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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) OF THEGJRITIES EXCHANGE ACT OF 1934

For the quarterly period ended: September 30, 2012

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

Commission File Number: 000-31810

Cinedigm Digital Cinema 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.)
55 Madison Avenue, Suite 300, Morristown, New Jerge 07960
(Address of principal executive offices) (Zip Code)

(973) 290-0080
(Registrant’s telephone number, including area yode

Indicate by check mark whether the registrant ék 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 asmtted 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 November 9, 2012, 48,340,369 shares of GdaSsmmon Stock, $0.001 par value were outstanding.
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PART I - FINANCIAL INFORMATION
ITEM 1. FINANCIAL STATEMENTS (UNAUDITED)

CINEDIGM DIGITAL CINEMA CORP.

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

September 30, 2012 March 31, 2012

ASSETS (Unaudited)

Current assets
Cash and cash equivalents $ 20,27C $ 17,84:
Restricted available-for-sale investments — 9,471
Accounts receivable, net 33,71 24,50:
Deferred costs, current portion 2,19¢ 2,22¢
Unbilled revenue, current portion 7,59( 7,51(
Prepaid and other current assets 6,20( 1,121
Note receivable, current portion 63E 49¢
Assets held for sale — 214

Total current assets 70,60¢ 63,39
Restricted cash 5,751 5,751
Security deposits 241 207
Property and equipment, net 186,86 200,97
Intangible assets, net 15,17 46€
Capitalized software costs, net 5,99¢ 5,15¢
Goodwill 7,101 5,76¢
Deferred costs, net of current portion 4,01¢ 5,08(
Unbilled revenue, net of current portion 677 617
Accounts receivable, long-term 1,04(C 773
Note receivable, net of current portion 424 465
Investment in non-consolidated entity, net 2,152 1,49(

Total assets $ 300,04: $ 290,13

See accompanying notes to Unaudited Condensed [@tated Financial Statements




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

September 30, 2012 March 31, 2012

LIABILITIES AND STOCKHOLDERS'’ DEFICIT (Unaudited)
Current liabilities
Accounts payable and accrued expenses $ 39,15( $ 20,85«
Current portion of notes payable, non-recourse 33,15: 35,64«
Current portion of capital leases 21¢ 18¢€
Current portion of deferred revenue 3,98¢ 3,671
Current portion of contingent consideration foriness
combination 75C —
Liabilities as part of assets held for sale — 75
Total current liabilities 77,26( 60,43t
Notes payable, non-recourse, net of current portion 114,20° 135,34!
Notes payable 92,16 87,35«
Capital leases, net of current portion 5,12¢ 5,24¢
Interest rate swaps 1,10¢ 1,771
Deferred revenue, net of current portion 11,49: 11,45:
Contingent consideration, net of current portion 3,09/ —
Customer security deposits, net of current portion — 9
Total liabilities 304,44 301,61(

Commitments and contingencies (see Note 7)
Stockholders’ Deficit

Preferred stock, 15,000,000 shares authorized,;
Series A 10% - $0.001 par value per share; 20 stearorized; 7
shares issued and outstanding at September 30 a2@1®arch 31,
2012, respectively. Liquidation preference of $3,58 3,41 3,351

Class A common stock, $0.001 par value per shai®;759,000 and
75,000,000 shares authorized; 48,446,468 and 3BZ223hares
issued and 48,395,028 and 37,671,487 shares aditsgeat
September 30, 2012 and March 31, 2012, respectively 48 38

Class B common stock, $0.001 par value per shg2é11000 and
15,000,000 shares authorized; 1,241,000 and 25/0@@s issued and
0 and 25,000 shares outstanding, at Septembe02@,&hd March
31, 2012, respectively — —

Additional paid-in capital 221,29: 206,34
Treasury stock, at cost; 51,440 Class A shares (172 (172
Accumulated deficit (228,98 (221,04,
Total stockholders’ deficit (4,409 (11,477
Total liabilities and stockholders’ deficit $ 300,04« $ 290,13

See accompanying notes to Unaudited Condensed [@tatsd Financial Statements
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CINEDIGM DIGITAL CINEMA CORP.

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
(In thousands, except for share and per share data)

(Unaudited)

For the Three Months Ended

For the Six Months Ended

Revenues
Costs and expenses:

Direct operating (exclusive of depreciation ar
amortization shown below)

Selling, general and administrative

Provision for doubtful accounts

Research and development

Merger and acquisition expenses

Restructuring expenses

Depreciation and amortization of property ar
equipment

Amortization of intangible assets

Total operating expenses

Income from operations
Interest income
Interest expense

Income on investment in non-consolidated
entity

Other income, net
Change in fair value of interest rate swap

Net loss from continuing operations
Income (loss) from discontinued operations

Net loss
Preferred stock dividends

Net loss attributable to common stockholders

Net loss per Class A and Class B common sh
basic and diluted:

Loss from continuing operations
Income (loss) from discontinued operations

Weighted average number of Class A and Cle
B common shares outstanding: Basic and
diluted

September 30, September 30,
2012 2011 2012 2011

$ 22,60¢ $ 21,02¢ $ 43511 $ 39,06¢
2,92¢ 1,691 5,36: 3,29(
6,30¢ 4,071 12,19¢ 7,481
78 — 154 —
36 35 74 9C
— — 1,267 —
34C — 34C —
9,12( 8,86¢ 18,21% 17,72¢
22: 77 381 16¢
19,03: 14,74¢ 37,99¢ 28,75
3,57¢ 6,27¢ 5,61¢ 10,31¢
3 24 22 75
(7,287 (7,569 (14,759 (14,940
631 — 662 —
193 38t 391 431
25¢ 21¢ 67€ (56¢)
(2,627 (662) (7,489 (4,686
10 432 (274 (1,939
(2,61 (230 (7,769 (6,627
(89) (89) (17¢) (17¢)
$ (2,700 $ (319 $ (7,94) $ (6,807)
$ (0.06) $ (0.02) $ 0.1¢) $ (0.19
$ — $ 0.01 $ 0.0)) $ (0.0%)
$ (0.06) $ 0.0y $ 0.179) $ (0.21)
48,299,71 37,115,34 46,718,46 34,886,20

See accompanying notes to Unaudited Condensed [@tated Financial Statements
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CINEDIGM DIGITAL CINEMA CORP.
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE LOSS
(In thousands)
(Unaudited)

For the Three Months For the Six Months Ended

Ended September 30, September 30,
2012 2011 2012 2011
Net loss $ (2,617 $ (230 $ (7,769 $ (6,62%)
Other comprehensive income: Unrealized
gains on available-for-sale investment
securities — 22 — 95
Comprehensive loss $ (261) $ (208 $ (7,769 $ (6,529

See accompanying notes to Unaudited Condensed [@tated Financial Statements




CINEDIGM DIGITAL CINEMA CORP.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(In thousands)
(Unaudited)

For the Six Months Ended Septembe
30,

2012 2011

Cash flows from operating activities
Net loss $ (7,769 $ (6,627

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

Gain on disposal of business — (910
Depreciation and amortization of property and emgpt and
amortization of intangible assets 18,59¢ 20,42(
Amortization of capitalized software costs 527 364
Amortization of debt issuance costs and other aeilin interest expense 1,121 1,012
Provision for doubtful accounts 154 23
Stock-based compensation and expenses 1,31¢ 1,46¢
Change in fair value of interest rate swaps (676€) 56¢
Realized loss on restricted available-for-sale stivents — 117
PIK interest expense added to note payable 3,73¢ 3,44¢
Income on investment in non-consolidated entity (662) —
Accretion of note payable 1,21¢€ 1,07:
Changes in operating assets and liabilities, natqtiisition:
Accounts receivable (635) (3,839
Unbilled revenue (13¢) (3,167)
Prepaid expenses and other current assets (4,08¢) 112
Other assets (209) (37
Accounts payable and accrued expenses 2,76( 1,73
Deferred revenue 3¢ 1,91¢
Other liabilities 174 —
Net cash provided by operating activities 15,22¢ 17,68¢
Cash flows from investing activities:
Purchase of New Video Group, Inc., net of cash ireduwof $6,873 (3,129) —
Purchases of property and equipment (3,799 (13,42)
Purchases of intangible assets (22 (25)
Additions to capitalized software costs (1,36€) (469)
Net proceeds from disposal of business — 5,77¢
Sales/maturities of restricted available-for-saleestments 9,471 2,681
Purchase of restricted available-for-sale investmen — (5,400)
Restricted cash — )]
Net cash provided by (used in) investing activities 1,16¢ (10,86%)
Cash flows from financing activities:
Repayment of notes payable (27,247 (19,10¢)
Proceeds from notes payable 3,46¢ —
Proceeds from credit facilities — 13,047
Payments of debt issuance costs — (284)
Principal payments on capital leases (86) (83)
Proceeds from issuance of Class A common stock 11,00: 7,07(
Costs associated with issuance of Class A constomk (2,119 (385)
Net cash (used in) provided by financing activities (13,970 261
Net change in cash and cash equivalents 2,427 7,084

Cash and cash equivalents at beginning of period 17,84 10,74¢




Cash and cash equivalents at end of period $ 20,27C  $ 17,83.

See accompanying notes to Unaudited Condensed [@tated Financial Statements
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CINEDIGM DIGITAL CINEMA CORP.
NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
September 30, 2012
(% in thousands, except for share and per shas dat
(Unaudited)

1. NATURE OF OPERATIONS

Cinedigm Digital Cinema Corp. was incorporated mldvare on March 31, 2000 (“Cinedigm”, and colleely with its subsidiaries, the
“Company”).

The Company is a digital cinema services, softvaauek content marketing and distribution company sup and capitalizing on the
conversion of the exhibition industry from film digital technology and the accelerating shift ia tome entertainment market to digital and
video-on-demand services from physical goods sedb\Ds. The Company provides a digital cinemafptat that combines technology
solutions, financial advice and guidance, and saféwservices to content owners and distributors@maovie exhibitors. Cinedigm leverag
this digital cinema platform with a series of biesia applications that utilize the platform to calpit on the new business opportunities
created by the transformation of movie theatres m@tworked entertainment centers. The two maitiegtions provided by Cinedigm
include (i) its end-teend digital entertainment content acquisition, retirlg and distribution business focused on theitdigion of alternativ
content and independent film in theatrical and lfargi home entertainment markets; and (i) its @pienal, analytical and transaction
processing software applications. Historically tonversion of an industry from analog to digitas created new revenue and growth
opportunities as well as an opening for new playe@emerge to capitalize on this technologicaltshif

The Company reports its financial results in foumary segments as follows: (1) the first digitalema deployment (“Phase | Deployment”),
(2) the second digital cinema deployment (“Phad2elployment”), (3) digital cinema services (“Serat) and (4) media content and
entertainment (“Content & Entertainment”). The Bh&Deployment and Phase Il Deployment segmeattharnon-recourse, financing
vehicles and administrators for the Company's aiginema equipment (the “Systems”) installed irviadheatres nationwide. The Services
segment provides services, software and suppdnet®hase | Deployment and Phase Il Deployment seggnas well as directly to exhibitors
and other third party customers. Included in theesgices are asset management services for disgdeke via service agreements with Pf

| Deployment and Phase Il Deployment as well asltharty exhibitors as buyers of their own digdelema equipment; and software license,
maintenance and consulting services to Phase Phade || Deployment, various other exhibitors, istsidnd other content

organizations. These services primarily facilitdie conversion from analog to digital cinema aadehpositioned the Company at what it
believes to be the forefront of a rapidly develgpimdustry relating to the distribution and managatof digital cinema and other content to
theatres and other remote venues worldwide. TheeDb& Entertainment segment, which includes awly acquired wholly-owned
subsidiary New Video Group, Inc. ("New Video") assdribed below, provides content marketing andiligion services in both theatrical
and ancillary home entertainment markets to alter@and independent film content owners and tatifieal exhibitors.

Purchase of New Video Group, Inc.

On April 19, 2012 , the Company entered into alsfmarchase agreement for the purchase of all oisgweed and outstanding capital stock of
New Video, an independent home entertainment Higoi of quality packaged goods entertainment agitbdi content that provide

distribution services in the DVD, BD, Digital and® channels for more than 500 independent rightigehne (the “New Video Acquisition”).
The Company agreed to pay $10.0 million in casha685,417 shares of Class A common stock at §ieb5share, subject to certain transfer
restrictions, plus up to an additional $6.0 milliorcash or Class A common stock, at the Compadigsretion, if certain business unit
financial performance targets are met during teedfi years ended March 31, 2013, 2014 and 201&ddition, the Company has agreed to
register the resale of the shares of Class A constark paid as part of the purchase price. The Miglgo Acquisition was consummated on
April 20, 2012 . The Company is currently in thegess of finalizing the fair value of assets acpiand liabilities assumed. Merger and
acquisition expenses, consisting primarily of pssfenal fees, directly related to the New Video éisgion totaled $1.9 million , of which
$1.3 million was incurred during the three monthdexdl June 30, 2012 .

The results of operations of New Video have beetuded in the accompanying condensed consolidaééeinsents of operations from the
date of the acquisition within the Company's Coh&Entertainment segment. The total amount of neses and net income of New Video
since the acquisition date that have been inclimi¢ite condensed consolidated statements of opasafibr the six months ended
September 30, 2012 was approximately $5.0 millioch $0.3 million , respectively.
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The aggregate purchase price after post-closingsadgnts for 100% of the equity of New Video wa3.$Imillion , net of cash acquired of
$6.9 million .

The purchase price has been preliminarily alloctddgtie identifiable net assets acquired as follpersding management's final valuation of
the fair value of the net assets acquired as ofithe of acquisition:

Cash and cash equivalents $ 6,87:
Accounts receivable 8,98:
Other assets 1,14z
Intangible asset not subject to amortization 11,59t
Intangible assets subject to amortization 3,46¢
Goodwill 1,33¢
Total assets acquired 33,39¢
Less: Total liabilities assumed (15,769)
Total net assets acquired $ 17,63¢

The preliminary estimated fair value of the acceueteivable acquired was $8,983 . The Compangstamated that all of the accounts
receivable will be collected.

Of the preliminary estimate of $3,469 of intangibksets subject to amortization, $1,913 was preéinly assigned to a content library with a
useful life of five years, $1,296 was preliminardlgsigned to a favorable lease with a useful fifepproximately five years and $260 was
preliminarily assigned to covenants not to compétk a useful life of two years. $11,598s preliminarily assigned to customer relations
and we are currently evaluating its useful life.odginalization of the allocations and useful livése amortization impact, if any, on any
individual quarter, is not expected to be material.

Pro forma Information Related To the Acquisition of the New Video (Unaudited)

The following unaudited supplemental pro forma adidated summary operating data for the three @nthenths ended September 30, 2011
has been prepared by adjusting the historical @amtet forth in the accompanying condensed cordeticstatements of operations for the
three and six months ended September 30, 201¥¢ceffiect to the acquisition of New Video as ifiid occurred at April 1, 2011 . As the
acquisition of New Video was consummated near ggrtming of the three months ended June 30, 2@i2difference between actual
operating results and pro forma results for thensixths ended September 30, 2012 is not substantial

For the Three Months Ended  For the Six Months Ended

September 30, September 30,
2012 2011 2012 2011
Revenue $ 22,60¢ $ 23,71 % 43,51 $ 44,30¢
Operating income $ 367¢ % 6,35 $ 551t $ 10,35¢
Net loss $ (2,61) $ (156 $ (7,769 $  (6,58)
Net loss per share (basic and dilutec $ (0.06) $ — $ (0.17) $ (0.19)

This unaudited pro forma information is provided iftformational purposes only and does not purfibkie indicative of the results of
operations that would have occurred if the acqoisibhad been completed on the date set forth almwrds it necessarily indicative of the
future operating results.

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

The Company has incurred net losses historicalliyteas an accumulated deficit of $228,985 as ofebeiper 30, 2012 . The Company also
has significant contractual obligations relate@tggecourse and non-recourse debt for the fiseat gnded March 31, 2013 and beyond. The
Company may continue to generate net losses fdotheeeable future. Based on the Company’s casitiggpat September 30, 2012 , and
expected cash flows from operations, managemeigvasl that the






Company has the ability to meet its obligationstigh at least September 30, 2013 . The Compang basmitted financing facility for
additional non-recourse debt capital, primarilyrteet equipment requirements related to the Compdriyase Il Deployment. Failure to
generate additional revenues, raise additionalalagi manage discretionary spending could havadaerse effect on the Company’s
financial position, results of operations or ligityd

The Company’s condensed consolidated financiadistants include the accounts of Cinedigm, Acces#dbifledia, Inc. (“AccessDM”),
Hollywood Software, Inc. d/b/a Cinedigm Softwar&dgftware”), Core Technology Services, Inc. (“Mandrvices”) (sold in August
2010), FiberSat Global Services, Inc. d/b/a Cined&atellite and Support Services (“Satellite”), Allihema Corporation (“ADM Cinemg”
d/b/a the Pavilion Theatre (certain assets andlitieb sold in May 2011), Christie/AlX, Inc. d/bfainedigm Digital Cinema (“Phase 1 DC"),
USM (sold in September 2011), Vistachiara Produstionc. f/k/a The Bigger Picture, currently d/fimedigm Content and Entertainment
Group, New Video, Access Digital Cinema Phase 2C@Phase 2 DC"), Access Digital Cinema PhaseRIB/Corp. (“Phase 2 B/AIX")
and Cinedigm Digital Funding I, LLC (“CDF I"). Coat and Entertainment Group and New Video are tagatferred to as CEG.
AccessDM and Satellite are together referred tih@®©MS (the majority of which was sold in Novemli#g®11 and remaining assets of wh
were sold in May 2012). All intercompany transaeti@nd balances have been eliminated in consaidati

The condensed consolidated balance sheet as ohN&r012 , which has been derived from auditeanitial statements, and the unaudited
interim condensed consolidated financial statemeete prepared following the interim reporting regments of the Securities and Exche
Commission (“*SEC”"). They do not include all disaloss normally made in financial statements conthinghe Form 10-K. In managemest’
opinion, all adjustments necessary for a fair preseon of financial position, the results of opgéras and cash flows in accordance with U.S.
generally accepted accounting principles (“GAARJ) the periods presented have been made. These$wdperations for the respective
interim periods are not necessarily indicativehaf tesults to be expected for the full year. Theampanying condensed consolidated finat
statements should be read in conjunction with tresolidated financial statements and notes thémetoded in the Company’s Annual
Report on Form 10-K for the fiscal year ended Math2012 filed with the SEC on June 18, 2012 {Fem 10-K").

INVESTMENT IN NON-CONSOLIDATED ENTITY

The Company indirectly owns 100% of the common sopii CDF2 Holdings, LLC, ("Holdings"), which is\éariable Interest Entity (“VIE},
as defined in Accounting Standards Codificationi€@i0 ("ASC 810"), “Consolidation". The Companyshdetermined that it is not the
primary beneficiary of Holdings in accordance wi8C 810, and it is accounting for its investmentimidings under the equity method of
accounting. The Company's net investment in Hoklisgeflected as “Investment in non-consolidatetitye net" in the accompanying
condensed consolidated balance sheets. See Notdugther discussion.

RECLASSIFICATION

Certain reclassifications, principally for disconted operations (see Note 3) have been made fisthéyear ended March 31, 20fi2ancial
statements to conform to the current fiscal yealedrMarch 31, 2013 presentation.

USE OF ESTIMATES

The preparation of condensed consolidated finasté@éments in conformity with GAAP requires marmagat to make estimates and
assumptions that affect the assets and liabitresdisclosures of contingent assets and lialsldiethe date of the financial statements an
reported amounts of revenue and expenses durimgplogting period. Such estimates include the agleyjof accounts receivable reserves,
assessment of goodwill and intangible asset impaitrand valuation reserve for income taxes, amaomgr®. Actual results could differ from
these estimates.

CASH AND CASH EQUIVALENTS
The Company considers all highly liquid investmenith an original maturity of three months or lésde “cash equivalents.” The Company

maintains bank accounts with major banks, whicimftome to time may exceed the Federal Deposit brste Corporation’s insured limits.
The Company periodically assesses the financialition of the institutions and believes that thekrof any loss is minimal.

RESTRICTED AVAILABLE-FOR-SALE INVESTMENTS

In connection with $172,500 of term loans issueMay 2010 (See Note 5), the sale of USM in Septergbél and the sale
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of the majority of assets of DMS in November 20$&€ Note 3), the Company segregated $9,477 obtheioed proceeds received in the

transactions into an account to be used with tipecsal of the 2010 Noteholder either (i) to supportacquisition by the Company; or (ii) to
repay the 2010 Note. During the three months edded 30, 2012 , these funds were released fromictestavailable-for-sale investments

and used to finance a portion of the cost of tlgpiesition of the New Video Acquisition in April 2@1(See Note 1).

ACCOUNTS RECEIVABLE

The Company maintains reserves for potential cted#es on accounts receivable. Management reviensomposition of accounts
receivable and analyzes historical bad debts, mesteoncentrations, customer credit worthinesgeotileconomic trends and changes in
customer payment patterns to evaluate the ade@iahgse reserves. Reserves are recorded prinoaridyspecific identification basis.
Allowance for doubtful accounts amounted to $376 $257 as of September 30, 2012 and March 31, 2fHspectively.

Accounts receivable, long-term result from up-fraativation fees with extended payment terms tratlsscounted to their present value at
prevailing market rates.

RESTRICTED CASH

In connection with the 2010 Term Loans issued iry @10 (See Note 5), the Company maintains cashates! for repaying interest on the
2010 Term Loans, as follows:

As of September 30, 2012 As of March 31, 2012
Reserve account related to the 2010 Term LoansN&&e5) $ 5751 $ 5,751

DEFERRED COSTS

Deferred costs primarily consist of unamortizedtdstuance costs which are amortized on a strdiilghtasis over the term of the respective
debt. The straight-line basis is not materialfijedent from the effective interest method.

PROPERTY AND EQUIPMENT

Property and equipment are stated at cost, lessradated depreciation and amortization. Depreaiagixpense is recorded using the straight-
line method over the estimated useful lives ofréepective assets. Leasehold improvements areiaetbdver the shorter of the lease terr
the estimated useful life of the leasehold improsets. Maintenance and repair costs are chargegtnse as incurred. Major renewals,
improvements and additions are capitalized. Uperstle or other disposition of any property andpgent, the cost and related
accumulated depreciation and amortization are rehdom the accounts and the gain or loss on dpeincluded in the condensed
consolidated statements of operations.

ACCOUNTING FOR DERIVATIVE ACTIVITIES

Derivative financial instruments are recorded atvWalue. In May 2010, the Company settled theriest rate swap in place with respect to its
previous credit facility. In June 2010, the Comparecuted three separate interest rate swap agregifthe “Interest Rate Swaps”) to limit
the Company’s exposure to changes in interest rateted to the 2010 Term Loans. Changes in fliresof derivative financial instruments
are either recognized in accumulated other compisate loss (a component of stockholders' equitficiy or in the condensed consolidated
statements of operations depending on whetherahieative qualifies for hedge accounting. The Camphas not sought hedge accounting
treatment for these instruments and therefore,ggmm the value of its Interest Rate Swaps warerded in the condensed consolidated
statements of operations (See Note 5).
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FAIR VALUE MEASUREMENTS
The fair value measurement disclosures are groimpedhree levels based on valuation factors:

e Level 1 —quoted prices in active markets for identical irtrent:
» Level 2 —other significant observable inputs (including gqgbprices 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, wherep@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 assets

As of September 30, 2012

Level 1 Level 2 Level 3 Total
Cash and cash equivalents $ 2027C $ — — $ 20,27«
Restricted cash 5,751 — — 5,751
Interest rate swap — (1,109 — (1,109
Contingent consideration — — (3,849 (3,849

$ 26020 $ (1,109 $ (3,849 $ 21,07

As of March 31, 2012

Level 1 Level 2 Level 3 Total
Cash and cash equivalents $ 17,84: $ — 3 — $ 17,84
Restricted available-for-sale investments 9,47 — — 9,471
Restricted cash 5,751 — — 5,751
Interest rate swap — 1,779 — 1,777
$ 3307 % a,777) $ — $ 31,30(

Contingent consideration is a liability to the eedl of New Video based upon its business unit firdperformance target in each of the fi
years endetMarch 31, 2013, 2014 and 2015ee Note 1). The preliminary estimates of the failue of the contingent considerat
arrangement was estimated by using the currentdsteof New Video adjusted EBITDA, as defined bg thew Video stock purche
agreement. That measure is based on significantsripat are not observable in the market, whiehcansidered Level 3 inputs.

The following summarized changes in contingent wration liabilities in during the six months eddgeptember 30, 2012 :

Balance at March 31, 2012 $ —
Contingent consideration 3,84¢
Balance at September 30, 2012 $ 3,84/

Key assumptions include a discount rate of 8% hatiNlew Video will achieve 100% of its business dinancial performance target in each
of the three fiscal years described above, reguitira payment of 75% of the maximum contingentsigeration amount described in Note 1.
As of September 30, 2012 , the amount recognizethéocontingent consideration arrangements, thgaaf outcomes, and the assumptions
used to develop the estimate had not changed.

IMPAIRMENT OF LONG-LIVED AND FINITE-LIVED ASSETS

The Company reviews the recoverability of its Idived assets and finite-lived intangible assetsgmvbvents or conditions exist that indicate
a possible impairment exists. The assessmentdoregability is based primarily on the Company’digbto recover the carrying value of its
long-lived and finite-lived assets from expectetlifa undiscounted net cash flows. If the totalxgfexted future undiscounted net cash flows
is less than the total carrying value of the astets@sset is deemed not to
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be recoverable and possibly impaired. The Complagry estimates the fair value of the asset to ohéerwhether an impairment loss should
be recognized. An impairment loss will be recogdi# the difference between the fair value andddeying value of the asset exceeds its
fair value. Fair value is determined by computing expected future discounted cash flows. Duttiegthree and six months ended
September 30, 2012 and 2011 , no impairment ctfemgecontinuing operations for long-lived assetswecorded.

GOODWILL AND INDEFINITE-LIVED INTANGIBLE ASSETS

Goodwill is the excess of the purchase price pagt the fair value of the net assets of an acquiresiness. Goodwill and intangible assets
with indefinite lives are not amortized; ratheryhare tested for impairment on at least an anpasis.

The Company’s process of evaluating goodwill fopainment involves the determination of fair valdet® goodwill reporting units:

Software and CEG. The Company conducts its argadwill impairment analysis during the fourth gearnf each fiscal year, measured as
of March 31, unless triggering events occur whiefuire goodwill to be tested at another date. Aswdised in Note 1, goodwill increased
result of the New Video Acquisition. During theekrand six months ended September 30, 2012 and, 2@lilmpairment charge was
recorded for goodwill related to the Company's tanihg operations.

For further details on the Company's process fatuating goodwill for impairment, refer to the Fofird-K. Information related to the
goodwill allocated to the Company is detailed below

Content &

Phase | Phasell Services Entertainment Corporate  Consolidated
As of March 31,2012 $ — $ — $ 4197 $ 1,56¢ $ — $ 5,76t
Goodwill resulting from
the New Video
Acquisition — — — 1,33¢ — 1,33¢
As of September 30, _
2012 $ — % — $ 4197 $ 2,90 $ — $ 7,101

REVENUE RECOGNITION
Phase | Deployment and Phase Il Deployme

Virtual print fees (“VPFs”) are earned pursuantémtracts with movie studios and distributors, velbgramounts are payable by a studio to
Phase 1 DC, CDF | and to Phase 2 DC, when movatsidited by the studio are displayed on screeilizing the Company’s Systems
installed in movie theatres. VPFs are earned apdlge to Phase 1 DC and CDF | based on a defewddhedule with a reduced VPF rate
year over year until thsixth year at which point the VPF rate remains amgfed through the tenth year. OffeF is payable for every digit
title displayed per System. The amount of VPF reeeis dependent on the number of movie titles seléand displayed using the Systenr
any given accounting period. VPF revenue is reczaghin the period in which the digital title fiystays on a System for general audience
viewing in a digitally-equipped movie theatre, dmbe 1 DC's, CDF I's and Phase 2 DC'’s performatdigations have been substantially
met at that time.

Phase 2 DC's agreements with distributors reqhiegplyment of VPFs, according to a defined feedideefor ten years from the date each
system is installed; however, Phase 2 DC may ngdpnollect VPFs once “cost recoupment,” as defingtie agreements, is achieved. Cost
recoupment will occur once the cumulative VPFs atieéér cash receipts collected by Phase 2 DC havaledthe total of all cash outflows,
including the purchase price of all Systems, alficing costs, all “overhead and ongoing coststiedimed, and including the Company’s
service fees, subject to maximum agreed upon ammaluning the three-year rollout period and theszafilus a compounded return on any
billed but unpaid overhead and ongoing costs, &b per year. Further, if cost recoupment occursreethe end of the eighth contract year, a
one-time “cost recoupment bonus” is payable bystbdios to the Company. Any other cash flows afiexpenses, received by Phase 2 DC
following the achievement of cost recoupment aguired to be returned to the distributors on anata-basis. At this time, the Company
cannot estimate the timing or probability of théiagement of cost recoupment.

Alternative content fees (“ACFs”) are earned punsda contracts with movie exhibitors, whereby amtsware payable to Phase 1 DC, CDF |
and to Phase 2 DC, generally either a fixed amouas a percentage of the applicable box officemae derived from the exhibitor’s
showing of content other than feature films, sugle@ncerts and sporting events (typically
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referred to as “alternative content”). ACF reveimsieecognized in the period in which the altermnattontent first opens for audience viewing.
Revenues are deferred for up front exhibitor cobntions and are recognized over the cost recouppeeitd, which is a period of ten years.
Services

For software multi-element licensing arrangemelms tio not require significant production, modifioa or customization of the licensed
software, revenue is recognized for the variouselds as follows: revenue for the licensed softvedgenent is recognized upon delivery and
acceptance of the licensed software product, asepaesents the culmination of the earnings paesl the Company has no further
obligations to the customer, relative to the sofeniacense. Revenue earned from consulting seriécescognized upon the performance and
completion of these services. Revenue earned frorna software maintenance is recognized ratabdy the maintenance term (typically
one year).

