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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, DC 20549
FORM 10-Q

(Mark One)
QUARTERLY REPORT UNDER SECTION 13 OR 15(d) ORH SECURITIES EXCHANGE ACT OF 1934

For the fiscal period ended: June 30, 2014

O TRANSITION REPORT UNDER SECTION 13 OR 15(d) ®AE SECURITIES EXCHANGE ACT OF 1934
For the transition period from --- to ---

Commission File Number: 000-31810

Cinedigm Corp.

(Exact name of registrant as specified in its arart

Delaware 22-3720962
(State or Other Jurisdiction of Incorporation og@mization) (I.R.S. Employer Identification No.)
902 Broadway, 9th Floor New York, NY 10010
(Address of principal executive offices) (Zip Code)

(212) 206-8600
(Registrant’s telephone number, including area yode

Securities registered pursuant to Section 12(hefAct:

Title of each class Name of each exchange on which registered
CLASS A COMMON STOCK, PAR VALUE $0.001 PER SHARE NASDAQ GLOBAL MARKET
Securities registered pursuant to Section 12(ghefAct: NONE

Indicate by check mark whether the registrant €k filed all reports required to be filed by Secti® or 15(d) of the Securities Exchange Act of
1934 during the preceding 12 months (or for sudttsh period that the registrant was requiredleodiich reports), and (2) has been subject to such
filing requirements for the past 90 days. YesX NoO

Indicate by check mark whether the registrant basmtted electronically and posted on its corpo¥db site, if any, every Interactive Data File
required to be submitted and posted pursuant te R of Regulation S-T (§232.405 of this chapderjng the preceding 12 months (or for such
shorter period that the registrant was requiresbtamit and post such files). YesX NoO

Indicate by check mark whether the registrantle&z@e accelerated filer, an accelerated filer, aaccelerated filer, or a smaller reporting company
See the definitions of “large accelerated filegttelerated filer” and “smaller reporting compainyRule 12b-2 of the Exchange Act.

Large accelerated filed Accelerated filer O Non-accelerated filerO Smaller reporting companyx]

(Do not check if a smaller reporting company)

Indicate by check mark whether the registrantshell company (as defined in Rule 12b-2 of the Act) YesO No

As of August 11, 2014, 76,774,253 shares of Cla€ommon Stock, $0.001 par value were outstanding.
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PART I - FINANCIAL INFORMATION
ITEM 1. FINANCIAL STATEMENTS (UNAUDITED)

CINEDIGM CORP.
CONDENSED CONSOLIDATED BALANCE SHEETS
(In thousands, except for share and per share data)

ASSETS

Current assets

Cash and cash equivalents

Accounts receivable, net

Inventory

Unbilled revenue

Prepaid and other current assets

Note receivable, current portion

Assets of discontinued operations, net of curriahillties
Total current assets

Restricted cash

Security deposits

Property and equipment, net

Intangible assets, net

Goodwill

Deferred costs, net

Accounts receivable, long-term

Note receivable, net of current portion

Assets of discontinued operations, net of currentign

Total assets

See accompanying notes to Condensed Consolidateddial Statements

June 30, 2014

March 31, 2014

(Unaudited)
36,74: $ 50,21t
37,50¢ 56,86
2,87( 3,16¢
5,127 5,144
8,39 8,69¢
101 112
— 27¢
90,73 124,47:
6,751 6,751
26¢ 26¢
125,64. 134,93t
35,757 37,63¢
27,94« 25,49:
8,61¢ 9,27¢
1,34:% 1,397
91 99
6,23¢ 5,66(
303,38t $ 345,99t




CINEDIGM CORP.
CONDENSED CONSOLIDATED BALANCE SHEETS
(In thousands, except for share and per share data)
(continued)

June 30, 2014 March 31, 2014

LIABILITIES AND STOCKHOLDERS’ (DEFICIT) EQUITY (Unaudited)
Current liabilities
Accounts payable and accrued expenses $ 55,537 $ 72,60¢
Current portion of notes payable, non-recourse 33,54( 33,82t
Current portion of notes payable 15,60¢ 19,21¢
Current portion of capital leases 60¢ 614
Current portion of deferred revenue 3,02t 3,21«
Total current liabilities 108,31¢ 129,47t
Notes payable, non-recourse, net of current portion 155,38t 164,77¢
Notes payable, net of current portion 22,49¢ 23,52t
Capital leases, net of current portion 5,33( 5,47:
Deferred revenue, net of current portion 11,89¢ 12,51¢
Total liabilities 303,43! 335,77:

Commitments and contingencies (see Note 6)
Stockholders’ (Deficit) Equity

Preferred stock, 15,000,000 shares authorized;
Series A 10% - $0.001 par value per share; 20 skarthorized; 7
shares issued and outstanding at June 30, 201¥laroth 31, 2014,
respectively. Liquidation preference of $3,648 3,55¢ 3,55¢

Class A common stock, $0.001 par value per shd&759,000 shares

authorized; 76,656,587 and 76,571,972 shares issed 6,605,147

and 76,520,532 shares outstanding at June 30,&@l#March 31,

2014, respectively 77 7€

Class B common stock, $0.001 par value per sha2411000 shares
authorized; 1,241,000 shares issued and 0 shargsweding, at June 3
2014 and March 31, 2014, respectively — —

Additional paid-in capital 275,93¢ 275,51
Treasury stock, at cost; 51,440 Class A shares (172 (172
Accumulated deficit (279,439 (268,68¢)
Accumulated other comprehensive loss (13 (69
Total stockholders’ (deficit) equity (49 10,22;
Total liabilities and stockholders’ (deficit) equit $ 303,38t $ 345,99

See accompanying notes to Condensed Consolidateddtal Statements
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CINEDIGM CORP.
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
(In thousands, except for share and per share data)

For the Three Months Ended

June 30,
2014 2013
Revenues $ 2285 % 18,53:
Costs and expenses:
Direct operating (exclusive of depreciation and gimation shown
below) 8,50¢ 3,77¢
Selling, general and administrative 7,70¢ 6,20¢
Provision for doubtful accounts 94 62
Transition and acquisition expenses 94¢€ —
Depreciation and amortization of property and emdpt 9,37¢ 9,24
Amortization of intangible assets 1,88t 41¢
Total operating expenses 28,51« 19,70¢
Loss from operations (5,657 (1,177
Interest expense, net (5,03%) (4,929
Loss on investment in non-consolidated entity — (1,257)
Other income, net 13¢ 134
Change in fair value of interest rate derivatives (259 82¢
Loss from continuing operations (10,817 (6,389
Income (loss) from discontinued operations 14¢ (604)
Net loss (10,667) (6,98¢)
Preferred stock dividends (89 (89
Net loss attributable to common stockholders $ (10,759 $ (7,077)
Net loss per Class A and Class B common sharéuattible to
common shareholders - basic and diluted:
Loss from continuing operations $ 019 $ (0.19)
Income (loss) from discontinued operations — (0.02)
$ 019 $ (0.1%)
Weighted average number of Class A and Class B acamshares
outstanding: basic and diluted 76,567,12 48,357,02

See accompanying notes to Condensed Consolidataddial Statements
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CINEDIGM CORP.
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE LOSS
(In thousands)

For the Three Months Ended

June 30,
2014 2013
Net loss $ (10,669 $ (6,98¢)
Other comprehensive income: foreign exchange tatiosl 56 —
Comprehensive loss $ (10,607 $ (6,98¢)

See accompanying notes to Condensed Consolidataddial Statements




CINEDIGM CORP.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

Cash flows from operating activities

Net loss

Adjustments to reconcile net loss to net cash pexvby operating activities:

Depreciation and amortization of property and emugpt and
amortization of intangible assets

Amortization of capitalized software costs
Amortization of debt issuance costs
Provision for doubtful accounts
Stock-based compensation and expenses
Change in fair value of interest rate derivatives
Accretion and PIK interest expense added to notalga
Loss on investment in non-consolidated entity
Changes in operating assets and liabilities, natqtiisitions:
Accounts receivable
Inventory
Unbilled revenue
Prepaid expenses and other current assets
Other assets
Accounts payable and accrued expenses
Deferred revenue
Other liabilities
Net cash provided by operating activities
Cash flows from investing activities:
Purchases of property and equipment
Purchases of intangible assets
Additions to capitalized software costs
Restricted cash
Net cash used in investing activities
Cash flows from financing activities:
Repayment of notes payable
Principal payments on capital leases
Costs associated with issuance of Class A comnumi st
Net cash used in financing activities
Net change in cash and cash equivalents
Cash and cash equivalents at beginning of period

Cash and cash equivalents at end of period

(In thousands)

For the Three Months Ended June 30,

2014
$ (10,669 $ (6,98¢)
11,26: 9,70¢
— 314

437 28¢

94 62

651 737
25¢ (829)
631 47z

— 1,25:
19,30 (3,496)
294 —
394 3,10¢
22¢ (1,319
242 (599)
(19,829 7,21¢
(597 (604)
(292) 364
2,42 9,67¢
(331) (141)
4 —
(489) (731)
— (2
(818 (874
(14,867) (8,610
(147) (31)
(70) =
(15,079 (8,647
(13,479 16%
50,21t 13,44¢
$ 36,74. $ 13,61

See accompanying notes to Condensed Consolidataddial Statements

7




CINEDIGM CORP.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
For the fiscal periods ended June 30, 2014 and 2013
(% in thousands, except for share and per shas dat

1. NATURE OF OPERATIONS

Cinedigm Corp. (formerly known as Cinedigm Digi@inema Corp.) was incorporated in Delaware on M&th2000 (“Cinedigm”anc
collectively with its subsidiaries, the “CompanyQinedigm is (i) a leading distributor and aggregatbindependent movie, television ¢
other short form content managing a library ofritsttion rights to over 52,00ttles and episodes released across digital, phalysteatrica
home and mobile entertainment platforms as wef{lipa leading servicer of digital cinema assetewer 12,000movie screens in both No
America and several international countries.

The Company reports its financial results in forimary segments as follows: (1) the first digitalema deployment (“Phase | Deploymént”
(2) the second digital cinema deployment (“Phas®éployment”), (3) digital cinema services (“Serst) and (4) media content a
entertainment (“Content & Entertainment”). The 8hd Deployment and Phase Il Deployment segmemtshar norrecourse, financir
vehicles and administrators for the Company's @iginema equipment (the “System@gitalled in movie theatres nationwide. The Sexs
segment provides services and support to over 02v@Vie screens in the Phase | Deployment and Ph&seployment segments as wel
directly to exhibitors and other third party cusemn Included in these services are Systems mamageservices for a specified fee
service agreements with Phase | Deployment andePh&seployment as well as third party exhibitosstauyers of their own digital cinel
equipment. These services primarily facilitate tdwversion from analog to digital cinema and hawsitpned the Company at wha
believes to be the forefront of a rapidly develgpindustry relating to the distribution and managatrof digital cinema and other conter
theatres and other remote venues worldwide. Theebb & Entertainment segment provides content etarg and distribution services
both theatrical and ancillary home entertainmentketa to independent movie, television and othertsfiorm content owners and to theatr
exhibitors. As a leading distributor of independemttent, the Company collaborates with produaaggor brands and other content owne
market, source, curate and distribute quality aunte targeted and profitable audiences througleXisting and emerging digital ho
entertainment platforms, including but not limitén] iTunes, Amazon Prime, Netflix, Hulu, Xbox, Pésgtion, cable video-odeman
("VOD") and curated over-the-top ("OTT") digital tentainment channels and applications, (ii) physgmods, including DVD and Bluay
and (iii) theatrical releases.

Gaiam Acquisition

On October 21, 2013, the Company and Cinedigm Exitenent Holdings, LLC ("CHE"), a newly-formed, wheowned subsidiary of ti
Company, acquired from Gaiam Americas, Inc. andafailnc. (together, “Gaiam™heir division ("GVE") that maintains exclusi
distribution rights agreements with large independstudios/content providers, and distributes ¢aitement content through home vid
digital and television distribution channels (tf&VE Acquisition”). The Company agreed to an aggregarchase price of $51,508ubjec
to a working capital adjustment, with (i) $47,508i¢pin cash and 666,978 shares of Class A Commaek$alued at $1,008sued upon tt
closing of the GVE Acquisition, and (ii) $3,000ke paid on a deferred basis, of which $1,8@8 paid during the fiscal year ended Marct
2014 and the remainder was settled through thecat@h of a receivable during the fiscal year enlfadch 31, 2014. The working cap
adjustment related to the purchase price has riditegn finalized between the Company and the sadfeGVE. Pending final resolution, st
working capital adjustment, if any, will be recoddas adjustments to purchase considerations dthimdiscal year ending March 31, 20
Upon the closing of the GVE Acquisition, GVE becapaet of the Company's Content & Entertainment sagm

Upon concluding the purchase price allocation fer GVE Acquisition during the three months endeaeJ80, 2014, a measurement pe
adjustment of $2,45@as made to write off advances on the opening belaheet of GVE due to conditions that existechattime of th
GVE Acquisition. Such conditions, had they beemtdied as of March 31, 2014, would have reduces gheviously reported prepaid ¢
other current assets to $6,222 and increased gtiad®27,944 on the consolidated balance sheet$ Ekarch 31, 2014, respectively.

The purchase price has been allocated to the fiddaiéi net assets acquired as of the date of atignisncluding any measurement per
adjustments as follows pending any final workingita adjustment:




Accounts receivable $ 15,52¢

Inventory 2,22¢
Advances 5,24¢
Other assets 152
Content library 17,21
Supplier contracts and relationships 11,69
Goodwill 19,40:
Total assets acquired 71,45:
Total liabilities assumed (29,957
Total net assets acquired $ 51,50(

The Company estimates the useful life of the cdrilbrary and supplier contracts and relationshbe 6 years and 8 years, respectively.

