towards wemiable compensation and greater link
of pay for performance, a larger portion of the C&ttal compensation is based on stock price perdoce. Specifically, the Compensation
Committee has:

« Maintained Mr. Mayo’s base salary at the 2005 levigh no increases.

« Authorized that half of the CEO’s bonus above tireshold amount be paid in restricted stock.
« Eliminated a provision in the CEO’s contract thaaganteed a portion of the annual bonus.

« Approved a one-time three-year grant of stock ati(@ranted in 2008).

« Approved grants of RSUs.

As a result of these actions, Mr. Mayo's total casmpensation has moderated overall, and a gneaiportion of equity-based compensation
is awarded dependent on achievement of performarsteategic areas. The following is a summanyheftecent compensation awards:

Base Salary In the Last Fiscal Year, Mr. Mayo received a bsalary of $600,000 (maintained at 2005 levels).

Annual Incentive Mr. Mayo received a threshold level performanash award of $240,000. The award was based oorpefice in the
Last Fiscal Year in for the performance goals/messidentified in the chart above (deasctors for Determining Incentive Awards) that align
with the Company’s strategic objectives. The Congpion Committee assessed actual performancese treas and developed an overall
consensus regarding the CEQ'’s performance andraspamding incentive payout. In formulating theeassnent, the Compensation
Committee also took into consideration the impdd¢he economic downturn. The Compensation Commdtgtermined that a threshold-level
annual incentive award would be appropriate forfitwal year ending March 31, 2009.

The performance cash award is designed such thatlilro may receive a target award equal to 75%lafrg. Incentive awards begin to pay
out at a threshold level of performance. Achiewimgshold performance can result in an award egua% of the target award. Payments
are capped at 175% of the target award. Performiagtwecen the specified levels results in pro-raghments.

Total Cash CompensatioMr. Mayo’s total cash compensation has decreasedthe last two years, as the Compensation Caesriias
shifted his opportunity towards long-term incengiand stock awards.

Long-Term and Stock AwardsMr. Mayo received a grant of 94,340 RSUs, as payrof a portion of Mr. Mayo’s bonus for the fisgalar
ending March 31, 2009. In addition, as noted abbre Mayo received a one-time grant of
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750,000 stock options representing a multi-yeardw# 250,000 shares per year for the three figeats 2009, 2010 and 2011 of Mr. Mayo’s
employment agreement. A portion of that grant, 8@8,shares was subject to shareholder approvathwirs obtained at the Company’s
2008 Annual Meeting of Stockholders held on Septmdh 2008. As with the RSUs (see discussion atiiteed Stock Units above), the
stock option grant vests at the end of three ydmtshas an accelerated vesting based on stoak @pigreciation. This performance
acceleration feature heightens the emphasis olinltege between executive compensation and shatehmturns.

The equity components reflect the Compensation Citte’s decision (made at the end of the fiscal yealing March 31, 2008) to shift Mr.
Mayo’s compensation towards variable componentls aigreater long-term focus, and to strengthemligament between his compensation
and shareholder interests.

Personal Benefits and Perquisites

In addition to the benefits provided to all emplegeand grandfathered benefits (provided to all eyg@s hired before January 1, 2005),
NEOs are eligible for an annual physical; an alloeeaof $4,000 to cover any unreimbursed healthoases; and supplemental life insurai
coverage of $200,000. The CEO only is eligiblegdong-term care policy and a $5 million key-mda Insurance policy, the proceeds of
which shall be used to repurchase, after reimbugs¢wr all premiums paid by the company, the CESDdsk from his estate in the event of
his death.

It is the Company’s policy to provide minimal anddest perquisites to the NEOSs, including an anautdmobile allowance.

Employment Agreement for CEO

The Company provides an employment agreement tGH®@ as a means of retention during periods of waicy and operational challenge.
Additionally, the employment agreement includes-oompete and non-solicitation provisions. The psmrns for severance benefits are at
typical competitive levels. See page 23 for a dpton of the material terms of Mr. Mayo’s employnt@greement.

Stock Ownership Guidelines

The Company does not maintain formal stock owngrghidelines.

Policy on Deductibility of Compensation

Section 162(m) of the Internal Revenue Code lithiesdeductibility of compensation in excess of $illiam paid to certain executive officers
named in this proxy statement, unless certain requénts are met. No element of the Company’s cosgtiEm, including the annual
incentive awards and restricted stock, meets thezpdrements. Given the Company’s net operatingdesSection 162(m) is not currently a
material factor in designing compensation.

Recapture Policy

The Company intends to recapture compensationqasreel under the Sarbanes-Oxley Act. However, thake been no instances where it
needed to recapture any compensation.

COMPENSATION COMMITTEE REPORT

The following report does not constitute solicitimgterial and is not considered filed or incorpedaby reference into any other filing by the
Company under the Securities Act of 1933, as antgratethe Securities Exchange Act of 1934, as ameénd

The Compensation Committee has reviewed and disdusith management the Compensation Discussioaatysis that precedes this

Report as required by Item 402(b) of the SEC’s Retgin S-K. Based on its review and discussions wianagement, the Compensation
Committee recommended to the Board the inclusicdh@Compensation Discussion and Analysis in thisxy? Statement.
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The Compensation Discussion and Analysis discusseghilosophy, principles, and policies underlyihg Company’s compensation
programs that were in effect during the Last Figtedr and which will be applicable going forwardilamended.

