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FORWARD-LOOKING STATEMENTS

Various statements contained in this report orfipomated by reference into this report constitdteward-looking statements¥ithin the meaning of the federal securi
laws. Forward-looking statements are based on rmumepectations and are indicated by words or gsrasich as “believe,” “expect,” “may,” “will,” “shad,” “seek,”
“plan,” “intend” or “anticipate” or the negativeeheof or comparable terminology, or by discussibatategy. Forwardeoking statements represent as of the date ¢
report our judgment relating to, among other thjrfgture results of operations, growth plans, satepital requirements and general industry andnbas conditior
applicable to us. Such forwatdeking statements are based largely on our cumepéctations and are inherently subject to riskkuncertainties. Our actual results ct
differ materially from those that are anticipatedmjected as a result of certain risks and uaggres, including, but not limited to, a numberfactors, such as:

» successful execution of our business strategyicpéatly for new endeavol

» the performance of our targeted mark

e competitive product and pricing pressu

« changes in business relationships with our majstozners

« successful integration of acquired busine:

« the content we distribute through our in-theabreline and mobile services may expose us to liah

* general economic and market conditic

« the effect of our indebtedness on our financialditton and financial flexibility, including, but ndimited to, the ability to obtain necessary finang for ou
business; and

« the other risks and uncertainties that aregh fin Item 1, “Business”, ltem 1A "Risk Factorsid ltem 7, “ManagemeistDiscussion and Analysis of Finan:
Condition and Results of Operations”.

These factors are not necessarily all of the ingmrfactors that could cause actual results tcediffiaterially from those expressed in any of ouwéyd{ooking
statements. Other unknown or unpredictable faatordd also have material adverse effects on futeselts. Except as otherwise required to be diedor periodi
reports required to be filed by public companiethwhe Securities and Exchange Commission (“SHfifsuant to the SEC's rules, we have no duty tatepthes
statements, and we undertake no obligation to plyhlipdate or revise any forwatdeking statements, whether as a result of newimnétion, future events or otherwi
In light of these risks and uncertainties, we camssure you that the forward-looking informati@mt@ined in this report will in fact transpire.

In this report, “Cinedigm,” “we,” “us,” “our” andhie “Company” refers to Cinedigm Corp. and its sdiasies unless the context otherwise requires.
PART |

ITEM 1. BUSINESS

OVERVIEW

Cinedigm Corp. was incorporated in Delaware on M&t, 2000 (“Cinedigm”, and collectively with italssidiaries, the “Company”We are (i) a leading distributor &
aggregator of independent movie, television aneroghort form content managing a library of disttibn rights to close to 50,000 titles and episoddgsased acro
digital, physical, and home and mobile entertainnpatforms as well as (ii) a leading servicer @fiél cinema assets on over 12,000 domestic areidgio movie screens.

Since our inception, we have played a significaie in the digital distribution revolution that dorues to transform the media landscape. In additioour pioneering ro
in transitioning over 12,000 movie screens fronditianal analog film prints to digital distributiopnve have become a leading distributor of indepehdentent, bot
through organic growth and acquisitions. We distigbproducts for major brands such as the DiscoMetyvorks, National Geographic and Scholastic ab ageleadin:
international and domestic content creators, mpviucers, television producers and other shorhfdigital content producers. We collaborate witbdarcers, majc
brands and other content owners to market, soowate and distribute quality content to targetediences through (i) existing and emerging didi@ine entertainme
platforms, including but not limited to, iTunes, Azon Prime, Netflix, Hulu, Xbox, PlayStation, areble video-ordemand ("VOD") and (ii) physical goods, includ
DVD and Blu-ray Discs. In addition, we operate avgng number of branded and curated overtte{"OTT") entertainment channels, including Darua, CONtv an
Dove Entertainment Channel, which is expectedudadh in late summer 2015.

We report our financial results in four primary semts as follows: (1) the first digital cinema dgphent (“Phase | Deployment”)2) the second digital ciner
deployment (“Phase Il Deployment”), (3) digital ema services (“Services”) and (4) media content
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and entertainment group (“Content & Entertainment”CEG"). The Phase | Deployment and Phase Il ®gpknt segments are the na@tourse, financing vehicles ¢
administrators for our digital cinema equipmente(tbystems”)installed in movie theatres throughout the Uniteéates and Canada, and in Australia and New Ze:¢
Our Services segment provides fegsed support to over 12,000 movie screens in basé®| Deployment and Phase Il Deployment segmantsell as directly 1
exhibitors and other third party customers in thierf of monitoring, billing, collection and verifitan services. Our Content & Entertainment segnieat market lead
in: (1) ancillary market aggregation and distribatiof entertainment content, and (2) branded amated OTT digital network business providing ergtiemnent channe
and applications.

We are structured so that our digital cinema bssirieollectively, our Phase | Deployment, Phad@elbloyment and Services segments) operates indeptyndrom ou
Content & Entertainment business. As of March 152 we had approximately $157.5 million of n@wourse outstanding debt principal that relatemtbis serviced b
our digital cinema business. We also have appraeing47.5 millionof outstanding debt principal, as of March 31, 20h&t is attributable to our Content
Entertainment and Corporate segments.

