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FORM 4

[ ] Check this box if no
longer subject to Section
Form 4 or Form 5

obligations may continue.

See Instruction 1(b).

Filed pursuant to Section 16(a) of the Securitieshange Act of 193:

COMMISSION
Washington, D.C. 20549

OF SECURITIES

Section 17(a) of the Public

UNITED STATESSECURITIESAND EXCHANGE

STATEMENT OF CHANGESIN BENEFICIAL OWNERSHIP

Utility Holding Company Act of 1935 or Section 3p(f the

Investment Company Act of 19:

OMB APPROVAL

OMB Number: 3235-0287
Expires: February 28, 2011
Estimated average burden
hours per response... 0.5

MAYO A DALE

1. Name and Address of Reporting Person

Cinedigm Digital Cinema Corp.
[ CIDM ]

2. Issuer Namand Ticker or Trading Symbo

(Last)

(First)

(Middle)

C/O CINEDIGM DIGITAL
CINEMA CORP., 55 MADISON
AVENUE, SUITE 300

3. Date of Earliest Transactignv/pp/YYYY)

10/21/2009

below)

| X __ Director

__ X __10% Owner

| X __ Officer (give title below) Other (specify

5. Relationship of Reporting Person(s) to Is
(Check all applicable)

President, CEO and Chairman

(City)

(Street)

(State)

MORRISTOWN, NJ 07960

(Zip)

4. If Amendment, Date Original Filed
(MM/DD/YYYY)

6. Individual or Joint/Group Filingcheck
lApplicable Line)

| X _ Form filed by One Reporting Person
Form filed by More than One Reporting Per

Tablel - Non-Derivative Securities Acquired, Disposed of, or Beneficially Owned

1.Title of Security 2. Trans. |2A. 3. Trans. |4. Securities 5. Amount of Securities Beneficially Owned 6. 7. Nature
(Instr. 3) Date Deemed [Code Acquired (A) or |Following Reported Transaction(s) Ownershig of Indirect
Execution|(Instr. 8) [Disposed of (D) |(Instr. 3 and 4) Form: Beneficial
Date, if (Instr. 3, 4 and 5) Direct (D) | Ownershig
any A) or Indirect|(Instr. 4)
or (1) (Instr.
Code [V |Amount|(D)|Price] 4)
Class B Common Stock 733811 D
Class A Common Stock 149888 (1 D
By spouse
Class A Common Stock 99500 | @
Tablell - Derivative Securities Beneficially Owned ( e.g., puts, calls, warrants, options, convertible securities)
1. Title of Derivate |2. 3. Trans. [3A. 4, 5. Number of [6. Date Exercisable anjd@. Title and Amount of 8. Price off 9. Number |10. 11. Nature|
Security Conversior| Date Deemed [Trans. |Derivative Expiration Date Securities Underlying Derivative| of Ownershig of Indirect
(Instr. 3) or Exercisq ExecutiorfCode |Securities Derivative Security Security |derivative |Form of |Beneficial
Price of Date, if [(Instr. [Acquired (A) (Instr. 3 and 4) (Instr. 5) |Securities |Derivative|Ownershig
Derivative any 8) or Disposed Beneficially| Security: |(Instr. 4)
Security of (D) Owned Direct (D)
(Instr. 3, 4 Following |or Indirect
and 5) Reported |(l) (Instr.
Transaction 4)
Date Expiration | . Amount or (s) (Instr. 4
Exercisabld Date Title Number of
CodelV| (A) (D) Shares
. . ClassA
Stock Option (Right | g7 o 3/8/2006 | 6/9/2010 | Common | 100000 100000 D
to Buy)
Stock
. . ClassA
Stock Option (Right | ¢4 g9 ar14/2006 |1¥1520101 common | 300000 300000 D
to Buy)
Stock
i i 3/31/2011 ClassA
Stock Option (Right | g3 5g 3/31/2013 | Common | 750000 750000 D
to Buy) (©)
Stock
. . ClassA
Stock Option (Right | ¢, 27 8/11/2009 |8/11/2014 | Common | 40000 40000 D ®
to Buy) S
ock
ClassA
1.37 A 300000 300000 300000
Stock Option (Right $ 10/21/2009 10/21/201210/21/2014| Common 0




Tablell - Derivative Securities Beneficially Owned ( e.g., puts, calls, warrants, options, convertible securities)