Respectfully submitted,
The Compensation Committee of the Board of Director

Wayne L. Clevenger, Chairman
Gerald C. Crotty

Robert Davidoff

Robert E. Mulholland

THE FOREGOING COMPENSATION COMMITTEE REPORT SHALLON BE “SOLICITING MATERIAL” OR BE DEEMED FILED
WITH THE SEC, NOR SHALL SUCH INFORMATION BE INCORFRATED BY REFERENCE INTO ANY FILING UNDER THE
SECURITIES ACT OF 1933, AS AMENDED, OR THE EXCHANGECT, EXCEPT TO THE EXTENT THE COMPANY
SPECIFICALLY INCORPORATES IT BY REFERENCE INTO SUGHLING.

The following table sets forth certain informatiooncerning compensation received by the Compan® @nd its four other most highly

compensated individuals who were serving as exezufificers at the end of the Last Fiscal Year sienvices rendered in all capacities du
the Last Fiscal Year (the “Named Executives”).

SUMMARY COMPENSATION TABLE

Name and Stock Option All Other

Principal Salary Bonus Awards Awards Compensatio

Position(s) Year (B) ($)(1) ($)(2) (3)(3) ($)(4) Total ($
A. Dale Mayo 2009 600,000 340,000(8 49,885 247,784 57,023 1,294,69;
President, CEO ar 2008 600,000 390,000 8,936 57¢ 56,058 1,055,57.
Chairman 2007 600,000 500,000 - 1,314,96¢ 53,978(5 2,468,94
Charles Goldwate 2009 372,917 37,500 47,475(7 45,62( 25,888 529,40(
SVP, Presider- 2008 350,000 - 7,081(6 27,17¢ 25,753 410,00¢
MSG, President and 2007 240,417 18,000 - 84,212 25,328 367,95
COO of AccessIT D(C
Gary S. Loffredc 2009 311,667 25,000 35,793(7 8,60C 27,893 408,95
SVP- Business 2008 275,000 - 2,832(6) 3,757 27,394 308,98:
Affairs, General 2007 250,000 13,750 - 73,400 27,129 364,27¢
Counsel and Secreta
Jeff Butkovsky 2009 272,917 20,000 30,752(7 8,60C 24,383 356,65:
SVP-CTO 2008 250,000 - 2,832(6 3,757 23,809 280,39¢

2007 225,000 15,000 - 73,40C 23,221 336,62:

Brian D. Pflug 2009 247,500 20,000 32,601(7 8,60C 24,059 332,76(
SVP- Accounting 2008 220,000 - 3,777(6 3,757 23,696 251,23(
and Financt 2007 200,000 3,000 - 73,40C 23,471 299,87:

(1) Reflects amounts earned during such fiscal y

(2) The amounts in this column reflect the @loimount recognized for financial statement répgmurposes for the fiscal years
ended March 31, 2007, 2008 and 2009, in accordaitheSFAS No. 123(R) and thus include amounts femmards granted in and
prior to the respective fiscal years. Assumptiosad in the calculation of these amounts are irglud footnote 2 to the
Compan’s auditec
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financial statements for the fiscal year enbllzdch 31, 2009, included in the Company’s Annugb&teon Form 10-K filed with
the SEC on June 15, 2009 (Form 1(-K").

(3) The amounts in this column reflect the @loimount recognized for financial statement repgmurposes for the fiscal years
ended March 31, 2007, 2008 and 2009, in accordaitheSFAS No. 123(R) and thus include amounts femmards granted in and
prior to the respective fiscal years. Assumptiosad in the calculation of these amounts are irglud footnote 2 to the
Company’s audited financial statements for theafiyear ended March 31, 2009, included in the FbdrKK. The amounts for
2007 include the value of stock options grantedafbich vesting was accelerated during the fiscalynded March 31, 2006, in
anticipation of the adoption of SFAS 123(R). Hoeewsuch expense was not recognized until stockihelapproved an increase
to the Plan during the fiscal year ended March28D,7.

(4) Includes automobile allowances, additidifialinsurance premiums and certain medicals expepaid by the Company and the
Company’s matching contributions under its 401(&nhm@nd the premiums for group term life insurapai by the
Company. Under its 401(k) plan, the Company autmaléy matches 50% of the first 6% of employeetcinutions (on a per-
payroll period basis) or the statutory annual lisgt by the Internal Revenue Service. EffectiveilAp 2009, for the fiscal year
ending March 31, 2010, the Company has decidedgpend the Company’s matching contributions urtdetd1(k) plan for all
employees

(5) Excludes premiums for one tg@ar term life insurance policy, in the benefit ambof $5 million, under which the Company is
beneficiary and also excludes the premiums fordatiti@nal tenyear term life insurance policy in the benefit amioof $5 million,
under which the proceeds of the policy are to leelue repurchase, after reimbursement of all premipaid by the Company,
shares of the Compa’s capital stock held by Mr. Ma’s estate

(6) Excludes the value of 340,000 restrictetlsunits awarded in May 2008 for services rendéredl capacities during the fiscal
year ended March 31, 2008, which was approved &égliareholders at the Comp’s 2008 Annual Meeting of Stockholders held
on September 4, 200