CONTENT & ENTERTAINMENT
Content Distribution and our OTT Entertainment Chels and Applications

Cinedigm Entertainment Group, or CEG, is a leadimependent content distributor in the United State well as an innovator and leader in the quiekiylving OT1
digital network business. We are unique among rmaitpendent distributors because of our directioglghips with thousands of physical retail locasicand digite
platforms, including Walmart, Target, iTunes, Netfhnd Amazon, as well as the national Video on Bedplatforms. Our library of films and televisiepisode
encompass award-winning documentaries from Doculiiines®, next-gen Indies from Flatiron Film Comp@hyacclaimed independent films and festival picks tigh
partnerships with the Sundance Institute and Tel&tms, and a wide range of content from brandenaoppliers, including National Geographic, Disagy&cholastic
NFL, Shout! Factory, Hallmark and Jim Hens

Additionally, we are leveraging our infrastructutechnology, content and distribution expertiseapidly and cost effectively build and expand odrTQdigital networl
business. Our first channel, Docurama, launchedayg 2014 as an advertisiraypported video on demand service ("AVOD") acrossininternet connected devices
now contains nearly 800 documentary films for davawl. In March 2015, Wizard World, Inc. and we lshedt CONtv, a targeted lifestyle channel and "Freemiservic
with both AVOD and subscription video on demandedffgs ("SVOD"). Our Freemium business model presidsers with free content and the ability to uggreo
selection of premium services by paying subscnipfiEes. CONtv is one of the largest Freemium OTadndels available in terms of hours of content, whibusands «
hours of content, including original programs amdhibd the scenes footage direct from Wizard Woran{® Con gatherings. Docurama and CONtv are aJailabros
most major platforms, including Apple iOS, Googledkoid, Roku players and TV, Samsung SmartHub @svand we expect more devices to come to markételfal
of 2015, we expect to introduce our third OTT cleln®ove Entertainment Channel, which will be aefréum service targeted to families and kids seekigh quality
and family friendly content approved by the Dovesfdation. In early 2015, we also announced a patiie with TV4 Entertainment to diversify our OTTferings ant
we continue to search for other branded partneleutach additional channels.

CEG has focused its activities in the areas of:afigillary market aggregation and distribution ofegtainment content, and (2) branded and curated-thetop OTT
digital network business providing entertainmenéargiels and applications. With these complementatgrainment distribution capabilities, we beliedat we ar
capitalizing on the key drivers of value that wéiédwe are critical to success in content distribntgoing forward.

In April 2012, we acquired New Video Group, IncNéw Video"), an independent home entertainmentibigbr of quality packaged and digital contentttheovidec
distribution services in the DVD, Blu-ray, Digitahd VOD channels for more than 500 independentsigblders.

In October 2013, we acquired a division of Gaiame#icas, Inc. and Gaiam, Inc. (together, “Gaiathigt maintained exclusive distribution rights agneets with larg
independent studios/content providers, and digeidbientertainment content through home video, aligind television distribution channels (“GVE” dret “GVE
Acquisition”).

Our acquisitions of New Video and GVE have made®EG segment one of the leading independent codtetmibutors in the United States, holding dinegdationship
with thousands of physical storefronts and digiailers, including Walmart, Target, iTunes, N&tfand Amazon, as well as all the national calle satellite televisic
VOD platforms.




Our Strategy

Direct to consumer digital distribution of film amelevision content over the Internet is rapidlpwing. We believe that our large library of filmdatelevision episode
long-standing digital relationships with platforne)d up-todate technologies, will allow us to build and swestelly launch a diversified portfolio of narrowta3TT
channels that generate recurring revenue streamsddvertising, merchandising and subscriptions.plle to launch niche channels that make use oéwisting libran
of titles, while partnering with strong brands thahg name recognition, marketing support andastiag customer base.

Rapid changes in the entertainment landscape eethat we continually refine our strategy to adaphew technologies and consumer behaviors. Fanpbea we hav
shifted our acquisitions of home entertainment eohto focus on long-term partnerships with prodsice# high quality, casttiven, genre content, rather than traditi
catalog based titles. In fiscal year 2015, we aeglthe distribution rights to a variety of new amdjinal films. In addition, we have accelerated efforts to be a leader
the OTT digital network business, where we canrigge our existing infrastructure and library, imtparship with well-known brands, to distribute @mamtent direct-to-
consumers.

To market the films that we distribute, we have filras appear in a limited number of theatres, whsimultaneously being available on VOD. This nadlitional, film-
releasing model has allowed us to maximize publ&itd make the film available to a large nationaliance.

We believe that we are well positioned to succeetie OTT channel business for several key reasons:

e The enormous depth and breadth of our almost 5Qi8€@ilm and television episode libra

e Ourdigital assets and deep, lostgnding relationships as launch partners thatradtveemajor digital platforms and devic

e Our marketing expertis

« Our flexible releasing strategies, which differrfréarger entertainment companies that need to giréieir legacy businesses, .
e Our strengthened capital b.

Intellectual Property

We own certain copyrights, trademarks and Intedoshain names in connection with the Content & Batement business. We view these proprietary rigstgaluabl
assets. We maintain registrations, where apprepriatprotect them and monitor them on an ongoasish

Customers

For the fiscal year ended March 31, 2Q1fsvo customers, Walmart and Amazon, representéd @O more of CEG's revenues and one of these cestorepresent:
approximately 12% of our consolidated revenues.

Competition

Numerous companies are engaged in various forngsazfucing and distributing independent movies atefr@ative content. These competitors may haveifggntly
greater financial, marketing and managerial resssithan we do, may have generated greater revedumaay be better known than we are at this time.

