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ACCESS INTEGRATED TECHNOLOGIE
CONSOLIDATED BALANCE SHE
(In thousands, except for sha
(unaudited)

ASSETS

CURRENT ASSETS

Cash and cash equivalents..........ccccccceeenn..
Accounts receivable, net..............
Prepaid and other current assets...................
Unbilled revenue...........ccoceeiiiiiiieinnns

Total current assets..........ccccvevveiveeeennns

Property and equipment, net.............ccccceeeees
Intangible assets, net................
Capitalized software costs, net
Goodwill...........

Deferred costs
Unbilled revenue, net of current portion...........
Security deposSitS.......ccvvveeeeeveiiiiiiiiennns

Total asSetsS.........coeevevevvviriiiireeeeeeen,

LIABILITIES AND STOCKHOLDERS' EQUITY
CURRENT LIABILITIES

Accounts payable and accrued expenses..............
Current portion of notes payable...................
Current portion of customer security deposits......
Current portion of capital leases..................
Current portion of deferred revenue.........
Current portion of deferred rent expense...........

Total current liabilities...........ccccoeeeee..

Notes payable, net of current portion..............
Common stock warrants............cccoveveeeennne
Customer security deposits, net of current portion.
Deferred revenue, net of current portion...........
Capital leases, net of current portion.............
Deferred rent expense, net of current portion......
Deferred tax liability.........ccccccceeeerinnnnns

Total liabilities.........ccccvveveveeieeeenenn,

COMMITMENTS AND CONTINGENCIES (See Note 6)

Stockholders' Equity:

Class A common stock, $0.001 par value per share; 4
shares authorized; shares issued 14,414,125 and sha
outstanding 14,362,685, respectively...............

Class B common stock, $0.001 par value per share; 1
shares authorized; shares issued and outstanding,
925,811 shares.........cccveeeiiieeeeniiiieeene

Additional paid-in capital.........................

Treasury stock, at cost; 51,440 shares.............
Accumulated defiCit..........cccceeiiiiieiiinins

Total stockholders' equity...............cccuueee

Total liabilities and stockholders' equity.........

See accompanying Notes to Consolidated Financial St

S, INC.
ET
re data)

SEPTEMBER 30, 2005

0,000,000
res
.............. 14

atements.



ACCESS INTEGRATED TECHNOLOGIE
CONSOLIDATED STATEMENTS OF OP

(In thousands, except for share and
(unaudited)

Revenues:
Media services ...........
Data center services

Total revenues ........cocoovvevvevviiineenennnn.

Costs of revenues (exclusive of depreciation and
of $788 in 2004 and $1,189 in 2005 shown below):
Media SEervices ..........ccccoovviiiiiriiinnnn.

Data center ServiCes ..........cccvvvvevrnnenne

Total costs of revenues

Gross profit (exclusive of depreciation and amortiz
2004 and $1,189 in 2005) ......c.cceevrueeenineenns

Operating expenses:
Selling, general and administrative ...............
Provision for doubtful accounts ...................

Research and development
Depreciation and amortization

Total operating eXpenses ..........ccceeeeeuveen.

Loss before other expense .........cccccceeveennn.

Interest iNCOMe .......cooviuiieiiiiiiieeeies
Interest expense ........cccceveeeens
Non-cash interest expense .....
Debt conversion expense ....
Other income, Net ..........ccoeeeiiiiieeennins

Loss before income tax benefit and minority interes

Income tax benefit ..........cccooviiiiienennnn.

NEt I0SS ..o,

Net loss per common share:
Basic and diluted ............ocoeeiiiiiinnenne

Weighted average number of common shares outstandin

Basic and diluted ...............cccceiiiiiinnns

See accompanying Notes to Consolidated Financial St

S, INC.
ERATIONS
per share data)

THREE MONTHS
SEPTEMBER

atements.
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ACCESS INTEGRATED TECHNOLOGIE
CONSOLIDATED STATEMENTS OF OP
(In thousands, except for share and
(unaudited)

Revenues:
Media services ...........
Data center services

Total revenues ........cocoovvevvevviiineenennnn.

Costs of revenues (exclusive of depreciation and a
of $1,562 in 2004 and $2,453 in 2005 shown below):
Media SEervices ..........ccccoovviiiiiriiinnnn.

Data center ServiCes ..........cccvvvvevrnnenne

Total costs of revenues

Gross profit (exclusive of depreciation and amortiz
2004 and $2,453in 2005) ......cccceeviieeenineenns

Operating expenses:

Selling, general and administrative (excludes non-c
compensation of $4 in 2004 and $0 in 2005) ........
Provision for doubtful accounts ...................
Research and development ................
Non-cash stock-based compensation .
Depreciation and amortization .....................

Total operating eXpenses ..........ccccvvvvveeennes

Loss before other expense ............cccocuveeee.

Interest iNCOMe ........cooecvveeiniiieneninns
Interest expense .........cccceeeeees
Non-cash interest expense ...........ccccceeennee
Debt conversion expense .......
Other income, Net ..........ccoceeeviiiieeennins

Loss before income tax benefit and minority interes
Income tax benefit ...

Net loss before minority interest in subsidiary ...

Minority interest in loss of subsidiary ...........

NEt 0SS ...vvvvieiiiiiee e

Net loss per common share:

Basic and diluted .............ccoveeiiiiinnene

Weighted average number of common shares outstandin

Basic and diluted ...............ccoceiiiiiinnns

See accompanying Notes to Consolidated Financial St

S, INC.
ERATIONS
per share data)

SIX MONTHS E NDED
SEPTEMBER 30,
2004 2005
$ 1196 $ 4,626
3,200 3,247
............................. 4,396 7,873
mortization
............................. 342 3,334
............................. 2,040 2,295
............................. 2,382 5,629
ation of $1,562 in
............................. 2,014 2,244
ash stock-based
............................. 2,286 3,792
576 35
167 287
4 -
1,562 2,453
............................. 4,595 6,567
............................. (2,581) (4,323)
- 83
(188) (1,524)
(113) (1,293)
- (6,083)
45 1,234
R, (2,837) (11,906)
............................. 156 156
............................. (2,681) (11,750)
............................. 10 -
............................. $ (2,671) $ (11,750)
............................. $ (029 $ (1.00)
g
............................. 9,304,008 1,730,966
atements.
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ACCESS INTEGRATED TECHNOLOGIE S, INC.

CONSOLIDATED STATEMENTS OF CA SH FLOWS
(In thousands - unaudite d)
SIX MONTHS EN DED
SEPTEMBER 30,
2004 2005
Cash flows from operating activities:
NELIOSS cviiiviiicie e e $(2,671) $( 11,750)
Adjustments to reconcile net loss to net cash used in
operating activities:
Depreciation and amortization ..................... 1,562 2,453
Amortization of software development costs ........ 126 296
Amortization of deferred tax liability ............ (156) (156)
Provision for doubtful accounts ................... 576 3
Non-cash stock-based compensation ................. 4 --
Non-cash interest expense ...........cccceeeueee 113 1,293
Minority interest .........ccccovvveieeniinnenn. (20) -
Gain on exchange of minority interest shares ...... (13) -
Decrease in fair value of common stock warrants ... (91) (1,250)
Debt conversion exXpense .........cccccccveeeennnn. - 6,083
Changes in operating assets and liabilities:
Accounts receivable ............ccoceeiiiiins (343) (122)
Prepaid and other current assets . (204) 95
Other assets ......cocccvvvviiiiiiiiiieeeeeeeen 23 (100)
Accounts payable and accrued expenses ............. (129) 1,357
Deferred revenue ...........ccccoeviieeeeeninnns (307) (80)
Other liabilities .........ccccevviieienninnen. 86 17
Net cash used in operating activities ............ L (1,434) (1,829)
Cash flows from investing activities:
Purchases of property and equipment ............... L (1,273) (6,796)
Purchases of intangible assets ........ccccoceeee.. e (28) (91)
Additions to capitalized software coOSts ........... L (303) (102)
Net cash used in investing activities .............. L (1,604) (6,989)
Cash flows from financing activities:
Repayment of notes payable ........ccccccceeeeeees e (448) (1,370)
Principal payments on capital 1eases .............. e (113) (271)
Repurchase of common StocK .........ccoeveeeceeeee e (32) --
Net proceeds from issuance of common stock ........ . L 4,079 19,816
Net cash provided by financing activities .......... 3,486 18,175
Net increase in cash and cash equivalents ......... s 448 9,357
Cash and cash equivalents at beginning of period .. 2,330 4,779
Cash and cash equivalents at end of period ......... . $ 2,778 $ 14,136

See accompanying Notes to Consolidated Financial St atements.
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ACCESS INTEGRATED TECHNOLOGIES, INC.

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

(unaudited)
NOTE 1. NATURE OF OPERATIONS

Access Integrated Technologies, Inc. ("AccesslITdywcorporated in Delaware in March 2000. Acceiggt® Media, Inc. ("AccessDM"), a
wholly owned subsidiary of AccessIT, was incorpedain Delaware in February 2003. Hollywood Softwane. ("Hollywood SW") was
incorporated in California in October 1997, and waquired by AccesslIT on November 3, 2003. Coréhiielogy Services, Inc. ("Managed
Services") was incorporated in New York in Novemb@®5, and was acquired by AccessIT on JanuarQ®.Z-iberSat Global Services,
Inc., ("FiberSat") a wholly-owned subsidiary of AssIT was incorporated in Delaware in October 2884d,acquired certain assets and
liabilities of FiberSat Global Services LLC on Naweer 17, 2004 (the FiberSat Acquisition). ADM Cireforporation ("ADM Cinema"), a
wholly owned subsidiary of AccessIT, was incorpedain Delaware on December 21, 2004, and on Febfiiar2005 acquired substantially
all the assets of Pritchard Square Cinema, LLCad#falvilion Theatre in Brooklyn, New York (the "Pi&m Theatre Acquisition™).
Christie/AlX, Inc. ("Christie/AIX"), a wholly-ownedubsidiary of AccessDM, was incorporated in Delana June 2005 pursuant to an
agreement between AccessIT and Christie Digitate3ys USA ("Christie"). AccessIT, AccessDM, Hollywb8W, Managed Services,
FiberSat, ADM Cinema, and Christie/AIX are refertecherein collectively as (the "Company"). Accdssperates a national platform of
carrier-diverse Internet Data Centers ("IDCs") inieth the Company's customers have access to: sdlexible space for installing network
and server equipment; multiple fiber providersdonnecting to the internet and/or other carriewoeks; and a broad range of value-added
data center services including the Company's A&tesage-on-Demand managed storage service solufibesCompany's IDCs, called
AccessColocenters, are designed to serve a vafietystomers, including traditional voice/data cetitpre local exchange carriers, other
integrated communication providers, Internet SenRcoviders, Application Service Providers ("ASPStreaming and Content Delivery
Service Providers, storage outsourcers, and smalhsdium sized enterprises. The Company currepiyates nine IDCs located in eight
states:

Arkansas, Kansas, Maine, New Hampshire, New JeM@y, York, Texas and Virginia, plus a dedicatedtdignedia delivery site in Los
Angeles, California. AccessDM is in the businesstofing and distributing digital content to motieaters and other remote venues.
Hollywood SW is a provider of proprietary enterprisoftware and consulting services for distributord exhibitors of filmed entertainment
in the United States and Canada. Its software nesntig planning, booking, scheduling, revenue spadash flow and reporting associated
with the distribution and exhibition of theatriddins. Managed Services is a provider of informatiechnology consulting services; its
primary offering is to provide managed network ntoring services through its global network commaeadter. FiberSat provides satellite-
based broadband video, data and Internet transmissid encryption services for multiple customerhe broadcast and cable television and
communications industries, and also operates avoorted network operations center. ADM Cinema dpsrtne Pavilion Movie
Theatre/Entertainment Complex, a nine-screen miaatre and cafe located in Brooklyn, New York (tRavilion Theatre"). Christie/AlX
was formed for the primary purpose of acquiringtdigcinema equipment for movie theaters and ctiigevirtual print fees and other fees, in
connection with an anticipated nationwide transitio digital cinema.

BASIS OF PRESENTATION

The accompanying unaudited consolidated interimrfaial information has been prepared by Accesdhi. dhaudited consolidated financial
statements have been prepared in accordance withiating principles generally accepted in the UhBgates of America for interim
financial information and in accordance with Regjola S-B. Accordingly, they do not include all ¢t financial information and footnotes
required by generally accepted accounting prinsifde complete financial statements. In the opimmbmanagement, all adjustments
(consisting of normal recurring adjustments) coered necessary for a fair presentation have bexundied.

For the six months ended September 30, 2004 ans, 208 Company incurred net losses of $2,671 addr$0 respectively, and negative
cash flows from operating activities of $1,434 &19829, respectively. In addition, the Company drasccumulated deficit of $33,238 as of
September 30, 2005. Furthermore, the Company Hassdevice requirements (including interest) of 46& the twelve months beginning in
October 2005. The Company also has other noncabbelbbligations, such as leases. Management exthattthe Company will continue to
generate operating losses for the foreseeablesfdiue to depreciation and amortization, interepeasge, research and development,
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marketing and promotional activities and the deprlent of relationships with other businesses. Gedéthese costs could be reduced if
working capital decreased. Based on the Compaayls position at September 30, 2005, and expectddflcavs from operations;
management believes that the Company has theyabiliheet its obligations through September 30620tie Company may attempt to raise
additional capital from various sources for futaoguisitions or for working capital as necessaher€ is no assurance that such financing
will be completed as contemplated or under ternegatable to the Company or its existing sharehsldeailure to generate additional
revenues, raise additional capital or manage disoi@y spending could have a material adverseeffie the Company's ability to continue

a going concern and to achieve its intended busiokfctives. The accompanying unaudited ConselitiBinancial Statements do not reflect
any adjustments which may result from the outcofreuoh uncertainties.

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

The results of operations for the respective imgreriods are not necessarily indicative of theltego be expected for the full year. The
accompanying unaudited Consolidated Financial Btatés should be read in conjunction with the add@ensolidated Financial Statements
and the notes thereto included in AccessIT's Fd)#K3B for the fiscal year ended March 31, 2005dfikith the Securities and Exchange
Commission ("SEC") on June 29, 2005. Certain radiaations of prior period data have been madeottform to the current presentation.

NOTE 2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
PRINCIPLES OF CONSOLIDATION

The unaudited Consolidated Financial Statementadeche accounts of AccessIT, AccessDM, Hollyw&W, Managed Services, FiberSat,
ADM Cinema and Christie/AIX. All intercompany traatgions and balances have been eliminated.

REVENUE RECOGNITION

Media Services revenues generated by Hollywood BEWérSat, and the Pavilion Theatre are revenuesrgtad from the following sources
and are in accordance as follows: software reveateaccounted for in accordance with StatemeRbsftion ("SOP") 97-2, "Software
Revenue Recognition" ("SOP 97-2"), and Staff AcdamgnBulletin ("SAB") No. 104 "Revenue RecognitionFinancial Statements" ("SAB
No. 104"). Hollywood SW's revenues are generateuh fihe following primary sources: (1) software fisang, including customer licens
and ASP agreements, (2) software maintenance ctsitend (3) professional consulting services, tincludes systems implementation,
training, custom software development servicesahdr professional services. FiberSat revenuedstasfssatellite network monitoring and
maintenance fees. These fees consist of monthlyniag billings pursuant to contracts, which areognized as revenues in the month eat
and other billings, which are recognized on a tand materials basis in the period in which theises/were provided. FiberSat revenues are
accounted for in accordance with SAB No. 104. Addally, the Pavilion Theatre consists of the sdlenovie theatre admissions and
concession food and beverages, which are made @&ithash or via customer credit cards at the tifrdne transaction. Revenues are
recognized at the time the transaction is compétehe earnings process has been culminatedcandance with SAB No. 104.

Software licensing revenue is recognized whendhewing criteria are met:

(a) persuasive evidence of an arrangement exigtee{ivery has occurred and no significant obliyzd remain, (c) the fee is fixed or
determinable and (d) collection is determined tgimbable. Significant upfront fees are receivedddition to periodic amounts upon
achievement of contractual events for licensinthefCompany's products. Such amounts are defentddhe revenue recognition criteria
have been met, which typically occurs after deinend acceptance.

For arrangements with multiple elements (e.g.veedid and undelivered products, maintenance arat strvices), the Company separately
negotiates each element of the arrangement bast dair value of the elements. The fair valugsdiopgoing maintenance and support
obligations are based upon vendor specific objeatiwidence. The fair values for services, suchaagitg or consulting, are based upon
hourly billing rates of these services



when sold separately to other customers. In insamadere the Company develops customized softvgolecations, the percentage-of-
completion method of accounting is followed to mguize revenue.

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

Maintenance services and website subscriptiondezsecognized ratably over the contract term.é3bnal consulting services, sales of
third party products and resale hardware reventereaognized as services are provided. Softwareldigment revenues are recognized
when delivery has occurred and no significant atlans remain.

Deferred revenue is recorded in cases of: (1) iquoor the entire contract amount cannot be reizaghas revenue due to non-delivery or
acceptance of licensed software or custom progragyn2) incomplete implementation of ASP serviagaiagements, or (3) unexpired pro-
rata periods of maintenance, minimum ASP servies t& website subscription fees. As license feeftenance fees, minimum ASP service
fees and website subscription fees are often pagdivance, a portion of this revenue is deferrdi the contract ends. Such amounts are
classified as deferred revenue in the unauditedsGlmtated Balance Sheet and are recognized asuevemccordance with the Company's
revenue recognition policies described above.

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

Data Center Services revenues consist primarilicefise fees for colocation, riser access chamjestric and cross connect fees, and non-
recurring installation and consulting fees. Revarnfuem colocation, riser access charges, eleatdiccaoss connect fees are billed monthly
and, in accordance with SAB No. 104, are recogniaéably over the term of the contract, generaflg to nine years. Certain customer
contracts contain periodic increases in the amotilitense fees to be paid, and those amountsamgnized as license fee revenues on a
straight-line basis over the term of the contrdcistallation fees are recognized on a time ancrias basis in the period in which the
services were provided and represent the culminatidghe earnings process as no significant obbgatremain. Amounts collected prior to
satisfying the above revenue recognition critereadassified as deferred revenue. Amounts satigfggvenue recognition criteria prior to
billing are classified as unbilled revenue.

In addition, within our Data Center Services segimelanaged Services revenues consist of networkitoramg and maintenance fees. These
fees consist of monthly recurring billings pursuemtontracts, which are recognized as revenu#eeimonth earned, and other billings wt
are recognized on a time and materials basis ip&hied in which the services were provided.

CAPITALIZED SOFTWARE COSTS

The Company accounts for software development eostsr Statement of Financial Accounting Stand&i8BAS") No. 86, "Accounting for
the Costs of Computer Software to Be Sold, Lease®therwise Marketed" ("SFAS No. 86"). Softwareelepment costs that are incurred
subsequent to establishing technological feagitalie capitalized until the product is availabledeneral release. Amounts capitalized as
software development costs are amortized peridgliaaing the greater of revenues during the pecmtipared to the total estimated rever
to be earned or on a straight-line basis overyears. The Company reviews capitalized softwarésdos impairment on a periodic basis. To
the extent that the carrying amount exceeds thmatstd net realizable value of the capitalizedvgafe cost, an impairment charge is
recorded. No impairment was recorded for the sixtm®ended September 30, 2004 and 2005, respgcthmlbrtization of capitalized
software development costs, included in costs#maes, for the six months ended September 30, 2082005 amounted to $126 and $:
respectively. Revenues relating to customized sofivdevelopment under a contract are recognizedpancentage of completion method.
of September 30, 2005, unbilled receivables undeh sontracts aggregated $1,107.
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NET LOSS PER SHARE

Computations of basic and diluted net loss peresbithe Company's Class A common stock ("Classof@on Stock") and Class B
common stock ("Class B Common Stock", and togaettittr the Class A Common Stock, the "Common Stotid)e been made in accorda
with SFAS No. 128, "Earnings Per Share" ("SFAS 8&3). Basic net loss per share is computed by ihigidet loss (the numerator) by the
weighted average number of shares of Common Statsktamding (the denominator) during the period.r&h#ssued during the period are
weighted for the portion of the period that theg autstanding. The computation of diluted net fmssshare is similar to the computation of
basic net loss per share except that the denomiisatecreased to include the number of additiahares of Common Stock that would have
been outstanding if the dilutive potential share€@mmon Stock had been issued and were outstantiirgnumerator is adjusted for the
impact of interest expense associated with potigntddutive shares issuable upon conversion ofvastible notes. The Company has incurred
net losses for the six months ended September0®d, &nd 2005; therefore, the impact of dilutivegmdial shares of Common Stock has been
excluded from the computation as it would be aiititiye.

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

SEPTEMBER 30,
2004 2005

Stock OptioNS.....ccovveeeeeeiiiiiiiiieees ... 544,897 1,030,897
Underwriter Warrants..............coooccuvvevnnnn. ... 120,000 3,775
Shares issuable related to 6% Convertible Notes.... ... 307,871 --
June 2004 Private Placement Warrants............... ... 304,375 241,875
July 2005 Private Placement Warrants............... - 477,275
Conversion Agreement warrants...................... - 760,196

ISSUANCE OF STOCK BY SUBSIDIARIES

Sales of stock by a subsidiary are accounted facgordance with Staff Accounting Bulletin No. 5dpic 5H, "Accounting for Sales of Stock
of a Subsidiary" ("SAB No. 51"). At the time a sidhary sells its stock to unrelated parties atiagdifferent from the Company's book value
per share, the Company's share of the subsidiay'squity changes. If, at that time, the subsjdisinot a newly-formed, non-operating
entity, nor a research and development, startr development stage company, nor is there igness to the subsidiary's ability to continu
existence, the Company records the change indi® 9t the subsidiary's net equity as a gain & ilosts unaudited Consolidated Statemel
Operations. Otherwise, the increase is reflectédubsidiaries' equity transactions" in the Compauyaudited Consolidated Statements of
Shareholders' Equity.

STOCK-BASED COMPENSATION

The Company has stock based employee compensédias, prhich are described more fully in Note 5. TQwmpany accounts for its stock
based employee compensation plans in accordanheheitprovisions of Accounting Principles Board PB") Opinion No. 25, "Accounting
for Stock Issued to Employees" ("APB Opinion No')2and related interpretations. As such, compémsas recorded on the date of grant
only if the current fair value of the underlyin@esk exceeds the exercise price. The Company haaetithe disclosure standards of SFAS
No. 148 "Accounting for Sto-Based Compensation - Transaction and Disclos*&8*AS No. 148"), which amends SFAS No. 123,
"Accounting for Stock-Based Compensation” ("SFAS M23"), which requires the Company to provide farona net loss and earnings per
share disclosures for stock option grants mad®&b &and future years as if the fair-value-basedoutkdf accounting for stock options as
defined in SFAS No. 123 had been applied. The fatg table illustrates the effect on net loss & thompany had applied the fair value
recognition provisions to stock based compensation:
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THREE MONTHS ENDED SIX MONTHS EN DED

SEPTEMBER 30, SEPTEMBER 3 0,
2004 2005 2004 2005
Net loss applicable to common shares, as reported. ... $(1,705) $(9,260) $(2,671) $(1 1,750)
Add: Non-cash stock-based compensation expense incl uded
INNEIOSS oo - - 4
Less: Stock-based compensation expense determined u nder fair
value based method .......cccccccvvveeeee. L (152) (339) (306) (561)
Pro formanetloss .....ccccoovvveiieeiceenee L $(1,857) $(9,599) $(2,973) $(1 2,311)
Basic and diluted net loss per share attributable t o]
common shareholders:
F X3 =Y o To] £ (=Y PSP $ (0.18) $ (0.71) $ (0.29) $ (1.00)
Proforma ..o $ (0.19) $ (0.74) $ (0.32) $ (1.05)

USE OF ESTIMATES

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

NOTE 3. RECENT ACCOUNTING PRONOUNCEMENTS

In December 2004, the Financial Accounting Stansl&aiard (the "FASB") issued SFAS 153, "ExchangBaf-Monetary Assets, an
Amendment of APB Opinion No. 29" ("SFAS 153"). SFAS3 addresses the measurement of exchanges ohooetary assets and redefi
the scope of transactions that should be measurd#uedair value of the assets exchanged. The giang of this statement are effective for
non-monetary asset exchanges occurring in fisqé@gebeginning after June 15, 2005. The Compameyaduating the requirements of SFAS
153 and has not determined the impact on its fighstatements. The effective date for the Compgaradopt this standard due to its fiscal
reporting first interim or annual reporting perigdApril 1, 2006.

The FASB issued SFAS No. 150, "Accounting for Garf&nancial Instruments with Characteristics otiBhiabilities and Equity” ("SFAS
No. 150"). SFAS 150, which became effective Julgd03, establishes standards for the classificati@hmeasurement of certain finan
instruments with characteristics of both liabiltiend equity. There was no impact on the Compdingecial statements due to the adoption
of this standard.

In December 2004, the FASB issued SFAS No. 1234eeh2004), "SharBased Payment" ("Revised SFAS No. 123"). This statd revise

the original guidance contained in SFAS No. 123 suygkrsedes APB Opinion No. 25, and its relatedeémentation guidance. Under

Revised SFAS No. 123, the Company will be requicesheasure the cost of employee services recé@ivexichange for an award of equity
instruments based on the grant-date fair valubeftvard (with limited exceptions) and recognizehstost over the period during which an
employee is required to provide service in exchdngthe reward (usually the vesting period). Roick options and similar instruments,
grant-date fair value will be estimated using optiicing models adjusted for unique charactesstitinstruments (unless observable market
prices for the same or similar instruments arelalbbg). For small business issuers on a calengartiag year this is effective as of the
beginning of the first interim or annual reportipgriod that begins after December 15, 2005. Ttectffe date for the Company to adopt this
standard due to its fiscal reporting first intexdmannual reporting period is April 1, 2006.

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

In May 2005, the FASB issued SFAS No. 154, "Accougn€Changes and Error Corrections," ("SFAS No. J58FAS No. 154 establishes,
unless impracticable, retrospective applicatiothasrequired method for reporting a change in agting principle in the absence of explicit
transition requirements specific to the newly addmccounting principle. The statement also addsetbe reporting of a correction of error
by restating previously issued financial
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statements. SFAS No. 154 is effective for accogntimanges and corrections of errors made in figeails beginning after December 15,
2005. The Company will adopt this statement asiredu

NOTE 4. NOTES PAYABLE

In November 2003, the Company issued two (2) 8%sptiyable totaling $3,000 to the founders of Hadlgd SW as part of the purchase
price for Hollywood SW (the "HS Notes"). As of Septber 30, 2005 the principal balance of the HS dlatas $2,220. During the six mon
ended September 30, 2005, the Company repaid paihaf $0 on the HS Notes. Subsequently in Oct@685b, the Company repaid principal
of $136.

In March 2004, the Company completed an excharmge"Exchange Offer") of its previously issued 51y8% notes (the "5-Year Notes") for
either: (i) 6% convertible notes (the "6% Convddiblotes") or (ii) Class A Common Stock. Pursuantie Exchange Offer, the Company
issued 6% Convertible Notes having a principal amadi $1,736 to several investors which are coiilvierinto 307,871 shares of its Class A
Common Stock: (1) at any time up to the maturitied® each holder's option or (2) automaticallyruggee date that the average closing price
on the American Stock Exchange ("AMEX") of the GlasCommon Stock for thirty (30) consecutive tragdays has been equal to or
greater than $12.00. In September 2005, the 3Gxdasage closing price of the Company's Class A Com8tock exceeded $12.00, and
therefore the Company converted all of the 6% Cudible Notes on September 13, 2005 into 307,87teshaf Class A Common Stock.
Accordingly, the principal amount of the 6% Conilglg Notes, net of approximately $32 of unamortidetit issuance costs, was credited to
additional paid-in capital on the Consolidated BataSheet.

The holders of all the HS Notes and holders of arYdotes totaling $220 (the "Remaining 5-Year Ngtes principal elected not to
participate in the March 2004 Exchange Offer. Tigto@eptember 2005, we made early principal repatsretaling $70 on the Remaining
5-Year Notes. During the six months ended Septe®®e2005, the Company made scheduled principahpays of $12 on the Remaining 5-
Year Notes. In July 2005, the Company made eaggyments of $138 of the Remaining 5-Year Notes,andf September 30, 2005 all of
the 5-Year Notes have been fully repaid.

In March 2004, in connection with the acquisitidrcertain digital cinema related assets of the Bp&ompany (the "Boeing Digital
Acquisition"), the Company issued a non-interesiriogy note payable with a face amount of $1,808 (Boeing Note"). The estimated fair
value of the Boeing Note was determined to be ¥1(86the closing date and interest is being impotest the 4-year term of the Boeing
Note, to no-cash interest expense in the unaudited Consotidatiztement of Operations. On September 30, 286%rincipal amount of the
note (including imputed interest) was $1,518 and imaluded in notes payable in the unaudited Cattesteld Balance Sheet. During the six
months ended September 30, 2004 and 2005, pringpayments of $0 and $450, respectively were rmadenon-cash interest expense
resulting from the Boeing Note was $82 and $65.

In February 2005, the Company issued 7% convertibentures (the "Convertible Debentures") andawdsr(the "Convertible Debentures
Warrants") to a group of institutional investors éggregate proceeds of $7,600. The ConvertibleeBieioes have a 4- year term, with one
third of the unconverted principal balance repagabltwelve (12) equal monthly installments begmgnihree (3) years after the closing. The
remaining unconverted principal balance is repayabimaturity. The Company may pay the interestsh or, if certain conditions are met,
by issuing shares of its Class A Common Stockhdf@ompany is eligible to issue Class A CommonliStopay interest, the number of
shares issuable is based on 93% of the 5-day avetasing price preceding the interest due dateinQuhe six months ended September 30,
2005, the Company issued 81,365 shares of Classmntdn Stock in payment of interest. The Convertibddentures are initially

convertible into 1,867,322 shares Class A CommogiStased upon a conversion price of $4.07 paeshabject to adjustments from time
to time. Upon the redemption of the Convertible B&hres, the Company may issue additional warexgscisable for Class A Common
Stock. Additionally, the Company issued to the stees Convertible Debentures Warrants to purchpge 660,196 shares of Class A
Common Stock, at an initial exercise price of $4oé4d share, subject to adjustments from time te tifhe Convertible Debentures Warrants
are exercisable beginning on September 9, 2005fiveti(5) years thereafter, and have been valuéd 400 which is accounted for as a debt
issuance discount and is being accreted to nonintsiest expense in the Consolidated Statemer@pefations. In addition, there is a
beneficial conversion feature of $605 which the @any recorded to non-cash interest expense, dthrenfiscal year ended March 31, 2005.
The offering of the Convertible Debentures andGoavertible Debentures Warrants was exempt fromrgfistration requirements of the
Securities Act of 1933, as amended (the "Secuitiy), under Section 4(2) of the Securities Acti®ule 506 promulgated thereunder.
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The Company agreed to register, among other ththgsClass A Common Stock underlying the Convestibébentures and Convertible
Debentures Warrants with the SEC within thirty (88ys from the closing. If, among other things, rigistration statement was not filed
within thirty (30) days or was not declared effeetvithin ninety (90) days (120 days in the evdraroSEC review), then cash delay
payments equal to 1% of the offering proceeds martmwould have applied. The Company filed suchgastration statement on March 11,
2005, and the Form S-3 was declared effective &yS5C on March 21, 2005.

In August 2005 the Company reached an agreement@bnversion Agreement") with the investors haddhe Convertible Debentures for
the investors to: (1) convert all of their Convielgi Debentures into 1,867,322 shares of Class Ar@@mStock; and (2) exercise their
Convertible Debenture Warrants for 560,196 shaf€dass A Common Stock and pay the $2,500 exepise to the Company, and for the
Company to; (1) issue to the investors 760,196 avasr (the "New Warrants") to purchase Class A ComBtock at an exercise price of
$11.39 per share; and (2) issue to the investaB58lshares of Class A Common Stock (the "New Stparéhe New Warrants are
immediately exercisable upon issuance and for ingh@f five (5) years thereafter. Because the issaaf the New Warrants and New She
when combined with the Convertible Debentures Wdsrand the shares of Class A Common Stock underiyie Convertible Debentures
exceeded 20% of the Company's then-outstandingslodiClass A Common Stock, under the AMEX's rudésreholder approval was
required to be obtained. The Company obtained shareholder approval by written consent of a mgjafi the holders of Common Stock
and a Schedule 14(C) Information Statement (thfofination Statement”) was required, and was filéth Whe SEC in connection therewith
in October 2005. The Company is required to registe shares underlying the New Warrants and the Sleares on Form S-3, within fifteen
(15) days of the completion of shareholder approaald the Form S-3 is required to be effectivénimita certain time period thereafter, or
certain monetary penalties apply.

The Company accounted for the Conversion Agreemnaaér the provisions of SFAS No. 84, "Induced Cosioms of Convertible

Debt" ("SFAS No. 84"), which requires the valualed New Warrants and the New Shares to be recaslath expense. The New Warrants
were valued by an independent appraiser at a dl$4,990, and the New Shares were valued at $83%&d on the market price of the
Company's Class A Common Stock on the date the &sion Agreement was finalized. The value of thevNearrants and the New Shares
was recorded to Debt Conversion Expense in the @iolased Statements of Operations. Additionally temaining accretion on the value of
the Convertible Debentures Warrants of $999 wasgeltbto Non-Cash Interest Expense, and the rentaumamortized debt issuance costs
of $730 were charged to interest expense. AlsoCtirepany issued 8,780 shares to the placement exyshied in the transaction, and
expense of $111 was recorded to debt conversioansep As a result of the Conversion Agreementethex no Convertible Debentures
outstanding as of September 30, 2005.

In connection with the Pavilion Theatre Acquisitiam February 10, 2005 ADM Cinema issued to thikeisal5-year, 8% note payable for
$1,700 (the "Pavilion Note"). Principal payments & be made quarterly for five (5) years in theant of $42, with a balloon repayment of
the remainder after five years. In September 2665ompany and the seller agreed to an early regatyaf the remaining Pavilion Note
principal for a lump sum of $500. The Company médeearly repayment, and as a result, the Compasiylacreased goodwill by $1,200
and there is no Pavilion Note outstanding as ot&aper 30, 2005.

NOTE 5. STOCKHOLDERS' EQUITY
CAPITAL STOCK

In July 2005, the Company entered into a purchgeseanent with certain institutional and other aditesl investors in a private placement
(the "July 2005 Private Placement”) to issue afidls@09,115 unregistered shares of Class A Com8tonk at a sale price of $9.50 per share
to the investors for gross proceeds of $18,100.0t¢rmpany intends to use the net proceeds prim@arilynd the capital investments for the
deployment of 2,500 to 4,000 digital cinema prajestand for working capital and general corporatg@pses. The Company also issued to
certain institutional and other accredited invesiarthe July 2005 Private Placement, warrantsitohase up to 477,275 shares of Class A
Common Stock at an exercise price of $11.00 paeskaercisable upon receipt (the "July 2005 PeiRlacement Warrants"). The Company
agreed to register the resale of the Class A ComBtock and underlying warrants issued for the 2095 Private Placement with the SEC
filing a Form S-3 on or
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before August 20, 2005. The Company filed the F8rion August 18, 2005, and the Form S-3 was datleifective by the SEC on August
31, 2005.

In February 2005, the Company issued 40,000 urtexgi$ shares of Class A Common Stock in connegtitimthe Pavilion Theatre
Acquisition (See Note 4).

In November 2004, the Company issued 540,000 ustergid shares of Class A Common Stock in conneutitinthe FiberSat Acquisition.

In October 2004, the Company entered into a stockhase agreement with investors to issue an@82|l776 unregistered shares of Class A
Common Stock at $3.89 per share to the investorgriiss proceeds of $1,100 (the "October 2004 RriRéacement"). These shares carry
piggyback and demand registration rights, at the eppense of the investor. The net proceeds t€tmpany of approximately $1,023 were
used for the FiberSat Acquisition and for workirapital. The investors exercised the piggyback teggisn rights and the Company registe
the resale of all of the 282,776 shares of Clag®fmon Stock on a Form S-3, and the Forh&#as declared effective by the SEC on M:
21, 2005.