1. Title of Derivate |2. 3. Trans. [3A. 4, 5. Number of [6. Date Exercisable anjd@. Title and Amount of 8. Price off 9. Number |10. 11. Nature|
Security Conversior| Date Deemed [Trans. |Derivative Expiration Date Securities Underlying Derivative| of Ownershig of Indirect
(Instr. 3) or Exercisq ExecutiorfCode |Securities Derivative Security Security |derivative |Form of |Beneficial
Price of Date, if [(Instr. [Acquired (A) (Instr. 3 and 4) (Instr. 5) |Securities |Derivative|Ownershig
Derivative any 8) or Disposed Beneficially| Security: |(Instr. 4)
Security of (D) Owned Direct (D)
(Instr. 3, 4 Following |or Indirect
and 5) Reported |(l) (Instr.
Transaction|4
Date Expiration | . Amount or (s) (Instr. 4 )
Exercisabld Date Title Number of
CodelV| (A) (D) Shares
to Buy) (4 Stock D ®
i 4/23/2012 ClassA
Restricted Stock 5) ® | common | 94340 94340 D
nits (6) Stock

Explanation of Responses:

(D
(2)

(3)

(4)

(5)
(6)

Includes 39,840 shares of Class A Common sharesdssn January 24, 2008, pursuant to the Issuecsn8 Amended and Restated
2000 Equity Incentive Plan, one-half of which slsarest on each of January 24, 2010 and Janua2024,

Includes 12,000 shares of Class A common stockfoelidhe account of Reporting Person's grandchilditee custodian of which
accounts is Reporting Person's spouse. ReportirspiPdisclaims beneficial ownership of all the slsasf Class A common stock held
by the Reporting Person's spouse.

Vesting may accelerate as follows: (a) on 3/311@3,0f the options will vest if the Class A Comn®iock (the "Common Stock") has
traded at $7.00 or more for at least 10 consectrtading days (a "10-day period") during the yeadieg on such date; 2/3 of the
options will vest if the Common Stock has trade8%60 or more for a 10-day period during the yeating on such date or all of the
options will vest if the Common Stock has trade@2.00 or more for a 10-day period during the ysating on such date; and (b) on
3/31/10, 1/3 of the unvested options will veshi& Common Stock has traded at $7.00 or more fr@ay period during the two years
ending on such date; 2/3 of the unvested optiolis/est if the Common Stock has traded at $9.5More for a 10-day period during
the two years ending on such date; or all of theested options will vest if the Common Stock hasléd at $12.00 or more for a 10-
day period during the year ending on such date.

Vesting may accelerate as follows: (a) On 10/211180f the Options will vest if the Class A Comm@tock ("Common Stock™) has
traded at $2.75 or more for at least 10 consecttading days (a "10-day period") during the yeadieg on such date; 2/3 of the
Options will vest if the Common Stock has trade@&%5 or more for a 10-day period during the y@ating on such date; or all of the
unvested Options will vest if the Common Stock tiaded at $5.00 or more for a 10-day period dutfiregyear ending on such date;
and (b) on 10/21/11, 1/3 of the unvested Optiorbwest if the Common Stock has traded at $2.7&ore for a 10-day period during
the two years ending on such date; 2/3 of the uadedptions will vest if the Common Stock has tchde$3.75 or more for a 10-day
period during the two years ending on such datejl@f the unvested Options will vest if the Commstock has traded at $5.00 or
more for a 10-day period during the year endinguch date.

Each restricted stock unit (an "RSU") represerdsrdingent right to receive one share of Commorrl&tbhowever, the Issuer has the
discretion to settle in Common Stock or cash ocoralination thereof.

Vesting may accelerate as follows: (a) On 4/23118,0f the RSUs will vest if the Common Stock hasléd at $7.00 or more for at
least 10 consecutive trading days (a "10-day p&ridaring the year ending on such date; 2/3 ofRIBtJs will vest if the Common
Stock has traded at $9.50 or more for a 10-daygeturing the year ending on such date; or alhefunvested RSUs will vest if the
Common Stock has traded at $12.00 or more for dayOperiod during the year ending on such date(nh@®n 4/23/11, 1/3 of the
unvested RSUs will vest if the Common Stock hadedsat $7.00 or more for a 10-day period duringtteyears ending on such date;
2/3 of the unvested RSUs will vest if the Commonc&thas traded at $9.50 or more for a 10-day pehothg the two years ending on
such date; or all of the unvested RSUs will veshiéf Common Stock has traded at $12.00 or mora id)-day period during the year
ending on such date.

Reporting Owners

. Relationship:
Reporting Owner Name / Address Directo]10% OwneOfficer Othe
MAYO A DALE
C/O CINEDIGM DIGITAL CINEMA CORP.
X X President, CEO and Chairman
55 MADISON AVENUE, SUITE 300
MORRISTOWN, NJ 07960

Signatures
/s A. Dale Mayo 10/21/2009

o Signature of Reporting Person

Date



Reminder: Report on a separate line for each olasscurities beneficially owned directly or inditly.

* If the form is filed by more than one reporting g, see Instruction 4(b)(v).

*x Intentional misstatements or omissions of factsstitute Federal Criminal ViolationSee 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).
Note: File three copies of this Form, one of whichst be manually signed. If space is insufficiseg,Instruction 6 for procedure.
Persons who respond to the collection of informmationtained in this form are not required to responless the form displays a currently
valid OMB control number.