Competitors to our Content & Entertainment segnaeatas follows:

e Anchor Bay Entertainme

e Crunchyrol

* Entertainment One (eOne) L
* Image Entertainment, Ir

* IFC Entertainmet

* Lions Gate Entertainme

e Magnolia Picture

* Roadside Attractions LL

e The Weinstein Compal




DEPLOYMENT

Our Phase | Deployment and Phase Il Deployment sagatonsist of the following:

Operations of: Products and services provided:
Cinedigm Digital Funding I, LLC (“Phase 1  Financing vehicles and administrators for our 3,B#tems installed nationwide in Phase 1 DC's geptnt tc
DC") theatrical exhibitors, for which we retain ownepsbf the Systems and the residual cash flows rl@t¢he Systen

after the repayment of all non-recourse debt aegmration of exhibitor, master license agreements

Access Digital Cinema Phase 2 Corp. (“PhaseFinancing vehicles and administrators for our 8,994tems installed in the second digital cinemdayepent anc
2DC") international deployments, through Phase 2 DC. &Y no ownership of the residual cash flows agdad cineme
equipment after the completion of cost recoupmadtat the expiration of the exhibitor master liagreements.

In June 2005, we formed our Phase | Deployment sagim order to purchase up to 4,000 Systems usml@mended framework agreement with Christie Di§ijstem
USA, Inc. (“Christie”). As of March 31, 2015, PhdsBeployment had 3,724 Systems installed.

In October 2007, we formed our Phase Il Deploynsegiment for the administration of up to 10,000 @aital Systems. As of March 31, 201Phase Il Deployment h
8,904 of such Systems installed.

Our Phase | Deployment and Phase Il Deployment setgmown and license Systems to theatrical exhgiod collect virtual print fees ("VPFs") from rmot picture
studios and distributors, as well as alternativeteat fees ("ACFs") from alternative content pravil and theatrical exhibitors, when content is shaw exhibitore
screens. We have licensed the necessary softwdreemology solutions to the exhibitor and hawalifated the industry's transition from analodn(fj to digital cinems
As part of the Phase | Deployment of our Systeneshawe agreements with nine motion picture studi@scertain smaller independent studios and exingyiallowing u
to collect VPFs and ACFs when content is showrh@atres, in exchange for having facilitated andrfoeed the deployment of Systems. Phase 1 DC hasragnts wit
sixteen theatrical exhibitors that license our 8yst in order to show digital content distributedtbg motion picture studios and other providersjuding Content ¢
Entertainment, which is described below.

Our Phase Il Deployment segment has entered igitabcinema deployment agreements with eight nmoficcture studios, and certain smaller independardios an
exhibitors, to distribute digital movie releasesidibitors equipped with our Systems, for whichamel our wholly owned, nocensolidated subsidiary Cinedigm Dig
Funding 2, LLC ("CDF2 Holdings") earn VPFs. As ofiMh 31, 2015 our Phase Il Deployment segment also enterednmaister license agreements with 434 exhit
and CDF2 covering 8,992 screens, whereby the erhibagreed to install our Systems. As of MarchZ115, we had 8,904 Phase 2 DC Systems installed, img
6,414 screens under the exhibitor-buyer structiEeh(ibitor-Buyer Structure"), 1,046 screens covegritD exhibitors through norecourse financing provided by Ki
Bank NV (“KBC"), 1,421 screens covering 179 exhipgt through CDF2, and 23 screens under other araagts with two exhibitors.

Exhibitors paid us an installation fee of up toGbthousand per screen out of the VPFs collectealipyservices segment. We manage the billing arldatin of VPFs an
remit to exhibitors all VPFs collected, less an atstrative fee of approximately 10%. For Phase@ $ystems we own and finance on a neceurse basis, we typice
received a similar installation fee of up to $2h0usand and an ongoing administrative fee of apprately 10% of VPFs collected. We have recordedi@iot, propert
and equipment, financing costs or depreciatioroimection with Systems covered under the ExhilBtayer Structure and CDF2 Holdings.

VPFs are earned pursuant to contracts with movidiast and distributors, whereby amounts are payabtur Phase | and Phase Il deployment businessesding t
fixed fee schedules, when movies distributed blissiare displayed in movie theatres using ouallest Systems. One VPF is payable to us upon ftlialibooking of
movie, for every movie title displayed per Systd@merefore, the amount of VPF revenue that we eapends on the number of uniqgue movie titles retbasel displaye
using our Systems. Our Phase Il Deployment segesmns VPF revenues only for Systems that it owns.

Our Phase Il Deployment agreements with distriteutequire payment of VPFs for ten years from the tizat each system is installed; however, we nwalpnger collec
VPFs once “cost recoupmentls defined in the contracts with movie studios disttibutors, is achieved. Cost recoupment willwwoance the cumulative VPFs and o
cash receipts collected by us have equaled thedb#li cash outflows, including the purchase praf all Systems, all financing costs, all “overti@nd ongoing costsas
defined, subject to maximum agreed upon amouniggltine four-year roll-out period and thereaftarrtRermore, if
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cost recoupment occurs before the end of the eiginitract year, a one-time “cost recoupment bomupayable to us by the studios. Cash flows, neixpenses, receiv
by our Phase Il Deployment business, following #dthievement of cost recoupment, must be returnetieaistributors on a pn@ta basis. At this time, we can
estimate the timing or probability of the achievernef cost recoupment.

Customers

Phase | and Phase Il Deployment customers are ynaiation picture studios and theatrical exhibitdfsr the fiscal year ended March 31, 2015, sixamsts, 20"
Century Fox, Warner Brothers, Disney Worldwide $=s, Universal Pictures, Sony Pictures Releasimgp@ation and Lions Gate Entertainment, each sgmted 10¢
or more of Phase 1 DC's revenues and togetherafede89% , 71% and 3586 Phase 1 DC's, Phase 2 DC's and consolidatedueserespectively. No single Phase 1
or Phase 2 DC customer comprised more than 10%rafansolidated accounts receivable. We expecbimtiriue to conduct business with each of theseomts durin
the fiscal year ending March 31, 2016.