Revenue is deferred in cases where: (1) a pootidhe entire contract amount cannot be recograzaevenue, due to non-delivery or pre-
acceptance of licensed software or custom progragni2) uncompleted implementation of applicatierv&e provider arrangements (“ASP
Service”), or (3) unexpired pro-rata periods of m@nance, minimum ASP Service fees or website siitien fees. As license fees,
maintenance fees, minimum ASP Service fees anditeetsscription fees are often paid in advangeréon of this revenue is deferred
until the contract ends. Such amounts are cladsifiedeferred revenue and are recognized as e@vertlie in accordance with the
Company'’s revenue recognition policies describeul/ab

Exhibitors who will purchase and own Systems usitggr own financing in the Phase Il Deployment,|wiy an upfront activation fee that is
generally $2 thousand per screen to the Compaey‘Bkhibitor-Buyer Structure”). These upfront aetiion fees are recognized in the period
in which these exhibitor owned Systems are readgdatent, as the Company has no further obligattorthe customer, and are generally
paid quarterly from VPF revenues over approximatelg year. Additionally, the Company recognizessation fee revenue of between $1
thousand and $2 thousand on Phase 2 DC Systenferaé®yistems installed by Holdings upon installatomd are generally collected upfront
upon installation. The Company will then managetiieng and collection of VPFs and will remit allPFs collected to the exhibitors, less an
administrative fee that will approximate up to 16%he VPFs collected.

The administrative fee related to the Phase | Dapént approximates 5% of the VPFs collected. THimiaistrative fee is recognized in the
period in which the billing of VPFs occurs, as penfiance obligations have been substantially mitzdttime.

Content & Entertainment

CEG earns fees for the distribution of contentia home entertainment markets via several distobwthannels, including digital, video-on-
demand, and physical goods (e.g. DVD and Blu-RacDiThe fee rate earned by the Company variesndépg upon the nature of the
agreements with the platform and content provideéenerally, revenues are recognized at the avhijabate of the content for a subscripti
digital platform, at the time of shipment for phgai goods, or point-of-sale for transactional aittt@-on-demand services.

CEG also has contracts for the theatrical distidvudf third party feature films and alternativentent. CEG's distribution fee revenue and
CEG's participation in box office receipts is reaizgd at the time a feature film and alternativeteat is viewed. CEG has the right to rec:

or bill a portion of the theatrical distributionefén advance of the exhibition date, and theresoich amount is recorded as a receivable at the
time of execution, and all related distributioneaue is deferred until the third party feature §ilror alternative content’s theatrical release
date.

DIRECT OPERATING COSTS

Direct operating costs consist of facility opergtoosts such as rent, utilities, real estate taegairs and maintenance, insurance and other
related expenses, direct personnel costs, and iaatah of capitalized software development costs.

STOCK-BASED COMPENSATION
During the three months ended September 30, 20d2@h1 , the Company recorded employee stock-bamagensation from continuing
operations expense of $528 and $464 , respectilying the six months ended September 30, 208281 , the Company recorded

employee stock-based compensation from continuegations expense of $1,014 and $918 ,
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respectively.

The weighted-average grant-date fair value of optigranted during the three months ended SepteBfh@012 and 2011 was $0.79 and
$0.88 , respectively. The weighted-average grate-thir value of options granted during the sixithe ended September 30, 2012 and 2011
was $0.92 . There were no stock options exerciseidgithe three and six months ended Septembe2@(® and 2011 .

The Company estimated the fair value of stock otiat the date of each grant using a Black-Sclugiéen valuation model with the
following assumptions:

For the Three Months Ended  For the Six Months Ended

September 30, September 30,
Assumptions for Option Grants 2012 2011 2012 2011
Range of risk-free interest rates 0.6 -0.7% 0.9-1.7% 0.6 -0.9% 0.9 -2.1%
Dividend yield — — — —
Expected life (years) 5 5 5 5
77.2-
Range of expected volatilities 75.17 -75.55% 76.0 -77.6% 75.17 -76.01% 78.0%

The risk-free interest rate used in the Black-Setalption pricing model for options granted untier€ompany’s stock option plan awards is
the historical yield on U.S. Treasury securitiethveiquivalent remaining lives. The Company doescnotently anticipate paying any cash
dividends on common stock in the foreseeable fuDomsequently, an expected dividend yield of zergsed in the Black-Scholes option
pricing model. The Company estimates the expddtedf options granted under the Company’s stogiam plans using both exercise
behavior and post-vesting termination behaviokyels as consideration of outstanding options. Tloenpany estimates expected volatility
for options granted under the Company’s stock oppians based on a measure of historical volatiilithe trading market for the Company’s
common stock.

Employee stock-based compensation expense retathd Company’s stock-based awards was as follows:

For the Three Months For the Six Months Endec

Ended September 30, September 30,
2012 2011 2012 2011
Direct operating $ 26 $ 12 $ 48 $ 21
Selling, general and administrative 46€ 39¢ 89: 82:
Research and development 36 56 73 74
$ 52¢ $ 464 $ 1012 $ 91¢

NET LOSS PER SHARE
Basic and diluted net loss per common share hasdseulated as follows:

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

Weighted average number of common stock
outstanding during the period

Basic and diluted net loss per share are compuatigpendently for each of the periods presentedefdre, the sum of basic and diluted net
loss per share information for each of the threattmended June 30, 2012 and September 30, 2012ahagual basic and diluted net loss
per share information for the six months ended &aper 30, 2012.

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

The Company incurred net losses for each of treethnd six months ended September 30, 2012 anda2@] therefore, the impact of
dilutive potential common shares from outstanditagls options and warrants, totaling 20,827,897 ehand 25,475,314 shares as of
September 30, 2012 and 2011, respectively, wari@ed from the computation as it would be antitilie.
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RECENT ACCOUNTING PRONOUNCEMENTS

Recently Adopted Standart

In July 2012, the FASB issued a new accountingdstahupdate, which amends guidance allowing anyeiatifirst assess qualitative fact
to determine whether the existence of events amdimistances indicates that it is more likely thah that the indefinite Hived intangible
asset is impaired. This assessment should be gssetasis for determining whether it is necessapetform the quantitative impairment t
An entity would not be required to calculate thie ¥@lue of the intangible asset and perform therdjitative test unless the entity determi
based upon its qualitative assessment, that ibie tikely than not that its fair value is lessrtht carrying value. The update provides fur
guidance of events and circumstances that an eitdyld consider in determining whether it is migkely than not that the fair value of
indefinite —lived intangible asset is less than its carryingoant. The update also allows an entity the optiorbypass the qualitati
assessment for any indefinifged intangible asset in any period and proceeelctly to performing the quantitative impairmergtteAn entity
will be able to resume performing the qualitatiesessment in any subsequent period. This updaféeitive for annual and interim peric
beginning after September 15, 2012, with early &idagermitted. The Company adopted this standar@ctober 1, 2012. The adoptior
this standard did not have a material impact orcthrelensed consolidated financial statements aulbdures.

Recently Issued Standarc

In October 2012, the FASB issued a new accountiagdsrd update, which aligns the guidance on fainesrmeasurements in the impairn
test of unamortized film costs with the guidancefain value measurements in other instances wiB#®AP. The amendments in this upc
eliminate certain requirements related to an impairt assessment of unamortized film costs andigchatien unamortized film costs sho
be assessed for impairment. This update does oaiayl new guidance to the FASB's codification fatetainment Films. This update
effective for the Company's impairment assessmpetformed on or after December 15, 2012. The Comparcurrently evaluating tl
impact of the update and does not expect the updditave a material impact to its condensed cotatad financial statements.

3. ASSETS HELD FOR SALE AND DISCONTINUED OPERATIONS

USM had contracts with exhibitors to display prexstadvertisements on their screens, in exchangeeftain fees paid to the exhibitors.
USM then contracted with businesses of varioussypelace their advertisements in select theatations, designed the advertisement, and
placed it on-screen for specific periods of timenerally ranging from three to twelmgonths. The Company determined that this busidie
not meet its strategic plan and sold USM in Septwm0611 for $6,000 , before transaction expens&2®6 , and recognized a gain on the
sale of $846 for the fiscal year ended March 31220USM was formerly part of the Content & Entamtaent segment.

In November 2011, pursuant to an asset purchasemgnt, the Company sold to a third party the ritgjof assets of Cinedigm's physical
and electronic distribution business and trailstribution business for $1,000 before transactigreases of $277 , and recognized a loss on
the sale of $4,606 for the fiscal year ended M&th2012 . Concurrently on completion of this tei®n, the Company classified $200 of
net assets of its non-theatrical DMS business wiviere not sold as part of this transaction as fegldale and classified these assets as
discontinued operations which the Company interideéll within the next twelve months. These DM ®-tloeatrical assets were written
down in value by $800 during the fiscal year entfledch 31, 2012 . DMS was formerly part of the Sezgisegment.

In May 2012, pursuant to an asset purchase agréetherCompany sold to a third party the remaiminrgassets of its non-theatrical DMS
business for $200 . The Company did not recogngaimor loss on the sale during the three montlde& June 30, 2012 . In connection with
the sale and in consideration of other paymentserbgdhe Company on behalf of the buyer, the Compeaceived a secured promissory r
from the third party for $260 representing the gateceeds and other amounts advanced by the Congpelnghalf of the third party. The
promissory note, which bears interest of 5% peuanrwas originally due on October 19, 2012 anddrmesutstanding balance of $189 as of
September 30, 2012 . The promissory note will nevedtisfied in exchange for services with the thimdy through December 31, 2013 .

With the sale of the remaining net assets of its-theatrical DMS business, there are no assetahilities held for sale as of September 30,
2012 . The assets and liabilities held for salefadarch 31, 2012 were comprised of the following:
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As of March 31, 2012

Accounts receivable, net and notes receivabl $ 14
Property and equipment, net 20C
Assets held for sale $ 214
Accounts payable and accrued expenses $ 75
Liabilities as part of assets held for sale $ 73

For the three and six months ended September 3@,,28e loss from discontinued operations is comprigeDMS. There is no tax provisic
or benefit related to any of the discontinued ofi@na. For the three and six months ended SepteBthe011 , the loss from discontinued
operations is comprised of USM, DMS and the Parilitieatre. The loss from discontinued operations agafollows:

For the Three Months Ended  For the Six Months Ended

September 30, September 30,
2012 2011 2012 2011
Revenues $ —  $ 480z $ 67 $ 10,33
Costs and Expenses:
Direct operating (exclusive of depreciation
and amortization shown below) — 3,081 17¢ 7,26(
Selling, general and administrative (a0 1,18¢ 107 3,03¢
Provision for doubtful accounts — 83 36 171
Research and development — 9 — —
Depreciation of property and equipment — 672 — 1,612
Amortization of intangible assets — 191 — 911
Total operating (income) expenses (10) 5,207 321 12,98¢
Income (loss) from operations 1C (40%) (2549 (2,656
Interest expense — (8 — (18%)
Other expense, net — Q) (20 (6)
Gain on disposal — 84¢ — 91C
Income (loss) from discontinued operations $ 10 % 43z % (279 % (1,937)

4. INVESTMENT IN NON-CONSOLIDATED ENTITY
Investment in Holdings

As discussed in Note 2, Holdings, a subsidiary oé&ss Digital Cinema Phase 2, Corp. ("ADCP2"), Wwhécwholly owned by the Company,
and its wholly owned limited liability company, @digm Digital Funding 2, LLC was created for thegmse of capitalizing on the
conversion of the exhibition industry from film digital technology. Holdings assists customersratpring the necessary equipment in the
conversion of their Systems by providing the neagsBnancing, equipment, installation and relabvedoing services. Holdings is a VIE, as
defined in ASC 810, indirectly wholly owned by tBempany. ASC 810 requires the consolidation of \WWE®n entity that has a controlling
financial interest in the VIE which entity is thesedefined as the primary beneficiary of the VI©. e a primary beneficiary, an entity must
have the power to direct the activities of a VI&ttmost significantly impact the VIE's economicfpemance, among other factors. Although
Holdings is indirectly wholly owned by the Compamythird party, which also has a variable intene$toldings, along with an independent
third party manager and the Company must mutualbyr@ve all business activities and transactionsdigmificantly impact Holdings'
economic performance. The Company has thus asskssediable interests in Holdings and determittet it is not the primary beneficiary
of Holdings and therefore accounts for its investtiie Holdings under the equity method of accoumtin completing our assessment, the
Company identified the activities that it considergst significant to the economic performance ofditmys and determined that we do not
have the power to direct those activities. As altebloldings' financial position and results ofepations are not consolidated in the financial
position and results of operations of the Company.
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The Company's maximum exposure to loss as it etateloldings as of September 30, 2012 includes:

* The investment in the equity of Holdings of 21 anc
» Accounts receivable due from Holdings for seeviees under its master service agreement of $863

During the three and six months ended Septembe2®(® , the Company received $470 and $894 in gatgaevenues from Holdings,
respectively, included in revenues on the accomipgmgondensed consolidated statements of operations

The changes in the carrying amount of our investrimreHoldings for the six months ended Septembe28@2 are as follows:

Balance at March 31, 2012 $ 1,49(
Equity contributions —
Equity in income of Holdings 662
Balance at September 30, 2012 $ 2,152

5. NOTES PAYABLE

Notes payable consisted of the followil

As of September 30, 201  As of March 31, 2012
Current Long Term Current Long Term

Notes Payable Portion Portion Portion Portion
2010 Term Loans, net of debt discount $ 24,86¢ $ 73,74¢ $ 24,15. $ 93,39¢
KBC Facilities 8,13t 39,50¢ 11,33¢ 40,92¢
P2 Vendor Note 87 57C 94 62:
P2 Exhibitor Notes 61 38C 6C 394
Total non-recourse notes payable $ 3315 $ 114,200 $ 3564« $ 135,34
2010 Note, net of debt discount $ — $ 92,16: $ — $ 87,35¢
Total recourse notes payable $ — $ 92,16: $ — $ 87,35«
Total notes payable $ 33,15 $ 206,36¢ $ 35,64: $ 222,69¢

Non-recourse debt is generally defined as debt whetledlenders’ sole recourse with respect to defdwtthe Company is limited to the
value of the asset collateralized by the debt. 2010 Term Loans are not guaranteed by the Compaity other subsidiaries, other than
Phase 1 DC. The KBC Facilities, the P2 Vendor Nwig the P2 Exhibitor Notes are not guaranteed &¥ttmpany or its other subsidiaries,
other than Phase 2 DC.

In August 2009, the Company entered into a seesrjiurchase agreement (the “Sageview PurchaserAgn#g with an affiliate of Sagevie
Capital LP (“Sageview” or the “Purchaser”) pursuemivhich the Company agreed to issue a Seniorr8ddlote (the “2009 Note”) in the
aggregate principal amount of $75,000 and warrghés“Sageview Warrants”) to purchase 16,000,0@0eshof its Class A Common Stock
(the “2009 Private Placement”). The 2009 Note lager amended and restated on May 6, 2010 (as saded and restated, the “2010
Note”). The balance of the 2010 Note, net of the dist@ssociated with the issuance of the Sageviewahts and the interest of 8% per
annum on the 2010 Note to be accrued as an inciedse aggregate principal amount of the 2010 NtRé&K Interest”), was as follows:

As of September 30, 2012 As of March 31, 2012

2010 Note, at issuance $ 75,000 $ 75,00(
Discount on 2010 Note (3,999 (5,066
PIK Interest 21,15¢ 17,42(
2010 Note, net $ 92,16. $ 87,35¢
Less current portion — —
Total long term portion $ 92,167 $ 87,35¢

In May 2010, CDF I, an indirectly wholly-owned, s purpose, non-recourse subsidiary of the Complanmed in April
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2010, entered into a definitive credit agreemédm (010 Credit Agreement”) with Société Générblew York Branch (“SocGen”), as co-
administrative agent, paying agent for the lengersy thereto and certain other secured partiesahsequently as collateral agent. Pursuant
to the 2010 Credit Agreement, CDF | borrowed tesank (the “2010 Term Loans”) in the principal amoofr5172,500 . These 2010 Term
Loans are nomecourse to the Company. The proceeds of the Z@ifd Loans were used by CDF | to pay all costss #ewl expenses relati
to the transaction and to pay $157,456 to Phas€,lab part of the consideration for the acquisibgrCDF | of all of the assets and liabilities
of Phase 1 DC pursuant to a Sale and Contributire@ment between CDF | and Phase 1 DC. Phasedcf@red all of the outstanding
membership interests in CDF | pursuant to this ateContribution Agreement. Phase 1 DC, in texrtinguished all of its outstanding
obligations with respect to a credit facility wiBeneral Electric Capital Corporation and the $9,6@@dor financing obtained previously in
August 2007, and its intercompany obligations oteethe Company. Under the 2010 Credit Agreeneath of the 2010 Term Loans will
bear interest, at the option of CDF | and subjedsdrtain conditions, based on the base rate (gkyehe bank prime rate) plus a margin of
2.50% or the Eurodollar rate (subject to a floolaf5% ), plus a margin of 3.50% . All collecticarsd revenues of CDF | are deposited into
special blocked accounts. These amounts are intlindeash and cash equivalents in the condensesblidated balance sheets and are only
available to pay certain operating expenses, graicinterest, fees, costs and expenses relatitigetd010 Credit Agreement according to
certain designated priorities, which totaled $6,868 $8,447 as of September 30, 2012 and MarcR®?, , respectively. On a quarterly
basis, if funds remain after the payment of allsamounts, they will be applied to prepay the 20&n Loans. After certain conditions are
met, CDF | may use up to 50% of the remaining fuledsay dividends or distributions to Phase 1 Oe Company also set up a debt
service fund under the 2010 Credit Agreement farriiprincipal and interest payments, classifiedeatricted cash of $5,751 as of both
September 30, 2012 and March 31, 2012 .

The 2010 Term Loans mature and must be paid irbful\pril 29, 2016. In addition, CDF | may prepidne 2010 Term Loans, without
premium or penalty, in whole or in part, subjecpayying certain breakage costs, if applicable. ZBE0 Credit Agreement also requires each
of CDF I's existing and future direct and indirelcmestic subsidiaries (the "Guarantors") to guaantinder a Guaranty and

Security Agreement dated as of May 6, 2010 byandng CDF I, the Guarantors and SocGen (the “Gtaeard Security Agreement”), the
obligations under the 2010 Credit Agreement, ahdualh obligations to be secured by a first prjopierfected security interest in all of the
collective assets of CDF | and the Guarantorsuitiolg real estate owned or leased, and all cagtitak or other equity interests in Phase 1
DC, CDF | and CDF I's subsidiaries. In connectwaith the 2010 Credit Agreement, AccessDM, the diperent of Phase 1 DC, entered into
a pledge agreement dated as of May 6, 2010 in favBocGen (the “ADM Pledge Agreement”) pursuanivtoch AccessDM pledged to
SocGen all of the outstanding shares of commorksibPhase 1 DC, and Phase 1 DC entered into @@lagreement dated as of May 6,
2010 in favor of SocGen (the “Phase 1 DC PledgesAgrent”) pursuant to which Phase 1 DC pledged 680 all of the outstanding
membership interests of CDF I. The 2010 Credite&gnent contains customary representations, waegmtifirmative covenants, negative
covenants and events of default, as well as camditio borrowings. The balance of the 2010 Ternisp net of the original issue discount,
was as follows:

As of September 30, 2012 As of March 31, 2012

2010 Term Loans, at issuance $ 172,50C $ 172,50(
Payments to date (72,857 (53,777
Discount on 2010 Term Loans (2,030 (1,179
2010 Term Loans, net 98,61¢ 117,55(
Less current portion (24,869 (24,15)
Total long term portion $ 73,74¢ $ 93,39¢

In June 2010, CDF | executed the three separaeckttRate Swaps with counterparties for a totabnal amount of approximately 66.67%
of the amounts to be outstanding at June 15, 2@d&nthe 2010 Term Loans or an initial amount d¥®&Q00 . Under the Interest Rate
Swaps, CDF | will effectively pay a fixed rate afilB% , to guard against CDF I's exposure to inaeas the variable interest rate under the
2010 Term Loans. SocGen arranged the transactiichwook effect commencing June 15, 2011 as reduiy the 2010 Term Loans and
will remain in effect until at least June 15, 2018s principal repayments of the 2010 Term Loarmuocthe notional amount will decrease by
a pro rata amount, such that approximately $80¢3@Be remaining principal amount will be coversgdtbhe Interest Rate Swaps at any time.
The Company has not sought hedge accounting arefthe, changes in the value of its Interest Rated will be recorded in the conden:
consolidated statements of operations (see Note 2).

CREDIT FACILITIES

In December 2008, Phase 2 B/AIX, a direct whollyred subsidiary of Phase 2 DC and an indirect wkmiyed subsidiary of the Compa
entered into a credit facility of up to a maximufr$8,900 with KBC Bank NV (the “KBC Facility #1"pt
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fund the purchase of Systems from Barco, Inc. (€Bg); to be installed in movie theatres as pathefCompanys Phase Il Deployment. Tl
KBC Facility #1 required interest-only payment¥ &% per annum through December 31, 2009. Theipahis to be repaid in 28 equal
quarterly installments commencing in March 2010 anding December 31, 2016 (the “Repayment Periadén interest rate of 8.5% per
annum during the Repayment Period. The KBC Fgailit may be prepaid at any time without penalty isntbt guaranteed by the Company
or its other subsidiaries, other than Phase 2 D@ring the three months ended September 30, 20i2e was no amount drawn down on the
KBC Facility #1. As of September 30, 2012 , theseswo outstanding principal balance of the KBC likgéil. As of March 31, 2012 , the
outstanding principal balance of the KBC Facilifiywas $3,059 .

In February 2010, Phase 2 B/AIX entered into ariteidl credit facility with KBC Bank NV (the “KBQracility #2”) to fund the purchase of
Systems from Barco, to be installed in movie tre=ais part of the Company’s Phase |l Deploymeht RBC Facility #2 provides for
borrowings of up to a maximum of $2,890 through €maber 31, 2010 (the “Draw Down Period”) and recuirgerest-only payments based
on the three month London Interbank Offered Ratd BOR ") plus 3.75% per annum during the Draw Daderiod. For any funds drawn,
the principal is to be repaid in 28 equal quartertallments commencing in March 2011 and endiegdbnber 2017 (the “Repayment
Period”) at an interest rate based on the thregmdBOR plus 3.75% per annum during the Repayniartod. The KBC Facility #2 may

be prepaid at any time without penalty and is n@trgnteed by the Company or its other subsidiaoibgr than Phase 2 DC. During the three
months ended September 30, 2012 , there was norariawn down on the KBC Facility #2. As of SeptemB0, 2012 and March 31, 2012
the outstanding principal balance of the KBC Fac#2 was $2,140 and $2,347 , respectively.

In May 2010, Phase 2 B/AIX entered into an addaiaredit facility with KBC Bank NV (the “KBC Fadtly #3”) to fund the purchase of
Systems from Barco, to be installed in movie tre=asis part of the Company’s Phase Il Deploymeht RBC Facility #3 provides for
borrowings of up to a maximum of $22,336 througlkt®waber 31, 2010 (the “Draw Down Period”) and regminterest-only payments based
on the three month LIBOR plus 3.75% per annum dyitie Draw Down Period. For any funds drawn, thiegipal is to be repaid in 28qua
quarterly installments commencing in December 281d ending September 2018 (the “Repayment Peraidih interest rate based on the
three month LIBOR plus 3.75% per annum during tepdayment Period. The KBC Facility #3 may be prépaiany time without penalty
and is not guaranteed by the Company or its othlesidiaries, other than Phase 2 DC. During theetimonths ended September 30, 2012,
$64 has been drawn down on the KBC Facility #3o0ASeptember 30, 2012 and March 31, 2012 , theandig principal balance of the
KBC Facility #3 was $17,750 and $20,221 , respedtiv

In May 2010, Phase 2 B/AIX entered into an addaiaredit facility with KBC Bank NV (the “KBC Fadtly #4”) to fund the purchase of
Systems from Barco, to be installed in movie tre=ars part of the Company’s Phase Il Deploymeht RBC Facility #4 provides for
borrowings of up to a maximum of $13,312 througlke®waber 31, 2010 (the “Draw Down Period”) and regminterest-only payments based
on the three month LIBOR plus 3.75% per annum dyitie Draw Down Period. For any funds drawn, thiegipal is to be repaid in 28qua
quarterly installments commencing in December 281d ending September 2018 (the “Repayment Peraidih interest rate based on the
three month LIBOR plus 3.75% per annum during tepdayment Period. The KBC Facility #4 may be prépaiany time without penalty
and is not guaranteed by the Company or its othtesidiaries, other than Phase 2 DC. During theetlmonths ended September 30, 2012,
there was no amount drawn down on the KBC FagtityAs of September 30, 2012 and March 31, 2ah2 outstanding principal balance
the KBC Facility #4 was $11,410 and $12,361 , retpely.

In May 2011, Phase 2 B/AIX entered into an addaiaredit facility with KBC Bank NV (the “KBC Fadtly #5”) to fund the purchase of
Systems from Barco, to be installed in movie tre=ars part of the Company’s Phase || Deploymere. RIBBC Facility #5 provides for
borrowings of up to a maximum of $11,425 throughréfie31, 2012 (the “Draw Down Period”) and requirgerest-only payments based on
the three month LIBOR plus 3.75% per annum durirggDraw Down Period. For any funds drawn, the fpizlds to be repaid in 28 equal
quarterly installments commencing in June 2012eding March 2019 (the “Repayment Period”) at derast rate based on the three month
LIBOR plus 3.75% per annum during the RepaymenibBeiThe KBC Facility #5 may be prepaid at any tiwithout penalty and is not
guaranteed by the Company or its other subsidiastber than Phase 2 DC. During the three monttle&®eptember 30, 2012 , there was no
amount drawn down on the KBC Facility #5. As of eepber 30, 2012 and March 31, 2012 , the outstgngliimcipal balance of the KBC
Facility #5 was $10,609 and $11,425 , respectively.

In June 2011, Phase 2 B/AIX entered into an aduifiaredit facility with KBC Bank NV (the “KBC Fality #6”) to fund the purchase of
Systems from Barco, to be installed in movie thesatrs part of the Company’s Phase Il Deploymerd.KIBC Facility #6 provides for
borrowings of up to a maximum of $6,450 through &waber 31, 2011 (the “Draw Down Period”) and reciirgerest-only payments based
on the three month LIBOR plus 3.75% per annum dyifie Draw Down Period. For any funds drawn, theggpal is to be repaid in 28 equal
quarterly installments commencing in March 2012 anding December 2018 (the “Repayment Period"hahserest rate based on the three
month LIBOR plus 3.75% per annum during
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the Repayment Period. The KBC Facility #6 may leppid at any time without penalty and is not guteah by the Company or its other
subsidiaries, other than Phase 2 DC. During theethmonths ended September 30, 2012 , $1,735 hasltmen down on the KBC Facility
#6. As of September 30, 2012 and March 31, 20k ptitstanding principal balance of the KBC Fac#6 was $5,734 and $2,855 ,
respectively.

At September 30, 2012 , the Company was in comgdiavith all of its debt covenants.
6. STOCKHOLDERS’ EQUITY

CAPITAL STOCK

COMMON STOCK

In September 2012, the Company increased the nuofilséiares of Class A Common Stock authorizedssmance by 30,000,000 shares and
redesignated the 13,759,000 unissued shares of Bl@®mmon Stock as shares of Class A Common Stesulting in a total of 118,759,0
authorized shares of Class A Common Stock and 102831shares of authorized Class B Common Stockhaflwnone remain available for
issuance.

On April 19, 2012, the Company entered into an wwdéng agreement (the “First Underwriting Agreenti§ with B. Riley & Co., LLC (“B.
Riley”) pursuant to which B. Riley agreed to acuaslerwriter of 3,885,004 shares of the Companyas€£A common stock being offered,
and on April 20, 2012, the Company entered intomoherwriting agreement (the “Second Underwritingefgnent” and, together with the
First Underwriting Agreement, the “Underwriting Aggrments”) with B. Riley as Representative of theesd underwriters (the
“Underwriters”), pursuant to which the Underwritagreed to act as underwriters of an additionddB853 shares of the Company’s Class A
common stock being offered. The securities, coingjsif a total of 7,142,857 shares, were offeredhgyCompany pursuant to a shelf
registration statement on Form S-3 declared effediy the Securities and Exchange Commission oil 8p2012 (File No. 333-179970) and
an applicable prospectus supplement (the “UndeemriDffering”). Pursuant to the Underwriting Agreems and subject to the terms and
conditions expressed therein (i) the Underwritdfsred such securities to the public at the pubffering price of $1.40 and (ii) the Company
agreed to sell these securities to the Underwrétaspurchase price equal to $1.316 per sharegenpting a per security discount equal to
6.0% of the public offering price per security, yicked that, with respect to the shares sold putsioathe First Underwriting Agreement, the
discount also included an aggregate amount equ#l@0 . At the Underwriters’ discretion, the Undeters had a 30 day option to buy up to
an additional 714,286 shares from the Companyeaptiblic offering price less the underwriting digsnts and commissions to cover these
sales. On April 23, 2012, the Underwriters exertithe entire over-allotment option. The Company algreed to bear the expenses of the
Underwritten Offering. The closing of the Undenteit Offering occurred on April 25, 2012, resultinghet proceeds to the Company of
$10.0 million .

On April 26, 2012, the holder of 25,000 shareshef €Company's Class B common stock converted dleo€Class B shares into 25,000 Class
A common stock shares. Accordingly the Companyomgér has any Class B common stock outstanding.

PREFERRED STOCK

Cumulative dividends in arrears on the PreferreatiSat September 30, 2012 and March 31, 2012 wasf8 $67 , respectively.
CINEDIGM’S EQUITY INCENTIVE PLAN

The Company’s equity incentive plan (“the Plan"@yiously provided for the issuance of up to 6,300,8hares of Class A Common Stock to
employees, outside directors and consultants. @dtmual Meeting of Stockholders on September 0222f the Company, the stockhold

of the Company approved an amendment to the Plentitease the total number of shares of the Conipd&@igss A Common Stock available

for issuance to 9,300,000 shares.
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Sock Options

During the six months ended September 30, 2012lerthe Plan, the Company granted stock optiomaitohase 634,508hares of its Cla
A Common Stock to its employees at exercise priaaging from $1.37 to $1.72 per share, which waltvequally over a lear period. As t
September 30, 2012 , the weighted average exeprise for outstanding stock options is $2.44d the weighted average remait
contractual life is 7.43 years.