The fair values assigned to intangible assets wetermined through the application of various comipaised and accepted valuat
procedures and methods, including the nu#tiiod excess earnings method. These valuation auethely on management judgm
including expected future cash flows resulting freristing customer relationships, customer attritiates, contributory effects of other as
utilized in the business, peer group cost of chpital royalty rates, and other factors. The vatumabf tangible assets was prelimina
determined to approximate book value at the timthefGVE Acquisition. Useful lives for intangiblesets were determined based upol
remaining useful economic lives of the intangibdsets that are expected to contribute directiyndiréctly to future cash flows. Goodwill
mainly attributable to the assembled workforce synkrgies expected to arise from the GVE Acquisitio

Pro forma Information Related to the Acquisition of GVE

The following unaudited consolidated pro forma suaryrinformation for the three months ended June28@4 and 201Bas been prepar
by adjusting the historical data as set forth & #tcompanying condensed consolidated statemewsecétions for the three months er
June 30, 2014 and 2013 give effect to the GVE Acquisition as if it hadcurred at April 1, 2013. The pro forma informatidoes not refle
any cost savings from operating efficiencies oresgies that could result from the GVE Acquisitiony does the pro forma reflect additic
revenue opportunities following the GVE Acquisition

For the Three Months Ended June 30,

2014 2013
Revenue $ 22,857 $ 27,00¢
Loss from continuing operations $ (10,817) $ (6,60¢)
Net loss $ (10,669 $ (7,210
Net loss per share (basic and diluted) $ 019 % (0.15)
Sale of Software

During the fiscal year ended March 31, 2014, then@any made the strategic decision to discontinkiéjts software business and execu
plan of sale for Hollywood Software, Inc. d/b/a &iigm Software (“Software”), the Company's direatholly-owned subsidiar
Management concluded that it would be in the betgrésts of shareholders for the Comparigcus to be toward theatrical releasing
aggregation and distribution of independent contdigfitally and in the form of DVDs and BIRay discs, and VOD, along with the gro
and servicing of the existing digital cinema busmeFurther, management believed that Softwarechwivias previously included in ¢
Services segment, no longer yielded the same sigseagross the Company’s businesses as once existed

As a consequence, it was determined that Softwatehe criteria for classification as held for gdilgcontinued operations. As such, Softv
has been adjusted to reflect the fair value ohés assets and the consolidated financial statesveerd the notes to consolidated finar
statements presented herein have been recast solegflect, for all periods presented, the adjestte resulting from these change
classification for discontinued operations.




2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
BASIS OF PRESENTATION AND CONSOLIDATION

The Company has incurred net losses historicalty lzas an accumulated deficit of $279,438 as of 30n2014. The Company also h
significant contractual obligations related torgsourse and norecourse debt for the remainder of the fiscal weating March 31, 2015 a
beyond. The Company may continue to generate sséofor the foreseeable future. Based on the Quyitspeash position at June 30, 2014
and expected cash flows from operations, managetndi@ves that the Company has the ability to nisebbligations through at le:
June 30, 2015 Failure to generate additional revenues, raisktiadal capital or manage discretionary spendiogld have an adverse eff
on the Company’s financial position, results of @piens or liquidity.

The Company’s consolidated financial statementtude the accounts of Cinedigm, Access Digital Medie. (“AccessDM”), FiberSa
Global Services, Inc. d/b/a Cinedigm Satellite &upport Services (“Satellite”), ADM Cinema Corpdoat (“ADM Cinema”) d/b/a thi
Pavilion Theatre (certain assets and liabilitiesvbfch were sold in May 2011), Christie/AlX, In¢GJAIX") d/b/a Cinedigm Digital Cinenr
(“Phase 1 DC”)Vistachiara Productions, Inc. f/k/a The Bigger Biet currently d/b/a Cinedigm Content and Entertegnt Group, Cinedig
Entertainment Corp. f/k/a New Video Group, Inc. €N Video"), CHE, Access Digital Cinema Phase 2 Cdfghase 2 DC”")Cinedign
Digital Cinema Australia Pty Ltd, Access Digitaln@ma Phase 2 B/AIX Corp. (“Phase 2 B/AIX"), Cinadidigital Funding I, LLC (CDF
I") and Cinedigm DC Holdings LLC ("DC Holdings LLC").if2digm Content and Entertainment Group, New Vidad CHE are togeth
referred to as CEG. Software comprises discontinoperations. All intercompany transactions and h@da have been eliminated
consolidation.

The condensed consolidated balance sheet as 0hNMar2014, which has been derived from auditedniimal statements, and the unauc
interim condensed consolidated financial statemeetg prepared following the interim reporting reegqments of the Securities and Exche
Commission ("SEC"). They do not include all discliess normally made in financial statements conthinghe Company Annual Report ¢
Form 10-K ("Form 10-K"). In managemestbpinion, all adjustments necessary for a fais@néation of financial position, the result:
operations and cash flows in accordance with adooyiprinciples generally accepted in the Unitedt&t of America (“GAAP”Yor the
periods presented have been made. The resulteddtams for the respective interim periods arenamtessarily indicative of the results tc
expected for the full year. The accompanying cosddrconsolidated financial statements should e ireaonjunction with the consolidat
financial statements and notes thereto includetienCompany’s Form 1B-for the fiscal year ended March 31, 2014 filedhathe SEC ¢
June 26, 2014.

INVESTMENT IN NON-CONSOLIDATED ENTITY

The Company indirectly owns 100% of the common goii CDF2 Holdings, LLC ("Holdings"), which is aaviable Interest Entity (“VIE],
as defined in Accounting Standards Codification iEd10 ("ASC 810"), Consolidation". Holdings, a subsidiary of Phase @, Which it
wholly owned by the Company, and its wholly ownédited liability company, Cinedigm Digital Funding, LLC, were created for t
purpose of capitalizing on the conversion of thkileion industry from film to digital technologydoldings assists customers in procuring
necessary equipment in the conversion of theire®ystby providing the necessary financing, equipmiestallation and related ongo
services. Holdings is a VIE, as defined in ASC 8h@jrectly wholly owned by the Company. ASC 81Quizes the consolidation of VIES
an entity that has a controlling financial interasthe VIE which entity is thereby defined as @mmary beneficiary of the VIE. To be
primary beneficiary, an entity must have the powerdirect the activities of a VIE that most sigo#ntly impact the VIE's econon
performance, among other factors. Although Holdirgggdirectly wholly owned by the Company, a thjpdrty, which also has a varia
interest in Holdings, along with an independentdiparty manager and the Company must mutually amgpall business activities &
transactions that significantly impact Holdingsbeamic performance. The Company has thus assetssedriable interests in Holdings ¢
determined that it is not the primary beneficiafyHoldings and therefore accounts for its investhierHoldings under the equity methoc
accounting. In completing our assessment, the Coynjaentified the activities that it considers meiginificant to the economic performal
of Holdings and determined that we do not havepiwer to direct those activities. As a result, Hog' financial position and results
operations are not consolidated in the financialtpm and results of operations of the Companye Tlompany's net investment in Holdi
is reflected as “Investment in non-consolidatedtymet” in the accompanying condensed consoliihtdance sheets.

The Holding'’s total stockholder’s deficit at Jun® 2014 was $3,512 . The Company has no obligatidand the operating loss or the deficit
beyond its initial investment, and accordingly, @@mpany carried its investment in Holdings at $0 .

Accounts receivable due from Holdings for servieesfunder its master service agreement as of Iyrg®34 and March 31, 2014 we$85z2
and $346 , respectively, are included within ac¢sueceivable, net on the accompanying condensesbtidated balance sheets.
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During the three months ended June 30, 2014 an8 26t Company received $294 and $262ggregate revenues through digital cin
servicing fees from Holdings, respectively, whicte ancluded in revenues on the accompanying comdkrensolidated statements
operations.

RECLASSIFICATION

Certain reclassifications, principally for disconied operations (see Note 3) have been made tdisited period ended June 30, 2
condensed consolidated financial statements taoconfo the current fiscal period ended June 30430&sentation.

USE OF ESTIMATES

The preparation of condensed consolidated finansiatements in conformity with generally acceptedoanting principles requir
management to make estimates and assumptionsfibeit the assets and liabilities and disclosuresasftingent assets and liabilities at
date of the consolidated financial statements aedréported amounts of revenue and expenses diméngeporting period. Such estime
include the adequacy of accounts receivable resgmeturn reserves, inventory reserves, recoupm@idvances, minimum guarante
assessment of goodwill and intangible asset impaitrand valuation reserve for income taxes, amangre. Actual results could differ frc
these estimates.

CASH AND CASH EQUIVALENTS

The Company considers all highly liquid investmenith an original maturity of three months or légse “cash equivalentsThe Compan
maintains bank accounts with major banks, whicimftome to time may exceed the Federal Deposit brste Corporatios’ insured limits
The Company periodically assesses the financiadition of the institutions and believes that trekrof any loss is minimal.

ACCOUNTS RECEIVABLE

The Company maintains reserves for potential cresises on accounts receivable. Management revieezscomposition of accoul
receivable and analyzes historical bad debts, meta@oncentrations, customer credit worthinessteotireconomic trends and change
customer payment patterns to evaluate the adeqofatlyese reserves. Reserves are recorded primamilg specific identification bas
Allowance for doubtful accounts amounted to $986 $898 as of June 30, 2014 and March 31, 2014ecésply.

Within the Content & Entertainment segment, the @any recognizes the accounts receivable net ofsimated allowance for prodi
returns and customer chargebacks at the time wagnée the original sale. We base the amount ofr¢herns allowance and custor
chargebacks upon historical experience and futxpeaations.

Accounts receivable, long-term result from fupat activation fees earned from the Company'desgs deployments with extended payn
terms that are discounted to their present valypeeatailing market rates.
ADVANCES

Advances, which are recorded within prepaid anemtiirrent assets on the condensed consolidataddeasheets, represent amounts pri
to studios or content producers for which the Camypprovides content distribution services and sadlances, net of any impairm
charges, are estimated to be fully recoupable #sedbalance sheet dates.

INVENTORY

Inventory consists of finished goods of owned pbgisDVD titles and is stated at the lower of caltérmined based on weighted ave
cost) or market. The Company identifies inventdgymis to be written down for obsolescence basederitéms sales status and conditi
The Company writes down discontinued or slow movimgentories based on an estimate of the markdawretail price needed to s
through our current stock level of the inventories.

RESTRICTED CASH

In connection with the 2013 Term Loans issued imré&ary 2013 and the 2013 Prospect Loan Agreememieds in February 20
(collectively, see Note 4), the Company maintamshcrestricted for repaying interest on the respetdans as follows:

11




As of June 30, 2014 As of March 31, 2014

Reserve account related to the 2013 Term LoansNS&e4) $ 5751 % 5,751
Reserve account related to the 2013 Prospect Lgagefnent

(See Note 4) 1,00(¢ 1,00(C

$ 6,751 $ 6,751

DEFERRED COSTS

Deferred costs primarily consist of unamortizedtdstuance costs related to the 2013 Term Loaris3 P@ospect Loan and Cinedigm Cr
Agreement (see Note 4) which are amortized underetfiective interest rate method over the termgshef respective debt. All ott
unamortized debt issuance costs are amortized straghtline basis over the term of the respective debt.dech debt, amortization ot
straight-line basis is not materially differentrfrahe effective interest method.

PROPERTY AND EQUIPMENT

Property and equipment are stated at cost, lessradated depreciation and amortization. Depreaiagiopense is recorded using the straight-
line method over the estimated useful lives ofréepective assets as follows:

Computer equipment and software 3 - 5years
Digital cinema projection systems 10 years
Machinery and equipment 3 -10years
Furniture and fixtures 3 -6 years

Leasehold improvements are amortized over the shaf the lease term or the estimated useful lifethe leasehold improvemer
Maintenance and repair costs are charged to ex@genseurred. Major renewals, improvements andtaaidi are capitalized. Upon the ¢
or other disposition of any property and equipméim, cost and related accumulated depreciationaamaktization are removed from -
accounts and the gain or loss on disposal is ireclud the condensed consolidated statements ohtqes.

ACCOUNTING FOR DERIVATIVE ACTIVITIES

Derivative financial instruments are recorded atvValue. The Company had three separate intea¢stswap agreements (tHatérest Rat
Swaps”) to limit the Compang’ exposure to changes in interest rates relatetheo2013 Term Loans which matured in June 2
Additionally, the Company entered into two sepaiaterest rate cap transactions during the fisearyended March 31, 2013, recorde
prepaid and other current assets on the condemsesbl@ated balance sheets, to limit the Compaw®sure to interest rates related tc
2013 Term Loans and 2013 Prospect Loan. Chandge# walue of derivative financial instruments a&ither recognized in accumulated o
comprehensive loss (a component of stockholdefifier in the condensed consolidated statemehtsgperations depending on whether
derivative qualifies for hedge accounting. The @any has not sought hedge accounting treatmenthfese instruments and therefi
changes in the value of its Interest Rate Swapsaps were recorded in the condensed consolidth®ents of operations (See Note 4).

FAIR VALUE MEASUREMENTS
The fair value measurement disclosures are groinpedhree levels based on valuation factors:

e Level 1 —quoted prices in active markets for identical irtrent:
» Level 2 —other significant observable inputs (including ggbprices for similar investments and market casrated inputs
» Level 3 — significant unobservable inputs (imthg the Companyg own assumptions in determining the fair valugmeéstments

Assets and liabilities measured at fair value am@urring basis use the market approach, wheregp@and other relevant information
generated by market transactions involving idehticaomparable assets or liabilities.

The following tables summarize the levels of faitue measurements of the Company’s financial assetdiabilities:
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As of June 30, 2014

Level 1 Level 2 Level 3 Total
Restricted cash $ 6,751 $ — $ — $ 6,751
Interest rate derivatives — 51¢ — 51¢
$ 6,751 $ 51¢ $ — 3 7,27

As of March 31, 2014

Level 1 Level 2 Level 3 Total
Restricted cash $ 6,751 $ — $ — 3 6,751
Interest rate derivatives — 787 — 787
$ 6,751 $ 787 $ — 3 7,53¢

The Companys cash and cash equivalents, accounts receivatid/ed revenue and accounts payable and accrupeners are financ
instruments and are recorded at cost in the coedeosnsolidated balance sheets. The estimateddhies of these financial instrume
approximate their carrying amounts because of thleart-term nature. The carrying amount of accounteivable, longerm and note
receivable approximates fair value based on theodisted cash flows of that instrument using curesmstumptions at the balance sheet (
The fair value of fixed rate and variable rate dsldstimated by management based upon currenégtteates available to the Company a
respective balance sheet date for arrangements siitilar terms and conditions. Based on borrowrates currently available to 1
Company for loans with similar terms, the carryuadue of notes payable and capital lease obligatapproximates fair value.