Seasonality

Revenues earned by our Phase | and Phase |l Depidaysegments from the collection of VPFs from mmofpicture studios are seasonal, coinciding withtiiméng of
releases of movies by the motion picture studiamegally, motion picture studios release the maamtketable movies during the summer and the wintéidéaly seasol
The unexpected emergence of a hit movie duringrgibgods can alter the traditional trend. The tigndf movie releases can have a significant effecour results «
operations, and the results of one quarter arsmeogssarily indicative of results for the next ¢eraor any other quarter. The seasonality of mopature exhibitior
however, has become less pronounced as the matiemepstudios are releasing movies somewhat magelg throughout the year.

SERVICES

Our Services segment provides monitoring, billiogjjection, verification and other management smwito Phase 1 DC and Phase 2 DC as well as tbitexHiuyers wh
purchase their own equipment. Our Services segprentdes such services to the 3,724 screens iPliase 1 Deployment for a monthly service fee etju&Pb of thi
VPFs earned by Phase 1 DC and an incentive seéiegcequal to 2.5% of the VPFs earned by Phase ITB€ Services segment also provides services 18,8t Phase
Systems deployed, for which we typically receiveanthly fee of approximately 10% of the VPFs earbgdPhase 2 DC. The total Phase 2 service feesuaject to a
annual limitation under the terms of our agreemexits motion picture studios, and are determinesebaupon the respective Exhibiuyer Structure, KBC or CDF
agreements. Unpaid services fees in any periodireamaobligation to Phase 2 DC in the cost recougrframework. Such fees are not recognized as ieconaccrued
an asset on our balance sheet given the uncert@iihe receipt and the timing thereof as futurevimaoelease and bookings are not known. Service &e accrued a
recognized only on deployed Phase 2 Systems. Asudtfthe annual service fee limitation is vamaihtil these fees are paid.

In February 2013, we (i) assigned to our wholly edrsubsidiary, Cinedigm DC Holdings LLC (“DC Holdm "), the right and obligation to service the digital ezime
projection systems from the Phase | Deploymentaanthin systems that were part of the Phase || @®epént, (i) delegated to DC Holdings the right afuigation tc
service certain other systems that were part oPthese Il Deployment and (iii) assigned to DC Huidi the right to receive servicing fees from thadehl and Phase
Deployments. We also transferred to DC Holdingsaderof our operational staff whose responsibgitéad activities relate solely to the operatiothefservicing busine
and to provide DC Holdings with the right to use gupporting software and other intellectual propassociated with the operation of the servicingibess.

Our Services segment also has international segipartnerships in Australia and New Zealand wligh iIndependent Cinema Association of Australia i@nclrrenth
servicing 530 screens as of March 31, 2015.

Customers

For the fiscal year ended March 31, 2015, no custaomprised more than 10% of Services' revenuasaounts receivable.

Competition

Our Services segment faces limited competition ditivedly in its digital cinema services businesghesmajor Hollywood movie studios have only sigaigital cinem:
deployment agreements with five entities, includirsg and the deployment period in North Americad® complete. Competitors include: Digital Cinemgplementatio

Partners (“DCIP"), a joint venture of three largénibitors (Regal Entertainment Group, AMC Entertaent Holdings, Inc. and Cinemark Holdings, Inc.used on

5




managing the conversions of those three exhibi®osty Digital Cinema, to support the deploymenSofiy projection equipment; Christie Digital USA¢Into suppo
the deployment of Christie equipment; and GDC,,ltecsupport the deployment of GDC equipment. Weetasignificantly greater market share than &leotompetitor
except for the DCIP consortium, which services agipnately 16,000 total screens representing itsadium members.

As we expand our servicing platform internationaliy additional competitors beyond those listedvabmnsist of Arts Alliance, Inc., a leading digitgnema service
focused on the European markets, GDC, as well lzex giotential local statips seeking to service a specific internationalkearWe typically seek to partner witl
leading local entity to combine our efficient semg infrastructure and strong studio relationshijith the necessary local market expertise andbienirelationships.

DISCONTINUED OPERATIONS
During the fiscal year ended March 31, 2014, we ent@ strategic decision to discontinue and exitsmftware business, Hollywood Software, Inc. d/Glaedign

Software (“Software”)pur direct, wholly owned subsidiary, in order tetfis on our CEG segment. Furthermore, we believieSbfiware, which was previously incluc
in our Services segment, no longer complemented¢antinuing operations because we were often inpatition with Software customers.

On September 23, 2014, we completed the sale ¢Ww&i to a third party. See Note Nature of Operationand Note 3 Discontinued Operation® the Consolidate
Financial Statements within Iltem Binancial Statements and Supplementary Oatdurther information.

ENVIRONMENTAL
The nature of our business does not subject usvioommental laws in any material manner.
EMPLOYEES

As of March 31, 2015 , we had 141 employees, witlpart-time and 127 fulime, of which 33 are in sales and marketing, 43iaroperations, and 51 are in execu
finance, technology and administration functions.

AVAILABLE INFORMATION

Our Internet website address is www.cinedigm.cone. Wl make available, free of charge at the “Abdlg - Investor Relations - Financial Informatios&ction of it
website, our Annual Report on Form 10-K, Quartd&®ports on Form 10-Q, Current Reports on Forky, ®roxy statements and all amendments to thosertean:
statements filed or furnished pursuant to Secti@f@a)lor 15(d) of the Securities Exchange Act of4,3% amended, as soon as reasonably practicaélesath reports a
electronically filed with, or furnished to, the SEC

In addition, the SEC maintains a website that dosteeports, proxy and information statements, @hér information regarding companies that filecelenically with the
Commission. This information is availablevatvw.sec.goy, the SEC's Public Reference Room at 100 F StgtWashington, DC 20549 or by calling 1-800-SEG®@3




ITEM 1A. RISK FACTORS
Risks Related to our Business
An inability to obtain necessary financing may hagematerial adverse effect on our financial positipoperations and prospects if unanticipated capit@eds arise

Our capital requirements may vary significantlynfrevhat we currently project and be affected by tegeen delays and expenses. We may experiencemsbdelay:
expenses and difficulties frequently encounteredsinyilarly situated companies, as well as diffimdtas a result of changes in economic, regulatorgompetitivi
conditions. If we encounter any of these problemslifficulties or have underestimated our operatiogses or capital requirements, we may requireifesg@ntly more
financing than we currently anticipate. We canrssiuse you that we will be able to obtain any rezpimdditional financing on terms acceptable tafiat, all. An inability
to obtain necessary financing could have a matadaérse effect on our financial position, operaiand prospects.