The following table summarizes the activity of fPlan related to shares issuable pursuant to odisgoptions:

Weighted
Shares Average
Under Exercise Price
Option Per Share
Balance at March 31, 2012 3,690,791 $ 2.27
Granted 634,50( 1.52
Exercised — —
Cancelled (47,150 3.3C
Balance at September 30, 2012 4,278,14 2.14

Restricted Sock Awards

The Plan also provides for the issuance of restiistock and restricted stock unit awards. Duifiregsix months ended September 30, 2012,
the Company did not grant any restricted stoclestricted stock units.

The following table summarizes the activity of fPlan related to restricted stock awards:

Restricted Weighted

Stock Average Market

Awards Price Per Share

Balance at March 31, 2012 157,19¢ $ 1.1¢€

Granted — —

Vested (122,60 1.12

Cancelled (9,840 1.34

Balance at September 30, 2012 24,75, 1.4C
WARRANTS

At September 30, 2012 , outstanding warrants ctatsisf 16,000,000 held by Sageview ("Sageview Whesta and 525,000 held by a
strategic management service provider.

The Sageview Warrants were exercisable beginningegtember 30, 2009, contain a customary cashkessige provision and anti-dilution
adjustments, and expire on August 11, 2016 (subgeextension in limited circumstances). The Conypalso entered into a Registration
Rights Agreement with Sageview pursuant to whieh@ompany agreed to register the resale of thev@ag&Varrants and the underlying
shares of the Sageview Warrants from time to timacicordance with the terms of such RegistratighRiAgreement. Based on the terms of
the Sageview Warrants and the Registration Righteément, the Company determined that the fairevafithe Sageview Warrant repres:

a liability until such time when the underlying coron shares are registered. The shares underlygn§abeview Warrant were registered
the SEC for resale in September 2010 and the Coynmeailassified the warrant liability of $16,054gimckholders' equity.

The strategic management service provider warrgets issued in connection with a consulting managgrservices agreement entered into

with the Company. These warrants for the purch&82%,000 shares of Class A common stock vest d8@enonths commencing in July 20
and are subject to termination with 90 days ndtidhe event of termination of the consulting masragnt services agreement.
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7. COMMITMENTS AND CONTINGENCIES

As of September 30, 2012 , in connection with thade Il Deployment, Phase 2 DC has entered initatidnema deployment agreements
with various motion picture studios for the distiiton of digital movie releases to motion picturhibitors equipped with Systems, and
providing for payment of VPFs to Phase 2 DC.

In November 2008, in connection with the PhasedpByment, Phase 2 DC entered into a supply agmeewith Christie, for the purchase
up to 10,000 Systems at agreed upon pricing, doptre Phase Il Deployment. As of September2BQ,2 , the Company has purchased
Systems under this agreement for $898 and hasncbgmse obligations for additional Systems.

In November 2008, in connection with the PhasedpByment, Phase 2 DC entered into a supply agnetewith Barco, for the purchase of
up to 5,000 Systems at agreed upon pricing, asopéne Phase |l Deployment. As of September 8222 the Company has purchased
Systems under this agreement for an accumulatebab$65,007 and has no purchase obligationsdditianal Systems.

LITIGATION

We are subject to certain legal proceedings irotd@ary course of business. We do not expect anly #ems to have a significant impact on
our financial position and results of operationd &quidity.

8. SUPPLEMENTAL CASH FLOW DISCLOSURE

For the Six Months Ended

September 30,
2012 2011
Cash interest paid $ 10,40¢ $ 9,131
Accretion of preferred stock discount $ 55 $ 55
Accrued dividends on preferred stock $ 17¢ $ 17¢
Issuance of Class A Common Stock in connection Wik Video acquisition $ 381 $ —
Issuance of Class A Common Stock to Board of Dinesctor services $ 32: % 37C
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9. SEGMENT INFORMATION

The Company is comprised of four reportable segméttiase | Deployment, Phase |l Deployment, Ses\aoel Content & Entertainment.
The segments were determined based on the proahdtservices provided by each segment and how reareayg reviews and makes
decisions regarding segment operations. Performaintte segments is evaluated on the segment’sriadtoss) from continuing operations
before interest, taxes, depreciation and amortinati

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

Operations of: Products and services provided:

Phase 1 DC Financing vehicles and administrators for the Comyfsa3,724 Systems installed
nationwide in Phase 1 DC’s deployment to theateadlibitors. The Company
retains ownership of the Systems and the resicastl iows related to the Syste
after the repayment of all non-recourse debt aaddhmpany retains at the
expiration of exhibitor master license agreements.

Phase 2 DC Financing vehicles and administratorthe Company’s second digital cinema
deployment, through Phase 2 DC. The Company etarownership of the
residual cash flows and digital cinema equipmetarahe completion of cost
recoupment and at the expiration of the exhibitastar license agreements.

The Services segment consists of the following:

Operations of: Products and services provided:

Services Provides monitoring, billing, collection, verifigah and other management
services to the Company’s Phase | Deployment, Ph&sployment as well as to
exhibitors who purchase their own equipment. Ctdlend disburses VPFs from
motion picture studios and distributors and ACIesrfralternative content
providers, movie exhibitors and theatrical exhitsto

Software Develops and licenses software to thattival distribution and exhibition
industries, provides ASP services, and providesvsoé enhancements and
consulting services.

The Content & Entertainment segment consists ofdhewing:

Operations of; Products and services provided:

CEG Acquires, distributes and provides the marketingofmgrams of alternative
content and feature films to movie exhibitors andillary home entertainment
markets, including, digital, video-on-demand, btag-disc and DVD.
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Information related to the segments of the Compartyits subsidiaries is detailed below:

As of September 30, 2012

Content &
Phase | Phase Il Services Entertainment Corporate Consolidated
Total intangible assets, net $ 367 $ 10 $ 5¢ $ 14,73¢ $ — $ 15,17:
Total goodwill $ — $ — % 4197 $ 2,90¢ $ — $ 7,101
Total assets $ 147,800 $ 82,54: $ 18,10¢ $ 38,60¢ $ 12,98( $ 300,04«
Notes payable, non-recourse $ 98,61¢ $ 48,74! §$ — 8 — $ — 8 147,35¢
Notes payable — — — — 92,16 92,16:
Capital leases — — — 5 5,342 5,34
Total debt $ 98616 $ 48,74 % — $ 5% 9750 $ 244.86°
As of March 31, 2012
Content &
Phase | Phase Il Services Entertainment Corporate  Consolidated
Total intangible assets
net $ 39C $ 13 $ 46 $ 17 $ — $ 46€
Total goodwill $ — $ — 3 4197 $ 1,56¢ $ — $ 5,76¢
Assets from continuing
operations $ 166,02 $ 84394 $ 1536¢ $ 2,280 $ 21,86. $ 289,92
Assets held for sale 214
Total assets $ 290,13
Notes payable, non-
recourse $ 117,55( $ 53,43¢ $ — $ — $ — $ 170,98¢
Notes payable — — — — 87,35¢ 87,35¢
Capital leases — — — — 5,43( 5,43(
Total debt $ 11755 $ 53,43¢ $ — $ — $ 92,78 $ 263,77
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Statements of Operations
For the Three Months Ended September 30, 2012

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

Revenues from external
customers $ 10,61¢ $ 352t $ 4,86¢ $ 3,60 $ —  $ 22,60¢
Intersegment revenues (1) — — 1,13¢ 11 — 1,147
Total segment revenues 10,61 3,52¢ 6,00z 3,61¢ — 23,75¢
Less: Intersegment revenues — — (1,13¢) (11) — (1,149
Total consolidated revenues $ 10,61f $ 3,52t $ 4,866 $ 3,600 $ — $ 22,60
Direct operating (exclusive of

depreciation and

amortization shown below)

(2) 94 15¢ 1,28( 1,39¢ — 2,92¢
Selling, general and

administrative 56 26 90¢ 2,19: 3,12¢ 6,30¢
Plus: Allocation of Corporate

overhead — — 1,221 90C (2,127 —
Research and development — — 36 — — 36
Provision for doubtful
accounts 53 15 10 — — 78
Restructuring expenses — — — 34C — 34C
Depreciation and amortization

of property and equipment 7,137 1,82¢ 35 5 11t 9,12(
Amortization of intangible
assets 12 1 6 20s 1 22¢
Total operating expenses 7,352 2,02¢ 3,49¢ 5,03¢ 1,121 19,03:
Income (loss) from operatior $ 3265 $ 1497 $ 1,37 $ (1,437 $ (1,127 $ 3,57¢

(1) Intersegment revenues of the Services segmetially represent service fees earned from thase | and Phase 1l Deployments.
(2) Included in direct operating of the Servicegment is $396 for the amortization of capitalizeftware development costs.

The following employee stock-based compensatiorese related to the Company’s stock-based awaidsligled in the above amounts as
follows:

Content &
Phase | Phasell Services Entertainment Corporate  Consolidated
Direct operating $ — 8 — $ 19 $ 7% — $ 26
Selling, general and administrati — — 17 21 42¢ 46€
Research and development — — 36 — — 3€
Total stock-based compensation $ ~ —  § — $ 2% 28 $ 428 $ 52¢
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Statements of Operations
For the Three Months Ended September 30, 2011

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

Revenues from external

customers $ 11,74 $ 391¢ $ 4,721 $ 646 $ —  $ 21,02¢
Intersegment revenues (1) — — 1,51 — — 1,517
Total segment revenues 11,74¢ 3,91¢ 6,23¢ 64¢ — 22,54t
Less: Intersegment revenues — — (1,517 — — (1,519
Total consolidated revenues $ 11,74¢ $ 3,91¢ $ 4,721 $ 64€ $ — % 21,02¢
Direct operating (exclusive of

depreciation and

amortization shown below)

2) 11€ 50 95(C 57¢ — 1,697
Selling, general and

administrative 52 32 71€ 592 2,67¢ 4,071
Plus: Allocation of Corporate

overhead — — 1,92( 89 (2,009 —
Research and development — 39 4 — — 35
Depreciation and amortization

of property and equipment 7,13¢ 1,59¢ 27 1 102 8,86¢
Amortization of intangible
assets 12 2 1 67 5) 77
Total operating expenses 7,321 1,722 3,61( 1,32¢ 76¢ 14,74¢
Income (loss) from operatior $ 4,424 $ 2,194 $ 1,111 $ (682 $ (766) $ 6,27¢

(1) Intersegment revenues of the Services segnetigally represent service fees earned from thase | and Phase Il Deployments.
(2) Included in direct operating of the Servicegrsent is $152 for the amortization of capitalizeftware development costs.

The following employee stock-based compensatiorees@ related to the Company’s stock-based awamdsligled in the above amounts as
follows:

Content &
Phase | Phasell Services Entertainment Corporate  Consolidated
Direct operating $ — $ — $ 1 $ 13 — 3 12
Selling, general and administrati — — 65 — 331 39¢
Research and development — — 5€ — — 56
Total stock-based compensation $ =~ —  $ — $ 132 $ 18 331 $ 464
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Statements of Operations
For the Six Months Ended September 30, 2012

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

Revenues from external

customers $ 2105 $ 7,077 $ 9,01¢ $ 6,36¢ $ —  $ 43,51
Intersegment revenues (1) — — 2,28¢ 18 — 2,301
Total segment revenues 21,05( 7,07 11,30" 6,38¢ — 45,82(
Less: Intersegment revenues — — (2,289 (18 — (2,307%)
Total consolidated revenues $ 21,05( $ 7,077 $ 9,01¢ $ 6,36¢ $ — $ 43,51:
Direct operating (exclusive of

depreciation and

amortization shown below)

(2) 20¢ 324 2,39¢ 2,43¢ — 5,36:
Selling, general and

administrative 73 51 1,79¢ 3,881 6,39: 12,19¢
Plus: Allocation of Corporate

overhead — — 2,48¢ 1,82¢ (4,309 —
Research and development — — 74 — — 74
Provision for doubtful
accounts 10t 31 18 — — 154
Restructuring expenses — — — 34C — 34C
Merger and acquisition
expenses — — — — 1,26 1,267
Depreciation and amortizatic

of property and equipmeni  14,27¢ 3,62¢ 77 1C 22¢ 18,217
Amortization of intangible
assets 23 3 13 341 1 381
Total operating expenses 14,68: 4,03¢ 6,85¢ 8,83¢ 3,57¢ 37,99¢
Income (IOSS) from operationS(B 6,36E $ 3,035 $ 2,16( $ (2,465) $ (3,575) $ 5,51E

(1) Intersegment revenues of the Services segmetially represent service fees earned from thase | and Phase 1l Deployments.
(2) Included in direct operating of the Servicegment is $527 for the amortization of capitalizeftware development costs.

The following employee stock-based compensatiorese related to the Company’s stock-based awaidsligled in the above amounts as
follows:

Content &
Phase | Phasell Services Entertainment Corporate  Consolidated
Direct operating $ — 8 — $ 37 % 11 $ — $ 48
Selling, general and administrati — — 32 38 822 89:¢
Research and development — — 73 — — 73
Total stock-based compensation $ ~~ —  $ — 3 14z $ 49 $ 82 $ 1,014
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Statements of Operations
For the Six Months Ended September 30, 2011

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

Revenues from external

customers $ 2332¢ $ 6,901 $ 7,93¢ $ 901 $ —  $ 39,06¢
Intersegment revenues (1) — — 3,07¢ 131 — 3,20¢
Total segment revenues 23,32¢ 6,901 11,01¢ 1,032 — 42,27¢
Less: Intersegment revenues — — (3,07¢) (137 — (3,209
Total consolidated revenues $ 23,32¢ $ 6,901 $ 7,93t 3% 901 $ — % 39,06¢
Direct operating (exclusive of

depreciation and

amortization shown below)

(2) 22¢ 124 1,97( 96¢ — 3,29(
Selling, general and

administrative 17t 90 1,59( 1,00¢ 4,615 7,481
Plus: Allocation of Corporate

overhead — — 3,36¢ 17¢ (3,549 —
Research and development — 39 51 — — 90
Depreciation and amortization

of property and equipment  14,27¢ 3,232 46 2 16t 17,72:
Amortization of intangible
assets 24 3 8 134 — 16¢
Total operating expenses 14,70¢ 3,48¢ 7,031 2,291 1,23¢ 28,75
Income (|oss) from operatio[ $ 862« $ 341 $ 907 $ (1,39() $ (1,235) $ 10,31¢

(1) Intersegment revenues of the Services segnetigally represent service fees earned from thase | and Phase 1l Deployments.
(2) Included in direct operating of the Servicegrsent is $364 for the amortization of capitalizeftware development costs.

The following employee stock-based compensatiorees@ related to the Company’s stock-based awamdsligled in the above amounts as
follows:

Content &
Phase | Phasell Services Entertainment Corporate  Consolidated
Direct operating $ — $ — $ 18 $ 3 $ — 3 21
Selling, general and administrati — — 10¢€ — 717 82<
Research and development — — 74 — — 74
Total stock-based compensation $ ~~ —  $ — % 198 $ 3 % 717 $ 91¢
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10. RESTRUCTURING EXPENSES

During the fiscal year ended March 31, 2012 , tbenfany completed a strategic assessment of itsn@soequirements for its ongoing
businesses which resulted in a workforce reductaase termination and severance and employeedetharge of $1,207 . During the six
months ended September 30, 2012 , the Companybpaii of the amounts that were accrued as of Mat¢cR2@12.

During the three months ended September 30, 202Company completed a strategic assessmentrekibsirce requirements within its
Content & Entertainment reporting segment whiclsellaupon the continued integration of the New Videquisition, continued shift in its
business from physical to digital content distribntand shift to a greater share of its own theattieleasing product, resulted in a workforce
reduction and severance and employee related expéi$340 .

A summary of activity for restructuring activitiexcluded in accounts payable and accrued expessesfollows:

Balance at March 31, 2012 Total Cost Amounts Paid Balance at September 30, 201
$ 95 $ 34C $ (63¢) % 65E

30




ITEM 2. MANAGEMENT’'S DISCUSSION AND ANALYSIS OF FI NANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion and analysis should bel ieaconjunction with our historical consolidatédancial statements and the related notes
included elsewhere in this document.

This report contains forward-looking statementsimithe meaning of the federal securities laws.séhiaclude statements about our
expectations, beliefs, intentions or strategiesHerfuture, which are indicated by words or phsaggech as “believes,” “anticipates,”
“expects,” “i plans,” “will,” “estimates,and similar words. Forward-looking statementsespnt, as of the date of this report, our

intends,
judgment relating to, among other things, futuutes of operations, growth plans, sales, cap#gliirements and general industry i
business conditions applicable to us. These fatM@oking statements are not guarantees of futarlopmance and are subject to risks,
uncertainties, assumptions and other factors, stfmdich are beyond the Company’s control that damduse actual results to differ
materially from those expressed or implied by sfectvard-looking statements.

OVERVIEW

Cinedigm Digital Cinema Corp. was incorporated mldvare on March 31, 2000 (“Cinedigm”, and colleely with its subsidiaries, the
“Company”).

The Company is a digital cinema services, softvaauek content marketing and distribution company suiy and capitalizing on the
conversion of the exhibition industry from film digital technology and the accelerating shift ia tome entertainment market to digital and
video-on-demand services from physical goods sedb\Ds. The Company provides a digital cinemafptat that combines technology
solutions, financial advice and guidance, and saféwservices to content owners and distributorst@maovie exhibitors. Cinedigm leverag
this digital cinema platform with a series of biesia applications that utilize the platform to calpit on the new business opportunities
created by the transformation of movie theatres m@tworked entertainment centers. The two maitiegtions provided by Cinedigm
include (i) its end-teend digital entertainment content acquisition, retirlg and distribution business focused on theidigion of alternativ
content and independent film in theatrical and lfargi home entertainment markets; and (i) its @pienal, analytical and transaction
processing software applications. Historically tonversion of an industry from analog to digitas created new revenue and growth
opportunities as well as an opening for new playe@emerge to capitalize on this technologicaltshif

The Company reports its financial results in formary segments as follows: (1) the first digitalema deployment (“Phase | Deployment”),
(2) the second digital cinema deployment (“Phad2elployment”), (3) digital cinema services (“Serat) and (4) media content and
entertainment (“Content & Entertainment”). The Bh&Deployment and Phase Il Deployment segmeattharnon-recourse, financing
vehicles and administrators for the Company's aiginema equipment (the “Systems”) installed irviadheatres nationwide. The Services
segment provides services, software and suppdnet®hase | Deployment and Phase Il Deployment seggnas well as directly to exhibitors
and other third party customers. Included in theesgices are asset management services for disgdeke via service agreements with Pf

| Deployment and Phase Il Deployment as well asltharty exhibitors as buyers of their own digdelema equipment; and software license,
maintenance and consulting services to Phase Phade || Deployment, various other exhibitors, istsidnd other content

organizations. These services primarily facilitdie conversion from analog to digital cinema aadehpositioned the Company at what it
believes to be the forefront of a rapidly develgpimdustry relating to the distribution and managatof digital cinema and other content to
theatres and other remote venues worldwide. TheeDb& Entertainment segment, which includes awly acquired wholly-owned
subsidiary New Video Group, Inc. ("New Video") assdribed below, provides content marketing andiligion services in both theatrical
and ancillary home entertainment markets to alter@and independent film content owners and tatifieal exhibitors.

In April 2012, the Company issued 7,857,143 shaf&dass A common stock at a public offering prid¢es1.40 per share, less stock issuance
fees and expenses of approximately $1.0 millioswlteng in net proceeds to the Company of $10.0Gonil

On April 19, 2012, the Company entered into a sfmoichase agreement for the purchase of all ofstheed and outstanding capital stock of
New Video Group, Inc.“New Video”), an independent home entertainmentrithistor of quality packaged goods entertainmermt digital
content that provides distribution services inEné&D, BD, Digital and VOD channels for more than 5@@ependent rights holders (the “New
Video Acquisition”). The Company agreed to pay $lfillion in cash and 2,525,417 shares of Clasemon stock at $1.51 per share,
subject to certain transfer restrictions, plusapn additional $6.0 million in cash or Class A coom stock, at the Company’s discretion, if
certain business unit financial
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performance targets are met during the fiscal yeaded March 31, 2013, 2014 and 2015. In additteCompany has agreed to register the
resale of the shares of Class A common stock majghe of the purchase price. The New Video Actjoisiwas consummated on April 20,
2012. The Company is currently in the processradlizing the fair value of assets acquired andlltgds assumed. Merger and acquisition
expenses, consisting primarily of professional fe@gctly related to the New Video Acquisitionated $1.9 million, of which $1.3 million
was incurred during the three months ended Jun2(Q®.

The following organizational chart provides a griaplepresentation of our business and our fourntempsegments:

Phase I Deployment Phasell Services Content &
Deployment Entertainment

Digitai Cinema Services

Phase 2 B/AIX h

We have incurred consolidated net losses, incluttiegesults of our non-recourse deployment sudsedi, of $2,611 and $230 during the
three months ended September 30, 2012 and 20%peatively, and we have an accumulated defici2@B$085 as of September 30, 2012 .
Included in our consolidated net losses were $00$#32 during the three months ended Septemb&03@ and 2011 , respectively, of
income attributed to discontinued operations. Ve &lave significant contractual obligations relatedur debt for the remainder of the fiscal
year endeiMarch 31, 2013 and beyond. We may continue gemgyatinsolidated net losses, including our non-ressodeployment
subsidiaries, for the foreseeable future. Basedusrtash position at September 30, 2012 , and éegbeash flows from operations, we
believe that we have the ability to meet our olilagss through at least September 30, 2013 . Faitugenerate additional revenues, raise
additional capital or manage discretionary spendimgd have an adverse effect on our financialtfmsiresults of operations or liquidity.
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Results of Continuing Operations for the Three Monhs Ended September 30, 2012 and 2011

Revenues
For the Three Months Ended September 30,

(% in thousands) 2012 2011 $ Change % Change
Phase | Deployment $ 10,61f $ 11,74* $ (1,130 (10)%
Phase Il Deployment 3,52¢ 3,91¢ (397 (10)%
Services 4,86¢ 4,721 14t 3%
Content & Entertainment 3,60¢ 64¢€ 2,957 45€ %

$ 2260 $ 21,02 $ 1,581 8%

Revenues increased $1.6 million or 8% during theettmonths ended September 30, 2012 with the argaowth in revenues in Content and
Entertainment as well as the New Video Acquisitimore than offsetting a decrease in deploymentm@@® The year on year comparison in
Services was also impacted as the three monthsleSefgember 30, 2011 was our largest deploymemtequever with 1,455 screens insta
as compared to 875 screens installed during tlee ttmonths ended September 30, 2012. In additiggylaent revenues in Phase 1 and
Phase 2 declined due to a number of unexpecteaksiafgdecisions during the period made by the nwjatios: (i) studios avoided releasing
wide titles in the weekends around the Dark Knigises; (ii) studios reduced the breadth of releaséor delayed releases in light of the
shootings at a Dark Knight Rises screening in Aay@O in July; (iii) studios reduced the breadtb/annumber of releases around the
Olympics in August; and (iv) several wide releasese delayed due to production, marketing or 3Dvegsion issues. The delayed releases
have been moved to the third and fourth quartethisffiscal year as well as the first quarterha hext fiscal year. Based on announced
release plans, actual results and our internahasgis, we do not expect studio releasing pattédcesHose experienced during the fiscal
quarter ended September 30, 2012 to negativelydttpa remainder of the fiscal year. Phase 2 Digitaema'’s ("DC") financed Systems
installed and ready for content increased to 2g@3eptember 30, 2012 from 1,580 Systems at Septedh 2011 . Non-deployment
revenues grew 58% period over period inclusive evV/ideo and 5% period on period assuming New Vidgd been included within the
three months ended September 30, 2011 operatinfisies

The $0.1 million , or 3% , increase in revenuetha Services segment was primarily due to a madergase in digital cinema servicing fees
as 875 Phase 2 DC Cinedigm-Financed and ExhibitgieBStructure Systems were installed during theettmonths ended September 30,
2012 and a total of 7,128 installed Phase 2 Systesns generating service fees in contrast to 4RtsBse 2 Systems at September 30, 2011.
Software revenues also declined modestly as araserin TDS license fees and recurring exhibitaftware maintenance fees offset muc
the reduction in Phase 2 installations and resultoense fees as compared to the prior year pefioe fiscal quarter ended September 30,
2011 was the Company's largest deployment quarterveith 1,455 Phase 2 installations driving digitaema activation fees and software
license fees to be approximately $2.4 million higten earned from the 875 installations this qrathe Company's second highest quarter
ever. We expect continued growth in services agimmplete the remaining deployments from ou6,domestic screen backlog; (ii)
commence international servicing and software llagtans in Australia, the Caribbean and Europthimfourth quarter of the current fiscal
year; (iii) recognize additional revenues from rgtesigned software customers upon installatiothenremainder of this fiscal year and n
fiscal year; and (iv) continue growth in softwaredainema services from our strong sales pipeline.

As of September 30, 2012 , Cinedigm provides igtali cinema services through both its Phase Ilaepent subsidiary and third party
Exhibitor-Buyer Structure customers to a total dfZB Phase 2 DC screens in comparison to 4,258me®ber 30, 2011 and 5,609 at
March 31, 2012 . Cinedigm also services an additiBri724 screens in its Phase | deployment sulvgidmof September 30, 2012 . We will
deploy additional Phase 2 DC Systems under varnounsrecourse credit facility commitments and weteive fees through the Exhibitor-
Buyer Structure and CDF2 Holdings, LLC ("Holdings")

The CEG business expanded significantly to reventi&8.6 million due to organic growth and the asdion of New Video which was
completed on April 20, 2012 during the first quaxéthe fiscal year ending March 31, 2013. Tot&lGrevenues increased 8%, period over
period, inclusive of New Video in both periods. CE&s grown its historical fee-f@ervice theatrical releasing efforts (Indie Direat)well a
expanded the New Video ancillary market distribaitégforts of distributing both movies and televisentertainment content into digital,
video on demand and physical goods (DVDs and Blay) RCEG s utilizing the combined resources o&itsting theatrical releasing
infrastructure and the New Video home entertainndésttibution capabilities to acquire the North Amean distribution rights in all media f
independent films as well as to launch several Earognatic alternative content channels. During #asenally slow three months ended
September 30, 2012 , CEG acquired the distributgins to 1 additional independent film and endesldquarter with 6 independent films
under contract. Subsequent to quarter end, CE@dtasred 4 additional independent films for a tatial 0
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acquired during this fiscal year and has an a&@oauisition pipeline. CEG expects to release hes¢ movies in the current fiscal year with
The Citadel having been released theatrically omeitber 9"and In Our Nature to be released on DecemBerli@ addition, CEG

theatrically released its first movie from this t@ovie slate, The Invisible War, in June 2012. QGognized modest theatrical and ancillary
revenues in this quarter as the title was not sgl@@nto ancillary markets until very late Septenii#l 2. Based upon ancillary revenue pre-
sales, as well as preliminary transactional videademand results, CEG will be profitable on thiteti

Direct Operating Expenses

For the Three Months Ended September 30,

(% in thousands) 2012 2011 $ Change % Change
Phase | Deployment $ 94 $ 11€ $ (29 (20)%
Phase Il Deployment 15¢ 50 10¢ 21€%
Services 1,28( 95C 33C 35%
Content & Entertainment 1,39¢ 57¢ 817 141%

$ 2,92t $ 1,697 $ 1,231 73 %

Direct operating expenses increased by 73% dueetadquisition of New Video and the resulting 5&8%ltnon-deployment revenue

growth. Excluding the impact of the purchase oiN&deo, direct operating costs increased by $0lbam from the three months ended
September 30, 2011. The decrease in direct opgradists in the Phase | Deployment segment was plyndle to modest decreases in
property taxes and insurance incurred on deploysteSis. The increase in direct operating costserPhase Il Deployment segment was
primarily due to increases in property taxes asdiance incurred as a result of increased deplBysttms. The increase in the Services
segment was primarily related to (i) additional ausirative and financial personnel required tovgmr our growing Phase 2 screens; and (ii)
additional personnel costs to support the softwarelopment requirements of our current and newomess as well as new product
development efforts. The increase in the ConteRingertainment segment was directly related toamguisition of New Video along with a
large indie direct fee for service movie releaseaddition, we incurred approximately $0.15 millioi"J-Curve”expenses related to advan
and marketing for movie releases during the threaths ended September 30, 2012 that we expectaéfdmt by revenues in future quarters
from ancillary home entertainment revenue streamaccordance with GAAP, Cinedigm must recognigaujtfront content acquisition and
marketing expenses at the time of a theatricahsel®f a movie. We expect to recover those expersse®ll as earn our fee based profits
the ensuing 12-36 months from revenues earnedeodisitribution of the movie in the ancillary hom#ertainment markets. This timing
difference creates a “J-Curve” and will continuduture periods as we increase our distributioivaiets and we will also experience an
increase in direct operating expenses correspomndihgadditional revenue growth.

Selling, General and Administrative Expenses

For the Three Months Ended September 30,

(% in thousands) 2012 2011 $ Change % Change
Phase | Deployment $ 56 $ 52 $ 4 8%
Phase Il Deployment 26 32 (6) (19)%
Services 90€ 71€ 19C 27%
Content & Entertainment 2,192 592 1,60( 27C%
Corporate 3,12¢ 2,67¢ 447 17%

$ 6,30¢ $ 4,071 $ 2,23t 55 %

Selling, general and administrative expenses ise@&2.2 million or 55% in support of the 58% i@ in non-deployment revenues. Total
selling, general and administrative expense detlmeapproximately 1% period over period inclusdféNew Video in both periods. This
limited expense growth rate is the result of thetreeturing activities undertaken by the Companghasecond half of the fiscal year 2012
focused expense management. The increase in thie&esegment was mainly due to payroll and relatadloyee expenses for increased
staffing as we added sales resources during thiopiefiscal year to support the expanding digitaema exhibitor servicing efforts as well
as additional management, sales resources, softieastopment and quality assurance staff to sughersignificant recent software
customer additions. The Content & Entertainmentrsg increased 270% as a result of our acquisitidvew Video and the additional staff
to support our expanded releasing activities tearyThe increase within Corporate was mainly dug) the addition of financial and
corporate resources from New Video; (ii) increasstirance, accounting and legal expenses relatedrtbusiness growth and the acquisi
of New Video; and (iii) increased travel and salests. Future increases in selling, general and

34




administrative expenses will be tied to additioralenues as we support our recent new softwaradssicontracts and expanding sales
pipeline and our additional content acquisition digdribution activities with additional sales asetvice headcount.