(7)  Includes the value of 340,000 restrictextiktunits awarded in May 2008 for services rend@mel capacities during the fiscal
year ended March 31, 2008, which was approved &égliareholders at the Comp’s 2008 Annual Meeting of Stockholders held
on September 4, 2008. These restricted stock weits awarded to the Named Executives, other thel€EQO, as
follows: 100,000 RSUs to Mr. Goldwater, 90,000 B3t Mr. Loffredo, and 75,000 RSUs each to Me®uskovsky and
Pflug. The Company may pay such restricted staits wpon vesting in cash or shares of Class A Com8tock or a
combination thereof at the Compi s discretion

(8) Includes the grant of 94,340 RSUs, as paymentpairaion of Mr. May(s bonus

Employment agreements and arrangements between ti@mpany and Named Executives

A. Dale Mayo. In March 2008, the Company entered into an ameérhd restated employment agreement (the “Agregpwith A. Dale
Mayo. The Agreement with Mr. Mayo supersedes ¢nes$ and conditions of his existing amended andtexs employment agreement (the
“Previous Agreement”) and extends the term of hipleyment to March 31, 2011; upon such expiratether the Board or Mr. Mayo may
exercise the option to have Mr. Mayo serve onlZhairman and Chief Executive Officer of the Comp#oya term of three years, with both
his time commitment and Base Salary (as definecthereduced by 50% from their levels immediatedfore such change in roles. Under
the Previous Agreement, Mr. Mayo received an anbasaé salary of $600,000 and a guaranteed bor&216{000 per year. Under the
Employment Agreement, Mr. Mayo will receive a baatary of $600,000, subject to increase for subseigyears in the sole discretion of the
Compensation Committee of the Board (the “Commiijtesnd an annual bonus based on the satisfacfioartain performance targets to be
set annually by the Committee, which bonus shallexeeed 131.25% of Mr. Mayo’s th&ase Salary and is payable in cash, as to theop
of any bonus earned for an initial target, and th@¥ in cash and 50% in restricted stock for argitamhal bonus amount earned for higher
targets. Under the Agreement, Mr. Mayo has agteedt disclose or use any confidential informatidthe Company and, for a period of
one year after the termination or expiration ofdgseement, not to compete with the Company. Tdragany may terminate Mr. Mayo'’s
employment if Mr. Mayo is convicted of theft or eedzlement, fraud, unauthorized appropriation of asgets or property or any felony
involving dishonesty or moral turpitude. In thesavof such termination, the Company will pay oahy earned but unpaid salary up to the
date of termination. If the Company terminates Mayo for any other reason, Mr. Mayo will be emtitlto receive his salary, including
bonuses, until the scheduled expiration of the Agrent, during which time Mr. Mayo will be obligateriseek other employment. In
addition, on June 15, 2006, Mr. Mayo entered im@&@ployment agreement with AccessIT DC, an indliyagholly-owned subsidiary
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of the Company, pursuant to which he serves as @&acessIT DC but for which he receives no compéns in addition to that which he
receives from the Company.

The following table sets forth certain informatiooncerning grants of stock options and restrictedksmade under the Company’s Second
Amended and Restated 2000 Equity Incentive Plahad€Company’s Named Executives during the LastaFigear.

GRANTS OF PLAN-BASED AWARDS

All other
stock

awards: Grant

Number of date
Estimated future payouts under shares of Exercise or  fair value
equity incentive plan awards stock or base price of stock
Threshold Target Maximum units of option and option
Name Grant date (#) (#) (#) #)(1) awards ($/Sh) awards ($)
A. Dale Mayo - - - - - - -
Charles Goldwate 5/9/2008 - - - 100,000 $1.66 166,00(
Gary S. Loffredc 5/9/2008 - - - 90,000 $1.66 149,40(
Jeff Butkovsky 5/9/2008 -- -- -- 75,000 $1.66 124,50(
Brian D. Pflug 5/9/2008 - - - 75,000 $1.66 124,50(

(1)Reflects restricted stock units awarded in May 2fad&ervices rendered in all capacities duringfibeal year ended March 31,
2008, which was approved by the shareholders atimepany’s 2008 Annual Meeting of Stockholders tweldSeptember 4,
2008. The Company may pay such restricted stoitk upon vesting in cash or shares of Class A Com8tock or a
combination thereof at the Company’s discretionl. sAch restricted stock units will vest on May2®11, unless earlier vested
pursuant to (a) or (b) below. (a) On May 9, 2000143 of the RSUs will vest if the Common Stockshieaded at $7.00 or more
for at least 10 consecutive trading days (a "10qEyod") during the year ending on such dateip2(8 of the RSUs will vest if
the Common Stock has traded at $9.50 or more ffrday period during the year ending on such dbjeOn May 9, 2010, (i)
1/3 of the unvested RSUs will vest if the CommoocEthas traded at $7.00 or more for a 10-day petisihg the two years
ending on such date or (ii) 2/3 of the unvested R&ill vest if the Common Stock has traded at $@6More for a 10-day
period during the two years ending on such datgipall of the unvested RSUs will vest if the Camn Stock has traded at
$12.00 or more for a -day period during the year ending on such ¢
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The following table sets forth certain informatiooncerning outstanding equity awards of the Comjsagmed Executives at the end of the
Last Fiscal Year. All outstanding stock awardsorged in this table represent restricted stockikats in equal annual installments over
three years. At the end of the Last Fiscal Ydward were no unearned equity awards under perfaeabased plans.