In August 2004, the Company's Board of Directothatized the repurchase of up to 100,000 shar€dasis A Common Stock. The shares
will be purchased at prevailing prices from timetitoe in the open market depending on market carditand other factors As of September
30, 2005, the Company repurchased 51,440 Clasaeslor a total purchase price of $172, include®s, which have been recorded as
Treasury Stock. During the six months ended Sepeer®®, 2005, no Class A Common Stock was repurchaseof September 30, 2005, an
additional 48,560 shares of Class A Common Stock Inearepurchased.

In June 2004, the Company issued in a private plao¢ (the "June 2004 Private Placement”) 1,217.608gistered shares of Class A
Common Stock at a sale price of $4.00 per share tdtal net proceeds to the Company, including &ekexpenses to subsequently register
the securities were approximately $4,000. The Compsed the net proceeds for capital investmerdS@mworking capital. The Company
also issued to investors and the investment firthénJune 2004 Private Placement, warrants to paech total of 304,375 shares of Class A
Common Stock at an exercise price of $4.80 pereslexercisable upon receipt (the "June 2004 Privlteement Warrants"). The June 2004
Private Placement Warrants are callable by the Goypt a price of $0.05 per warrant if the cloginge of the Company's Class A Comn
Stock is above $8.92 for thirty (30) consecutivgsdd he Company agreed to register the Class A GomBtock issued and to be issued t
exercising of the June 2004 Private Placement Weanaith the SEC by filing a Form SB-2 on or befdudy 5, 2004. The Company filed a
Form SB-2 on July 2, 2004, which was declared &ffedy the SEC on July 20, 2004. During the sixiths ended September 30, 2005,
62,500 June 2004 Private Placement Warrants wereisgd for $300 in cash, and the Company issuggD8Zhares of Class A Common
Stock. As of September 30, 2005, 241,875 warrastsed for the June 2004 Private Placement remaixencised.

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

In March 2004, the Company acquired certain digitaéma related assets from the Boeing Companyg(tigg) in the Boeing Digital Asset
Acquisition (See Note

4). The purchase price for the assets included3d3Bregistered shares of Class A Common StockeShAt any time during the ninety (90)
day period beginning March 29, 2005, Boeing hadojbtéon to sell its 53,534 unregistered sharesla§& A Common Stock to the Company
in exchange for $250 in cash. The ninety (90) dayopl expired on June 29, 2005 and Boeing did eqtire the Company to repurchase the
shares. From March 2004 until June 29, 2005, thlbages were classified as Redeemable Class A Cor8tock on the Consolidated
Balance Sheet. As of September 30, 2005, theseshes classified in Stockholders' Equity in thaudited Consolidated Balance Sheet.

As described in Note 4, in connection with the Gansion Agreement, the investors holding the CoiiterDebentures Warrants exercisec
such Convertible Debenture Warrants and the Compsaed 560,196 shares of Class A Common StockChingpany also issued 71,359
shares of Class A Common Stock to the investosaaother 8,780 shares of Class A Common Stodketplacement agent involved in the
Conversion Agreement.
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STOCK OPTION PLAN

AccessIT's stock option plan ("the Plan") curremitgvides for the issuance of up to 1,150,000 aogtim purchase shares of Class A Com
Stock to employees, outside directors and congslt@n June 9, 2005, the Company's Board of Dire@pproved the expansion of the Plan
from 850,000 to 1,150,000 options, which was apgdovy the stockholders at the annual meeting hel8eptember 15, 2005 (the "Annual
Meeting").

During the six months ended September 30, 200%muhé Plan, the Company granted 202,500 optioits timployees, and 40,000 options
to four (4) members of our Board of Directors,albn exercise price range from $6.01 to $10.0%lpare.

As of September 30, 2005, options covering 1,0308fres of the Company's Class A Common Stoclbéead granted under the Plan
having been approved by the stockholders at thaiAlnvieeting.

As of September 30, 2005 under AccessDM's sepsitatk option plan, AccessDM has issued optionsutohmse 1,055,000 of its shares to
employees, and there were options to purchase @d5lfares of AccessDM common stock available fangiDuring the six months ended
September 30, 2005, AccessDM issued options tchpgec50,000 shares of its common stock to an em@lalan exercise price to be
determined following an appraisal of such options.

WARRANTS

In connection with the issuance of the 5-Year Nates Company issued warrants to the holders ofilfear Notes to purchase 440,500
shares of Class A Common Stock (the "5-Year Notesr#ivits). The 5-Year Notes Warrants were issuediend ascribed an estimated fair
value of $2,202, which was recognized as issuaoseand therefore was charged against the carmghg of the related notes payable. In
March 2004, the Company completed the Exchanger ©ffeering the majority of the outstanding 5-Yeant®s and related 5-Year Notes
Warrants, and the remaining $1,421 aggregate anwdwmtderlying 5-Year Notes Warrants was amortizedon-cash interest expense.
During the six months ended September 30, 20042608 a total of $191 and $33, respectively, wasréimed to non-cash interest expense
to accrete the remaining value of the notes ta fiaee value over the expected term of the relatgds. Additionally, in connection with the
early repayment of the Remaining 5-Year Notesuig 2005, the remaining value of the 5-Year Notesrkéints was amortized to non-cash
interest expense, totaling $43.

In connection with the July 2005 Private Placemtra,Company issued to certain institutional atoaccredited investors in the July 2005
Private Placement, warrants to purchase 477,2#&slod Class A Common Stock at an exercise pricgL&f00 per share. The July 2005
Private Placement Warrants are exercisable frondae of issuance and for a period of five (5) ge¢hereafter. The July 2005 Private
Placement Warrants are callable by the Companyesito certain conditions, after the later of:tfi¢ seven (7) month anniversary from the
date of the issuance and (ii) the date on whichelyestration statement required under the regdistraights agreement referenced below is
declared effective; provided that the trading po€¢he Company's Class A Common Stock is 200%efapplicable exercise price for twe
(20) consecutive trading days. The Company ageeedister the resale of the Class A Common Stadkthe shares of the Class A Comr
Stock underlying the warrants issued for the JOY3Private Placement with the SEC by filing a F&#® on or before August 20, 2005. T
Company filed the Form S-3 on August 18, 2005, thed=orm S-3 was declared effective by the SEC oguat 31, 2005. As of September
30, 2005, no July 2005 Private Placements Warfsadseen exercised.

In accordance with EITF 00-19, "Accounting for Detive Financial Instruments Indexed To, and PaéntSettled In, a Company's Own
Stock" ("EITF 00-19"), and the terms of the Juld8(Private Placement Warrants, the fair value eflily 2005 Private Placement Warrants
were initially accounted for as a liability, witlm affsetting reduction to the carrying value of teenmon stock. Such liability was reclassif

to equity as of the August 31, 2005 effective ddtthe registration statement.

The fair value of the July 2005 Private PlacementMhts was estimated to be $800 on the closirgafahe transaction, using the Black-
Scholes option-pricing model with the following asgptions: no dividends: risk-free interest rat8&4%, the contractual life of 5-years and
volatility of 55%. The fair value of the July 20@%ivate Placement Warrants was re-measured at AG¢u2005 and estimated to be $1,050.
The increase in the fair value of
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$250 from the transaction date to August 31, 208S wecorded as other income, net in the unaudited@idated Statement of Operations.

In connection with the June 2004 Private PlacentBatCompany issued to the investors and to thestnvent firm the June 2004 Private
Placement Warrants. The June 2004 Private Placeéiamtants are exercisable from the date of issuandefor a period of five (5) years
thereafter. However, the June 2004 Private Placekvanrants may be redeemed by the Company at argydfter the date that is one (1) )
from the issue date, upon thirty (30) days advawdien notice to the holder, for $0.05 per shawespant to the June 2004 Private Placement
Warrant to purchase shares of Class A Common Spwokided, that: (i) a registration statement with SEC is then in effect as to such C
A Common Stock and will be in effect as of a daiety (30) days from the date of giving the resafléhe redemption notice and (ii) for a
period of twenty (20) trading days prior to theigiy of the redemption notice the Class A CommortiStave closed at a price of $8.29 per
share or higher. The Company agreed to registeCliies A Common Stock issued and to be issued eperrising of the June 2004 Private
Placement Warrants with the SEC by filing a FormZén or before July 5, 2004. The Company filedkbem SB-2 on July 2, 2004, which
was declared effective on July 20, 2004. Througbt&erber 30, 2005, the investors exercised 62,508 2004 Private Placement Warrant
exchange for $300 in cash. As of September 30,,2006875 June 2004 Private Placement Warrantsineimaxercised.

In accordance with EITF 00-19, and the terms ofllnee 2004 Private Placement Warrants, the fairevaf the June 2004 Private Placement
Warrants were initially accounted for as a lialilivith an offsetting reduction to the carryingwalof the common stock. Such liability was
reclassified to equity as of the July 20, 2004 @fte date of the registration statement.

The fair value of the June 2004 Private Placemeatrélvits was estimated to be $797 on the closirggyafahe transaction, using the Black-
Scholes option-pricing model with the following aswptions: no dividends: risk-free interest rat8@®&4%, a contractual life of five (5) years
and volatility of 72%. The fair value of the wartaiissued in the June 2004 Private Placement wareasured at June 30, 2004 and estin

to be $776. The decrease in the fair value of $@t the transaction date to June 30, 2004 wasdedas a credit to other income, net in the
unaudited Consolidated Statement of Operations fdih@alue of the June 2004 Private Placement Wsrdecreased by $70 from June 30,
2004 to July 20, 2004 and such decrease was ratasda credit to Other income, net in the unauditedsolidated Statement of Operations.

In February 2005, the Company issued the Converbldbenture Warrants. The Convertible Debenturerdits have an initial exercise pri
of $4.44 per share, and were exercisable begirmingeptember 9, 2005 until five (5) years thereaBased on a valuation from an
independent appraiser, the Convertible Debentureaffs were assigned an estimated fair value dft®1 which was included in additional
paid-in capital on the unaudited Consolidated BzgaBheet.

As detailed further in Note 4, in August 2005 then@pany entered into the Conversion Agreement aighiivestors to: (1) convert their
Convertible Debentures into 1,867,322 shares adsChdaCommon Stock; (2) exercise their Convertibdbéntures Warrants for 560,196
shares of Class A Common Stock by paying $2,500séBie to the investors the 760,196 New Warranfaitchase Class A Common Stock
at an exercise price of $11.39 per share; andsédiei to the investors 71,359 New Shares of Cla@srAmon Stock. The New Warrants were
immediately exercisable upon issuance and for mgef five (5) years thereafter. The Company tuieed to register the shares of Class A
Common Stock underlying the New Warrants on ForB1é or before November 16, 2005.

In accordance with EITF 00-19, and the terms ofMk& Warrants, the fair value of the New Warrastbéing initially accounted for as a
liability, with an offsetting reduction to the cgimg value of the common stock. As the Form S-3 aicheen filed as of September 30, 2005,
the New Warrants were reflected on the Companyasidited Consolidated Balance Sheet. Such liahilitybe reclassified to equity when

the Form S-3 is declared effective.

The fair value of the New Warrants was estimatelet®4,990 on the closing date of the transactisimg the Black-Scholes option-pricing
model with the following assumptions: no dividendsk-free interest rate of 4.01%, the contractifi@lof 5-years and volatility of 56%. The
fair value of the New Warrants was re-measurecepte3nber 30, 2005 and estimated to be $3,490. &tredse in the fair value of $1,500
from the transaction date to September 30, 2005r@esded as to other expense, net in the unaugibedolidated Statement of Operations.
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In connection with the Company's initial publicerffg in 2003, the Company issued a warrant tol@asge up to 120,000 shares of Class A
Common Stock to the underwriter (the "UnderwriteaVéints") at an exercise price of $6.25 per shidre.Underwriter Warrants were
immediately exercisable and expire on Novembe0@72The exercise price is subject to adjustmeneitain circumstances, and in 2004 the
exercise price was adjusted to $6.03. Through &de 2005, 49,725 Underwriter Warrants were exedgifor which the Company received
$300 and issued 49,725 shares of Class A Commak.Stoaddition, 59,140 Underwriter Warrants wexereised on a cashless basis, which
resulted in the issuance of 33,278 shares of @a@@smmon Stock. As of September 30, 2005, 3,775ddndter Warrants remain
unexercised.

NOTE 6. COMMITMENTS AND CONTINGENCIES

On June 15, 2005, the Company entered into a Haitama framework agreement (the "Framework Agreat) with Christie through the
Company's newly formed whollgwned subsidiary, Christie/AIX, whereby, among otiténgs (1) Christie/AlX will seek to raise finang to
purchase 200 of Christie's digital cinema projecsgstems (the "Systems") at agreed-upon prices(BrChristie/AlX would then seek to
raise additional debt and/or equity financing toghase an additional 2,300 Systems at agegexh prices. The Framework Agreement allc
Christie/AlX to terminate the agreement for sevegalsons, including failure to: (1) execute deffingitagreements with certain film
distributors by August 31, 2005 to pay virtual prfiees to Christie/AlX for deliveries of digitalfins made to the Systems, and (2) execute
agreements with certain exhibitors by August 303 license the Systems or to house them inxh#ior locations.

An amendment to the Framework Agreement, dated st@l, 2005 extended the termination provisionsugh September 30, 2005 and
pursuant to a second amendment to the Frameworkeftgnt, dated September 30, 2005 Christie andtiéisX agreed to eliminate such
termination provisions, except to allow for terntina in the event that financing cannot be obtaittegurchase the Systems. Additionally,
parties have agreed to extend the number of systdnich may be ordered, to 4,000 Systems.

In connection with facilitating deployment of thgsems the Company has entered into digital cingepoyment agreements with certain
distributors of motion pictures, for distributiofimovie releases to theaters equipped with theeBystand providing for payment of virtual
print fees to Christie/AlX.

As of September 30, 2005, Christie / AlX has orde280 of the Systems from Christie. None of thet&ys were delivered by Christie as of
that date.

From inception through November 3, 2003, the Comgead derived all of the revenues from monthlyrnee fees and fees from other
ancillary services provided by the Company at @€4, including fees from various services underdblecation space contract with KMC
Telecom ("KMC"), which such contract expires on Beber 31, 2005. The Company has received an inoliciitbm KMC that they will not
renew the contract for at least some of the cusieas which are licensed under such contractdétitian, certain other data center customer
contracts will expire over the next several mon#m] the Company has not yet received indicatibmeghether and on which terms these
contracts will be renewed. Total monthly revenuwrfrKMC is approximately $150. Additionally the Coamy has two (2) other large data
center customer contracts that are expiring befole 1, 2006, which currently provide approximat®8h08 of total monthly revenue. We hi
not yet received an indication as to whether tloesdracts will be renewed.

Certain of the Company's data center facility Isasgire over the next several months, and the @asnis in the process of evaluating
whether it will renew those leases.

17



NOTE 7. SUPPLEMENTAL CASH FLOW DISCLOSURE

THREE MONTHS ENDED SIX MONTHS E NDED
SEPTEMBER 30, SEPTEMBER 30,
2004 2005 2004 2005
Interest paid..........ccooeiiiiiiiiieiies . $205 $357  $275 $813
Issuance of warrants to purchase common stock...... . $70 $3,490 $706 $ 3,490

NOTE 8. SEGMENT INFORMATION

Segment information has been prepared in accordaititeSFAS No. 131, "Disclosures about SegmentoEnterprise and Related
Information" ("SFAS No. 131"). The Company has m@portable segments: Media Services and Data C8eteices. The segments were
determined based on the products and servicesdamiy each segment. Accounting policies of thensegs are the same as those described
in Note 2. Performance of the segments is evaluategperating income before interest, taxes, dégtien and amortization. The Media
Services segment consists of Hollywood SW, AccessBillerSat and the Pavilion Theatre and Christié/Adollywood SW develops and
licenses software to the theatrical distributiod axhibition industries, provides services as a® Aghd provides software enhancements and
consulting services. AccessDM is in the businesstaring and distributing digital content to motlieaters and other venues. FiberSat is in
the business of providing satellite-based broadlvésheb, data and Internet transmission and enaggeérvices for multiple customers in the
broadcast and cable television and communicatiuthssiries, and also operates an outsourced netwpetions center. The Pavilion
Theatre is a nine-screen movie theatre and cafiésti&fAlX serves as the financing vehicle and austrator for the deployment of digital
cinema projection systems to exhibitors in the ra@ntertainment industry. The Data Center Sensegsent provides services through its
nine IDC's including the license of data centercepgrovision of power, data connections to othmsinesses, and the installation of
equipment, and the operations of Managed Servirés. to November 3, 2003, the Company operated ionthe Data Center Services
segment. All of the Company's revenues were gegeiaside the United States.

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

MEDIA DATA CENTER TOTAL
SERVICES SERVICES CORPORATE CONSOLID ATED

FOR THE THREE MONTHS ENDED SEPTEMBER 30, 2004:

Loss before other income/ (expense) .......... .. $ (356) $ (517) $ (809) $(1,682)

Depreciation and Amortization ................ 309 453 26 788

Loss before interest, taxes, depreciation and

amortization ...........ccceeeeveeeiieeennnn. .. $ (47) $ (64) $ (783) $ (894)
FOR THE THREE MONTHS ENDED SEPTEMBER 30, 2005:

Loss before other income/ (expense) .......... ... $(1,050) (123) $(1,213) $(2,386)

Depreciation and Amortization ................ 703 473 13 1,189

Income (loss) before interest, taxes, depreciat ion

and amortization ...........ccceceeeiiieens .. $ (347) $ 350 $(1,200) $(1,197)
FOR THE SIX MONTHS ENDED SEPTEMBER 30, 2004:

Loss before other income/ (expense) .......... .. $ (690) $ 637 $(2,528) $(2,581)

Depreciation and Amortization ................ 600 912 50 1,562

Income (loss) before interest, taxes,

depreciation and amortization ................ .. $ (90) $ 1549 $(2,478) $(1,019)
FOR THE SIX MONTHS ENDED SEPTEMBER 30, 2005:

Loss before other income/ (expense) ........... . $(1,927) $ (137) $(2,259) $ (4,323)

Depreciation and Amortization ................. 1,484 41 928 2,453

Income (loss) before interest, taxes, depreciat ion

and amortization ............ccccceeveeennnen. .. $ (443) $ 791 $(2,218) $(1,870)
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AS OF SEPTEMBER 30, 2004:
Total ASSEtS ...ccveeeceveeeieeecieeei .. $12,403 $ 6,269 $ 2,815 $21,487

AS OF SEPTEMBER 30, 2005:
Total ASSetS ....ccceevvveiiiiiiiieiiee .. $33,499 3,509 $13,227 $50,235

NOTE 9. RELATED PARTY TRANSACTIONS

As of September 30, 2004 and 2005, the Companyhadipal amounts of $4,000 and $2,220 respectjvalnotes payable to related part
including officers of the Company. During the threenths ended September 30, 2004 and 2005, theec$264 and $0, respectively, of
principal repayments for these notes payable. @utie six months ended September 30, 2004 and 2@€re were $378 and $134,
respectively, of principal repayments for theseeagiayable. In addition, as described in Notel4fadhe Company's 6% Convertible Notes
were converted into Class A Common Stock duringlihee months ended September 30, 2005. Includddsiconversion was $1,400 of 6%
Convertible Notes payable to certain officers aimdators of the Company, which was converted int8,283 shares of Class A Common
Stock.

NOTE 10. SUBSEQUENT EVENTS

In connection with the Conversion Agreement (se&M9, in November 2005 the Company obtained tlvessary shareholder approvals
required to issue the New Warrants and the NeweShdihe Company is required to file a Form S-3 withSEC in order to register the
resale of the New Shares and the shares of Cl&&mmmon Stock underlying the New Warrants, on ooteeNovember 16, 2005.

In October 2005, in order to adopt a more consistaming strategy amongst its divisions, the Corggzegan referring to Hollywood SW as
"AccessIT Software” and FiberSat as "AccessIT 8ttelnd Support Services".

In October 2005, the Company sent notices to thesitors in the June 2004 Private Placement, infogrttiem that the call provision on their
June 2004 Private Placement Warrants has beerteidgWithin thirty (30) days, the investors muster exercise their June 2004 Private
Placement Warrants for cash, on a cashless basiBpw the Company to purchase the June 2004 ferRacement Warrants for $0.05 each.
In response, in November 2005 several investorcisesl their June 2004 Private Placement Warrarpsitchase a total of 60,000 shares by
paying $288 in cash.

In October 2005, Hollywood SW executed a leaseagent for a new headquarters facility. The Compamgred in to a standby letter of
credit in the amount of $180 in connection with kbase.

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

THIS REPORT ON FORM 10-QSB CONTAINS FORWARD-LOOKIN&ATEMENTS. FORWARD-LOOKING STATEMENTS IN
THIS REPORT ARE INDICATED BY WORDS SUCH AS "ANTICHTES," "EXPECTS," "BELIEVES," "INTENDS," "PLANS,"
"ESTIMATES," "PROJECTS" AND SIMILAR EXPRESSIONS. BSE STATEMENTS REPRESENT OUR EXPECTATIONS BASED
CURRENT INFORMATION AND ASSUMPTIONS. FORWARD-LOOKIS STATEMENTS ARE INHERENTLY SUBJECT TO RISKS
AND UNCERTAINTIES. OUR ACTUAL RESULTS COULD DIFFERMATERIALLY FROM THOSE WHICH ARE ANTICIPATED OR
PROJECTED AS A RESULT OF CERTAIN RISKS AND UNCERTMTIES, INCLUDING, BUT NOT LIMITED TO A NUMBER OF
FACTORS, SUCH AS OUR INCURRENCE OF LOSSES TO DAREHIEVING SUFFICIENT VOLUME OF BUSINESS FROM OUR
CUSTOMERS; OUR SUBSIDIARIES CONDUCTING BUSINESS MREAS IN WHICH WE HAVE LITTLE EXPERIENCE;
ECONOMIC AND MARKET CONDITIONS; THE PERFORMANCE OFHE DATA CENTER SERVICES AND SOFTWARE RELATE
BUSINESSES; CHANGES IN BUSINESS RELATIONSHIPS WITBUR MAJOR CUSTOMERS AND IN THE TIMING, SIZE AND
CONTINUATION OF OUR CUSTOMERS' PROGRAMS; COMPETITEMVPRODUCT AND PRICING PRESSURES; INCREASES IN
COSTS THAT CANNOT BE RECOUPED IN PRODUCT PRICINGJSCESSFUL INTEGRATION OF ACQUIRED BUSINESSES; AS
WELL AS OTHER RISKS AND UNCERTAINTIES, SUCH AS THGSDESCRIBED

UNDER QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK AND THOSE DETAILED HEREIN AND
FROM TIME TO TIME IN OUR FILINGS WITH THE SEC. THOSFORWARD-LOOKING STATEMENTS ARE MADE ONLY AS OF
THE DATE HEREOF, AND WE UNDERTAKE NO OBLIGATION TQPDATE OR REVISE THE FORWARD-LOOKING
STATEMENTS, WHETHER AS A RESULT OF NEW INFORMATIONFUTURE EVENTS OR OTHERWISE. THE FOLLOWING
DISCUSSION
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SHOULD BE READ IN CONJUNCTION WITH THE UNAUDITED CO NSOLIDATED FINANCIAL STATEMENTS, INCLUDING
THE NOTES THERETO, INCLUDED ELSEWHERE IN THIS FORM 10-QSB.

OVERVIEW

AccessIT was organized on March 31, 2000 and wénates business of providing software services taetinology solutions to the motion
picture industry, and operating IDC's and providitgnaged IT Services. Recently, we have activepaeded into new and interrelated
business areas relating to the delivery and manexgeafi digital cinema content to entertainment \esnworldwide, and to support the rollout
of digital cinema equipment nationwide. These besses, supported by our internet data center andged services business, have become
our primary strategic focus.

We have two reportable segments: Media Serviceghwkpresents the operations of Hollywood SW, AsBM (including the acquired
assets of the Boeing Company ("Boeing"), the Pawviliheatre, FiberSat and Christie/AlIX, and Datat&eS8ervices, which comprise the
operations of our nine IDCs and the operations ahded Services. For the three and six months eselg@mber 30, 2004, we received
30% and 27%, respectively, of our revenue fromMieelia Services segment and 70% and 73%, respagtifedur revenue from the Data
Center Services segment. For the three and sixra@mded September 30, 2005, we received 58% a&ndrg8pectively, of our revenue
from the Media Services segment and 42% and 418peotively, of our revenue from the Data CenteriBes segment.

From our inception through November 3, 2003, albof revenues had been derived from monthly licéess and fees from other ancillary
services provided by us at our IDCs, including fieem various services under the colocation spacgract with KMC Telecom ("KMC"),
which such contract expires on December 31, 2005he/e received an indication from KMC that thell not renew the contract for at lei
some of the current sites, which are licensed usdeh contract. In addition, certain other dataerecustomer contracts will expire over the
next several months, and we have not yet receiidations of whether and on which terms theseraotd will be renewed. Also, certain
data center facility leases expire over the nexéissd months, and we are in the process of evalgathether we will renew those leases.
Managed Services generates revenues primarily fnamaged network services. Hollywood SW generatesees from software license
fees, ASP fees, enhancements, and consulting aimdemance fees. AccessDM generates revenues frenhelivery of movies and other
content into movie theaters. FiberSat derivesitgenues from satellite network monitoring and nexance fees associated with the
processing, storage, encryption and transmissidel@¥ision and data signals. The Pavilion Theatgenine-screen fully functional multiplex
theatre which generates mainly box office and cssioa revenue. Christie/AIX primary purpose is¢qure digital cinema equipment for
movie theaters and generate revenues by colleciingal print fees and other fees in connectiorhwtiite transition to digital cinema. Through
September 30, 2005, Christie/AlX has not generatgdrevenues. We incurred net losses of $2.7 miliod $11.8 million in the six months
ended September 30, 2004 and 2005, respectivalywarhave an accumulated deficit of $33.2 millisro&dSeptember 30, 2005. We
anticipate that, with our recent acquisitions, dbperation of AccessDM, and the future operationShfistie/AIX our results of operations w
improve. As we grow, we expect our operating casts general and administrative expenses will alstease for the foreseeable future, but
as a lower percentage of revenue. In order to getdad sustain profitable operations, we will needenerate more revenues than we ha
prior years and we may need to obtain additiomalrfcing.

CRITICAL ACCOUNTING POLICIES AND USE OF ESTIMATES

Our discussion and analysis of our financial caaditand results of operations are based upon cauwdited Consolidated Financial
Statements, which have been prepared in accordetitaccounting principles generally accepted i thnited States of America. The
preparation of Consolidated Financial Statementoirformity with accounting principles generallycapted in the United States of America
requires our management to make estimates and psnsithat affect the reported amounts of assetdiabilities and the disclosure of
contingent assets and liabilities at the date ef@bnsolidated Financial Statements and the repart®unts of revenues and expenses during
the reporting period. Our most significant estirsatdate to software revenue recognition, capidligoftware costs, depreciation of fixed
assets and amortization of intangible assets. Aotsalts could differ from these estimates. Omargoing basis, we evaluate our estimates,
including those related to the carrying valuesuffixed assets and intangible assets, the valuatialeferred tax liabilities, and the valuation
of assets acquired and liabilities assumed in @selbusiness combinations. We base our estimatgistorical experience and on various
other assumptions that we believe to be reasonaidler the
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circumstances made, the results of which form #sistfor making judgments about the carrying vabfesssets and liabilities that are not
readily apparent from other sources. Actual residtdd differ from these estimates under differesgumptions or conditions.

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

REVENUE RECOGNITION
Media Services

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

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

o professional consulting services, which inclusiestems implementation, training, custom softwareetbpment services and other
professional services.

Software licensing revenue is recognized whendhewing criteria are met:
0 persuasive evidence of an arrangement exists;

o delivery has occurred and no significant obligagi remain;

o the fee is fixed or determinable; and

o collection is determined to be probable.

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

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

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

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

Deferred revenue is recorded in cases of:

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

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

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

FiberSat revenues consist of satellite network maoiniy and maintenance fees. These fees conasbothly recurring billings pursuant to
contracts with terms ranging from month to monttd am€maximum of six (6) years including renewalsjohtare recognized as revenues in
month earned, and other billings which are recagphian a time and materials basis in the periodhiithivthe services were provided.

AccessDM revenues consist of: (1) satellite delivevenues, (2) encryption and preparation feemees, and (3) landing fees for delivery to
each movie theatre. These revenues are recognmedaompletion of the related services.

Additionally, the Pavilion Theatre revenues conefdhe sale of movie theatre admissions and cammegood and beverages, which are
made, either in cash or via customer credit cardlseatime of the transaction. Revenues are rezedrit the time the transaction is complete,
as the earnings process has been culminated, andacwe with SAB No. 104.

Data Center Services

Within our Data Center Services segment, IDC regsruonsist of license fees for colocation spaser access charges, electric and cross-
connect fees, and non-recurring equipment inskatidees. Revenues from our IDCs, riser accesgyelsaelectric and cross-connect fees are
billed monthly and, in accordance with SAB 104, meognized ratably over the terms of the contraelsch is generally one (1) to nine (9)
years. Certain customer contracts contain periodieases in the amount of license fees to be pailithose amounts are recognize

license fee revenues on a straight-line basis thveterm of the contracts. Installation fees acegeized on a time and materials basis in the
period in which the services were provided andas@nt the culmination of the earnings process asgmificant obligations remain. Amout
such as prepaid license fees and other amountshwiné collected prior to satisfying the above neserecognition criteria, are classified as
deferred revenues. Amounts satisfying revenue ratiog criteria prior to billing are classified asbilled revenues. In addition, within our
Data Center Services segment, Managed Servicesueseonsist of network monitoring and maintendaes. These fees consist of monthly
recurring billings pursuant to contracts, which sreognized as revenues in the month earned, &ed loillings, which are recognized on a
time and materials basis in the period in whichgbevices were provided.

CAPITALIZED SOFTWARE COSTS

We account for software costs under SFAS No. 8@ctAinting for the Costs of Computer Software td38éd, Leased, or Otherwise
Marketed". Software development costs that arerredusubsequent to establishing technological idégiare capitalized until the product is
available for general release. Amounts capitaleedoftware development costs are amortized peslthgliusing the greater of revenues
during the period compared to the total estimageg@mues to be earned or on a straight-line basisfore (5) years. We review capitalized
software costs for impairment on an annual basish€ extent that the carrying amount exceedsstimated net realizable value of the
capitalized software cost, an impairment chargedsrded. No impairment was recorded for the sixtm®ended September 30, 2005.
Amortization of capitalized software developmensgtspincluded in costs of revenues, for the six timoended September 30, 2004 and 2005
amounted to $126,000 and $296,000 respectively.

BUSINESS COMBINATIONS AND INTANGIBLE ASSETS

We have adopted SFAS No. 141, "Business Combirgtid8FAS No. 141") and SFAS No. 142, "Goodwill astder Intangible
Assets” ("SFAS No. 142"). SFAS No. 141 requiredaliiness combinations to be accounted for usiagtinchase method
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of accounting and that certain intangible assegsiaed in a business combination must be recograsaabsets separate from goodwill. SFAS
No. 142 addresses the recognition and measurerhgobdwill and other intangible assets subsequetiigir acquisition. SFAS No. 142 al
addresses the initial recognition and measurenfantangible assets acquired outside of a businesshination, whether acquired

individually or with a group of other assets. Thiiatement provides that intangible assets withfinide lives and goodwill will not be
amortized but will be tested at least annuallyifigpairment. If an impairment is indicated, then #sset will be written down to its fair value,
typically based upon its future expected discoustesh flows. As of September 30, 2005, our finited intangible assets consisted of
customer agreements, covenants not to competerdt€ismmunications Commission licenses for sageltiansmission services, trade names
and trademarks, and a liquor license which areneséid to have useful lives ranging from two (2)eio

(10) years. In addition, we have recorded goodwitlonnection with the acquisitions of Hollywood S¥Wanaged Services, FiberSat, and the
Pavilion Theatre.

PROPERTY AND EQUIPMENT

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

IMPAIRMENT OF LONG-LIVED ASSETS

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

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

0 Media Services revenues include charges for soélcense fees, ASP service fees, consultinggldpment and maintenance fees, digital
movie delivery fees, satellite delivery services] &dox office and concession revenue. Media Sesvieeenue are those generated by
Hollywood SW, AccessDM, FiberSat, and the Pavilldreatre. Through September 30, 2005, Christie/AdX §enerated no revenue. Our
Data Center Services revenues include chargesdathity license fees for IDC space, electric fesgrraccess charges and installation fees,
and managed network monitoring fees.

o Cost of revenues consists of facility operatingts such as rent, utilities, real estate tax@sirge and maintenance, insurance and other
related expenses, direct personnel costs and aaiot of capitalized software development costd, fdm rental and other theatre operating
expenses mainly related to labor and facility costs

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

o Provision for doubtful accounts represents amodaemed not probable of collection from customers.

o Non-cash, stock-based compensation representsiiile of employee and na@mployee stock options and restricted stock gramt®yrtizec
over the vesting periods (if any).

o Non-cash interest expense represents the agtudtibe value of warrants attached to our fivery&4 promissory notes (the "5 Year
Notes") and 7% convertible debentures (the "CoiblerDebentures”), and the imputing of intereseamor-interest bearing note payable.

o Debt conversion expense represents the valuenoinon stock and warrants issued in our August 200%ersion of convertible notes
payable in common stock.
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PRIVATE PLACEMENTS

On July 28, 2005, we entered into a private placgrttbe "July 2005 Private Placement") with certiastitutional and other accredited
investors to issue and sell 1,909,115 unregistehhades of our Class A Common Stock at a sale pfi8.50 per share to certain investors
gross proceeds of $18.1 million. We are using #tepnoceeds to fund the capital investments fod#ém@oyment of the first 200 Christie/AlX
digital cinema projectors and related equipmeneumadir previously announced Framework Agreemert,fanworking capital and general
corporate purposes. We also issued to certairtutistial and other accredited investors the Juys2Rrivate Placement warrants to purchase
up to 477,275 shares of our Class A Common Stoek @ixercise price of $11.00 per share, exercisgise receipt (the "July 2005 Private
Placement Warrants"). We agreed to register thedges Class A Common Stock issued and the sh&i€@kaes A Common Stock underlying
warrants issued in the July 2005 Private Placeméhtthe SEC by filing a Form S-3 on or before AsgR0, 2005. The Company filed the
Form S-3 on August 18, 2005, and the Form S-3 wataded effective by the SEC on August 31, 2005.

On February 10, 2005, we completed a private placemf $7.6 million of Convertible Debentures. T®envertible Debentures bear interest
at the rate of 7% per year and are convertibleshtires of our Class A Common Stock at the prickddi7 per share, subject to possible
adjustments from time to time. In connection whb Convertible Debenture offering, we issued théigpating institutional investors
warrants (the "Convertible Debentures WarrantXgreisable for up to 560,196 shares of Class A ComBtock at an initial exercise price
of $4.44 per share, subject to adjustments frore tiortime. The Convertible Debentures Warranteaescisable beginning on September 9,
2005 until five (5) years thereafter, and have besned at $1.1 million which is accounted for ateat issuance discount. As a result, the

a beneficial conversion feature and we recogniz80& charge, for the fiscal year ended March 8052 The offering of the Convertible
Debentures and the Convertible Debentures Warreasexempt from the registration requirements efSkcurities Act of 1933, under
Section 4(2) of the Securities Act and Rule 506wirlgated thereunder.