Restructuring expense

During the three months ended September 30, 202Company completed a strategic assessmentrekitsirce requirements within its
Content & Entertainment reporting segment whiclsglolaupon the continued integration of the New Videquisition, continued shift in its
business from physical to digital content distribotand shift to a greater share of its own theatnieleasing product, resulted in a workforce
reduction and severance and employee related expéi$340 .

Depreciation and Amortization Expense on Propemty Bquipment

For the Three Months Ended September 30,

(% in thousands) 2012 2011 $ Change % Change
Phase | Deployment $ 7,137 $ 7,13¢ $ 2 — %
Phase Il Deployment 1,82¢ 1,59¢ 22¢ 14 %
Services 35 27 8 30%
Content & Entertainment 5 1 4 40C %
Corporate 11t 10¢ 12 12 %

$ 9,12C $ 8,86¢ $ 251 30

Depreciation and amortization expense increase®iifidlion or 3% . The increase in the Phase |l Dgment segment represents
depreciation on the increased number of Phase 3yems which were not in service during the figear ended March 31, 2012 . We
expect the depreciation and amortization expensigeifPhase |l Deployment segment to remain at airtglels as limited future Phase 2 DC
Systems will be added that require consolidatiomanbalance sheet and we expect modest additipoaith in Services and Corporate
depreciation and amortization expense tied to telclyy investments supporting our software expanstomtent depreciation will in the
future reflect the additional depreciation from Neleo and additional depreciation and amortizatielated to our acquisition of content
distribution rights.

Interest expense
For the Three Months Ended September 30,

(% in thousands) 2012 2011 $ Change % Change
Phase | Deployment $ 2,08C $ 2,712 $ (634) (23)%
Phase Il Deployment 602 522 80 15%
Corporate 4,59¢ 4,33: 26¢€ 6 %

$ 7,281 $ 7,56¢ $ (28¢) (4%

Interest expense decreased $0.3 million or 4%e Z3% decrease in interest paid and accrued witteimon-recourse Phase | Deployment
segment relates to the continued repayment of Ph&sg's 2010 Term Loans from free cash flow andrésalting reduced debt balance of
by additional hedging costs from the hedge putacgin June 2010. Interest increased within thesE 11 Deployment segment related to the
non-recourse credit facilities with KBC Bank NV ¢ttKBC Facilities”) as we added approximately $1illion of additional non-recourse
Phase 2 debt during the fiscal year ended MarcR@12 to fund the purchase of Systems from BaRimase 2 DC’s non-recourse interest
expense is expected to increase modestly withriveth in deployments during the fiscal year endifgrch 31, 2013 as the Company does
not expect to incur any significant increase in-necourse indebtedness to fund these deploymengsintrease in interest paid and accrued
within Corporate is related to the amended andtedtnote with an affiliate of Sageview Capital (e "2010 Note"). Interest on the 2010
Note is 8% PIK Interest and 7% per annum paid 8hcarhrough September 30, 2011, the Company haudenest reserve set aside to cc
cash interest payments on this note. Beginning legetd, 2011, the Company has paid its cash intesgense through the cash flows from
operations.

Non-cash interest expense was approximately $2.4amiind $2.3 million for the three months ended &eper 30, 2012 and 2011,
respectively. PIK interest was $1.9 million and#ihillion for the three months ended Septembe28@2 and 2011, respectively. The
remaining amounts for the three months ended Sdyte80, 2012 and 2011 represent the accretion.dfriéidlion on the note payable
discount associated with the 2010 Note which vatitinue over the term of the 2010 Note
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and the accretion of $0.1 million on the note pégaliscount associated with the 2010 Term Loanghvhiill continue over the term of the
2010 Term Loans.

Change in fair value of interest rate swaps

The change in fair value of the interest rate sweas a gain of $0.3 million for the three monthdeh September 30, 2012 and a loss of $0.8
million for the three months ended September 30120rhe swap agreement in the prior year relateld prior credit facility, which was
terminated on May 6, 2010 upon the completion efRhase | Deployment refinancing. It has beeraoegl by new swap agreements related
to the 2010 Term Loans entered into on June 7, 281iéh became effective on June 15, 2011.

Adjusted EBITDA

The Company measures its financial success basedgrpwth in revenues and earnings before intedegteciation, amortization, other
income (expense), net, stock-based compensationatdd costs attributable to discontinued opemnaticestructuring expenses, merger and
acquisition expenses, allowance for doubtful act®and certain other items ("Adjusted EBITDA"). rther, the Company analyzes this
measurement excluding the results of its Phase amiPhase 2 DC subsidiaries, and includes imib&surement intercompany service fees
earned by its digital cinema servicing group frdra Phase | and Phase Il Deployments, which arérelted in consolidation (See Note 11
Segment Information for further details). This maassolates the financial and capital structurpdot of the Company's non-recourse Phase
1 DC and Phase 2 DC subsidiaries.

The Company reported lower Adjusted EBITDA (inchglits Phase 1 DC and Phase 2 DC subsidiaries)sbi $nillion for the three months
ended September 30, 2012 in comparison to $16/Bmfbr the three months ended September 30, 2@&Hjusted EBITDA from non-
deployment businesses increased 48% from the quartied June 30, 2012 to $1.2 million during thre¢lmonths ended September 30,
2012, and fell from from $3.2 million during therée months ended September 30, 2011 . This deséisgrimarily driven by two factors:
(i) the fiscal year 2012 second quarter was Cimatidargest deployment quarter ever with 1,455estgénstalled versus 875 this quarter
representing an approximately $2.3 million differeryear over year in digital cinema services arftveoe EBITDA from the reduction in
installations; (ii) as previously discussed, a nemiif unexpected releasing decisions made by therrstaudios reduced deployment EBITDA
by $0.8 million as compared to prior year: (i) sasdavoided releasing wide titles in the weekendsired the Dark Knight Rises; (ii) studios
reduced the breadth of releases and/or delayeaisesdan light of the shootings at a Dark KnighteRiscreening in Aurora, CO in July; (iii)
studios reduced the breadth and/or number of redemund the Olympics in August; and (iv) seveside releases were delayed due to
production, marketing or 3D conversion issues. délayed releases have been moved to the thirdeamthfquarters of this fiscal year as v
as the first and second quarters of the next figeat.Based on announced release plans, actuéisraad our internal estimates, we do not
expect studio releasing patterns like those expeei@ during the fiscal quarter ended Septembe2@®IR to negatively impact the remainder
of the fiscal year. Finally, as previously descdlaad inclusive in these results, the Company mecLiapproximately $0.15 million of "J-
Curve" content distribution costs in the three rherended September 30, 2012 in advance of earntillpay home entertainment revenues.
The Company continues to benefit from growth irritgtalled Systems, growth in software license maihtenance fees and the inherent
operating leverage embedded in its business mBtlake 1 DC and Phase 2 DC revenues are expedieddatively flat going forward as
the remaining growth in service revenues is exgetde through installations within the Exhibi®uayer Structure or Systems financed by
Holdings, which the Company does not consolidati® its Consolidated Statements of Operations. Basdtie expected growth in and
recently signed software contracts and the expansi€EG driven by the acquisition of New Videog tBompany expects Adjusted EBITDA
performance to continue to improve during the remer of the fiscal year ended March 31, 2013 nedaitd prior year results although the
Company intends to invest in the growth of its hass through the acquisition of content distributights and through related marketing
related expenditures as well as through contingseldpment of additional software products andisesv

Adjusted EBITDA is not a measurement of financialfprmance under U.S. generally accepted accouptingiples (“GAAP”) and may not
be comparable to other similarly titted measurestbér companies. The Company uses Adjusted EBI@BA financial metric to measure
financial performance of the business because nesnawgt believes it provides additional informatioithwespect to the performance of its
fundamental business activities. For this reagonQompany believes Adjusted EBITDA will also befusto others, including its
stockholders, as a valuable financial metric.

Management presents Adjusted EBITDA because iebes that Adjusted EBITDA is a useful supplememebloss from continuing
operations as an indicator of operating performaklamagement also believes that Adjusted EBITDA fancial measure that is useful
both to management and investors when evaluatem@tmpany's performance and comparing our perfarenaiith the performance of our
competitors. Management also uses Adjusted EBIT@#pfanning purposes, as well
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as to evaluate the Company's performance becaysstéd EBITDA excludes certain non-recurring or 1taish items, such as stock-based
compensation charges, that management believemanedicative of the Company's ongoing operatiagfigrmance.

The Company believes that Adjusted EBITDA is a pemniance measure and not a liquidity measure, aadanciliation between net loss
from continuing operations and Adjusted EBITDA ieyided in the financial results. Adjusted EBITDRAagIld not be considered as an
alternative to income from operations or net lasgifcontinuing operations as an indicator of pen@nce or as an alternative to cash flows
from operating activities as an indicator of cdslws, in each case as determined in accordanceGAP, or as a measure of liquidity. In
addition, Adjusted EBITDA does not take into accocimanges in certain assets and liabilities as agihterest and income taxes that can
affect cash flows. Management does not intend thegmtation of these ndBAAP measures to be considered in isolation orasbatitute fo
results prepared in accordance with GAAP. These®@AAP measures should be read only in conjunctigh the Company's condensed
consolidated financial statements prepared in aecare with GAAP.

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

For the Three Months Ended September 30,

(% in thousands) 2012 2011

Net loss from continuing operations $ (2,620) $ (662)

Add Back:
Amortization of capitalized software costs 271 152
Depreciation and amortization of property and emdpt 9,12( 8,86¢
Amortization of intangible assets 223 77
Interest income 3 (29
Interest expense 7,281 7,56¢
Other income, net (199 (385)
Income on investment in non-consolidated entity (631) —
Change in fair value of interest rate swap (255) (219
Stock-based expenses (5) 562
Stock-based compensation 52¢ 464
Restructuring expenses 34C —
Allocated costs attributable to discontinued operet — 504

Adjusted EBITDA $ 14,06: $ 16,90°

Adjustments related to the Phase | and Phase llopewnts:
Depreciation and amortization of property and emapt $ (8,965 $ (8,73%)
Amortization of intangible assets (13 (15)
Income from operations (4,760 (6,617
Intersegment services fees earned (1) 89¢ 1,70z

Adjusted EBITDA from non-deployment businesses $ 1221 $ 3,24¢

(1) Intersegment revenues of the Services segreprésent service fees earned from the Phase Iteas Pl Deployments.
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Results of Continuing Operations for the Six MonthsEnded September 30, 2012 and 2011

Revenues
For the Six Months Ended September 30,

(% in thousands) 2012 2011 $ Change % Change
Phase | Deployment $ 21,05 $ 23,32¢ $ (2,279 (10)%
Phase Il Deployment 7,077 6,901 17¢ 3%
Services 9,01¢ 7,93¢ 1,08( 14%
Content & Entertainment 6,36¢ 901 5,46 607 %

$ 43511 $ 39,06¢ $ 4,44 11 %

Revenues increased $4.4 million or 11% during then®nths ended September 30, 2012 with the orggnoiwth in revenues in Content and
Entertainment as well as the New Video Acquisitimore than offsetting a decrease in deploymentmaée®s Phase 1 and Phase 2
Deployment revenues declined by $2.1 million far six months ended September 30, 2012 due to aenurfilnnexpected releasing
decisions made by the major studios: (i) studiasded releasing wide titles in the weekends ardhedark Knight Rises; (ii) studios
reduced the breadth of releases and/or delayeaksesdan light of the shootings at a Dark KnighteRiscreening in Aurora, CO in July; (iii)
studios reduced the breadth and/or number of re¢e@m®und the Olympics in August; and (iv) sevetide releases were delayed due to
production, marketing or 3D conversion issues. délayed releases have been moved to the thirdeamthfquarters of this fiscal year as v
as the first and second quarters of the next figeat. Based on announced release plans, actudtsraad our internal estimates, we do not
expect studio releasing patterns like those expee@ during the fiscal quarter ended Septembe2@IX to negatively impact the remainder
of the fiscal year. Phase 2 DC's financed Systestalied and ready for content were 2,359 at Sdme30, 2012 from 1,580 at

September 30, 2011 . Naleployment revenues grew 74% period over perioldisne of New Video and 9% period on period assynhiew
Video had been included within the six months enflegtember 30, 2011 operating results.

The $1.1 million , or 14% , increase in revenuethaServices segment was primarily due to (i)éased digital cinema servicing fees as
1,519 Phase 2 DC Cinedigm-Financed and ExhibitgreBS$tructure Systems were installed during thergixths ended September 30, 2012
and a total of 7,128 installed Phase 2 Systems gaerating service fees in contrast to 4,258 PR&estems at September 30, 2011 ; and
(ii) a flat year on year results in Software licerise and maintenance revenues reflecting thengeitliPhase 2 installations offset by
increased license and maintenance fees from athdiosand exhibition software license and mainteedees. We expect continued growtl
services as we (i) complete the remaining deploysieam our 1,406 domestic screen backlog; (i) ownce international servicing and
software installations in Australia, the Caribbaawa Europe in the fourth quarter of the currerddisear; and (iii) experience continued
growth in software and digital cinema services froun strong sales pipeline.

As of September 30, 2012 , Cinedigm provides igtali cinema services through both its Phase Ilaepent subsidiary and third party
Exhibitor-Buyer Structure customers to a total dfZB Phase 2 DC screens in comparison to 4,258me®ber 30, 2011 and 5,609 at
March 31, 2012 . Cinedigm also services an additiBri724 screens in its Phase | deployment sulgidmof September 30, 2012 . We will
deploy additional Phase 2 DC Systems under varnounsrecourse credit facility commitments and weteive fees through the Exhibitor-
Buyer Structure and Holdings.

The CEG business expanded significantly to reventi&§.4 million due to organic growth and the asdion of New Video which was
completed on April 20, 2012 during the first quaxéthe fiscal year ending March 31, 2013. Tot&lGrevenues increased by $0.2 million,
period over period, inclusive of New Video in bgthriods. CEG has grown its historical fee-for-sesutheatrical releasing efforts (Indie
Direct) as well as expand the New Video ancillagriet distribution efforts of distributing both mes and television entertainment content
into digital, video on demand and physical goodg[{l3 and Blue Ray). CEG is utilizing the combinedaerces of its existing theatrical
releasing infrastructure and the New Video homertsinment distribution capabilities to acquire Marth American distribution rights in all
media for independent films as well as to launcresad programmatic alternative content channelsifnguhe six months ended September
30, 2012, CEG acquired the distribution rights @d8litional independent films and ended the peuwiithd 6 independent films acquired.
Subsequent to quarter end, CEG has acquired 4additndependent films for a total of 10 acquitkis fiscal year and has an active
acquisition pipeline. CEG expects to release he$é¢ movies in this fiscal year with The Citadelih@ been released theatrically on
November ¢"and In Our Nature to be released on Decemierli addition, CEG theatrically released its firsbvie from this slate, The
Invisible War, in June 2012. CEG recognized litheatrical and ancillary revenues in this periothastitle was not released into ancillary
markets until very late September 2012. Based @apaoiilary revenue pre-sales as well as prelimitisagsactional video-on-demand results,
CEG will be profitable on this title.

38




Direct Operating Expenses

For the Six Months Ended September 30,

(% in thousands) 2012 2011 $ Change % Change
Phase | Deployment $ 20¢ $ 228 $ (29 (8)%
Phase Il Deployment 324 124 20C 161 %
Services 2,39¢ 1,97( 42¢ 22%
Content & Entertainment 2,43¢ 96¢ 1,46¢ 151%

$ 536: $ 3,29C $ 2,07 63 %

Direct operating expenses increased by 63% dueetadquisition of New Video and the resulting 74#ltnon-deployment revenue

growth. Excluding the impact of the purchase oiNé&deo, direct operating costs increased by $0lliam from the six months ended
September 30, 2011. The flat operating costs irfPthese | Deployment segment and the modest incired@é®ct operating costs in the Phase
Il Deployment segment was primarily due to respectiecreases and increases in property taxes amaice incurred on deployed Systems.
The increase in the Services segment was printaldyed to (i) additional administrative and finemhi@ersonnel required to service our
growing Phase 2 screens; and (ii) additional parsboosts to support the software development reménts of our current and new
customers as well as new product development sffarhe increase in the Content & Entertainmentnsgg was directly related to our
acquisition of New Video along with a large indieedt fee for service movie release. In additior,imcurred approximately $0.4 million of
“J-Curve” expenses related to advances and magkédimmovie releases during the six months endedeBgber 30, 2012 that we expect to
result in revenues in future quarters from angillamme entertainment revenue streams. In accordaiticéSAAP, Cinedigm must recognize
its upfront content acquisition and marketing exgenat the time of a theatrical release of a maVie expect to recover those expenses as
well as earn our fee based profits over the ensli6 months from revenues earned on the distoibwf the movie in the ancillary home
entertainment markets. This timing difference aeat “J-Curve” and will continue in future pericadswe increase our distribution activities
and we will also experience an increase in dirpetrating expenses corresponding with additionamee growth.

Selling, General and Administrative Expenses

For the Six Months Ended September 30,

(% in thousands) 2012 2011 $ Change % Change
Phase | Deployment $ 73 $ 17t $ (102) (58)%
Phase Il Deployment 51 a0 (39 (43)%
Services 1,79¢ 1,59( 20¢€ 13%
Content & Entertainment 3,881 1,00¢ 2,87¢ 28t %
Corporate 6,392 4,617 1,77¢ 38%

$ 12,19¢ $ 7,481 $ 4,71¢ 63 %

Selling, general and administrative expenses ise@&4.7 million or 63% in support of the 74% ire in non-deployment revenues. Total
selling, general and administrative expense detlapgproximately 1% period over period inclusiveNaiw Video in both periods. This
expense growth rate below the revenue growth sateei result of the restructuring activities unaleen by the Company in the second half of
the fiscal year ended March 31, 2012 and focuspdresse management. The increase in the Servicesaégras mainly due to payroll and
related employee expenses for increased staffingeaamdded servicing resources to support the expaualigital cinema exhibitor
management efforts as well as additional managerel#s resources, software development and quaiiiyrance staff to support the
significant recent software customer additions. Toatent & Entertainment segment increased 38%rasudt of our acquisition of New
Video and the additional staff to support our exgeghreleasing activities this year. The increaghiwiCorporate was mainly due to (i) the
addition of financial and corporate resources fidew Video; (ii) increased insurance, accounting lagél expenses related to our business
growth and the acquisition of New Video; and (iigreased travel and sales costs. Future ingéaselling, general and administrative
expenses will be tied to additional revenues asupport our recent new software business conteactexpanding sales pipeline and our
additional content acquisition and distributioniaties with additional sales and service headcount

Merger and Acquisition Expenses

Merger and acquisition expenses for the six moettted September 30, 2012 of $1.3 million includdggssional fees incurred which
pertained to the purchase of New Video which wasammated in April 2012.
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Restructuring expense

During the three months ended September 30, 202Company completed a strategic assessmentrekitsirce requirements within its
Content & Entertainment reporting segment whiclsgiolaupon the continued integration of the New Videquisition, continued shift in its
business from physical to digital content distribotand shift to a greater share of its own theatnieleasing product, resulted in a workforce
reduction and severance and employee related expéi$340 .

Depreciation and Amortization Expense on Propemty Bquipment

For the Six Months Ended September 30,

(% in thousands) 2012 2011 $ Change % Change
Phase | Deployment $ 1427t $ 14,27¢ $ (3) — %
Phase Il Deployment 3,62¢ 3,232 397 12%
Services 77 46 31 67 %
Content & Entertainment 10 2 8 40C %
Corporate 22¢ 16& 61 37%

$ 18210 $ 17,72 $ 494 30

Depreciation and amortization expense increases ifidlion or 3% . The increase in the Phase |l Dgment segment represents
depreciation on the increased number of Phase 3y3ems which were not in service during the figear ended March 31, 2012 . We
expect the depreciation and amortization expensigeifPhase Il Deployment segment to remain at airtglels as limited future Phase 2 DC
Systems will be added that require consolidatiomanbalance sheet and we expect modest additipoaith in Services and Corporate
depreciation and amortization expense tied to telclyy investments supporting our software expanstomtent depreciation will in the
future reflect the acquisition of New Video reswdtsd additional depreciation and amortization egldab our acquisition of content distribut
rights.

Interest expense
For the Six Months Ended September 30,

(% in thousands) 2012 2011 $ Change % Change
Phase | Deployment $ 4,392 $ 544z $ (1,050 (19)%
Phase Il Deployment 1,213 1,05¢ 15¢ 15%
Corporate 9,14¢ 8,43¢ 71C 8 %

$ 14,75¢ $ 1494( $ (182) ()%

Interest expense decreased $0.2 million or 1%e 9% increase in interest paid and accrued witlémon-recourse Phase | Deployment
segment relates to the continued repayment of Ph&sg's 2010 Term Loans from free cash flow andrésalting reduced debt balance of

by additional hedging costs from the hedge putacgin June 2010. Interest increased within thesE 11 Deployment segment related to the
KBC Facilities as we added approximately $14.0iomllof additional non-recourse Phase 2 debt duhierdiscal year ended March 31, 2012
to fund the purchase of Systems from Barco. PRd3€’s non-recourse interest expense is expectattiease modestly with the growth in
deployments during the fiscal year ending March28lIL3 as the Company does not expect to incur ignjfisant increase in non-recourse
indebtedness to fund these deployments. The ineiadsterest paid and accrued within Corporatelisted to the 2010 Note. Interest on the
2010 Note is 8% PIK Interest and 7% per annum jpadésh. Through September 30, 2011, the Compadyah interest reserve set aside to
cover cash interest payments on this note. Begin@ictober 1, 2011, the Company has paid its casheist expense through the cash flows
from operations.

Non-cash interest expense was approximately $4.8amiind $4.6 million for the six months ended Sepem30, 2012 and 2011,
respectively. PIK interest was $3.7 million and4hillion for the six months ended September 30, 28nd 2011, respectively. The
remaining amounts for the six months ended SepteBhe2012 and 2011 represent the accretion of Ul®n on the note payable discount
associated with the 2010 Note which will continwermthe term of the 2010 Note and the accretiod0o2 million on the note payable
discount associated with the 2010 Term Loans whidllcontinue over the term of the 2010 Term Loans.
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Change in fair value of interest rate swaps

The change in fair value of the interest rate sweas a gain of $0.7 million for the six months esh@&=ptember 30, 2012 and a loss of $0.6
million for the six months ended September 30, 20The swap agreement in the prior year relatetdqrior credit facility, which was
terminated on May 6, 2010 upon the completion efRhase | Deployment refinancing. It has beeraoegl by new swap agreements related
to the 2010 Term Loans entered into on June 7, 281i€h became effective on June 15, 2011.

Adjusted EBITDA

The Company reported lower Adjusted EBITDA (inchglits Phase 1 DC and Phase 2 DC subsidiaried63%nillion for the six months
ended September 30, 2012 in comparison to $30l®mfbr the six months ended September 30, 204djusted EBITDA from non-
deployment businesses was $2.0 million during then®nths ended September 30, 2012 , declining fdr. million during the six months
ended September 30, 2011 . This decline was piyrdniven by two factors: (i) the first half of ial year 2012 was Cinedigm's largest
deployment period ever with 2,059 screens installrdus 1,526 screens this fiscal year represeatirgpproximately $2.7 million difference
period over period in digital cinema services aoftvgare EBITDA from the reduction in installationd) as previously discussed, a number
of unexpected releasing decisions made by the rstjdios reduced deployment EBITDA by $0.8 milleycompared to prior year: (i)
studios avoided releasing wide titles in the wedkesround the Dark Knight Rises; (ii) studios restlithe breadth of releases and/or delayed
releases in light of the shootings at a Dark KnRistes screening in Aurora, CO in July; (iii) smglreduced the breadth and/or number of
releases around the Olympics in August; and (ivesd wide releases were delayed due to produatiamketing or 3D conversion issues.
The delayed releases have been moved to the thdrébarth quarters of this fiscal year as wellles first and second quarters of the next
fiscal year. Based on announced release planslaesults and our internal estimates, we do npeeixstudio releasing patterns like those
experienced during the fiscal quarter ended Septe®, 2012 to negatively impact the remaindeheffiscal year. Finally, as previously
described and inclusive in these results, the Compeacurred approximately $0.4 million of "J-Curvedntent distribution costs in the six
months ended September 30, 2012 in advance ofngaanicillary home entertainment revenues. The Cospantinues to benefit from
growth in its installed Systems, growth in softwhcense and maintenance fees and the inherenaitipgteverage embedded in its business
model. Phase 1 DC and Phase 2 DC revenues aretedpede relatively flat going forward as the rémreg growth in service revenues is
expected to be through installations within the iBitbr-Buyer Structure or Systems financed by Hotgi, which the Company does not
consolidate into its Consolidated Statements ofr@gmns. Based on the expected growth in and rcsigined software contracts and the
expansion in CEG driven by the acquisition of Neides, the Company expects Adjusted EBITDA perforogato continue to improve
during the remainder of the fiscal year ended M&th2013 relative to prior year results although €ompany intends to invest in the
growth of its business through the acquisitionaritent distribution rights and through related netirig related expenditures as well as
through continued development of additional sofearoducts and services.

Adjusted EBITDA is not a measurement of financiatfprmance under U.S. generally accepted accouptingiples (“GAAP”) and may not
be comparable to other similarly titted measurestbér companies. The Company uses Adjusted EBI&PA financial metric to measure
financial performance of the business because neamaigt believes it provides additional informatioithwespect to the performance of its
fundamental business activities. For this readmQompany believes Adjusted EBITDA will also befusto others, including its
stockholders, as a valuable financial metric.

Management presents Adjusted EBITDA because iebedi that Adjusted EBITDA is a useful supplementdbloss from continuing
operations as an indicator of operating performaki@magement also believes that Adjusted EBITDA fgancial measure that is useful
both to management and investors when evaluaten@tmpany's performance and comparing our perfazenaiith the performance of our
competitors. Management also uses Adjusted EBIT@4ofanning purposes, as well as to evaluate thepaay's performance because
Adjusted EBITDA excludes certain non-recurring onfcash items, such as stock-based compensatiogeshdéhat management believes are
not indicative of the Company's ongoing operatisgigrmance.

The Company believes that Adjusted EBITDA is a penfance measure and not a liquidity measure, aadanciliation between net loss
from continuing operations and Adjusted EBITDA meyided in the financial results. Adjusted EBITDRAagIld not be considered as an
alternative to income from operations or net lgesifcontinuing operations as an indicator of penfance or as an alternative to cash flows
from operating activities as an indicator of cadstws, in each case as determined in accordanceG##P, or as a measure of liquidity. In
addition, Adjusted EBITDA does not take into accocimanges in certain assets and liabilities as ageihterest and income taxes that can
affect cash flows. Management does not intend thegmtation of these ndBAAP measures to be considered in isolation orssbatitute fo
results prepared in accordance with GAAP. These®AAP measures should be read only in conjunctigh the Company's condensed
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consolidated financial statements prepared in aegure with GAAP.

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

For the Six Months Ended September 30,

(% in thousands) 2012 2011
Net loss from continuing operations $ (7,489 $ (4,68¢6)
Add Back:
Amortization of capitalized software costs 527 364
Depreciation and amortization of property and emdpt 18,217 17,72
Amortization of intangible assets 381 16¢
Interest income (22 (75)
Interest expense 14,75¢ 14,94(
Other income, net (397 (437
Income on investment in non-consolidated entity (662) —
Change in fair value of interest rate swap (67€) 56¢
Stock-based expenses 30C 562
Stock-based compensation 1,01« 91¢
Merger and acquisition expenses 1,267 —
Restructuring expenses 34C —
Allocated costs attributable to discontinued openst = 504
Adjusted EBITDA $ 27,56: $ 30,55¢

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

Depreciation and amortization of property and emapt $ (17,909 $ (17,510
Amortization of intangible assets (26) (27
Income from operations (9,409 (12,037)
Intersegment services fees earned (1) 1,81¢ 3,07¢
Adjusted EBITDA from non-deployment businesses $ 2,046 $ 4,06(

(1) Intersegment revenues of the Services segreprésent service fees earned from the Phase Iteas Pl Deployments.
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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. Depreaiagixpense 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 ovestibeter of the lease term or the estimated udiéudf the improvement. Maintenance
and repair costs are charged to expense as inciiegdr renewals, improvements and additions apiakized.

Useful lives are determined based on an estimagéluér physical or economic obsolescence, or bbilring the three months ended
September 30, 2012 and 2011 , the Company hasam amy revisions to estimated useful lives, noonded any impairment charges on its
fixed assets of our continuing operations.

CAPITALIZED SOFTWARE DEVELOPMENT COSTS
Internal Use Software

The Company accounts for internal use softwareldpwgent costs based on three distinct stages.filgtastage, the preliminary project

stage, includes the conceptual formulation, deaigphtesting of alternatives. The second stag#eoprogram instruction phase, includes the
development of the detailed functional specificagiocoding and testing. The final stage, the imgletation stage, includes the activities
associated with placing a software project intwiser All activities included within the preliminaproject stage are considered research and
development and expensed as incurred. Duringrigrgm instruction phase, all costs incurred uhél software is substantially complete
and ready for use, including all necessary testing capitalized, Capitalized costs are amortizednithe software is ready for its intended
use on a straight-line basis over estimated ligaging from three to five years.