OUTSTANDING EQUITY AWARDS AT MARCH 31, 2009

OPTION AWARDS STOCK AWARDS
Number of Market
Securities Number of Number of Value
Underlying Securities Shares or of Shares
Underlying Units of or Units of
Unexerciset  Unexercised  Option Stock That Stock Tha
Options Options Exercise Option Have Not Have Not
Exercisable Unexercisabl Price Expiration | Vested Vested
Name # Q) (#) (%) Date (#)(2) [6)[E)]
A. Dale 100,000(4 7.04 6/9/201(
Mayo 300,000(5! 10.89 12/15/201C
750,000(6] 3.25 3/31/201%
39,84((18) 24,70:
Charles 25,000(4; 10.07 8/2/201¢%
Goldwater 10,000(4 9.98 10/26/201¢
10,000(5! 10.25 3/8/201¢
6,600(7 3,400(7 9.45 10/3/201¢
4,950(8 10,050(8; 5.16 10/18/2017
5,00((19) 3,10(
100,00((20) 62,00(
Gary S. 50,000(9; 7.50 8/2/201C
20,000
Loffredo (10) 5.00 2/28/201z2
20,000
(11) 2.50 12/18/201z
50,000
(12) 5.00 11/4/201z
40,000
(13) 3.60 1/13/201¢
10,000(5 10.25 3/8/201¢
3,300(8 6,700(8 5.16 10/18/2017
2,00((19) 1,24(
90,00((20) 55,80(
5,000
Jeff (14) 12.50 10/30/201C
10,000
Butkovsky (10) 5.00 2/28/201z
10,000
(15) 7.50 7112/201z
10,000
(11) 2.50 12/18/201z
30,000
(12) 5.00 11/4/201z
45,000
(13) 3.60 1/13/201¢
10,000(5 10.25 3/8/201¢
3,300(8 6,700(8 5.16 10/18/2017%
2,00((19) 1,24(
75,00((20) 46,50(
186
Brian D. (16) 8.06 6/1/201C
5,000
Pflug (16) 7.50 6/1/201C
10,000
(a7) 12.50 12/12/201C
10,000
(10) 5.00 2/28/201z
10,000
(11) 2.50 12/18/2012
50,001




(12) 5.00 11/4/2017

40,000
(13) 3.60 1/13/201F
10,000(5! 10.25 3/8/201€
3,300(8' 6,700(8) 5.16  10/18/2017

2,66€(19) 1,65¢
75,00(20)  46,50(

(1) Reflects stock options granted under the Com’'s Second Amended and Restated 2000 Equity InceRtare
(2) Reflects restricted stock awards granted unde€tmapan’s Second Amended and Restated 2000 Equity Incetare
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®3)

(4)
()
(6)

(7)

(9)

(10)
(11)
(12)
(13)
(14)
(15)
(16)
(17)
(18)
(19)
(20)

Reflects the market value of shares oflstbat have not vested using the last reportedrgqsrice per share of the Class A
Common Stock as reported by NASDAQ on March 31926/0$0.62,

Such options vested on March 8, 20

Such options vested on September 14, 2

Such options will vest on March 31, 201%arlier as follows: (a) on March 31, 2009, 1/3ref options will vest if the Class A
Common Stock has traded at $7.00 or more for at [Haconsecutive trading days (a "10-day periddf)ng the year ending on
such date; 2/3 of the options will vest if the Gl#d&sCommon Stock has traded at $9.50 or more fid;-day period during the year
ending on such date; or all of the options willhiéthe Class A Common Stock has traded at $18rQ@ore for a 10-day period
during the year ending on such date; and (b) orcMad, 2010, 1/3 of the unvested options will ve#ie Class A Common Stock
has traded at $7.00 or more for a 10-day periothduhe two years ending on such date; 2/3 of thessted options will vest if the
Class A Common Stock has traded at $9.50 or mora 1®-day period during the two years ending arhglate; or all of the
unvested options will vest if the Class A CommoacRthas traded at $12.00 or more for a 10-day getizing the year ending on
such date

Of such total options, 1/3 vested on October 3ache2007 and 2008 and 1/3 will vest on Octobe0B9z

Of such options, 1/3 vested on October 18, 200814Biavill vest on October 18 of each of 2009 andi®!

Of such options, 1/3 vested on August 2 of eac206fl, 2002 and 200

Of such options, 1/3 vested on February 28 of @d@v03, 2004 and 200

Of such options, 1/3 vested on December 18 of 2003, 2004 and 200

Of such options, 1/3 vested on November 4 of ed@004 and 2005 and 1/3 vested on September 14,

Such options vested on December 1, 2|

Of such options, 1/3 vested on October 30 of e&A@®01, 2002 and 200:

Of such options, 1/3 vested on July 12 of eachD8i32 2004 and 200!

Of such options, 1/3 vested on June 1 of each @1 22002 and 200:

Of such options, 1/3 vested on December 12 of 642001, 2002 and 200

Of such restricted shares, 1/2 will vest on Jan@drgf each of 2010 and 201

Of such restricted shares, 1/2 will vest on Sep&mal of each of 2009 and 20:

Reflects restricted stock units awarded iry&2@08 for services rendered in all capacitiesrdythe fiscal year ended March 31,
2008, which was approved by the shareholders attimepany’s 2008 Annual Meeting of Stockholders lwidSeptember 4, 2008.
The Company may pay such restricted stock units westing in cash or shares of Class A Common Stoekcombination thereof
at the Company’s discretion. All such restricteatk units will vest on May 9, 2011, unless eanliested pursuant to (a) or (b)
below. (a) On May 9, 2009, (i) 1/3 of the RSUs willst if the Common Stock has traded at $7.00 oerfar at least 10 consecutive
trading days (a "10-day period") during the yeatieg on such date or (ii) 2/3 of the RSUs will véshe Common Stock has traded
at $9.50 or more for a 10-day period during the yerling on such date. (b) On May 9, 2010, (i)df/the unvested RSUs will vest
if the Common Stock has traded at $7.00 or mora fbd-day period during the two years ending o slate or (i) 2/3 of the
unvested RSUs will vest if the Common Stock hadedsat $9.50 or more for a 10-day period duringtéfeeyears ending on such
date or (iii) all of the unvested RSUs will vestlie Common Stock has traded at $12.00 or mora id-day period during the year
ending on such dat
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Directors

The following table sets forth certain informatiooncerning compensation received by the Companiyecrs for services rendered as a
director during the Last Fiscal Year.

Non-Qualified
Fees Earne Deferred
or Paid in Stock Option  Non-Equity Incentive ~ Compensation All
Cash  Awards ($) Awards ($) Plan Compensation Earnings Other Compensation

Name (%) (1) (2) (%) (%) (%) Total ($)
Wayne L. Clevenge 15,000 7,094 12,865 -- -- -- 34,959
3
Gerald C. Crotty 15,000 7,094 12,865 - - - 34,959
Robert Davidof 15,000 7,094 12,865 - - - 34,959
Matthew W. Finlay 15,000 7,094 12,865 - - - 34,959
3)
Adam M. Mizel 3,000 - - - - - 3,000
Robert E. 15,000 7,094 12,865 - - - 34,959
Mulholland

(1) Includes 20,690 restricted stock units aledrto each director in May 2008 for services reedl€luring the fiscal year ended
March 31, 2008, which were approved by the shadsslat the Company’s 2008 Annual Meeting of Stotddrs held on
September 4, 2008. The Company may pay suchatestrstock units upon vesting in cash or shar€dags A Common Stock or
a combination thereof at the Company’s discretibhe amounts in this column reflect the dollar antaecognized for financial
statement reporting purposes for the fiscal yededrMarch 31, 2009, in accordance with SFAS No(RP3Assumptions used in
the calculation of these amounts are included atrfote 2 to the Company’s audited financial star@séor the fiscal year ended
March 31, 2009, included in the Form-K.

(2) The amounts in this column reflect the @oimount recognized for financial statement répgmurposes for the fiscal year ended
March 31, 2009, in accordance with SFAS No. 123fRsumptions used in the calculation of these ansoare included in
footnote 2 to the Compa’s audited financial statements for the fiscal yaated March 31, 2009, included in the Forr-K.

(3)  Such cash payments were paid to and steekds are held by MidMark Investments. Messrsvé€bger and Finlay disclaim
beneficial ownership of such securities, exceph&oextent of any pecuniary interest ther

EQUITY COMPENSATION PLANS

The following table sets forth certain informati@s, of March 31, 2009, regarding the shares ofdigne’'s Class A Common Stock and
AccessDM’s common stock authorized for issuancesutitkir respective equity compensation plans.

Number of shares of common st Weighted average of Number of shares of common
issuable upon exercise of exercise price of stock remaining available for
Plan outstanding option outstanding option future issuanc
AccessIT Second Amended and
Restated 2000 Equity Incentive
Plan (“the Plan”) approved by
shareholder 2,313,622 (1)(5 $6.11 559,648
Cinedigm compensation plans n
approved by shareholde N/A N/A N/A

AccessDM compensation plan

approved by AccessDM'’s

shareholder 1,055,000 (2)(4 $0.95 (3) 945,000 (2!
AccessDM compensation plans |

approved by AccessDM'’s

shareholder N/A N/A N/A
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(1) Shares of Cinedigm Class A Common Stc

(2) Shares of AccessDM common sto

(3)  Since there is no public trading marketAocessDM’s common stock, the fair market valu&\o€essDM’s common stock on the
date of grant was determined by an appraisal df sptions.

(4) Asof March 31, 2009, there were 50,000,808res of AccessDM’s common stock authorized &218,758 shares of
AccessDN' s common stock issued and outstand

(5) Includes 723,700 restricted stock unitsraled in May 2008 for services rendered in all céjgscduring the fiscal year ended
March 31, 2008, which were approved by the shadsuslat the Company’s 2008 Annual Meeting of Stotddrs held on
September 4, 2008. The Company may pay suchatestrstock units upon vesting in cash or shar€dags A Common Stock or
a combination thereof at the Comp’s discretion