Our credit agreement (the “Cinedigm Credit Agreeti)enith Société Générale (“SG’and certain other lenders contains a debt sereimegrage ratio test and a $
million minimum liquidity covenant. The Cinedigm &fit Agreement is with full recourse to us.

Our Phase | credit agreement (the “Phase | Creglieément”)with SG and certain other lenders contains cerstrictive covenants that restrict our indiredbsidiary
Cinedigm Digital Funding I, LLC (“CDF I"and its subsidiaries from, among other things,H(wértain specified exceptions) making certain tedgixpenditures, incurrit
other indebtedness or liens, engaging in a newdfriausiness, selling certain assets, acquiringsalidating with, or merging with or into other cpemies and enteril
into transactions with affiliates. The Phase | @rédreement is non-recourse to Cinedigm and obeosubsidiaries.

In February 2013, Cinedigm DC Holdings LLC (“DC Idoigs LLC"), our wholly owned subsidiary to which we transfermg business of servicing digital cine
projection systems, entered into a term loan ageeertthe “Prospect Loan”) with Prospect Capital g@wation (“Prospect’which restricts DC Holdings LLC and
subsidiaries (including CDF [) from, among otheings, (with certain specified exceptions) makingtaie capital expenditures, incurring other indeloiess or lien
engaging in a new line of business, selling cert@rets, acquiring, consolidating with, or mergith or into other companies and entering into $eations wit|
affiliates. The Prospect Loan is noecourse to Cinedigm and our other subsidiariesgifor Access DM (which is a wholly owned subaigliof DC Holdings LLC) ar
Access Digital Cinema Phase 2, Corp. (“ADCP&3¢ch of which guaranteed the obligations of DC sl LLC to Prospect. In addition, Cinedigm prowde limitec
recourse guaranty pursuant to which Cinedigm gueeshcertain representations and warranties aridrpgnce obligations with respect to the ProspeetrLin favor ¢
the collateral agent and the administrative agenttfe Prospect Loan.

Our indirect subsidiary, Phase 2 B/AIX has enténtd several credit agreements (the “KBC Agreeni¢ntsth KBC pursuant to which KBC has financed theasition
of digital cinema projection systems purchased fRarco, Inc. to be installed at various theatratmns. The KBC Agreements are n@tourse to us and our subsidia
other than Phase 2 B/AIX and are consolidated bygimdarly to CDF |. The KBC Agreements restricta®k 2 B/AIX from, among other things, (with certajecifiec
exceptions) incurring liens, disposing of certassets outside the ordinary course of business,intgeog consolidating with other entities, changitggline of business a
making payments (including dividends) to affiliatés October 2011, we began earning fees under reageamnent services agreement with CDF2 Holdingsndinect
wholly owned, noreonsolidated variable interest entity that is infeth to be a special purpose, bankruptcy remotéyeatid CDF2, a wholly owned subsidiary of CI
Holdings. The revenues under this management seagreement were assigned to DC Holdings LLC &ebfuary 28, 2013. CDF2 financed certain digitatems unde
its credit agreement with SG and certain otherdesndthe “Phase Il Credit AgreementThe Phase Il Credit Agreement contains certairrictise covenants that restr
CDF2 Holdings, CDF2 and their subsidiaries frompamother things, (with certain specified excepjomaking certain capital expenditures, incurritigeo indebtedne
or liens, engaging in a new line of business, sgltertain assets, acquiring, consolidating wittmerging with or into other companies and entenntg transactions wi
affiliates. The Phase Il Credit Agreement is meoeurse to us and our other subsidiaries. Theatlighema projection systems that CDF2 partiatharfices by borrowir
under the Phase Il Credit Agreement are acquirextidly from the manufacturers and are sold to &adéd back by CDF2 Holdings from CH\@&ridian U.S. Financ
Ltd. (“CHG") pursuant to a Master Lease Agreemand eelated documents (the “CHG Leas@he CHG Lease contains certain restrictive coventrdt restrict CDF
Holdings from, among other things, (with certairesified exceptions) incurring liens on the leasagital cinema systems and from subleasing, assigmmodifying o
altering such systems. The CHG Lease is memourse to us and our other subsidiaries. CDF2iHgs is not consolidated by us, as we do not éseontrol over CDF
Holdings. CDF2 Holdings is managed and controlledwsively by the three managers, including, adtiparty, which also has a variable interest in CBfédings, alon
with an independent third party manager, that rapprove, among other




things, the annual operating budget and capitagéticengaging in new business or activities anthitetransactions that significantly impact CDF2ldHiogs’ economi
performance. Our risk is limited to our initial stment and revenues that could be earned underghagement services agreement (which revenues &swveentione
above, been assigned to DC Holdings LLC), and doites$ part of the non-recourse debt.

We face the risks of doing business in new and dipievolving markets and may not be able succedgfid address such risks and achieve acceptableliwof succes
or profits.