IMPAIRMENT OF LONG-LIVED AND FINITE-LIVED ASSETS

The Company reviews the recoverability of its Idivgd assets and finitived intangible assets, when events or conditmewur that indica
a possible impairment exists. The assessment ovegability is based primarily on the Compangbility to recover the carrying value ol
long-lived and finitelived assets from expected future undiscountectash flows. If the total of expected future undistied net cash flov
is less than the total carrying value of the asttetsasset is deemed not to be recoverable anéblyosspaired. The Company then estimi
the fair value of the asset to determine whetheingmairment loss should be recognized. An impairtiess will be recognized if tl
difference between the fair value and the carryialge of the asset exceeds its fair value. Fdireviss determined by computing the expe
future undiscounted cash flows. During the thremths ended June 30, 2014 and 2048 impairment charge from continuing operaticor
long-lived assets or finite-lived assets was reedrd

GOODWILL

Goodwill is the excess of the purchase price paier dhe fair value of the net assets of an acquinesiness. The Compaisyprocess ¢
evaluating goodwill for impairment involves the eehination of fair value of its CEG goodwill repioig unit over its carrying value. T
Company conducts its annual goodwill impairmentlysia during the fourth quarter of each fiscal yeaeasured as of March 31, un
triggering events occur which require goodwill otested at another date.

Information related to the goodwill allocated te tBompany's Content & Entertainment segment islsafs:

As of March 31, 2013 $ 8,54
Gooduwill resulting from the GVE Acquisition 16,95;
As of March 31, 2014 25,49:
Measurement period adjustment - GVE Acquisition 2 45(
As of June 30, 2014 $ 27,94«

REVENUE RECOGNITION
Phase | Deployment and Phase Il Deployme

Virtual print fees (“WVPFs"jare earned, net of administrative fees, pursuanbiracts with movie studios and distributors, ety amount
are payable by a studio to Phase 1 DC and to PhBs&2when movies distributed by the studio areldiggd on screens
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utilizing the Companys Systems installed in movie theatres. VPFs amgedaand payable to Phase 1 DC based on a defieesthedule wi
a reduced VPF rate year over year until the siehryat which point the VPF rate remains unchangezligh the tenth year. ONPF is
payable for every digital title displayed per SysteThe amount of VPF revenue is dependent on timebeu of movie titles released ¢
displayed using the Systems in any given accourgeripd. VPF revenue is recognized in the periodliich the digital title first plays on
System for general audience viewing in a digit&ltyuipped movie theatre, as Phase 1 DC’'s and PhBs&<?performance obligations he
been substantially met at that time.

Phase 2 DC’s agreements with distributors reqiieepayment of VPFs, according to a defined feedidee for tenyears from the date ec
system is installed; however, Phase 2 DC may ngdonollect VPFs once “cost recoupmerats’defined in the agreements, is achieved.
recoupment will occur once the cumulative VPFs atteér cash receipts collected by Phase 2 DC havaled) the total of all cash outfloy
including the purchase price of all Systems, alaficing costs, all “overhead and ongoing costs'jefined, and including the Company’
service fees, subject to maximum agreed upon amaluring the thregear rollout period and thereafter. Further, iftceecoupment occt
before the end of the eighth contract year, a ane-tcost recoupment bonus$ payable by the studios to the Company. Any rodaesi
flows, net of expenses, received by Phase 2 DOViatlg the achievement of cost recoupment are requ be returned to the distributors
a pro-rata basis. At this time, the Company caestitnate the timing or probability of the achievernef cost recoupment.

Alternative content fees (“ACFsgre earned pursuant to contracts with movie exdritwhereby amounts are payable to Phase 1 D@
Phase 2 DC, generally either a fixed amount or psreentage of the applicable box office revenugvdé from the exhibitos showing c
content other than feature movies, such as coneedssporting events (typically referred to aséfdative content”)ACF revenue |
recognized in the period in which the alternatigatent first opens for audience viewing.

Revenues are deferred for up front exhibitor cbotions and are recognized over the cost recouppemid, which is expected to lver
years.

Services

Exhibitors who purchased and own Systems using then financing in the Phase Il Deployment, paidugiront activation fee that
generally $2 thousand per screen to the Compaey'Ekhibitor-Buyer Structure”).These upfront activation fees are recognized irp#réc
in which these exhibitor owned Systems are readydmtent, as the Company has no further obligationthe customer, and are gene;
paid quarterly from VPF revenues over approximatelg year. Additionally, the Company recognizetsvation fee revenue of betwe&i
thousand and $2 thousawt Phase 2 DC Systems and for Systems installeHdigings upon installation and such fees are gdi
collected upfront upon installation. The Companit tiien manage the billing and collection of VPRl avill remit all VPFs collected to tl
exhibitors, less an administrative fee that wilbagximate up to 10% of the VPFs collected.

The administrative fee related to the Phase | Dapént approximates 5% of the VPFs collected antheentive service fee equal to 2.5%0
the VPFs earned by Phase 1 DC. This administrdéigeis recognized in the period in which the bdliof VPFs occurs, as performa
obligations have been substantially met at thag tim

Content & Entertainment

CEG earns fees for the distribution of contenti@ home entertainment markets via several distabwthannels, including digital, VOD, a
physical goods (e.g. DVD and Bhay) is typically based on the gross amounts bitiedur customers less the amounts owed to thea
studios or content producers under distributioreagrents, and gross media sales of owned or licests&ént. The fee rate earned by
Company varies depending upon the nature of theeagents with the platform and content providersdgally, revenues are recognize
the availability date of the content for a subdgiwip digital platform, at the time of shipment fphysical goods, or point-cfale fo
transactional and VOD services. Reserves for galesns and other allowances are provided based ppet experience. If actual fut
returns and allowances differ from past experiead@stments to our allowances may be requiredesSaturns and allowances are repc
net in accounts receivable and as a reductionvefieges.

CEG also has contracts for the theatrical distiitoubf third party feature movies and alternatieamtent. CEGS distribution fee revenue &
CEG's participation in box office receipts is resizgd at the time a feature movie and alternativetent is viewed. CEG has the righ
receive or bill a portion of the theatrical distriton fee in advance of the exhibition date, aretdfore such amount is recorded as a recei
at the time of execution, and all related distiidmitrevenue is deferred until the third party featmovies’ or alternative conteattheatrice
release date.
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Movie Cost Amortization

Once a movie is released, capitalized acquisitmstscare amortized and participations and residostis are accrued on an individual
basis in the proportion to the revenue recognizgétnd the period for each title ("Period Revenule&prs to the estimated remaining t
revenue to be recognized from all sources for e#leh("Ultimate Revenue™). The amount of movie attier costs that is amortized e
period will depend on the ratio of Period Revermélitimate Revenue for each movie. The Company maketain estimates and judgme
of Ultimate Revenue to be recognized for each. titlimate Revenue does not include estimates\adimee that will be earned beyongéar:
of a movies initial theatrical release date. Movie cost aimation is a component of direct operating costhiwithe condensed consolida
statements of operations.

Estimates of Ultimate Revenue and anticipated gipettion and residual costs are reviewed perioljigalthe ordinary course of business
are revised if necessary. A change in any giveiogeo the Ultimate Revenue for an individual titldl result in an increase or decreas
the percentage of amortization of capitalized mane other costs and accrued participation andiuakicosts relative to a previous per
Depending on the performance of a title, signiftcananges to the future Ultimate Revenue may oowhich could result in significa
changes to the amortization of the capitalized Bifippn costs.

DIRECT OPERATING COSTS

Direct operating costs consist of operating costhss cost of goods sold, fulfillment expenseippshg costs, property taxes and insur:
on Systems, royalty expenses, marketing and dierstonnel costs.

PARTICIPATIONS PAYABLE

The Company records liabilities within accounts glglg and accrued expenses on the condensed catedlidalance sheet, that repre
amounts owed to studios or content producers faclwtihe Company provides content distribution sesifor royalties owed under licens
arrangements. The Company identifies and records rasluction to the liability any expenses thattarbe reimbursed to the Company
such studios or content producers.

STOCK-BASED COMPENSATION

During the three months ended June 30, 2014 an8@ 2t Company recorded stock-based compensatondontinuing operations &61¢
and $684 , respectively.

The weighted-average grant-date fair value of otigranted during the three months ended June(d@, 2nd 2013 was $1.60 and $0,89
respectively. There were 34,443 and 42,640 stotbrmpexercised during the three months ended 30n2014 and 2013, respectively.

The Company estimated the fair value of stock ostiat the date of each grant using a Bl&ckeles option valuation model with
following assumptions:

For the Three Months Ended

June 30,
Assumptions for Option Grants 2014 2013
Range of risk-free interest rates 1.6 -1.7% 0.7 -1.2%
Dividend yield — —
Expected life (years) 5 5
Range of expected volatilities 71.7 -72.1% 73.4 -73.8%

The risk-free interest rate used in the Black-Sedalption pricing model for options granted undier Companys stock option plan awards
the historical yield on U.S. Treasury securitieshweéquivalent remaining lives. The Company doesauotently anticipate paying any ci
dividends on common stock in the foreseeable futGmsequently, an expected dividend yield of Zerosed in the Blackcholes optio
pricing model. The Company estimates the expelitecdf options granted under the Compangtock option plans using both exer
behavior and postesting termination behavior, as well as considenadf outstanding options. The Company estimatgsected volatilit
for options granted under the Company’s stock opgilans based on a measure of historical volaiilitthe trading market for the Compasy’
common stock.
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Employee and director stock-based compensationnsgpfrom continuing operations related to the Comjsastockbased awards was
follows:

For the Three Months
Ended June 30,

2014 2013
Direct operating $ 3 % 2
Selling, general and administrative 61¢ 682
$ 61t $ 684

NET LOSS PER SHARE

Basic and diluted net loss per common share hasdmeulated as follows:

Basic and diluted net loss per common she Net loss + preferred dividends

Weighted average number of common stock shares
outstanding during the period

Shares issued and any shares that are reacquiied the period are weighted for the portion of fiegiod that they are outstanding.

The Company incurred net losses for each of theetimonths ended June 30, 2014 and 2018 therefore, the impact of dilutive poter
common shares from outstanding stock options andawts, totaling 28,819,170 shares and 20,485,R886:s as of June 30, 2014 and 2013
respectively, were excluded from the computatioit @®uld be anti-dilutive.

COMPREHENSIVE LOSS
As of June 30, 2014 , the Company’s other comprakiedoss consisted of net loss and foreign cugréranslation adjustments.

RECENT ACCOUNTING PRONOUNCEMENTS

In April 2014, the Financial Accounting StandardsaBd ("FASB") issued an accounting standards upahiteh modifies the requirements
disposals to qualify as discontinued operations exuhnds related disclosure requirements. The apaiit be effective for the Compa
during the fiscal year ending March 31, 2015. Thlepdion of the update may impact whether futurgasls qualify as discontinu
operations and therefore could impact the Compdimgscial statement presentation and disclosures.

In May 2014, the FASB issued new accounting guidasit revenue recognition. The new standard previoiea single fivestep model to t
applied to all revenue contracts with customens@éas requires additional financial statementidisures that will enable users to unders
the nature, amount, timing and uncertainty of rexeeand cash flows relating to customer contraGsmpanies have an option to use eitt
retrospective approach or cumulative effect adjestnapproach to implement the standard. The ga&anll be effective for the Compa
during the fiscal year ending March 31, 2018. ThenPany intends to evaluate the impact of the adopif this accounting standard upc
on its consolidated financial statements.
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3. DISCONTINUED OPERATIONS

As discussed in Note 1, discontinued operationiiscipally comprised of the operations of Softwaflere is no tax provision or ben
related to any of the discontinued operations.

The assets and liabilities of discontinued operatimere comprised of the following:

As of June 30,2014  As of March 31, 2014

Current assets of discontinued operations:

Accounts receivable, net $ 1,852 % 1,83¢
Unbilled revenue 21F 534
Prepaid and other current assets 7 11
Total current assets of discontinued operations 2,07¢ 2,38(

Current liabilities of discontinued operations:

Accounts payable and accrued expenses 422 66¢
Deferred revenue 1,652 1,43¢
Total current liabilities of discontinued operatson 2,07¢ 2,10z

Current assets of discontinued operations, netioént

liabilities $ — 27¢
Property and equipment, net $ 72 $ 474
Capitalized software, net 5,34¢ 4,86
Unbilled revenue, net of current portion 16¢ 324
Assets of discontinued operations, net of currentign ~ $ 6,23t $ 5,66(

The results of Software have been reported as mlise®d operations for all periods presented. Tieerme (loss) from discontinued
operations was as follows:

For the Three Months
Ended June 30,

2014 2013

Revenues $ 1,04¢ 3 1,08¢
Costs and Expenses:

Direct operating (exclusive of depreciation an

amortization shown below) 17t 703

Selling, general and administrative 532 95C

Research and development 9 6

Depreciation of property and equipment — 30

Amortization of intangible assets — 7
Total operating expenses 71€ 1,69¢
Income (loss) from operations 338 (60¢)
Interest income — 4
Other expense, net (85) —
Income (loss) before provision for income taxes 24¢ (604)
Provision for income taxes 99 —
Income (loss) from discontinued operations, net of
taxes $ 14¢ 3 (604)
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4, NOTES PAYABLE

Notes payable consisted of the followil

As of June 30, 2014 As of March 31, 2014
Current Long Term Current Long Term

Notes Payable Portion Portion Portion Portion
2013 Term Loans, net of debt discount $ 25500 $ 60,88 $ 25,68t $ 68,59(
2013 Prospect Loan Agreement — 68,71« — 68,45«
KBC Facilities 7,85¢ 25,09¢ 7,961 27,00¢
P2 Vendor Note 11C 45(C 10E 46€
P2 Exhibitor Notes 72 24z 71 26(
Total non-recourse notes payable $ 3354( $ 155,38t $ 3382t $ 164,77
Cinedigm Term Loans $ 4,000 $ 18,92: $ 3,75C $ 20,01t
Cinedigm Revolving Loans 11,60¢ — 15,46¢ —
2013 Notes — 3,57¢ — 3,51(
Total recourse notes payable $ 15,60¢ $ 22,49¢ $ 19,21¢ $ 23,52t
Total notes payab|e $ 49,14¢ $ 177,88 $ 53,04: $ 188,30

Non-recourse debt is generally defined as debt whetiebyenderssole recourse with respect to defaults by the Coms limited to th
value of the asset collateralized by the debt. Z0&3 Term Loans are not guaranteed by the Compaitg other subsidiaries, other t
Phase 1 DC. The 2013 Prospect Loan Agreement iguasainteed by the Company or its other subsidiamel the service fees of Phase 1
and Phase 2 DC were assigned by the Company to @dings LLC. The KBC Facilities, the P2 Vendor Nated the P2 Exhibitor Notes i
not guaranteed by the Company or its other subgdiaother than Phase 2 DC.