Software to be Sold, Licensed or Otherwise Marke

Software development costs that are incurred sulesegdo establishing technological feasibility, wheis determined that the software cai
produced to meet its design specifications, aréalged until the product is available for generelease. Amounts capitalized as software
development costs are amortized using the grehterenues during the period compared to the tttimated revenues to be earned or on a
straight-line basis over estimated lives rangimgrfithree to five years, except for deployment safeawhich is for ten years. The Company
reviews capitalized software costs to determiranif impairment exists on a periodic basis.
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GOODWILL AND INDEFINITE-LIVED INTANGIBLE ASSETS

Goodwill is the excess of the purchase price pagt the fair value of the net assets of an acquitesiness. Goodwill and intangible assets
with indefinite lives are not amortized; rathereyhare tested for impairment on at least an anpasis.

The Company’s process of evaluating goodwill fopainment involves the determination of fair valdet® goodwill reporting units:

Software and CEG. The Company conducts its argadwill impairment analysis during the fourth gearnf each fiscal year, measured as
of March 31, unless triggering events occur whiefuire goodwill to be tested at another date. Asudised in Note 1 to the financial
statements, goodwill increased as a result of tae Mideo Acquisition. During the three months en@egtember 30, 2012 and 2011, no
impairment charge was recorded for goodwill reldatethe Company's continued operations.

For further details on the Company's process fatuating goodwill for impairment, refer to the Coamy's Form 1. Information related t
the goodwill allocated to the Company is detailetbly:

Content &
(% in thousands) Phasel Phasell Services Entertainment Corporate  Consolidated
As of March 31, 2012 $ — 3 — $ 4197 $ 1,56¢ $ — 3 5,76¢
Goodwill resulting from
the New Video
Acquisition — — — 1,33¢ — 1,33¢
As of September 30,
2012 $ — $ — $ 4197 $ 2,90 $ — $ 7,101

As of September 30, 2012 , the Company'’s finitediintangible assets consisted of customer rektiips and agreements, theatre
relationships, covenants not to compete, a faverapérating lease, trade names and trademarksCdmgany's indefinite-lived asset
resulted from the New Video Acquisition in April 2B. For the three months ended September 30, 26d2@L1 , no impairment charge was
recorded for intangible assets.

REVENUE RECOGNITION
Phase | Deployment and Phase Il Deployme

Virtual print fees (“VPFs”) are earned pursuantémtracts with movie studios and distributors, velbgramounts are payable by a studio to
Phase 1 DC, CDF | and to Phase 2 DC, when movatsidited by the studio are displayed on screeilizing the Company’s Systems
installed in movie theatres. VPFs are earned apdlge to Phase 1 DC and CDF | based on a defewddhedule with a reduced VPF rate
year over year until the sixth year (calendar 2Gitdyhich point the VPF rate remains unchangediiiahe tenth year. One VPF is paye
for every digital title displayed per System. Tmecaint of VPF revenue is dependent on the numbarovie titles released and displayed
using the Systems in any given accounting peridel- Yevenue is recognized in the period in whichdilyéal title first plays on a System for
general audience viewing in a digitally-equippedviadheatre, as Phase 1 DC’s, CDF I's and Phas€’2 performance obligations have
been substantially met at that time.

Phase 2 DC's agreements with distributors reqhiegplyment of VPFs, according to a defined feedideefor ten years from the date each
system is installed; however, Phase 2 DC may ngdpnollect VPFs once “cost recoupment,” as defingtie agreements, is achieved. Cost
recoupment will occur once the cumulative VPFs atieér cash receipts collected by Phase 2 DC havaledthe total of all cash outflows,
including the purchase price of all Systems, alficing costs, all “overhead and ongoing coststiedimed, and including the Company’s
service fees, subject to maximum agreed upon ammaluming the three-year rollout period and thesrafilus a compounded return on any
billed but unpaid overhead and ongoing costs, &b per year. Further, if cost recoupment occursreethe end of the eighth contract year, a
one-time “cost recoupment bonus” is payable bystbdios to the Company. Any other cash flows afiexpenses, received by Phase 2 DC
following the achievement of cost recoupment aguired to be returned to the distributors on anata-basis. At this time, the Company
cannot estimate the timing or probability of théiagement of cost recoupment.

Alternative content fees (“ACFs”) are earned pungua contracts with movie exhibitors, whereby amisware payable to
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Phase 1 DC, CDF | and to Phase 2 DC, generallgredliixed amount or as a percentage of the afiiidaox office revenue derived from 1
exhibitor’'s showing of content other than featuh®d, such as concerts and sporting events (tylgicalerred to as “alternative content”).
ACF revenue is recognized in the period in whiaghahernative content first opens for audience ingw

Revenues are deferred for up front exhibitor cbations and are recognized over the cost recouppeitid, which is a period of ten years.
Services

For software multi-element licensing arrangemelmas tlo not require significant production, modifioa or customization of the licensed
software, revenue is recognized for the variousietds as follows: revenue for the licensed softvedeeent is recognized upon delivery and
acceptance of the licensed software product, dsebaesents the culmination of the earnings pees the Company has no further
obligations to the customer, relative to the sofenicense. Revenue earned from consulting serigcescognized upon the performance and
completion of these services. Revenue earned frotaa software maintenance is recognized ratabdy the maintenance term (typically
one year).

Revenue is deferred in cases where: (1) a pootidhe entire contract amount cannot be recograsagvenue, due to non-delivery or pre-
acceptance of licensed software or custom progragyni2) uncompleted implementation of applicatiervge provider arrangements (“ASP
Service”), or (3) unexpired pro-rata periods of manance, minimum ASP Service fees or website sigitien fees. As license fees,
maintenance fees, minimum ASP Service fees anditeehsbscription fees are often paid in advangmréon of this revenue is deferred
until the contract ends. Such amounts are cladsifiedeferred revenue and are recognized as e@vextle in accordance with the
Company’s revenue recognition policies describeaab

Exhibitors who will purchase and own Systems usivegr own financing in the Phase Il Deployment,|wdy an upfront activation fee that is
generally $2 thousand per screen to the Compaey‘Bkhibitor-Buyer Structure”). These upfront aetiion fees are recognized in the period
in which these exhibitor owned Systems are readgdatent, as the Company has no further obligattorthe customer, and are generally
paid quarterly from VPF revenues over approximatelg year. Additionally, the Company recognizesvation fee revenue of between $1
thousand and $2 thousand on Phase 2 DC Systenieraé®yglstems installed by Holdings upon installatéord are generally collected upfront
upon installation. The Company will then manageltiieng and collection of VPFs and will remit allPFs collected to the exhibitors, less an
administrative fee that will approximate up to 10%ihe VPFs collected.

The administrative fee related to the Phase | Depént approximates 5% of the VPFs collected. THisiaistrative fee is recognized in the
period in which the billing of VPFs occurs, as peniance obligations have been substantially mitattime.

Content & Entertainment

CEG earns fees for the distribution of contentim home entertainment markets via several distobwhannels, including digital, video-on-
demand, and physical goods (e.g. DVD and Blu-RacDiThe fee rate earned by the Company variesndépg upon the nature of the
agreements with the platform and content provideenerally, revenues are recognized at the avhijabate of the content for a subscripti
digital platform, at the time of shipment for phgasi goods, or point-of-sale for transactional aittt@-on-demand services.

CEG also has contracts for the theatrical distiiloudf third party feature films and alternativentent. CEG’s distribution fee revenue and
CEG's participation in box office receipts is regizgd at the time a feature film and alternativeteat is viewed. CEG has the right to rec

or bill a portion of the theatrical distributionefén advance of the exhibition date, and there$oich amount is recorded as a receivable at the
time of execution, and all related distributioneaue is deferred until the third party feature §ilror alternative content’s theatrical release
date.

Recent Accounting Pronouncements

Recently Adopted Standart

In July 2012, the FASB issued a new accountingdstehupdate, which amends guidance allowing anyeatifirst assess qualitative fact
to determine whether the existence of events amdirtistances indicates that it is more likely thah that the indefinite 4ived intangible
asset is impaired. This assessment should be gsetasis for determining whether it is necessapetform the quantitative impairment t
An entity would not be required to calculate thie f@lue of the intangible asset and perform tharditiative test unless the entity determi
based upon its qualitative assessment, that ibig dikely than not that
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its fair value is less than its carrying value. Tpalate provides further guidance of events ardinistances that an entity should consid
determining whether it is more likely than not thiaé fair value of an indefinite ived intangible asset is less than its carryingant. The
update also allows an entity the option to byphesqualitative assessment for any indefifiited intangible asset in any period and prot
directly to performing the quantitative impairmeteist. An entity will be able to resume performirge tqualitative assessment in
subsequent period. This update is effective foruahand interim periods beginning af@eptember 15, 2012, with early adoption permi
The Company adopted this standard on October 12.2DHe adoption of this standard did not have aertimpact on the conden:
consolidated financial statements and disclosures.

Recently Issued Standar

In October 2012, the FASB issued a new accountiagdsrd update, which aligns the guidance on fainesrmeasurements in the impairn
test of unamortized film costs with the guidancefain value measurements in other instances wiBAAP. The amendments in this upc
eliminate certain requirements related to an immpeirt assessment of unamortized film costs andfclatien unamortized film costs sho
be assessed for impairment. This update does mbaayl new guidance to the FASB's codification fotdetainment Films. This update
effective for the Company's impairment assessmpeatformed on or after December 15, 2012. The Comparcurrently evaluating tl
impact of the update and does not expect the updditave a material impact to its condensed cotat@d financial statements.

Liquidity and Capital Resources

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

Our business is primarily driven by the rapidly arding digital cinema marketplace and the primawenue driver will be the increasing
number of digitally equipped screens, the growiamdnd for software to power these screens and dther efficiencies and the demand for
entertainment content in both theatrical and honedllary markets. According to the Motion Picturesciation of America, during 2011
there were approximately 42,000 domestic (UnitedeStand Canada) movie theatre screens and apjatelymi 24,000 screens worldwide,
which approximately 28,000 of the domestic screeae equipped with digital cinema technology, a@@%2 of those screens contained our
Systems and software. We anticipate the vast ntyjofithe North American industry's screens to beverted to digital in the next 12
months. We have deployed 3,724 screens in our Rizegloyment, and will continue to complete ouioefs to convert up to an additional
10,000 domestic screens to digital in our Phag&efployment through December 31, 2012, of which & $2stems have been installed as of
September 30, 2012 . To date, the number of digitajuipped screens in the marketplace has begmidicant determinant of our potential
revenue streams. The expansion of our content éssimto the ancillary distribution markets incesasur growth opportunities as the rapi
evolving digital and entertainment landscape ceesignificant new growth opportunities for the Camp.

Beginning in May 2010, Phase 2 B/AIX, an indiredtoNy-owned subsidiary of the Company, entered additional credit facilities, the
KBC Facilities, to fund the purchase of Systemsf®arco, to be installed in movie theatres as gittie Company’s Phase Il
Deployment. As of September 30, 2012 , the outlitgnprincipal balance of the KBC Facilities was ®tmillion .

As of September 30, 2012 , we had negative workamital, defined as current assets less currdbititias, of $6.7 million and cash and cash
equivalents and restricted cash totaling $26.Cianill

Operating activities provided net cash of $15.4ianiland $17.7 million for the six months ended t8egber 30, 2012 and 2011,
respectively. Our business is primarily driventbg emerging digital cinema marketplace and theany driver of its operating cash flow is
the number of installed Systems and the pace dfreged installations. Generally, changes in accouateivable from our studio customers
and others is a large component of operating dash &nd during a period of increasing system daplents, the Company expects studio
receivables to grow and negatively impact workiagital and operating cash flow. During periodsenfér deployments, the Company
expects receivables to decrease and positivelydhgash flow, and eventually to stabilize. For tiear term, the Company expects
receivables to remain steady or decline as we émidiinal stages of the Phase 2 Systems deployHemtever, a significant portion of the
current Phase 2 deployments are being made unel&xthibitor-Buyer Structure, where the Company @si$lse majority of the studio
payments to the exhibitor, less an administrataes ind therefore operating cash flow will be Iprgaaffected. The changes in the
Company's trade accounts payable is also a signifiactor, but even in a period of deployments,@lompany does not
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anticipate major changes in payables activity. Chenpany is also subject to changes in interestresgpdue to increasing debt levels to fund
digital cinema installations, and also has non-@&agtense fluctuations, primarily resulting from trenge in the fair value of interest rate
swap arrangements. We expect operating actitiiesntinue to be a positive source of cash.

Investing activities provided net cash of $1.2 imilland used net cash of $10.9 million for thersbnths ended September 30, 2012 and
2011, respectively. The increase is primarily htitéd to the sale of previously restricted avaddbl sale investments, partially offset for
cash paid for the purchase of New Video, net ofi @gjuired, and decreased purchases of Phase ¥4d¢hts purchased compared to the
prior year purchases. We expect cash used intingeactivities to decline significantly as we dotexpect many additional Phase 2 DC
System deployments to be funded by the CompanyPidise 2 DC Systems purchased are financed witheomirse debt and exhibitor
contributions. Cinedigm does not fund any of thet8ys capital expenditures from its operating ¢asts.

Financing activities used net cash of $14.0 milkaor provided $0.3 million for the six months en&sghtember 30, 2012 and 2011,
respectively. The repayment of the 2010 Term L@artsthe KBC facility during the six months endegp@®mber 30, 201®&ere offset in pa

by net proceeds from the sale of common stock inlA012. Financing activities are expected tatdwie using the net cash generated from
the Phase 1 and Phase 2 DC operations, primarilyriiecipal repayments on the 2010 Term Loans ahdreexisting debt facilities.

The Company expects to deploy Systems in our PFh&sployment using a combination of non-recoursge@igm-financed screens and the
Exhibitor-Buyer Structure. The method used to dg8ystems will vary depending on the exhibitongfprence and the exhibitors’ ability to
finance Phase Il Systems. The number of Systetimatély deployed by each method cannot be preadiigtehis time, though we expect v
few additional Phase 2 screens deployed that witdnsolidated into the Company's balance shabeas will be primarily carried out
through Holdings.

We have contractual obligations that include loaigrt debt consisting of notes payable, credit faedj non-cancelable lortgrm capital leas
obligations for the Pavilion Theatre and other asi computer related equipment, non-cancelableatipgrieases consisting of real estate
leases, and minimum guaranteed obligations un@atr advertising agreements with exhibitors fepldiying cinema advertising. The
capital lease obligation of the Pavilion Theatrpasd by an unrelated third party, although Cinadigmains the primary lessee and would be
obligated to pay if the unrelated third party werelefault on its rental payment obligations.
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The following table summarizes our significant dactual obligations as of September 30, 2012 :

Payments Due

2014 & 2016 &
Contractual Obligations ($ in thousands) Total 2013 2015 2017 Thereafter
Long-term recourse debt (1) $ 111,44¢ $ — $ 111,44¢ $ — $ =
Long-term non-recourse debt (2) 148,37: 33,15 71,50¢ 36,524 7,18¢
Capital lease obligations (3) 5,34z 214 58C 824 3,72¢
Debt-related obligations, principal 265,16: 33,36" 183,53« 37,34¢ 10,91:
Interest on recourse debt 13,38: 6,93¢ 6,44¢ — —
Interest on non-recourse debt 16,65¢ 6,59¢ 8,05 1,80¢ 197
Interest on capital leases (3) 5,97¢ 93C 1,72¢ 1,48( 1,84+
Total interest 36,01« 14,46¢ 16,22: 3,28¢ 2,041
Total debt-related obligations $ 301,17* $ 4783 $ 199,75 $ 40,63¢ $ 12,950
Operating lease obligations (4) $ 533C $ 1,47¢ $ 2,89: $ 9C $ —
Obligations to be included in operating expense$ 533 $ 1,47¢ $ 2,892 $ 9C $ —
Total non-recourse debt including interest $ 16502 $§ 39,75. $ 7956: $ 3833 $ 7,38t

(1) The 2010 Note is due August 2014, but mayxbeneled for one 12 month period at the discretioth@ Company to August 2015, if certain
conditions set forth in the 2010 Note are satisfigttludes interest of $21.2 million on the 2016t&lto be accrued as an increase in the aggregate
principal amount of the 2010 Note (“PIK Interest”).

(2) Non-recourse debt is generally defined as debt whetteblenders’ sole recourse with respect to defdaytthe Company is limited to the value of
the asset, which is collateral for the debt. TB&@®Term Loans are not guaranteed by the Compaity other subsidiaries, other than Phase 1 DC
and CDF I, and the KBC Facilities are not guarashteethe Company or its other subsidiaries, othantPhase 2 DC.

(3) Principally represents the capital lease apital lease interest for the Pavilion Theatre. Toenpany has remained the primary obligor on the
Pavilion capital lease, and therefore, the cafgtde obligation and related assets under theat#gutse remain on the Company's condensed
consolidated financial statements as of Septembe2@®L2. The Company has, however, entered intddemse agreement with the unrelated third
party purchaser which pays the capital lease asd@s has no continuing involvement in the operatif the Pavilion Theatre. This capital lease
was previously included in discontinued operations.

(4) Includes the remaining operating lease agreefoe one IDC lease now operated and paid foribgfedia, consisting of unrelated third
parties. FiberMedia currently pays the lease tir¢o the landlord and the Company will attempbtuain landlord consent to assign the facility
lease to FiberMedia. Until such landlord conseanésobtained, the Company will remain as the lessee

We may continue to generate net losses for theéerble future primarily due to depreciation andréimation, interest on the 2010 Term
Loans , interest on the 2010 Note, software devatoy, marketing and promotional activities anddbeelopment of relationships with other
businesses. Certain of these costs, including ocdstsftware development and marketing and promatiactivities, could be reduced if
necessary. The restrictions imposed by the 201 Aiod the 2010 Credit Agreement may limit our &bt obtain financing, make it more
difficult to satisfy our debt obligations or reqeiins to dedicate a substantial portion of our €iashto payments on our existing debt
obligations, thereby reducing the availability ofr @ash flow to fund working capital, capital exdegares and other corporate

requirements. We may seek to raise additionakakior strategic acquisitions or working capitalreecessary. Failure to generate additional
revenues, raise additional capital or manage disoi@ry spending could have an adverse effect offimancial position, results of operations
or liquidity.

Seasonality

Revenues from our Phase | Deployment and Phasepllopment segments derived from the collection BFY from motion picture studios
are seasonal, coinciding with the timing of relsasemovies by the motion picture studios. Gengrafiotion picture studios release the most
marketable movies during the summer and the holsgagon. The unexpected emergence of a hit moxiiegdother periods can alter the
traditional trend. The timing of movie releases bame a significant effect on our results of operst, and the results of one quarter are not
necessarily indicative of results for the next ¢eraor any other quarter. We believe the seasgnalitmotion picture exhibition, however, is
becoming less pronounced as the motion picturéagwde releasing movies somewhat more evenly ¢imout the year.
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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 discusfether in Note 2 to the Conden:
Consolidated Financial Statements, the CompanysheIti00% equity interest in Holdings, which is acansolidated variable interest en
(“VIE™), which wholly owns Cinedigm Digital Funding, LLC; however, the Company is not the primampdfeciary of the VIE.

Impact of Inflation

The impact of inflation on our operations has negsignificant to date. However, there can bagsuirance that a high rate of inflation in

the future would not have an adverse impact oroperating results.
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Item 4. CONTROLS AND PROCEDURES

Our management, with the participation of our ppatexecutive officer and principal financial affir, has evaluated the effectiveness of the
Company’s disclosure controls and procedures (els &um is defined in Rules 13a-15(e) and 15d-1&ieler the Securities Exchange Act of
1934, as amended (the “Exchange Act")) as of tlieafthe period covered by this report. Based a ®yvaluation, our principal executive
officer and principal financial officer have condkd that, as of the end of such period, the Conipatisclosure controls and procedures are
effective in recording, processing, summarizing eeqbrting, on a timely basis, information requitede disclosed by the Company in the
reports that it files or submits under the ExchaAgeand are effective in ensuring that informatiequired to be disclosed by the Company
in the reports that it files or submits under thxeftange Act is accumulated and communicated t&€timpany’s management, including the
Company’s principal executive officer and princifiaancial officer, as appropriate, to allow timelgcisions regarding required disclosure.

There have been no significant changes in the Coyganternal control over financial reporting dugithe last fiscal quarter that have
materially affected, or are reasonably likely totenally affect, the Company’s internal control o¥i@ancial reporting.
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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 @&8 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 DIGITAL CINEMA CORP.

Date: November 13, 2012 By: /s/ Christopher J. McGurk

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

Date: November 13, 2012 By: /s/ Adam M. Mizel

Adam M. Mizel
Chief Operating Officer, Chief Financial OfficercaBirector
(Principal Financial Officer)

Date: November 13, 2012 By: /s/ John B. Brownson

John B. Brownson
Senior Vice President — Accounting & Finance
(Principal Accounting Officer)
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EXHIBIT INDEX

Exhibit
Number Description of Document
3.1 Fourth Amended and Restated Certificate of Incapon of Cinedigm Digital Cinema Corp., as
amended.
31.1 Officer’s Certificate Pursuant to 15 U.S.C. 7244 Adopted Pursuant to Section 302 of the Saghane
Oxley Act of 2002.
31.2 Officer’s Certificate Pursuant to 15 U.S.C. 7244 Aalopted Pursuant to Section 302 of the Sarbanes-
Oxley Act of 2002.
31.: Officer's Certificate Pursuant to 15 U.S.C. 7241 Adopted Pursuant to Section 302 of the Sarbanes-
Oxley Act of 2002.
32.1 Certification of Chief Executive Officer Pursuantt8 U.S.C. Section 1350, as Adopted Pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002.
32.2 Certification of Chief Financial Officer Pursuan 18 U.S.C. Section 1350, as Adopted Pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002.
Certification of Chief Accounting Officer Pursuant18.U.S.C. Section 1350, as Adopted Pursuant to
32.2 Section 960 of the Sarbanes-Oxley Act of 2002.
101.INS XBRL Instance Document
101.SCt XBRL Taxonomy Extension Schema
101.CAL XBRL Taxonomy Extension Calculation
101.DEF XBRL Taxonomy Extension Definition
101.LAB XBRL Taxonomy Extension Label
101.PRE XBRL Taxonomy Extension Presentation
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EXHIBIT 3.1
FOURTH AMENDED AND RESTATED CERTIFICATE OF INCORPGYRION
OF
ACCESS INTEGRATED TECHNOLOGIES, INC.
Gary Loffredo, Secretary of the herein named Cation, hereby certifies that:
1. The present name of the corporation (hernahlled the “Corporation”) is Access Integratexthnologies, Inc.

2. The date of filing of the Third Amended andskted Certificate of Incorporation of the Corpiora with the
Secretary of State of the State of Delaware is Nibex 21, 2001. The date of filing of the Second Adezl and Restat
Certificate of Incorporation of the Corporation lvithe Secretary of State of the State of Delawaf@atober 19, 2001. The d
of filing of the Restated Certificate of Incorpdoat of the Corporation with the Secretary of Statd¢he State of Delaware
August 14, 2001. The date of filing the originalrtfecate of Incorporation of the Corporation withe Secretary of State of -
State of Delaware is March 31, 2000. The origirshe of the Corporation was Access Colo, Inc.

3. The Third Amended and Restated Certificatthobrporation of the Corporation is hereby amenaed restated |
striking out Articles ONE through SIXTEEN and sutgtng in lieu thereof new Articles ONE through MEwhich Articles
shall, among other things, declare a reverse dplikof the Corporation's capital stock and eliatercertain classes and serie
the Corporation's capital stock (the “Third Amendad Restated Certificate of Incorporation”).

4. The provisions of the Third Amended and ResteCertificate of Incorporation of the Corporatiare hereb
amended, restated and integrated into the singteuiment that is hereinafter set forth, and thatnstled the Fourth Amend
and Restated Certificate of Incorporation of thepgBoeation without any further amendments other ttinamendments her
certified.

5. This Fourth Amended and Restated Certificht@corporation herein certified has been duly@dd in accordan
with the provisions of Sections 228, 242 and 24&hefGeneral Corporation Law of the State of DefawBRrompt written notic
of the adoption of the amendment herein certifiadl Iheen given to those stockholders who have mstecded in writing theret
as provided in Section 228 of the General Corpondtiaw of the State of Delaware.

6. The Certificate of Incorporation, as amended restated herein, shall, at the effective tifnnis Fourth Amende
and Restated Certificate of Incorporation, reatbkhsws:




FOURTH AMENDED AND RESTATED CERTIFICATE OF INCORPOR ATION
OF
ACCESS INTEGRATED TECHNOLOGIES, INC.

FIRST: _Name The name of the Corporation is:
Access Integrated Technologies, Inc.

SECOND: _Address The address of the Corporation's registered effic the State of Delaware is 2’
Centerville Road, Suite 400, Wilmington, County Ndéw Castle, Delaware 19808. The name of the agestich address
Corporation Service Company.

THIRD:  Purpose The purpose of the Corporation is to engage i lawful act or activity for whic
corporations may be organized under the GeneragldZation Law of the State of Delaware.

FOURTH: _Capitalization The total number of shares of capital stock thatCorporation shall have autho
to issue is Ninetyrive Million (95,000,000) shares as follows: (igkty Million (80,000,000) shares of common stodkwhich
Forty Million (40,000,000) shares shall be Clas€@mmon Stock, par value $.001 per share (the “Ga8smmon Stock”)anc
Fifteen Million (15,000,000) shares shall be CIBs€ommon Stock, par value $.001 per share (thesSCBaCommon Stocly’
and (ii) Fifteen Million (15,000,000) shares of fereed stock, par value $.001 per share (the “PrdeStock”),of which the
Board of Directors shall have the authority by fegon or resolutions to fix all of the powers, feeences and rights, and
gualifications, limitations and restrictions of tReeferred Stock permitted by the Delaware Gen€mporation Law and
divide the Preferred Stock into one or more clag¥a classes and designate all of the powersemmetes and rights, and
gualifications, limitations and restrictions of barass permitted by the Delaware General Corpmrdtaw.

Except as otherwise provided by law or this Fokthended and Restated Certificate of Incorporatidnis
“Certificate of Incorporation”)the holders of the Class A Common Stock and thesdaCommon Stock, shall have all the s
rights and privileges as Common Stock, exceptitiaholders of Class A Common Stock and the Cla€oBmon Stock sh:
be entitled to vote on all matters to be voted pihie stockholders of the Corporation on the follupbasis: (i) each share of
Class A Common Stock shall entitle the holder tbkte one vote, and (ii) each share of Class B Com@tock shall entitle tl
holder thereof to ten votes.

Each share of Class B Common Stock may also beectuy at any time at the option of the holderebé&rintc
one (1) validly issued, fully paid and nassessable share of Class A Common Stock (subjadjustment to reflect stock spl
consolidations, recapitalizations and reorganirasioEach holder of Class B Common Stock that dedo convert its shares
Class B Common Stock, into shares of Class A Com@&tmck shall surrender the certificate or certiBsatherefor, du
endorsed, at the office of the Corporation or of aansfer agent for the Class B Common Stock dwadl give written notice 1
the

Corporation at such office that such holder eléatsonvert the same and shall state therein thebeumf shares of Class
Common Stock being converted. Thereupon the Cotiparahall promptly issue and deliver to such holdecertificate ¢
certificates for the number of shares of Class Am@mn Stock to which such holder is entitled, togethith a cash adjustme
of any fraction of a share as hereinafter providaath conversion shall be deemed to have been mmamediately prior to th
close of business on the date of such surrendireatertificate or certificates representing tharsh of Class B Common St
be converted, and the person or entity entitlegteive the shares of Class A Common Stock issugdde such conversion st
be treated for all purposes as the record holdsudh shares of Class A Common Stock on such date.

At the option of the holders of fiftgne (51%) percent of the shares of outstandingsCBa£ommon Stoc
voting as a class, each share of Class B Commark Stall be converted (the “Class B Conversiontd one (1) validly issue
fully paid and non-assessable share of Class A GomBtock (subject to adjustment to reflect stock




splits, stock dividends, consolidations, recapélons, reorganizations or other like occurrencakbholders of record of shar
of Class B Common Stock, then outstanding shalgiben at least ten (10) days' prior written notafethe date fixed (tt
“Conversion Date”)and place designated by the Corporation for mamglatonversion of all such shares of Class B Corr
Stock, pursuant to this paragraph. Such noticd beadent by firstlass or registered mail, postage prepaid, to ssabrd holde
of Class B Common Stock, at such holder's addesstsshown on the records of the Corporation omgfteansfer agent for tl
Class B Common Stock. Each holder of Class B Com&took shall surrender the certificate or certtfisa duly endorsed, at 1
office of the Corporation or any transfer agenttfa Class B Common Stock by the Conversion Ddterdupon the Corporati
shall promptly issue and deliver to such holdeedificate or certificates for the number of shavé€lass A Common Stock
which such holder is entitled, together with a cadfustment of any fraction of a share as herengitovided. Such conversi
shall be deemed to have been made immediately farittre close of business on the date of such rsdereof the certificate
certificates representing the shares of Class Br@@mStock to be converted, and the person or eefititled to receive tt
shares of Class A Common Stock issuable upon soshecsion shall be treated for all purposes agdlberd holder of suc
shares of Class A Common Stock on such date; pedvidowever, that if such certificate or certificates are sotrendered
such holder by the Conversion Date, such converdiali be deemed to have been made on the Convédsi® and such holc
thereafter shall be deemed to have a right to vecenly such number of shares of Class A CommogkSitato which suc
holder's shares of Class B Common Stock shall heexted in accordance herewith.