We agreed to register for resale, among other ghitigg Class A Common Stock underlying the ConbleriDebentures and Convertible
Debentures Warrants with the SEC within thirty (88ys from the closing. If, among other things, rigistration statement was not filed
within thirty (30) days or was not declared effeetivithin ninety (90) days (120 days in the evdrao SEC review), then cash delay
payments equal to 1% of the offering proceeds martmwould have applied. We filed the registratstetement on March 11, 2005; the
registration statement was declared effective BySBC on March 21, 2005.

In August 2005 we entered into a conversion agreéiftiee "Conversion Agreement") with the investiars(1) convert their Convertible
Debentures into 1,867,322 shares of Class A Conatock; (2) exercise the Convertible Debenture Wedsréor 560,196 shares of Class A
Common Stock by paying $2.5 million; (3) issuetie investors 760,196 warrants to purchase ClaserAn@n Stock at an exercise price of
$11.39 per share; and (4) issue to the investaB58lshares of Class A Common Stock as paymentarfeist from August 2005 through
February 10, 2007, which was the optimal redempdiate. The New Warrants were immediately exercisapbn issuance and for a periot
five (5) years thereafter. We are required to tegithe shares underlying the New Warrants on F&#8non or before November 16, 2005.

On October 26, 2004, we entered into a privategoiemnt with certain investors whereby we issuedZ82unregistered shares of our Clas
Common Stock at $3.89 per share to certain aceditzestors for gross proceeds of $1.1 millioneSehshares carry piggyback and demand
registration rights, at the sole expense of thestors. We realized net proceeds of approximatel§28 million, which were used for the
FiberSat Acquisition and for working capital. Tmeéstors exercised their piggyback registratiohta@nd we registered the resale of all of
the 282,776 shares of Class A Common Stock onm SeB, and the Form S-3 was declared effectivédhbySEC on March 21, 2005.

On June 4, 2004, we concluded a private placentieat'June 2004 Private Placement”) with severastors whereby we issued 1,217,500
unregistered shares of our Class A Common Stoaksate price of $4.00 per share. The total netgads, including fees and expenses to
register the securities were approximately $4.0ienil which is being used for capital investmentd avorking capital. We also issued to
investors and to the investment firm warrants tchase a total of 304,375 shares of our Class Ar@@amStock at an exercise price of $4.80
per share (the "June 2004 Private Placement Wat)amthich became exercisable upon receipt. Theamis issued at the June 2004
Placement are callable by the Company at a pri&0& per warrant if the closing price of our ClAs€ommon Stock is above $8.92 for
thirty (30) consecutive days. We agreed to filegistration statement for the resale of the shafr€ass A
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Common Stock and the Class A Common Stock undeylyia warrants issued in the June 2004 PrivateeRlant with the SEC by filing a
Form SB-2 on or before July 5, 2004. We filed tloerr SB-2 on July 2, 2004, and the Form SB-2 wataded effective by the SEC on July
20, 2004. Through September 30, 2005, 62,500 J0O4 Rrivate Placement Warrants were exerciseddhamnge for $300,000 in cash and
241,875 June 2004 Private Placement Warrants reanaixercised. In October 2005, the Company seitawto the investors informing
them that the call provision has been triggeredhiithirty (30) days, the investors must eitheereise their June 2004 Private Placement
Warrants for cash, on a cashless basis, or allevCtimpany to purchase the warrants for $.05 each.

RECENT ACCOUNTING PRONOUNCEMENTS

In December 2004, the FASB issued SFAS 153, "Exgphaf Non-monetary Assets, an Amendment of APB ©piiNo 29" ("SFAS 153").
SFAS 153 addresses the measurement of exchanges-ofionetary assets and redefines the scope sfiraons that should be measured on
the fair value of the assets exchanged. The pangsof this statement are effective for non-moryesaset exchanges occurring in fiscal
periods beginning after June 15, 2005. AccessEvauating the requirements of SFAS 153 and hasdeiermined the impact on its financial
condition or results of operations. The effectiatedfor AccessIT to adopt this standard due thisitsal reporting first interim or annual
reporting period is April 1, 2006.

The FASB issued SFAS No. 150, "Accounting for Garfénancial Instruments with Characteristics otiBhiabilities and Equity,” "SFAS
150", which became effective July 1, 2003 and distads standards for the classification and measeng of certain financial instruments
with characteristics of both liabilities and equitjhere was no impact on AccessIT financial statémdue to the adoption of this standard.

In December 2004, the FASB issued SFAS No. 128\ased, which revises the original guidance cor@diin SFAS No. 123 and superse
APB Opinion No. 25, "Accounting for Stock IssuedBmployees," and its related implementation guidatinder SFAS No. 123, as revised,
a publicly traded entity such as AccessIT will bguired to measure the cost of employee servioesves in exchange for an award of eq
instruments based on the grant-date fair valubeftvard (with limited exceptions) and recognizehstost over the period during which an
employee is required to provide service in exchdngthe reward (usually the vesting period). Roick options and similar instruments,
grant-date fair value will be estimated using optimicing models adjusted for unique charactesstitinstruments (unless observable market
prices for the same or similar instruments arelalbs). For small business issuers, including Asteshis is effective as of the beginning of
the first interim or annual reporting period thagins after December 15, 2005, which is our figealr beginning April 1, 2006.

Upon adoption of this standard, the actual costauofstock-based payment plans will be based omt-gtate fair value.
RESULTS OF OPERATIONS

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

REVENUES. Our total revenues were $2.2 million & million for the three months ended SeptemBe2804 and 2005, respectively, an
increase of 77%. The increase was primarily attable to $1.6 million in revenues resulting frone ffiberSat Acquisition and the Pavilion
Theatre Acquisition (the "2005 Acquisitions"). Treamaining was attributable to an increase in oistiexg businesses, with increased reve
from our Media Services and Data Center Servicgmsats of $20,000 and $107,000 respectively.

COST OF REVENUES. Our cost of revenues was $1.Bomiand $2.9 million for the three months endegt8mber 30, 2004 and 2005,
respectively, an increase of 123%. This increase prianarily attributable to costs associated wiitréased revenues from our 2005
Acquisitions, which resulted in added costs of $hilion. Also contributing to the overall increagecost of revenues were costs associated
with increased revenues, software amortization es@e related to our TDS and EMS product lines,imvithir Media Services segment, and
higher utility and data circuit costs in our Datan@er Services segment.

GROSS PROFIT. Gross profit was $935,000 and $1lidmior the three months ended September 30, 20@42005, respectively. Our
2005 Acquisitions provided $386,000 in gross prafffset by a decreases in gross profit of ourtexgsbusinesses.
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SELLING, GENERAL AND ADMINISTRATIVE EXPENSES. Ourdling, general and administrative expenses wer2 filllion and $2.0
million for the three months ended September 3042dhd 2005, respectively, an increase of 67%.ifidrease is primarily due to higher
personnel costs associated with additional headdoam our 2005 Acquisitions and from our ChriséieX division, compared to the prior
year. As of September 30, 2004 and 2005, we haahd4L.08 employees, respectively, and six and 4vhoim were pa-time employees,
respectively.

PROVISION FOR DOUBTFUL ACCOUNTS. Our provision fdoubtful accounts was $527,000 and $12,000 fottttee months ended
September 30, 2004 and 2005, respectively. Thesdseris primarily due to the provision of $499,80€ng the three months ended
September 30, 2004 related to the bankruptcy ofi&tgence, a data center customer, which has s \Written off.

RESEARCH AND DEVELOPMENT. We recorded expensesI#®000 and $154,000 for the three months endett@der 30, 2004 and
2005, respectively an increase of 28%. The increaatiributable to research and development effartMedia Services related primarily to
the development of digital software applications.

DEPRECIATION AND AMORTIZATION. Depreciation and antzation was $788,000 and $1.2 million for theshmonths ended
September 30, 2004 and 2005, respectively, anaseref 53%. The 2005 Acquisitions resulted in iasesl depreciation and amortization of
$268,000, while the remainder of the increase waeased depreciation associated with capital tmass in digital cinema assets.

INTEREST EXPENSE. Interest expense was $91,000artdmillion for the three months ended SeptemBe2804 and 2005, respectively.
The increase was primarily due to interest assediaith the $7.6 million of 7% Convertible Debemtsiand $1.7 million of 6% convertible
notes issued in February 2005 (the "6% Converlilges"), and interest expense on our capital laatee Pavilion Theatre. Additionally,
$730,000 of debt issuance costs was charged tosgpe connection with the conversion of all of @anvertible Debentures and 6%
Convertible Notes.

NON-CASH INTEREST EXPENSE. Non-cash interest expenas $66,000 and $1.1 million for the three monthdedrSeptember 30, 2004
and 2005, respectively. Non-cash interest expezmdts from the accretion of the value of warraatgurchase shares of our Class A
Common Stock attached to the $7.6 million Convétibebentures (which bear interest at 7% per yead)the 5-Year Notes. During the
three months ended September 30, 2005, $999,08%pehse was recorded representing the remainimgtamtof the notes in connection
with the conversion of the $7.6 million of the Centible Debentures.

DEBT CONVERSION EXPENSE. As discussed in Note 4ta®mnversion expense resulted from the convesidhe $7.6 million
Convertible Debentures, representing the valub®New Shares and New Warrants in the amount 6886Gncluding related fees.

OTHER, INCOME NET. Other income, net was $56 an@%Q for the three months ended September 30, 2002005, respectively. The
2005 amount is due to the change in value of the2li05 Private Placement Warrants and the New &viésr

INCOME TAX BENEFIT. Income tax benefit was $78,00@0 the three months ended September 30, 2004 @0t 2espectively. Both
amounts are related to the amortization of a dedetax liability related to our acquisition of HoNood SW and Managed Services.

NET LOSS. As a result of the foregoing, we hadlogses of $1.7 million and $9.3 million for thegkrmonths ended September 30, 200-
2005, respectively.

FOR THE SIX MONTHS ENDED SEPTEMBER 30, 2004 AND THE SIX MONTHS ENDED
SEPTEMBER 30, 2005

REVENUES. Our total revenues were $4.4 million &3d® million for the six months ended September2B@4 and 2005, respectively, an
increase of 80%. The increase was primarily attable to $3.1 million in revenues resulting frone 2005 Acquisitions. The remaining was
attributable to an increase in our existing busieeswith increased revenue from our Media SenaoesData Center Services segments of
$360,000 and $47,000, respectively.

COST OF REVENUES. Our cost of revenues was $2.Homiand $5.6 million for the six months ended ®epber 30, 2004 and 2005,
respectively, an increase of 133%. This increase prianarily attributable to costs associated wiitréased revenues from our 2005
Acquisitions, which resulted in added costs of $Rilion. Also contributing to the overall increagecost of revenues were costs associated
with increased revenues, software amortization es@e related to our TDS and EMS product lines,imvithir Media Services segment, and
higher utility and data circuit costs in our Datan@er Services segment.
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GROSS PROFIT. Gross profit was $2.0 million and$8illion for the six months ended September 3@428nd 2005, respectively, an
increase of 10%. Our 2005 Acquisitions provided$@Q0 in gross profit, while the remaining resulfiemin our existing businesses.

SELLING, GENERAL AND ADMINISTRATIVE EXPENSES. Ourdling, general and administrative expenses werg $illion and $3.8
million for the six months ended September 30, 288d 2005, respectively, an increase of 65%. Tbeease is primarily due to higher
personnel costs associated with additional headdoom our 2005 Acquisitions and from our ChriséieX division compared to the prior
year. As of September 30, 2004 and 2005, we hahd4.08 employees, respectively, and six and 4rhoim were pa-time employees,
respectively.

PROVISION FOR DOUBTFUL ACCOUNTS. Our provision fdoubtful accounts was $527,000 and $35,000 fosithenonths ended
September 30, 2004 and 2005, respectively. Thesdseris primarily due to the provision of $499,80€ng the three months ended
September 30, related to the bankruptcy of Norvezgea data center customer, which has since batamoff.

RESEARCH AND DEVELOPMENT. We recorded expensesI# 4000 and $287,000 for the six months ended 8dye30, 2004 and
2005, respectively an increase of 72%. The increaatiributable to research and development eflarMedia Services related primarily to
the development of digital software applications.

NON-CASH, STOCK-BASED COMPENSATION. We recorded norsttastock-based compensation of $4,000 and $téosik months
ended September 30, 2004 and 2005, respectivebseTamounts represent the fair value of stock egipanted to non-employees in
exchange for goods and services, amortized overasiing period, which ranges from immediate vestinthree years. The types of services
performed by non-employees in exchange for stotiong included advisory services on real estatdarstand advertising and marketing.
The fair value of these stock options was deterthimgng the Black-Scholes option pricing model. @kerease was due to the full
amortization of non-employee options in the prieay

DEPRECIATION AND AMORTIZATION. Depreciation and amtzation was $1.6 million and $2.5 million for tke months ended
September 30, 2004 and 2005, respectively, anaseref 56%. The 2005 Acquisitions resulted in iasesl depreciation and amortization of
$626,000, while the remainder of the increase veggetiation associated with capital investmentigital cinema assets.

INTEREST EXPENSE. Interest expense was $188,00Garimillion for the six months ended September2B04 and 2005, respectively.
The increase was primarily due to interest assediaith the $7.6 million of Convertible Debentuessl $1.7 million of 6% Convertible
Notes issued in February 2005, and interest expemseir capital lease at the Pavilion Theatre. Adldally, $730,000 of debt issuance cc
was charged to expense in connection with the asioreof all of our Convertible Debentures and 6&tm@ertible Notes.

NON-CASH INTEREST EXPENSE. Non-cash interest expenas $113,000 and $1.3 million for the six monthsesh8eptember 30, 2004
and 2005, respectively. Non-cash interest expezmgts from the accretion of the value of warraatgurchase shares of our Class A
Common Stock attached to the $7.6 million Convéetibebentures (which bear interest at 7% per yarza)the 5-Year Notes. During the
three months ended September 30, 2005, $999,08%pehse was recorded representing the remainimgtamtof the notes in connection
with the conversion of the $7.6 million of Convblé Debentures.

DEBT CONVERSION EXPENSE. As discussed in Note dtamnversion expense resulted from the conversfidhe 7.6 million
Convertible Debentures, representing the valub®New Shares and New Warrants in the amount 6886jncluding related fees.

OTHER INCOME, NET. Other income, net was $45 an@®$4 for the six months ended September 30, 20846605, respectively. The
2005 amount is primarily due to the change in valu#he July 2005 Private Placement Warrants aad\iéw Warrants.

INCOME TAX BENEFIT. Income tax benefit was $156,0@0 the six months ended September 30, 2004 affl,28spectively. Both
amounts are related to the amortization of a dedetax liability related to our acquisition of HoNood SW and Managed Services.

NET LOSS. As a result of the foregoing, we hadlogses of $2.7 million and $11.8 million for the sionths ended September 30, 2004
2005, respectively.
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LIQUIDITY AND CAPITAL RESOURCES

We have incurred operating losses in each yeae sieccommenced our operations. Since our inceptierhave financed our operations
substantially through the private placement of ebaf our common and preferred stock, the issuahpeomissory notes, our IPO, and notes
payable and common stock used to fund various aitiguis. We have no borrowings or line of credisagements with banks or other
financial institutions.

On June 15, 2005, we entered into the Frameworkdémgent with Christie through AccessDM's wholly-odrmseibsidiary, Christie/AIX
whereby, among other things (1) Christie/AIX willek to raise financing to purchase 200 of Chrisfig/stems at agreed-upon prices; (2)
Christie/AlX would then seek to raise additionabtland/or equity financing to purchase an additi@ 300 Systems at agreed-upon prices.
The Framework Agreement allows Christie/AlX to térate the agreement for several reasons, includiiige to: (1) execute definitive
agreements with certain film distributors by Aug8%t 2005 to pay virtual print fees to Christie/Aldt deliveries of digital films made to the
Systems, and (2) execute agreements with certdiibiéors by August 31, 2005 to license the Systamiouse them in the exhibitor
locations.

An amendment to the Framework Agreement, dated stugl, 2005 extended the termination provisionsugh September 30, 2005 and
pursuant to a second amendment to the Frameworkefiggnt, dated September 30, 2005 Christie andtieisX agreed to eliminate such
termination provisions, except to allow for terntina in the event that financing cannot be obtaittepurchase the Systems. Additionally,
parties have agreed to extend the number of systdnich may be ordered to 4,000 Systems.

In connection with facilitating deployment of thgsems the Company has entered into digital cingepoyment agreements with certain
distributors of motion pictures, for distributiohmovie releases to theaters equipped with theeBystand providing for payment of virtual
print fees to Christie/AlIX. The Company is attemptio negotiate agreements with additional distdls) and with exhibitors who would
agree to place the Systems in their movie theaters.

As of September 30, 2005, Christie / AlX has orde280 of the Systems from Christie and has depbsitene of the purchase price with
Christie. None of the Systems were delivered byisiibras of that date.

In August 2005 we entered into the Conversion Agret with the investors holding all of our Convelgi Debentures to: (1) convert their
Convertible Debentures into 1,867,322 shares assChdaCommon Stock; (2) exercise their Convertibbb&nture Warrants for 560,196 shi
of Class A Common Stock by paying $2.5 million; i&ue to the investors 760,196 New Warrants tolage Class A Common Stock at an
exercise price of $11.39 per share; and (4) isstieet investors 71,359 shares of Class A Commock&ts payment of interest from August
2005 through February 10, 2007, which was the cdtredemption date. The New Warrants were immelgiabeercisable upon issuance and
for a period of five (5) years thereafter. We aguired to register the shares underlying the Neawrsvits on Form S-3 by November 16,
2005. As a result of the Conversion Agreement we e Convertible Debentures outstanding as ofedeiper 30, 2005.

In connection with the Pavilion Theater AcquisitionFebruary 2005, we issued to the seller a 8%gat-$1.7 million note (the "Pavilion
Note"). In September 2005, the seller agreed teaaly repayment of the Pavilion Note for $500,086.a result, as of September 30, 200¢
Pavilion Note has been fully repaid.

On November 17, 2004, we acquired substantiallpfaihe assets and assumed certain specifiedifiabibf FiberSat. The initial purchase
price for FiberSat consisted of 500,000 unregistsieares of our Class A Common Stock, and we adgceegpay certain liabilities of Fibers
on or before the closing of the acquisition, withta $500,000 in cash and 100,000 unregistereeshdrour Class A Common Stock. We
the option to exchange up to 50,000 of such 100sb@@es of Class A Common Stock to increase the easl thereby decrease the Class A
Common Stock portion of such repayment based orstiee of one Class A Common Stock for each $5{0&dditional cash. We repaid these
liabilities by paying approximately $381,000 ansLigg 40,000 shares of our Class A Common Stocidtition, we may be required to pay
a contingent purchase price for any of the thrég€ars following the acquisition in which certa&arnings targets are achieved. We have alsc
agreed to a one-time issuance of additional untexgid shares to the sellers in accordance withrauia if, during the ninety (90) days
following the applicable lock-up period, the averaglue of our Class A Common Stock during sucletyif90) days declines below an
average of $3.17 per share. Since our Class A Con®tmck did not trade below an average of $3.1&pare during this period, no
additional shares were issued.
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On October 26, 2004, we entered into the Octob@4 Rivate Placement with an investor whereby wedd 282,776 unregistered shares of
Class A Common Stock at $3.89 per share to thestovefor gross proceeds of $1.1 million. Theseeshaarry piggyback and demand
registration rights. We realized net proceeds graximately $1.0 million, which were used for thieérSat Acquisition and for working
capital. The investors exercised their piggybachsteation rights and we registered the resaldlaffahe 282,776 shares of Class A Comn
Stock on a Form S-3, and the Form S-3 was deckdfedtive by the SEC on March 21, 2005.

On July 2, 2004, we received notice that certadgditors of one of our data center customers nanwef&gence filed an involuntary
bankruptcy petition against NorVergence. On July2DD4, NorVergence agreed to the entry of an agoamting relief under Chapter 11 of
the United States Bankruptcy Code and then conyéinee Chapter 11 reorganization to Chapter 7 ligiideh. We also have a first security
interest in NorVergence accounts receivable. Onaign26, 2005 the bankruptcy court approved a mdbo the trustee to pay us $121,000
for past due accounts receivable, and on FebruargQ05 we received the payment. As of Septembe2@lb, we collected approximately
$35 of our claim against the customer accountsvabte.

On June 4, 2004, we concluded the June 2004 PiRlatement with several investors whereby we isdi@2t7,500 unregistered shares of
Class A Common Stock at a sale price of $4.00 Ipares The total net proceeds, including fees apemses to register the securities were
$4.0 million, which is being used for capital intregnts and working capital. We also issued 304,Rifte 2004 Private Placement Warrants,
at an exercise price of $4.80 per share, whichrheaxercisable upon receipt. Through Septembe2@®1h, 62,500 June 2004 Private
Placement Warrants were exercised and 241,87520iePrivate Placement Warrants remain unexercideelJune 2004 Private Placement
warrants are callable by the Company at a prick@B per warrant if the closing price of our ClAs€ommon Stock is above $8.92 for 30
consecutive days. In October 2005, the Companyrs#tittes to the investors informing them that thk grovision has been triggered. Within
thirty (30) days, the investors must either exertigeir June 2004 Private Placement Warrants f,aan a cashless basis, or allow the
Company to purchase the June 2004 Private Placemamants for $.05 each.

On March 24, 2004, we refinanced $4.2 million agagte principal amount (plus accrued and unpaidéstgby completing an exchange (the
"Exchange Offer") of our previously issued 5-yeates (the "5-Year Notes"). In exchange for thoseesiove issued 707,477 unregistered
shares of our Class A Common Stock and $1.7 miliggregate principal amount of 6% convertible néties "Convertible Notes"), which
were initially convertible into a maximum of 307 8%hares of our Class A Common Stock. The 6% CdibleeNotes automatically convert
into Class A Common Stock once the 30-day averdmgng price exceeds $12.00. In September 20053@hday average closing price
exceeded $12.00 and we converted the ConvertiblesNm September 13, 2005 into 307,871 sharesass@ Common Stock. As of
September 30, 2005 there are no 6% Convertibled\Nmitstanding.

Following the completion of the Exchange Offer imidh 2004, the holders of the two (2) 8% notes (Ndffes") payable totaling $3.0
million to the founders of Hollywood SW as parttbé acquisition price, and $220,000 aggregate pah@amount of 5-Year Notes, elected
not to participate in the Exchange Offer. In Judp2 we made early repayments of $70 of the remgiBilYear Notes, and at September 30,
2005 there are no 5-Year Notes outstanding.

On March 29, 2004, we acquired certain digital mingelated assets from Boeing for use in Accessldidital cinema business. In
connection therewith we issued a 4-year non-intdrearing note for $1.8 million with equal repayrseof $450,000 due each year beginning
in April 2005. In addition, at any time during thimety (90) day period beginning March 29, 2005eiBg could sell its 53,534 unregistered
shares of our Class A Common Stock to us for $Z8Di@ cash. The ninety (90) day period expiredumeJ29, 2005 and Boeing did not
require the Company to repurchase the shares.

On November 3, 2003, we acquired all of the outlitamcapital stock of Hollywood SW. In connectioitiwthis acquisition, we issued $3.0
million aggregate principal amount of 8% HS Noteghkich are secured and senior, with certain excapfito all indebtedness during their f
(5) year term. Our obligations to repay the HS Naed to pay any additional purchase price is sechy a pledge of all of Hollywood SW's
capital stock and any distributions and proceedeetfrom, except that we are permitted to receaghdistributions from Hollywood SW to
the extent that such distributions do not exceelliyi#ood SW's cash flow from operations. As of Sepber 30, 2005, the principal balance
the HS Notes is $2.2 million.
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As of September 30, 2005, we had cash and cashadepis of $14.1 million. Our working capital atgdember 30, 2005 was $10.7 million.

Our operating activities resulted in net cash outfl of $1.4 and $1.8 million for the six months edeptember 30, 2004 and 2005,
respectively. The increase in cash outflow was arily due to an increased net loss from operataffset in part by the add back of debt
coversion expense and non-cash interest expense.

Investing activities used net cash of $1.6 milleord $7.0 million for the six months ended Septen30e2004 and 2005, respectively. The
increase was primarily due to various purchase®ofputer and other equipment, primarily to suppartdigital cinema and managed data
storage businesses. We anticipate that we will@xpee an increase in our capital expendituresistarg with the anticipated growth in our
operations, infrastructure and personnel.

Net cash provided by financing activities of $3.Hion for the six months ended September 30, 2084 primarily due to the June 20
Private Placement, less repayments of notes pagableapital lease obligations. Net cash providefinancing activities of $18.2 million f
the six months ended September 30, 2005 was phynore to the net proceeds from issuance of comsiaek, offset slightly by the
repayments of notes payable, capital lease ohbigsi

We have acquired property and equipment under tenmg-capital lease obligations that expire at wagidates through July 2022. As of
September 30, 2005, we had an outstanding baldr&@&2million in capital lease obligations. Oupdal lease obligations are at the
following locations and in the following principamounts: at the Pavilion Theatre, building, land Bnprovements for $6.1 million; at
FiberSat, certain computer and satellite equiprfan$248,000; at our executive offices, telephogeigment in the remaining principal
amount of $17,000, and computer equipment for mdédanaged Service's operations of $11,000. As pfe®eber 30, 2005, minimum future
capital lease payments (including interest) tota$19.3 million, are due as follows: $1.3 millicor the twelve months ending September 30,
2006, $1.1 million for each twelve month period iegdrom September 30, 2007 through September @00 2and $13.6 million thereafter
(in total). During the six months ended Septemifier2B04 and 2005, we made early repayments of 806%nd $70,000 on capital leases,
respectively, in order to achieve interest savinys aid future cash flow.

Other significant commitments consist of obligaiamder noreancelable operating leases totaled $14.5 milloof&september 30, 2005 ¢
are payable in varying monthly installments thro@gi5. As of September 30, 2005, minimum futureratireg lease payments for the twelve
months ending September 30, 2006, 2007, 2008, 219 and thereafter (in total) were $2.5 milli6é2,4 million, $2.4 million, $2.1 millior
$1.5 million, and $3.6 million, respectively.

In May 2004, we entered into an agreement withhilder of 750,000 shares of AccessDM's common stookxchange all of its shares for
31,300 Shares of unregistered Class A Common Staska result of the transaction, AccessIT hold3%®f AccessDM's common stock.

In August 2004, our Board of Directors authorizied tepurchase of up to 100,000 shares of Classmn@m Stock. The shares will be
purchased at prevailing prices from time-to-time¢hie open market depending on market conditionsoémet factors. Through September
2005 we have purchased 51,440 shares for a tateth@se price of $172,000 at an average purchase @fi$3.34 per share. As of September
30, 2005, an additional 48,560 shares of Class mi@on Stock may be repurchased.

During the six months ended September 30, 20028608, we have incurred losses of $2.7 million abdl.& million, respectively, and cash
outflows from operating activities of $1.4 milliend $1.8 million, respectively. In addition, we baan accumulated deficit of $33.2 million
as of September 30, 2005. Furthermore, we havedeld service requirements totaling $634,000 onillfor the twelve months beginning in
October 2005.

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

Our management believes that the net proceedsajeddry our financing transaction in July 2005 comad with our cash on hand and cash
receipts from existing operations will be suffidi¢éo permit us to continue our operations for astdwelve months from the date of this
report.

SUBSEQUENT EVENTS

In connection with the Conversion Agreement, in 8lober 2005 we obtained the necessary shareholgenabs required to issue the New
Warrants and the New Shares. The Company plarile & Form S-3 with the SEC on or before Noveml&r2D05 to register the resale of
the New Shares and the Class A Common Stock uridglge New Warrants.

In October 2005, in order to adopt a more consistaming strategy amongst its divisions, we begéerring to Hollywood SW as "Access
Software" and FiberSat as "AccessIT Satellite amgp®rt Services".

In October 2005, we sent notices to the investothe June 2004 Private Placement, informing thehthe call provision on the June 2004
Private Placement Warrants has been triggered.intitirty (30) days, the investors must either eis their June 2004 Private Placement
Warrants for cash, on a cashless basis, or allevCtmpany to purchase the June 2004 Private Platéffearants for $.05 each. In respor

in November 2005 several investors exercised theie 2004 Private Placement Warrants to purchtasalaf 60,000 shares by paying $288
in cash.

In October 2005, Hollywood SW executed a leaseeagent for a new headquarters facility. We entengd & standby letter of credit in the
amount of $180 in connection with the lease.

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

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

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

ITEM 3. CONTROLS AND PROCEDURES

As of the end of the period covered by this repwset,conducted an evaluation, under the supervinahwith the participation of our princig
executive officer and principal financial officexf, the effectiveness of our disclosure controls protedures (as defined in Rules 13a-15 and
15d-15 of the Securities Exchange Act of 1934 (Exchange Act"). Based on this evaluation, our gpal executive officer and principal
financial officer concluded that our disclosure trols and procedures are effective to ensure tiatration required to be disclosed by us in
reports that we file or submit under the Exchangeig\recorded, processed, summarized and repaithith the time periods specified in the
SEC rules and forms.

There was no change in our internal control oveairfcial reporting during our most recently compldiscal quarter that has materially
affected, or is reasonably likely to materiallyeaff, our internal controls over financial reporting
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PART Il. OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS

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

On January 26, 2005 the bankruptcy court in theenaf Norvergence approved a motion for the tristepay the Company $121,000 for
past due accounts receivable. Additionally, the @any has been granted the right to pursue collectidNorvergence's customer accounts
receivable. The Company in settlement of its clagainst Norvergence will retain any amounts codldcAs of September 30, 2005, we
collected approximately $35,000 of our claim ageihe customer accounts receivable.

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS

Our Annual Meeting of stockholders was held on Seyer 15, 2004. Proxies for the meeting were $etighursuant to Regulation 14A un
the Exchange Act. There was no solicitation of pFexn opposition to management's nominees aslligtthe proxy statement and all of
management's nominees were elected to our Boddit@ftors. Details of the voting are provided below

PROPOSAL 1: Election of Directors and Directors waterms continue beyond the 2005 Annual Meeting:
(Term expiring in 2006)

VOTES VOTES
FOR WITHHELD
A. Dale Mayo .........ccccuveeeenen 17,142,976 167,677
Kevin J. Farrell .................. 17,087,876 222,777
Gary S. Loffredo .................. 17,088,876 221,777
Brett E. Marks ......c.cccceeen. 17,088,876 221,777
Wayne L. Clevenger ................ 17,099,976 210,677
Gerald C. Crotty .................. 17,080,876 229,777
Robert Davidoff .................. 17,025,676 284,977
Matthew W. Finlay ................. 17,101,376 209,277
PROPOSAL 2:
To amend AccessIT's first amended and restated 2000 stock option
Plan to increase the total number of Class A Shares available VOTES VOTES
from the Grant of options thereunder from 850,000 t 01,100,000 FOR AGAINST ABSTENTIONS
share e e e
15,239,091 209,243 34,795
PROPOSAL 3:
Election to approve the issuance of 453,175 shares of Class A VOTES VOTES
Common Stock in connection with the Private Placeme nt of FOR AGAINST ABSTENTIONS
Convertible Debentures Convertible into such Common Stock  eememeees e e
15,217,330 156,207 109,592
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ITEM 5. OTHER INFORMATION.
None.
ITEM 6. EXHIBITS.

The exhibits are listed in the Exhibit Index begimgnon page 35 herein.
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SIGNATURES

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

ACCESS INTEGRATED TECHNOLOGIES, INC.
(Registrant)

Dat e: Novenber 14, 2005 BY: /S/ A DALE MAYO
A. Dal e Mayo
Presi dent and Chi ef Executive
O ficer and Director
(Principal Executive Oficer)

Date: November 14, 2005 BY: /S/ BRIAN D. PFLUG
Brian D. Pflug
Seni or Vice President - Accounting
& Fi nance
(Principal Financial Oficer)
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EXHIBIT INDEX

EXHIBIT
NUMBER DESCRIPTION OF DOCUMENT

10.1* Digital Cinema Framework Agreement, dated as of June 12, 2005, by and
among Access Integrated Technologies, Inc., Access Digital Media,
Inc., Christie/AlX, Inc., and Christie Di gital Systems USA, Inc.

10.2 Letter Agreement Amending the Digital Cinema Framework Agreement,
dated August 31, 2005 by and among Acce ss Integrated Technologies,
Inc., Access Digital Media Inc., Chris tie/AlX, Inc., and Christie
Digital Systems USA, Inc.

10.3  Amended and Restated Digital Cinema Frame work Agreement, dated as of
September 30, 2005 by and among Access In tegrated Technologies, Inc.,
Access Digital Media, Inc., Christie/AIX , Inc., and Christie Digital
Systems USA, Inc.

10.4* Digital Cinema Deployment Agreement, da ted September 14, 2005 by and
among Buena Vista Pictures Distributio n, Christie/AlX, Inc., and

Christie Digital Systems USA, Inc.

10.5* Digital Cinema Deployment Agreement, dated October 12, 2005 by and
between Twentieth Century Fox Film Corpor ation and Christie/AlX, Inc.

31.1  Officers Certificate 15 U.S.C. 7241, as Adopted Pursuant to Section
302 of the Sarbanes-Oxley Act of 2002

31.2  Officers Certificate 15 U.S.C. 7241, as Adopted Pursuant to Section
302 of the Sarbanes-Oxley Act of 2002

32.1  Certification of Chief Executive Officer Pursuant to 18 U.S.C. Section
1350, as Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of
2002

32.2  Certification of Chief Financial Officer Pursuant to 18 U.S.C. Section
1350, as Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of
2002

* Specific portions of this agreement have beenttetiiand have been filed separately with the Seesiand Exchange Commission pursuant
to a request for confidential treatment in accocganith Rule 24B-2 under the Securities ExchangeofAd934
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EXHIBIT 10.1

CONFIDENTIAL TREATMENT REQUESTED BY ACCESS INTEGRAT ED TECHNOLOGIES, INC. OF
CERTAIN PORTIONS OF THIS AGREEMENT IN ACCORDANCE WI TH RULE 24B-2 UNDER THE
SECURITIES EXCHANGE ACT OF 1934.

DIGITAL CINEMA FRAMEWORK AGREEMENT

DIGITAL CINEMA FRAMEWORK AGREEMENT, dated as of Jenl2, 2005 (this "Agreement”), by and among ACCEB$E=EGRATED
TECHNOLOGY, INC., a Delaware corporation ("AlX"),GCESS DIGITAL MEDIA, INC., a Delaware corporatictADM"),
CHRISTIE/AIX, INC., a Delaware corporation ("ChieftAlX"), and CHRISTIE DIGITAL SYSTEMS USA, INC., €alifornia corporation
("Christie").

WITNESSETH:
WHEREAS, ADM is a wholly-owned subsidiary of AlXnd Christie/AlIX is a wholly-owned subsidiary of ADM
WHEREAS, Christie is a leading provider of digitdhema projection systems and related services;

WHEREAS, the parties desire to implement a progi@nthe deployment of digital cinema projectionteyss incorporating certain AlX
technology, under which:

(a) Christie/AIX would enter into distributor agreents ("Distributor Agreements") with film distritars ("Distributors”), which Distributor
Agreements would provide, inter alia, for the paptaf virtual print fees for the booking of digititles to cinema auditoriums equipped with
Digital Systems (as defined below);

(b) Christie/AlX would enter into license agreense(ur in lieu thereof such other form of agreenanthe parties may determine to be
suitable) ("Exhibitor License Agreements") with *****") and one or more other film exhibitors ("Eibitors"), which Exhibitor License
Agreements would provide, inter alia, for the liserand deployment of Digital Systems to the Exbibihe right to install a satellite dish on
the roof of each cineplex where Digital Systemsdagloyed and a requirement that the Exhibitor &ecuCentral Server (as defined below)
as part of each Digital System deployed to the Bitd;

(c) Christie would enter into service contractsiffiial Cinema Service Contracts") with Exhibitomsider which Christie would provide to
Exhibitors installation, maintenance and suppaontises for Digital Systems deployed pursuant toEhaibitor License Agreements;

(d) Christie and Christie/AIX would enter into gogly agreement (the "Supply Agreement”), under Wi@trristie would supply Digital
Systems to Christie/AlX for license and deploymefiuch Digital Systems in accordance with the teofithe Exhibitor License
Agreements; and

*** CONFIDENTIAL PORTIONS HAVE BEEN OMITTED AND FIL ED SEPARATELY WITH THE
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(e) Christie/AIX would seek to raise at least *fr @équity financing to fund the purchase from Cleisf the first 200 Digital Cinema
Projection Systems (as defined below) and assac@émtral Servers (as defined below) to be deplayetkr Exhibitor License Agreements,
and would seek to arrange additional debt and/ditiadal equity financing to finance the purchasmf Christie of up to an additional 2300
Digital Cinema Projection Systems and associatedr@keServers for deployment under the Exhibitazdrise Agreements.