2013 Term Loans

On February 28, 2013, CDF | entered into an amerahedrestated credit agreement (the “2013 Crediedment”)with Société Général
New York Branch, as administrative agent and cetidtagent for the lenders party thereto and aedttier secured parties (t“Collatera
Agent”), and the lenders party thereto. The 2013 Credit &mgent amended and restated its prior credit agneerae primary chang
effected by the Amended and Restated Credit Agraemere (i) changing the aggregate principal amairthe term loans to $130,0Q0
which included an assignment of $5,000the principal balance to an affiliate of CDF(if) changing the interest rate (described fur
below) and (iii) extending the term of the creditifity to February 2018. The proceeds of the tkrams ("2013 Term Loans") under the 2
Credit Agreement were used by CDF | to refinans@itor credit agreement.

Under the 2013 Credit Agreement, each of the 20di3nTloans bears interest, at the option of CDFdl subject to certain conditions, ba
on the base rate (generally, the bank prime rat#)eoLIBOR rate set at a minimum of 1.00% , plusagin of 1.75%in the case of base r.
loans) or, 2.75%in the case of LIBOR rate loans). All collectiomsd revenues of CDF | are deposited into desigrextedunts, from whic
amounts are paid out on a monthly basis to pawicedperating expenses and principal, interess, feests and expenses relating to the
Credit Agreement according to certain designatéatries. On a quarterly basis, if funds remaireathe payment of all such amounts, 1
will be applied to prepay the 2013 Term Loans. 28&3 Term Loans mature and must be paid in fulFelgruary 28, 2018. In addition, C
| may prepay the 2013 Term Loans, in whole or int,psubject to paying certain breakage costs, fliagble, and a 1.0%repaymer
premium if a prepayment is made during the firgtryaf the 2013 Term Loans. The LIBOR rate at Juhe2814 was 0.15% .

The 2013 Credit Agreement also requires each of CBIexisting and future direct and indirect domestibsidiaries (the "Guarantors")
guarantee, under an Amended and Restated Guaradtyecurity Agreement dated as of February 28, 281&nd among CDF |, t
Guarantors and the Collateral Agent (the “Guaramty Security Agreement”)he obligations under the 2013 Credit Agreemend, ahsucl
obligations to be secured by a first priority petéel security interest in all of the collectiveetssof CDF | and the Guarantors, including

estate owned or leased, and all capital stock leeroéquity interests in C/AIX, the direct holder ©@DF I's equity, CDF | and CDF ¢’
subsidiaries. In connection with the 2013 Creditegnent, AccessDM, a whollywned subsidiary of the Company and the directrieot
C/AIX, entered into an amended and restated pladgeement dated as of February 28, 2013 (the “AtidsPledge Agreementih favor of
the Collateral Agent pursuant to which AccessDMdgkd to the Collateral Agent all of the outstandshgres of common stock of C/A

and C/AIX entered into an amended and
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restated pledge agreement dated as of Februai3028, (the “C/AIX Pledge Agreementit) favor of the Collateral Agent pursuant to wt
C/AIX pledged to the Collateral Agent all of thetstanding membership interests of CDF |. The 20860{T Agreement contains custom
representations, warranties, affirmative covenarggative covenants and events of default.

All collections and revenues of CDF | are depositad designated accounts. These amounts are itludcash and cash equivalents ir
condensed consolidated balance sheets and areawalgble to pay certain operating expenses, gaicinterest, fees, costs and expe
relating to the 2013 Credit Agreement, accordingédain designated priorities, which totaled $9,8hd $6,493 as of June 30, 20dk
March 31, 2014 respectively. The Company also set up a debicgefund under the 2013 Credit Agreement for futoriacipal and intere
payments, classified as restricted cash of $6,85%f dune 30, 2014 and March 31, 2014 , respeygtivel

The balance of the 2013 Term Loans, net of tharaigssue discount, at June 30, 2014 was as fstlow

As of June 30, 2014 As of March 31, 2014

2013 Term Loans, at issuance, net $ 125,08 $ 125,08’
Payments to date (38,45¢) (30,549
Discount on 2013 Term Loans (247) (26€)
2013 Term Loans, net 86,38 94,27¢
Less current portion (25,500 (25,689
Total long term portion $ 60,88: $ 68,59(

2013 Prospect Loan Agreement

On February 28, 2013, DC Holdings LLC, AccessDM dfthse 2 DC entered into a term loan agreement”“@B&3 Prospect Lo
Agreement”) with Prospect Capital Corporation (“§pect”), as administrative agent (the “Prospect inistrative Agent”)and collater:
agent (the “Prospect Collateral Agentty the lenders party thereto, and the other lengarty thereto pursuant to which DC Holdings |
borrowed $70,000 (the “2013 Prospect LoaMhe 2013 Prospect Loan, as subsequently amendédyesr interest annually in cash
LIBOR plus 9.00% (with a 2.00% LIBOR floor) and 260%to be accrued as an increase in the aggregateipaireamount of the 20:
Prospect Loan until the 2013 Credit Agreement id pé#, at which time all interest will be payahtecash.

The 2013 Prospect Loan matures on March 31, 2084.2D13 Prospect Loan may be accelerated uponrgeha control (as defined in 1
Term Loan Agreement) or other events of defauteddorth therein and would be subject to mandateneleration upon an insolvency of
Holdings LLC. The 2013 Prospect Loan is payabl@a®oluntary basis after the secanthiversary of the initial borrowing in whole budtrin
part, subject to a prepayment penalty equal t0%.00 the principal amount prepaid if the 2013 Pemgd.oan is prepaid after trseconi
anniversary but prior to the third anniversaryssfuance, a prepayment penalty of 4.aff%he principal amount prepaid if the 2013 Prog
Loan is prepaid after such third anniversary burpto the fourth anniversary of issuance, a prepayt penalty of 3.00%f the principe
amount prepaid if the 2013 Prospect Loan is prepét such fourth anniversary but prior to théhfiinniversary of issuance, a prepayr
penalty of 2.00% of the principal amount prepaidhi& 2013 Prospect Loan is prepaid after such ffthiversary but prior to thsixth
anniversary of issuance, a prepayment penaltyGifod.of the principal amount prepaid if the 2013dpext Loan is prepaid after susilxth
anniversary but prior to the sevemthniversary of issuance, and without penalty if2Z0&3 Prospect Loan is prepaid thereafter, pluls taar
amount equal to the accrued and unpaid interestiatwaith respect to the principal amount througt artluding the prepayment date.

In connection with the 2013 Prospect Loan, the Camgpassigned to DC Holdings LLC its rights to reeeservicing fees under 1
Company’s Phase | and Phase Il deployments. PurguarLimited Recourse Pledge Agreement (the “teahiRecourse Pledge&xecuted b
the Company and a Guaranty, Pledge and Securitgehgent (the “Prospect Guaranty and Security Agre€inamong DC Holdings LL(
AccessDM, Phase 2 DC and Prospect, as Prospeecit€all Agent, the Prospect Loan is secured by, gnotirer things, a first priority pled
of the stock of Holdings owned by the Company,dtuek of AccessDM owned by DC Holdings LLC and ¢heck of Phase 2 DC owned
the Company, and guaranteed by AccessDM and PhB$z Zhe Company provides limited financial supgorthe 2013 Prospect Loan
to exceed $1,500 per year in the event financidbpmance does not meet certain defined benchmarks.
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The 2013 Prospect Loan Agreement contains custonegngsentations, warranties, affirmative covenamgative covenants and event
default. The balance of the 2013 Prospect Loan éxgent at June 30, 2014 and March 31, 2014 wadlaw/$o

As of June 30, 2014 As of March 31, 2014

2013 Prospect Loan Agreement, at issuance $ 70,00 $ 70,00(
PIK Interest 2,33¢ 1,90¢
Payments to date (3,629 (3,457
2013 Prospect Loan Agreement, net 68,71« 68,45
Less current portion — —
Total long term portion $ 68,71¢ $ 68,45¢
KBC Facilities

In December 2008, Phase 2 B/AIX, a direct whollyred subsidiary of Phase 2 DC and an indirect wholiyed subsidiary of the Compa
began entering into multiple credit facilities tinfl the purchase of Systems from Barco, Inc. tmmstalled in movie theatres as part of
Company'’s Phase Il Deployment. A summary of thelitfacilities is as follows:

Outstanding Principal Balance Draw as of
Credit Interest As of June 30, As of March 31, As of June 30,
Facility * Facility Rate 2 Maturity Date 2014 2014 2014

1 $ 8,90C 8.5(% December 201 $ — % — 3 —

2 2,89( 3.7%% December 2017 212 31t —

3 22,33¢ 3.75% September 2018 12,76¢ 13,56: —

4 13,31 3.75% September 2018 8,08 8,55¢ —

5 11,42¢ 3.75% March 2019 7,752 8,16( —

6 6,45( 3.7%% December 2018 4,14¢ 4,37¢ —

$ 65,31 $ 32,95¢ $ 3497( $ —

1For each facility, principal is to be repaid in tw-eight quarterly installments.
2The interest rate for facilities 2 through 6 are three month LIBOR rate of 0.23% at June 30, 2Qdlds the interest rate noted above.

Cinedigm Credit Agreement

On October 17, 2013, the Company entered into ditcagreement (the “Cinedigm Credit Agreement/ith Société Générale, New Y
Branch, as administrative agent and collateral afmmthe lenders party thereto and certain otle&used parties (the “Collateral Agent”
Under the Cinedigm Credit Agreement and subjedhtoterms and conditions thereof, the Company nayol an aggregate princij
amount of up to $55,000 , including term loans 25,800 (the “Cinedigm Term Loans”) and revolvingris of up to $30,000 (th&€edigmn
Revolving Loans”). All of the Cinedigm Term Loarier which principal will be paid quarterly, and $0800f the Cinedigm Revolving Loa
were drawn at closing in connection with funding tBBVE Acquisition upon the Compasycontribution of such funds. Each of the Cinec
Term Loans and the Cinedigm Revolving Loans beaterést at the base rate plus 3.0% or the euradalta plus 4.0% Base rate, p
annum, is equal to the highest of (a) the rate epudity the Wall Street Journal as the “base rateasporate loans by at least 7586the
nation’s largest banks,” (b) 0.50% plus the fedéuratls rate, and (c) the eurodollar rate plus 1.0% collections and revenues of CEG \
be deposited into a special blocked account, fromckvamounts are paid out on a monthly basis to qeyain operating expenses
principal, interest, fees, costs and expensesnglai the Cinedigm Credit Agreement accordingeadain designated priorities. On a quart
basis, if funds remain after the payment of allhsamounts, a portion of such funds will be apptiegrepay the Cinedigm Term Loans.
Cinedigm Term Loans and Cinedigm Revolving Loansum@gand must be paid in full by October 21, 20b6addition, the Company m
prepay the Cinedigm Term Loans and Cinedigm Rewgltioans, in whole or in part, subject to payingaie breakage costs, as applicable.
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The balance of the Cinedigm Term Loans as of Jin@@14 was as follows:

As of June 30, 2014 As of March 31, 2014

Cinedigm Term Loans, at issuance, n$ 25,000 $ 25,00(
Payments to date (1,750 (87%)
Discount on Cinedigm Term Loans (327) (360)
Cinedigm Term Loans, net 22,92 23,76:
Less current portion (4,000 (3,750
Total long term portion $ 18,920 $ 20,01t

At June 30, 2014 and March 31, 2014, the balant#sedCinedigm Revolving Loans was $11,608 and 4%, respectively.

2013 Notes

On October 17, 2013 and October 21, 2013, the Coynpatered into securities purchase agreements$murities Purchase Agreements
with certain investors party thereto (the “Investdmpursuant to which the Company agreed to sell tolitlrestors notes in the aggrec
principal amount of $5,000 (the “2013 Notes”) andrrants to purchase an aggregate of 1,500sb@0es of Class A Common Stock
“2013 Warrants”).The sales were consummated on October 21, 2013piMoeeds of the sales of the 2013 Notes and 204:3ahts wer
used for working capital and general corporate gseg, including to finance, in part, the GVE Acdioa. The Company allocatec
proportional value of $1,598 to the 2013 Warrasisig a Black-Scholes option valuation model wité thllowing assumptions:

Risk free interest rate 1.3¢%
Dividend yield —
Expected life (years) 5
Expected volatility 76.25%

The Company has treated the proportional value®®013 Warrants of $1,588 a debt discount. The debt discount of the 20dt&3\will be
amortized through the maturity of the 2013 Notem#yest expense.

The principal amount outstanding under the 2013blig due on October 21, 2018. The 2013 Notesibeaest at 9.0%er annum, payak
in quarterly installments over the term of the 20M@es. The 2013 Notes entitle the Company to medie 2013 Notes any time on or a
October 21, 2015, subject to certain premiums.

Letters of Credit

As of June 30, 2014 , outstanding letters of cradibunted to $4,000 . No amounts were drawn uponglthe three months endddne 3(
2014 .

At June 30, 2014 , the Company was in compliandke all of its debt covenants.

5. STOCKHOLDERS' (DEFICIT) EQUITY
CAPITAL STOCK

COMMON STOCK

As of June 30, 2014 and March 31, 2014 , the Compas 118,759,000 authorized shares of Class A GanBtock and 1,241,0Ghares ¢
authorized Class B Common Stock of which none raragailable for issuance.