AccessIT equity incentive plan

Our Board adopted the Plan on June 1, 2000 arilyn?2000, our shareholders approved the Plan ifewrconsent. Under the Plan, we r
grant both incentive and non-statutory stock ogtittnour employees, non-employee directors anduttamgs. The primary purpose of the
Plan is to enable us to attract, retain and matieatr employees, non-employee directors and camgalt On June 9, 2005, the Board
approved the expansion of the Plan from 850,000160,000 options, which was approved by the slwddehs at the Company’s 2005
Annual Meeting held on September 15, 2005. On 8uB006, the Board approved the expansion of ke ffom 1,100,000 to 2,200,000
options, which was approved by the shareholdetfsea€ompany’s 2006 Annual Meeting held on Septerilde006. On September 18,
2007, upon the approval of shareholders at the @ogip 2007 Annual Meeting, the Plan was amendedldwv stock, restricted stock, stock
appreciation rights, performance awards and otheityebased awards to be granted, in additiondoksbptions. On May 9, 2008, the Board
approved an amendment (the “Amendment”) to the Bliaving for the grant of restricted stock unitREUs") in addition to stock options,
Class A Common Stock, restricted Class A CommouglStstock appreciation rights, performance awardsather equitypased awards. Tl
Amendment did not require shareholder approvale @kpansion of the Plan from 2,200,000 to 3,700d}bns was approved by the
shareholders at the Company’s 2008 Annual Meetaig bn September 4, 2008. As of March 31, 200&ethvere 2,313,622 options
outstanding to purchase shares of Class A CommaokSand there were 559,648 shares of Class A ConBtack available for issuance
under the Plan. Subsequent to March 31, 20090904/ SUs were granted. Such RSUs may be settlembimor shares of Class A Common
Stock or a combination thereof, at the Companyssrdition.

More information about the Plan is provided in cection with Proposal Four above.
AccessDM stock option plan

AccessDM’s Board adopted its stock option plan€“ftccessDM Plan”) on May 13, 2003 and its sharedrsldpproved the AccessDM Plan
on May 13, 2003. Under the AccessDM Plan, Accesgjpamts stock options to its employees, non-em@alrectors and consultants. The
AccessDM Plan authorizes up to 2,000,000 sharégoéssDM common stock for issuance upon the exedfigptions granted under the
AccessDM Plan. As of March 31, 2009, AccessDMikased options to purchase 1,055,000 of its sharemployees, and there were
options to purchase 945,000 shares of AccessDM aomstock available for grant under the AccessDMiPla

Under the AccessDM Plan, stock options coveringnaoe than 500,000 shares may be granted to angipartt in any single calendar year
and no participant may be granted ISOs with aneggage fair market value, as of the date on whici syptions were granted, of more than
$100,000 becoming exercisable for the first timariy given calendar year. Stock options granteftuthe AccessDM Plan expire ten years
following the date of grant (or such shorter pemddime as may be provided in a stock option agued or five years in the case of ISOs
granted to shareholders who own greater than 108tedbtal combined voting power of AccessDM arel subject to restrictions on

transfer. Stock options granted under the Acces$lav vest generally over periods up to three yedhe AccessDM Plan is administered
by AccessDM'’s Board.

The AccessDM Plan provides for the granting of IS@th exercise prices of not less than 100% offétiremarket value of AccessDM’s
common stock on the date of grant. ISOs grantémlders of more than 10% of the total combinedngppower of AccessDM must have
exercise prices of not less than 110% of the fairket value of AccessDM common stock on the datgraft. 1ISOs and non-statutory stock
options granted under the AccessDM Plan are sutgeasting provisions, and exercise is subjethéocontinuous service of the
participants. The exercise prices and vestingogsr{if any) for non-statutory options are sehatdiscretion of AccessDM’s Board. Upon a
change of control of AccessDM, all stock optiomgéntive and non-statutory) that have not previousl
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vested will vest immediately and become fully eigable. In connection with the grants of stockapd under the AccessDM Plan,
AccessDM and the participants have executed stptiroagreements setting forth the terms of thatgra

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Exchange Act requires the Gomijs directors, executive officers and persons whefeially own more than 10% of i
Common Stock to file reports of ownership and clesrig ownership with the Commission and to furtishCompany with copies of all su
reports they file. Based on the Company’s reviéthe copies of such forms received by it, or wentrepresentations from certain reporting
persons, the Company believes that none of itetdire, executive officers or persons who beneficialvn more than 10% of the Company’s
Common Stock failed to comply with Section 16(g)ading requirements in the Company’s Last Fisoadhty except for Mr. Goldwater, who
failed to timely file a Form 4 regarding one tractsan.

CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTION S
None.
REPORT OF THE AUDIT COMMITTEE OF THE BOARD OF DIREC TORS

The Board’s Audit Committee (“Audit Committee”) agees the Company'’s financial reporting procesiedralf of the Board. In fulfilling
its oversight responsibilities, the Audit Committeeiewed and discussed with management the aulitolcial statements in the Form 10-
K, including a discussion of the acceptability loé taccounting principles, the reasonableness offisignt judgments and the clarity of
disclosures in the financial statements.

The Audit Committee reviewed and discussed withitkdependent auditors, who are responsible foresging an opinion on the conformity
of those audited financial statements with theddiatts of the Public Company Accounting OversighaiBlpthe matters required to be
discussed by Statements on Auditing Standards @ASas may be modified or supplemented, and jheégments as to the acceptability of
the Company’s accounting principles and such atigiters as are required to be discussed with thit A&ommittee under the standards of
the Public Company Accounting Oversight Board.

In addition, the Audit Committee has discussed withindependent auditors the auditors’ indepenelénmmn management and the Company,
including receiving the written disclosures anddefrom the independent auditors as required byinldependence Standards Board Standard
No. 1, as may be modified or supplemented, andbasidered the compatibility of any r-audit services with the auditors’ independence.

The Audit Committee discussed with the Companydependent auditors the overall scope and plarthéaraudit. The Audit Committee
meets with the independent auditors, with and withmanagement present, to discuss the resulteofakaminations and the overall quality
of the Company’s financial reporting.

In reliance on the reviews and discussions refexebove, the Audit Committee recommended to thar®, and the Board approved, that
audited financial statements be included in thexFd@-K for the year ended March 31, 2009 for filinigh the SEC.