We have encountered and may continue to encourgearhiallenges, uncertainties and difficulties firtily experienced in new and rapidly evolving méskencluding:

. limited operating experienc

. net losse:

. lack of sufficient customers or loss of significanstomer:
. a changing business focus;

. difficulties in managing potentially rapid grow

We expect competition to be intense. If we are uleaio compete successfully, our business and resaftoperations will be seriously harmed.

The markets for the digital cinema business anctimtent distribution business are competitive h\emg and subject to rapid technological and ottteanges. We expe
the intensity of competition in each of these ateaacrease in the future. Companies willing tpexd the necessary capital to create facilitiegomrudpabilities similar 1
ours may compete with our business. Increased ciitiopenay result in reduced revenues and/or margimd loss of market share, any of which couldbsely harm ot
business. In order to compete effectively in eddhese fields, we must differentiate ourselvesfrmompetitors.

Many of our current and potential competitors hiweger operating histories and greater financedhnical, marketing and other resources than wevdmh may perm
them to adopt aggressive pricing policies. As altesve may suffer from pricing pressures that doadlversely affect our ability to generate reverared our results -
operations. Many of our competitors also have ficantly greater name and brand recognition angrgelr customer base than us. If we are unable nopet
successfully, our business and results of opemtiot be seriously harmed.

Our plan to acquire additional businesses involvesks, including our inability to complete an acgsition successfully, our assumption of liabilitiegljlution of your
investment and significant costs.

Strategic and financially appropriate acquisitians a key component of our growth strategy. Althotitere are no other acquisitions identified byasgprobable at tr
time, we may make further acquisitions of similarcomplementary businesses or assets. Even if emtifg appropriate acquisition candidates, we mayubable t
negotiate successfully the terms of the acquisstidimance them, integrate the acquired businetss aor then existing business and/or attract anaimecustomer
Completing an acquisition and integrating an a@gubiusiness may require a significant diversiomahagement time and resources and involves assuraimdjabilities
Any acquisition also involves the risks that theets acquired may prove less valuable than expectétr that we may assume unknown or unexpecédities, cost
and problems. If we make one or more significaggitions in which the consideration consists wif capital stock, your equity interest in the Compaould be diluter
perhaps significantly. If we were to proceed witleamr more significant acquisitions in which thensideration included cash, we could be requireds® a substant
portion of our available cash, or obtain additiciir@ncing to consummate them.

Our previous acquisitions involve risks, includingur inability to integrate successfully the new boesses and our assumption of certain liabilities.

Our acquisition of these businesses and their otispeassets also involved the risks that the mssies and assets acquired may prove to be lesbleathan we expect
and/or that we may assume unknown or unexpectbiities, costs and problems. In addition, we assdircertain liabilities in connection with these @isgions and w
cannot assure you that we will be able to satiggaately such assumed liabilities. Other compéahistsoffer similar products and services may be &bhmarket and st
their products and services more cost-effectivientwe can.




We have recorded goodwill impairment charges andyntee required to record additional charges to futuearnings if our goodwill becomes further impairexdt our
intangible assets become impaired.

We are required under generally accepted accoumtimgiples to review our goodwill and definiiged intangible assets for impairment when eveantshanges |
circumstances indicate the carrying value may motdzoverable. Goodwill must be tested for impairtrag least annually. Factors that may be consilarehange |
circumstances indicating that the carrying valuewfreporting units and intangible assets maybeatecoverable include a decline in stock priceraadket capitalizatio
slower growth rates in our industry or our own @pens, and/or other materially adverse events liage implications on the profitability of our basss. In the four
quarter of the fiscal year ended March 31, 2015reeerded a goodwill impairment charge of $6.0ianillin our Content & Entertainment operating seginSee Note 2
Summary of Significant Accounting Policisour financial statements included in Item 8 liftAnnual Report on Form 1K-for details. We may be required to rec
additional charges to earnings during any periodliich a further impairment of our goodwill or othietangible assets is determined which could asblgraffect oL
results of operations.

If we do not manage our growth, our business wi# harmed.

We may not be successful in managing our growtlst Beowth has placed, and future growth will conéinto place, significant challenges on our manageraac
resources, related to the successful integratiadhehewly acquired businesses. To manage the &dgoowth of our operations, we will need to imgr@ur existing
and implement new, operational and financial systemocedures and controls. We may also need tanexpur finance, administrative, client serviced aperation
staffs and train and manage our growing employse kéectively. Our current and planned persorsysttems, procedures and controls may not be adetpatpport ot
future operations. Our business, results of op@ratand financial position will suffer if we do reffectively manage our growth.

If we are not successful in protecting our intelle@l property, our business will suffe

We depend heavily on technology to operate oumlassi. Our success depends on protecting our tttedleproperty, which is one of our most importassets. We ha
intellectual property consisting of:

. rights to certain domain nam

. registered service marks on certain names and g
. various unregistered trademarks and service i

. know-how; anc

. rights to certain logo

If we do not adequately protect our intellectualgrty, our business, financial position and resoftoperations would be harmed. Our means of gtiogour intellectu:
property may not be adequate. Unauthorized partieg attempt to copy aspects of our intellectuapprty or to obtain and use information that we rdge proprietar
In addition, competitors may be able to devise meshof competing with our business that are noege by our intellectual property. Our competitor@y independent
develop similar technology, duplicate our technglogdesign around any intellectual property thatmay obtain.

Although we hold rights to various web domain naymegulatory bodies in the United States and abomadd establish additional tdpvel domains, appoint additiol
domain name registrars or modify the requirementshblding domain names. The relationship betwesgulations governing domain names and laws prog
trademarks and similar proprietary rights is uncl¥de may be unable to prevent third parties fraguéring domain names that are similar to or distinthe value of ol
proprietary rights.