PREFERRED STOCK

Cumulative dividends in arrears on the preferredisat June 30, 2014 and March 31, 2014 weredd88ach date. In July 2014, the Comg
paid its preferred stock dividends accrued at BMe014 in the form of 33,531 shares of its Clagdommon Stock.
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CINEDIGM’S EQUITY INCENTIVE PLAN
Sock Options

Awards under the Company's equity incentive pla&e (fPlan”) may be in any of the following forms @rcombination thereof) (i) sto
option awards; (ii) stock appreciation rights;)(isitock or restricted stock or restricted stocktsjnor (iv) performance awards. The F
provides for the granting of incentive stock opidfiSOs”) with exercise prices not less than thie fnarket value of the CompamyClass /
Common Stock on the date of grant. ISOs grantesthéoeholders of more than 1@%6the total combined voting power of the Companysi
have exercise prices of at least 110% of the fairket value of the Company’s Class A Common Statkhe date of grant. ISOs and non-
statutory stock options granted under the Plansatgect to vesting provisions, and exercise is exttbjo the continuous service of
participant. The exercise prices and vesting psriddany) for non-statutory options are set atdiseretion of the Company’compensatic
committee. Upon a change of control of the Compatiystock options (incentive and nstatutory) that have not previously vested willt
immediately and become fully exercisable. In comioacwith the grants of stock options under thenPthe Company and the participe
have executed stock option agreements setting floetherms of the grants.

During the three months ended June 30, 2014 , tmep@ny granted stock options to purchase 260sb@ées of its Class A Common Stoc
its employees at exercise prices ranging from $&38.66 per share, which will vest ratably ovdéoar year period. As of June 30, 201the
weighted average exercise price for outstandingkstptions was $1.80 and the weighted average réngacontractual life was 6.03 years.

The following table summarizes the activity of fPkan related to shares issuable pursuant to odistoptions:

Weighted Average
Shares Under Exercise Price
Option Per Share
Balance at March 31, 2014 6,072,981 $ 1.74
Granted 260,00( 2.6t
Exercised (34,449 1.4¢
Canceled (265,249 1.5C
Balance at June 30, 2014 6,033,29 1.8C

OPTIONS GRANTED OUTSIDE CINEDIGM’'S EQUITY INCENTIVE PLAN

In October 2013, the Company issued options outsfidee Equity Incentive Plan to Jmployees who joined the Company following
GVE Acquisition. The employees received optionpiochase an aggregate of 620,8bares of the Company's Class A Common Stock
options have ten -year terms and an exercise pfi$é.75 per share. As of June 30, 2014 , there &45,000 unvested shares outstanding.

WARRANTS

As of June 30, 2014 , outstanding warrants cortiefel6,000,000 held by Sageview ("Sageview Was'anb25,000held by a strateg
management service provider and the 2013 Warrants.

The Sageview Warrants were exercisable beginningeptember 30, 2009 at an exercise price of $1.8¥ntain a customary cashl
exercise provision and anti-dilution adjustmenits] axpire on August 11, 2016 (subject to extensidmited circumstances).

The strategic management service provider warraate issued in connection with a consulting managereervices agreement entered
with the Company. These warrants for the purch&€e5,000 shares of Class A common stock vested t¥enonths commencing in Jt
2011, are subject to termination with 88@ys notice in the event of termination of the cidtirsg management services agreement and exp
July 1, 2021.

The 2013 Warrants will be exercisable through Oetdtl, 2018 at an exercise price per share of $1T8fe 2013 Warrants and 2013 N«
are subject to certain transfer restrictions. Adwfe 30, 2014 , 1,250,625 of the 2013 Warrante wetstanding.
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6. COMMITMENTS AND CONTINGENCIES

The Company is subject to a capital lease obligatibere we have no continuing involvement othentheing the primary obligor. A sub-
lease agreement, through which an unrelated tlarty purchaser pays the capital lease, was ameahdaty January 2013. The impact of
capital lease amendment to the Company's condensesslidated financial statements was not material.

LITIGATION

We are subject to certain legal proceedings irotidénary course of business. We do not expect anlf gems to have a significant impac!
our financial position and results of operationd Aquidity.

7. SUPPLEMENTAL CASH FLOW INFORMATION

For the Three Months
Ended June 30,

2014 2013
Cash interest paid $ 447 $ 6,064
Accretion of preferred stock discount $ — $ 27
Accrued dividends on preferred stock $ 89 $ 89
Issuance of common stock for payment of prefertecksdividends $ 88 $ —
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8. SEGMENT INFORMATION

The Company is comprised of four reportable segméd?hase | Deployment, Phase Il Deployment, Sesvécel Content & Entertainme
The segments were determined based on the prodadtservices provided by each segment and how rearag reviews and mal
decisions regarding segment operations. Performahtte segments is evaluated on the segrméntome (loss) from continuing operati
before interest, taxes, depreciation and amortinati

The Phase | Deployment and Phase Il Deployment setgnconsist of the following:

Operations of: Products and services provided:

Phase 1 DC Financing vehicles and administrators for the Comyfm 3,724 Systems install
nationwide in Phase 1 DE€’'deployment to theatrical exhibitors. The Comg
retains ownership of the Systems and the residaghl iows related to the Syste
after the repayment of all naeeourse debt at the expiration of exhibitor me
license agreements.

Phase 2 DC Financing vehicles and administratmrshe Companyg 8,917 Systems install
in the second digital cinema deployment and intésnal deployments, throug
Phase 2 DC. The Company retains no ownership efekidual cash flows a
digital cinema equipment after the completion obtcoecoupment and at t
expiration of the exhibitor master license agreemen

The Services segment provides monitoring, billiegllection, verification and other management smwito the Company’ Phase
Deployment, Phase Il Deployment, Holdings, as waslto exhibitors who purchase their own equipm®atvices also collects and disbu
VPFs from motion picture studios and distributand &CFs from alternative content providers, mowhibkitors and theatrical exhibitors.

The Content & Entertainment segment, or CEG, isaalihg distributor of independent content, collabes with producers and other con

owners to market, source, curate and distributepeddent content to targeted and profitable audenctheatres and homes, and via m
and emerging platforms.
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Information related to the segments of the Compartyits subsidiaries is detailed below:

As of June 30, 2014

Content &
Phase | Phase Il Services Entertainment Corporate  Consolidated

Total intangible assets, ne $ 28€ $ — $ — $ 35,46: $ 8 $ 35,75;
Total goodwill $ — $ — $ — $ 27,94: $ — 3 27,94«
Assets from continuing
operations $ 101,88« $ 6948: $ 3591 $ 95,00 $ 27,18¢ 297,14t
Net assets from

discontinued operations 6,23¢
Total assets $ 303,38t
Notes payable, non-
recourse $ 155,09¢ $ 33,83( $ — 3 — $ — 3 188,92¢
Notes payable — — — — 38,10% 38,10°
Capital leases — — — 82 5,851 5,93¢
Total debt $ 155,09¢ $ 3383( $ — $ 82 $ 4396: % 232,97

As of March 31, 2014
Content &
Phase | Phase Il Services Entertainment Corporate  Consolidated

Total intangible assets, ne ' $ 29¢ $ — % — $ 37,33: $ 8 $ 37,63¢
Total goodwill $ — $ — 8 — % 25,49: $ — 3 25,49¢
Assets from continuing
operations $ 109,53t $ 66,957 $ 3,84t $ 124,22t $ 35,49: 340,06(
Net assets from

discontinued operations 5,93¢
Total assets $ 345,99t
Notes payable, non-
recourse $ 162,73: $ 3587 $ — % — $ — % 198,60:
Notes payable — — — — 42,74 42,74¢
Capital leases — — — 81 6,00¢ 6,08¢
Total debt $ 162,73: $ 3587: % — $ 81 $ 48,74¢ $ 247,43
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Statements of Operations
For the Three Months Ended June 30, 2014

(Unaudited)
Content &
Phase | Phasell Services Entertainment Corporate  Consolidated

Revenues from external

customers $ 948/ $ 3171 $ 3,06C $ 7,14; % —  $ 22,857
Intersegment revenues — — — — — —
Total segment revenues 9,484 3,171 3,06( 7,14z — 22,857
Less: Intersegment revenues — — — — — —
Total consolidated revenues $ 9,482 $ 3,171 $ 3,06( $ 7,142 $ — $ 22,85}
Direct operating (exclusive of

depreciation and

amortization shown below) 244 137 51 8,07z — 8,50¢
Selling, general and

administrative 95 39 20C 4,49¢ 2,881 7,70¢
Plus: Allocation of Corporate

overhead — — 46€ 1,35: (1,819 —
Provision for doubtful
accounts 60 21 13 — — 94
Transition and acquisition

expenses, net — — — 84z 104 94¢€
Depreciation and amortizatic

of property and equipment 7,13 1,881 53 41 264 9,37¢
Amortization of intangible
assets 11 — — 1,87: 1 1,88t
Total operating expenses 7,54 2,07¢ 783 16,67¢ 1,431 28,51+
Income (loss) from operations$ 1937 $ 1,09 $ 2,271 $ (9,537 $ (1,431 $ (5,657

The following employee and director stock-based pensation expense related to the Company’s dtaskd awards is included in the ak
amounts as follows:

Content &
Phase | Phasell Services Entertainment Corporate  Consolidated
Direct operating $ — $ — 3 — $ 3 $ — $ 3
Selling, general and administrati — — 4 64 547 61t
Total stock-based compensatior $ ~ —  $ — $ 4% 67 $ 547 $ 61¢
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Statements of Operations
For the Three Months Ended June 30, 2013

(Unaudited)
Content &
Phase | Phasell Services Entertainment Corporate  Consolidated

Revenues from external

customers $ 891¢ $ 295« $ 3,39C $ 327¢  $ —  $ 18,537
Intersegment revenues (1) — — 6 11 — 17
Total segment revenues 8,91¢ 2,954 3,39¢ 3,28t — 18,55
Less: Intersegment revenues — — (6) (12) — a7
Total consolidated revenues $ 8,91¢ $ 2,95/ $ 3,39C $ 327¢  $ — % 18,53:
Direct operating (exclusive of

depreciation and

amortization shown below) 15t 14z 98 3,38¢ — 3,77¢
Selling, general and

administrative 63 87 21¢ 2,75¢ 3,081 6,204
Plus: Allocation of Corporate

overhead — — 50C 733 (1,239 —
Provision for doubtful
accounts 43 14 5 — — 62
Depreciation and amortizatic

of property and equipment 7,137 1,881 72 3 152 9,24t
Amortization of intangible
assets 11 2 — 40~ — 41€
Total operating expenses 7,40¢ 2,12¢ 894 7,27¢ 2,00( 19,70¢
Income (loss) from operatior $ 1,51C $ 82¢ % 2,49¢ $ (4,00 $ (2,000 $ (2,173

(1) Intersegment revenues principally represeréqrerel expenses.

The following employee and director stock-based pensation expense related to the Company’s stosiebawards is included in the above
amounts as follows:

Content &
Phase | Phaselll Services Entertainment Corporate  Consolidated
Direct operating $ — $ — 3 — $ 2 $ — $ 2
Selling, general and administrati — — 8 21 653 682
Total stock-based compensatior $  —  $ — $ 8 $ 23 $ 65 $ 684
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9. RESTRUCTURING, TRANSITION AND ACQUISTION EXPENSE S

During the fiscal year ended March 31, 2014, then@any completed a strategic assessment of its n@soequirements within its Conten
Entertainment reporting segment which, based uperGVE Acquisition, are principally attributed teetintegration of the GVE Acquisiti
and resulted in a transition expenses of $842 dutie three months ended June 30, 20Iransition expenses are a component of tran
and acquisition expenses within the condensed ¢idased statements of operations.

A summary of activity for the restructuring accrialuded within accounts payable and accrued esg®ns of June 30, 2014 is as follows:

Amounts
Balance at March 31, 2014 Total Cost Paid/Adjusted Balance at June 30, 2014
$ 1,01¢ $ — 3 (367) $ 652
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ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FI NANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion and analysis should bel i@aconjunction with our historical consolidateédancial statements and the related r
included elsewhere in this document.

This report contains forwarboking statements within the meaning of the fedeecurities laws. These include statements abaort
expectations, beliefs, intentions or strategies tfer future, which are indicated by words or phsasach as “believes,” “anticipates,”
“expects,” “i plans,” “will,” “estimates,’and similar words. Forwardoking statements represent, as of the date sfréport, oL

intends,
judgment relating to, among other things, futursutis of operations, growth plans, sales, cap#guirements and general industry
business conditions applicable to us. These fatsaoking statements are not guarantees of futuréopeance and are subject to ri¢
uncertainties, assumptions and other factors, sofnehich are beyond the Compasytontrol that could cause actual results to ¢
materially from those expressed or implied by sfectvard-looking statements.

OVERVIEW

Cinedigm Corp. (formerly known as Cinedigm Digitainema Corp.) was incorporated in Delaware on M&th2000 (“Cinedigm”anc
collectively with its subsidiaries, the “CompanyQinedigm is (i) a leading distributor of indepentlerovie, television and other short fc
content managing a library of distribution rightsaver 52,00Qitles and episodes released across theatricafallighysical, home and mohb
entertainment platforms as well as (ii) a leadiegviger of digital cinema assets on over 12,000 imaereens in both North America
several international countries.

Over the past decade, the Company has played #icdgn role in the digital distribution revolutiothat continues to transform the me
landscape. In addition to its pioneering role angitioning over 12,000 movie screens from tradédlanalog film prints to digital distributic
the Company, through both organic growth and adipis, has become a leading distributor of indejeen content. The Company distribt
products for major brands such as the NFL, Disopwstworks, National Geographic and Scholastic all as leading international a
domestic content creators, movie producers, tatvisroducers and other short form digital conferducers. Cinedigm collaborates v
producers, major brands and other content ownensariet, source, curate and distribute quality @onto targeted and profitable audier
through (i) existing and emerging digital home e@i@ment platforms, including but not limited iGunes, Amazon Prime, Netflix, Hu
Xbox, Playstation, VOD and curated OTT digital etgmment channels and applications, (ii) physgmdds, including DVD and Bluay ant
(iii) theatrical releases.