NOW, THEREFORE, in consideration of the foregoimgrpises and of the mutual covenants hereinafteaowd, the parties hereto here
agree as follows:

ARTICLE |
TERM

Section 1.01. TERM. Unless terminated earlier icoagance with the provisions of this Agreement,ttren of this Agreement shall
commence on the date of this Agreement and shafireee until December 31, 2018, and thereafted fleahutomatically extended for
additional one year periods unless either partggio the other party written notice of terminatisith or without cause, at least thirty (30)
days prior to the end of the original term or ang-gear extension period.

ARTICLE Il
DISTRIBUTOR TERM SHEETS AND DISTRIBUTOR AGREEMENTS

Section 2.01. DISTRIBUTOR TERM SHEETS. Prior to ttete of this Agreement, Christie has executednaliieding term sheet or letter of
intent with each of Disney and Universal. For esoemble period of time after the execution of tkggeement, Christie will use commercia
reasonable efforts to negotiate and sign non-binténm sheets or letters of intent or other eqeivid ("Term Sheets"), on the most favorable
terms possible, with each of Fox, Paramount, Saatyies Entertainment and Warner Brothers (togetligr Disney and Universal, the
"Major Film Distributors"), and such other Distriious, including Dreamworks and New Line, as thdiparconsider appropriate, regarding
the payment of virtual print fees in connectionhatite booking of digital titles to cinema auditansi equipped with Digital Systems. Christie
and Christie/AIX will work closely together on allatters relating to the negotiation and executiomach Term Sheet, and Christie and
Christie/AlIX will promptly inform each other of ampaterial changes or developments relating to ggotiation and execution of each Term
Sheet.

Section 2.02. DISTRIBUTOR AGREEMENTS. When Term &kehave been executed between Christie and Byeé the Major Film
Distributors, or two (2) of the Major Film Distribars and both of Dreamworks and New Line, thennugpe written approval of Christie/Al
(which approval will not be unreasonably

*** CONFIDENTIAL PORTIONS HAVE BEEN OMITTED AND FIL ED SEPARATELY WITH THE

SECURITIES AND EXCHANGE COMMISSION. ASTERISKS DENOT E OMISSIONS.



withheld or delayed), Christie will assign such MeBheets to Christie/AlIX, and Christie/AIX will usemmercially reasonable efforts to
negotiate and execute a Distributor Agreement eétbh Distributor which is a party to an assignedrir8heet, based on the relevant Term
Sheet. Thereafter, when a Term Sheet is executeebr Christie and a Distributor, then, upon thitem approval of Christie/AIX (which
approval will not be unreasonably withheld or deld)y Christie will assign such Term Sheet to CligiX and Christie/AlX will use
commercially reasonable efforts to negotiate aretate a Distributor Agreement with such Distribttased on such Term Sheet.
Christie/AlX and Christie will work closely togethen all matters relating to the negotiation andaxion of each Distributor Agreement, .
Christie/AlX and Christie will promptly inform eadalther of any material changes or developmentsimglo the negotiation and executior
each Term Sheet.

ARTICLE Il
EXHIBITOR LICENSE AGREEMENTS

Section 3.01. ** AGREEMENT. When Term Sheets haeen executed between Christie and three (3) dfidjer Film Distributors, or tw
(2) of the Major Film Distributors and both of Draavorks and New Line, Christie/AlIX will use commaealty reasonable efforts to negotiate
and execute an Exhibitor License Agreement with {tfte "*** Exhibitor License Agreement"). Christi&lX and Christie will work closely
together on all matters relating to the negotiatiod execution of the *** Exhibitor License Agreemteand Christie/AIX and Christie will
promptly inform each other of any material changedevelopments relating to the negotiation ancetien of the *** Exhibitor License
Agreement.

Section 3.02. OTHER EXHIBITOR LICENSE AGREEMENTShéh and as considered appropriate by the parthesst@/AIX will use
commercially reasonable efforts to negotiate aretate an Exhibitor License Agreement with Exhitstother than ***, including the owner
of the *** theaters at the *** in *** and ***, Chrstie/AIX and Christie will work closely together @il matters relating to the negotiation and
execution of each such Exhibitor License Agreemamd, Christie/AlX and Christie will promptly informach other of any material changes
or developments relating to the negotiation anatetten of each such Exhibitor License Agreement.

ARTICLE IV
SUPPLY OF DIGITAL SYSTEMS BY CHRISTIE

Section 4.01. DEFINITIONS. As used in this Agreemen

(a) "DIGITAL CINEMA PROJECTION SYSTEM" means a digl cinema projection system consisting of a DLRebia(TM) 2k projector,
capable of both 2-D and 3-D display, a digital am@eserver, and such other system components atveasefas are required to meet the
applicable technical specifications and any applEaystem upgrade requirements specified in tisributor Agreements and the Exhibitor
License Agreements.

(b) "CENTRAL SERVER" means, collectively, a centibtary server, with AlX's Theatre Command Cerseftware (including MySQL
database software)

*** CONFIDENTIAL PORTIONS HAVE BEEN OMITTED AND FIL ED SEPARATELY WITH THE
SECURITIES AND EXCHANGE COMMISSION. ASTERISKS DENOT E OMISSIONS.
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installed, connecting all Digital Cinema Projecti®ystems within a theatre complex, together wistoaage array, computer rack,
Uninterrupted Power Source (UPS), main switch aatdippanel.

(c) "DIGITAL SYSTEM" means a system consisting ofecor more Digital Cinema Projection Systems arel©antral Server.

Section 4.02. SUPPLY OF DIGITAL SYSTEMS. As soorr@asonably practical following the execution a§tAgreement, Christie and
Christie/AlX shall in good faith negotiate and enmtsca mutually agreeable Supply Agreement for thpply of Digital Systems by Christie to
Christie/AlX for deployment pursuant to the ternfigh® Exhibitor License Agreements. The Supply Agnent will include provisions for:

(a) the supply of up to 2500 Digital Cinema PrdjttSystems by Christie to Christie/AlX, as ordefien time to time by Christie/AlX fror
Christie, at a purchase price (FOB factory) of f&t the first 1000 Digital Cinema Projection Systeand *** for the remaining 1500 Digital
Cinema Projection Systems;

(b) the supply of Central Servers by Christie tai§tle/AlX, in such quantities as may be requiredifistallation of Digital Systems at
cineplex locations pursuant to the Exhibitor Licedgreements, at a purchase price (FOB factoryleguhe sum of (i) the standard
purchase price then quoted by Dell for its 285@eeand AX100 storage array or equivalent, (ii) therket price for computer rack,
Uninterrupted Power Source (UPS), main switch aatdippanel, (iii) the per server cost of the MyS&iftware license obtained by ADM f
the MySQL database software included in the AlX atke Command Software, as such cost is reimbung&hhistie to ADM, plus (iv) as
reimbursement for license fees to be paid by dbrtet ADM under the OEM License Agreement (as dadim Section 5.01 below), *** per
screen for each screen in the cineplex locatiorrevkech Central Server is installed (the totahestéd amount of the items referred to in
clauses ((i) through (iii) being approximately ***)

(c) the purchase of an initial 100 Digital CinenrajBction Systems, and Central Servers associhtrdwith, subject to satisfaction or waiver
of the following conditions (which are solely fdret benefit of Christie/AIX and may be waived by Stie/AlX in writing):

(i) the execution of Term Sheets between Christekeach of three (3) of the Major Film Distributoos two (2) of the Major Film
Distributors and both of Dreamworks and New Lin&j ¢he assignment of such Term Sheets by Chrs@htistie/AlX;

(i) the availability to Christie/AlX of at least™ in First Tranche (as defined in Article VIII bal) equity financing for the purchase of
Digital Systems;

*** CONFIDENTIAL PORTIONS HAVE BEEN OMITTED AND FIL ED SEPARATELY WITH THE
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(d) the purchase of an additional 100 Digital CimgRmojection Systems, and Central Servers assddlsgeewith, subject to satisfaction or
waiver of the following conditions (which are sgldbr the benefit of Christie/AlX and may be waivied Christie/AlX in writing):

(i) the execution of Distributor Agreements betwédmristie/AIX and three (3) of the Major Film Didtutors, or two (2) of the Major Film
Distributors and both of Dreamworks and New Line;

(i) the execution of an Exhibitor License Agreembatween Christie/AlX and ***; and

(iii) the availability to Christie/AIX of at leagt* in Second Tranche (as defined in Article VIlelmw) equity financing for the purchase of
Digital Systems;

(e) the purchase of up to 2300 additional Digitalena Projection Systems, and Central Servers iaseddherewith, subject to satisfaction
or waiver of all of the conditions set forth in @md (d) above and subject to the continuing abdiiia of the debt financing referred to in
Section 8.02 below.

ARTICLE V
LICENSE OF ACCESS SOFTWARE

Section 5.01. OEM LICENSE AGREEMENT. As soon asogmbly practical following the execution of thigr@ement, Christie and ADM
shall in good faith negotiate and execute a mutuajreeable OEM license agreement (the "OEM Licéwmgeement") providing for the gra
of a license by ADM to Christie to install AIX's €atre Command Center Software to Central Servarslatribute AlX's Theatre Command
Center Software as installed by Christie to sucht@é Servers. The OEM License Agreement will imgprovisions for:

(a) payment of license fees with respect to AlXedtre Command Center Software installed to CeStalers supplied by Christie to
Christie/AlX for deployment by Christie/AlIX to **pursuant to the *** Exhibitor License Agreementtire amount of *** per screen for
each screen in the cineplex location where suchir@le®erver is installed; and

(b) payment of license fees with respect to AIXeadtre Command Center Software installed to CeBgalers sold, leased or licensed by
Christie (other than as provided for in paragraghapove), in the amount of *** for the first fo(#) screens, and *** per screen for each
screen in excess of four (4) screens, at the a@mdptation where such Central Server is installed.

*** CONFIDENTIAL PORTIONS HAVE BEEN OMITTED AND FIL ED SEPARATELY WITH THE
SECURITIES AND EXCHANGE COMMISSION. ASTERISKS DENOT E OMISSIONS.
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ARTICLE VI
DIGITAL SYSTEM SUPPORT SERVICES

Section 6.01. *** SERVICE AGREEMENT. In connectiaith the execution of the *** Exhibitor License Aggment, Christie will use
commercially reasonable efforts to concurrentinsagDigital Cinema Service Contract with *** (th&* Service Agreement") to be
coterminous with the term of the *** Exhibitor Linse Agreement. Christie and Christie/AIX will waslosely together on all matters relat
to the negotiation and execution of the *** Servisgreement, and Christie and Christie/AIX will prptly inform each other of any material
changes or developments relating to the negotiaimhexecution of the *** Service Agreement.

Section 6.02. OTHER EXHIBITOR SERVICE AGREEMENT8.donnection with the execution of any Exhibitocémse Agreement
between Christie/AlX and any Exhibitor other than, *Christie will use commercially reasonable et®to concurrently execute a Digital
Cinema Service Contract with such Exhibitor to beeominous with the term of the Exhibitor Licensgréement between Christie/AIX and
such Exhibitor. Christie and Christie/AIX will woidosely together on all matters relating to thgatiation and execution of each Digital
Cinema Service Contract, and Christie and Christiefvill promptly inform each other of any materighanges or developments relating to
the negotiation and execution of each such Diglitaema Service Contract.

Section 6.03. SCOPE OF SERVICES. Christie will cemmercially reasonable efforts to include in theService Agreement and any
Digital Cinema Service Contract provisions:

(a) for installation of Digital Systems, and foryp@ent to Christie of an installation fee in the ampof *** for each Digital Cinema
Projection System installed;

(b) for at least 19/7 technical support by telegh@reventative and emergency maintenance serafmkmonitoring services, and for
payment to Christie of an annual service fee inaim@unt of **** per screen, adjusted annually itaalance with any increase in the CPI
index;

(c) consistent with any service related requirememnider any of the Distribution Agreements in dfecof the time the *** Service
Agreement or any Digital Cinema Service Contraerntered into; and

(d) for assignability to an alternate service pdeviin the event Christie is required to assigrn*thi&ervice Agreement and/or any Digital
Cinema Service Contract to an alternate serviceigheo as may be required under such terms as magieed to by Christie in connection
with any debt financing made available to Chrigtl/.

*** CONFIDENTIAL PORTIONS HAVE BEEN OMITTED AND FIL ED SEPARATELY WITH THE
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Section 6.04. DELIVERY SERVICES. Christie will casate with AlIX and Christie/AlX in connection withe efforts of AIX and
Christie/AlX to become the exclusive provider afjithl delivery services (whether through satelliieer, hard-drive or other means) to any
Distributors or Exhibitors requiring such services.

ARTICLE VII
SERVICES PROVIDED BY AIX TO CHRISTIE/AIX

Section 7.01. BACK OFFICE SERVICES. AIX will prowadChristie/AlX with back office services, includimgth respect to accounting and
personnel. AIX will charge Christie/AIX customaryefs for providing such services, not to exceeddgbted amount as agreed to between
AIX and Christie from time to time and in any eventh budgeted amount shall be agreed upon ndrézgsently than annually.

ARTICLE VIII
FINANCING

Section 8.01. INITIAL EQUITY FINANCING. Christie/Af will use commercially reasonable efforts to obtain terms and conditions
acceptable to Christie/AlX in its sole discretianeast *** in equity financing to fund the purad®afrom Christie and deployment of the first
200 Digital Cinema Projection Systems and assati@entral Servers to be deployed under Exhibitoehse Agreements. Christie/AIX will
seek to obtain such equity financing in a firshtfae of up to *** to be completed by July 31, 2Q@%e "First Tranche") and a second tranche
of up to *** to be completed by September 30, 200 "Second Tranche"), *** of each such trancloe,& total of ***, to be allocated for

use as contemplated by the preceding sentence.

Section 8.02. DEBT AND/OR ADDITIONAL EQUITY FINANQVUG. Christie/AIX will use commercially reasonabféoets to arrange or
obtain, on terms and conditions acceptable to G&#d X in its sole discretion, debt financing andadditional equity financing to fund the
purchase from Christie and deployment of up todditenal 2300 Digital Cinema Projection Systemd associated Central Servers to be
deployed under Exhibitor License Agreements.

Section 8.03. COOPERATION. Christie will use comaiglty reasonable efforts to assist AIX and/or Gtie/AlX in securing the equity and
debt financing contemplated by this Article VIlIh@ parties hereto will reasonably cooperate to seekcommodate reasonable requests of
funding sources with respect to any such equityednt financing, including amendment of this Agreat@ agreements entered into pursuant
to this Agreement in respects which do not matigraffect the economic benefits accruing to thetiparunder this Agreement or agreements
entered into pursuant to this Agreement.

Section 8.04. POSSIBLE EQUITY PARTICIPATION BY CH&TIE IN CHRISTIE/AIX. In connection with the fundirof either the First
Tranche or the Second Tranche, Christie shall teeight to acquire shares of Christie/AlX in

*** CONFIDENTIAL PORTIONS HAVE BEEN OMITTED AND FIL ED SEPARATELY WITH THE
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exchange for an equity investment of up to *** bie same terms and conditions as are applicabléév equity participants in the First
Tranche or Second Tranche, as applicable. ChAdieghall give Christie reasonable prior noticetloé closing date of, and the material te
and conditions of, the First Tranche and Seconddh@, and shall specify a reasonable period of wiitten which Christie shall be required
to respond in order to be able to exercise itstigiparticipate in either the First Tranche or 8ezond Tranche.

ARTICLE IX
JOINT MARKETING

Section 9.01. MARKETING AND PROMOTION. Each of Cétie/AlIX and Christie agree to cross-market eatieitd products and services
and to undertake such additional promotional d@tizias may be agreed to between the parties froentb time; provided, however, that
neither Christie/AIX nor Christie shall be obligdt® market or promote a product or service ofdtier party if such product or service
competes with any of its own products or services.

ARTICLE X
CASH FLOW SHARE

Section 10.01. CASH FLOW SHARE. If Christie/AlX$siccessful in obtaining the equity funding and detaincing referred to in Article
VIII, and Christie/AlX installs more than 200 DigltCinema Projection Systems (with associated @EStrvers), any positive cash flow
generated by Christie/AlX after deducting any alh@fats costs and expenses, including, withootifation, interest expenses, taxes, debt
service and any and all amounts payable by Chidddeto AIX and/or Christie for products and sergi (including administrative charges)
provided hereunder or under the agreements con&edphereby (the "Cash Flow"), shall be allocatadi zaid as follows:

(a) first, until all interest, principal and othemounts in respect of the debt financing conteredlat Article VIl have been paid in full, such
amounts up to 100% of Cash Flow as are requiradtisfy current debt service, debt repayment as oetention requirements relating to
such debt financing;

(b) then, to the extent of Cash Flow remainingredfgplication of paragraph (a) and until all paytsamder this paragraph (b) have been
made in full:

(i) first, such amounts up to 100% of Cash Flovaugsrequired to pay to the equityholders of CleistiX (the "Equityholders”) a cumulative
dividend equal to ***% per annum with respect te thutstanding balance (as reduced from time to tiyneayments under (b(ii)) of the
equity funding made available by the Equityholder€hristie/AlX; and

(i) second, such amounts up to 100% of Cash Floara required to pay to the Equityholders divideinda total aggregate amount equal to
the equity funding amount made available by theityhalders to Christie/AlX; and

*** CONFIDENTIAL PORTIONS HAVE BEEN OMITTED AND FIL ED SEPARATELY WITH THE
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(c) then, after all interest, principal and otheroaints in respect of the debt financing contemglateArticle VIl and all amounts required
under paragraph (b) have been paid in full and theiend of the calendar year in which the laghpent of virtual print fees is made under
any of the Distributor Agreements, *** percent (%) of the Cash Flow shall be allocated to and pai@hristie and *** percent (***%) of
the Cash Flow shall be allocated to Christie/AD&ieh allocation and disposition shall be made éesnods reasonably practical, but not less
than annually.

Section 10.02. DISPUTED PAYMENTS; ARBITRATION. Ifdispute arises in good faith with respect to ampant due under this
Agreement or any other agreement executed betwseofdahe parties hereto as contemplated hereleypalyor shall pay any undisputed
amount, if any, when and as due, and shall prongatijysuch further amount as may be required upsmiuton of the dispute. If any such
dispute cannot be resolved by amicable discusstme®en the parties, such dispute shall be arhitiataccordance with the rules, procedt
and practices of the American Arbitration Associatbefore a single arbitrator located in New Yorky@nd agreed to by the parties.

Section 10.03. CURRENCY. All invoices hereunderlisba@rendered, and all payments hereunder shatidde, in U.S. Dollars.

Section 10.04. NO EQUITY INTEREST OR PARTNERSHIRthng contained in this Article X does give or k& construed as giving to
Christie any equity interest in Christie/AlIX, orates or shall be construed as creating any pahipeor joint venture between Christie and
Christie/AlX.

ARTICLE Xl
ADM CINEMA CORPORATION ROLL-IN

Section 11.01. ADM CINEMA CORPORATION ROLL-IN. ADMinema Corporation, a Delaware corporation and lylmined subsidiary
of AIX ("ADM Cinema") previously purchased from Gstie, and is the owner of, five (5) digital cinei@jectors and related equipment (
"ADM Cinema Units") currently located at the Paaifi Movie Theater, 188 Prospect Park West, Brookvi 11215. Christie and
Christie/AlX agree that, in connection with the gpnent of Digital Systems by Christie/AlIX, Christand Christie/AlIX will, upon the
execution of an Exhibitor License Agreement betwééristie/AIX and ADM Cinema and a Digital Cinemar@8ice Agreement between
Christie and ADM Cinema with respect to the ADM &ima Units, proceed as follows:

(&) Christie will invoice to ADM Cinema the *** pgrojector installation charge payable by ADM Cirgeta Christie under the Digital
Cinema Service Agreement to be entered into betwd& Cinema and Christie, and will

*** CONFIDENTIAL PORTIONS HAVE BEEN OMITTED AND FIL ED SEPARATELY WITH THE
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credit against such amount the installation chapgesgiously paid by ADM Cinema to Christie for iaBation of the ADM Cinema Units;

(b) Christie will refund to ADM Cinema the full pehiase price of the ADM Cinema Units previously paydADM Cinema to Christie, less
the outstanding invoice amount after credit untleribvoice issued by Christie under paragraphtfaye, which invoice shall thereupon be
satisfied;

(c) Christie will invoice Christie/AlX in the amotiof *** per unit for each of the ADM Cinema Unitand
(d) Christie/AlX will pay the amount of such invei¢o Christie.

ARTICLE Xl
USE OF CHRISTIE NAME

Section 12.01. USE OF CHRISTIE NAME. AIX and ChiggAlX acknowledge that "Christie" is a registetealdemark of Christie.
Christie/AlX shall have the right to use the nar@tistie" in its corporate name until such timeCdsistie may require discontinuation of
such use by written notice thereof given by Cheisi Christie/AIX. Upon any such notice, Christi€kfshall, as promptly as reasonably
possible, change its corporate name to remove $@éiritherefrom and discontinue use of the Chriséime in connection with its business.
For so long as the name "Christie" is includechim ¢corporate name of Christie/AlX, Christie/AlX fivafrain from any action which may be
injurious to the good reputation of Christie.

ARTICLE XIII
TERMINATION

Section 13.01. TERMINATION FOR CHRISTIE BREACH. Alot Christie/AlX may terminate this Agreement byitten notice to Christie
in the event Christie materially breaches or desainlits performance under this Agreement and tailcure such breach within thirty (30)
days after notice of such breach by the notifyiagy

Section 13.02. TERMINATION FOR AIX OR CHRISTIE/AIBREACH. Christie may terminate this Agreement bytten notice to AIX in
the event AlX or Christie/AIX materially breachesdefaults in its performance under this Agreenaert fails to cure such breach within
thirty (30) days after notice of such breach bynb#fying party.

Section 13.03. DISTRIBUTOR MATTERS. Any party mayrhinate this Agreement by written notice to tHeeotparties to this Agreement
in the event that

(a) Christie has not executed, and assigned tastAIX, Term Sheets with at least three (3) & Major Film Distributors, or, alternatively,
at least two (2) of the Major Film Distributors abdth of Dreamworks and New Line, on or before J8Bde2005; or
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(b) Christie/AIX has not signed Distributor Agreemwith at least three (3) of the Major Film Dilstritors, or, alternatively, at least two (2)
of the Major Film Distributors and both of Dreamisrand New Line, on or before August 31, 2005.

Section 13.04. *** MATTERS. Any party may terminatds Agreement by written notice to the other jgarto this Agreement in the event
that both the *** Exhibitor License Agreement beemeChristie/AIX and *** and the *** Service Agreemebetween *** and Christie have
not been executed by the respective parties theretw before August 31, 2005.

Section 13.05. INITIAL PURCHASE ORDER. Christie m@yminate this Agreement by written notice to ttieer parties to this Agreement
in the event Christie/AIX does not submit to Cheist firm purchase order for the initial 100 Digi@nema Projection Systems and
associated Central Servers on or before July 315 20d a firm purchase order for the next 100 Biglinema Projection Systems and
associated Central Servers on or before Septen@dh@085.

Section 13.06. UNAVAILABILITY OF EQUITY FINANCING .Any party may terminate this Agreement by writtertice to the other parti
to this Agreement in the event that the First Thenlsas not funded on or before July 31, 2005 tinerevent the Second Tranche has not
funded on or before September 30, 2005.

Section 13.07. UNAVAILABILITY OF DEBT FINANCING. Al party may terminate this Agreement by writteniceto the other parties
this Agreement in the event that, at any time aftigial deployment of Digital Systems to ***, deptment of Digital Systems is suspendec
more than a three (3) month period due to the uledoitity of debt financing during such period.

Section 13.08. OCCURRENCE OF CERTAIN EVENTS. Anytpanay terminate this Agreement by written noticehe other parties to this
Agreement in the event of the filing of any petitionder any bankruptcy law by or against any oplaety, the admission in writing by any
other party of its inability to pay its debts wheamd as due, the making of any assignment for theffief creditors by any other party, the
appointment of a receiver for any or all of theeas®f any other party, the cessation of any gbhety's business, or the dissolution of any
other party.

ARTICLE XIV
EFFECT OF TERMINATION

Section 14.01. GENERAL. In the event of the exjarabr any termination of this Agreement, all rigllaind obligations of the respective
parties shall terminate as of the effective datsuzh expiration or termination, except

*** CONFIDENTIAL PORTIONS HAVE BEEN OMITTED AND FIL ED SEPARATELY WITH THE
SECURITIES AND EXCHANGE COMMISSION. ASTERISKS DENOT E OMISSIONS.
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that (i) such expiration or termination shall nonstitute a waiver of any rights that any party rhaye by reason of a breach of this
Agreement, (ii) such expiration or termination $imalt constitute a waiver of any right to receiayments that are due and owing pursuant to
this Agreement, including, without limitation, apgpyments required to be made by any DistributdExdribitor utilizing the Digital Systems
paid for by Christie/AIX, which payments shall cionte to be made to Christie/AlX, and (iii) the pisiens of Articles VIII and XVI shall
continue in full force and effect in accordancehvilteir respective terms.

Section 14.02. TERMINATION PRIOR TO DEPLOYMENT. the event this Agreement is terminated prior toitliteal deployment of any
Digital Systems by Christie due to a material bheafcthis Agreement by Christie/AlX, Christie/ADhall, at the request of Christie, assign to
Christie any Distributor Agreements executed byi€ig/AIX pursuant to Term Sheets assigned by @brts Christie/AlX.

ARTICLE XV
WARRANTY DISCLAIMER

Section 15.01. DISCLAIMER OF GENERAL WARRANTY BY X AND CHRISTIE/AIX. EACH OF AIX AND CHRISTIE/AIX MAKES
NO REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIEDONCERNING THE PERFORMANCE OF THEIR RESPECT!
OBLIGATIONS UNDER THIS AGREEMENT, INCLUDING ANY IMRIED WARRANTY OF FITNESS FOR A PARTICULAR
PURPOSE, MERCHANTABILITY OR OTHERWISE. IN NO EVENSHALL AIX OR CHRISTIE/AIX BE LIABLE FOR ANY SPECIAL
INCIDENTIAL OR CONSEQUENTIAL DAMAGES, INCLUDING, WTHOUT LIMITATION, LOSS OF PROFITS, REVENUES OR
DATA WHETHER BASED ON BREACH OF CONTRACT, TORT ORTBIERWISE, WHETHER OR NOT ANY OTHER PARTY HAS
BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. THLIABILITY OF CHRISTIE/AIX FOR DAMAGES OR ALLEGED
DAMAGES HEREUNDER, WHETHER IN CONTRACT, TORT OR AN®THER LEGAL THEORY, IS LIMITED TO, AND WILL NOT
EXCEED, ANY DIRECT DAMAGES.

Section 15.02. DISCLAIMER OF GENERAL WARRANTY BY QRISTIE. CHRISTIE MAKES NO REPRESENTATION OR
WARRANTY, EXPRESS OR IMPLIED, CONCERNING THE PERFORNCE OF ITS OBLIGATIONS HEREUNDER, INCLUDING
ANY IMPLIED WARRANTY OF FITNESS FOR A PARTICULAR PBPOSE, MERCHANTABILITY OR OTHERWISE. IN NO EVENT
SHALL CHRISTIE BE LIABLE FOR ANY SPECIAL, INCIDENTAL OR CONSEQUENTIAL DAMAGES, INCLUDING, WITHOUT
LIMITATION, LOSS OF PROFITS, REVENUES OR DATA WHETER BASED ON BREACH OF CONTRACT, TORT OR
OTHERWISE, WHETHER OR NOT ANY OTHER PARTY HAS BEEADVISED OF THE POSSIBILITY OF SUCH DAMAGES. THE
LIABILITY OF CHRISTIE FOR DAMAGES OR ALLEGED DAMAGE HEREUNDER, WHETHER IN CONTRACT, TORT OR ANY
OTHER LEGAL THEORY, IS LIMITED TO, AND WILL NOT EX@EED, ANY DIRECT DAMAGES.
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ARTICLE XVI
CONFIDENTIALITY

Section 16.01. CONFIDENTIALITY. Except as may othie be required by applicable law, rule and retiphaincluding without limitation
the federal securities laws and the rules and agignis promulgated thereunder, each party agre¢$ahthe longest period permitted by
applicable law, it shall hold in strictest confidenand, without the prior written approval of tithey parties hereto, not use for its own benefit
or disclose to any person, firm or corporation éotthan as required by applicable law) any confidéproprietary information concerning 1
business and affairs of the other parties heretiged, however, that the foregoing limitationglaastrictions shall not apply to information
that (a) is or becomes generally available to thidip other than as a result of a disclosure bydinectors, officers, shareholders, partners,
affiliates, employees, agents or advisors of amyypar (b) is or becomes available to one of theips on a non-confidential basis from a
source other than one of the other parties heredmy of its advisors, agents or affiliates, praddhat such source is not known by such ¢
party, as the case may be, to be bound by a conifdiey agreement with or other obligation of ssxy to the other parties hereto. Each of the
parties recognize that the absence of a time liioitan this Section 16.01 is reasonable and pigpequired for the protection of the other
parties hereto and in the event that the absenseati limitation is deemed to be unreasonable dguat of competent jurisdiction, each party
agrees submit to the imposition of such limitat®)rgs said court shall deem reasonable.

Section 16.02. EQUITABLE REMEDIES Each party spieaily recognizes that any breach of Section 18vlllcause irreparable injury to
the other parties hereto and that actual damaggdmdifficult to ascertain, and in any event, mhayinadequate. Accordingly (and without
limiting the availability of legal or equitable,Gluding injunctive, remedies under any other priawis of this Agreement), each party agrees
that in the event of any such breach, the othdigsanereto shall be entitled to injunctive reliefddition to such other legal and equitable
remedies that may be available. In addition, eastymgrees that the provisions of Section 16.@ll sle considered separate and apart from
the remaining provisions of this Agreement and Idbalenforced as such.

ARTICLE XVII
MISCELLANEOUS

Section 17.01. FURTHER ASSURANCES. Each party willany time and from time to time after the daeebf, upon the request of any
other party, do, execute, acknowledge and delaeshall cause to be done, executed, acknowledggdelivered, all such other instruments
as may be reasonably required in connection wittpirformance of this Agreement and each shalldfileich further actions as may be
reasonably required to carry out or further eftbettransactions contemplated by this AgreemenbnUpquest, each party will cooperate,
will its best efforts to have its officers, direrdaand other employees cooperate, at the requgsings expense,
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during and after the term of this Agreement in fsining information, evidence, testimony and ottssistance in connection with any actions,
proceedings, arrangements or disputes involvingoditlye other parties hereto.

Section 17.02. NOTICES. All notices or other comioations required or permitted hereunder shallhberiting and shall be deemed given
or delivered

(a) when delivered personally or by private courfey when actually delivered by registered oritied United States mail, return receipt
requested and postage prepaid or (c) when seridgopy (provided, that, it is simultaneously alecically confirmed), addressed as follo

If to Christie:

Christie Digital Systems USA, Inc.
10550 Camden Drive
Cypress, CA 90630
Attention: President

If to Christie/AlIX or AIX:

c/o Access Integrated Technologies, Inc.
55 Madison Avenue
Suite 300
Morristown, NJ 07960
Attention: Gary Loffredo, Esq.

with a copy to:

Kelley Drye & Warren LLP
101 Park Avenue
New York, New York 10178
Fax No.: (212) 808-7897
Attention: Jonathan Cooperman, Esq.

or to such other address as such party may indigagenotice delivered to the other party heretspant to the terms hereof.

Section 17.03. NO MODIFICATION EXCEPT IN WRITING his Agreement shall not be changed, modified, ceraaded except by a
writing signed by the party to be charged and Agseement may not be discharged except by perfocmanaccordance with its terms or by
a writing signed by the party to be charged.

Section 17.04A. ENTIRE AGREEMENT. This Agreementiatl other documents to be delivered in connedtierewith set forth the entire
agreement and understanding between the parttestlas subject matter hereof and merges and sufe=rsdl prior discussions, agreements
and understandings of every kind and nature beturesm.

Section 17.04B. SEVERABILITY. If any provision diis Agreement or the application of any provisi@neof to any person or
circumstances is held
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invalid, the remainder of this Agreement and thpligation of such provision to other persons ocweinstances shall not be affected unles
provision held invalid shall substantially impdietbenefits of the remaining portions of this Agneat.

Section 17.05. ASSIGNMENT. This Agreement shalbb®ling upon and inure to the benefit of the partiereto and their respective
successors and permitted assigns. This Agreemgnhatde assigned by Christie without the priortteri consent of Christie/AlX. AlX
and/or Christie/AlIX may assign this Agreement, inoke or in part, to any Affiliate of AIX or ChriglAlX or in connection with a financing,
special purpose entity, merger or consolidatioAlxf or Christie/AlX or a sale of all or substantiahll of AIX or Christie/AlX's business.
Except as provided in the preceding sentenceAiipisement may not be assigned by Christie/AIX withthe prior written consent of
Christie. "Affiliate" as used in this Agreement Blmean any person directly or indirectly contnatjfior controlled by or under direct or
indirect common control with such person.

Section 17.06. PUBLICITY; ANNOUNCEMENTS. Subjectapplicable law, Christie/AIX and Christie shalchabe entitled to issue one or
more press releases relating to the subject mafttais Agreement and/or the transactions contetaglberein; provided, however, that prior
to the issuance of any such press release, thematrissuing such press release shall be entitleeview and provide reasonable comments
with respect to such press release, but shalltherwise be entitled to prevent the issuance tliereo

Section 17.07. GOVERNING LAW. This Agreement slmdlgoverned by, and construed in accordance vghlaivs of the State of New
York, without giving effect to the conflict of lawsinciples thereof. For purposes of this Agreemeath party hereby irrevocably submits to
the nonexclusive jurisdiction of the courts of Btate of New York, sitting in New York County, atie courts of the United States for the
Southern District of New York. Each party irrevobaaives, to the fullest extent permitted by lamy objection which it may now or
hereafter have to the laying of the venue of amh swit, action or proceeding brought in any sumlri; any claim that any such suit, actiol
proceeding brought in such a court has been braogtrt inconvenient forum and the right to objedgth respect to any such suit, action or
proceeding brought in any such court, that suchtames not have jurisdiction over such party.rg auch suit, action or proceeding, each
party waives, to the fullest extent it may effeetivdo so, personal service of any summons, comptaiother process and agrees that the
service thereof may be made by certified or regestenail, addressed to such party at its addredsrsle in Section 17.02. Each party agrees
that a final non-appealable judgment in any sudt action or proceeding brought in such a coudlldhe conclusive and binding.

Section 17.08. CAPTIONS. The captions appearinyisiAgreement are inserted only as a matter ofenience and for reference and in no
way define, limit or describe the scope and intdrthis Agreement or any of the provisions hereof.
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Section 17.09. INTERPRETATION. All pronouns and amyiations thereof shall be deemed to refer tantlhgculine, feminine, neuter,
singular, or plural as the identity of the persopersons referred to may require.

Section 17.10. COUNTERPARTS. This Agreement magxezuted in one or more counterparts, each of wétiell be deemed an original.
IN WITNESS WHEREOF, the parties hereto have exettlis Agreement as of the day and year first alvanitten.
CHRISTIE/AIX, INC.