Our substantial debt and lease obligations couldpiair our financial flexibility and restrict our bugess significantly.

We now have, and will continue to have, significdabt obligations. In October 2013, we entered th# Cinedigm Credit Agreement pursuant to whichbeerowec
Term Loans in the aggregate amount of $25.0 millind may borrow revolving loans and have lettersreflit issued in an aggregate amount at any ame diutstandin
not to exceed $30.0 million. In April 2015, we r&pand terminated the term loan in its entiretye Tbligations under the Cinedigm Credit Agreemastamended a
restated, are with full recourse to Cinedigm. Adafrch 31, 2015, principal amount outstanding urtderCinedigm Credit Agreement was $18.2 milliokdditionally, ir
October 2013, we issued $5.0 million aggregatecipal amount of subordinated notes (the “2013 Ngteghich debt is unsecured and subordinate to the aeder th
Cinedigm Credit Agreement. In April 2015, Cinedigssued $64.0 million aggregate principal amoun6@&% Convertible Senior Notes due 2038e “Convertible
Note¢”), which debt is unsecured, subordinate to the deder the Cinedigm Credit Agreement and senithéa2013 Notes.




As of March 31, 2015, total indebtedness of oursetidated subsidiaries (not including guaranteeswfdebt) was $157.3 millionnone of which is guaranteed
Cinedigm Corp. or our subsidiaries, other than G#th respect to the Phase | Credit Agreement,Hx@ings LLC, AccessDM and ADCP2 with respect te Brospe!
Loan, Phase 2 B/AIX with respect to the KBC Agreatseln connection with the Prospect Loan, we ptfeglia limited recourse guaranty pursuant to whictedgnr
guaranteed certain representations and warrantieperformance obligations with respect to the peosLoan in favor of the collateral agent andabministrative age
for the Prospect Loan. Cinedigm Corp. has proviadichited recourse guaranty in respect of a portibthis indebtedness ( $68.0 milli@s of March 31, 2015) pursu
to which it agreed to become a primary obligorwdtsindebtedness in certain specified circumstarmege of which have occurred as of the date hereof

We also had capital lease obligations coveringcédifinand computer equipment with an aggregatagipal amount of $5.5 millioas of March 31, 2015. In May 2011,
completed the sale of certain assets and lialsilifethe Pavilion Theatre and from that point fordyat has not been operated by us. We have remaieeprimary obligc
on the Pavilion capital lease and therefore, tipitaidease obligation and the related assets uiheéecapital lease continue to remain on our Cadsi@d Balance Sheets
of March 31, 2015 and 2014. However, we have edtete a sudease agreement with the unrelated third partyhager that makes all payments related to the ke
as such, we have no continuing involvement in gheration of the Pavilion Theatre.

In February 2013, DC Holdings LLC, our wholly ownsdbsidiary, entered into the Prospect Loan inatpgregate principal amount of $70.0 million. Adulially, ir
February 2013, CDF I, our indirect wholly owned sidiary that is intended to be a special purposekhuptcy remote entity, amended and restated hiasd?l Cred
Agreement, pursuant to which it borrowed $130.0iamlof which $5.0 million was assigned to DC HaldiLLC. Phase 2 B/AIX, our indirect wholly ownedbsidiary
has entered into the KBC Agreements pursuant taiwitihas borrowed $65.3 million in the aggregate of March 31, 2015, the outstanding principakbak under tt
KBC Agreements was $27.0 million in the aggregate.

The obligationsand restrictions under the Cinedigm Credit Agreemére Phase | Credit Agreement, the Prospect Ldan,KBC Agreements and our other ¢
obligations could have important consequencesgpmeluding:

. limiting our ability to obtain necessary financimgthe future; an
. requiring us to dedicate a substantial portion wf @ash flow to payments on our debt obligatiohsreby reducing the availability of our cash fla
fund working capital, capital expenditures and ottegporate requirements or expansion of our bssine

CDF2 and CDF2 Holdings are our indirect wholly oéneroneconsolidated VIEs that are intended to be speciglgse, bankruptcy remote entities. CDF2 has enhiete
the Phase Il Credit Agreement, pursuant to whidboitowed $63.2 million in the aggregate. As of MaB1, 2015, the outstanding balance under theePhaSredi
Agreement, which includes interest payable, was4#dllion . CDF2 Holdings has entered into the CHG Leaseyauntsto which CHG provided sale/leaseback finar
for digital cinema projection systems that weretiplly financed by the Phase Il Credit Agreemenaimamount of approximately $57.2 million in theyegpgate. The:
facilities are norrecourse to Cinedigm and our subsidiaries, exctudior VIE, CDF2 and CDF2 Holdings, as the case inay Although the Phase Il financ
arrangements undertaken by CDF2 and CDF2 Holdirggortant to us with respect to the successioPtase 1l Deployment, our financial exposureteeldo the del
of CDF2 and CDF2 Holdings is limited to the $2.0liom initial investment it made into CDF2 and CDFdIdings. CDF2 Holding's total stockholdsrdeficit at Marc
31, 2015 wa$6.7 million. We have no obligation to fund the operating lmsthe deficit beyond its initial investment, aratardingly, we carried our investment in CL
Holdings at $0.

The obligations and restrictions under the Pha&zdtit Agreement and the CHG Lease could have iitapbconsequences for CDF2 and CDF2 Holdingsudinb:
. Limiting our ability to obtain necessary financiimgthe future; an
. requiring them to dedicate a substantial portiothefr cash flow to payments on their debt obligasi thereby reducing the availability of theirtcélsw
for other uses.
If we are unable to meet our lease and debt oligst we could be forced to restructure or refiraaar obligations, to seek additional equity finagcor to sell asse
which we may not be able to do on satisfactory seomat all. As a result, we could default on thokkgations and in the event of such default,leaders could acceler:

our debt or take other actions that could restriztoperations.