The Company reports its financial results in fotimary segments as follows: (1) Phase | Deploym@)tPhase Il Deployment, (3) Servi
and (4) Content & Entertainment. The Phase | Dgpknt and Phase Il Deployment segments are theeumuse, financing vehicles ¢
administrators for the Company's Systems instaliddorth American movie theatres. The Servicesrsag provides services, software
support to the Phase | Deployment and Phase Il dyapnt segments as well as directly to exhibitorsl ather third part
customers. Included in these services are asssigaaent services for a specified fee via servigeaanents with Phase | Deployment
Phase Il Deployment as well as third party exhiisitas buyers of their own digital cinema equipmant software license, maintenance
consulting services to Phase | and Phase Il Depoymvarious other exhibitors, studios and othert@at organizations. These serv
primarily facilitate the conversion from analogdiital cinema and have positioned the Companyhetvit believes to be the forefront ¢
rapidly developing industry relating to the distriiton and management of digital cinema and othatert to theatres and other remote ve
worldwide. The Content & Entertainment segmerat imarket leader in three key areas of entertaingm@ment distribution ancillary marke
aggregation and distribution, theatrical releaging branded and curated OTT digital entertainmieahigels and applications.
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The following organizational chart provides a griaplepresentation of our business and our fourntempsegments:

| | | | | | | |
[ Phase I Deployment ] | Phase 1l ] Services ]

Content &
Entertainment

Home Enlartainment
OTT Channois

Deployment

Phaza 1 DC [ Phaze 2 DC J [ Digital Cinema EEW]J

We have incurred consolidated net losses from woimg operations, including the results of our meceurse deployment subsidiaries
$10.8 million and $6.4 million during the three nttom ended June 30, 2014 and 20Q%8spectively, and we have an accumulated deff
$279.4 million as of June 30, 2014 . Included witttie three months ended June 30, 2014 were $@i®nmmof transition and acquisitic
expenses. We also have significant contractuabatitins related to our non-recourse and recourbefdethe fiscal year endddarch 31
2015 and beyond. We may continue generating catedelil net losses for the foreseeable future. Baseulir cash position at June 30, 2014
and expected cash flows from operations, we belieatwe have the ability to meet our obligatidm®ugh at least June 30, 201Bailure t

generate additional revenues, raise additionaltalapi manage discretionary spending could havadwerse effect on our financial positi
results of operations or liquidity.
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Results of Continuing Operations for the Three Monhs Ended June 30, 2014 and 2013

Revenues
For the Three Months Ended June 30,

(% in thousands) 2014 2013 $ Change % Change
Phase | Deployment $ 9,48 $ 8,91¢ $ 56& 6 %
Phase Il Deployment 3,171 2,95¢ 217 7%
Services 3,06( 3,39( (330) (10)%
Content & Entertainment 7,14 3,27¢ 3,86¢ 11€%

$ 2285 $ 18531 $ 4,32 2304

Revenues increased $4.3 million or 23% during tineet months ended June 30, 20@#éspite being our industry's seasonally sloweattgr
Growth in revenues in Phase 1 and Phase 2 Depldysnénadditional net revenues of $2.2 million frime GVE Acquisition, which was r
part of the prior comparable period's revenuesewertially offset by a decrease in revenues fremviges.

Phase 1 and Phase 2 Deployment revenues increa3éd for the three months ended June 30, 2B81¥PFs increased due to 27 wide rel
tittes being released during the current periodaaspared to 24 wide release titles in the previmesl year period.

In the Services segment, a $0.3 million , or 108&crease in revenues was primarily due to theargd reduction of revenues as active
fee revenue recognized in the prior fiscal peribé@7 million was not present during the curraatdl period. The decrease was part
offset by an increase in servicing fees of $0.3iomldue to our international deployment. During three months ended June 30, 2034
Phase 2 DC ExhibitoBuyer Structure Systems were installed and a tft&,917 installed Phase 2 Systems were generatingce fees
June 30, 2014s compared to 8,530 Phase 2 Systems at June I3, Be Company also services an additional 3,¢2Zkess in Phase I. \
expect modest growth in Services as we (i) contimitle international servicing in Australia and N&saland during the remaining fiscal y
from our 16 international screen backlog; ands@gure additional international servicing customers

The CEG business expanded by $3.9 million , or 118%ar over year, of which $2.2 million is directjtributed to increased net rever
resulting from the GVE Acquisition. The remainingciease is attributed to organic growth from thelittah of physical and digit
distribution rights of home entertainment titlesonfr library of over 52,00@hovies and television episodes and licensing afimai conten
This growth was limited due to certain missed sales from higher than anticipated physical retugsilting from the conversion, as par
the GVE integration, to a new physical goods repiom, distribution and fulfillment center partnén. addition, industry wide changes
consumer behavior, declining retail foot traffidaneduced retail shelf space within the industnytfer impacted physical sales.

Direct Operating Expenses

For the Three Months Ended June 30,

(% in thousands) 2014 2013 $ Change % Change
Phase | Deployment $ 244 $ 158 $ 89 57 %
Phase Il Deployment 137 14z (5) (4%
Services 51 98 47 (48)%
Content & Entertainment 8,072 3,38¢ 4,68¢ 13€ %

$ 850¢ $ 377¢ $ 472 125 0

Direct operating expenses increased by 1258% result of (i) $2.0 million attributed to th& B Acquisition during the three months en
June 30, 2014 (ii) increased direct expenses for the expand&f Giome entertainment releasing slate as certdiimgsegeneral an
administrative expenses were shifted to directscdsie to our outsourced DVD replication and martufémy partnership with Univers
Pictures and movie cost amortization; (iii) apprately $1.0 million in impairment and additional @mization of advances based u
revised ultimates and (iv) higher than anticipagegenses resulting from the conversion, as path@fGVE integration, to a new physi
goods replication, distribution and fulfilment ¢en partner. These increases were partially offseteduced upfront theatrical releas
marketing and acquisitions costs as CEG released thovies during the current fiscal period vefstesreleases in the prior fiscal period.
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Selling, General and Administrative Expenses

For the Three Months Ended June 30,

(% in thousands) 2014 2013 $ Change % Change
Phase | Deployment $ 95 $ 63 $ 32 51 %
Phase Il Deployment 39 87 (48) (55)%
Services 20C 21¢ (19 (9%
Content & Entertainment 4,49¢ 2,75¢ 1,74( 63 %
Corporate 2,881 3,081 (200) (6)%

$ 7,70¢ $ 6,20¢ $ 1,50¢ 24 %

Selling, general and administrative expenses gng®496 during the period, consistent with the 2Brease in consolidated revenues.

Content & Entertainment segment increased &&%a result of the inclusion of the GVE Acquisitiand increased staffing to support
growth in our home entertainment business. Corpaapenses declined modestly year over year asngxgapacity was sufficient to supg
growth.

Transition and Acquisition Expenses

Transition and acquisition expenses were $0.9 onilfior the three months ended June 30, 20Tdansition expenses of $0.8 million
principally attributed to the continued integratiohGVE and ongoing alignment of resources to amntent and entertainment business.

Depreciation and Amortization Expense on Propemty Bquipment

For the Three Months Ended June 30,

(% in thousands) 2014 2013 $ Change % Change
Phase | Deployment $ 7,137 $ 7,137 $ — — %
Phase Il Deployment 1,881 1,881 — — %
Services 53 72 (19 (26)%
Content & Entertainment 41 3 38 1,267 %
Corporate 264 152 112 74 %

$ 9,37¢ $ 9,24t $ 131 1%

Depreciation and amortization expense remainedistems with the prior fiscal period, increasing$g.1 million or 1% .

Amortization of intangible assets

Amortization of intangible assets increased to $tilfion for the fiscal year ended March 31, 201dnfi $0.4 million, which is attributed f
the finite-lived intangible assets added from th&EGAcquisition.

Interest expense, net

For the Three Months Ended June 30,

(% in thousands) 2014 2013 $ Change % Change
Phase | Deployment $ 3,52¢ $ 4,15¢ $ (628) (15)%
Phase Il Deployment 417 51€ (109 (20)%
Corporate 1,09t 252 842 33t %

$ 5,03t $ 4924 % 111 204

Interest expense, net increased $0.1 million ord2@to the increase in recourse debt in corporfégetdy the continued repayment of non-
recourse and recourse term loan and revolver deltteaCompany reduced principal outstanding by $idillion during the three mont
ended June 30, 2014 .

Corporate interest expense during the fiscal yadeeé March 31, 2014 includes recourse debt fronCihedigm Term Loans and Cinedi
Revolving Loans and the 2013 Notes. Each of the@gm Term Loans and the Cinedigm Revolving Loagw linterest at the base rate
3.0% or the eurodollar rate plus 4.0%. Base ra&eapnum, is equal to the highest of (a) the rate
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qguoted by the Wall Street Journal as the “baseaateorporate loans by at least 75% of the natitarigest banks,”l) 0.50% plus the fede!
funds rate, and (c) the eurodollar rate plus 1.0B& 2013 Notes bear interest at 9.0%.

The 15% decrease in interest paid and accruednwitté nonrecourse Phase | Deployment segment is the rekdlteobenefit from th
resulting reduced debt balance. The 2013 Term Lomlnigh are repaid from free cash flow, are atta od LIBOR, plus 275 basis points w

a 1.0% LIBOR floor, versus the prior credit agreaemmte of LIBOR, plus 350 basis points with a 2/8IBOR floor. Interest decreas
within the Phase Il Deployment segment relatedht KBC Facilities due to the reduction of outstaigdprincipal. Phase 2 DC’s non-
recourse interest expense is expected to contmdedrease as it did during the fiscal year as avdirtue to repay the KBC Facilities fr
free cash flow and the benefit from the resultieduced debt balance. The decrease in interesapdi@ccrued within Corporate is relate
the recourse note, which was paid off in Febru@r$3 The 2013 Prospect Loan carries an interéstaal3.5%, including a cash rate
LIBOR, plus 9.0% with a 2.0% LIBOR floor, and a Pi#te of 2.5%.

Non-cash interest expense was approximately $0.8amifil.1 million for the three months ended June28d4 and 2013, respectively.

Change in fair value of interest rate derivatives

The change in fair value of the interest rate ddiies was a loss of approximately $0.3 million anghin of $0.8 milliorfor the three montl
ended June 30, 2014 and 2013, respectively. rithecist swap associated with the 2013 Term Loatgrathin June 2013.

Income (loss) from discontinued operations

Income (loss) from discontinued operations, whigbresents the results of Software, was $0.1 mibliod $(0.6) milliorfor the three montt
ended June 30, 2014 and 2013, respectively.

Adjusted EBITDA

Adjusted EBITDA is defined by the Company for thexipds presented to be earnings before interessalepreciation and amortization,
other income, net, stock-based compensation anehegrg, merger and acquisition costs, restructamoaigransition expenses and certain
other items.

The Company reported Adjusted EBITDA (includingfisase 1 DC and Phase 2 DC subsidiaries) of $1lipmmior the three months enc
June 30, 2014 , a decrease of 26% in comparis&9®.tb million for the three months ended June 31,32R\djusted EBITDA from non-
deployment businesses was $(4.9) million duringttitee months ended ended June 30, 2014 , deqeb83@% from $(1.7) milliorfor the
three months ended June 30, 2013. As previousbusised, the decline within naleployment was attributed to missed sales and hityae
anticipated physical returns incurred as a redudt wansition to a new physical goods replicatidistribution and fulfillment center partn
changes in consumer behavior, along with declimétgil foot traffic and shelf space for physicabguct within the industry. Additionall
industry wide changes in consumer behavior, dedinetail foot traffic and reduced retail shelf spavithin the industry further impact
physical sales.

Adjusted EBITDA is not a measurement of financiatfprmance under GAAP and may not be comparabtgtier similarly titled measur
of other companies. The Company uses Adjusted EBI®P a financial metric to measure the financiafgrenance of the business bece
management believes it provides additional inforomatvith respect to the performance of its fundatakebusiness activities. For this reas
the Company believes Adjusted EBITDA will also tsful to others, including its stockholders, asuable financial metric.

Management presents Adjusted EBITDA because itbes that Adjusted EBITDA is a useful supplemeniné loss from continuir
operations as an indicator of operating performaManagement also believes that Adjusted EBITDA financial measure that is ust
both to management and investors when evaluate@tmpany's performance and comparing our perfaceaiith the performance of ¢
competitors. Management also uses Adjusted EBITDAplanning purposes, as well as to evaluate thepany's performance beca
Adjusted EBITDA excludes certain non-recurring onfcash items, such as stdsksed compensation charges, that management lzetie
not indicative of the Company's ongoing operatisgigrmance.

The Company believes that Adjusted EBITDA is a perfance measure and not a liquidity measure, amta@nciliation between net Ic
from continuing operations and Adjusted EBITDA ioyded in the financial results. Adjusted EBITDAcsIld not be considered as
alternative to income from operations or net lossnf continuing operations as an indicator of penfance or as an alternative to cash fl
from operating activities as an indicator of cadstws, in each case as determined in accordance
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with GAAP, or as a measure of liquidity. In additjcAdjusted EBITDA does not take into account clemngp certain assets and liabilitie:
well as interest and income taxes that can affash dlows. Management does not intend the presentet these notSAAP measures to |
considered in isolation or as a substitute for ltesarepared in accordance with GAAP. These G@AP measures should be read onl
conjunction with the Company's consolidated finahstatements prepared in accordance with GAAP.

Following is the reconciliation of the Company'sisolidated Adjusted EBITDA to consolidated GAAP losis from continuing operations:

For the Three Months Ended June 30,

(% in thousands) 2014 2013

Net loss from continuing operations $ (10,81) $ (6,387)

Add Back:
Depreciation and amortization of property and emdpt 9,37¢ 9,24¢
Amortization of intangible assets 1,88t 41¢€
Interest expense, net 5,03t 4,92¢
Loss on investment in non-consolidated entity — 1,252
Other income, net (139 (139
Change in fair value of interest rate derivatives 25¢ (829
Stock-based compensation and expenses 61¢ 687
Transaction and acquisition expenses 94¢€ —
Allocated costs attributable to discontinued operst — 534

Adjusted EBITDA $ 7,16¢ $ 9,714

Adjustments related to the Phase | and Phase liopew@nts:

Depreciation and amortization of property and emapt $ (9,01¢) $ (9,019)
Amortization of intangible assets (11 (14
Income from operations (3,030 (2,339
Intersegment services fees earned — 6
Adjusted EBITDA from non-deployment businesses $ (489]) $ (1,650
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Critical Accounting Policies
The following is a discussion of our critical acoting policies.
PROPERTY AND EQUIPMENT

Property and equipment are stated at cost, lessradated depreciation and amortization. Depreaiagiopense is recorded using the straight-
line method over the estimated useful lives ofréepective assets as follows:

Computer equipment and software 3-5 years
Digital cinema projection systems 10 years

Machinery and equipment 3-10 years
Furniture and fixtures 3-6 years

Leasehold improvements are being amortized ovesltiogter of the lease term or the estimated udiéudbf the improvement. Maintenar
and repair costs are charged to expense as inciiegdr renewals, improvements and additions apiakized.