By /s/ A Dale Myo

Name: A. Dal e Mayo
Title: CEO

ACCESS INTEGRATED TECHNOLOGIES, INC.

By/s/ A. Dale Mayo

Name: A. Dal e Mayo
Title: President/CEO

ACCESS DIGITAL MEDIA, INC.

By/s/ A. Dale Mayo

Narme: A. Dal e Mayo
Title: CEO

CHRISTIE DIGITAL SYSTEMS USA, INC

By/s/ John M Kline

Name: John M Kline
Title: President/COO



EXHIBIT 10.2

ACCESS INTEGRATED TECHNOLOGIES, INC.
ACCESS DIGITAL MEDIA, INC.
CHRISTIE/AIX, INC.

55 Madison Avenue, Suite 300
Morristown, New Jersey 07960
973-290-0080

August 31, 2005

CHRISTIE DIGITAL SYSTEMS USA, INC.
10550 Camden Drive

Cypress, California 90360

Attention: Mr. John M. Kline

President and Chief Operating Officer

Dear Mr. Kline:

Reference is hereby made to that certain Digitak@ia Framework Agreement dated as of June 15, [2p@5d among ACCESS
INTEGRATED TECHNOLOGY, INC., a Delaware corporatjioghCCESS DIGITAL MEDIA, [NC., a Delaware corporatioCHRISTIE/AIX,
INC., a Delaware corporation, and CHRISTIE DIGITSYSTEMS USA, INC., a California corporation (thedmework Agreement").

The parties hereto hereby amend the Framework Agretas follows:

(1) In SECTION 13.03(B) of the Framework Agreeméhé date "August 31, 2005" shall be deleted apthoed with "September 30, 2005";
and

(2) In SECTION 13.04 Of the Framework Agreemenrg, diate "August 31, 2005" shall be deleted and ceplavith "September 30, 2005."

This letter agreement amends only the matters fpaty set forth herein, and this letter agreemientot intended to otherwise amend,
modify or waive any other term, condition or otlpeovision of the Framework Agreement or the rightsbligations of the parties under the
Framework Agreemen



CHRISTIE DIGITAL SYSTEMS USA,INC.
August 31, 2005

Page 2 of 2

This letter agreement shall be governed by, andtoeed in accordance with, the laws of the Statdes York, without giving effect to the
conflict of laws principles thereof.

This letter agreement may be executed in one oemmounterparts, each of which shall be deemedigmakand all of which taken together
shall constitute but one and the same agreement.

If this letter agreement is consistent with youderstanding of the subject matter hereof, pleasmsfirm by executing this letter agreement.

Very truly yours,

ACCESS INTEGRATED
TECHNOLOGIES, INC.

/'SI A. DALE MAYO

ACCESS DIGITAL MEDIA, INC.

/'SI A. DALE MAYO

Name: A. Dal e Mayo
Title: CEO

CHRISTIE/AIX, INC.

/'Sl A. DALE MAYO

By: -------eee e
Nare: A. Dal e Mayo
Title: CEO

Acknowledged and agreed as of this 31st
day of August, 2005

CHRISTIE DIGITAL SYSTEMS USA, INC.

By: /S/JOHN M KLI NE

Name: John M Kline
Title: President/COO



EXHIBIT 10.3

AMENDED AND RESTATED
DIGITAL CINEMA FRAMEWORK AGREEMENT

AMENDED AND RESTATED DIGITAL CINEMA FRAMEWORK AGREBENT, dated as of

September 30, 2005 (this "Agreement"), by and anR@GESS INTEGRATED TECHNOLOGY, INC., a Delaware goration ("AlX"),
ACCESS DIGITAL MEDIA, INC., a Delaware corporatigtADM"), CHRISTIE/AIX, INC., a Delaware corporatiofiChristie/AlX"), and
CHRISTIE DIGITAL SYSTEMS USA, INC., a California ¢poration ("Christie").

WITNESSETH:
WHEREAS, ADM is a wholly-owned subsidiary of AlXnd Christie/AlIX is a wholly-owned subsidiary of ADM
WHEREAS, Christie is a leading provider of digitdhema projection systems and related services;

WHEREAS, the parties desire to implement a progi@nthe deployment of digital cinema projectiontgyss incorporating certain AlX
technology, under which:

(&) Christie/AIX would enter into distributor agraents ("Distributor Agreements") with film distritmrs ("Distributors"), which Distributor
Agreements would provide, inter alia, for the papta virtual print fees for the booking of digitétles to cinema auditoriums equipped with
Digital Systems (as defined below);

(b) Christie/AlX would enter into license agreense(ur in lieu thereof such other form of agreenanthe parties may determine to be
suitable) ("Exhibitor License Agreements") with asremore film exhibitors ("Exhibitors"), which Extitor License Agreements would
provide, inter alia, for the license and deploym&riDigital Systems to the Exhibitor, the rightitastall a satellite dish on the roof of each
cineplex where Digital Systems are deployed arehairement that the Exhibitor acquire a Central/&efas defined below) as part of each
Digital System deployed to the Exhibitor;

(c) Christie would enter into service contractsiffiial Cinema Service Contracts") with Exhibitousider which Christie would provide to
Exhibitors installation, maintenance and suppantises for Digital Systems deployed pursuant toERhibitor License Agreements;

(d) Christie and Christie/AIX would enter into gogly agreement (the "Supply Agreement”), under Wi@tristie would supply Digital
Systems to Christie/AlX for license and deploymefisuch Digital Systems in accordance with the teofithe Exhibitor License
Agreements; and

(e) Christie/AlX would seek to raise at least $08,000 in equity financing to fund the purchaserfiGhristie of the first 200 Digital Cinen



Projection Systems (as defined below) and assac@émtral Servers to be deployed under Exhibitoehse Agreements, and would seek to
arrange additional equity and/or debt financingjriance the purchase from Christie of up to an timlatl 3800 Digital Cinema Projection
Systems and associated Central Servers for deplayumneer the Exhibitor License Agreements.

WHEREAS, the parties have previously executed at&li§inema Framework Agreement dated as of Jun@@15, as amended (the "Prior
Agreement"),

WHEREAS, the parties desire to amend and restatBtior Agreement to read in its entirety as sghfberein,

NOW, THEREFORE, in consideration of the foregoimgrpises and of the mutual covenants hereinafteagwed, the parties hereto ag
that the Prior Agreement is hereby amended andtegbto read in its entirety as set forth herein:

ARTICLE |
TERM

Section 1.01. TERM. Unless terminated earlier icoagance with the provisions of this Agreement,ttren of this Agreement shall
commence on the date of this Agreement and shafimeee until December 31, 2018, and thereafted ffeahutomatically extended for
additional one year periods unless either partggio the other party written notice of terminatisith or without cause, at least thirty (30)
days prior to the end of the original term or ang-gear extension period.

ARTICLE Il
DISTRIBUTOR TERM SHEETS AND DISTRIBUTOR AGREEMENTS

Section 2.01. DISTRIBUTOR TERM SHEETS. Prior to ttete of this Agreement, Christie has executednatiieding term sheet or letter of
intent with each of Disney, Fox and Universal. Raeasonable period of time after the executiahisfAgreement, Christie will use
commercially reasonable efforts to negotiate agd sbn-binding term sheets or letters of intendtbier equivalents ("Term Sheets"), on the
most favorable terms possible, with each of Pararfy&ony Pictures Entertainment and Warner Brotttegether with Disney, Fox and
Universal, the "Major Film Distributors"), and suother Distributors as the parties consider apgat@rregarding the payment of virtual pi
fees in connection with the booking of digitald#lto cinema auditoriums equipped with Digital 8yst. Christie and Christie/AlX will work
closely together on all matters relating to theatiagion and execution of each Term Sheet, andsGérand Christie/AlX will promptly
inform each other of any material changes or dgménts relating to the negotiation and executioeamh Term Sheet.

Section 2.02 DISTRIBUTOR AGREEMENTS. Christie hasigned to Christie/AlX the Term Sheets executéd/&en Christie and each of
Disney, Fox and Universal, and Christie/AIX willausommercially reasonable efforts to negotiateeratute a Distributor Agreement with
each Distributor which is a party to such assighedn Sheets, based on the relevant Term Sheet. @thefierm Sheet is
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hereafter executed between Christie and a Distiibtlien, upon the written approval of Christie/AN¢hich approval will not be
unreasonably withheld or delayed), Christie williga such Term Sheet to Christie/AlX and Christi/Avill use commercially reasonable
efforts to negotiate and execute a Distributor Agrent with such Distributor based on such Term ShAde parties may at any time choose
to proceed directly to negotiation of a Distributgreement between Christie/AlX and a Distributathwut the execution of a Term Sheet
between Christie and such Distributor. Christie/AlXd Christie will work closely together on all eais relating to the negotiation and
execution of each Distributor Agreement, and ClaigiX and Christie will promptly inform each othef any material changes or
developments relating to the negotiation and executf each Term Sheet.

ARTICLE Il
EXHIBITOR LICENSE AGREEMENTS

Section 3.01 EXHIBITOR LICENSE AGREEMENTS. ChrigféX will use commercially reasonable efforts togodiate and execute an
Exhibitor License Agreement with appropriate Extols, including the owner of the Citywalk theatatshe Universal theme parks in
Orlando, Florida and Los Angeles, California. Ctieig\IX and Christie will work closely together @il matters relating to the negotiation
and execution of each such Exhibitor License Agegtmand Christie/AlX and Christie will promptlyform each other of any material
changes or developments relating to the negotianmhexecution of each such Exhibitor License Agre.

ARTICLE IV SUPPLY OF DIGITAL SYSTEMS BY CHRISTIE
Section 4.01. DEFINITIONS. As used in this Agreemen

(a) "DIGITAL CINEMA PROJECTION SYSTEM" means a digl cinema projection system consisting of a DLRetia(TM) 2k projector,
capable of both 2-D and 3-D display, a digital om@eserver, and such other system components atveasefas are required to meet the
applicable technical specifications and any applEaystem upgrade requirements specified in tisributor Agreements and the Exhibitor
License Agreements.

(b) "CENTRAL SERVER" means, collectively, a centiibrary server, with AIX's Theatre Command Cerseftware (including MySQL
database software) installed, connecting all Digifaema Projection Systems within a theatre comptegether with a storage array,
computer rack, Uninterrupted Power Source (UPS)n maitch and patch panel.

(c) "DIGITAL SYSTEM" means a system consisting ofecor more Digital Cinema Projection Systems arel©antral Server.

Section 4.02 SUPPLY OF DIGITAL SYSTEMS. Christieda@hristie/AlX have executed a Digital System Syphfreement dated as of
August 5, 2005.



Concurrently with the execution of this Agreeme@iyistie and Christie/AlX have executed an Amended Restated Digital System Supply
Agreement.

ARTICLE V
LICENSE OF ACCESS SOFTWARE

Section 5.01 OEM LICENSE AGREEMENT. Pursuant t@ thgreement, Christie and ADM have executed an Qitddnse Agreement for
the grant of a license by ADM to Christie to ink#alX's Theatre Command Center Software to Cerevers and distribute AlIX's Theatre
Command Center Software as installed by Christeutd Central Servers.

ARTICLE VI
DIGITAL SYSTEM SUPPORT SERVICES

Section 6.01 SERVICE CONTRACTS WITH EXHIBITORS. dnnnection with the execution of any Exhibitor Lise Agreement between
Christie/AlX and any Exhibitor, Christie will us@mmercially reasonable efforts to concurrently exe@ Digital Cinema Service Contract
with such Exhibitor to be coterminous with theigliterm of the Exhibitor License Agreement betwédmistie/AlX and such Exhibitor.
Christie and Christie/AIX will work closely togethen all matters relating to the negotiation andaerion of each Digital Cinema Service
Contract, and Christie and Christie/AIX will prorhpinform each other of any material changes orettigyments relating to the negotiation
and execution of each such Digital Cinema Servigstct.

Section 6.02 SCOPE OF SERVICES. Christie will usemercially reasonable efforts to include in angifail Cinema Service Contract
provisions:

(a) for payment to Christie of an up front fee mamount not to exceed $11,000 for each Digitak@ia Projection System installed, and
annual per screen service fees, adjusted in acroedaith any increase in the CPI index;

(b) for at least 19/7 technical support by teleghdaor twice yearly preventative maintenance sesjior prompt emergency repair services,
and for monitoring services; and

(c) for assignability to an alternate service pdeviin the event Christie is required to assign @igjtal Cinema Service Contract to an
alternate service provider as may be required uswielt terms as may be agreed to by Christie inextion with any debt financing made
available to Christie/AlX.

Section 6.03 DELIVERY SERVICES. Christie will coop&e with AlX and Christie/AlX in connection withe efforts of AIX and
Christie/AlX to become the exclusive provider afjithl delivery services (whether through satelliieer, hard-drive or other means) to any
Distributors or Exhibitors requiring such services.



ARTICLE VII
SERVICES PROVIDED BY AIX TO CHRISTIE/AIX

Section 7.01. BACK OFFICE SERVICES. AIX will prowadChristie/AlX with back office services, includimgth respect to accounting and
personnel. AIX will charge Christie/AIX customargefs for providing such services, not to exceeddgbted amount as agreed to between
AIX and Christie from time to time and in any eventh budgeted amount shall be agreed upon ndrézgsently than annually.

ARTICLE VIII
FINANCING

Section 8.01. INITIAL EQUITY FINANCING. Christie/Af will use commercially reasonable efforts to obtain terms and conditions
acceptable to Christie/AlX in its sole discretian)east $15,000,000 in equity financing to funel plurchase from Christie and deployment of
the first 200 Digital Cinema Projection Systems asdociated Central Servers to be deployed undebifxr License Agreements.
Christie/AlX has obtained equity financing in asfitranche of $7,500,000 (the "First Tranche") ailseek to obtain equity financing in a
second tranche of $7,500,000 (the "Second Trandbe§) total of $15,000,000.

Section 8.02 DEBT AND/OR ADDITIONAL EQUITY FINANCINE. Christie/AlX will use commercially reasonabldogfs to arrange or
obtain, on terms and conditions acceptable to G&td X in its sole discretion, debt financing andadditional equity financing to fund the
purchase from Christie and deployment of up todditenal 3800 Digital Cinema Projection Systemd associated Central Servers to be
deployed under Exhibitor License Agreements.

Section 8.03 COOPERATION. Christie will use comnigiy reasonable efforts to assist AIX and/or CtieiAIX in securing the equity and
debt financing contemplated by this Article VIlIh@ parties hereto will reasonably cooperate to seekcommodate reasonable requests of
funding sources with respect to any such equityednt financing, including amendment of this Agreat@ agreements entered into pursuant
to this Agreement in respects which do not matigraffect the economic benefits accruing to thetiparunder this Agreement or agreements
entered into pursuant to this Agreement.

Section 8.04 POSSIBLE EQUITY PARTICIPATION BY CHRIfE IN CHRISTIE/AIX. Christie has elected not torpeipate in the funding
of the First Tranche. In connection with the furidof the Second Tranche, Christie shall have tia to acquire shares of Christie/AlX in
exchange for an equity investment of up to $2,0008n the same terms and conditions as are aplditabther equity participants in the
Second Tranche. Equity participation in the Secbrashche and in any future tranches of equity inwesit by AccessIT or its Affiliates, and
any equity participation by Christie in the Secdimenche, will be at the same price per share agygo@rticipation in the First Tranche, i.e.
for a purchase price of $75000 per share. Chifdiieshall give Christie reasonable prior noticetlog closing date of, and the material terms
and conditions of,



the Second Tranche, and shall specify a reasopabiled of time within which Christie shall be recpd to respond in order to be able to
exercise its right to participate in the Secondhthe.

ARTICLE IX
JOINT MARKETING

Section 9.02. MARKETING AND PROMOTION. Each of Cétie/AIX and Christie agree to cross-market eatieitd products and services
and to undertake such additional promotional aitivias may be agreed to between the parties froento time; PROVIDED, HOWEVER,
that neither Christie/AIX nor Christie shall be igialted to market or promote a product or servicénefother party if such product or service
competes with any of its own products or services.

ARTICLE X
CASH FLOW SHARING

Section 10.01. CASH FLOW SHARE. If Christie/AIX ta#ls more than 200 Digital Cinema Projection Systdwith associated Central
Servers), any positive cash flow generated by @aflX after deducting any and all of its costslagxpenses, including, without limitation,
interest expenses, taxes, debt service and anglbahounts payable by Christie/AlX to AlX and/ohi@tie for products and services
(including administrative charges) provided herermat under the agreements contemplated herebyQéh Flow"), shall be applied as
follows:

(a) first, until all interest, principal and otheemounts in respect of any debt financing have Ipadhin full, such amounts up to 100% of C
Flow as are required to satisfy current debt servebt repayment and cash retention requiremelatisng to such debt financing;

(b) then, to the extent of Cash Flow remainingradfgplication of paragraph (a) and until all apgalions under this paragraph (b) have been
made in full:

(i) first, such amounts up to 100% of Cash Flova@srequired to pay or reserve for payment to thatgholders of Christie/AIX (the
"Equityholders") a cumulative dividend (whethemat distributed) equal to 25% per annum with respethe outstanding balance of the
equity funding made available by the Equityholder€hristie/AlX; and

(if) second, such amounts up to 100% of Cash Floara required to pay or reserve for payment t&tigtyholders dividends (whether or
not distributed) in a total aggregate amount etputthe equity funding amount made available byEhQaityholders to Christie/AlX; and

(c) then, after all interest, principal and otheroaints in respect of any debt financing and all am® required to be paid or reserved under
paragraph

(b) have been paid or reserved in full and ungl¢nd of the calendar year in which the last paymoewirtual print fees is made under any of
the Distributor Agreements, fifty percent (50%)tloé Cash Flow shall be allocated
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to and paided to Christie and fifty percent (50%he Cash Flow shall be allocated to Christie/Aich allocation and disposition shall be
made as often as reasonably practical, but nottessannually.

Section 10.02. DISPUTED PAYMENTS; ARBITRATION. Ifdispute arises in good faith with respect to ampant due under this
Agreement or any other agreement executed betwseofdahe parties hereto as contemplated hereleypalyor shall pay any undisputed
amount, if any, when and as due, and shall prongatiysuch further amount as may be required upsoiugon of the dispute. If any such
dispute cannot be resolved by amicable discusstbmden the parties, such dispute shall be arhitiataccordance with the rules, procedt
and practices of the American Arbitration Associatbefore a single arbitrator located in New Yorty@nd agreed to by the parties.

Section 10.03. CURRENCY. All invoices hereunderlish@rendered, and all payments hereunder shatidde, in U.S. Dollars.

Section 10.04 NO EQUITY INTEREST OR PARTNERSHIP.thng contained in this Article X does give or st construed as giving to
Christie any equity interest in Christie/AlX, oreates or shall be construed as creating any pahipeor joint venture between Christie and
Christie/AlX.

ARTICLE XI
ADM CINEMA CORPORATION ROLL-IN

Section 11.01 ADM CINEMA CORPORATION ROLL-IN. ADMi@ema Corporation, a Delaware corporation and whmNned subsidiary
of AIX ("ADM Cinema") previously purchased from Gstie, and is the owner of, five (5) digital cineqmjectors and related equipment (
"ADM Cinema Units") currently located at the Paaifi Movie Theater, 188 Prospect Park West, Brookiyvi 11215. ADM Cinema will
promptly pay to Christie the unpaid purchase poicthe ADM Cinema Units. Christie and Christie/ABgree that, in connection with the
deployment of Digital Systems by Christie/AlX, Gitie and Christie/AlX will, upon the execution af Bxhibitor License Agreement
between Christie/AlX and ADM Cinema and a Digitah€@ma Service Agreement between Christie and ADNe@ia with respect to the
ADM Cinema Units, proceed as follows:

(a) Christie will invoice to ADM Cinema an $8,008rprojector installation charge payable by ADM &@ira to Christie to be provided for in
the Digital Cinema Service Agreement to be entarambetween ADM Cinema and Christie, and will dtedjainst such amount the
installation charges previously paid by ADM Cineto&hristie for installation of the ADM Cinema Usijt

(b) Christie will refund to ADM Cinema the full pehiase price of the ADM Cinema Units as paid by ABMema to Christie, less the
outstanding invoice amount after credit under thwice issued by Christie under paragraph (a) abekih invoice shall thereupon be
satisfied;



(c) Christie will invoice Christie/AIX in the amotinf $72,722 per unit for each of the ADM Cinemaitsnand
(d) Christie/AlX will pay the amount of such invei¢o Christie.

Christie and Christie/AlX further agree that the MICinema Units will be deemed included as 5 oflds 50 of the initial 200 Digital
Cinema Projection Systems to be purchased by @HA$X from Christie.

ARTICLE Xl
USE OF CHRISTIE NAME

Section 12.01 USE OF CHRISTIE NAME. AIX and Chrg\lX acknowledge that "Christie" is a registereatiemark of Christie.
Christie/AlX shall have the right to use the nar@tistie" in its corporate name until such timeChsistie may require discontinuation of
such use by written notice thereof given by Cheisi Christie/AlX. Upon any such notice, Christi€kfshall, as promptly as reasonably
possible, change its corporate name to remove $@éiritherefrom and discontinue use of the Chriséime in connection with its business.
For so long as the name "Christie" is includechim ¢corporate name of Christie/AlX, Christie/AlX irafrain from any action which may be
injurious to the good reputation of Christie.

ARTICLE XIII
TERMINATION

Section 13.01. TERMINATION FOR CHRISTIE BREACH. Algt Christie/AlX may terminate this Agreement byittem notice to Christie
in the event Christie materially breaches or degailits performance under this Agreement or utikderAmended and Restated Supply
Agreement between Christie and Christie/AIX exedwtencurrently herewith, and fails to cure suchabhewithin thirty (30) days after notir
of such breach by the notifying party.

Section 13.02 TERMINATION FOR AIX OR CHRISTIE/AIXBEACH. Christie may terminate this Agreement bytteri notice to AlX in
the event AlIX or Christie/AIX materially breachesdefaults in its performance under this Agreenagnh the event Christie/AlIX materially
breaches or defaults in its performance under theWded and Restated Supply Agreement between i€tarsd Christie/AlX executed
concurrently herewith, and fails to cure such bineaithin thirty (30) days after notice of such kerkdy the notifying party.

Section 13.03 UNAVAILABILITY OF FINANCING. Any pagt may terminate this Agreement by written noticeéhte other parties to this
Agreement in the event that the continued unavisithabf equity or debt financing prevents or intepts the deployment of Digital Systems
for a continuous period of more than two (2) months

Section 13.04 OCCURRENCE OF CERTAIN EVENTS. Anytpanay terminate this Agreement by written noticette other parties to this
Agreement in the event



of the filing of any petition under any bankruptaw by or against any other party, the admissionriting by any other party of its inability
to pay its debts when and as due, the making ohasignment for the benefit of creditors by anyeotmarty, the appointment of a receiver for
any or all of the assets of any other party, thesaton of any other party's business, or the llissa of any other party.

ARTICLE XIV
EFFECT OF TERMINATION

Section 14.01. GENERAL. In the event of the exjirabr any termination of this Agreement, all riglaind obligations of the respective
parties shall terminate as of the effective datsuah expiration or termination, except that (grsexpiration or termination shall not
constitute a waiver of any rights that any partyrhave by reason of a breach of this Agreementsiiich expiration or termination shall not
constitute a waiver of any right to receive payreehat are due and owing pursuant to this Agreenmeeitding, without limitation, any
payments required to be made by any Distributd®xdribitor utilizing the Digital Systems paid for ihristie/AIX, which payments shall
continue to be made to Christie/AlX, and (iii) tmvisions of Articles VIII and XVI shall continua full force and effect in accordance with
their respective terms.

ARTICLE XV
WARRANTY DISCLAIMER

Section 15.01. DISCLAIMER OF GENERAL WARRANTY BY X AND CHRISTIE/AIX. EACH OF AIX AND CHRISTIE/AIX MAKES
NO REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIEDONCERNING THE PERFORMANCE OF THEIR RESPECT!
OBLIGATIONS UNDER THIS AGREEMENT, INCLUDING ANY IMRIED WARRANTY OF FITNESS FOR A PARTICULAR
PURPOSE, MERCHANTABILITY OR OTHERWISE. IN NO EVENSHALL AIX OR CHRISTIE/AIX BE LIABLE FOR ANY SPECIAL
INCIDENTIAL OR CONSEQUENTIAL DAMAGES, INCLUDING, WTHOUT LIMITATION, LOSS OF PROFITS, REVENUES OR
DATA WHETHER BASED ON BREACH OF CONTRACT, TORT ORTBIERWISE, WHETHER OR NOT ANY OTHER PARTY HAS
BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. THLIABILITY OF CHRISTIE/AIX FOR DAMAGES OR ALLEGED
DAMAGES HEREUNDER, WHETHER IN CONTRACT, TORT OR AN®THER LEGAL THEORY, IS LIMITED TO, AND WILL NOT
EXCEED, ANY DIRECT DAMAGES.

Section 15.02. DISCLAIMER OF GENERAL WARRANTY BY QRISTIE. CHRISTIE MAKES NO REPRESENTATION OR
WARRANTY, EXPRESS OR IMPLIED, CONCERNING THE PERFORNCE OF ITS OBLIGATIONS HEREUNDER, INCLUDING
ANY IMPLIED WARRANTY OF FITNESS FOR A PARTICULAR PBPOSE, MERCHANTABILITY OR OTHERWISE. IN NO EVENT
SHALL CHRISTIE BE LIABLE FOR ANY SPECIAL, INCIDENTAL OR CONSEQUENTIAL DAMAGES, INCLUDING, WITHOUT
LIMITATION, LOSS OF PROFITS, REVENUES OR DATA WHETER BASED ON BREACH OF CONTRACT, TORT OR
OTHERWISE, WHETHER OR NOT ANY OTHER PARTY HAS BEEADVISED OF
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THE POSSIBILITY OF SUCH DAMAGES. THE LIABILITY OF ERISTIE FOR DAMAGES OR ALLEGED DAMAGES HEREUNDE!
WHETHER IN CONTRACT, TORT OR ANY OTHER LEGAL THEORYS LIMITED TO, AND WILL NOT EXCEED, ANY DIRECT
DAMAGES.

ARTICLE XVI
CONFIDENTIALITY

Section 16.01. CONFIDENTIALITY. Except as may othie be required by applicable law, rule and retiphaincluding without limitation
the federal securities laws and the rules and atignls promulgated thereunder, each party agre¢$ahthe longest period permitted by
applicable law, it shall hold in strictest confidenand, without the prior written approval of tithey parties hereto, not use for its own benefit
or disclose to any person, firm or corporation éotthan as required by applicable law) any confidéproprietary information concerning 1
business and affairs of the other parties herd@)WVDED, HOWEVER, that the foregoing limitationsdarestrictions shall not apply to
information that (a) is or becomes generally awdédo the public other than as a result of a dsale by the directors, officers, shareholders,
partners, affiliates, employees, agents or advisbasy party, or (b) is or becomes available te ofithe parties on a non-confidential basis
from a source other than one of the other partiesth or any of its advisors, agents or affiliapgeyided that such source is not known by
such other party, as the case may be, to be bouadctbnfidentiality agreement with or other obligatof secrecy to the other parties hereto.
Each of the parties recognize that the absencdinfealimitation in this Section 16.01 is reasomashd properly required for the protection of
the other parties hereto and in the event thaalisence of such limitation is deemed to be unredderby a court of competent jurisdiction,
each party agrees submit to the imposition of dinektation(s) as said court shall deem reasonable.

Section 16.02. EQUITABLE REMEDIES Each party spieaily recognizes that any breach of Section 16vllicause irreparable injury to
the other parties hereto and that actual damaggdméifficult to ascertain, and in any event, hhayinadequate. Accordingly (and without
limiting the availability of legal or equitable,dluding injunctive, remedies under any other priawis of this Agreement), each party agrees
that in the event of any such breach, the othdigsanereto shall be entitled to injunctive relrefddition to such other legal and equitable
remedies that may be available. In addition, eactymgrees that the provisions of Section 16.@ll &le considered separate and apart from
the remaining provisions of this Agreement and Idbalenforced as such.

ARTICLE XVII
MISCELLANEOUS

Section 17.01. FURTHER ASSURANCES. Each party waillany time and from time to time after the daeebf, upon the request of any
other party, do, execute, acknowledge and deloreshall cause to be done, executed, acknowledggdelivered, all such other instruments
as may be reasonably required in connection wittptirformance of this Agreement and each shalldfileich further actions as may be
reasonably required to carry out or further eftbettransactions contemplated by this AgreemenbnUpquest,
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each party will cooperate, and will its best efdd have its officers, directors and other empégyeooperate, at the requesting party's
expense, during and after the term of this Agreanmefurnishing information, evidence, testimonydasther assistance in connection with
any actions, proceedings, arrangements or disputelving any of the other parties hereto.

Section 17.02. NOTICES. All notices or other comiwations required or permitted hereunder shaliberiting and shall be deemed given
or delivered

(a) when delivered personally or by private courfey when actually delivered by registered oritied United States mail, return receipt
requested and postage prepaid or (c) when seridgopy (provided, that, it is simultaneously alecically confirmed), addressed as follo

If to Christie  Christie Digital Systems USA, Inc
10550 Camden Drive
Cypress, CA 90630
Attention: President

If to Christie/AlIX or AlIX:

c/o Access Integrated Technologies, Inc.
55 Madison Avenue
Suite 300
Morristown, NJ 07960
Attention: Gary Loffredo, Esq.

with a copy to:

Kelley Drye & Warren LLP 101 Park Avenue
New York, New York 10178 Fax No.: (212) ¢-7897 Attention: Jonathan Cooperman, Esq.

or to such other address as such party may indigagenotice delivered to the other party heretspant to the terms hereof.

Section 17.03. NO MODIFICATION EXCEPT IN WRITING his Agreement shall not be changed, modified, ceraded except by a
writing signed by the party to be charged and Afgseement may not be discharged except by perfacmanaccordance with its terms or by
a writing signed by the party to be charged.

Section 17.04. ENTIRE AGREEMENT. This Agreement alidther documents to be delivered in connedtierewith set forth the entire
agreement and understanding between the parttestlas subject matter hereof and merges and sufe=rsdl prior discussions, agreements
and understandings of every kind and nature beturesn.
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Section 17.04. SEVERABILITY. If any provision ofithAgreement or the application of any provisiondwoé to any person or circumstances
is held invalid, the remainder of this Agreemerd #me application of such provision to other pessoncircumstances shall not be affected
unless the provision held invalid shall substahtimhpair the benefits of the remaining portiongthis Agreement.

Section 17.05. ASSIGNMENT. This Agreement shalbbeling upon and inure to the benefit of the partiereto and their respective
successors and permitted assigns. This Agreemgnhatde assigned by Christie without the priortteri consent of Christie/AlX. AlX
and/or Christie/AlX may assign this Agreement, inoke or in part, to any Affiliate of AIX or ChriglAlX or in connection with a financing,
special purpose entity, merger or consolidatioAlxf or Christie/AlX or a sale of all or substantiahll of AIX or Christie/AlX's business.
Except as provided in the preceding sentenceAisement may not be assigned by Christie/AlIX withitne prior written consent of
Christie. "Affiliate" as used in this Agreement Blmean any person directly or indirectly contnatjior controlled by or under direct or
indirect common control with such person.

Section 17.06. PUBLICITY; ANNOUNCEMENTS. Subjectapplicable law, Christie/AIX and Christie shalchabe entitled to issue one or
more press releases relating to the subject nattais Agreement and/or the transactions conteteglherein; PROVIDED, HOWEVER,
that prior to the issuance of any such press rejeéhas party not issuing such press release shahbtled to review and provide reasonable
comments with respect to such press release, blitrsit otherwise be entitled to prevent the issgahereof.

Section 17.07. GOVERNING LAW. This Agreement slmdlgoverned by, and construed in accordance vighlaivs of the State of New
York, without giving effect to the conflict of lawminciples thereof. For purposes of this Agreemeath party hereby irrevocably submits to
the nonexclusive jurisdiction of the courts of Btate of New York, sitting in New York County, atie courts of the United States for the
Southern District of New York. Each party irrevobaaives, to the fullest extent permitted by lamy objection which it may now or
hereafter have to the laying of the venue of arh swit, action or proceeding brought in any sumlri; any claim that any such suit, actiol
proceeding brought in such a court has been brdogrt inconvenient forum and the right to objedth respect to any such suit, action or
proceeding brought in any such court, that suchtames not have jurisdiction over such party.rg auch suit, action or proceeding, each
party waives, to the fullest extent it may effeetivdo so, personal service of any summons, comptaiother process and agrees that the
service thereof may be made by certified or regstenail, addressed to such party at its addrédersie in Section 17.02. Each party agrees
that a final non-appealable judgment in any sudt action or proceeding brought in such a coudtldhe conclusive and binding.

Section 17.08. CAPTIONS. The captions appearintyisiAgreement are inserted only as a matter ofenience and for reference and in no
way define, limit or describe the scope and intdrthis Agreement or any of the provisions hereof.

Section 17.09. INTERPRETATION. All pronouns and amyiations thereof

12



shall be deemed to refer to the masculine, femjmirater, singular, or plural as the identity af glerson or persons referred to may require.
Section 17.10. COUNTERPARTS. This Agreement magxezuted in one or more counterparts, each of wétiell be deemed an original.
IN WITNESS WHEREOF, the parties hereto have exettlis Agreement as of the day and year first alvanitten.

CHRISTIE/AIX, INC.

By /sl A Dale Myo

Name: A. Dale Mayo
Title: CEO

ACCESS INTEGRATED TECHNOLOGIES, INC.

By /sl A. Dale Mayo

Name: A. Dale Mayo
Title: President/CEO

ACCESS DIGITAL MEDIA, INC.

By /sl A. Dale Mayo

Name: A. Dal e Mayo
Title: CEO

CHRISTIE DIGITAL SYSTEMS USA, INC

By /sl John M Kline

Name: John M Kline
Title: President/COO
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EXHIBIT 10.4

CONFIDENTIAL TREATMENT REQUESTED BY ACCESS INTEGRAT ED TECHNOLOGIES, INC.
OF CERTAIN PORTIONS OF THIS AGREEMENT IN ACCORDANCE WITH
RULE 24B-2 UNDER THE SECURITIES EXCHANGE ACT OF 1934.

DIGITAL CINEMA DEPLOYMENT AGREEMENT

THIS DIGITAL CINEMA DEPLOYMENT AGREEMENT ("AGREEMEN™), made and entered into by and among Buena Vistaires
Distribution, 500 South Buena Vista, Burbank, CA21 ("Distributor"), Christie/AlX, a subsidiary éfccess Integrated Technologies, Inc.,
55 Madison Avenue, Suite 300, Morristown, NJ 079&HRISTIE/AIX"), and Christie Digital Systems USMc., 10550 Camden Drive,
Cypress, CA 90630, ("CHRISTIE"), sets forth andadies the parties' understanding with respedtecservices described below (the
"TRANSACTION").

WHEREAS Christie/AlX is in the business of funditige deployment of digital projection systems fagdtrical presentations in the United
States and Canada and Christie is in the busiriekss/eloping and manufacturing digital projectas éise in theatrical presentations in the
United States and Canada.

WHEREAS Distributor distributes films produced byAWT DISNEY PICTURES and TOUCHSTONE PICTURES andhierested in
having films it distributes under these bannergithisted digitally.