Respectfully submitted,
The Audit Committee of the Board of Directors
Matthew W. Finlay, Chairman
Wayne L. Clevenger
Robert Davidoff
THE FOREGOING AUDIT COMMITTEE REPORT SHALL NOT BESOLICITING MATERIAL” OR BE DEEMED “FILED” WITH
THE SEC, NOR SHALL SUCH INFORMATION BE INCORPORATEBY REFERENCE INTO ANY FILING UNDER THE
SECURITIES ACT OF 1933, AS AMENDED, OR THE EXCHANGECT, EXCEPT TO THE EXTENT THE COMPANY
SPECIFICALLY INCORPORATES IT BY REFERENCE INTO SUGHLING.

INDEPENDENT AUDITORS

Eisner served as the independent registered patdicunting firm to audit the Company’s consoliddiadncial statements since the fiscal
year ended March 31, 2005 and the Board has amgbiisner to do so again for the fiscal year endliagch 31, 2010
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The Company’s Audit Committee has adopted poliaies procedures for pre-approving all non-audit waekformed by Eisner for the fiscal
years ended March 31, 2008 and 2( In determining whether to approve a particular fiadpermitted non-audit service, the Audit
Committee will consider, among other things, whethe service is consistent with maintaining théejpendence of the independent
registered public accounting firm. The Audit Cortte® will also consider whether the independenisteged public accounting firm is best
positioned to provide the most effective and edfitiservice to our Company and whether the semigét be expected to enhance our ability
to manage or control risk or improve audit quali§pecifically, the Audit Committee has pre-appbtee use of Eisner for detailed, specific
types of services within the following categoriéson-audit services: acquisition due diligence andit services; tax services; and reviews
and procedures that the Company requests Eisnmdirtake on matters not required by laws or reéguis. In each case, the Audit
Committee has required management to obtain spgrié-approval from the Audit Committee for any agpgments.

The aggregate fees billed for professional servigeRisner for these various services were:

For the fiscal years endec

March 31,
Type of Fees 2008 2009
(2) Audit Fees $ 541,20( $ 510,50(
(2) Audit-Related Fee 5,00(C 15,00¢(
(3) Tax Fee! 287,79¢ -

(4) All Other Fees - _
$ 833,99¢ $ 525,50(

In the above table, in accordance with the SECfmitiens and rules, “audit fees” are fees the Camppaid Eisner for professional services
for the audit of the Company’s consolidated finahstatements for the fiscal years ended Marct28@8 and 2009 included in Form S-3 and
Form 10-K and review of consolidated financial stagnts incorporated by reference into Form S-3ramch S-8 and included in Form 10s
and for services that are normally provided byabeountant in connection with statutory and reguafilings or engagements; “auditdated
fees” are fees for assurance and related senhiegsite reasonably related to the performanceeoétidit or review of the Company’s
consolidated financial statements; “tax fees” aesffor tax compliance, tax advice and tax planrangd “all other fees” are fees for any
services not included in the first three categoriéh of the services set forth in sections (Iotligh (4) above were approved by the Audit
Committee in accordance with the Audit CommitteeGdr.

For the fiscal year ended March 31, 2009, the Camppetained a firm other than Eisner for tax comupdie, tax advice and tax planning.
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APPENDIX A
CERTIFICATE OF AMENDMENT
TO

FOURTH AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION

OF

ACCESS INTEGRATED TECHNOLOGIES, INC.

Pursuant to
§ 242 of the General Corporation Law

of the State of Delaware

The undersigned, being the President of Accesgtated Technologies, Inc., a Delaware corporatioa {(Corporation”),
pursuant to Section 242 of the General Corpordteom of the State of Delaware, as amended (the “DGQloes hereby certify as follows:

1. Pursuant to a unanimous written consertt@Btoard of Directors of the Corporation (the “Biigrthe Board adopted
resolutions (the “Amending Resolutions”) to amelne €Corporation’s Fourth Amended and Restated @t of

Incorporation of the Corporation, as filed with thelaware Secretary of State on November 14, 2@@fther with any
subsequent amendments and certificates of desigisathe Certificate of Incorporatic”);

2. Pursuant to a majority vote of the Corpards Shareholders in accordance with Section 24R@DGCL, the holders of
the Corporatio’s outstanding capital stock voted in favor of threehding Resolutions; ar

3. The Amending Resolutions were duly adopted in ataoce with Section 242 of the DGC

NOW, THEREFORE, to effect the Amending Resolutions:

1. All references to “Access Integratetfinologies, Inc.” in the Certificate of Incorpaoatshall be deleted and the phrase
“Cinedigm Digital Cinema Corp.” shall be insertedtheir place.

2. Article First of the Certificate ofdarporation shall be deleted in its entirety anulaeed as follows:
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“FIRST: Name: The name of the Corporation is:

“Cinedigm Digital Cinema Cor”

IN WITNESS WHEREOF, the Corporation has causedAlniendment to the Certificate of Incorporation afcéss Integrated
Technologies, Inc. to be signed by A. Dale May® Ftesident, Chief Executive Officer and Chairméthe Board of Directors, this __th day
of , 20__, who acknowledges that thegfaing is the act and deed of the Corporation hatlthe facts stated herein are true.