Useful lives are determined based on an estimagélugr physical or economic obsolescence, or bBilring the three months endéane 3(
2014 and 2013 the Company has neither made any revisions tima&sd useful lives, nor recorded any impairmerarghs from continuir
operations on its property and equipment.

GOODWILL

Goodwill is the excess of the purchase price paier dhe fair value of the net assets of an acquinesiness. The Comparsyprocess ¢
evaluating goodwill for impairment involves the elehination of fair value of its CEG goodwill repioig unit over its carrying value. T
Company conducts its annual goodwill impairmentlysia during the fourth quarter of each fiscal yaaeasured as of March 31, un
triggering events occur which require goodwill stiested at another date.

DEFINITE-LIVED INTANGIBLE ASSETS

As of June 30, 2014 , the Company’s firliteed intangible assets consisted of customerioglahips, supplier agreements, content libre
theatre relationships, covenants not to competavarable operating lease, trade names and tratemBuring the three months en
June 30, 2014 and 2013 , no impairment chargearfiteflived intangible assets was recorded withtontmuing operations.

REVENUE RECOGNITION
Phase | Deployment and Phase Il Deployme

VPFs are earned, net of administrative fees, patdoacontracts with movie studios and distributevkereby amounts are payable by a sl
to Phase 1 DC, CDF | and to Phase 2 DC when malistsbuted by the studio are displayed on scragiizing the Companys System
installed in movie theatres. VPFs are earned ayalge to Phase 1 DC and CDF | based on a defemddhedule with a reduced VPF
year over year until the sixth year (calendar 2Gthyhich point the VPF rate remains unchangedutjingdhe tenth year. One VPF is pay
for every digital title displayed per System. Thaocaint of VPF revenue is dependent on the numbenafie titles released and displa
using the Systems in any given accounting perid®f- Yevenue is recognized in the period in whichdigéal title first plays on a System -
general audience viewing in a digitally-equippedvieadheatre, as Phase 1 DC’s, CDF I's and Phas€’3 performance obligations h¢
been substantially met at that time.

Phase 2 DG agreements with distributors require the payméMPFs, according to a defined fee schedule,darytears from the date ei
system is installed; however, Phase 2 DC may ngdonollect VPFs once “cost recoupmerts’defined in the contracts with movie stu
and distributors, is achieved. Cost recoupmenitadtur once the cumulative VPFs and other cashipes collected by Phase 2 DC h
equaled the total of all cash outflows, includihg tpurchase price of all Systems, all financings;oall “overhead and ongoing costs,
defined, and including the Company’s service femrfject to maximum agreed upon amounts during lheeyear rollout period ar
thereafter. Further, if cost recoupment occursitaethe end of the eighth contract year, a one-toost recoupment bonus$s payable by tt
studios to the Company. Any other cash flows,afedxpenses, received by Phase 2 DC following tttee@ement of cost recoupment
required to be returned to the distributors on @rpta basis. At this time, the Company cannot eséntlae timing or probability of tt
achievement of cost recoupment.

35




Alternative content fees (“ACFsgre earned pursuant to contracts with movie exdthitwhereby amounts are payable to Phase 1 DC,I
and to Phase 2 DC, generally either a fixed amourds a percentage of the applicable box officemae derived from the exhibitar’
showing of content other than feature movies, sischoncerts and sporting events (typically refetoeak “alternative content’ACF revenu
is recognized in the period in which the alterratbontent first opens for audience viewing.

Revenues are deferred for up front exhibitor cbotions and are recognized over the cost recouppenitd, which is expected to be
years.

Services

Exhibitors who purchased and own Systems using then financing in the Phase Il Deployment, paidugfiront activation fee that
generally $2 thousand per screen to the Compaey‘Ekhibitor-Buyer Structure”).These upfront activation fees are recognized irp#réoc
in which these exhibitor owned Systems are readydntent, as the Company has no further obligationthe customer, and are genel
paid quarterly from VPF revenues over approximatelg year. Additionally, the Company recognizetivation fee revenue of between
thousand and $2 thousand on Phase 2 DC Systemfoai@ystems installed by Holdings upon installatiamd such fees are gener
collected upfront upon installation. The Compani tlien manage the billing and collection of VPFslavill remit all VPFs collected to tl
exhibitors, less an administrative fee that wilbagximate up to 10% of the VPFs collected.

The administrative fee related to the Phase | Depént approximates 5% of the VPFs collected anmhegntive service fee equal to 2.5%
the VPFs earned by Phase 1 DC. This administrdéigeis recognized in the period in which the bgliof VPFs occurs, as performa
obligations have been substantially met at tha¢tim

Content & Entertainment

CEG earns fees for the distribution of contenti@ home entertainment markets via several distabuwthannels, including digital, video-on-
demand, and physical goods (e.g. DVD and Bly). The fee rate earned by the Company varieerdépg upon the nature of the agreen
with the platform and content providers. Generalgyenues are recognized at the availability datthe content for a subscription dig
platform, at the time of shipment for physical gepadr point-of-sale for transactional and videoemmand serviceReserves for sales retu
and other allowances are provided based upon gpstience. If actual future returns and allowardiéfer from past experience, adjustme
to our allowances may be required. Sales returdsaiowances are reported net in accounts relskeivamnd as a reduction of revenues.

CEG also has contracts for the theatrical distrdouof third party feature movies and alternatieatent. CEGS distribution fee revenue &
CEG's participation in box office receipts is resizgd at the time a feature movie and alternativatent is viewed. CEG has the righ
receive or bill a portion of the theatrical distrilon fee in advance of the exhibition date, aretdéfore such amount is recorded as a recei
at the time of execution, and all related distiiutrevenue is deferred until the third party featmovies’ or alternative contesttheatrice
release date.

Revenue is deferred in cases where a portion oentiee contract amount cannot be recognized asntessdue to nodelivery of service:
Such amounts are classified as deferred revenuaranecognized as earned revenue in accordankdaheitCompany revenue recognitit
policies described above.

In connection with revenue recognition for CEG, thiéowing are also considered critical accountpudicies:

Advances

Advances, which are recorded within prepaid an@mtirrent assets on the consolidated balancesshieptesent amounts prepaid to stu
or content producers for which the Company provioe#ent distribution services and such advanaegstimated to be fully recoupable a
the consolidated balance sheet date.

Participations payable

The Company records liabilities within accountsadalg and accrued expenses on the consolidatedckatheet, that represent amounts ¢
to studios or content producers for which the Caomyparovides content distribution services for roigsl owed under licensing arrangeme
The Company identifies and records as a reductidhe liability any expenses that are to be reirsbdrto the Company by such studio
content producers.
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Movie Cost Amortization

Once a movie is released, capitalized acquisitmstscare amortized and participations and residostis are accrued on an individual
basis in the proportion to the revenue recognizgétnd the period for each title ("Period Revenule&prs to the estimated remaining t
revenue to be recognized from all sources for e#leh("Ultimate Revenue™). The amount of movie attier costs that is amortized e
period will depend on the ratio of Period Revermélitimate Revenue for each movie. The Company maketain estimates and judgme
of Ultimate Revenue to be recognized for each. titlimate Revenue does not include estimates\adimee that will be earned beyongéar:
of a movies initial theatrical release date. Movie cost aimation is a component of direct operating costhiwithe consolidated stateme
of operations.

Estimates of Ultimate Revenue and anticipated @petion and residual costs are reviewed perioljiéalthe ordinary course of business
are revised if necessary. A change in any giveiogdo the Ultimate Revenue for an individual titlél result in an increase or decreas
the percentage of amortization of capitalized mand other costs and accrued participation andwakicosts relative to a previous per
Depending on the performance of a title, significananges to the future Ultimate Revenue may oostiich could result in significa
changes to the amortization of the capitalized Bitipn costs.

Recent Accounting Pronouncements

In April 2014, the Financial Accounting Standardsad ("FASB") issued an accounting standards upahteh modifies the requirements
disposals to qualify as discontinued operations exmands related disclosure requirements. The apaddit be effective for the Compa
during the fiscal year ending March 31, 2015. Themion of the update may impact whether futurgakals qualify as discontinu
operations and therefore could impact the Compdimgscial statement presentation and disclosures.

In May 2014, the FASB issued new accounting guidasit revenue recognition. The new standard previoiea single fivestep model to t
applied to all revenue contracts with customensesas requires additional financial statementldisures that will enable users to unders
the nature, amount, timing and uncertainty of rexseand cash flows relating to customer contraCismpanies have an option to use eitt
retrospective approach or cumulative effect adjestnapproach to implement the standafthe guidance will be effective for the Comp
during the fiscal year ending March 31, 2018. TleenPany intends to evaluate the impact of the adoptf this accounting standard upc
on its financial statements.

Liquidity and Capital Resources

We have incurred net losses each year since we eaoed our operations. Since our inception, we liaa@ced our operations substanti
through the private placement of shares of our comand preferred stock, the issuance of promissotgs, our initial public offering al
subsequent private and public offerings, notes lplayand common stock used to fund various acqoimsti

Our business is primarily driven by the growth lnlial demand for entertainment content in all forarsd in particular, the shifting consur
demand for content in digital forms within home andbile devices as well as the maturing digitaleaoia marketplace. Primary reve
drivers will be the increasing number of digitadlguipped devices/screens and the demand for entegat content in theatrical, home
mobile ancillary markets. According to the Motioittere Association of America, during 2013 thererevapproximately 43,000 dome:
(United States and Canada) movie theatre screeshsapproximately 135,000 screens worldwide, of whigiproximately 40,000 of tl
domestic screens were equipped with digital cinézahnology, and 12,641 of those screens containe&ygstems. Historically, the numi
of digitally-equipped screens in the marketplace has been Hicagh determinant of our potential revenue strea@oing forward, tr
expansion of our content business into the angilthstribution markets as well into the acquisitiand distribution of new movie relea
expands our market opportunities and will be thienary driver of our revenue streams as the rap@&glving digital and entertainme
landscape creates significant new growth potefdgrahe Company.

Beginning in May 2010, Phase 2 B/AIX, an indiredtolly-owned subsidiary of the Company, entered into atdit credit facilities, th
KBC Facilities, to fund the purchase of Systemsmfr@arco, to be installed in movie theatres as pérthe Company Phase
Deployment. As of June 30, 2014 , the outstangnmripal balance of the KBC Facilities was $33.{ion .

In February 2013, the Company refinanced its exgstionfecourse senior 2010 Term Loan and recourse 2018 With a $125.0 millio
senior non-recourse credit facility led by Soci€énérale, New York Branch and a $70.0 million meceurse credit facility provided
Prospect Capital Corporation. These two new noowese credit facilities will be supported by theltdlows
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of the Phase 1 deployment and the Company’s digitedma servicing business. As of June 30, 20the outstanding principal balance
these non-recourse credit facilities was $155.lianil

In October 2013, the Company entered the CinedigediCAgreement pursuant to which the Company heedterm loans of $25.0 millic
and revolving loans of up to $30.0 million, of whiall of the term loans and $15.0 million of thevalwing loans were drawn upon
connection with the GVE Acquisition. The Cinedigme@it Agreement, which further enhances the Comigamgrking capital needs a
ability to further invest in entertainment contentll be supported by the cash flows of the Compamyedia library, acquired in conneci
with the GVE Acquisition. Additionally, the Compamytered into an agreement providing $5.0 milliéfimancing. As of June 30, 2014he
outstanding principal balance of these recoursditcigcilities was $39.5 million .

As of June 30, 2014 , we had negative working espitefined as current assets less current ligs)itof $17.6 millionand cash and ca
equivalents and restricted cash totaling $43.5anill

Operating activities provided net cash of $2.4imilland $9.7 million for the three months endedeJ8®, 2014 and 2013 espectively. Ca:
flows from VPFs are expected to remain consistatit the current fiscal year and support megeurse debt paydown. Generally, chang
accounts receivable from our studio customers dhnere are a large component of operating cash dlogvwill vary based on the season:
of movie release schedules by the major studios.BG business differs from our deployment busiassse build receivables, the amc
of cash flows and timing which will depend upon thecess of the theatrical and home entertainne¢gdses. The Company has put in
an up to $30.0 million revolver to support theserkireg capital fluctuations. In addition, the Compamakes advances towards theat
releases and expects to recover the initial exparedi within nine to twelve months and advancesettain home entertainment distribut
clients which it expects to recover within the sapegiod. CEG also generates additional operatirsty ¢lows during the Company's fis
third and fourth quarter resulting from holiday eewes and distributes royalties from such revenudbe subsequent one to two fis
quarters.

Investing activities used net cash of $0.8 milleovd $0.9 million for the three months ended June8@4 and 2013respectively principall
for capital expenditures.

Financing activities used net cash of $15.1 millaord $8.6 million for the three months ended Juhe2®14 and 2013 respectively. Tr
increase reflects the Cinedigm Credit Facility whigas not present during the prior year perioddditoon to normal principal reduction
other notes payables during the three months ehaleel 30, 2014s well as the seasonally expected reduction istanding revolver balanc
Financing activities are expected to continue ugiregnet cash generated from the Phase 1 and RHa€eoperations as well as a portiol
the cash generated from CEG, primarily for printiiggwayments on the 2013 Term Loans, 2013 Prodpmt, the Cinedigm Credit Facil
and other existing debt facilities.