Upon the effectiveness (the “Effective Datedf) the Certificate of Amendment filed by the Corgion or
September 18, 2003, each five (5) shares of Claamsd®B Common Stock issued and outstanding on ffieetive Date (the Old
Common Stock”) shall be converted into one (1) shafr Class A and B Common Stock, respectively (tNew Commo!
Stock™), subject to the treatment of fractional share irgisras described below. A holder of such five [@res shall be entitl:
to receive, upon surrender of a stock certificatstock certificates representing such Old CommiomeiS(the “Old Certificates,”
whether one or more) to the Corporation for caatielh, a certificate of certificates (the “New Gicates,” whether one «
more) representing the number of whole shares efNbw Common Stock into which and for which thersheof the Ol
Common Stock formerly represented by such Old fizates so surrendered are reclassified under ¢hmst hereof. N
certificates representing fractional share intarastNew Common Stock will be issued, and no suattibnal share interest w
entitle the holder thereof to vote, or to any rigbf a stockholder of the Corporation. In lieu o€ls fractional shares, each ho
of Class Old Common Stock who or that would otheeahave been entitled to a fraction of a shareidi sommon stock up
surrender of such holder's Old Certificates willdmgitled to receive one sole share of such comstack. If more than one C
Certificate shall be surrendered at one time ferabcount of the same stockholder, the numberlb$tiares of New Commu
Stock for which New Certificates shall be issuedllshe computed on the basis of the aggregate nuailshares represented
the Old Certificates so surrendered. In the eveattthe Corporation determines that a holder of @ddificates has not tende
all his or her certificates for exchange, the Caaion shall carry forward any fractional shareilut certificates of that hold:
have been presented for exchange such that arkhstder will not be entitled to receive more thareshare of New Comm
Stock in lieu of fractional shares. If any New ferate is to be issued in a name other than thavhich the Old Certificat:
surrendered for exchange are issued, the Old {€atés so surrendered shall be properly endorsedesyistered in such name
names as such holder may direct, subject to congdiavith applicable laws and the Third Amended BRedtated Stockholde
Agreement, as amended, supplemented, restateth@mvige modified from time to time, among the Cogbon and certain
its stockholders to the extent such designatiofi 8hanlve a transfer, and the person or persoggi@sting such exchange s
affix any requisite stock transfer tax stamps ®@id Certificates surrendered, or provide fundgtieir purchase, or establist
the satisfaction of the Corporation that such taxes not payable. From and after the Effective Pdte amount of capit
represented by the shares of the New Common Staokwhich and for which the shares of the Old Comn&tock ar
reclassified under the terms hereof shall be theesas the amount of capital represented by theslwdrOld Common Stock
reclassified, until thereafter reduced or incredaeeatcordance with applicable law.

FIFTH: Voting: The holders of the Common Stock shall be entitbedote on all matters submitted to a
of the stockholders of the Corporation for eaclhraslnld by such holders in accordance with Se@ibereof.

SIXTH: The Corporation is to have perpetual exse.




SEVENTH: In furtherance and not in limitationtbe powers conferred by statute, the board ottiire of th
Corporation is expressly authorized to adopt, anwerrépeal the by-laws of the Corporation.

EIGHTH: Meetings of stockholders may be heldhmtor without the State of Delaware, as theldys of the
Corporation may provide. The books of the Corporatnay be kept (subject to any provision contaimedny statute) outsi
the State of Delaware at such place or places gdbmaesignated from time to time by the boardidatiors of the Corporatic
or in the by-laws of the Corporation. Electionsdifectors need not be by written ballot unlesstiirfdaws of the Corporatic
shall so provide.

NINTH: The Corporation reserves the right to adhealter, change or repeal any provision containethis
Certificate of Incorporation, in any manner nowhareafter prescribed by statute, and all right§eroed upon stockholde
herein are granted subject to this reservation.

TENTH: The Corporation shall indemnify, to thélést extent now or hereafter permitted by lavghedirector
officer or other authorized representative of tloegdration who was or is made a party or is threzdeo be made a party to
threatened, pending or completed action, suit ocgeding, whether civil, criminal, administrativeinvestigative, by reason
the fact that he is or was an authorized represeataf the Corporation, against all expenses (dirlg attorneys' fees a
disbursements), judgments, fines (including extas@s and penalties) and amounts paid in settleactoally and reasonal
incurred by him in connection with such actiont suwiproceeding.

A director of the Corporation shall not be perstnhable to the Corporation or its stockholders foonetar
damages for breach of fiduciary duty as a diregooyvided, however, that this provision shall not eliminate or lirtiie liability
of a director to the extent that such eliminatianlimitation of liability is expressly prohibitedybthe Delaware Gene
Corporation Law as in effect at the time of thegdld breach of duty by such director.

Any repeal or modification of this Article by théoskholders of the Corporation shall not adversdfect an'
right or protection existing at the time of sucpeal or modification to which any person may betkedt under this Article. T
rights conferred by this Article shall not be exsilie of any other right which the Corporation mayvror hereafter grant, or a
person may have or hereafter acquire, under amytstarovision of this Certificate of Incorporaticdoydaw, agreement, vote
stockholders or disinterested directors or othewlde rights conferred by this Article shall con# as to any person who s
have ceased to be a director or officer of the G@fon and shall inure to the benefit of the hesssecutors and administrator:
such person.

For the purposes of this Article, the term “authed representativeshall mean a director, officer, employe«
agent of the Corporation or of any subsidiary ef @orporation, or a trustee, custodian, admin@trabmmitteeman or fiducia
of any employee benefit plan established and miaiedaby the Corporation or by any subsidiary of @eporation, or a pers
who is or was serving another Corporation, partriprgoint venture, trust or other enterprise ity ahthe foregoing capacities
the request of the Corporation.

Executed on November 14, 2003

/s/ Gary Loffredo
Gary Loffredo, Secretary




CERTIFICATE OF AMENDMENT
TO

FOURTH AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION

OF
ACCESS INTEGRATED TECHNOLOGIES, INC.

The undersigned, being the President of Accessgihatied Technologies, Inc., a Delaware corporatitime
“Corporation”), pursuant to Section 242 of the Gah&€orporation Law of the State of Delaware, azmaed (the “DGCL),
does hereby certify as follows:

Pursuant to a unanimous written consent of the o&abDirectors of the Corporation (the “Boajgd”

the Board adopted resolutions (the “Amending Regwig”) to amend the Corporation's Fou

Amended and Restated Certificate of Incorporatibthe Corporation, as filed with the Delaw.
1. Secretary of State on November 14, 2003;

Pursuant to a majority vote of the Corporation‘ar8holders in accordance with Section 242 o
DGCL, the holders of the Corporation's outstandiagital stock voted in favor of the Amend
2. Resolutions; and

3. The Amending Resolutions were duly adoptegaicicordance with Section 242 of the DGCL.

NOW, THEREFORE, to effect the Amending ResolutioAgjcle Fourth of the Certificate of Incorporatichall be
deleted in its entirety and replaced as follows:

“FOURTH: Capitalization The total number of shares of capital stock that Corporation shall have authority
issue is Ninety~ive Million (95,000,000) shares as follows: (ipgty Million (80,000,000) shares of common stoof
which Sixty-Five Million (65,000,000) shares shiadi Class A Common Stock, par value $.001 per gftlaee"Class #
Common Stock”)and Fifteen Million (15,000,000) shares shall basSIB Common Stock, par value $.001 per shar
“Class B Common Stock™and (ii) Fifteen Million (15,000,000) shares of famed stock, par value $.001 per share
“Preferred Stock”)of which the Board of Directors shall have the adtly by resolution or resolutions to fix all ofé
powers, preferences and rights, and the qualifinatilimitations and restrictions of the PreferBdck permitted by tt
Delaware General Corporation Law and to divideRheferred Stock into one or more class and/or etaaad designe
all of the powers, preferences and rights, andjtiaifications, limitations and restrictions of badass permitted by t
Delaware General Corporation Law.

Except as otherwise provided by law or this Fodmhended and Restated Certificate of Incorporatiaamended fro
time to time (this “Certificate of Incorporationhe holders of the Class A Common Stock and thesCB Commo
Stock, shall have all the same rights and privéeg® Common Stock, except that the holders of GlaSemmon Stoc
and the Class B Common Stock shall be entitleddi® wn all matters to be voted on by the stocklrelds the
Corporation on the following basis: (i) each shaf¢he Class A Common Stock shall entitle the bolthereof to or
vote, and (ii) each share of Class B Common StheK entitle the holder thereof to ten votes.

Each share of Class B Common Stock may also beectmaly at any time at the option of the holderdbg&rinto one (1
validly issued, fully paid and non-assessable sbhafass A Common Stock
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(subject to adjustment to reflect stock splits, smidations, recapitalizations and reorganizatioi&ch holder of Cla
B Common Stock that desires to convert its shar€dass B Common Stock, into shares of Class A Com@tock sha
surrender the certificate or certificates therefluly endorsed, at the office of the Corporatiombany transfer agent 1
the Class B Common Stock and shall give writtericeoto the Corporation at such office that suchdéplelects t
convert the same and shall state therein the nuoflsrares of Class B Common Stock being converfdakreupon tr
Corporation shall promptly issue and deliver torsholder a certificate or certificates for the nemnbf shares of Class
Common Stock to which such holder is entitled, tbgewith a cash adjustment of any fraction of arshas hereinaft
provided. Such conversion shall be deemed to baeae made immediately prior to the close of busirmesthe date
such surrender of the certificate or certificategresenting the shares of Class B Common Stoclotreeded, and tf
person or entity entitled to receive the shareSlags A Common Stock issuable upon such convestial be treated fi
all purposes as the record holder of such shar€ast A Common Stock on such date.

At the option of the holders of fiftghe (51%) percent of the shares of outstandings®a€ommon Stock, voting a:
class, each share of Class B Common Stock shalbbeerted (the “Class B Conversiontito one (1) validly issue
fully paid and norassessable share of Class A Common Stock (sulgeatjustment to reflect stock splits, st
dividends, consolidations, recaptializations, reoigations or other like occurrences). All holdefsecord of shares
Class B Common Stock, then outstanding shall bergat least ten (10) days' prior written noticehaf date fixed (tt
“Conversion Date™and place designated by the Corporation for mamgatonversion of all such shares of Clas
Common Stock, pursuant to this paragraph. Sudbenehall be sent by firstlass or registered mail, postage prepai
each record holder of Class B Common Stock, at botter's address last shown on the records oEtnporation or ¢
any transfer agent for the Class B Common StoachBholder of Class B Common Stock shall surretfteicertificat
or certificates, duly endorsed, at the office @& @orporation or any transfer agent for the Clag3oBimon Stock by t
Conversion Date. Thereupon the Corporation shalinptly issue and deliver to such holder a cesgtfcor certificate
for the number of shares of Class A Common Stookhizh such holder is entitled, together with ahcadjustment ¢
any fraction of a share as hereinafter providegchSonversion shall be deemed to have been madediately prior t
the close of business on the date of such surrevfdéite certificate or certificates representing #hares of Class
Common Stock to be converted, and the person ady emtitled to receive the shares of Class A Comr8tock issuab
upon such conversion shall be treated for all psepas the record holder of such shares of ClaSemmon Stock c
such date; provided, however, that if such cedt®cor certificates are not surrendered by suctienddy the Conversic
Date, such conversion shall be deemed to have ipegle on the Conversion Date and such holder therestiall b
deemed to have a right to receive only such nurabshares of Class A Common Stock into which sualddr's share
of Class B Common Stock shall be converted in ataowe herewith.

Upon the effectiveness (the “Effective Datef)the Certificate of Amendment filed by the Corgiton on September !
2003, each five (5) shares of Class A and B Com@&tmtk issued and outstanding on the Effective [Dtite “Old
Common Stock”) shall be converted into one (1) shair Class A and B Common Stock, respectively (tNew
Common Stock™),subject to the treatment of fractional share irstisres described below. A holder of such five
shares shall be entitled to receive, upon surreonflea stock certificate or stock certificates reygrgting such O
Common Stock (the “Old Certificatesywhether one or more) to the Corporation for caatieih, a certificate
certificates (the “New Certificatesywhether one or more) representing the number ofevsioares of the New Comn
Stock into which and for which the shares of the Gbmmon Stock formerly represented by such Oldif@ates s
surrendered are reclassified under the terms heiofcertificates representing fractional shartergsts in Ne!
Common Stock will be issued, and no such fractishale interest will entitle the holder thereof/tae, or to any righ
of a stockholder of the Corporation. In lieu otkuractional shares, each holder of Class Old Com@&tock who ¢
that




would otherwise have been entitled to a fractiorm ghare of such common stock upon surrender &f Balder's Ol
Certificates will be entitled to receive one sotare of such common stock. If more than one Oldif@ate shall b
surrendered at one time for the account of the sstoekholder, the number of full shares of New Camn$tock fo
which New Certificates shall be issued shall be pated on the basis of the aggregate number of shapeesented |
the Old Certificates so surrendered. In the etleattthe Corporation determines that a holder of Cértificates has n
tendered all his or her certificates for exchantpe, Corporation shall carry forward any fractiorshlare until a
certificates of that holder have been presente@xXohange such that any stockholder will not béledtto receive moil
than one share of New Common Stock in lieu of fometl shares. If any New Certificate is to be &bin a name oth
than that in which the Old Certificates surrenddi@dexchange are issued, the Old Certificatesuseesdered shall |
properly endorsed and registered in such namemesas such holder may direct, subject to comg@iavith applicabl
laws and the Third Amended and Restated Stocki®ldgreement, as amended, supplemented, restatethemvis
modified from time to time, among the Corporatiord acertain of its stockholders to the extent suesighation she
involve a transfer, and the person or persons sgipgesuch exchange shall affix any requisite stioahsfer tax stam|
to the Old Certificates surrendered, or providedfufor their purchase, or establish to the satisfa®f the Corporatic
that such taxes are not payable. From and aféeEtfective Date, the amount of capital represebtethe shares of t
New Common Stock into which and for which the shasé the Old Common Stock are reclassified undertémm:
hereof shall be the same as the amount of cagipmeésented by the shares of Old Common Stock $asssfited, unti
thereafter reduced or increased in accordanceapipticable law.

Except as specifically set forth herein, the Ciedie of Incorporation shall not be amended, medifir otherwise alter:
by this Certificate of Amendment.

[ Sgnature page follows]

IN WITNESS WHEREOF, the Corporation has caused Mngeendment to the Certificate of Incorporation ofcé&s
Integrated Technologies, Inc. to be signed by AeDdayo, its President, Chief Executive Officer aidairman of the Board
Directors, this 4th day of September, 2008, whanaekedges that the foregoing is the act and deddeofCorporation and tf
the facts stated herein are true.

By: /sl A. Dale Mayo
Name]A. Dale Mayo
Title: | President, Chief Executive Officer anda&@rman of the Board of Directors




CERTIFICATE OF DESIGNATIONS
OF
SERIES A 10% NON-VOTING CUMULATIVE PREFERRED STOCK
OF
ACCESS INTEGRATED TECHNOLOGIES, INC.

(Pursuant to Section 151(g) of the
Delaware General Corporation Law)

Access Integrated Technologies, Inc., a corporati@anized and existing under the General Corpmrdtaw of the State
Delaware (the “Corporation”) does hereby certifgttthe following resolutions respecting Series A6lRonVoting Cumulativi
Preferred Stock were duly adopted by the CorpanatiBoard of Directors:

WHEREAS, the Fourth Amended and Restated Certdichtincorporation, as amended, of the Corporafibe “Certificate o
Incorporation”) authorizes the Corporation to issueaggregate of 15,000,080ares of preferred stock, par value $0.00:
share (“Preferred Stock”), which may be divideaiohe or more series as the Board of Directors dedgrmine; and

WHEREAS, the Certificate of Incorporation expressbsts in the Board of Directors the authority ito dll of the power:
preferences and rights, and the qualificationstéditions and restrictions of the Preferred Stock] a

WHEREAS, the Board of Directors deems it advisabldesignate a series of the Preferred Stock dorgisf shares designal
as Series A 10% Non-Voting Cumulative Preferrecisto

NOW, THEREFORE, IT IS HEREBY

RESOLVED, that pursuant to the Certificate of Inmmmation, a series of Preferred Stock be, and hdsglereated, consisting
20 shares, par value of $0.001 per share (theeSédriPreferred Stock™which Series A Preferred Stock shall have the g
rights, designations, powers, preferences, relative other special rights, and the qualificatidimsitations and restrictions ¢
forth as follows:

1. _Dividend Rights The holders of Series A Preferred Stock shaériiéled to receive dividends, but only out of ferttat ar
legally available therefor, at the rate of 10% bé tSeries A Original Issue Price (as defined belpey annum on ea
outstanding share of Series A Preferred Stock dassted for any stock dividends, combinations,tsphecapitalizations and 1
like with respect to such shares). The originalésprice of the Series A Preferred Stock shall 3@0%00 per share (theSerie:
A Original Issue Pricé). For any share of Series A Preferred Stock, suctdelivds shall begin to accrue commencing upo
first date such share is issued and becomes odistathe “ _Original Issue Datd and shall be payable in cash or, at
Corporation's option, by converting the cash amaiirguch dividends into Class A common stock, pEue $0.001 per she
(the “ Class A Common Stock, based on the value of the Class A Common Stockl égg so long as the sum of the nurr
of shares of Class A Common

Stock issued by the Corporation that would be iraegl with the other shares of Class A Common Stisslied under th
Paragraph 1 under the rules of the NASDAQ Stockikiltaplus the number of shares of Class A Commook3ssued under tt
Paragraph 1 does not exceed 5,366,529 sharesdghdesradjusted for stock splits), the price detead by the daily volun
weighted average price per share of the Class ArmimmStock on its principal trading market as regbrby Bloomber
Financial L.P. (the “ VWAP) for the five (5) day Trading Day (as defined belgwyiod ending on the Trading Day (as def
below) immediately preceding the Dividend PaymeatdXas defined below), of the Corporation, andtligreafter, the grea
of the Book Value Per Share (as defined below) arkdt Value Per Share (as defined below) (the grastthose two amoun
the “ Market Pric€’), as measured on the Original Issue Date for tha@linfisuance of shares of Series A Preferred Sit
connection with any shares of Series A PreferrediSthat would be integrated under the rules ofNBSDAQ Stock Marke
The dividends shall be payable in arrears (a),fostthe earlier of (x) September 30, 2010 or (@ last day of the calent
quarter during which the Corporation ceases to dmtractually prohibited from paying such dividendsd thereafter (
guarterly on the last






day of each calendar quarter beginning in the dalequarter following such initial dividend paymelate and continuing ur
such shares of Series A Preferred Stock are redkbésaeh, a “Dividend Payment Datefovided, that, if any such Divide
Payment Date is not a Business Day (as definedWetben any such dividend shall be payable omthd Business Day. Su
dividends shall accrue day-lday and shall be cumulative, whether or not dedlasethe Board of Directors and whether or
there shall be funds legally available for the pagmof dividends. The term “Business Dayieans any day other thai
Saturday, a Sunday or a day on which banking utgiits in the New York, New York are authorizedrequired by law to t
closed. Until it has paid all dividends on the 8grA Preferred Stock as contemplated in this Geaté of Designations, t
Corporation may not pay dividends on the Class m@on Stock, the Class B common stock, par valuetdOper share, of t
Corporation (the “ Class B Common Stdcéind, together with the Class A Common Stock,“t@®mmon StocK) or any othe
stock of the Corporation hereafter created thgingor in terms of dividend rights, redemption ayuidation preference to t
Series A Preferred Stock (together with the Comi&tmtk, “ Junior StocK). The term “Trading Day’'means any day on whi
the Class A Common Stock is traded on its principatket;_providedhat the “Trading Day'shall not include any day on wh
the principal market is open for trading for lelsart 4.5 hours. The terms “Book Value Per Share"8fatket Value Per Share”
shall be determined in accordance with the rule$haf NASDAQ Stock Market, as in effect on the daftehis Certificate ¢
Designations.

2. _Voting Rights Except as otherwise provided herein or as reduiselaw, the holders of Series A Preferred Stodk et
have the right to vote on matters brought befoeestbckholders of the Corporation.

3. _Liguidation Rights Upon any liquidation, dissolution, or winding apthe Corporation, whether voluntary or involumt
before any distribution or payment shall be madi¢oholders of any Junior Stock, subject to tghts of any series of Prefer
Stock that may from time-ttme come into existence and which is expresslyosda the rights of the Series A Preferred St
the holders of Series A Preferred Stock shall igleshto be paid in cash out of the assets ofGbgoration an amount per sh
of Series A Preferred Stock equal to 100% of theeSeé\ Original Issue Price (as adjusted for awglsdividends, combinatior
splits, recapitalizations and the like with resgecsuch shares), plus accrued but unpaid dividghds

“Liquidation Preference”)for each share of Series A Preferred Stock hel@dwmh such holder. If, upon any such liquida
dissolution, or winding up, the assets of the Cmpon shall be insufficient to make payment inl faf the Liquidatiot
Preference to all holders of Series A Preferre@iStithen such assets shall be distributed amonpgdhiers of Series A Prefer
Stock at the time outstanding, ratably in propartio the full amounts to which they would otherwligerespectively entitled.

4. _Conversion RightsExcept as otherwise provided herein or as reduiselaw, the holders of Series A Preferred Stodk
have no rights with respect to the conversion efSeries A Preferred Stock into shares of Claso#i@on Stock or any otr
security of the Corporation.

5. _Redemption The Series A Preferred Stock may be redeemetidoorporation at any time after the second ansargro
the Original Issue Date (the_* Redemption Dgtepon thirty (30) days advance written notice" (sdotice of Redemptiori) to
the holder, for a price equal to One Hundred and Hercent (110%) of the Liquidation Preference ¢whiiquidation Preferen:
shall include, for avoidance of doubt, all accrized unpaid dividends payable to the holder of theeS A Preferred Stock 1
the period between the Notice of Redemption andRbéemption Date) (the * Callable Amouit payable in cash or, at 1
Corporation's option, so long as the closing patéhe Class A Common Stock is $2.18 or higherstad! be adjusted for sto
splits) for at least (90) consecutive Trading Dagding on the Trading Day immediately prior to thatice of Redemption, t
converting such Callable Amount into Class A Comrtock at the Market Price, as measured on ther@titssue Date for tt
initial issuance of shares of Series A PreferreatlSin connection with any shares of Series A Rrete Stock that would |
integrated under the rules of the NASDAQ Stock Marhe Corporation will indicate on a Notice ofdeenption whether tt
Corporation will redeem the Series A Preferred Bttic be so redeemed in cash or, if so permittedeuride immediate
preceding sentence, in Class A Common Stock.

6. _Amendment None of the powers, preferences and relativdjgiaating, optional and other special rights of tBeries ,
Preferred Stock as provided in this Certificat®ebignations or in the Certificate of Incorporatgivall




be amended in any manner that would alter or chémggowers, preferences, rights or privilegeshef holders of Series
Preferred Stock so as to affect them adverselyowttthe affirmative vote of the holders of at Iefastr-fifths of the outstandir
shares of Series A Preferred Stock, voting as aragpclass.

FURTHER RESOLVED, that the officers of the Corparatare authorized and are directed to file with 8ecretary of State
the State of Delaware a Certificate pursuant tai@ed51(a) of the General Corporate Law settinghfthese resolutions in orc
to establish the rights and preferences set farthe Certificate of Designations associated with$eries A Preferred Stock.

IN WITNESS WHEREOF, the undersigned duly authorizefficer of the Corporation has executed this Gedie o
Designations on February 2, 2009.

ACCESS INTEGRATED TECHNOLOGIES, INC.
By: |/s/ A. Dale Mayo

A. Dale Mayo

President and Chief Executive Officer
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CERTIFICATE OF DESIGNATIONS
OF
SERIES B JUNIOR PARTICIPATING PREFERRED STOCK
OF
ACCESS INTEGRATED TECHNOLOGIES, Inc.

(Pursuant to Section 151 of the
General Corporation Law of the State of Delaware)

Access Integrated Technologies, Inc., a corporairganized and existing under the General Corpordtaw o
the State of Delaware (hereinafter called the “Gompon”), hereby certifies that the following resolution wadopted by tr
Board of Directors of the Corporation as requirgdSection 151 of the General Corporation Law of $tate of Delaware a
meeting duly called and held on August 10, 2009.

RESOLVED, that pursuant to the authority grantednd vested in the Board of Directors of this Coatior
(hereinafter called the “Board of Directors” or ttoard”) in accordance with the provisions of the Amended Restate
Certificate of Incorporation of this CorporatioretBoard of Directors hereby creates a series défPeel Stock, par value $0.C
per share (the “Preferred Stockdf,the Corporation and hereby states the designatial number of shares, and fixes the rel
rights, powers and preferences, and qualificatibmétations and restrictions thereof as follows:

Section 1. _Designation and AmounfThe shares of such series shall be designatébeises B Junic
Participating Preferred Stock” (the “Series B Pnefd Stock”)and the number of shares constituting the SeriEsefferred Stoc
shall be 1,000,000. Such number of shares maydredsed or decreased by resolution of the BoaRirettors; provided, th
no decrease shall reduce the number of sharesrids32 Preferred Stock to a number less than thebeu of shares th
outstanding plus the number of shares reservegdaance upon the exercise of outstanding optiogists or warrants or up
the conversion of any outstanding securities issyetthe Corporation convertible into Series B Pmefé Stock.

Section 2. _Dividends and Distributions

(A) Subject to the prior and superior rightstioé holders of any shares of any class or serietook of thi:
Corporation ranking prior and superior to the SeBePreferred Stock with respect to dividends,hblelers of shares
Series B Preferred Stock, in preference to thedrsldf Class A Common Stock, par value $0.001 Ipares(the Class #
Common Stock”), of the Corporation and Class B Camrtock, par value $0.001 per share (t8&a%s B Commc
Stock,” and together with Class A Common Stock, ‘iemmon Stock”),of the Corporation, and of any other st
ranking junior to the Series B Preferred Stock,lIsh@ entitled to receive, when, as and if declabgdthe Board ¢
Directors out of funds legally available for therpose, quarterly dividends payable in cash on itts¢ day of Marct
June, September and December in each year (eaktdatee being referred to herein asQuarterly Dividend Payme
Date”),commencing on the first Quarterly Dividend PaymiBate after the first issuance of a share or fractiba shar
of Series B Preferred Stock, in an amount per sfratended to the nearest cent) equal to the gredtg) $1.00 or (k
subject to the provision for adjustment hereinafiet forth, 1,000 times the aggregate per shareuaiaf all cas
dividends, and 1,000 times the aggregate per shareunt (payable in kind) of all narash dividends or ot
distributions, other than a dividend payable inrehaof Common Stock or a subdivision of the outitagn shares «
Common Stock (by reclassification or otherwise)claieed on the Common Stock since the immediatebcqmting
Quarterly Dividend Payment Date or, with respedhtfirst Quarterly Dividend Payment Date, sinee first issuance
any share or fraction of a share of Series B PmdeBtock. In the event the Corporation shall gttane declare or pz
any dividend on the Common Stock payable in shafe€ommon Stock, or effect a subdivision, combiatio!
consolidation of the outstanding shares of ComntorkS(by reclassification or otherwise than by paytof a dividen
in shares of Common Stock) into a
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rights:

greater or lesser number of shares of Common Sthek, in each such case the amount to which holofesbares ¢
Series B Preferred Stock were entitled immedigpeigr to such event under clause (b) of the prexedentence shall
adjusted by multiplying such amount by a fractitme numerator of which is the number of shares @h@on Stoc
outstanding immediately after such event and thehenator of which is the number of shares of Comr8tock the
were outstanding immediately prior to such event.

(B) The Corporation shall declare a dividenddatribution on the Series B Preferred Stock asvipgea ir
paragraph (A) of this Section 2 immediately aftateclares a dividend or distribution on the Comr8twck (other than
dividend payable in shares of Common Stock); predithat, in the event no dividend or distributidrals have bee
declared on the Common Stock during the period éetvany Quarterly Dividend Payment Date and thé sibseque
Quarterly Dividend Payment Date, a dividend of $1p@r share on the Series B Preferred Stock ska#rtheless t
payable on such subsequent Quarterly Dividend PalyBDate.

(C) Dividends shall begin to accrue and be cating on outstanding shares of Series B PreferteckSrorr
the Quarterly Dividend Payment Date next precediregdate of issue of such shares, unless the flassue of suc
shares is prior to the record date for the firsa@erly Dividend Payment Date, in which case dimidie on such shat
shall begin to accrue from the date of issue ohslares, or unless the date of issue is a Quaiéridend Paymel
Date or is a date after the record date for therdehation of holders of shares of Series B PreteStock entitled -
receive a quarterly dividend and before such QdgrZvidend Payment Date, in either of which ewsestich dividenc
shall begin to accrue and be cumulative from sughrt@rly Dividend Payment Date. Accrued but unghiddends sha
not bear interest. Dividends paid on the sharedeoies B Preferred Stock in an amount less thatothEamount of suc
dividends at the time accrued and payable on shiafes shall be allocated pro rata on a sharghbye basis among
such shares at the time outstanding. The Boardimici@rs may fix a record date for the determirmatdd holders ¢
shares of Series B Preferred Stock entitled tovegeyment of a dividend or distribution declatlédreon, which reco
date shall be not more than sixty (60) days podhe date fixed for the payment thereof.

Section 3. _Voting RightsThe holders of shares of Series B Preferred Ssbeld have the following votir

(A) Subject to the provision for adjustment lieagter set forth, each share of Series B PrefeBtedk sha
entitle the holder thereof to 1,000 votes on alttera submitted to a vote of the stockholders ef @orporation. In tf
event the Corporation shall at any time declarpay any dividend on the Common Stock payable imeshaf Commo
Stock, or effect a subdivision, combination or adiuwtion of the outstanding shares of Common Sty
reclassification or otherwise than by payment divadend in shares of Common Stock) into a greatdesser number
shares of Common Stock, then in each such caseutimber of votes per share to which holders of shafeSeries
Preferred Stock were entitled immediately priostieh event shall be adjusted by multiplying suciminer by a fractiol
the numerator of which is the number of shares @m@on Stock outstanding immediately after such eead th
denominator of which is the number of shares of @@m Stock that were outstanding immediately posuch event.

(B) Except as otherwise provided herein, in ather Certificate of Designations creating a seoieBreferre
Stock or any similar stock, or by law, the holdefsshares of Series B Preferred Stock and the holdkshares
Common Stock and any other capital stock of thgg@ation having general voting rights shall votgetiher as one cle
on all matters submitted to a vote of stockholaérthe Corporation.

(C) Except as set forth herein, or as othenpiswided by law, holders of Series B Preferred B&ltall hav
no special voting rights and their consent shallb®required (except to the extent they are entitb vote with holde
of Common Stock as set forth herein) for taking eogporate action.