In consideration of the mutual covenants and ages¢scontained in this Agreement, and for othedganod valuable consideration, the
sufficiency of which the parties acknowledge, tlaeties agree as follows:

1. DEFINITIONS
(a) "APPROVED EXHIBITOR" is

(i) a Group 1 Exhibitor which has entered into greement with Christie/AlIX to have Projection Sysgeinstalled in the Territory, during the
Roll-Out Period by Christie/AIX in a minimum of *® of the exhibitor's total screens and a minimunttt# of the screens per complex;

(if) more than one Group 1 Exhibitors which haveteantered into an agreement with Christie/AIX &wd Projection Systems installed in
Territory, during the Roll-Out Period by Christid}in a minimum of ***% of each Group 1 Exhibitortstal screens and a minimum of
***04 of the screens per complex;

(iii) both Group 2 Exhibitors which have enteretbian agreement with Christie/AlX to have Projectiystems installed in the Territory,
during the Roll-Out Period by Christie/AlX in a nmmum of ***% of each exhibitor's total screens andhinimum of ***% of the screens per
complex;

(iv) one Group 1 Exhibitor and one Group 2 Exhibitdhich have each entered into an agreement witistAIX to have Projection
Systems installed in the Territory, during the Rolit Period by Christie/AlX in a minimum of ***% adach exhibitor's total screens and a
minimum of ***% of the screens per complex; or

(v) any other Exhibitor as approved in writing bisibutor.

*** CONFIDENTIAL PORTIONS HAVE BEEN OMITTED AND FIL ED SEPARATELY WITH THE SECURITIES AND
EXCHANGE COMMISSION. ASTERISKS DENOTE OMISSIONS.



(b) "CONTRACT YEAR" means a one-year period begigndn October 1st of one year and ending on Semefdih the following year.
The "FIRST CONTRACT YEAR" is October 1, 2005 to Sapber 30, 2006.

(c) "DCI" means Digital Cinema Initiatives, LLC.
(d) "DCI SPEC" means the DCI Technical Specificatitersion 1.0.

(e) "DIGITAL SYSTEM" means collectively one or moRgojection Systems, a central storage server aimgeall Projection Systems witt
a theatre complex, a theater management systensuahdther system components and software agquéed to meet the standards set
forth in the DCI Spec.

() "DIGITAL TITLE" means a digitized version of theatrical motion picture released by a motionystudio.
(9) "EXHIBITOR" means any exhibitor in the Terriyoto which Distributor licenses motion pictures fbeatrical presentation.

(h) "ENGAGEMENT" means the period of time beginnimigh an opening date of a Digital Title withinteeatre complex and ending on the
closing date of that Digital Title within that sarteatre complex.

(i) "GROUP 1 EXHIBITORS" means ***, **x sk ik gng ***,
() "GROUP 2 EXHIBITORS" means *** and ***,

(k) "INSTALLATION DATE" means the date which is tweeeks after the date that all components nece$siaiystallation of a Digital
System have been received at the site where thaDRystem will be installed.

() "MXF PLAN" means, collectively, the MXF Interapability Compliance Test Plan as set forth in ATTAMENT A-1, and the MXF
Interoperability Digital Cinema Requirements, aisfegh in ATTACHMENT A-2.

(m) "OTHER EXHIBITORS" means any Exhibitor whichrist an Approved Exhibitor.

(n) "PROJECTION SYSTEM" means collectively a systaployed by Christie/AlX consisting of a DLP Cinai2k projector, capable of
both 2-D and 3-D display, and a digital cinema eefar each theatre screen. Each Projection Systéiroe a part of a Digital System.

(0) "ROLL-OUT PERIOD" means *** through ***.
(p) "TERRITORY" means the United States, includitsgterritories and possessions, and Canada.

2. TERM. The term of this Agreement will commeneeAugust 1, 2005 ("EFFECTIVE DATE") and terminate ®eptember 30, 2020 (the
"TERM").

*** CONFIDENTIAL PORTIONS HAVE BEEN OMITTED AND FIL ED SEPARATELY WITH THE SECURITIES AND
EXCHANGE COMMISSION. ASTERISKS DENOTE OMISSIONS.



3. DEPLOYMENT.

(a) Beginning of Deployment. Christie/AIX will begdeployment of the Digital Systems immediately mpeaching written agreement
concerning the theatrical release of Digital Tithath (i) Distributor and at least two of Fox, Paraunt, Sony Pictures Entertainment,
Universal and Warner Bros. (each a "MAJOR STUDI@r))alternatively, with Distributor, one Major Stadand both DreamWorks and New
Line; and (ii) at least one Exhibitor. Notwithstamg the foregoing, Christie/AlX reserves the rightommence deployment at any time prior
to entering into such written agreements. If Digttor has not entered into written agreements aritExhibitor as set forth in Section 7
below, within 2 months after this Agreement hasbfedly executed, Christie/AlX may terminate thigreement with no further obligation to
Distributor. Christie/AIX will retain the serviced Christie to install the Digital Systems accoglio the Roll-Out Schedule which
Christie/AlIX must supply to Distributor within orveeek of Christie/AlX's creation of the schedulefof any reason Christie/AlIX does not
commence deployment before October 31, 2005, itterayinate this Agreement with no further obligatto Distributor.

(b) Minimum deployment. If for any reason ChrisfieX does not meet the following minimum requiremrgriDistributor may terminate this
Agreement with no further obligation to Christiesl

(i) Deploy a minimum of *** fully operational Proggion Systems no later than ***;
(i) Have agreements for deployment with an Appbtxhibitor no later than ***; and
(iii) Deploy fully operational Projection Systensdreater than ***% of the screens in a complex.

(c) Maximum Deployment. The maximum number of Peog Systems which Christie/AIX may include ingigreement is ***
("MAXIMUM DEPLOYMENT"), of which the maximum numbeof Projections Systems deployed to Other Exhibiter**,

(d) Financing issues. If for any reason Christi®{Aoes not meet the following minimum requirementber than by reason of failing to
obtain debt financing on reasonable terms, Distoibmay terminate this Agreement with no furtheligdtion to Christie/AlX:

(i) Deploy a minimum of *** fully operational Proggion Systems no later than ***; and
(i) Deploy a minimum of *** fully operational Prejction Systems, no later than the end of the Ratl#riod.

4. GUARANTEE BY CHRISTIE. Christie unconditionalgnd irrevocably guarantees all of Christie/AlX'digdtions pursuant to this
Agreement, including without limitation all finaradiobligations, representations and warranties,jiagheimnifications.

5. DCI SPEC COMPLIANCE. Digital Systems which Chig#AIX deploys during the Roll-Out Period will mieer exceed the standards set
forth in the DCI Spec. If systems compliant witle fdACI Spec are not available at the commencemethieof

*** CONFIDENTIAL PORTIONS HAVE BEEN OMITTED AND FIL ED SEPARATELY WITH THE SECURITIES AND
EXCHANGE COMMISSION. ASTERISKS DENOTE OMISSIONS.
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Roll-Out Period, then Christie/AlX will deploy MXPlan-compliant systems until systems compliant withDCI Spec become available.
When the technology necessary to make Digital 8ysteompliant with the DCI Spec becomes availablejsie/AlX will (a) thereafter
deploy only Digital Systems which are complianttwtihe DCI Spec and (b) within four (4) months aftech availability upgrade all Digital
Systems previously deployed to bring such Digitadt@ms into compliance with the DCI Spec, at nedmental cost to Distributor, provided
that by *** all Digital Systems then deployed wile compliant with the DCI Spec. Christie/AIX repats and warrants that it will require all
exhibitors utilizing Digital Systems to permit Digtutor or its authorized representative to veddmpliance of such Digital Systems with the
DCI Spec and to observe installation methods aitidation of Digital Systems, and that it will relme all exhibitors to cooperate fully with
on-site Distributor inspections.

6. JPEG 2000 / MXF INTEROPERABILITY. Christie/AlXilvinstall all Digital Systems deployed under tiigreement in the JPEG 2000
format if the format is commercially available frahleast three vendors at the time of installataond will upgrade all Digital Systems whi
were deployed before such time to JPEG 2000. GddX will complete all such upgrades within threenths of the date that such format
is commercially available from at least three vasdall Digital Systems which Christie/AIX deploysior to the time that JPEG 2000 format
is available will comply with the MXF Plan.

7. DISTRIBUTOR'S OBLIGATION REGARDING DIGITAL RELEAES. Nothing in this Agreement obligates Distrilnudpits affiliates to
license any motion picture to any theatre, in anynfat, except as agreed by Distributor or itsiatiés and an exhibitor, in their sole discret
on a picture by picture, theatre by theatre bas®rided, however, that if an exhibitor and Distititr or its affiliates agree to license a picture
to a screen equipped with a Digital System, Distob will make the picture available, subject toBPNACHMENT B, as a Digital Title.
Distributor will use commercially reasonable effotd enter into a written agreement with any Exbibivith which Christie/AlX has agreed
to deploy Digital Systems, concerning the genenahs and conditions of Distributor's licensing EagjiTitles, but Distributor will have no
obligation under this Agreement until it has entleirdo such an agreement any such Exhibitor. Stibpelistributor entering into such
written agreements, if Christie/AlX has deployedimen *** and *** fully operational Projection Sysins, then Distributor will make
available as Digital Titles at least *** of its thigical motion picture releases each Contract Y@are Christie/AIX has deployed *** or mc
fully operational Projection Systems, then Disttdywill make available Digital Titles in the miniim percentage, as shown on
ATTACHMENT B, of all theatrical motion picturesriéleases each Contract Year.

8. DISTRIBUTOR'S OBLIGATION REGARDING VIRTUAL PRINTFEES AND WATERMARKING LICENSE FEES.

(a) Distributor or its affiliates will pay to Chtis/AlIX one virtual print fee ("VPF"), in the appkble amount set forth on ATTACHMENT C,
per Digital Title, per Projection System, and pagggement, regardless of the number of exhibitiDistributor will not pay a VPF for:

(i) trailers;

(i) material of less than 15 minutes duration whizistributor programs and licenses to be exhibitely with the Digital Title (e.g., short
subjects, cartoons);

*** CONFIDENTIAL PORTIONS HAVE BEEN OMITTED AND FIL ED SEPARATELY WITH THE SECURITIES AND
EXCHANGE COMMISSION. ASTERISKS DENOTE OMISSIONS.
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(iii) moveovers, i.e., presentation of a Digitatl&@ion a screen other than where it opened atéhabing of the Engagement, but within the
same complex;

(iv) a screen where the Digital System malfunctifimsreason of system defects and not due to agregator or power surges) preventing
more than one (1) exhibition of a Digital Title,cept that on up to ten (10) occasions aggregatedtdrg-wide per Contract Year,
Christie/AlX may charge a VPF where only two (2hsecutive exhibitions are missed;

(v) exhibition on a Digital System more than 10ngeafter the Installation Date of that Digital Syrst

(b) If Christie/AlX licenses watermarking technojoig order to have Digital Systems comply with W€l Spec, Distributor will negotiate
with Christie/AlX to determine what additional fekould be paid by Distributor for the watermarkieghnology, provided however that (i)
the fee will be based upon Christie/AlX's actuakdi out-of-pocket costs prorated over all of Gieié\lX's customers; (i) the maximum fee
will be an increase of $*** per VPF; and (iii) tleest to Distributor to recover the watermark idiéceition will be reasonably competitive w
DCI compliant watermarking systems.

9. DISTRIBUTOR'S AFFILIATES. This Agreement appligsall films produced by WALT DISNEY PICTURES an®UCHSTONE
PICTURES regardless of whether the films are digted by Distributor or its affiliates. Distributoray, at its election, include in this
Agreement, on a picture by picture basis, any mapicture in which Distributor or a Distributor diite has distribution rights or a financial
interest. Christie/AIX will calculate and charge Mbased upon all Digital Titles which Distributeteases combined with VPF on titles for
affiliates which Distributor has elected to haveluded in this Agreement.

10. QUALITY, RELIABILITY AND PERFORMANCE. ChristieAlIX or its permitted assignees will retain titleaad will be responsible for
maintaining and servicing the Digital Systems far Term. Christie/AIX or its permitted assignea&gras representatives or subcontractors
will:

(a) maintain an adequate staff of technicians twige technical support via telephone to exhibitgizing the Digital Systems. Such
technical support will be available to each exloibituring theatre operating hours, regardlessthéatre's location or time zone, seven days
per week;

(b) provide a 2-hour on-site response time to tledatations in the United States (except thatrgntan (10) occasions aggregated Territory-
wide in any Contract Year response time may beiwidhhours), and on-site response time as pronggtiyossible in Canada, to provide
technical assistance, repairs and maintenanceiffiaDSystems;

(c) maintain the highest levels of quality andabiiity in the design, manufacture, deploymentfgeenance and support of its Digital
Systems;

(d) perform all services, including delivery, intiton, and maintenance, in a first class manaed, will comply with minimum standards of
quality and security which Distributor and Christiex agree upon from time to time; and

*** CONFIDENTIAL PORTIONS HAVE BEEN OMITTED AND FIL ED SEPARATELY WITH THE SECURITIES AND
EXCHANGE COMMISSION. ASTERISKS DENOTE OMISSIONS.
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(e) perform all services with fully trained andhedcally qualified personnel. Christie/AlX will chge and improve its services whenever
necessary to meet industry standards set by theSp&¢ and to maintain its position as a leaddnerdigital cinema industry.

11. INVOICING, RECORD KEEPING AND AUDITS.

(a) Invoicing. Christie/AlIX will issue one invoide Distributor per month for VPFs, in the monthiéaing the month in which the payment
obligation for the VPFs accrues. Distributor widlypinvoices net forty-five (45) days from the dafdéhe invoice. Distributor will pay
Christie/AlX only if the invoices are substantiatedDistributor's reasonable satisfaction. Distrivueserves the right to demand and receive
explanation and further supporting documentatiarafty invoice before payment.

Christie/AlX must address all invoices as follows:

Buena Vista Pictures Distribution
500 South Buena Vista Street
Burbank, CA 91521-1272

Attn: Deb White

(b) Reports. Christie/AlX will provide quarterly itten reports to Distributor indicating the amoant location of all Digital Systems
deployed under this Agreement, and Distributor vaiularly report to Christie/AlX locations and ésf all bookings of Digital Titles by
Distributor to such locations. Christie/AIX will rka available to Distributor all reports of all elstions of Digital Titles on Digital Systems.
Christie/AlX will, for at least four (4) years frothe date of invoice, keep records of all inforrmaton which invoices to Distributor are ba:
and records of rates charged to other customemstimh Christie/AlIX provided the same or similansees.

(c) Audits. Distributor, at its sole expense, widive the right to audit, during normal businessrfiamd upon reasonable advance notice, but
no more than once in any calendar year, such redordhe purpose of verifying Christie/AIX and éxtor obligations to Distributor, and for
the purpose of verifying Christie/AlX's complianeih its obligations under this Agreement, inclugliout not limited to the provisions of
Sections 17 and 21. Distributor will bear the cstl expense of such audit unless a material dianogs found, in which case the cost of
audit will be borne by Christie/AlX. A discrepanisymaterial if it involves an overpayment of 5%noore. Distributor will, for at least four

(4) years, keep records of all bookings of Digitdles, and Christie/AlX, at its sole expense, wglve the right to audit such records, during
normal business hours and upon at least 15 dagsweritten notice, solely for the purpose of veitiy amounts payable by Distributor to
Christie/AlX.

12. LIMITATIONS ON LIABILITY.
(a) Limitations.

(i) Except as provided in Section 12(a)(iii) beldistributor's only remedy for Christie/AlX's brémof section 3 or 10 of this Agreement it
terminate this Agreement.



(ii) If Christie/AlX deploys, installs and maintaigital Systems according to its obligations éctons 5 and 6, it will not be liable for any
loss to Distributor caused by the unreliabilitytioé Digital Systems, including but not limited &csrity failures (including only by way of
example flaws or breaches to security) or causethidpigital Systems unreliability, then Distribdoonly remedy is termination of this
Agreement.

(iii) If a Digital System malfunctions (by reasohgystem defects and not due to operator errobasep surges), Christie/AlX's only liability
for the missed exhibition(s) will be to reimbursisttibutor's out-of-pocket costs (excluding onlg thctual print cost) up to a maximum
amount of $*** per malfunction, incurred to substé# a 35mm print at a screen where exhibition Dfgital Title would be delayed more th
2 hours due to such malfunction; provided howethert on up to ten (10) occasions aggregated Tervitide per Contract Year such
reimbursement will be waived where no more than @aonsecutive exhibitions are missed.

(b) Exclusions to Limitations. Nothing containedtliis Agreement limits the liability of Christie/XI
(i) for its willful or negligent acts; or

(i) arising out of any personal injury, death coperty damage attributable to manufacturing dsfecthe Digital Systems or to any
installation, maintenance or support services pleiwith respect to Digital Systems.

13. EXCLUDED COSTS. Distributor is responsible émists of digital print content preparation andrdbsttion, including any and all costs
relating to producing, encoding, encrypting, padkggwatermarking (other than watermarking whicpast of the DCI Spec), marketing and
delivering Digital Titles. Distributor is also respsible for costs of key generation, delivery arahagement. Distributor will not be
responsible for payment to Christie/AlIX of any cibetns arising out of or in connection with the ligment of Digital Systems, including
without limitation installation, testing, trainingnd other on-site costs.

14. PROGRAM EXTENSION. The Maximum Deployment maydxtended to subsequent deployments of Digitale8ys during or after the
Roll-Out Period only by written agreement of ChegilX and Distributor. Neither Christie/AIX nor Biributor will be obligated to extend
the Transaction to any subsequent deploymentsgifddiSystems.

15. NON-EXCLUSIVITY / NON-INTERFERENCE. The Trangam is non-exclusive and each party is free atigés to make agreements
with others concerning digital cinema. While thigrBement remains in effect, Christie/AIX agreed timae is of the essence in providing the
services. Christie/AlX may not render any servigethird parties which would interfere with the flgmance of services under this
Agreement.

16. PRESS RELEASE/NO USE OF DISNEY NAME. Exceptemuired under applicable law, neither party magldise the content of this
Agreement to any unaffiliated third party (and aisclosure to an affiliated party will be on a st confidential basis), or make any public
statement or announcement regarding this Agreeorehe content hereof, without the prior written

*** CONFIDENTIAL PORTIONS HAVE BEEN OMITTED AND FIL ED SEPARATELY WITH THE SECURITIES EXCHANGE
COMMISSION. ASTERISKS DENOTE OMISSIONS.



approval of the other party. Buena Vista Picturestribution, Access Integrated Technologies, I@tiristie/AIX and Christie will work
together to agree to a joint press release regatbimexecution of this Agreement, but no party halve the right to issue a press release
regarding the execution of this Agreement unlesh @arty mentioned in the press release approvegiting in its sole discretion, the text
the release. By the operation of this Agreementistie/AIX acquires no right to use, and must ne¢ uthe name "Buena Vista Pictures
Distribution”, "The Walt Disney Company", "ABC", SESPN" or any derivation of such names, or angifahcharacters, trademarks, trade
names or designs of The Walt Disney Company aubsidiary, affiliated and related companies ineatising, publicity or promotion, to
express or to imply endorsement of products orisesy nor in any other manner whatsoever withoaipttior written approval of Distributor.

17. MOST FAVORABLE TERMS.

(a) AGGREGATE TERMS. If Christie/AlX or its affilies provides comparable services to any other mestat rates that, net of all
consideration, are lower than those charged taibigor under this Agreement, then it will redube rate charged to Distributor to the lower
rate, effective as of the date the Christie/AlXtsraffiliates commenced charging the lower rategféorded other consideration, to the other
customer. Under this Section 17, "CONSIDERATION"ang anything of value, however denominated, afbteChristie/AlX or its
affiliates to customers including, but not limitee all incentives, credits, discounts, up-frongipe@nts, loans, free services, rebates and
adjustments.

(b) LINE ITEM SERVICES. If Christie/AIX or its affiates provides services comparable to servicegighed under this Agreement to
another customer for any separate service lowertti@rate charged to Distributor under this Agreetnthen it will notify Distributor in
writing of the entire pricing schedule it is proiwig to the other customer. Distributor will have thption, exercisable in its sole discretion
within 30 days of receipt of the notice, to sulgétinto this Agreement the entire pricing schediiézed for the other customer.

18. KEY EMPLOYEE. The services of Bud Mayo, who w&for Christie/AlX, and Jack Kline, who works fGhristie (each a "KEY
EMPLOYEE") are of particular importance to ChrigiX's and Christie's properly complying with th@bligations under this Agreement,
and if a Key Employee ceases to be employed bys@éfiAIX, or Christie, respectively, Christie/AlX &€hristie, as appropriate, will
immediately provide Distributor with written notice

19. TERMINATION.

(a) Distributor's Rights. In addition to the termiion rights set forth in
Section 3, above, Distributor may immediately teraté this Agreement, in whole or in part, upontentnotice to Christie/AIX if:

(i) the Digital Systems do not perform at the higfiguality level available in the digital cinemairstry for 2k systems as of the time of
deployment, and at the reliability level of 35mnojection systems as of the time of deployment, @hdstie/AlX fails to cure the failure
within 45 days from the date of Christie/AIX's rgateof notice, so long as Christie/AIX commencesrieatiately and diligently to remedy
such failure;

(i) there is any violation of the confidentialiby security provisions of Sections 20 and 21, respely;
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(iii) Christie/AlX ceases to support the progranmmplated by this Agreement;

(iv) Christie/AIX makes any assignment for the Héraf creditors or files a petition in bankruptoy is adjudged bankrupt or becomes
insolvent or is placed in the hands of a receivaf any of the equivalent of any of the foregoimgpceedings or acts referred to in this clause,
though known or designated by some other namerior decurs;

(v) Christie/AlX breaches any other material tempuovision of this Agreement and fails to curetsbceach within 45 days from the date of
Christie/AlX's receipt of notice, so long as ChasAlX commences immediately and diligently uponice to remedy such breach;

(vi) a Key Employee ceases to be employed by Gét#siX or Christie, as appropriate, during the filsree Contract Years, and Distributor,
in its discretion, determines that Christie/AlX®@hristie may not be able to adequately performliggations under this Agreement; or

(vii) there is a change in ownership of ChristietAl
(b) Christie/AlX's Rights. Christie/AIX may termitethis Agreement, in whole or in part, upon writteotice to Distributor if:
(i) Distributor violates the confidentiality prowiss of this Agreement, or

(i) Distributor breaches any other material tempmvision of this Agreement and fails to curelsbeeach within 45 days from the date of
Distributor's receipt of such notice, so long astiiiutor commences immediately and diligently upotice to remedy such breach.

20. CONFIDENTIAL INFORMATION. Distributor and Chtig/AlX agree to keep confidential this Agreemendl all its provisions, along
with any and all information furnished to it by thther party, or their subsidiaries or affiliatespresentative or independent public
accountants in connection with the transactionseroplated by this Agreement except to the ext@rany such information is or becomes
generally available to the public other than assalt of disclosure by Distributor or Christie/Al¥i) any such information is required to be
disclosed by a court of competent jurisdiction ovgrnmental agency pursuant to subpoena or sigiaer; or (iii) any such information w
or becomes available to Distributor or Christie/AdK a non-confidential basis and from a sourceefatiian a party to this Agreement or any
advisor of such party) that is not bound by a ateitiality agreement, and Distributor and Chrigti®/ will instruct their officers, employees
and other representatives having access to suatmiafion of such obligation of confidentiality. Bributor agrees that auditors engaged by
any of Christie/AlX's other customers conductingast favored nations audit of Christie/AIX shallvhaccess to this Agreement to the same
extent as Distributor's auditors have access terd@hristie/AIX customer contracts pursuant toghevisions of

Section 11. The foregoing obligations will survi'e termination or cancellation or rescission @ thgreement and the same will not relieve
the parties of their obligations regarding confitkity.

21. SECURITY.



(a) Christie/AlX represents and warrants that it imiplement and maintain security procedures a@guard all Digital Titles, Disney
Materials (as defined in Section 22) and the Resnitl Proceeds (as defined in Section 23), inoduldirt not limited to during transport of
any kind by or on behalf of Christie/AlX, from dageand loss due to any cause, including but natdidrto conversion, misuse, destruction,
loss, theft, loan, gift, misdelivery, or other npgaopriation, and that the security proceduresaimains, must be equivalent in all respects to
the highest standards prevailing in the industiy agrees that the same will continue to be truexduhe Term. Christie/AlX will provide
Distributor with descriptive and verifying documation of its security procedures and will immediateotify Distributor in writing if there it

a breach or alleged breach of the security proesdur

(b) Christie/AlX grants Distributor the right to pedic inspection of Christie/AlIX's security proages, and promises that it will cooperate
with Distributor to the fullest extent possiblesach periodic inspections and resultant recommentat

22. APPROVED USE OF DISNEY MATERIALS, OWNERSHIP @OPYRIGHTS AND TRADEMARKS.

(a) Distributor grants to Christie/AIX a limiteccénse to use the Digital Titles and their undegyamd constituent elements, including, but
limited to artwork, designs, characters, logos aifer materials (the "DISNEY MATERIALS") which aosvned by Distributor or its parent,
related or affiliated companies (collectively, t@OMPANIES"), solely in connection with the perfoamce of Christie/AlX's services under
this Agreement. Christie/AlX acknowledges that togyrights and all other proprietary rights in dadisney Materials are exclusively
owned by and reserved to the Companies. Christieldill neither acquire nor assert copyright ownépsbr any other proprietary rights in
the Disney Materials or in any derivation, adaptativariation or name of such Disney Materials.

(b) Except as specifically provided for in this &gment, it is agreed that Distributor is not gragtio Christie/AlX, and Christie/AlX will not
acquire, any right to or interest in any copyrigtademark or service mark relating to the Digitiles or any other Disney Materials. All us
of the Companies' trademarks by Christie/AlX unitiés Agreement will inure to the Companies' benéftristie/AIX acknowledges that the
Companies are the exclusive owners of the tradesparid of any trademark incorporating all or angt phany Disney Materials, and the
trademark rights created by such uses. Withoutitigithe foregoing, Christie/AlX assigns to Distrtbr all the trademarks, and any
trademark incorporating all or any part of any @gMaterials, and the trademark rights createduai sises, together with the goodwill
attaching to that part of the business in connaatiith which such trademarks are used. Christie/A¢¥Xees to execute and deliver to
Distributor such documents as Distributor requiresrder that protection and/or registrations for trademarks may be obtained or
maintained and to follow Distributor's instructidias proper use of the trademarks.

23. RESULTS AND PROCEEDS.

(a) Christie/AIX hereby acknowledges that the rssahd proceeds of Christie/AlX's Services under Algreement (the "RESULTS AND
PROCEEDS") will be deemed a work made for hire andibrk specially ordered or commissioned by Disttor as part of a contribution t
collective work,
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as part of a motion picture or other audiovisuatkv®istributor will be the sole author of the Riswand Proceeds and will have the right to
obtain copyrights and/or other protection ther@ifristie/AIX acknowledges that Distributor is andl\we the sole and exclusive owner of all
rights of every kind and will have the right to udestribute and/or transfer the Results and Prdseé Christie/AlIX's services and Distributor
will have the right to change, alter, add to, satittfrom, rearrange or combine it with any othetaral as Distributor may elect, throughout

the world, in perpetuity, in all languages.

(b) If for any reason the Results and Proceedshois@e/AlX's work are not deemed to be a work memtéhire, Christie/AlX as beneficial
owner hereby assigns to Distributor all now knowteder known existing rights of every kind throwgtt the universe, in perpetuity and in
languages and formats, in the Results and Progewtisding without limitation, the copyright andattemark thereto), including all rights of
renewal and extension. Christie/AlX agrees to eteeand deliver to Distributor, at any time upontBisitor's request, such further
documents or do such other acts as may be requiddence, confirm, perfect, renew or extendiligtor's ownership of rights in the
Results and Proceeds.

(c) The provisions in this Section 23 will applylpto Disney Materials, and Distributor will notagin ownership of any upgrades,
improvements or new technology developed by ClaviatX, Christie or their suppliers merely on the@gnd that the upgrades, improvements
or new technology was developed in whole in paseldaupon services provided by Christie/AIX undés tkgreement.

24. INSURANCE.
(&) Christie/AIX will maintain during the term dfis Agreement:

(i) Commercial General Liability Insurance incluginontractual and products/completed operatiorth, minimum limits of $10,000,000 on
per occurrence basis, and Automobile Liability aage with minimum combined single limits of $10,0WI0, protecting Christie/AIX and
Distributor from claims for personal or bodily imju(including death) and property damage which mage from or in connection with the
performance of Christie/AlX's services under thgrdement or from or out of any wrongful or negligact or omission of Christie/AlX, its
officers, directors, agents, contractors or empgsyand

(i) Workers' Compensation Insurance as requiredppficable law and Employer's Liability Insuraneigh minimum limits of $1,000,000 p
occurrence.

(b) All such insurance required in this Sectiomn2dst be evidenced on standard industry forms argt pravide that the coverage may not be
reduced or canceled unless thirty (30) days uncésti prior written notice is furnished to Distribbu. All insurance must be primary and not
contributory with regard to any other availableursce to Distributor. All insurance must be writtey companies with a BEST Guide rating
of B+ VII or better. Christie/AIX must furnish cdéitates of insurance (or copies of policies, fu@ed by Distributor) to Distributor before
providing any services under this Agreement, aruth fuolicies must include Distributor, its parentdall affiliated and related companies as
additional "insureds" and contain a waiver of sgfatmn. (The additional "insured" requirement agplio all coverages except Workers'
Compensation and Employers Liability. The waivesabrogation applies to all coverages.) Distribatpayment obligations
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under this Agreement are contingent upon receipta#rtificate of insurance which complies with #imve. Waiver of this requirement for a
payment or several payments does not constituteewaf this requirement for any other payment.

25. INDEMNIFICATION.

(a) Each party (the "INDEMNIFYING PARTY") will, dts sole expense, defend, indemnify and hold hassnilee other party and its parent
company and any subsidiaries, related and affdiaampanies of each, and the officers, directayents, employees and assigns of each
(collectively, the "INDEMNIFIED PARTIES"), from andgainst any and all claims, demands, suits, juddgnéosses or expenses of any
nature whatsoever (including reasonable attorrfegs' expended in actions for claims under this &gwent or in pursuing any rights granted
under this Agreement against the Indemnifying Baatising directly or indirectly from or out of:

(i) any wrongful or negligent act, error or omissiof the Indemnifying Party, its officers, diredpagents, contractors, or employees;

(il) any occupational injury or illness sustaingddn employee or agent of the Indemnifying Partfuitherance of the Indemnifying Party's
services under this Agreement, to the extent bengdirsuant to applicable Workers' Compensatiors lame claimed against or held to be
payable by any Indemnified Party;

(iii) any failure of the Indemnifying Party to perm it obligations under this Agreement in accoawith the highest generally accepted
professional standards;

(iv) the Indemnifying Party violation of the right$ any third party; and
(v) any other material breach of the Indemnifyiragti?’s obligations, representations and warratieset forth in this Agreement.

(b) The Indemnifying Party may not, without the émanified Party's written consent, settle any Cldisuch settlement arises from or is part
of any criminal action, suit or proceeding or camsaa stipulation to or admission or acknowledgnargny wrongdoing (whether in contract,
tort or otherwise) on the part of the Indemnifieattiy.

(c) Notwithstanding the foregoing, the Indemnifiedrties may, in their absolute discretion, emplbyraeys of their own choice and institute
or defend any claim, action or proceeding and t#ker appropriate steps to protect all rightse tthd interest in and to any trademarks, trade
names, designs, or other intellectual propertytibeomaterials or property provided to the Inderying Party by the Indemnified Party under
this Agreement, and in connection therewith, setilenpromise, or in any manner dispose of any slam, action or proceeding and satisfy
any judgment that may be rendered in any manneheakdemnified Party may in its sole discretioayndletermine.

(d) The indemnities are not limited by the insuenequirements set forth in Section 24. The prowisiof this Section 25 will survive the
expiration or earlier termination of this Agreement

12



26. WARRANTIES.

(a) Distributor represents and warrants to Chriati that Distributor has the full right, power amdithority to enter into and perform this
Agreement.

(b) Christie/AlX represents and warrants to the @anies that Christie/AIX has the full right, poveerd authority to enter into and perform
this Agreement; that Christie/AIX has the experiaad skill to perform the services; that Christi&/ will comply with all applicable
Federal, state and local laws including licensind permit requirements; that all services will cdynpith industry standards and practices,
including improvements in those standards and jpes;tand that Christie/AIX will perform the ser@&cin accordance with the highest
generally accepted professional standards anceimtbst expeditious and economical manner consigligimthe best interests of the
Companies.

(c) Christie/AlX represents and warrants thatitk& media on which any software that is embeddedttmrwise utilized within the Digital
Systems will not contain any computer instructiatese purpose is to copy, disrupt, damage or ertenivith Distributor's or its Affiliates'
use of any Digital Title or any of their data, prags or computer or telecommunications facilit@stheir commercial purposes; and (b)
unless expressly authorized in writing by Distritruthe software will not contain (i) any mechanistmich electronically notifies
Christie/AlX of any fact or event, nor (ii) any keyode lock, time-out, logic bomb or other functionplemented by any means, which may
restrict Distributor's use of or access to any @idritle, programs, data or equipment. Nothingtaored in this Section 26(c) restricts the
monitoring of Digital System performance and operafor maintenance and support purposes.

27. ASSIGNMENT. This Agreement is not assignableCthyistie/AlX without the written consent of Didirtitor and any attempted
assignment without such consent will be void. Nsigrement will relieve the assignor from its obligats under this Agreement.
Notwithstanding the foregoing, Christie/AIX may @gsthis Agreement to a bankruptcy remote vehitBR{Y/") established in connectic
with the financing of the acquisition of Digital &gms for deployment as contemplated by this Agezgnand, in connection with any such
financing, Christie/AlX or any such BRV may graetarity interests in or collaterally assign thisrégment in favor of any bank or insura
company which is directly or indirectly publicly ldeand whose primary business is finance or insteam any collateral agent for any such
banks or insurance companies (the "FINANCING PARJYtovided, however, that any such assignmentmnailrelieve the assignor from
obligations under this Agreement. Neither the BR\the Financing Party may be affiliated with anieior, distributor or producer of
theatrical motion pictures.

28. FORCE MAJEURE. If any loss or damage of anglldacurs by reason of any act or omission of eiplagty due to, or if either party is
substantially delayed in, or prevented from thdqrerance of any of the covenants (other than tlyeneat of money) on its part to be
performed pursuant to this Agreement on accourdrof,cause beyond its control, including but noitied to acts of God, the elements,
strikes, walk-outs, fire, failure of transportatiagencies, public enemy, inability to obtain, a¥ fhilure of others to deliver, or the delay of
others in delivering, raw stock or other necessaayerial, machinery or equipment, to the extenhqarty uses reasonable efforts and due
diligence to recover and resume performance, it beaexcused and the period of such delay shadlisregarded in calculating the time of its
performance and no
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claim, offset or cause of action shall lie agaarsy party at any time on account thereof.

29. RELATIONSHIP BETWEEN THE PARTIES. The partiegeessly agree that the relationship between tlsetimat of two principals
dealing with each other as independent contrackmsordingly, nothing contained in this Agreemeant activities undertaken by the parties
pursuant to this Agreement or the contemplatedcseswill be deemed to create a joint venture raship, employment or agency
relationship between Christie/AIX and Distributar@hristie/AlX and the Companies. Further, ChrigtlX is solely responsible for the
payment of all Federal, state and local incomedasecial security taxes, Federal and state ungmmgnot insurance and similar taxes and all
other assessments, contributions, dues or sumdbleags a result of or in connection with the sasiperformed by Christie/AlX and
Christie/AIX will sign and file all related returnrms and certificates (including 1-9) with respé any of the foregoing. Christie/AlIX has
no authority to bind or contract on behalf of Distitor or the Companies and must not hold itsetftowany third party as having any such
authority. Christie/AlX is not entitled to partice in, or to receive any benefits from, any of@mmpanies' benefit or similar programs,
specifically including, but not limited to, covegnder the Companies' worker's compensation pragrae Companies have no obligation
whatsoever to compensate Christie/AlX on accouringfdamages or injuries which Christie/AIX maytausas a result, or in the course, of
the performance of Christie/AlX's services.