We have contractual obligations that include loeigrt debt consisting of notes payable, credit féedj non-cancelable lortgrm capital leas
obligations for the Pavilion Theatre, capital lesag®r information technology equipment and otheiows computer related equipment, non-
cancelable operating leases consisting of reateetdases, and minimum guaranteed obligations uthdatre advertising agreements \
exhibitors for displaying cinema advertising. Ttepital lease obligation of the Pavilion Theatrgpasd by an unrelated third party, altho
Cinedigm remains the primary lessee and would b@ated to pay if the unrelated third party weredefault on its rental payme
obligations.
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The following table summarizes our significant caotual obligations as of June 30, 2014 :

Payments Due

2016 & 2018 &
Contractual Obligations ($ in thousands) Total 2015 2017 2019 Thereafter
Long-term recourse deft $ 3985 $ 15606 $ 19.25( $ 5,000 $ —
Long-term non-recourse debt 201,99¢ 33,53¢ 59,75« 27,17( 81,53«
Capital lease obligatiort8 5,92:% 61€ 1,38¢ 1,19¢ 2,72:
Debt-related obligations, principal $ 247,777 $  49,76: $ 80,39( $ 33,36¢ $  84,25¢
Interest on recourse debt $ 4,441 $ 1,72¢ $ 2,12¢ $ 58¢ $ —
Interest on non-recourse débt 65,63’ 11,85¢ 20,60° 17,59: 15,57¢
Interest on capital leas€s 4,36t 84z 1,49¢ 1,181 844
Total interest $ 74,447 3 14,42 $ 24,23. $ 19,36: $ 16,42
Total debt-related obligations $ 32222( $ 64,18 $ 104620 $ 52,73 $ 100,67
Total non-recourse debt including interest $ 26763 $ 45390 $ 80,36 $ 44,76 $ 97,11
Operating lease obligatioffs $ 10,61 $ 1,97¢ $ 293 $ 2,50¢ $ 3,19¢

(1) Recourse debt includes the Cinedigm Credit Agre¢imet the 2013 Note

(2) Non-recourse debt is generally defined as debt whettebyenderssole recourse with respect to defaults by the Compmlimited to the value
the asset, which is collateral for the debt. TB@32Term Loans are not guaranteed by the Compaity other subsidiaries, other than Phase :
and CDF I, the 2013 Prospect Loan is not guararitgedie Company or its other subsidiaries, othantAhase 1 DC and DC Holdings LLC anc
KBC Facilities are not guaranteed by the Companysasther subsidiaries, other than Phase 2 DC.

(3) Represents the capital lease and capital leasesht®er the Pavilion Theatre and capital leasesmfmimation technology equipment. The Comg
has remained the primary obligor on the Paviliopited lease, and therefore, the capital lease atiig and related assets under the capital
remain on the Company's consolidated financiakstahts as of June 30, 2014 . The Company has, leowentered into a subase agreeme
with the unrelated third party purchaser which ptyes capital lease and as such, has no continavviement in the operation of the Pavil
Theatre. This capital lease was previously includediscontinued operations.

(4) Includes the remaining operating lease agreemeanbtie IDC lease now operated and paid for by Filseti consisting of unrelated th
parties. FiberMedigurrently pays the lease directly to the landland ¢he Company will attempt to obtain landlord camtsto assign the facili
lease to FiberMedia. Until such landlord conserthitained, the Company will remain as the lessee.

We may continue to generate net losses for theséable future primarily due to depreciation an@réigation, interest on th2013 Tern
Loans,2013 Prospect Loan and Cinedigm Credit Agreemeatketing and promotional activities, content acigjiois and marketing costs a
the development of our digital OTT channels. Cartaf these costs, including costs of content adipis marketing and promotior
activities and digital channels, could be redudatecessary. The restrictions imposed by the 20r8nTLoans and 2013 Prospect Loan
limit our ability to obtain financing, make it modifficult to satisfy our debt obligations or reqaius to dedicate a substantial portion of
cash flow to payments on our existing debt oblmyzi The 2013 Prospect Loan requires certain s¢termperformance from Phase 1 DC
Phase 2 DC. While such restrictions may reduceatralability of our cash flow to fund working cagit capital expenditures and ot
corporate requirements, we do not have similariotisins imposed upon our CEG business. We may seekise additional capital 1
strategic acquisitions or working capital as neagsd-ailure to generate additional revenues, raikbtional capital or manage discretior
spending could have an adverse effect on our fiahposition, results of operations or liquidity.

Seasonality

Revenues from our Phase | Deployment and Phasegdlopment segments derived from the collection BF¥ from motion picture studi
are seasonal, coinciding with the timing of relsasmovies by the motion picture studios. Gengyatlotion picture studios release the r
marketable movies during the summer and the wimbdéday season. The unexpected emergence of advienduring other periods can a
the traditional trend. The timing of movie releasas have a significant effect on our results adragions, and the results of one quarte
not necessarily indicative of results for the nguarter or any other quarter. While CEG benefitenfithe winter holiday season, we beli
the seasonality of motion picture exhibition, hoeevis becoming less pronounced as the motion ngicttudios are releasing mo\
somewhat more evenly throughout the year.

39




Off-balance sheet arrangements

We are not a party to any dfalance sheet arrangements, other than operatisgden the ordinary course of business, whichdmsaose!
above in the table of our significant contractubligations, and Holdings. In addition, as discus&ather in Note 2 to the Consolida
Financial Statements, the Company holds a 100%tequterest in Holdings, which is an unconsolidateddiable interest entity (“VIE)
which wholly owns Cinedigm Digital Funding 2, LL@pwever, the Company is not the primary beneficirihe VIE.

Impact of Inflation

The impact of inflation on our operations has negrb significant to date. However, there can bassurance that a high rate of inflatiol
the future would not have an adverse impact oroperating results.

Item 4. CONTROLS AND PROCEDURES

Our management, with the participation of our ppatexecutive officer and principal financial affir, has evaluated the effectiveness a
Company'’s disclosure controls and procedures (els ®rm is defined in Rules 13a-15(e) and 15¢e) under the Securities Exchange A
1934, as amended (the “Exchange Act")) as of tlieathe period covered by this report.

Based on such evaluation, our principal executifieey and principal financial officer have conckaithat, as of the end of such period
Companys disclosure controls and procedures are effedtiveecording, processing, summarizing and repoytiog a timely basi
information required to be disclosed by the Compiartpe reports that it files or submits under Eheechange Act and are effective in ensu
that information required to be disclosed by then@any in the reports that it files or submits untter Exchange Act is accumulated
communicated to the Company’s management, includireg Companys principal executive officer and principal finaaiciofficer, a
appropriate, to allow timely decisions regardinguieed disclosure.

There have been no changes in the Compmamternal control over financial reporting duritite last fiscal quarter that have materi
affected, or are reasonably likely to materiallfeaf, the Company'’s internal control over financigporting.

PART Il. OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS
None.

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS
None.

ITEM 3. DEFAULTS UPON SENIOR SECURITIES
None.

ITEM 4. MINE SAFETY DISCLOSURES
Not Applicable.

ITEM 5. OTHER INFORMATION
None.

ITEM 6. EXHIBITS
The exhibits are listed in the Exhibit Index on ea® herein.
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the regitthas duly caused this report to be
signed on its behalf by the undersigned, thereduatyp authorized.

CINEDIGM CORP.

Date: August 13, 2014 By: /s/ Christopher J. McGurk

Christopher J. McGurk
Chief Executive Officer and Chairman of the Boafdaectors
(Principal Executive Officer)

Date: August 13, 2014 By: /s/ Jeffrey S. Edell

Jeffrey S. Edell
Chief Financial Officer (Principal Financial Offige
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Number

31.1

31.2

32.1

32.2
101.INS
101.SCH
101.CAL
101.DEF
101.LAB
101.PRE

EXHIBIT INDEX

Description of Document

Officer's Certificate Pursuant to 15 U.S.C. Secii@d1, as Adopted Pursuant to Section 302 of thies®as-Oxley
Act of 2002.*

Officer's Certificate Pursuant to 15 U.S.C. Secii@d1, as Adopted Pursuant to Section 302 of thies®as-Oxley
Act of 2002.*

Certification of Chief Executive Officer Pursuantt8 U.S.C. Section 1350, as Adopted Pursuantdtd®e906 of
the Sarbanes-Oxley Act of 2002.*

Certification of Chief Financial Officer Pursuant18 U.S.C. Section 1350, as Adopted Pursuantdtd®e906 of
the Sarbanes-Oxley Act of 2002.*

XBRL Instance Document.*

XBRL Taxonomy Extension Schema.*
XBRL Taxonomy Extension Calculation.*
XBRL Taxonomy Extension Definition.*
XBRL Taxonomy Extension Label.*

XBRL Taxonomy Extension Presentation.*
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EXHIBIT 31.1

CERTIFICATION

I, Christopher J. McGurk, certify that:

1.

2.

Date:

| have reviewed this Form 1D-of Cinedigm Corp

Based on my knowledge, this report does not corgainuntrue statement of a material fact or omattde a material fe
necessary to make the statements made, in ligheafircumstances under which such statementswade, not misleadi
with respect to the period covered by this report;

Based on my knowledge, the financial statements,agimer financial information included in this repdairly present in a
material respects the financial condition, resoftoperations and cash flows of the registrant fasaod for, the perioc
presented in this report;

The registrant's other certifying officers and b aesponsible for establishing and maintaining ld&aoe controls ar
procedures (as defined in Exchange Act Rules 13a}ld&nd 15dt5(e)) and internal control over financial repagti(as
defined in Exchange Act Rules 13a-15(f) and 15d)1&4r the registrant and have:

(a) Designed such disclosure controls and procsgdorecaused such disclosure controls and procedoifee designed unc
our supervision, to ensure that material infornratielating to the registrant, including its condated subsidiaries, is me
known to us by others within those entities, pattidy during the period in which this report isihg prepared;

(b) Designed such internal control over financigarting, or caused such internal control overraial reporting to kt
designed under our supervision, to provide readenabsurance regarding the reliability of finandieporting and tr
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples;

(c) Evaluated the effectiveness of the registradidslosure controls and procedures and presemteithis report ot
conclusions about the effectiveness of the disceosontrols and procedures, as of the end of thiegpeovered by th
report based on such evaluation; and

(d) Disclosed in this report any change in the seggnt's internal control over financial reportitihgit occurred during tl
registrant's most recent fiscal quarter (the regts fourth fiscal quarter in the case of an ahmeport) that has materia
affected, or is reasonably likely to materiallyeaff, the registrant's internal control over finahceporting; and

The registrant's other certifying officers and véalisclosed, based on our most recent evaluafiognternal control ove
financial reporting, to the registrant's auditorsd ahe audit committee of the registrant's boardliofctors (or persol
performing the equivalent functions):

(a) All significant deficiencies and material weakses in the design or operation of internal cootrer financial reportin
which are reasonably likely to adversely affect thgistrant's ability to record, process, summaend report financi
information; and

(b) Any fraud, whether or not material, that inedvmanagement or other employees who have a samtfrole in th
registrant's internal control over financial repugt

August 13, 2014 By: /s/ Christopher J. McGurk

Christopher J. McGurk
Chief Executive Officer and Chairman of the Boafdoectors
(Principal Executive Officer)



EXHIBIT 31.2

CERTIFICATION

I, Jeffrey S. Edell, certify that:

1.

2.

Date:

| have reviewed this Form 1D-of Cinedigm Corp

Based on my knowledge, this report does not corgainuntrue statement of a material fact or omattde a material fe
necessary to make the statements made, in ligheafircumstances under which such statementswade, not misleadi
with respect to the period covered by this report;

Based on my knowledge, the financial statements,agimer financial information included in this repdairly present in a
material respects the financial condition, resoftoperations and cash flows of the registrant fasaod for, the perioc
presented in this report;

The registrant's other certifying officers and b aesponsible for establishing and maintaining ld&aoe controls ar
procedures (as defined in Exchange Act Rules 13a}ld&nd 15dt5(e)) and internal control over financial repagti(as
defined in Exchange Act Rules 13a-15(f) and 15d)1&4r the registrant and have:

(a) Designed such disclosure controls and procsgdorecaused such disclosure controls and procedoifee designed unc
our supervision, to ensure that material infornratielating to the registrant, including its condated subsidiaries, is me
known to us by others within those entities, pattidy during the period in which this report isihg prepared;

(b) Designed such internal control over financigarting, or caused such internal control overraial reporting to kt
designed under our supervision, to provide readenabsurance regarding the reliability of finandieporting and tr
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples;

(c) Evaluated the effectiveness of the registradidslosure controls and procedures and presemteithis report ot
conclusions about the effectiveness of the disceosontrols and procedures, as of the end of thiegpeovered by th
report based on such evaluation; and

(d) Disclosed in this report any change in the seggnt's internal control over financial reportitihgit occurred during tl
registrant's most recent fiscal quarter (the regts fourth fiscal quarter in the case of an ahmeport) that has materia
affected, or is reasonably likely to materiallyeaff, the registrant's internal control over finahceporting; and

The registrant's other certifying officers and véalisclosed, based on our most recent evaluafiognternal control ove
financial reporting, to the registrant's auditorsd ahe audit committee of the registrant's boardliofctors (or persol
performing the equivalent functions):

(a) All significant deficiencies and material weakses in the design or operation of internal cootrer financial reportin
which are reasonably likely to adversely affect thgistrant's ability to record, process, summaend report financi
information; and

(b) Any fraud, whether or not material, that inedvmanagement or other employees who have a samtfrole in th
registrant's internal control over financial repugt

August 13, 2014 By: /s/ Jeffrey S. Edell

Jeffrey S. Edell
Chief Financial Officer (Principal Financial Offige



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 Form 10-Q of Cinedigm Corp. (tf@mpany”) for the period ended June 30, 2014iled fvith the SEC (the “Repoi}’
the undersigned, in the capacity and on the dalieated below, hereby certifies pursuant to 18 O.Section 1350, as adopted pursua
Section 906 of the Sarbanes-Oxley Act of 2002, tindiis knowledge:

1. The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeof1934; an

2. The information contained in the Report faphgsents, in all material respects, the finan@aldition and results of operation of the
Company.

Date: August 13, 2014 By: /s/ Christopher J. McGurk

Christopher J. McGurk
Chief Executive Officer and Chairman of the Boafdoectors
(Principal Executive Officer)




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 Form 10-Q of Cinedigm Corp. (tf@mpany”) for the period ended June 30, 2014iled fvith the SEC (the “Repoi}’
the undersigned, in the capacity and on the dalieated below, hereby certifies pursuant to 18 O.Section 1350, as adopted pursua
Section 906 of the Sarbanes-Oxley Act of 2002, tindiis knowledge:

1. The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeof1934; an

2. The information contained in the Report faphgsents, in all material respects, the finan@aldition and results of operation of the
Company.

Date: August 13, 2014 By: /s/ Jeffrey S. Edell

Jeffrey S. Edell
Chief Financial Officer (Principal Financial Offige