(D) If, at the time of any annual meeting ofcstioolders for the election of directors, the eglawé of si>

guarterly dividends (whether or not consecutivg)giide on any share or shares of Series B Pref&tiaak are in defau
the number of directors constituting the Board oEEtors of the Corporation shall be
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increased by two. In addition to voting togethettmthe holders of Common Stock for the electiorotbier directors «
the Corporation, the holders of record of the SeBePreferred Stock, voting separately as a ctafiset exclusion of t
holders of Common Stock, shall be entitled at smeeting of stockholders (and at each subsequenihnmeeting ¢
stockholders), unless all dividends in arrearshenSeries B Preferred Stock have been paid orréectnd set apart 1
payment prior thereto, to vote for the electiortwb directors of the Corporation, the holders of &eries B Preferre
Stock being entitled to cast a number of votesshare of Series B Preferred Stock as is specffigghiagraph (A) of th
Section 3. Each such additional director shall samtil the next annual meeting of stockholderstfa election ¢
directors, or until his successor shall be eleatad] shall qualify, or until his right to hold sucfiice terminates pursue
to the provisions of this Section 3(D). Until thefault in payments of all dividends which permitteé election of sa
directors shall cease to exist, any director wheldldfave been so elected pursuant to the provisibrisis Section 3(C
may be removed at any time, without cause, onlthbyaffirmative vote of the holders of the shareSeries B Preferre
Stock at the time entitled to cast a majority @& tlotes entitled to be cast for the election of sugh director at a spec
meeting of such holders called for that purposel any vacancy thereby created may be filled bywubie of suc
holders. If and when such default shall cease ist,eke holders of the Series B Preferred Stoelll §fe divested of tf
foregoing special voting rights, subject to revastin the event of each and every subsequent ékautt in payments
dividends. Upon the termination of the foregoingapl voting rights, the terms of office of all pens who may ha
been elected directors pursuant to said speciahgroights shall forthwith terminate, and the numiné director:
constituting the Board of Directors shall be redlibg two. The voting rights granted by this Sect8{®) shall be i
addition to any other voting rights granted to hiodders of the Series B Preferred Stock in thidiSed.

Section 4. _ Certain Restrictions

(A) Whenever quarterly dividends or other divide or distributions payable on the Series B PrefeStock &
provided in Section 2 are in arrears, thereafterwartil all accrued and unpaid dividends and distibns, whether or n
declared, on shares of Series B Preferred Stostamding shall have been paid in full, the Corporeshall not:

(i) declare or pay dividends, or make any ottlistributions, on any shares of stock ranking jt
(either as to dividends or upon liquidation, dis¢ioln or winding up) to the Series B Preferred 8toc

(i) declare or pay dividends, or make any oftlistributions, on any shares of stock ranking qaty
(either as to dividends or upon liquidation, dissioin or winding up) with the Series B Preferredckt excef
dividends paid ratably on the Series B PreferregiSand all such parity stock on which dividends gayable ¢
in arrears in proportion to the total amounts tachtihe holders of all such shares are then editle

(i) redeem or purchase or otherwise acquirectmsideration shares of any stock ranking jutedghel
as to dividends or upon liquidation, dissolutionmanding up) to the Series B Preferred Stock, ptedithat th
Corporation may at any time redeem, purchase @areike acquire shares of any such junior stockkghang
for shares of any stock of the Corporation rankingor (both as to dividends and upon dissolutl@uidation o
winding up) to the Series B Preferred Stock; or

(iv) redeem or purchase or otherwise acquirectmsideration any shares of Series B Preferreck
or any shares of stock ranking on a parity withSeeies B Preferred Stock, except in accordande aviurchas
offer made in writing or by publication (as detened by the Board of Directors) to all holders oflsshare
upon such terms as the Board of Directors, aftesideration of the respective annual dividend rates othe
relative rights and preferences of the respectvies and classes, shall determine in good failhr@gult in fail
and equitable treatment among the respective sarieasses.
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(B) The Corporation shall not permit any sulmigiof the Corporation to purchase or otherwiseuaedfor
consideration any shares of stock of the Corpanatidess the Corporation could, under paragraphofAhis Section «
purchase or otherwise acquire such shares at soetahd in such manner.

Section 5. _Reacquired Sharesny shares of Series B Preferred Stock purchasetherwise acquired by t
Corporation in any manner whatsoever shall bee@tand canceled promptly after the acquisitionetbierAll such shares sh
upon their cancellation become authorized but ueidshares of Preferred Stock and may be reissupdraof a new series
Preferred Stock subject to the conditions andicdistns on issuance set forth herein, in the Amenaled Restated Certificate
Incorporation or in any other Certificate of Desitjons creating a series of Preferred Stock orsimylar stock or as otherwi
required by law.

Section 6. _Liquidation, Dissolution or Windikp .

(A) Upon any liquidation, dissolution or winding of the Corporation, voluntary or otherwise nstributior
shall be made (i) to the holders of shares of staoking junior (either as to dividends or uporuidgation, dissolution «
winding up) to the Series B Preferred Stock unlgs®r thereto, the holders of Series B PreferréntlS shall hav
received an amount per share (the “Series B LiquidaPreference”equal to $10 per share, plus an amount eqt
accrued and unpaid dividends and distributionsettrer whether or not declared, to the date of sagiment, provide
that the holders of shares of Series B Preferredk3thall be entitled to receive an aggregate atmpemshare, subject
the provision for adjustment hereinafter set foeitpjal to 1,000 times the aggregate amount todialiited per share
holders of Common Stock, or (ii) to the holderssbhres of stock ranking on a parity (either asividends or upo
liquidation, dissolution or winding up) with the r&ss B Preferred Stock, except distributions madehly on the Seri
B Preferred Stock and all such parity stock in prtipn to the total amounts to which the holdersalbfsuch shares ¢
entitled upon such liquidation, dissolution or wimglup. In the event the Corporation shall at amgtdeclare or pay a
dividend on the Common Stock payable in sharesoofi@on Stock, or effect a subdivision, combinatio@nsolidatio
of the outstanding shares of Common Stock (by sstiaation or otherwise than by payment of a divid in shares
Common Stock) into a greater or lesser number afeshof Common Stock, then in each such case tiregage amou
to which holders of Series B Preferred Stock wentéled immediately prior to such event under thevjso in clause (
of the preceding sentence shall be adjusted byiptyiitg such amount by a fraction the numeratomdfich is th
number of shares of Common Stock outstanding imatelgi after such event and the denominator of wigckhe
number of shares of Common Stock that are outsigrnidimediately prior to such event.

(B) In the event, however, that there are nificsent assets available to permit payment in bflthe Series
Liquidation Preference and the liquidation prefeemof all other classes and series of stock oCinoration, if an
that rank on a parity with the Series B Preferréatsin respect thereof, then the assets availfablsuch distributio
shall be distributed ratably to the holders of teries B Preferred Stock and the holders of suchypshares i
proportion to their respective liquidation preferes.

(C) Neither the merger or consolidation of thergoration into or with another corporation nor therger ¢
consolidation of any other corporation into or witie Corporation shall be deemed to be a liquidatthssolution ¢
winding up of the Corporation within the meaningluf Section 6.

Section 7. _Consolidation, Merger, etén case the Corporation shall enter into any clidation, merge
combination or other transaction in which the skané Common Stock are exchanged for or changed attter stock ¢
securities, cash and/or any other property, theaninsuch case each share of Series B Preferred tall at the same time
similarly exchanged or changed into an amount pares subject to the provision for adjustment meder set forth, equal
1,000 times the aggregate amount of stock, seesiritiash and/or any other property (payable in)kissl the case may be, i
which or for which each share of Common Stock sngjed or exchanged. In the event the Corporatialh ahany time decla
or pay any dividend on the Common Stock payablethiares of Common Stock, or effect a subdivisioomhioation o
consolidation of the outstanding shares of CommtmekS(by reclassification or otherwise than by paytof a dividend i
shares of Common Stock) into a greater or less@beu of shares of Common Stock, then in each sasé the amount set fo
in the preceding sentence with respect to the
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exchange or change of shares of Series B Pref&tack shall be adjusted by multiplying such amobwta fraction, th
numerator of which is the number of shares of Comi@tock outstanding immediately after such evedttae denominator
which is the number of shares of Common Stockwhaie outstanding immediately prior to such event.

Section 8. _No Redemptiomhe Series B Preferred Stock shall not be redblntyy the Corporation.

Section 9. _Rank The Series B Preferred Stock shall rank, witlpees to the payment of dividends and
distribution of assets upon liquidation, dissolatior winding up, junior to all series of any othdass of the Corporatiol
Preferred Stock, except to the extent that any stivkr series specifically provides that it shalk on a parity with or junior
the Series B Preferred Stock.

Section 10. _Amendmenit any time any shares of Series B PreferredkSaoe outstanding, the Amended
Restated Certificate of Incorporation of the Cogtimn shall not be further amended in any mannachwvould materially alte
or change the powers, preferences or special rightse Series B Preferred Stock so as to affemntladversely without tl
affirmative vote of the holders of at least ttiirds of the outstanding shares of Series B PredeBtock, voting separately
single class.

Section 11. _Fractional ShareSeries B Preferred Stock may be issued in frastaf a share that shall ent
the holder, in proportion to such holder's fractibshares, to exercise voting rights, receive @nask, participate in distributic
and to have the benefit of all other rights of leotdof Series B Preferred Stock.

* * *

IN WITNESS WHEREOQOF, this Certificate of Designatsas executed on behalf of the Corporation by the

undersigned this 10th day of August, 2009.

ACCESS INTEGRATED TECHNOLOGIES, INC.

By :/s/ Gary Loffredo
Name: Gary Loffredo
Title: Senior Vice President
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CERTIFICATE OF AMENDMENT

TO FOURTH AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION

OF

ACCESS INTEGRATED TECHNOLOGIES, INC.

Access Integrated Technologies, Inc., a corporairganized and existing under the laws of the Siilzelaware (the “
Corporation’), does hereby certify that:

1. This Amendment to the Restated Certifichtecorporation, as amended, of the Corporationdeses) duly adopted
in accordance with the provisions of Section 24thefGeneral Corporation Law of the State of Defawa

2. This Amendment to the Restated Certificdtimcorporation, as amended, of the Corporationradaéirticle
FOURTH of the Corporation's Restated Certificaténgbrporation, as amended, by deleting the exjsirticle FOURTH in its
entirety and substituting therefore a new Artict@URTH to read in its entirety as follows:

FOURTH: CAPITALIZATION

Section 4.1 Authorized Shares

Upon the effectiveness of the filing of the Cectifie of Amendment to the Corporation's Restatetlficate of
Incorporation, as amended (the “ Certificate obhporation”), first containing this provision with the Secaey of State of the
State of Delaware (the_ " Effective Tirig the total number of shares of capital stock tha Corporation shall have authority to
issue is One Hundred Five Million (105,000,000)rskaas follows: (i) Ninety Million (90,000,000) gkea of existing common
stock, of which Seventy-Five Million (75,000,00®eses shall be existing Class A Common Stock, parev$0.001 per share
(the “ Old Class A Common Sto¢k and Fifteen Million (15,000,000) shares shall bistaxg Class B Common Stock, par va
$0.001 per share (the “ Old Class B Common Stioki) Ninety Million (90,000,000) shares of conan stock, of which
Seventy-Five Million (75,000,000) shares shall b@s€ A Common Stock, par value $0.001 per shaee"(@lass A Common
Stock™), and Fifteen Million (15,000,000) shares shal®lass B Common Stock, par value $0.001 per gtzae Class B
Common Stock” and together with the Class A Common Stock,“t@B@mmon StocK); and (iii) Fifteen Million (15,000,000)
shares of preferred stock, par value $0.001 peedlize “ Preferred Stocl, of which the Board of Directors shall have the
authority by resolution or resolutions to fix afltbe powers, preferences and rights, and the fiqpadions, limitations and
restrictions of the Preferred Stock permitted ks Brelaware General Corporation Law and to divigeRheferred Stock into one
or more class and/or classes and designate &legiawers, preferences and rights, and the qualiics, limitations and
restrictions of each class permitted by the Delaviaeneral Corporation Law. Upon the Effectivendsb@ Reclassification (as
defined below), the total number of shares of ehgiiock that the Corporation shall have authddtissue is One Hundred Five
Million (105,000,000) shares as follows: (i) Ninelion (90,000,000) shares of common stock, ofisihSeventy-Five Million
(75,000,000) shares shall be Class A Common Stogkdteen Million (15,000,000) shares shall besSIB Common Stock;
and (i) Fifteen Million (15,000,000) shares of féreed Stock.

Section 4.2 Class A Common Stock and Class B Confhtock.

Except as otherwise provided by law or the Cestfiocof Incorporation, the holders of the Class An@wmn Stock and tt
Class B Common Stock shall have all the same rigidisprivileges as Common Stock, except that thadeh® of Class A
Common Stock and the Class B Common Stock shadhbited to vote on all matters to be voted onHy$tockholders of the
Corporation on the following basis: (i) each shafrthe Class A Common Stock
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shall entitle the holder thereof to one vote, dndach share of Class B Common Stock shall entité holder thereof to ten
votes.

Each share of Class B Common Stock may also beectul at any time at the option of the holderabg&rinto one (1)
validly issued, fully paid and non-assessable sba@ass A Common Stock (subject to adjustmemetiect stock splits,
consolidations, recapitalizations and reorganizajioEach holder of Class B Common Stock that eso convert its shares of
Class B Common Stock into shares of Class A Com8took shall surrender the certificate or certiésatherefor, duly
endorsed, at the office of the Corporation or of siansfer agent for the Class B Common Stock &adl give written notice to
the Corporation at such office that such holdectsléo convert the same and shall state thereinuheber of shares of Class B
Common Stock being converted. Thereupon the Cotiparahall promptly issue and deliver to such holleertificate or
certificates for the number of shares of Class M@mn Stock to which such holder is entitled, togethith a cash adjustment
of any fraction of a share as hereinafter provideth conversion shall be deemed to have been imawlediately prior to the
close of business on the date of such surrenddedfertificate or certificates representing thareh of Class B Common Stock
be converted, and the person or entity entitlagteive the shares of Class A Common Stock issugdae such conversion sh
be treated for all purposes as the record holdsucifi shares of Class A Common Stock on such date.

At the option of the holders of fifty-one (51%) pent of the shares of outstanding Class B CommeockStoting as a
class, each share of Class B Common Stock shabbineerted (the * Class B Conversigrinto one (1) validly issued, fully paid
and non-assessable share of Class A Common Sudgje¢sto adjustment to reflect stock splits, stdokdends, consolidations,
recapitalizations, reorganizations or other likewrcences). All holders of record of shares of EBLCommon Stock, then
outstanding shall be given at least ten (10) dayst written notice of the date fixed (the * Comsien Dat€’) and place
designated by the Corporation for mandatory coneersf all such shares of Class B Common Stocksymumt to this paragraph.
Such notice shall be sent by first-class or reggstenail, postage prepaid, to each record hold&lags B Common Stock, at
such holder's address last shown on the recortifee d€orporation or of any transfer agent for thesSIB Common Stock. Each
holder of Class B Common Stock shall surrenderc#néficate or certificates, duly endorsed, ataffece of the Corporation or
any transfer agent for the Class B Common StoctkheyConversion Date. Thereupon the Corporatior phainptly issue and
deliver to such holder a certificate or certificater the number of shares of Class A Common Simekhich such holder is
entitled, together with a cash adjustment of aagtfon of a share as hereinafter provided. Suckarsion shall be deemed to
have been made immediately prior to the close sinmss on the date of such surrender of the @atifior certificates
representing the shares of Class B Common Stobk twnverted, and the person or entity entitle@¢eive the shares of Class
A Common Stock issuable upon such conversion blediteated for all purposes as the record holdsudh shares of Class A
Common Stock on such date; providdwbwever, that if such certificate or certificates are saotrendered by such holder by the
Conversion Date, such conversion shall be deembdue been made on the Conversion Date and sudarttbkereafter shall be
deemed to have a right to receive only such nurobghares of Class A Common Stock into which sumllddr's shares of Class
B Common Stock shall be converted in accordancewitr.

Section 4.3. Reclassification

Immediately following the Effective Time, (a) eashare of Old Class A Common Stock issued and oulstg
immediately prior to the Effective Time shall belessified as and converted into and shall becameeshare of Class A
Common Stock and (b) each share of Old Class B Gomtock issued and outstanding immediately pddhé Effective Time
shall be reclassified as and converted into antll sbeome one share of Class B Common Stock (thegfing, collectively, the “
Reclassificatiory).

The Reclassification shall be deemed to occur imately following the Effective Time (the * Effec@ness of the
Reclassificatiori), regardless of when any certificate previouslpresenting such shares of Old Class A Common $toChd
Class B Common Stock, as the case may be (in eeeh if such shares are held in certificated foarg,physically surrendered
to the Corporation in exchange for certificategespnting shares of Class A Common Stock or Classimon Stock,
respectively. Each certificate outstanding immexdyaprior to the Effectiveness of the Reclassifimatrepresenting shares of Old
Class A Common Stock or
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Old Class B Common Stock, as the case may be, shdillsurrendered to the Corporation in exchaliogea certificate
representing such new number of shares of ClaserAnibn Stock or Class B Common Stock, respectialigmatically
represent from and after the Effectiveness of teeld&sification the reclassified number of shafgSlass A Common Stock or
Class B Common Stock, respectively.

Section 4.4. Transfer Restrictions

Section 4.4.1. Certain Definitions

As used in this Section 4.4:

“ Acquire " or “ Acquisition ” and similar terms means the direct or indirecjasition of record, legal, beneficial or any
other ownership of Corporation Securities by anynse including, without limitation, (a) the exeeisf any rights under any
option, warrant, convertible security, pledge drevtsecurity interest or similar right to acquinaies, or (b) the entering into of
any swap, hedge or other arrangement that resulteiacquisition of any of the economic consegegm¢ ownership of
Corporation Securities if, as a result of suchdaige indirect acquisition, the acquirer would lomsidered an owner of
Corporation Securities under the direct, indirgatanstructive ownership rules of Section 382 ef @ode.

“ Affiliate " shall have the meaning set forth in the Stanid&tteement.

“ Business Day means any day, other than a Saturday, Sundagyod which banks located in New York, New York,
are authorized or required by law to close.

“ Code” means the Internal Revenue Code of 1986, as amterahd the rules and regulations promulgated tinele.
“ Corporation Securitiesmeans (a) shares of Common Stock, (b) sharessbéiPed Stock of any class or series of

Preferred Stock, (c) warrants, rights or optionsl(iding within the meaning of Treasury Regulatection 1.382-2T(h)(4)(v)
(or any successor provision)) to purchase Stoak (dhany other interests that would be treateftask.

“ Dispose” or “ Disposition” means any direct or indirect sale, transfer,gassient, conveyance, pledge or other
disposition or other action in any manner whatsoewvbether voluntary or involuntary, by operatidiaw or otherwise, by any
Person or group that reduces the Percentage StenkiGhip of any Person or group.

“ Effective Date” means the date of filing of the Certificate of Andment to the Certificate of Incorporation first
containing this provision.

“ Entity " means an entity within the meaning of Treasurgiation Section 1.382-3(a)(1) (or any successovipion).

“ Exchange Act means the Securities Exchange Act of 1934, asxdet: and the rules and regulations promulgated
thereunder.

“ Exempt Persorfi means (a) each of the Purchasers and their regpédfiliates so long as, prior to the terminatiof
the Standstill Agreement, the Purchasers (togetitartheir respective Affiliates) do not take argtian that would violate
Article 2 of the Standstill Agreement or (b) anyigEig Holder, unless and until such time as suxistig Holder shall (i) have
a Percentage Stock Ownership that is more thaBsttsting Holder Ownership Cap of such Existing Haldr (ii) no longer be a
“5-percent shareholder” of the Corporation Seasifpursuant to Treasury Regulation Section 1.388)21) (or any successor
provision). Notwithstanding the foregoing, no ExsrRerson shall cease to be an Exempt Person sal¢he result of an
Acquisition of Corporation Securities by the Comaaon which, by reducing the number of Corporats@turities outstanding,
increases the Percentage Stock Ownership of susbriRe
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“ Exempt Transactiohh means the Acquisition of any Warrants (as defimethe Securities Purchase Agreement) or
Warrant Shares (as defined in the Warrants) poisuth time as such Acquired warrants or Warraatéd) as the case may be,
have been distributed and sold to the public punsieaan effective registration statement underS&eurities Act or pursuant to
Rule 144 promulgated by the Securities and Exch&@&ugemission pursuant to the Securities Act.

“ Existing Holder” means any Person who, immediately prior to tHedive Date, is a “5-percent shareholder” of the
Corporation Securities pursuant to Treasury Regua&ection 1.382-2T(g)(1) (or any successor piomjs

“ Existing Holder Initial Ownershify means, with respect to any Existing Holder, thgragate Stock Ownership of such
Existing Holder immediately prior to the Effectif@ne (as reflected in the most recent Schedule di38chedule 13G filed by
such Existing Holder prior to the Effective Time).

“ Existing Holder Ownership Cdpmeans, as determined from time to time with resp@ any Existing Holder, the sum
of (a) the difference of (i) the Existing Holdeitlal Ownership of such Existing Holder minus (e total shares of Stock that
such Existing Holder has Disposed of on or afterBffective Time plus (b) the difference (whichfditnce shall in no event be
less than zero) of (i) 150,000 shares of CommonkSteubject to adjustment for any stock split, reeestock split,
recapitalization or similar transaction) minus tiig total shares of Stock that such Existing Holdes Acquired on or after the
Effective Time;_provided howeveithat in no event shall the Existing Holder OwngosBiap of such Existing Holder ever exc
the Existing Holder Initial Ownership of such Eigf Holder.

“ Eive Percent Shareholdémeans a Person or group of Persons that is feshis a “5-percent shareholder” of the
Corporation Securities pursuant to Treasury Reuéection 1.382T(g)(1) (or any successor provision), but exclgdia) an
“direct public group” with respect to the Corpocatj as that term is defined in Treasury Regulafieation 1.382-2T(j)(2)(ii) (or
any successor provision), (b) any Exempt Persor(@rahy Person or group of Persons that would lBee Percent Shareholc
solely as a result of the Acquisition of Corporat®ecurities in an Exempt Transaction.

“ Percentage Stock Ownersltiipnd similar terms means the percentage Stock @higeof any Person or group for
purposes of Section 382 of the Code as determmaddordance with Treasury Regulation Section :288), (h), (j) and (k)
(or any successor provisions); providdtbwever, that such determination shall not include anypBoation Securities Acquired
in an Exempt Transaction.

“ Person” means an individual, corporation, estate, trasgociation, limited liability company, partnerstjgint venture
or similar organization, and also includes a syaidior group as those terms are used for the pespdsSection 13(d)(3) of the
Exchange Act.

“ Prohibited Transfef means any purported Transfer of Corporation S&esrto the extent that such a Transfer is
prohibited and/or void under this Article FOURTH.

“ Purchasers shall have the meaning set forth in the SecuwiBerchase Agreement.

“ Restriction Release Datemeans such date, after the Effective Date, th@tBoard of Directors determines in good
faith that it is in the best interests of the Cagtion and its stockholders for the transfer restms set forth in this Article
FOURTH to terminate.

“ Restricted Holdet means a Person or group of Persons that (afFigeaPercent Shareholder and Acquires or propose:
to Acquire Corporation Securities (other than amuisition of Corporation Securities in an Exemparsaction), or (b) is
proposing to Acquire Corporation Securities (otffiamn an Acquisition of Corporation Securities inExempt Transaction), and
following such proposed Acquisition of Corporati®acurities, would be a Five Percent Shareholder.
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“ Securities Act’ means the Securities Act of 1933, as amendedttandules and regulations promulgated thereunder.

“ Securities Purchase Agreemémheans the Securities Purchase Agreement, datefifasgust 11, 2009, by and
between the Company and the Purchasers, as it enagnbnded or modified from time to time.

“ Standstill Agreemerit means the Standstill Agreement, dated as of ALglis2009, by and between the Company and
Sageview Capital Master, L.P., as it may be amewodedodified from time to time.

“ Stock” means any interest that would be treated as Kstoicthe Corporation pursuant to Treasury Regalatsection
1.382-2T(f)(18) (or any successor provision).

“ Stock Ownershif means any direct or indirect ownership of Stank|uding any ownership by virtue of application of
constructive ownership rules, with such directjriect and constructive ownership determined unldeiprovisions of Section
382 of the Code.

“ Tax Benefits’ means the net operating loss carryovers, caloisal carryovers, general business credit carrypvers
alternative minimum tax credit carryovers and fgneiax credit carryovers, as well as any loss dudgon attributable to a “net
unrealized built-in loss” within the meaning of 8en 382 of the Code, of the Corporation or angdiror indirect subsidiary
thereof.

“ Transfer” means any direct or indirect Acquisition, satayisfer, assignment, conveyance, pledge or oteposiition
or other action in any manner whatsoever, whetbkmiary or involuntary, by operation of law or etlvise, by any Person or
group that alters the Percentage Stock OwnershapyPerson or group, or any attempt to do ang@fdregoing. A Transfer
shall also include the creation or grant of anapfincluding within the meaning of Treasury Regjola Section 1.382-2T(h)(4)
(v) (or any successor provision)). A Transfer shallinclude an issuance or grant of Corporatiocu8tes by the Corporation.

“ Treasury Regulatioit means a Treasury Regulation promulgated undeCtide.

Section 4.4.2. Transfer Restrictions

(@) From and after the Effective Date and piiathe Restriction Release Date, no Transfer slgafiermitted, and any
such purported Transfer shall b@d ab initio, to the extent that after giving effect to suchgouted Transfer (or any series of
Transfers of which such Transfer is a part), eifjeany Person or group of Persons shall becofigeaPercent Shareholder, or
(i) the Percentage Stock Ownership interest inGbegporation of any Five Percent Shareholder di@lhcreased. The prior
sentence is not intended to prevent the Corpor&emurities from being DTC-eligible and shall nequde the settlement of
any transactions in the Corporation Securitiesredtato through the facilities of a national séties exchange or any national
securities quotation system, provided, that ifsatlement of the transaction would result in ahitrited Transfer, such Transfer
shall nonetheless be a Prohibited Transfer.

(b)  The restrictions contained in this Artidl@re for the purposes of reducing the risk thgt“amwnership change” (as
defined in the Code) of the Corporation Securitiegy limit the Corporation's ability to utilize isax Benefits. In connection
therewith, and to provide for effective policingtbEse provisions, a Restricted Holder who proptsésquire Corporation
Securities (other than an Acquisition of Corponat®ecurities in an Exempt Transaction) shall, pioathe date of such proposed
Acquisition, request in writing (a_* Requéstthat the Board of Directors of the Corporationgarommittee thereof that has b
appointed by the Board of Directors) review suatppsed Acquisition and authorize or not authorimehgproposed Acquisition
in accordance with this Section 4.4.2(b) of ArtidleA Request shall be mailed or delivered to teer&ary of the Corporation at
the Corporation's principal place of businessetedopied to the Corporation's telecopier numbésadrincipal place of
business. Such Request shall be deemed to havedmsved by the Corporation when actually receimgthe Corporation. A
Request shall include (i) the name, address argdtliehe number of the Restricted Holder, (ii) a dpson of the Restricted
Holder's direct and indirect ownership of Corparati
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Securities, (iii) a description of the Corporati®dacurities that the Restricted Holder proposescdquie, (iv) the date on which
such proposed Acquisition is expected to take placef such Acquisition is proposed to be madealiyive Percent Shareholder
in a transaction on a national securities exchangay national securities quotation system, &stant to that effect), (v) the
name of the proposed transferor of the Corporéiecurities that the Restricted Holder proposesciguike (or, if such
Acquisition is proposed to be made by a Five P¢r8aareholder in a transaction on a national seesiexchange or any
national securities quotation system, a statenuethiat effect), and (vi) a request that the Bodripectors (or a committee
thereof that has been appointed by the Board afdiirs) authorize, if appropriate, such Acquisifiomsuant to this Section 4.4.2
(b) of Article 4. The Board of Directors may autizeran Acquisition by a Restricted Holder, if itelenines, in its sole
discretion, that, after taking into account thespregation of the Tax Benefits, such Acquisition Woloe in the best interests of
the Corporation and its stockholders and, in sase cthe restrictions set forth in Section 4.4.8fdhis Article FOURTH shall
not apply to such Acquisition. Any determinationtbg Board of Directors not to authorize a propo&eguisition by a
Restricted Holder shall cause such proposed Adpridio be deemed a Prohibited Transfer. The Bo&irectors may, in its
sole discretion, impose any conditions that it deeeasonable and appropriate in connection withagizing any such
Acquisition by a Restricted Holder. In additionetBoard of Directors may, in its sole discreti@yuire such representations
from the Restricted Holder or such opinions of cmirio be rendered by counsel selected by the Bdddirectors, in each case
as to such matters as the Board of Directors mermméne and, in each such case, the restrictiarf®rk in Section 4.4.2(a) of
this Article FOURTH shall not apply to such Acqtisn. Any Restricted Holder who makes a RequesitédBoard of Directors
shall reimburse the Corporation, on demand, foc@dts and expenses incurred by the Corporatidnresipect to any proposed
Acquisition of Corporation Securities, includingitout limitation, the Corporation's costs and exges incurred in determining
whether to authorize the proposed Acquisition, Whidosts may include, but are not limited to, anyesses of counsel and/or
advisors engaged by the Board of Directors to &dvie Board of Directors or deliver an opinion éter

Section 4.4.3. Treatment of Excess Securities

(&8 No employee or agent of the Corporationl seaord any Prohibited Transfer, and the purpbttansferee of a
Prohibited Transfer (the * Purported Transfeeghall not be recognized as a stockholder ofGbeporation for any purpose
whatsoever in respect of the Corporation Securikliasare the subject of the Prohibited Transtes {tExcess Securitie¥. The
Purported Transferee shall not be entitled witipeesto such Excess Securities to any rights ¢dekbolder of the Corporation,
including, without limitation, the right to vote cl Excess Securities and to receive dividendsatrillitions, whether liquidatir
or otherwise, in respect thereof. Once the Excessir8ies have been acquired in a Transfer thadis Prohibited Transfer, st
Corporation Securities shall cease to be Excessrifies.