30. SUBCONTRACTORS. With the exception of Christie;hristie/AIX uses the services of any subcociiwes ('SUBCONTRACTORS")
to perform services for Christie/AlX in conjunctiarith its obligations under this Agreement, ChasAilX warrants and represents that it v
(i) identify in advance to Distributor who it intds to use; (i) allow Distributor to approve Chiesf\lX's choice prior to Christie/AlIX's
engaging the services; (iii) require all Subcortiesto enter into a Services Agreement, utilizimg form which is attached to this Agreem
as ATTACHMENT D; (iv) provide Subcontractors witritten instructions on security which require théb8ontractor to meet all security
measures imposed by Distributor on Christie/AlXd dm) when executed, provide Distributor with capad all Subcontractors' Services
Agreements. Christie/AIX will remain, in all respgcdirectly and primarily liable to Distributorrifall Services that it elects to have
performed by Subcontractors. Distributor approvhsgiie as a Subcontractor of Christie/AlX.

31. ADDITIONAL DOCUMENTS. At either party's requeshe other party will provide and execute any doents required by Federal, st
and local authorities, insurance companies anctiair documents consistent with the terms in thlgse@ment which are reasonably necessary
to carry out the intent and purpose of this Agreeime

32. NOTICES. Notices will be effective when deligdrto the specified address and must be sent ktifiex mail; expedited delivery; or by
messenger service, with each of the foregoing pingifor a written confirmation of delivery; or viacsimile with verbal confirmation of
receipt. Distributor will send notices and corraspence to Christie/AlX at the address first settf@above. Christie/AlX will send notices a
correspondence to Distributor at the following addes:

Buena Vista Pictures Distribution
350 South Buena Vista Street
Burbank, CA 91521

Attn: Chuck Viane
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With a copy to:

FOR ITEMS SENT VIA U.S. MAIL ALL OTHER METHODS

Buena Vista Pictures Distribution Buena Vist a Pictures Distribution
350 South Buena Vista Street 3900 W. Al ameda Ave., Ste. 833
Burbank, CA 91521-6451 Burbank, C A 91505-6451

Attn: Denise D. Brown Attn: Den ise D. Brown

33. MISCELLANEOQOUS.

(a) CHOICE OF LAW. This Agreement will be governggand construed in accordance with the laws ofStiage of California applicable to
contracts made and to be wholly performed withichsBtate (without giving effect to any conflictlafvs principles under California law).

(b) JUDICIAL INTERPRETATION. Should any provisiori this Agreement require judicial interpretationisi agreed that the terms of this
Agreement will not be more strictly construed agathe party who prepared this Agreement, it béimther agreed that each party has
participated in the negotiation of this Agreememd avas given sufficient opportunity to consult legaunsel before the execution of this
Agreement.

(c) COUNTERPARTS. This Agreement may be executemhim or more counterparts, including by facsimidasmission, each of which will
be deemed an original and all of which togethel @ahstitute one and the same instrument.

(d) HEADINGS. The headings and titles containethia Agreement are for the sake of convenience anty/have no bearing on the content
or substance of this Agreement.

(e) SEVERABILITY. If any provision of this Agreemeis adjudicated void, illegal, invalid or unenfeable, the remaining terms and
conditions will not be affected, and each of theaaing terms and conditions of this Agreement tdlvalid and enforceable to the fullest
extent permitted by law, unless a party demongrayea preponderance of the evidence that theithgabvision was an essential economic
term of this Agreement.

() FULL EXECUTION. This Agreement will not be efféve until fully executed by both parties or theuly authorized representatives.

(g) ENTIRE AGREEMENT. This Agreement, including a@yhibits, contains the entire understanding ofptaies relating to the subject
matter contained in this Agreement and supersdtipaa discussions and writings between thenmthi@ event of any inconsistency between
the provisions of this Agreement and the provisiohany exhibit to this Agreement, the provisionsi@ined in this Agreement will prevail.
This Agreement may not be modified by languageaaet in any purchase order, invoice or other lassfiorm, and may only be amended
by a written instrument signed by the duly authedizepresentatives of each of the parties whichessty amends this Agreement. If
Distributor pays Christie/AIX pursuant to an invejpurchase order or other business form subnbigedhristie/AlX, the terms of this
Agreement
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will prevail if the terms of this Agreement are amsistent with the terms of the invoice.

ACCEPTED AND AGREED TO:
CHRISTIE/AIX BUENA VISTA PICTURES DISTRIBUTION

/'Sl A. DALE MAYO /'SI CHUCK VI ANE
By: ------eee e By: -----c-iee e
A. Dale Mayo Chuck Vi ane
Its: CEO Its: President

Federal Tax ID. No.:

CHRISTIE DIGITAL SYSTEMS USA, INC.

/'Sl JOHN M KLI NE
By: -----ciee e
John M Kline
Its: President/COO
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ATTACHMENT A-1

MXF INTEROPERABILITY COMPLIANCE TEST PLAN



ATTACHMENT A-2

MXF INTEROPERABILITY DIGITAL CINEMA REQUIREMENTS



ATTACHMENT B
MINIMUM DIGITAL TITLE AVAILABILITY

During each Contract Year specified below, the neindf Distributor Digital Titles will, as a percexge of all Distributor wide release titles
(defined as *** or more screens on initial nationalease) during that Contract Year, equal or extee applicable percentage shown below.
(If the percentage results in a fractional numBestributor may round down to the next whole numper

CONTRACT YEAR MINIMUM PERCE NTAGE
1st -y T
2nd -y T
3rd — T
4th - T
5th —p T T
6th -y T
7th - T T
8th - T
9th —p T T
10th -y T
11th -y T
12th -y T T

In calculating the minimum percentages above, bistor may subtract from the number of wide reldittes per Contract Year, the
following:

CONTRACT YEAR NUMBER TO BE EXCLUDED /SUBTRACTED
1st *** movies

2nd *** movies

3rd and thereafter *** movies per Contra ct Year

*** CONFIDENTIAL PORTIONS HAVE BEEN OMITTED AND FIL ED SEPARATELY WITH THE SECURITIES AND
EXCHANGE COMMISSION. ASTERISKS DENOTE OMISSIONS.
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ATTACHMENT C
VIRTUAL PRINT FEES ("VPF")

1. a. STANDARD RATE. The first *** VPFs paid by Oi#butor to Christie/AlX in any Contract Year whie at the applicable rate set fortl
the table below (the "STANDARD RATE") for

(i) Approved Exhibitors when the deployment occdraecording to the percentages set forth in Se&fbh and

(i) for Other Exhibitors.

CONTRACT YEAR VIRTUAL PRINT FEE
1st v
2nd $rrx
3rd $r*
4th Grwx
5th Grrx
6th $r*
7th Grrx
8th S
oth $r*
10th g
11th e
12th e
13th g
14th g
15th e

b. Volume Discounts.

(i) After the Standard Rate is paid on the first ¥PFs, the next *** VPFs paid by Distributor to @stie/AlX in any Contract Year (i.e., ***
- *** \VPEs) will be at a discount of ***% from thet8ndard Rate. (ii) Thereafter, the next *** VPF3dhy Distributor to Christie/AlX in an
Contract Year (i.e., *** - ** VPFEs) will be at aidcount of ***% from the Standard Rate. (iii) Thafter, any VPFs paid by Distributor to
Christie/AlX in any Contract Year (VPFs in exce$$'d VPFs) will be at a discount of ***% from th&tandard Rate.

c. Combined titles. VPFs for Digital Titles reledd®y Distributor will be combined with VPF on titléor affiliates which Distributor has
elected to have included in this Agreement purst@mSection 9, for the purpose of determining t8Fs paid in order to calculate discou
For example, if

*** CONFIDENTIAL PORTIONS HAVE BEEN OMITTED AND FIL ED SEPARATELY WITH THE SECURITIES AND
EXCHANGE COMMISSION. ASTERISKS DENOTE OMISSIONS.
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in a given contract year, Distributor pays *** VP&sd an affiliate of Distributor pays *** VPFs, thetal VPFs for the purposes of calculal
discounts will be *** and the first *** VPFs are hby Distributor or its affiliate are paid accandito the applicable rate set forth above and
the following *** VPFs paid by either Distributorrdts affiliate will qualify for a discount of ***%4from the applicable VPF rate according to
the Contract Year.

2. REDUCED DEPLOYMENT RATE.

The Standard Rate will be revised according tactigt below ("REDUCED
DEPLOYMENT RATE") if

(a) Christie/AlX fails to deploy ***% of the totadcreens for the Approved Exhibitors as set outeictiSn 1(a)(i)(iii) during the Roll-Out
Period,;

(b) Christie/AlX fails to deploy ***% of the totadcreens for the Approved Exhibitors as set outeictiBn 1(a)(ii) during the Roll-Out Period,;
or

(c) Christie/AlX fails to deploy ***% of the totadcreens for the Approved Exhibitors as set outeictiSn 1(a)(iv) during the Roll-Out Period.

CONTRACT YEAR VIRTUAL PRINT FEE
1st $rrx
2nd $rrx
3rd e
4th $rr*
5th Frrx
6th Frrx
7th $rr*
8th Frrx
9th Frrx
10th $rxx
11th $rxx
12th $rHx
13th $rHx
14th $rrx
15th $rxx

3. SCREENINGS. Christie/AlX will not charge Distutor the Standard Rate or the Reduced Deploymetet lBaScreenings, but in place of
the Standard Rate will charge a VPF of $***. "SCRHENGS" means all exhibitions which are for invitgdests only and for which the gue
are not charged an admission, including but notéidito screenings for the Academy of Motion Piesyrtrade screenings, press events, or
charitable events.

4. TEN YEAR LIMIT. Although the VPFs set forth ihd tables above are specified according to Con¥faat, Christie/AlX will charge a
VPF for any Digital System for only the ten (10gy@eriod following after the Installation Datetbét Digital System. For example, if t



Standard Rate applies:
(a) if a Digital System is installed during the Csintract Year, VPFs on that Digital System will(before any applicable discount):

*** CONFIDENTIAL PORTIONS HAVE BEEN OMITTED AND FIL ED SEPARATELY WITH THE SECURITIES AND
EXCHANGE COMMISSION. ASTERISKS DENOTE OMISSIONS.
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(i) $*** for the remainder of the 1st Contract Year

(i) $*** for the 2nd and 3rd Contract Years,

(iii) $*** for the 4th and 5th Contract Years,

(iv) $*** for the 6th Contract Year through the asation of the ten (10) year period occurring ie thlth Contract Year, and
(v) $*** for the remainder of the 11th Contract Yeand for the 12th , 13th, 14th and 15th Contraearg; and

(b) if a Digital System is installed during the 2@dntract Year, VPFs on that Digital System will(before any applicable discount):
(i) $*** for the remainder of the 2nd Contract Year

(i) $*** for the 3rd Contract Year,

(iii) $*** for the 4th and 5th Contract Years,

iv) $*** for the 6th Contract Year through the exgiion of the ten (10) year period occurring in 12&h Contract Year, and
(v) $*** for the remainder of the 12th Contract Yesnd for the 13th, 14th, and 15th Contract Year.

*** CONFIDENTIAL PORTIONS HAVE BEEN OMITTED AND FIL ED SEPARATELY WITH THE SECURITIES AND
EXCHANGE COMMISSION. ASTERISKS DENOTE OMISSIONS.
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ATTACHMENT D
SUBCONTRACTOR'S SERVICES AGREEMENT

("PROVIDER") as an indeparmmtractor to Christie/AIX ("VENDOR") acknowledg that Buena Visi
Pictures Distribution ("BVPD") has imposed the éoling conditions on all of Vendor's independenttcactors. As a precondition to
providing services to Vendor in support of its ghlions to BVPD ("SERVICES"), Provider acceptsfiliiowing conditions:

1. OWNERSHIP OF RESULTS AND PROCEEDS. Provider esply agrees that all of the results and procekdl $ervices to be
performed by Provider will be deemed a work-madekice for BVPD and that BVPD will be the authordacopyright owner of all such
results and proceeds.

2. CONFIDENTIALITY OF MATERIAL. While providing Serices, Provider may acquire knowledge of confidantiformation, data and
other information of or with respect to BVPD whigfay not be accessible or known to the general piliONFIDENTIAL
INFORMATION"). Any Confidential Information acquiceby Provider may not be used, published or diviilge without first having
obtained the written permission of BVPD, which BVRiay grant or withhold at BVPD's sole discretion.

3. PROMOTION BY PROVIDER. Provider acquires no tithuse, and may not use the name "Disney" (edhmre of in conjunction with
or as a part of any other word or name) or anyifahcharacters, designs, trademarks or trade naih&he Walt Disney Company or any of
its related, affiliated, or subsidiary companiésifeany advertising, publicity, promotion; (b) éapress or to imply any endorsement of
Provider's products or services; nor (c) in anyeothanner (whether or not similar to uses prohiblitg Subparagraphs (a) and (b) above).

4. SECURITY. Provider will comply will all securitjmeasures set forth by Vendor.

5. WARRANTY. Provider warrants that all materiabpided to Vendor is wholly original with Provident, in the public domain; that
Provider will comply with all applicable federatage and local laws including all permit and licemsquirements; and that Provider will
perform all services to be provided to Vendor inadance with the highest generally accepted stdsda the industry.

6. REMUNERATION SOLE RESPONSIBILITY OF VENDOR. Prioker will look solely to Vendor for all compensatiand other
remuneration for any Services Provider renders.

7. INSURANCE. Provider will maintain throughout therformance of its services:

(a) Commercial General Liability Insurance (to umé contractual and products/completed operatindersements) with minimum limits of
$10,000,000 on an occurrence form basis, and Auddebiability coverage with minimum combined siedimits of $10,000,000 protecting
it and BVPD from claims for bodily injury (includindeath) and property damage which may arise from connection with the performan
of Provider's Services or from or out of any wrargfr negligent act or omission of Provider, itfigdrs, directors, agents, subcontractors or
employees; an



(b) Workers' Compensation Insurance as requiregpipjicable law and Employer's Liability Insurancighwninimum limits of $1,000,000 p
occurrence.

All such insurance required in Paragraph 7.a. alnowst be evidenced on standard industry forms amst provide that the coverage may not
be reduced or canceled unless thirty (30) daysstnicted prior written notice thereof is furnishedBVPD. All insurance must be written by
companies with a BEST Guide rating of B+ VII orteet Certificates of insurance (or copies of peliif required by BVPD) must be
furnished to BVPD, and such policies must includéB, its parent, and all affiliated and related pamies as additional "insureds."

8. INDEMNIFICATION. Provider will defend (if requésd by BVPD and with counsel selected by BVPD)emaify and hold BVPD, its
parent company, or any subsidiaries, related dfiichefd companies of each, and the officers, doex; agents, employees and assigns of
each, harmless from and against any and all claiereands, suits, judgments, losses, or expensas/afature whatsoever (including
reasonable attorneys' fees) arising directly oir@atly from or out of: any wrongful or negligenttaerror, or omission of Provider, its
subcontractors or their respective officers, doegtagents, subcontractors, invitees or employsgspccupational injury or illness sustained
by an employee or agent of Provider in furtheraofderovider's services to the extent benefits abaimpursuant to applicable Workers'
Compensation laws are claimed against or held foalgable by any of those indemnified pursuant i $tection; or any other material brei
of Provider's obligations, representations and aveies as set forth in this Agreement. The indeesiwill not be limited by the insurance
requirements of Paragraph 6(a) above. The provdsidhis paragraph will survive the expirationsooner termination of Provider's
Agreement with Vendor.

__ ("Provider")

DATE BY:
NAME:
TITLE:




EXHIBIT 10.5

CONFIDENTIAL TREATMENT REQUESTED BY ACCESS INTEGRAT ED
TECHNOLOGIES, INC. OF CERTAIN PORTIONS OF THIS AGRE EMENT IN ACCORDANCE
WITH RULE 24B-2 UNDER THE SECURITIES EXCHANGE ACT O F 1934.

DIGITAL CINEMA DEPLOYMENT AGREEMENT

THIS DIGITAL CINEMA DEPLOYMENT AGREEMENT ("AGREEMEN™) is made and entered into as of October 12, 20&nd
between Twentieth Century Fox Film Corporation SDRIBUTOR") and Christie/AlX, a Delaware corporati CHRISTIE/AIX").

WHEREAS, Christie/AlX is in the business of deployiand funding the deployment of digital projectgystems for theatrical presentations
in the United States and Canada.

WHEREAS, Distributor produces and distributes mewaed is interested in distributing digital versiaf movies.

WHEREAS, Christie Digital Systems USA, Inc., a @atnia corporation ("Christie"), is in the businexfsupplying digital projectors for use
in theatrical presentations in the United Statek@anada.

WHEREAS, concurrently with the execution of thisrAgment, Christie has executed a Guaranty in fafDistributor, to guarantee
obligations of Christie/AIX to Distributor underithAgreement.

NOW, THEREFORE, in consideration of the mutual ceav@s and agreements contained in this Agreemedtfos other good and valuat
consideration, the sufficiency of which the paréeegnowledge, the parties agree as follows:

1. DEFINITIONS

(a) "AFFILIATE" means, with respect to any partyyacorporation or other entity which Controls, isr@rolled by or is under common
Control with such party.

(b) "CHRISTIE" has the meaning specified in thedhWhereas clause above.

(c) "CHRISTIE CHANGE IN CONTROL" means any transant or series of transactions, pursuant to whighWltimate Controlling Party
of Christie immediately prior to such transactiarseries of transactions either (i) ceases to thirec indirectly Control Christie, or (ii) is
acquired by way of merger, tender offer, takeowstock sale, going private transaction, assetsisitign or other reorganization.

(d) "CHRISTIE/AIX CHANGE IN CONTROL" means any traaction, or series of transactions, pursuant tezhvttie Ultimate Controlling
Party of Christie/AIX immediately prior to such tisaction or series of transactions either (i) ceéselirectly or indirectly Control
Christie/AlX, or (i) is acquired by way of mergeender offer, takeover , stock sale, going pritedasaction, assets acquisition or other
reorganization.

(e) "CONTRACT YEAR" means a one-year period begignon November 1st of one year and ending on Oct@tst of the following year.
The first "CONTRACT YEAR" is November 1, 2005 to ©Ober 31, 2006.

*** CONFIDENTIAL PORTIONS HAVE BEEN OMITTED AND FILED SEPARATELY WITH THE SECURITIES AND EXCHANGE
COMMISSION. ASTERISKS DENOTE OMISSIONS.



(f) "CONTROL" of a party means the power (througlewrity ownership, economic interest, contractumitlement, arrangement,
understanding, relationship or any other meang¢ctlor indirect, to determine the policies or ngeraent of such party, whether through the
power to elect, appoint or approve, directly orniiectly, the directors, officers, managers or teestof such party or otherwise.

(9) "DCI" means Digital Cinema Initiatives, LLC.
(h) "DCI SPEC" means the Digital Cinema System Sppation V1.0 issued July 20, 2005 by DCI.

() "DIGITAL SYSTEM" means collectively one or moRrojection Systems, a central storage server aimgeall Projection Systems with
a complex, a theater management system, and shiehsytstem components and software as are redoiredet the standards set forth in the
DCI Spec.

() "DIGITAL TITLE" means a digitized version oftheatrical motion picture released by a motionyiistudio.

(k) "ENDEMIC QUALITY FAILURE" means, for the calerad quarter commencing January 1, 2007 and for ealeimdar quarter thereafter
during the term of this Agreement, the failure armthan *** percent (***%) of the Projection Systs deployed as of the commencemer
such calendar quarter to perform in accordance thé#tDCI Spec at any time during such quarter, wfédures need not be concurrent.

() "ENGAGEMENT" means the period of time beginnwgh an opening date of a Digital Title within amplex and ending on the closing
date of that Digital Title within that same complex

(m) "EXHIBITOR" means the owner or operator of amanore complexes used for the exhibition of mof@tures.
(n) "INSTALLATION DATE" means, in respect of a Digl System, the date on which the Digital Systeobees operational.

(o) "PROJECTION SYSTEM" means collectively a syst@ployed by Christie/AlX consisting of a DLP Cinai2k projector, capable of
both 2-D and 3-D display, and a digital cinema sefer each screen. Each Projection System will part of a Digital System.

(p) "ROLL-OUT PERIOD" means *** through ***,

(g) "SECURITY FAILURE" means the occurrence of eigeor circumstances which establish that compliavite the DCI Spec is not
adequate to protect content displayed on the Di§itatems from unauthorized use or distribution.

() "TERRITORY" means the United States, includitsgterritories and possessions, and Canada.

*** CONFIDENTIAL PORTIONS HAVE BEEN OMITTED AND FILED SEPARATELY WITH THE SECURITIES AND EXCHANGE
COMMISSION. ASTERISKS DENOTE OMISSIONS.
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(s) "ULTIMATE CONTROLLING PARTY" means, in respeot Christie and Christie/AlX, the highest tier pigh} traded corporation which
as of the date of this Agreement directly or indilye Controls Christie or Christie/AlX, respectiyel

2. TERM. The term of this Agreement will commeneeQctober 12, 2005 ("EFFECTIVE DATE") and terminateOctober 31, 2020 (the
"TERM").

3. DEPLOYMENT.

(a) Christie/AIX will begin deployment of the DigitSystems immediately upon reaching written agergrononcerning the theatrical release
of Digital Titles with (i) Distributor and at leasto of Buena Vista Pictures Distribution, ParamioRictures Corporation, Sony Pictures
Entertainment Inc., Universal City Studios LLLPdaWarner Bros. Entertainment Inc. (each a "MAJORJBTO") or, alternatively, with
Distributor, one Major Studio and both DreamWork&Sand New Line Cinemas; and (ii) at least one Bitbi. Notwithstanding the
foregoing, Christie/AlX reserves the right to conmoe deployment at any time prior to entering intohswritten agreements. Subject to
Section 29, Christie/AlIX will retain the servicekGhristie to install the Digital Systems. If fonyareason Christie/AlX has not deployed a
minimum of *** fully operational Digital Systems b¥*, Christie/AIX may terminate this Agreement witho further obligation to
Distributor.

(b) If for any reason Christie/AIX does not medher of the following minimum requirements, Distitbr may terminate this Agreement w
no further obligation to Christie/AlX:

(i) Deploy a minimum of *** fully operational Proggion Systems by ***; or

(i) Deploy fully operational Projection Systemsgreater than ***% of the screens in any complexevehany Projection System is deployed
by Christie/AlX.

(c) If on the first day of any Contract Year othiean the first Contract Year fewer than *** fullyperational Projection Systems are then
deployed by Christie/AXI, Distributor may termindtés Agreement with no further obligation to ChiggAIX;

(d) If for any reason Christie/AIX does not meeher of the following minimum requirements, othilean by reason of failing to obtain debt
financing on reasonable terms, Distributor may teate this Agreement with no further obligationGhbristie/AlX:

(i) Deploy a minimum of *** fully operational Progion Systems no later than ***; or
(i) Deploy a minimum of *** fully operational Prejction Systems no later than the end of the Rotl#auiod.
(e) Christie/AIX will require each Exhibitor to wth Digital Systems are deployed to agree, in substao:

(i) not do anything which would render Digital Sgnsts non-compliant with, or prevent Digital Systeénasn being non-compliant with, the
DCI Spec during the term of this Agreement;

*** CONFIDENTIAL PORTIONS HAVE BEEN OMITTED AND FILED SEPARATELY WITH THE SECURITIES AND EXCHANGE
COMMISSION. ASTERISKS DENOTE OMISSIONS.
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(if) maintain during the term of this Agreementadequate theater staff properly trained in theafid2igital Systems;
(iii) maintain Digital Systems in good order angia@ during the term of this Agreement; and
(iv) for so long as this Agreement is in effectcimply with the following (in whatever wording tfi@lowing concept may be expressed):

So long as greater than *** percent (**%) of theesns in any complex are equipped with Projectigstedns, then, if a theatrical motion
picture which an Exhibitor desires to license frbmstributor for exhibition in such complex is axable from Distributor in both a Digital

Title version and a film print version, Exhibitoilidicense and exhibit the Digital Title versioather than the film print version on a
Projection System in such complex provided thatetli®a screen equipped with a Projection Systemishopen to be booked with the Digital
Title version commencing on the opening date of theatrical motion picture.

(f) Nothing in this Agreement shall apply to comyse located or Digital Titles exhibited outsidettod Territory.

(9) Christie/AlX shall only deploy Projection Syste to complexes existing as of the date of thise&grent for auditoriums in such
complexes existing as of the date of this Agreemextept that *** percent (***%) of all fully opeteonal Projection Systems which are
deployed pursuant to this Agreement shall not linpestito restriction under this Section 3(Q).

4. INTENTIONALLY OMITTED

5. DCI SPEC COMPLIANCE. When the technology necgssamake Digital Systems compliant with the DQIe$ becomes available,
Christie/AIX will (a) thereafter deploy only Digit&ystems which are compliant with the DCI Spec @d)dvithin four (4) months after such
availability upgrade all Digital Systems previousdlgployed to bring such Digital Systems into cowruptie with the DCI Spec, at no
incremental cost to Distributor, provided that bgigh 31, 2006 all Digital Systems then deployed gl compliant with the DCI Spec. All
Digital Systems deployed by Christie/AIX will, frothe time of first deployment, have JPEG2000 cdjhplaind the capability of receiving
digital content in any form expressly permittedtbg DCI Spec. Christie/AlX represents and warrémas it will require all Exhibitors

utilizing Digital Systems to permit Distributor @s authorized representative to verify compliantsuch Digital Systems with the DCI Spec
and to observe installation methods and utilizatbBigital Systems, and that it will require alklibitors to cooperate fully with on-site
Distributor inspections.

6. CHANGES TO THE DCI SPEC. In the event the DCéSfs amended or modified in any material resghetparties will, at the request
either party, meet and confer and negotiate in daitd on matters of interest or concern to eifherty relating to any such amendment or
modification, including, but not limited to, whethepgrades will be made to the Digital Systems olggdl hereunder so that they comply with
any such amendment or modification to the DCI Spetwhether and/or the extent to which either paitlybear any or all of the cost

*** CONFIDENTIAL PORTIONS HAVE BEEN OMITTED AND FILED SEPARATELY WITH THE SECURITIES AND EXCHANGE
COMMISSION. ASTERISKS DENOTE OMISSIONS.
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of any such upgrades required for the Digital Systeleployed hereunder to comply with any such amend or modification to the DCI
Spec.

7. DISTRIBUTOR'S OBLIGATION REGARDING DIGITAL RELESES.

(a) Notwithstanding any other provision of this Agment, Christie/AIX acknowledges that the decisibwhether to license any particular
movie to any particular complex lies entirely wittistributor's unilateral discretion. Christie/AR{rther acknowledges that for each of
Distributor's movies, Distributor will select thesttibution pattern and select the complex(es) Biatributor unilaterally believes in its
business judgment to be appropriate for its maoeesidering all relevant circumstances. Christi®/Atknowledges and accepts that
Distributor's licensing decisions will not be basetely upon whether an Exhibitor has installed @hyistie Digital Cinema Projection
System.

(b) If Distributor or an Affiliate of Distributor Wose films are released by Distributor agrees wiittcxhibitor to license a motion picture to a
screen at which a Digital System is deployed aiiigl bperational, Distributor will make the motiomcfure available, subject to
ATTACHMENT B, as a Digital Title; provided, howeyehat:

() Distributor has no obligation to make availabkea Digital Title any motion picture producedeeased by Fox Searchlight Pictures, Inc.;

(i) During any time Christie/AlX has deployed iotal *** or fewer fully operational Projection Syans, Distributor has no obligation to
make any motion picture available as a Digitalelidnd the provisions of ATTACHMENT B will not agpl

(iii) In any Contract Year in which the number afl§ operational Projection Systems deployed byi€it@/AlX under this Agreement as of
the first day of such Contract Year does not exc¢&etllly operational Projection Systems, then thmvisions of Attachment B will not
apply and Distributor will make available as Digjitétles in that Contract Year a minimum numbeiDagital Titles equal to ten (10)
multiplied by a fraction, the numerator of whichtti® number of full calendar months remaining iatsC@ontract Year at the time ***
Projection Systems have been deployed, and themdeator of which is *** (***), except that: (A) ifewer than two (2) months remain in
such Contract Year at the time that *** Project®ystems have been deployed and are fully operatiDisributor will have no obligation to
make any motion pictures available as Digital Fifler the remainder of such Contract Year and {Bhiistie/AlX deploys at least *** fully
operational Projection Systems by March 1, 2008tribiutor will make available at least *** (***) [yjital Titles in the first Contract Year
and, in each case, the provisions of ATTACHMENT # mot apply.

(iv) In any Contract Year in which the number offftoperational Projection Systems deployed by &felAlX under this Agreement as of
the first day of such Contract Year exceeds **fyfidperational Projection Systems but does not exc¢e&* fully operational Projection
Systems, then Distributor will make available aiste*** (***) Digital Titles in such Contract Yeaand the provisions of ATTACHMENT B
will not apply.

(v) Distributor is permitted to provide physicdhii prints for showing on a screen to which a Digltile has been licensed by Distributor but
only (A) where such physical film print is providedadvance as a precautionary measure for usky soldhe event the Digital System
associated with such screen malfunctions, or (Byrerlsuch physical film

*** CONFIDENTIAL PORTIONS HAVE BEEN OMITTED AND FILED SEPARATELY WITH THE SECURITIES AND EXCHANGE
COMMISSION. ASTERISKS DENOTE OMISSIONS.
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print is provided in response to a Digital Systeaifomction which has prevented any full showinghaf Digital Title on such screen.
8. DISTRIBUTOR'S OBLIGATION REGARDING VIRTUAL PRINTFEES AND WATERMARKING LICENSE FEES.

(a) Distributor or its Affiliates will pay to Chrie/AlX one virtual print fee ("VPF") in the apphlble amount set forth on ATTACHMENT C
for each Engagement of a Digital Title on a PragecBystem made by Distributor or any of those lidfies for which an election has been
made, on a picture by picture basis, pursuantagtbvisions of section 9, regardless of the nunsbexhibitions of such Digital Title during
the time of such Engagement. Distributor will nay@ VPF for:

(i) trailers;

(i) material of less than 15 minutes duration whizistributor programs and licenses to be exhibitely with the Digital Title (e.g., short
subjects, cartoons);

(iii) moveovers, i.e., presentation of a Digitatl&ion a screen other than where it opened atéhabing of the Engagement, but within the
same complex; or presentations on a screen nalhchooked by Distributor;

(iv) a screen where the Digital System malfunctifimsreason of system defects and not due to apeeator or power surges) preventing t
(2) or more consecutive exhibitions of a Digitall& except that on up to ten (10) occasions agdeegTerritory-wide per Contract Year,
Christie/AlX may charge a VPF where only two (2hsecutive exhibitions are missed;

(v) exhibition on a Digital System more than 10ngeafter the Installation Date of that Digital Syrst
(vi) studio screenings, including Exhibitor tradeeenings, studio premieres and sneak preview ISOgE or
(vii) any private or governmental non-commerciakgnings for which no admission is charged.

(b) If Christie/AlX licenses watermarking technojoig order to have Digital Systems comply with ¥l Spec, Distributor will negotiate
with Christie/AIX to determine what additional fekould be paid by Distributor for the watermarktaghnology, provided however that (i)
the fee will be based upon Christie/AlX's actuakdi out-of-pocket costs pro-rated over all of Gtie/AlIX's customers; (ii) the maximum fee
will be an increase of $*** per VPF; and (iii) tleest to Distributor to recover the watermark idéceition shall not exceed any comparable
DCI compliant watermarking systems.

9. DISTRIBUTOR'S AFFILIATES. This Agreement appli@sall movies released by Distributor regardleswlwether the films are produced
by Distributor or its Affiliates with the exceptiaf movies produced or released by Fox Searchl@istributor may, at its election, include
this Agreement, on a picture by picture basis, @hgr motion picture in which Distributor or anyits

*** CONFIDENTIAL PORTIONS HAVE BEEN OMITTED AND FILED SEPARATELY WITH THE SECURITIES AND EXCHANGE
COMMISSION. ASTERISKS DENOTE OMISSIONS.



Affiliates has distribution rights or a financialtérest. Christie/AlX will calculate and charge \&HR the manner set forth in Attachment C
based upon all Digital Titles which Distributor@akes combined with the Digital Titles for thoséliates which Distributor has elected to
have included in this Agreement.

10. QUALITY, RELIABILITY AND PERFORMANCE. ChristieAIX or its permitted assignees will retain titleaad will be responsible for
maintaining and servicing the Digital Systems far Term. Christie/AIX or its permitted assigneageras, representatives or subcontractors
will:

(a) maintain an adequate staff of technicians ¢wige technical support via telephone to Exhibitatitzing the Digital Systems. Such
telephone technical support will be available toreBxhibitor from 5:00 a.m. Pacific Time to 2:0naPacific time the following morning,
seven days per week;

(b) provide a 2-hour on-site response time to cemfpcations in the United States (except thatrontan (10) occasions aggregated
Territory-wide in any Contract Year response timegyrbe within 4 hours), and on-site response timgrasptly as possible in Canada, to
provide technical assistance, repairs and maintentor Digital Systems;

(c) maintain the highest levels of quality andakliity in the design, manufacture, deploymentfgrenance and support of its Digital
Systems;

(d) perform all services, including delivery, inttion, and maintenance, in a first class manaed, comply with minimum standards of
quality and security which Distributor and ChrigtieX agree upon from time to time; and

(e) perform all services with fully trained andhedcally qualified personnel. Christie/AlX will chge and improve its services whenever
necessary to meet industry standards set by theSp€&¢ and to maintain its position as a leaddnerdigital cinema industry.

11. INVOICING, RECORD KEEPING AND AUDITS.

(a) Christie/AIX will issue one invoice to Distritar per month for VPFs, in the month following timenth in which the payment obligation
for the VPFs accrues. Distributor will pay invoiaest forty-five (45) days from the date of the ifoe Distributor will pay Christie/AlX only
if the invoices are substantiated to Distributog@sonable satisfaction. Distributor reservesitjte to demand and receive explanation and
further supporting documentation for any invoicéobe payment.

(b) During the Roll-Out Period, Christie/AlIX willrpvide to Distributor monthly written reports shogi
(i) all complex locations at which Digital Systemere installed during the prior month;
(i) all complex locations at which Digital Systefnscame fully operational during the prior month;
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(iif) the number of screens, by complex locatiar,Which Projection Systems were installed durtmg prior month, and the identifying scr
number or location of each such screen within tiraglex where such screen is located;

(iv) the number of screens, by complex locationybich Projection Systems became fully operatiahaing the prior month, and the
identifying screen number or location of each ssmieen within the complex where such screen iddoca

(v) the nature of all upgrades made by Christie/Aidts subcontractors to Digital Systems during phior month, the complex location of
each such upgraded Digital System, the numberreess, by complex location, affected by such upgsadnd the identifying screen number
or location of each such screen within the complagre such screen is located;

(vi) the new location, by complex location and tgntifying screen number or location within sucmptex, to which any installed Projecti
System is relocated during the prior month; and

(vii) all Projection Systems, by complex locatiavhich have been removed from service during therprionth, and the identifying screen
number or location within the complex of the scréamwhich such Projection System was removed fsemvice.

(c) Upon the installation of Digital Systems, ChigsAlX will promptly furnish to Distributor certi€ation by Christie (or the appropriate
subcontractor if other than Christie) that suchialgsystems are in compliance with the requiremeftSection 5.

(d) After the Roll-Out Period, Christie/AIX will prvide to Distributor monthly written reports shogin

(i) the nature of all upgrades made by Christie/AiXts subcontractors to Digital Systems during pihior month, the complex location of
each such upgraded Digital System, the numberreéss, by complex location, affected by such upggadnd the identifying screen number
or location of each such screen within the complagre such screen is located;

(i) the new location, by complex location and bentifying screen number or location within sucimpdex, to which any installed Projection
System is relocated during the prior month; and

(iii) all Projection Systems, by complex locatiavhich have been removed from service during therprionth, and the identifying screen
number or location within the complex of the scrémmwhich such Projection System was removed fsemvice.