By:

Name:A. Dale Mayo

Title: President, Chief Executive Officer a
Chairman of the Board of Directo

[ Sgnature page to Certificate of Amendment ]
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APPENDIX B
AMENDMENT NO. 3
TO
SECOND AMENDED AND RESTATED
ACCESS INTEGRATED TECHNOLOGIES, INC. 2000 EQUITY @¥NTIVE PLAN

AMENDMENT NO. 3, dated as of September 10, 200% (tAmendment”), to the Second Amended and Rest208d
Equity Incentive Plan (as amended, the “Plan”) ofdss Integrated Technologies, Inc. d/b/a Cineddigital Cinema Corp., a Delaware
corporation (the “Corporation”).

WHEREAS, the Corporation maintains the Plan, effecas of June 1, 2000; and

WHEREAS, in order to provide the Corporation witle flexibility to be able to grant additional stomtions to its
employees, the Board of Directors of the Corporatleems it to be in the best interest of the Carjpmm and its stockholders to amend the
Plan in order to increase the maximum number ofeshaf the Corporatios’Class A Common Stock, par value $.001 per shdreh may b
issued and sold under the Plan from 3,700,000 sltarg 000,000 shares.

NOW, THEREFORE, BE IT RESOLVED the Plan is herelyeaded as follows:

1. The first sentence of Section 5.2|db@akevised and amended to read as follows:

“The total number of shares of Stock (including tReted Stock, if any) optioned or granted undés lan during
the term of the Plan shall not exceed 5,000,000esHa

2. This Amendment shall be effective fithe date first set forth above, which is the datd this Amendment was
approved by a majority of the outstanding votes atithe September 10, 2009 meeting of the holdfettse Corporation’s Class A Common
Stock and Class B Common Stock.

3. In all respects not amended, the Rldmereby ratified and confirmed and remains ihfiuice and effect.

ACCESS INTEGRATED TECHNOLOGIES, IN(

By:

A. Dale Mayo
President, Chief Executive Officer a
Chairman of the Board of Directa

B-1




ACCESS INTEGRATED TECHNOLOGIES, INC.
d/b/aCINEDIGM DIGITAL CINEMA CORP.
PROXY
This Proxy is Solicited on Behalf of the Board of Dectors

The undersigned hereby appoints A. Dale Mayo any Galoffredo, or either of them, with full powef substitution, as proxies to vote at
the Annual Meeting of Stockholders of ACCESS INTEG&REED TECHNOLOGIES, INC. d/b/a CINEDIGM DIGITAL CINKIA CORP. (the
“Company”) to be held on September 10, 2009 at p:6@, local time, and at any adjournment or adjments thereof, hereby revoking any
proxies heretofore given, to vote all shares of @mm Stock of the Company held or owned by the wsigeed as directed on the reverse
of this proxy card, and, in their discretion, umarth other matters as may come before the meeiinyO DIRECTION IS MADE, SHARE:!
WILL BE VOTED FOREACH OF THE PROPOSALS BELOW. In addition, the ssawill be voted as the Board of Directors of the
Company may recommend with respect to any otheénbss as may properly come before the meetingyrdjpurnment thereof.

(Continued and to be signed on the reverse side)




ANNUAL MEETING OF STOCKHOLDERS OF
ACCESS INTEGRATED TECHNOLOGIES, INC.
d/b/a CINEDIGM DIGITAL CINEMA CORP.
September 10, 2009

Please date, sign and mail your Proxy Card in tivelepe provided as soon as possible.

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OFIRECTORS. PLEASE SIGN, DATE AND RETURN PROMPTLY IN
THE ENCLOSED ENVELOPE. PLEASE MARK YOUR VOTE IN RIE OR BLACK INK AS SHOWN HERE [X]
1. Election of eight (8) directol

FOR ALL NOMINEES [1] A. Dale Mayo
Gary S. Loffredc
Wayne L. Clevenge
Gerald C. Crotty
Robert Davidof
Matthew W. Finlay
Adam M. Mizel
Robert E. Mulhollanc

WITHHOLD AUTHORITY [ ]
FOR ALL NOMINEES

FOR ALL EXCEPT [1]
(see instructions belov

O O O O O O O O

INSTRUCTION: to withhold authority to vote for aimydividual nominee(s), mark “FOR ALL EXCEPT” andl in the circle next to each
nominee you wish to withhold as shown here:

2. Proposal to change the name of the Company “Access Integrated Technologies, " to “Cinedigm Digital Cinema Cor”
FOR AGAINST ABSTAIN
[] [] []
3. Proposal to increase the number of shares of Gdassmmon stock authorized to be issued in payménnterest under tt

Compan’s 2007 Senior Note

FOR AGAINST ABSTAIN
[] [] []

4, Proposal to amend the Compangecond Amended and Restated 2000 Equity Inceltareto increase the total number of shar
Class A Common Stock available for issuance theteu

FOR AGAINST ABSTAIN
[] [] []

5. Proposal to ratify the appointment of Eisner LLPoasindependent auditors for the fiscal year egditarch 31, 201C
FOR AGAINST ABSTAIN

[] [] []
MARK “X” HERE IF YOU PLAN TO ATTEND THE MEETING. O

Signature of Stockholde Date

Signature of Stockholde Date

NOTE: Please sign exactly as your name or
names appear on this Proxy. When shares are
held jointly, each holder should sign. When
signing as an executor, administrator,




attorney, trustee or guardian, please give full
title as such. If the signer is a corporation,
please sign full corporate name by duly
authorized officer, giving full title as such. If
signer is a partnership, please sign in
partnership name by authorized person.