(b) If the Board of Directors determines thd&rahibited Transfer has been recorded by an agesrhployee of the
Corporation notwithstanding the prohibition in Sext4.4.3(a) of this Article FOURTH, such recordiagd the Prohibited
Transfer shall bgoid ab initio and have no legal effect and, upon written demanithés Corporation, the Purported Transferee
shall transfer or cause to be transferred anyfioaite or other evidence of ownership of the Ex&msurities within the
Purported Transferee's possession or control,liegetith any dividends or other distributions thatre received by the
Purported Transferee from the Corporation with eespo the Excess Securities (the “ Prohibitedribigtions”), to an agent
designated by the Board of Directors (the * Ag@nin the event of an attempted Prohibited Transfeolving the purchase or
Acquisition of Corporation Securities in violatiofithis Article FOURTH by a Restricted Holder, thgent shall thereupon sell
to a buyer or buyers, which may include the Corponeor the purported transferor, the Excess Stesriransferred to it in one
or more arm's-length transactions (including oveatonal securities exchange or national secargigmtation system on which
the Corporation Securities may be traded); providealvever, that the Agent, in its sole discretion, shaleeffsuch sale or sales
in an orderly fashion and shall not be requiredftect any such sale within any specific time frame the Agent's discretion,
such sale or sales would disrupt the market fobigoration Securities, would adversely affectuakie of the Corporation
Securities or would be in violation of applicabéearities laws. If the Purported Transferee hagldethe Excess Securities
before receiving the Corporation's demand to sdeethe Excess Securities to the Agent, the Pugddrtansferee shall be
deemed to have sold the Excess Securities for glemt\and shall be required to transfer to the Agag Prohibited
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Distributions and proceeds of such sale, excefitd@xtent that the Corporation grants written ggsion to the Purported
Transferee to retain a portion of such sales pagaet exceeding the amount that the Purportedstasee would have received
from the Agent pursuant to Section 4.4.3(c) of thiscle FOURTH if the Agent, rather than the Puted Transferee, had rest
the Excess Securities.

(c) The Agent shall apply any proceeds of a balit of Excess Securities and, if the Purpofitexhsferee had
previously resold the Excess Securities, any ansowtieived by it from a Purported Transferee, bevis: (i) first, to reimburse
itself to the extent necessary to cover its castsexpenses incurred in accordance with its dhgéesunder; (ii) second, to
reimburse the Purported Transferee for the amqaitsby the Purported Transferee for the Excesaries (or in the case of
any Prohibited Transfer by gift, devise or inher@@ or any other Prohibited Transfer without coasation, the fair market valt
calculated on the basis of the closing market gocg¢he Corporation Securities on the day befbeeRrohibited Transfer), and
(iii) third, the remainder, if any, to the origin@hnsferor, or, if the original transferor canbetreadily identified, to an entity
designated by the Corporation's Board of Directioas is described in Section 501(c) of the Codatritmutions to which must be
eligible for deduction under each of Sections 1YQ}¢A), 2055 and 2522 of the Code. The recoursangfPurported Transferee
with respect of any Prohibited Transfer shall pgtid to the amount payable to the Purported Teamefpursuant to clause (ii)
of this Section 4.4.3(c) of this Article FOURTH. &pt as may be required by law, in no event shalproceeds of any sale of
Excess Securities pursuant to this Article FOURMmtte to the benefit of the Corporation or the Agemtept to the extent used
to cover expenses incurred by the Agent in perfognitis duties hereunder.

(d) Inthe event of any Transfer which doesinablve a transfer of securities of the Corponatigthin the meaning ¢
Delaware law (“ Securitie$ and individually, a “ Security) but which would cause a Five Percent Sharehdlul&iolate a
restriction on Transfers provided for in this Alti¢ccOURTH, the application of Section 4.4.3(b) &wttion 4.4.3(c) shall be
modified as described in this Section 4.4.3(d)suUnh case, no such Five Percent Shareholder ghedbjoired to dispose of any
interest that is not a Security, but such Five @ar&hareholder and/or any Person whose owner§&ipaurities is attributed to
such Five Percent Shareholder shall be deemed/eodisposed of and shall be required to disposeiffitient Securities (which
Securities shall be disposed of in the inverserdrdehich they were acquired) to cause such Feéht Shareholder, followil
such disposition, not to be in violation of thigtile FOURTH. Such disposition shall be deemeddtuo simultaneously with
the Transfer giving rise to the application of tpisvision, and such number of Securities that@emed to be disposed of shall
be considered Excess Securities and shall be didpafghrough the Agent as provided in Section34b}.and Section 4.4.3(c),
except that the maximum aggregate amount payatbler¢o such Five Percent Shareholder, or to stier #erson that was the
direct holder of such Excess Securities, in conaeatith such sale shall be the fair market valtisuzh Excess Securities at the
time of the purported Transfer. All expenses inedipy the Agent in disposing of such Excess Stbek e paid out of any
amounts due such Five Percent Shareholder or sheh®erson. The purpose of this Section 4.4.3(t) extend the restrictions
in Section 4.4.2(a) and Section 4.4.3(a) to situmatin which there is a Five Percent Shareholdtgront a direct Transfer of
Securities, and this Section 4.4.3(d), along withather provisions of this Article FOURTH, shad! interpreted to produce the
same results, with differences as the context reguas a direct Transfer of Corporation Securities

(e) If the Purported Transferee fails to suresritie Excess Securities or the proceeds of afsadeof to the Agent
within thirty (30) days from the date on which @erporation makes a demand pursuant to SectioB(8)4of this Article
FOURTH or any written demand with respect to a degaisposition pursuant to Section 4.4.3(d) of giicle FOURTH, then
the Corporation may take such actions as it deeroessary to enforce the provisions hereof, inclyithie institution of legal
proceedings to compel such surrender.

(H If any Person shall knowingly violate, andwingly cause any other Person under control o fterson (a “
Controlled Persof) to violate this Article FOURTH, then that Persand any Controlled Person shall be jointly ancessily
liable for, and shall pay to the Corporation, saafount as will, after taking account of all taxeposed with respect to the
receipt or accrual of such amount and all costsriied by the Corporation as a result of such viatatput the Corporation in the
same financial position as it would have been ith $1zch violation not occurred.

22




Section 4.4.4. Legends; Compliance

(@) All certificates reflecting Corporation $eities on or after the Effective Date shall, utiié Restriction Release
Date, bear a conspicuous legend in substantiadlyafowing form:

THE TRANSFER OF SECURITIES REPRESENTED HEREBY ISB3ECT TO RESTRICTION PURSUAN
TO ARTICLE FOURTH OF THE RESTATED CERTIFICATE OF GORPORATION OF ACCESS
INTEGRATED TECHNOLOGIES, INC. AS AMENDED AND IN ERECT FROM TIME TO TIME, A COPY
OF WHICH MAY BE OBTAINED FROM THE CORPORATION UPOREQUEST.

(b)  The Corporation shall have the power to engpropriate notations upon its stock transfesrgscand to instruct
any transfer agent, registrar, securities interamgddr depository with respect to the requirementsis Article FOURTH for
any uncertificated Corporation Securities or Cogtion Securities held in an indirect holding systé&s a condition to the
registration of the Transfer of any Stock, any Bemsho is a beneficial, legal or record holder tfcg, and any proposed
transferee of such Stock and any Person controltiogtrolled by or under common control with thegwsed transferee of such
Stock, shall provide such information as the Caaion may request from time to time in order toetdetine compliance with th
Article FOURTH or the status of the Tax Benefitdtud Corporation.

(c) Nothing contained in this Article FOURTHathHimit the authority of the Board of Director§ the Corporation to
take such other action to the extent permittechlyds it deems necessary or advisable to predeew@drporation's Tax Benefi
The Board of Directors of the Corporation shallénéive power to determine all matters necessargdtmrmining compliance
with this Article 4, including, without limitationdetermining (i) the identification of Five Perc&tiareholders and Restricted
Holders, (ii) whether a Transfer or proposed Trangf a Prohibited Transfer, (iii) the Percentatms Ownership in the
Corporation of any Five Percent Shareholders arstrieied Holders, (iv) whether an instrument cdastis a Corporation
Security, (v) the amount (or fair market value) do@ Purported Transferee, (vi) the interpretatibthe provisions of this
Article FOURTH, and (vii) any other matters whidtetBoard of Directors deems relevant. Without lingitthe generality of the
foregoing, for the purposes of determining thetexise and identity of, and the amount of Corpora8ecurities owned by, any
Person or group of Persons, the Corporation anBadlaed of Directors are entitled to rely conclugpven (a) the existence and
absence of filings of Schedules 13D or 13G undetikchange Act (or any similar schedules) as ofdatg, and (b) its actual
knowledge of the ownership of the Corporation Sigiegr In the case of an ambiguity in the applmatf any of the provisions
of this Article FOURTH, including any definition ed herein, the Board of Directors shall have thegrdo determine the
application of such provisions with respect to artyation based on its reasonable belief, undasigror knowledge of the
circumstances. In the event that this Article FOUREquires an action by the Board of Directorsfais to provide specific
guidance with respect to such action, the Boafdigctors shall have the power to determine theadb be taken so long as
such action is not contrary to the provisions g thrticle FOURTH. All such actions, calculationisterpretations and
determinations that are done or made by the Bdabirectors in good faith shall be final, conclusiand binding on the
Corporation, the Agent, and all other parties Toansfer;_provided however, that the Board of Directors may delegate allroy
portion of its duties and powers under this ArtiEl@URTH to a committee of the Board of Directorstaeems advisable or
necessary.

(d)  Nothing contained in this Article FOURTHadhbe construed to give any Person other thaiCtirporation or the
Agent any legal or equitable right, remedy or claingder this Article FOURTH. This Article FOURTH g$hiae for the sole and
exclusive benefit of the Corporation and the Agent.

(e) With regard to any power, remedy or rigtavided herein or otherwise available to the Caasion or the Agent
provided under this Article FOURTH, (i) no waiveilivibe effective unless expressly contained in #img signed by the waivir
party; and (ii) no alternation, modification or impment will be implied by reason of any previousiver, extension of time,
delay or omission in exercise, or other indulgence.
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(f If any provision of this Article FOURTH oheé application of any such provision to any Peimonnder any
circumstance shall be held invalid, illegal or ufoeceable in any respect by a court of competeaigdiction, such invalidity,
illegality or unenforceability shall not affect anther provision of this Article FOURTH.

[SIGNATURE PAGE FOLLOWS]

IN WITNESS WHEREOF, this Certificate of Amendmeanthe Corporation's Restated Certificate of Incoaipon, as
amended, has been executed by a duly authoriziegofff the Corporation on this theé"Bay of October 2009.

Access Integrated Technologies, Inc.

By: /s/ A. Dale Mayo
Name: A. Dale Mayo

Title: President, Chief Executive Officer and
Chairman of the Board of Directors
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CERTIFICATE OF AMENDMENT
TO

FOURTH AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION

OF

ACCESS INTEGRATED TECHNOLOGIES, INC.

The undersigned, being the President of Accesgratied Technologies, Inc., a Delaware corporatioa (
“Corporation”), pursuant to Section 242 of the Gah€orporation Law of the State of Delaware, agmded (the “DGCL"),
does hereby certify as follows:

1.

3.

Pursuant to a unanimous written consent oBthezd of Directors of the Corporation (the “Boardhe Board
adopted resolutions (the “Amending Resolutionsutther amend the Corporation's Fourth Amended and
Restated Certificate of Incorporation of the Cogpian, as filed with the Delaware Secretary of Stat
November 14, 200:

Pursuant to a majority vote of the Corporasi@hareholders in accordance with Section 242e0DBGCL, the
holders of the Corporation's outstanding capitatlswvoted in favor of the Amending Resolutions; and

The Amending Resolutions were duly adopted in ataace with Section 242 of the DG(

NOW, THEREFORE, to effect the Amending Resolutiohsicle Fourth of the Certificate of Incorporatishall be
deleted in its entirety and replaced as follows:

“FOURTH: _Capitalization The total number of shares of capital stock thatCorporation shall have
authority to issue is One Hundred Five Million (J0®0,000) shares as follows: (i) Ninety Million (800,000)
shares of common stock, of which Sevehiye Million (75,000,000) shares shall be Class@mrnon Stock, ps
value $0.001 per share (the “Class A Common Stoeki)l Fifteen Million (15,000,000) shares shalass B
Common Stock, par value $0.001 per share (the SBaS8ommon Stock”); and (ii) Fifteen Million (15,0@00)
shares of preferred stock, par value $0.001 peegltize “Preferred Stock”), of which the Board dfdators
shall have the authority by resolution or resoluito fix all of the powers, preferences and rigaisl the
gualifications, limitations and restrictions of tReeferred Stock permitted by the Delaware Gern@oaporation
Law and to divide the Preferred Stock into one orartlass and/or classes and designate all ofavers,
preferences and rights, and the qualificationsitditions and restrictions of each class permittethe Delaware
General Corporation Law.

Except as otherwise provided by law or this Fodmtended and Restated Certificate of Incorporatien,
amended from time to time (this “Certificate of émporation”), the holders of the Class A Commoncgtand
the Class B Common Stock, shall have all the saghésrand privileges as Common Stock, except tiet t
holders of Class A Common Stock and the Class Br@amStock shall be entitled to vote on all matterse
voted on by the stockholders of the Corporationhenfollowing basis: (i) each share of the ClasSadmmon
Stock shall entitle the holder thereof to one vate] (ii) each share of Class B Common Stock smditle the
holder thereof to ten votes.
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Each share of Class B Common Stock may also beectaay at any time at the option of the holderdbg&rinto
one (1) validly issued, fully paid and non-asseksabare of Class A Common Stock (subject to axljast to
reflect stock splits, consolidations, recapitaimas and reorganizations). Each holder of ClasoBi@on Stock
that desires to convert its shares of Class B Com&tock, into shares of Class A Common Stock shaiiende
the certificate or certificates therefor, duly erssul, at the office of the Corporation or of aransfer agent for
the Class B Common Stock and shall give writtericedb the Corporation at such office that sucldboklects
to convert the same and shall state therein thébeuwf shares of Class B Common Stock being coadert
Thereupon the Corporation shall promptly issue daltver to such holder a certificate or certificater the
number of shares of Class A Common Stock to whicih $iolder is entitled, together with a cash adpesit of
any fraction of a share as hereinafter providedhQwnversion shall be deemed to have been madediataly
prior to the close of business on the date of suctender of the certificate or certificates represg the shares
of Class B Common Stock be converted, and the parsentity entitled to receive the shares of Chass
Common Stock issuable upon such conversion shatebeed for all purposes as the record holdeudti shares
of Class A Common Stock on such date.

At the option of the holders of fifty-one (51%) pent of the shares of outstanding Class B CommockSt
voting as a class, each share of Class B Commark Stall be converted (the “Class B Conversionty one (1
validly issued, fully paid and non-assessable sbhfdass A Common Stock (subject to adjustmemetiect
stock splits, stock dividends, consolidations, pitedizations, reorganizations or other like ocenes). All
holders of record of shares of Class B Common Stibek outstanding shall be given at least ten da9%' prior
written notice of the date fixed (the “Conversioat®’) and place designated by the Corporation fandatory
conversion of all such shares of Class B CommookStmursuant to this paragraph. Such notice sleadldmt by
first-class or registered mail, postage prepai@atch record holder of Class B Common Stock, dt kotder's
address last shown on the records of the Corporatiof any transfer agent for the Class B ComminiciS
Each holder of Class B Common Stock shall surretidecertificate or certificates, duly endorsedhatoffice
of the Corporation or any transfer agent for thes€IB Common Stock by the Conversion Date. Therethpo
Corporation shall promptly issue and deliver totshiolder a certificate or certificates for the n@anbf shares of
Class A Common Stock to which such holder is eattjttogether with a cash adjustment of any fraatioa
share as hereinafter provided. Such conversiohishaleemed to have been made immediately pritiret@lose
of business on the date of such surrender of ttidicate or certificates representing the sharfeSlass B
Common Stock to be converted, and the person ty emntitled to receive the shares of Class A Comi&tock
issuable upon such conversion shall be treatedlifpurposes as the record holder of such shar€tagk A
Common Stock on such date; provided, however jtlsaich certificate or certificates are not surremgd by suc
holder by the Conversion Date, such conversion bleadleemed to have been made on the Conversi@naDdt
such holder thereafter shall be deemed to hawghato receive only such number of shares of CAa€®mmon
Stock into which such holder's shares of Class Bi@on Stock shall be converted in accordance hdnewit

Except as specifically set forth herein, the Ciedie of Incorporation shall not be amended, medifir otherwise altert
by this Certificate of Amendment.

IN WITNESS WHEREOF, the Corporation has causedAniendment to the Certificate of Incorporation afc&ss
Integrated Technologies, Inc. to be signed by Aeéayo, its President, Chief Executive Officer altairman of the Board,
this 5" day of October, 2009, who acknowledges that thegioing is the act and deed of the Corporation batithe facts stated
herein are true.
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By: /sl A. Dale Mayo

Name: A. Dale Mayo
Title:  President, Chief Executive Officer and
Chairman of the Board of Directors
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CERTIFICATE OF AMENDMENT
TO

FOURTH AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION

OF

ACCESS INTEGRATED TECHNOLOGIES, INC.

Pursuant to
§ 242 of the General Corporation Law

of the State of Delaware

The undersigned, being the President of AccesgHatied Technologies, Inc., a Delaware corporatioa (
“Corporation”), pursuant to Section 242 of the Gah€orporation Law of the State of Delaware, asmded (the “DGCL”),

does hereby certify as follows:

1. Pursuant to a unanimous written consent oBtherd of Directors of the Corporation (the “Boardhe Board
adopted resolutions (the “Amending Resolutionsutdher amend the Corporation's Fourth Amended and
Restated Certificate of Incorporation of the Cogtimn, as filed with the Delaware Secretary of Stat
November 14, 2003 (together with any subsequenhdments and certificates of designations,“Certificate

of Incorporation”);

2. Pursuant to a majority vote of the Corporati@hareholders in accordance with Section 242e0DBGCL, the
holders of the Corporation's outstanding capitatlswvoted in favor of the Amending Resolutions; and

3. The Amending Resolutions were duly adopted in ataace with Section 242 of the DG(

NOW, THEREFORE, to effect the Amending Resolutions:

1. Allreferences to “Access Integrated Techga@s, Inc.” in the Certificate of Incorporation iz deleted and the
phrase “Cinedigm Digital Cinema Corp.” shall bearisd in their place.

2. Article First of the Certificate of Incorpdi@n shall be deleted in its entirety and replaagdollows:
“FIRST: _Name The name of the Corporation is:
“Cinedigm Digital Cinema Corp.”
IN WITNESS WHEREOF, the Corporation has causedAniendment to the Certificate of Incorporation afc&ss
Integrated Technologies, Inc. to be signed by AeDdayo, its President, Chief Executive Officer a@ltirman of the Board of

Directors, this 8'day of October, 2009, who acknowledges that thegioing is the act and deed of the Corporation hatithe
facts stated herein are true.
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By: /sl A. Dale Mayo

Name: A. Dale Mayo
Title: President, Chief Executive Officer and
Chairman of the Board of Directors
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CERTIFICATE OF AMENDMENT
TO

FOURTH AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION

OF

CINEDIGM DIGITAL CINEMA CORP.

The undersigned, being the Chief Executive Offafe€Cinedigm Digital Cinema Corp., a Delaware cogtiom (the
“Corporation”), pursuant to Section 242 of the Gah€orporation Law of the State of Delaware, agmded (the “DGCL"),

does hereby certify as follows:

1.

3.

Pursuant to a unanimous written consent oBthezd of Directors of the Corporation (the “Boardhe Board
adopted resolutions (the “Amending Resolutionsutther amend the Corporation's Fourth Amended and
Restated Certificate of Incorporation of the Cogpian, as filed with the Delaware Secretary of Stat
November 14, 200:

Pursuant to a majority vote of the Corporasi@hareholders in accordance with Section 242e0DBGCL, the
holders of the Corporation's outstanding capitatlswvoted in favor of the Amending Resolutions; and

The Amending Resolutions were duly adopted in ataace with Section 242 of the DG(

NOW, THEREFORE, to effect the Amending Resolutiofsicle Fourth of the Certificate of Incorporatishall be
deleted in its entirety and replaced as follows:

“FOURTH: _Capitalization The total number of shares of capital stock thatCorporation shall have
authority to issue is One Hundred Thirty-Five Miti (135,000,000) shares as follows: (i) One Hundhigthteen
Million, Seven Hundred Fifty-Nine Thousand (118, 8®) shares of Class A Common Stock, par valu@0si0.
per share (the “Class A Common Stock”); (ii) Ondliein Two Hundred Forty@ne Thousand (1,241,000) sha
of Class B Common Stock, par value $0.001 per ftlee‘Class B Common Stock”); and (iii) FifteenIlin
(15,000,000) shares of preferred stock, par valu@df. per share (the “Preferred Stock”), of whiwé Board of
Directors shall have the authority by resolutiomasolutions to fix all of the powers, preferenaesd rights, and
the qualifications, limitations and restrictionstbé Preferred Stock permitted by the Delaware @Gdne
Corporation Law and to divide the Preferred Stotk bne or more class and/or classes and desighatethe
powers, preferences and rights, and the quali@inatilimitations and restrictions of each classriged by the
Delaware General Corporation Law.

Except as otherwise provided by law or this Fodmtended and Restated Certificate of Incorporatibis (
“Certificate of Incorporation”), the holders of tlkidass A Common Stock and the Class B Common Sgbeht]
have all the same rights and privileges as ComntockSexcept that the holders of Class A CommomriStmd
the Class B Common Stock shall be entitled to wotall matters to be voted on by the stockholdéthe®
Corporation on the following basis: (i) each shafrthe Class A Common Stock shall entitle the hiotereof tc
one vote, and (ii) each share of Class B CommookStball entitle the holder thereof to ten votes.
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Each share of Class B Common Stock may also beectaay at any time at the option of the holderdbg&rinto
one (1) validly issued, fully paid and non-asseksabare of Class A Common Stock (subject to axljast to
reflect stock splits, consolidations, recapitaimas and reorganizations). Each holder of ClasoBi@on Stock
that desires to convert its shares of Class B Com&tock, into shares of Class A Common Stock shaiiende
the certificate or certificates therefor, duly erssul, at the office of the Corporation or of aransfer agent for
the Class B Common Stock and shall give writtericedb the Corporation at such office that sucldboklects
to convert the same and shall state therein thébeuwf shares of Class B Common Stock being coadert
Thereupon the Corporation shall promptly issue daltver to such holder a certificate or certificater the
number of shares of Class A Common Stock to whicih $iolder is entitled, together with a cash adpesit of
any fraction of a share as hereinafter providedhQwnversion shall be deemed to have been madediataly
prior to the close of business on the date of suctender of the certificate or certificates represg the shares
of Class B Common Stock be converted, and the parsentity entitled to receive the shares of Chass
Common Stock issuable upon such conversion shatebeed for all purposes as the record holdeudti shares
of Class A Common Stock on such date.

At the option of the holders of fifty-one (51%) pent of the shares of outstanding Class B CommockSt
voting as a class, each share of Class B Commark Stall be converted (the “Class B Conversionty one (1
validly issued, fully paid and non-assessable sbhfdass A Common Stock (subject to adjustmemetiect
stock splits, stock dividends, consolidations, ptiedizations, reorganizations or other like ocenes). All
holders of record of shares of Class B Common Stibek outstanding shall be given at least ten da9%' prior
written notice of the date fixed (the “Conversioat®’) and place designated by the Corporation fandatory
conversion of all such shares of Class B CommookStmursuant to this paragraph. Such notice sleadldmt by
first-class or registered mail, postage prepai@atch record holder of Class B Common Stock, dt kotder's
address last shown on the records of the Corporatiof any transfer agent for the Class B ComminiciS
Each holder of Class B Common Stock shall surretidecertificate or certificates, duly endorsedhatoffice
of the Corporation or any transfer agent for thes€IB Common Stock by the Conversion Date. Therethpo
Corporation shall promptly issue and deliver totshiolder a certificate or certificates for the n@anbf shares of
Class A Common Stock to which such holder is eattjttogether with a cash adjustment of any fraatioa
share as hereinafter provided. Such conversiohishaleemed to have been made immediately pritiret@lose
of business on the date of such surrender of ttidicate or certificates representing the sharfeSlass B
Common Stock to be converted, and the person ty emntitled to receive the shares of Class A Comi&tock
issuable upon such conversion shall be treatedlifpurposes as the record holder of such shar€tagk A
Common Stock on such date; provided, however jtlsaich certificate or certificates are not surremgd by suc
holder by the Conversion Date, such conversion bleadleemed to have been made on the Conversi@naDdt
such holder thereafter shall be deemed to hawghato receive only such number of shares of CAa€®mmon
Stock into which such holder's shares of Class Bi@on Stock shall be converted in accordance hdnewit

Upon the effectiveness (the “Effective Date”) of t@ertificate of Amendment filed by the Corporatam
September 18, 2003, each five (5) shares of Clamsd®B Common Stock issued and outstanding on the
Effective Date (the “Old Common Stockdhall be converted into one (1) share of ClassdBu€ommon Stocl
respectively (the “New Common Stock”), subjectite treatment of fractional share interests as dexstbelow.
A holder of such five (5) shares shall be entitiedeceive, upon surrender of a stock certificatstock
certificates representing such Old Common Stoak ‘@id Certificates,” whether

31




one or more) to the Corporation for cancellationedificate of certificates (the “New Certificafewhether one
or more) representing the number of whole sharéiseoNew Common Stock into which and for which share:
of the Old Common Stock formerly represented byh<Dldl Certificates so surrendered are reclassifreter the
terms hereof. No certificates representing fracti@hare interests in New Common Stock will beaslsand no
such fractional share interest will entitle thedeslthereof to vote, or to any rights of a stockleolof the
Corporation. In lieu of such fractional shares helaglder of Class Old Common Stock who or that woul
otherwise have been entitled to a fraction of aesb&such common stock upon surrender of suchensi®Id
Certificates will be entitled to receive one sdiarg of such common stock. If more than one Oldif@ate shal
be surrendered at one time for the account ofdh®msstockholder, the number of full shares of Nem@&on
Stock for which New Certificates shall be issuedllsbe computed on the basis of the aggregate nuailshare
represented by the Old Certificates so surrendémetie event that the Corporation determinesdhaalder of
Old Certificates has not tendered all his or hetift@ates for exchange, the Corporation shall géorward any
fractional share until all certificates of that tiet have been presented for exchange such thataeckholder
will not be entitled to receive more than one slurfdew Common Stock in lieu of fractional shanésany New
Certificate is to be issued in a name other thanhithwhich the Old Certificates surrendered focheange are
issued, the Old Certificates so surrendered slegtirbperly endorsed and registered in such namaroes as
such holder may direct, subject to compliance wapplicable laws and the Third Amended and Restated
Stockholders' Agreement, as amended, supplemeetgdied or otherwise modified from time to timaoag
the Corporation and certain of its stockholderthtoextent such designation shall involve a transied the
person or persons requesting such exchange sfialday requisite stock transfer tax stamps to@he:
Certificates surrendered, or provide funds forrtperchase, or establish to the satisfaction ofdbsporation th:
such taxes are not payable. From and after thetsféeDate, the amount of capital represented bysttares of
the New Common Stock into which and for which thares of the Old Common Stock are reclassified wtide
terms hereof shall be the same as the amount détegpresented by the shares of Old Common Stock
reclassified, until thereafter reduced or incredaeeatcordance with applicable law.”

Except as specifically set forth herein, the Ciedie of Incorporation shall not be amended, medifir otherwise altert
by this Certificate of Amendment.

IN WITNESS WHEREOF, the Corporation has causedAni®ndment to the Certificate of Incorporation afié€tligm
Digital Cinema Corp. to be signed by ChristophévidGurk, its Chief Executive Officer, this 12lay of September, 2012, who
acknowledges that the foregoing is the act and dédte Corporation and that the facts stated hexeg true.

By: /sl Christopher J. McGurk
Name: Christopher J. McGurk
Title:  Chief Executive Officer
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EXHIBIT 31.1

CERTIFICATION

I, Christopher J. McGurk, certify that:

1.

2.

| have reviewed this Form 1D-of Cinedigm Digital Cinema Cor|

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

Date: November 13, 2012 By: /s/ Christopher J. McGurk

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



EXHIBIT 31.2

CERTIFICATION

I, Adam M. Mizel, certify that:

1.

2.

I have reviewed this Form 1D-of Cinedigm Digital Cinema Cor|

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 deficiencieand material weaknesses in the design or operafiorternal control over financial reporti
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

Date: November 13, 2012 By: /s/ Adam M. Mizel

Adam M. Mizel
Chief Operating Officer and Chief Financial Offiaad Director
(Principal Financial Officer)



EXHIBIT 31.3

CERTIFICATION

[, John B. Brownson, certify that:

1.

2.

Date:

I have reviewed this Form 1D-of Cinedigm Digital Cinema Cor|

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

November 13, 2012 By: /s/ John B. Brownson

John B. Brownson
Senior Vice President - Accounting & Finance
(Principal Accounting Officer)



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 Digitaln@ma Corp. (the “Companyfpr the period ended September 30, 2012 as filed thi
SEC (the “Report”)the undersigned, in the capacity and on the daliedated below, hereby certifies pursuant to 18 €.Section 1350, .
adopted pursuant to Section 906 of the Sarbanesy@ydt of 2002, that to his 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: November 13, 2012 By:  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 Digitaln@ma Corp. (the “Companyfpr the period ended September 30, 2012 as filed thi
SEC (the “Report”)the undersigned, in the capacity and on the daliedated below, hereby certifies pursuant to 18 €.Section 1350, .
adopted pursuant to Section 906 of the Sarbanesy@ydt of 2002, that to his 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: November 13, 2012 By: Adam M. Mizel

Adam M. Mizel
Chief Operating Officer and Chief Financial Officard Director
(Principal Financial Officer)




EXHIBIT 32.3

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 Digitaln@ma Corp. (the “Companyfpr the period ended September 30, 2012 as filed thi

SEC (the “Report”)the undersigned, in the capacity and on the daliedated below, hereby certifies pursuant to 18 €.Section 1350, .
adopted pursuant to Section 906 of the Sarbanesy@ydt of 2002, that to his 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: November 13, 2012 By: /s/ John B. Brownson

John B. Brownson
Senior Vice President - Accounting & Finance
(Principal Accounting Officer)