(e) Christie/AIX will provide to Distributor or Disbutor's designee for security or key managenteatunique server coding information for
each Projection System required for use in key mpamant.

(f) At Distributor's written request, Christie/AIXill, at the next service call made by Christie/AbXits subcontractors to any Digital System
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designated by Distributor in such written requpsbyide such information as Distributor requestthwéspect to the compliance of such
Digital System with the DCI Spec.

(9) Christie/AlX will make available to Distribut@il reports of all exhibitions of Digital Titlesndigital Systems. Christie/AIX will, for at
least four (4) years from the date of invoice, kessgords of all information on which invoices tosbBibutor are based and records of rates
charged to other customers for which Christie/Abéyided the same or similar services.

(h) Distributor will regularly report to ChristielX locations and dates of all bookings of Digitatlés by Distributor to such locations.
Distributor will, for at least four (4) years, kesgrords of all bookings of Digital Titles, and @ie/AlX, at its sole expense, will have the
right to audit such records, during normal busiresss and upon at least 15 days prior writtencegsolely for the purpose of verifying
amounts payable by Distributor to Christie/AlX.

(i) Distributor, at its sole expense, will have tight to audit, during normal business hours apdnureasonable advance notice, such records
for the purpose of verifying Christie/AIX and ExHir obligations to Distributor, and for the purpasf verifying Christie/AIX's compliance
with its obligations under this Agreement, inclugliout not limited to the provisions of Sectionsahid 22. Distributor will bear the cost and
expense of such audit unless a material discreparfoynd, in which case the cost of the audit Wédlborne by Christie/AlX. A discrepancy

is material if it involves an overpayment of 5%moore.

12. LIMITATIONS ON LIABILITY.
(a) Limitations.

(i) Except as provided in Section 12(a)(iii)) beld®, 24 or 27, Distributor's only remedy for Chig$AIX's breach of section 3 or 10 of this
Agreement is to terminate this Agreement.

(if) Without limiting the provisions of Section 1&)(i), 19, 24 or 27, and except as provided iniBact2(a)(iii) below, Christie/AlIX shall not,
provided that Christie/AlX is in compliance withethequirements of

Section 5, have any liability to Distributor foryalosses arising out of or relating to the quatityreliability of Digital Systems or any breac!
or breakdowns of security.

(iii) If a Digital System malfunctions (by reasohsystem defects and not due to operator erropasep surges), Christie/AlX's only liability
for the missed exhibition(s) (other than as prodigdeSections 19, 24 or 27) will be to reimbursstBibutor's out-of-pocket costs (excluding
only the actual print cost) up to a maximum amafr#*** per malfunction, incurred to substitute &8m print at a screen where exhibition
of a Digital Title would be delayed more than 2 feodue to such malfunction; provided however, tratip to ten (10) occasions aggregated
Territory-wide per Contract Year such reimbursenwvaiiitbe waived where no more than two (2) consieuéxhibitions are missed.

(b) Nothing contained in this Agreement limits ttability of Christie/AIX

*** CONFIDENTIAL PORTIONS HAVE BEEN OMITTED AND FILED SEPARATELY WITH THE SECURITIES AND EXCHANGE
COMMISSION. ASTERISKS DENOTE OMISSIONS.
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(i) for its willful or negligent acts; or

(i) arising out of any personal injury, death eoperty damage attributable to manufacturing dsfectthe Digital Systems or to any
installation, maintenance or support services pl@yiwith respect to Digital Systems.

(c) Nothing contained in this Section 12 limits tlability of Christie/AlX in respect of its indenification obligations under Section 24.

13. EXCLUDED COSTS. Distributor is responsible oists of digital print content preparation andribsition, including any and all costs
relating to producing, encoding, encrypting, padkggwatermarking (other than watermarking whicpast of the DCI Spec), marketing and
delivering Digital Titles. Distributor is also respsible for costs of key generation, delivery arahagement. Distributor will not be
responsible for payment to Christie/AlIX of any cibetns arising out of or in connection with the ligment of Digital Systems, including
without limitation installation, testing, trainingnd other on-site costs, all of which, as betwistributor and Christie/AlX, are Christie/AlIX
expenses

14. PROGRAM EXTENSION. The provisions of this Agmeent apply up to a maximum of 4000 Projection Systeeployed by
Christie/AlX during the Roll-Out Period. The proiss of this Agreement will not apply or be extedde other deployments of Projection
Systems during or after the Roll-Out Period, othan as expressly provided for by separate wratgeement of Christie/AIX and
Distributor. Neither Christie/AIX nor Distributoriwbe obligated to so extend the program contemepldy this Agreement.

15. NON-EXCLUSIVITY / NON-INTERFERENCE. The progracontemplated by this Agreement is non-exclusiwt @ach party is free at
all times to make agreements with others concerdigigal cinema. Christie/AlX agrees that time fdlte essence in performing its
obligations under this Agreement. Christie/AIX mayt enter into undertakings with third parties whieould interfere with the performance
of its obligations under this Agreement.

16. PRESS RELEASE/NO USE OF FOX NAME.

(a) Except as required under applicable law, neitfighe parties may disclose the content of thige®ment to any third party other than an
Affiliate (and any disclosure to an Affiliate wille on a strictly confidential basis), or make anplig statement or announcement regarding
this Agreement or the content hereof, without therpwritten approval of the other party. The pestshall negotiate in good faith a mutually
satisfactory press release regarding this Agreement

(b) By the operation of this Agreement, ChristieAdoes not acquire any right to use, and shalluset the name "Fox" or any trademarks,
trade names or intellectual property of Distributoiits Affiliates in advertising, publicity or pnootion, to express or to imply endorsement of
products or services, or in any other manner wieatsowithout the prior written approval of Distrioun.

17. MOST FAVORABLE TERMS.
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(a) AGGREGATE TERMS. If Christie/AlX or its Affiliees provide a comparable program to any other mgticture distributor at rates that,
net of all consideration, are lower than those gedrto Distributor under this Agreement, then it véiduce the rate charged to Distributor to
the lower rate, effective as of the date Christi®/Ar its Affiliates commenced charging the lowate, or afforded other consideration, to the
other motion picture distributor. Under this Seaotit7, "CONSIDERATION" means anything of value, heeedenominated, afforded by
Christie/AlX or its Affiliates to motion picture diributors including, but not limited to, all inderes, credits, discounts, up-front payments,
loans, free services, rebates and adjustments.

(b) LINE ITEMS. If Christie/AlX or its Affiliates povide a comparable program to another motion péctiistributor for which any separate
line item is at a rate lower than the rate chatgddistributor under this Agreement for such litem, then it will notify Distributor in writing
of the entire pricing schedule it is providing I tother motion picture distributor. Distributorditiave the option, exercisable in its sole
discretion within 30 days of receipt of the notitesubstitute into this Agreement the entire pigcschedule utilized for the other motion
picture distributor.

(c) CONTRACT TERMS. No term of this Agreement shadlless favorable to Distributor in any mater@dpect as compared to any other
agreement entered into between Christie/AIX andathgr motion picture distributor which relatestie same general subject matter as this
Agreement.

18. INTENTIONALLY OMITTED
19. PARTIAL OR COMPLETE TERMINATION FOR QUALITY/REIABILITY FAILURES.

(@) In the event that (i) within any rolling twel{&2) month period a Projection System malfunctiong** (***) or more occasions by
reason of system defects (and not due to operatmr & power surges) resulting in missed exhibigiovhether or not cured, or (ii) a
Projection System malfunctions by reason of a systefect (and not due to operator error or poweges) resulting in *** (***) or more
consecutive missed exhibitions and is not restayedorking order within *** (***) days after the azurrence of the malfunction, then
Distributor shall have the right to terminate tAigreement solely as to the Projection System inselv

(b) In the event an Endemic Quality Failure occarg] such Endemic Quality Failure is not cured witt* (***) days after notice thereof is
given by Distributor to Christie/AlX, Distributohsll have the right to terminate this Agreementri€ie/AlX will notify Distributor of any
Endemic Quality Failure of which it becomes aware.

20. TERMINATION.

(a) In addition to the termination rights set foirttother provisions of this Agreement, Distributoay immediately terminate this Agreement,
in whole or in part, upon written notice to ChigAlX if:

(i) there is any violation of the confidentiality security provisions of Sections 21 and 22, retpely;

*** CONFIDENTIAL PORTIONS HAVE BEEN OMITTED AND FILED SEPARATELY WITH THE SECURITIES AND EXCHANGE
COMMISSION. ASTERISKS DENOTE OMISSIONS.
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(i) Christie/AlIX ceases to support the programteomplated by this Agreement;

(iii) Christie/AlIX makes any assignment for the béhof creditors or files a petition in bankruptoyis adjudged bankrupt or becomes
insolvent or is placed in the hands of a receivaf any of the equivalent of any of the foregoimgpceedings or acts referred to in this clause,
though known or designated by some other namerior decurs;

(iv) Christie/AIX breaches any other material tesnprovision of this Agreement and fails to curetsbreach within 45 days after being
notified of such breach, so long as Christie/AlXrmroences immediately and diligently upon noticestmedy such breach;

(v) there is a Christie/AIX Change of Control o€hristie Change of Control without the prior writteonsent of Distributor, which consent
will not be unreasonably withheld; or

(vi) Christie/AIX assigns this Agreement in violati of Section 26.

(b) Christie/AlIX may terminate this Agreement, ihaele or in part, upon written notice to DistributbDistributor breaches any material te
or provision of this Agreement and fails to curetsbreach within 45 days after being notified aftsbreach, so long as Distributor
commences immediately and diligently upon noticeetoedy such breach.

21. CONFIDENTIAL INFORMATION. Distributor and Chtig/AlX agree to keep confidential this Agreemendl all its provisions, along
with any and all information furnished to it by thther party or the other party's Affiliates, reggptatives or independent public accountants
in connection with this Agreement, except to theeek(i) any such information is or becomes gemgealailable to the public other than as a
result of disclosure by Distributor or Christie/Abf their respective Affiliates; (ii) any such imfoation is required to be disclosed by a court
of competent jurisdiction or governmental agencispant to subpoena or similar power; or (iii) anglsinformation was or becomes
available to Distributor or Christie/AIX or theiespective Affiliates on a non-confidential basig &tom a source (other than a party to this
Agreement or any advisor or Affiliate of such patyat is not bound by a confidentiality agreemend Distributor and Christie/AlX will
instruct their respective Affiliates, officers, eloypees and other representatives having accesgloisformation of such obligation of
confidentiality. Distributor agrees that auditorggaged by any other motion picture distributor aarithg a most favored nations audit of
Christie/AlX shall have access to this Agreemerthtosame extent as Distributor's auditors havesacto agreements between Christie/AIX
and other motion picture distributors pursuanti provisions of

Section 11, provided that such auditors are boynithd foregoing confidentiality obligations. Thedgoing obligations will survive the
termination or cancellation or rescission of thirdement and the same will not relieve the padidkeir obligations regarding
confidentiality.

22. SECURITY PROCEDURES.

(a) Christie/AlIX represents and warrants that It imiplement and maintain security procedures ai@guard all Digital Titles, including but
not limited to during transport of any kind by or behalf of Christie/AlX, from damage and loss tlm@ny cause, including but not limited
conversion, misuse, destruction, loss, theft, lggfh, misdelivery, or other
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misappropriation, and that the security procediiresintains, must be equivalent in all respectth&ohighest standards prevailing in the
industry and agrees that the same will continugettrue during the Term. Christie/AIX will provid&stributor with descriptive and verifying
documentation of its security procedures and wilniediately notify Distributor in writing if theresia breach or alleged breach of the security
procedures.

(b) Christie/AlX grants Distributor the right to pedic inspection of Christie/AIX's security proages, and promises that it will cooperate
with Distributor to the fullest extent possiblesach periodic inspections and resultant recommeérdat

23. INSURANCE.
(a) Christie/AIX will maintain during the term dfiis Agreement:

(i) Commercial General Liability Insurance includinontractual and products/completed operatiornt, minimum limits of $10,000,000 or
per occurrence basis, and Automobile Liability aagee with minimum combined single limits of $10,0W@0, protecting Christie/AIX and
Distributor from claims for personal or bodily imju(including death) and property damage which mase from or in connection with the
performance of Christie/AlX's obligations understiligreement or from or out of any wrongful or ngglit act or omission of Christie/AlX,
its Affiliates, and their respective officers, diters, agents, contractors or employees;

(i) Errors and Omissions Insurance on a claimsenaakis with minimum limits of $2,000,000 per claioring the Roll-Out Period and
$5,000,000 per claim after the Roll-Out Period;

(iii) Workers' Compensation Insurance as requirgajiplicable law and Employer's Liability Insurangigh minimum limits of $1,000,000
per occurrence.

(b) All such insurance required in this Sectiomn23st be evidenced on standard industry forms argt pravide that the coverage may not be
reduced or canceled unless thirty (30) days unicésti prior written notice is furnished to Distribbu. All insurance must be primary and not
contributory with regard to any other availableursce to Distributor. All insurance must be writtey companies with a BEST Guide rating
of B+ VII or better. Christie/AIX must furnish cdéitates of insurance (or copies of policies, ifu@ed by Distributor) to Distributor before
commencing performance under this Agreement, adld galicies must include Distributor and its Affiles as "additional insureds" and
contain a waiver of subrogation. (The "additiomedured” requirement applies to all coverages eX¢&pkers' Compensation and Employers
Liability. The waiver of subrogation applies to eflverages.) Distributor's payment obligations urthis Agreement are contingent upon
receipt of certificates of insurance which compighwhe above. Waiver of this requirement for arpayt or several payments does not
constitute waiver of this requirement for any othayment.

24. INDEMNIFICATION.

(a) Each party (the "INDEMNIFYING PARTY") will, ats sole expense, defend, indemnify and hold hassntlee other party and its
Affiliates, and the
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officers, directors, agents, employees and assifjgach (collectively, the "INDEMNIFIED Parties'ffjpm and against any and all claims,
demands, suits, judgments, losses or expensey ofedire whatsoever (including reasonable attofriegs expended in actions for claims
under this Agreement or in pursuing any rights tgdmunder this Agreement against the Indemnifyiaghy® arising directly or indirectly froi
or out of:

(i) any wrongful or negligent act, error or omissiof the Indemnifying Party, its officers, direcdpagents, contractors, or employees;

(i) any occupational injury or illness sustaingddn employee or agent of the Indemnifying Partfuitherance of the Indemnifying Party's
performance under this Agreement, to the extengtitsrpursuant to applicable Workers' Compensdtws are claimed against or held to be
payable by any Indemnified Party;

(iii) any failure of the Indemnifying Party to perim its obligations under this Agreement in accam#awith the highest generally accepted
professional standards;

(iv) the Indemnifying Party's violation of the righof any third party
(other than intellectual property rights as prodidier in paragraphs (b) and (c) below); and

(v) any other material breach of the Indemnifyiragti?’s obligations, representations and warramtieset forth in this Agreement.

(b) Christie/AIX will, at its sole expense, deferlemnify and hold harmless Distributor, and thedmnified Parties of Distributor, from &
against any and all claims, demands, suits, jud¢gntosses or expenses of any nature whatsoevduding reasonable attorneys' fees)
arising out of

() the actual or alleged infringement of Digitglsfems on any patent, trademark, trade name, dgsigpyright or other intellectual property
rights of any third party or (ii) the manufactudeployment, operation or malfunction of any Digisgistem deployed hereunder; provided,
however, Christie/AlX shall have no obligation @lility under this paragraph (b) with respect hy actual or alleged infringement of any
Digital Title supplied by Distributor or its Affilites or other content supplied by Distributor stAffiliates shown on Digital Systems, on any
patent, trademark, copyright or other intellecipraperty rights of any third party;

(c) Distributor will, at its sole expense, defemtiemnify and hold harmless Christie/AlIX, and thdeémnified Parties of Christie/AlX, from
and against any and all claims, demands, suitgnjedits, losses or expenses arising out of thelamtadleged infringement of any Digital
Title supplied by Distributor or its Affiliates ather content supplied by Distributor or its Affites shown on Digital Systems, on any patent,
trademark, copyright or other intellectual propeights of any third party;

(d) The Indemnifying Party may not, without the émanified Party's written consent, settle any Cldisuch settlement arises from or is part
of any criminal action, suit or proceeding or camsaa stipulation to or admission or acknowledgn@rgny wrongdoing (whether in contract,
tort or otherwise) on the part of the Indemnifieattly.

(e) Notwithstanding the foregoing, the Indemniffearties may, in their absolute discretion, emplbgraeys of their own choice and institute
or
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defend any claim, action or proceeding and takeratippropriate steps to protect all rights, titld &nterest in and to any trademarks, trade
names, designs, or other intellectual propertytiberomaterials or property provided to the Inderyini Party by the Indemnified Party under
this Agreement, and in connection therewith, setilenpromise, or in any manner dispose of any slam, action or proceeding and satisfy
any judgment that may be rendered in any manneheakdemnified Party may in its sole discretioayndletermine.

(f) The indemnities contained herein are not lighiby the insurance requirements set forth in Se@® The provisions of this Section 24
will survive the expiration or earlier terminatiohthis Agreement.

25. WARRANTIES.

(a) Distributor represents and warrants to Chyiatdé that Distributor has the full right, power amadithority to enter into and perform this
Agreement.

(b) Christie/AlX represents and warrants to Disitdy and its Affiliates (collectively, the "COMPAHRE") that Christie/AIX has the full righ
power and authority to enter into and perform figseement; and that Christie/AlX will comply witli applicable Federal, state and local
laws including licensing and permit requirements.

(c) Christie/AlX agrees, represents and warrards {fi) the media on which any software that is edded or otherwise utilized within the
Digital Systems will not contain any computer instions whose purpose is to disrupt, damage orfareewith Distributor's or its Affiliates'
use of any Digital Title or any of their data, prags or computer or telecommunications facilitiestheir commercial purposes; and (ii)
unless expressly authorized in writing by Distritruthe software will not contain any key, nodekicime-out, logic bomb or other function,
implemented by any means, which may restrict Digtor's or its Affiliates' use of or access to &ngital Title, programs, data or equipment.
Nothing contained in this paragraph (c) restribisnonitoring of Digital System performance andrapen for maintenance and supp
purposes.

26. ASSIGNMENT. This Agreement is not assignableCtyistie/AlX, directly or indirectly, by operatioof law or otherwise, and whether
way of merger, consolidation, reorganization, sdilassets or otherwise, without obtaining the pndtten consent of Distributor, which may
be granted or withheld in Distributor's absolutecdétion, and any such attempted assignment withtataining such prior written consent v
be void. No assignment will relieve the assignonfrits obligations under this Agreement. Notwithsliag the foregoing, Christie/AIX may
assign this Agreement to a bankruptcy remote velfi8RV") established in connection with the finargcof the acquisition of Digital
Systems for deployment as contemplated by this égsnt, and, in connection with any such financ@igxistie/AlX or any such BRV may
grant security interests in or collaterally asdigis Agreement in favor of any bank or insuranceapany which is directly or indirectly
publicly held and whose primary business is finamcemsurance or any collateral agent for any saafiks or insurance companies (the
"FINANCING PARTY"); provided, however, that any suassignment will not relieve the assignor fronoitdigations under this Agreement.
Neither the BRV or the Financing Party may be iafild with an Exhibitor, distributor or producertb&atrical motion picture:

27. FORCE MAJEURE.
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(a) If any loss or damage of any kind occurs bgoeaof any act or omission of either party dueotdf either party is substantially delayed

or prevented from the performance of any of theeoawits (other than the payment of money) on itstpdre performed pursuant to this
Agreement on account of, any cause beyond its @lpimicluding but not limited to acts of God, tHeraents, the public enemy, strikes, walk-
outs, fire, failure of transportation agencies, 8¢ Failures, inability to obtain, or the failuo others to deliver, or the delay of others in
delivering, raw stock or other necessary matemalchinery or equipment, to the extent such pardg usasonable efforts and due diligence to
recover and resume performance, it shall be excaisddhe period of such delay shall be disregaimledlculating the time of its performar
and no claim, offset or cause of action shall jaiast any party at any time on account thereof.

(b) Without limiting the generality of the foregginupon written notice by Distributor to Christié#that a Security Failure has occurred and
is continuing, the parties shall promptly meet aadfer in good faith to discuss an appropriatetsmiuto remedy such Security Failure and
shall use reasonable commercial efforts to reaelasonable remedy acceptable to both partiesthimbne hundred twenty (120) days after
such notice the parties are unable to agree oppropriate remedy for such Security Failure, avithin one hundred eighty (180) days after
such notice Christie/AlX has not implemented a ralijuagreeable remedy to such Security FailuretrDistor shall have the right to
terminate this Agreement by written notice to Cligfé\lX.

28. RELATIONSHIP BETWEEN THE PARTIES. The partiegeessly agree that the relationship between tlsetimait of two principals
dealing with each other as independent contrackarsordingly, nothing contained in this Agreemeant activities undertaken by the parties
pursuant to this Agreement or the program contetaglby this Agreement will be deemed to creatdrd jenture, partnership, employment
or agency relationship between Christie/AlX andtiiisitor or Christie/AlX and the Companies. Furth@hristie/AlX is solely responsible
for the payment of all Federal, state and locabine taxes, social security taxes, Federal and stegmployment insurance and similar taxes
and all other assessments, contributions, duesnos payable as a result of or in connection withglrformance of this Agreement by
Christie/AlX and Christie/AlX will sign and file htelated returns, forms and certificates (inclydir®) with respect to any of the foregoing.
Christie/AlX has no authority to bind or contract leehalf of Distributor or the Companies and shatlhold itself out to any third party as
having any such authority. Christie/AlIX is not ¢letll to participate in, or to receive any bendfiten, any of the Companies' benefit or
similar programs, specifically including, but nohited to, coverage under the Companies' workerspensation program. The Companies
have no obligation whatsoever to compensate CadiX on account of any damages or injuries whidtri€ie/AIX may sustain as a result,
or in the course, of Christie/AlX's performance enthis Agreement.

29. SUBCONTRACTORS. If Christie/AlIX uses the sees®f any subcontractors ("SUBCONTRACTORS") to gerf services for
Christie/AlX in conjunction with its obligations der this Agreement, Christie/AlX warrants and reprgs that it will: (i) identify in advance
to Distributor who it intends to use; (ii) allow &ributor to approve Christie/AlX's choice prior@hristie/AlX's engaging the services, which
approval will not be unreasonably withheld; ang firovide Subcontractors with written instructioors security which require the
Subcontractor to meet all security measures impbgdaistributor on Christie/AlX. Christie/AlX wilfemain, in all respects, directly and
primarily liable to Distributor for all servicesahit elects to have performed by
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Subcontractors. Distributor approves Christie &lacontractor of Christie/AlIX, and clauses (i) dii}dabove have no application to Christie.

30. ADDITIONAL DOCUMENTS. At either party's requesie other party will provide and execute any doents required by Federal, st
and local authorities, insurance companies anctlair documents consistent with the terms in thlgse@ment which are reasonably necessary
to carry out the intent and purpose of this Agreeime

31. NOTICES. Notices will be effective when deligdrto the specified address and must be sent ktifieat mail; expedited delivery; or by
messenger service, with each of the foregoing pingifor a written confirmation of delivery; or viacsimile. Unless otherwise specified by
written notice, notice information for Distributand Christie/AlIX are as follows:

Distributor: ~ Twentieth Century Fox Film Corpor ation
Attention: Julian Levin, Execulti ve Vice President
10201 West Pico Boulevard
Building 86, Room 202
Los Angeles, CA 90035
Fax No: 310-369-3926

With a copy to: Twentieth Century Fox Film Corpor ation
Attention: Legal Department, and
Attention: Michael Doodan, Esq.
2121 Avenue of the Stars
Suite 1400
Los Angeles, CA 90067
Fax No: 310-369-3595

Christie/AIX:  Christie/AlX, Inc.
c/o Access Integrated Technologie s, Inc.
Attention: Gary Loffredo, Esq.
55 Madison Avenue
Suite 300
Morristown, NJ 07960

32. MISCELLANEQOUS.

(a) CHOICE OF LAW. This Agreement will be governggand construed in accordance with the laws ofStiage of California applicable to
contracts made and to be wholly performed withichsBtate (without giving effect to any conflictlafvs principles under California law).

(b) JUDICIAL INTERPRETATION. Should any provisiori this Agreement require judicial interpretationisi agreed that the terms of this
Agreement will not be more strictly construed agathe party who prepared this Agreement, it béimther agreed that each party has
participated in the negotiation of this Agreememd avas given sufficient opportunity to consult legaunsel before the execution of this
Agreement.
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(c) COUNTERPARTS. This Agreement may be executezhigmor more counterparts, including by facsimiasmission, each of which will
be deemed an original and all of which togethel @ahstitute one and the same instrument.

(d) HEADINGS. The headings and titles containethia Agreement are for the sake of convenience antiyhave no bearing on the content
or substance of this Agreement.

(e) SEVERABILITY. If any provision of this Agreemeis adjudicated void, illegal, invalid or unenfeable, the remaining terms and
conditions will not be affected, and each of theaaing terms and conditions of this Agreement tdlvalid and enforceable to the fullest
extent permitted by law, unless a party demonstiayea preponderance of the evidence that theithpadvision was an essential economic
term of the Agreement.

(f) FULL EXECUTION. This Agreement will not be efféve until fully executed by all of the partiestbeir duly authorized representatives.

(g) ENTIRE AGREEMENT. This Agreement, including aeyhibits and attachments, contains the entire nstaleding of the parties relating
to the subject matter contained in this Agreemedtsupersedes all prior discussions and writindwdxn them. In the event of any
inconsistency between the provisions of this Agreeiand the provisions of any exhibit or attachnterthis Agreement, the provisions
contained in this Agreement will prevail. This Agment may not be modified by language containedhinpurchase order, invoice or other
business form, and may only be amended by a wiittgrument signed by the duly authorized repregams of each of the parties which
expressly amends this Agreement. If Distributorgp@ristie/AIX pursuant to an invoice, purchasesomt other business form submitted by
Christie/AlX, the terms of this Agreement will palif the terms of this Agreement are inconsisteith the terms of the invoice.

(h) SURVIVAL. Any provision of this Agreement whidby its terms is intended to survive the expiratiotermination of this Agreement,
including but not limited to Sections 11, 17, 2d &4, shall survive such expiration or termination.

IN WITNESS WHEREOF, Distributor and Christie/AlX ¥mexecuted this Agreement as of the date firstabwaitten.
CHRISTIE/AIX, INC. TWENTIETH CENTURY FOX FILM
CORPORATION

By: /s/ A Dale My By:

A. Dal e Mayo, CEO Aut hori zed O ficer
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ATTACHMENT LIST

A INTENTIONALLY OMITTED

B MINIMUM DIGITAL TITLE AVAILABILITY

C VIRTUAL PRINT FEES
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ATTACHMENT B
MINIMUM DIGITAL TITLE AVAILABILITY

During each Contract Year specified below, the neindf Distributor Digital Titles will, as a percexge of all Distributor wide release titles
(defined as *** or more screens on initial nationalease) during that Contract Year, equal or extee applicable percentage shown below.
(If the percentage results in a fractional numbBeéstributor may round down to the

next whole number.)

CONTRACT YEAR MINIMUM PERCE NTAGE
1st T L T
2nd T T
3rd T T
4th ST T
5th o T
6th T T
7th T T
8th ST T
9th o T
10th T T
11th T L T
12th ST T

In calculating the minimum percentages above, bistor may exclude from the number of wide releiittes per Contract Year the number
of movies specified below. In the event the fulimher of allowed exclusions in any Contract Yeat|uding any unused exclusions carried
forward from a prior Contract Year, are not usedriy Contract Year, the unused exclusions may br@&edeaover into subsequent Contract
Years.

CONTRACT YEAR NUMBER TO BE EXCLUDED

1st *** movies
2nd *** movies
3rd and thereafter  *** movies per Contract Yea r

The requirements of this Attachment B apply taid#s released by Distributor, whether such tiles produced by Distributor or any of its
Affiliates, and do not apply to any titles releaskectly by any of Distributor's Affiliates

*** CONFIDENTIAL PORTIONS HAVE BEEN OMITTED AND FILED SEPARATELY WITH THE SECURITIES AND EXCHANGE
COMMISSION. ASTERISKS DENOTE OMISSIONS.
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ATTACHMENT C
VIRTUAL PRINT FEES ("VPF")

1. STANDARD RATE. The first *** VPFs paid by Distsutor to Christie/AIX in any Contract Year will lz the applicable rate set forth in
the table below (the "STANDARD RATE").

CONTRACT YEAR VIRTUAL PRINT FEE
1st
2nd
3rd
4th
5th
éth
7th
8th
oth
10th
11th
12th
13th
14th
15th

2. DISCOUNTS. Distributor will be entitled to theegiter of any applicable discount under Sectiorb2kw or any applicable discount under
Section 2B below. Sections 2A and 2B are in theraditive and are not cumulative, and the maximwsoadint available under this Section 2
shall not exceed ***%

A. DISCOUNT BASED ON NUMBER OF PARTICIPATING DISTRI BUTORS.

(&) For purposes of this Section 2A, "Major Distititrs" means ***, *** **x xxx gnd *** or in lie u of any of the foregoing, any Affiliate of
any of the foregoing which is a primary releasintjtg for its motion pictures, together with anydittbnal entity which releases more than
*** motion pictures a year that have an initial ioatal release of more than *** screens. To the mixteat any Major Distributor is merged
with or taken over by any other Major Distributtite successor entity shall count as two studioptdioposes of this Section 2A.

(b) If by the end of the second Contract Year:

(i) a total of *** (***) Major Distributors have ercuted agreements with Christie/AIX which relatéh® same general subject matter as this
Agreement, then in the second through twelfth Gantyears VPFs will be reduced by ***% from the amts set forth in the table in Sect
1 or Section 3, as applicable; or

(i) a total of *** (***) or more Major Distributois have executed agreements with Christie/AlX whétate to the same general sub



*** CONFIDENTIAL PORTIONS HAVE BEEN OMITTED AND FILED SEPARATELY WITH THE SECURITIES AND EXCHANGE
COMMISSION. ASTERISKS DENOTE OMISSIONS.
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matter as this Agreement, then in the second throwglfth Contract Years VPFs will be reduced by9%from the amounts set forth in the
table in section 1 or
Section 3, as applicable.

B. DISCOUNT BASED ON NUMBER OF VPFS.

(i) the first *** VPFs paid by Distributor to Chtti®/AIX in any Contract Year will be at the applida rate set forth in the table in Section :
Section 3, as applicable;

(i) thereafter, the next *** VPFs paid by Distritmr to Christie/AIX in such Contract Year (i.e. ***** \VPFs) will be at a discount of ***
from the applicable rate set forth in the tabl&ettion 1 or Section 3, as applicable;

(iii) thereafter, the next *** VPFs paid by Distrbor to Christie/AlX in such Contract Year (i.e.** *** VPFs) will be at a discount of ***%
from the applicable rate set forth in the tabl&eattion 1 or Section 3, as applicable; and

(iv) thereafter, any VPFs paid by Distributor torBtie/AIX in such Contract Year (VPFs in excesstfVPFs) will be at a discount of
***04 from the applicable rate set forth in the tabih Section 1 or Section 3, as applicable.

3. DEPLOYMENT OF LESS THAN *** PROJECTION SYSTEM® the event that less than *** Projection Systdmse been deployed as
of the end of the second Contract Year, then thadatrd Rate shall be revised as follows:

CONTRACT YEAR VIRTUAL PRINT FEE
1st
2nd o
3rd wt
4th
5th
éth wt
7th wt
8th
oth
10th o
11th
12th
13th o
14th o
15th

4. AFFILIATES. VPFs for Digital Titles released Bystributor will be combined with VPFs on titlesrfaffiliates which Distributor has
elected to have included in this Agreement purst@mSection 9, for the purpose of determining t8Fs paid in order to calculate discou
For example, if in a given Contract Year, Distritnupays *** VPFs and an Affiliate of Distributor pa *** VPFs, the total VPFs for the
purposes of calculating discounts will be *** artfirst *** VPFs paid by Distributor or its Affilite are paid according to the applicable



set forth above and the following *** VPFs paid

*** CONFIDENTIAL PORTIONS HAVE BEEN OMITTED AND FILED SEPARATELY WITH THE SECURITIES AND EXCHANGE
COMMISSION. ASTERISKS DENOTE OMISSIONS.
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by either Distributor or its Affiliate will qualifyfor a discount of ***% under
Section 2B (without limiting the possibility of agier discount under Section 2A) from the appliealPF rate according to the Contract
Year.

5. TEN YEAR LIMIT. Although the VPFs set forth ihe tables above are specified according to ConYeat, Christie/AIX will charge a
VPF for any Digital System for only the ten (10)ay@eriod following the Installation Date of thaigidal System. For example:

(a) if a Digital System is installed during the Csintract Year and the table provided in Sectiomdpplicable, VPFs on that Digital System
will be (before any applicable discount):

(i) $*** for the remainder of the 1st Contract Year

(i) $*** for the 2nd and 3rd Contract Years,

(iii)$*** for the 4th and 5th Contract Years,

(iv) $*** for the 6th Contract Year through the eéxgtion of the ten

(10) year period occurring in the 11th Contract iy ead

(v) $*** for the remainder of the 11th Contract Yesnd for the 12th, 13th, 14th and 15th Contracrgeand

(b) if a Digital System is installed during the 2@dntract Year and the table provided in Sectiemdpplicable, VPFs on that Digital System
will be (before any applicable discount):

(i) $*** for the remainder of the 2nd Contract Year

(i) $*** for the 3rd Contract Year,

(iii)$*** for the 4th and 5th Contract Years,

(iv) $*** for the 6th Contract Year through the asation of the ten

(10) year period occurring in the 12th Contract iy ead

(v) $*** for the remainder of the 12th Contract Yemnd for the 13th, 14th, and 15th Contract Year.

*** CONFIDENTIAL PORTIONS HAVE BEEN OMITTED AND FILED SEPARATELY WITH THE SECURITIES AND EXCHANGE
COMMISSION. ASTERISKS DENOTE OMISSIONS.
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EXHIBIT 31.1

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

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

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

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

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

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

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

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

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

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

Dat e: Novenber 14, 2005 BY: /SI A DALE MAYO
A. Dal e Mayo
Presi dent and Chi ef Executive
O ficer and Director
(Principal Executive Oficer)



EXHIBIT 31.2

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

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

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

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

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

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

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

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

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

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

Date: November 14, 2005 BY: /S/ BRIAN D. PFLUG
Brian D. Pflug
Seni or Vice President - Accounting
& Fi nance
(Principal Financial Oficer)



EXHIBIT 32.1

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

In connection with the Quarterly Report on FormQ8B of Access Integrated Technologies, Inc. (theni@any") for the period ended June
30, 2005 as filed with the SEC (the "Report"), timelersigned, in the capacity and on the date itetichelow, hereby certifies pursuant to 18
U.S.C. Section 1350, as adopted pursuant to Seefi6rof the Sarbanes-Oxley Act of 2002, that takhiswledge:

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

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

Dat e: Novenber 14, 2005 BY: /SI A DALE MAYO
A. Dal e Mayo
Presi dent and Chi ef Executive
O ficer and Director
(Principal Executive Oficer)



EXHIBIT 32.2

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

In connection with the Quarterly Report on FormQ8B of Access Integrated Technologies, Inc. (theni@any") for the period ended June
30, 2005 as filed with the SEC (the "Report"), timelersigned, in the capacity and on the date itetichelow, hereby certifies pursuant to 18
U.S.C. Section 1350, as adopted pursuant to Seefi6rof the Sarbanes-Oxley Act of 2002, that takhiswledge:

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

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

Date: November 14, 2005 BY: /S/ BRIAN D. PFLUG
Brian D. Pflug
Seni or Vice President - Accounting
& Fi nance
(Principal Financial Oficer)
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