The foregoing risks would be intensified to theegxtwe borrow additional money or incur additiodebt.
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The agreements governing the financing of our Phak®eployment and part of our Phase Il Deploymenhe Cinedigm Credit Agreement and the Prospect L
impose certain limitations on us.

The Cinedigm Credit Agreement restricts our abgihd the ability of our subsidiaries that have gogged the obligations under the Cinedigm Credie&ment, subject
certain exceptions, to, among other things:

. make certain capital expenditures and investm

. incur other indebtedness or lie

. create or acquire subsidiaries which do not guaratite obligations or foreign subsidiar
. engage in a new line of busine

. pay dividends

. sell asset:

. amend certain agreemel

. acquire, consolidate with, or merge with or intbestcompanies; al

. enter into transactions with affiliat

The Phase | Credit Agreement governing the finapcihour Phase | Deployment restricts the abilityC®F | and its existing and future subsidiariesamong othe
things:

. make certain capital expenditures and investm

. incur other indebtedness or lie

. engage in a new line of busine

. sell asset:

. acquire, consolidate with, or merge with or intbestcompanies; al
. enter into transactions with affiliat

One or more of the KBC Agreements governing patheffinancing of our Phase Il Deployment resttiet ability of Phase 2 B/AIX to, among other things

. dispose of or incur other liens on the digital av@eprojection systems financed by KI
. engage in a new line of busine

. sell assets outside the ordinary course of lessior on other than arslength term:

. make payments to majority owned affiliated compsyé

. consolidate with, or merge with or into other comiea

The agreements governing the Prospect Loan restaability of DC Holdings LLC and its subsidiggjesubject to certain exceptions, to, among othiegs:

. make certain capital expenditures and investm

. incur other indebtedness or lie

. engage in a new line of busine

. sell asset:

. acquire, consolidate with, or merge with or intbestcompanies; al
. enter into transactions with affiliat

The agreements governing the financing of other &pof our Phase Il Deployment impose certain limi@ns, which may affect our Phase 2 deployment.

The Phase Il Credit Agreement governing part offitencing of part of our Phase Il Deployment thas not been financed by the KBC Agreements réstihe ability o
CDF2, CDF2 Holdings and their existing and futubsidiaries to, among other things:

. make certain capital expenditures and investm

. incur other indebtedness or lie

. engage in a new line of busine

. sell asset:

. acquire, consolidate with, or merge with or intbestcompanies; ai
. enter into transactions with affiliat
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The CHG Lease governing part of the financing of paour Phase Il Deployment restricts the abitifyCDF2 Holdings to, among other things:

. incur liens on the digital cinema projection syste€financed; ar
. sublease, assign or modify the digital cinema pt@e systems finance

We may not be able to generate the amount of cashded to fund our future operations.

Our ability either to make payments on or to reficeour indebtedness, or to fund planned capifa¢editures and research and development efforlisdepend on ot
ability to generate cash in the future. Our abildygenerate cash is in part subject to general@ue, financial, competitive, regulatory and otfectors that are beyo
our control.

Based on our current level of operations, we belieur cash flow from operations, available borr@sgiand loan and credit agreement terms will be wateq¢o meet ol
future liquidity needs through at least March 3Q1&. Significant assumptions underlie this belietluding, among other things, that there will b® material adver:
developments in our business, liquidity or capitgjuirements. If we are unable to service our itelliiess, we will be forced to adopt an alternasivategy that me
include actions such as:

. reducing capital expenditur:

. reducing research and development eff

. selling asset

. restructuring or refinancing our remaining indeloiess; an
. seeking additional fundin

We cannot assure you, however, that our busindkgemierate sufficient cash flow from operationsthat we will be able to make future borrowingamounts sufficiel
to enable us to pay the principal and interestumncarrent indebtedness or to fund our other liggideeds. We may need to refinance all or a portibour indebtedne
on or before maturity. We cannot assure you thaivilldoe able to refinance any of our indebtednessommercially reasonable terms or at all.

We have incurred losses since our inception.

We have incurred losses since our inception in M&@00 and have financed our operations princighligugh equity investments and borrowings. As afréh 31, 201!
we had negative working capital, defined as curassets less current liabilities, of $30.9 millicend cash and cash equivalents and restrictedtoding $25.8 million;
we had an accumulated deficit of $19.1 million wiewer, during the fiscal year ended March 31, 20dbgenerated $9.2 million of net cash from opegpéictivities.

Our net losses and cash outflows may increasedfoahe extent that we increase the size of osmiess operations, increase our sales and marlagtingties, increas
our content distribution rights acquisition actie®, enlarge our customer support and profess&sralces and acquire additional businesses. THesgsemay prove to t
more expensive than we currently anticipate whiohl@ further increase our losses. We must conttouacrease our revenues in order to become pbiéitdVe cannc
reliably predict when, or if, we will become prafitle. Even if we achieve profitability, we may et able to sustain it. If we cannot generate ojgrancome or positiv
cash flows in the future, we will be unable to meet working capital requirements.

Many of our corporate actions may be controlled byr officers, directors and principal stockholdershese actions may benefit these principal stockless more tha
our other stockholders.

As of March 31, 2015, our directors, executive agffs and principal stockholders, those known byouseneficially own more than 5% of the outstandshares of tt
Class A common stock, beneficially own, directlyindirectly, in the aggregate, approximately 27.@%wur outstanding Class A common stock. In pakéicuChris
McGurk, our Chairman and Chief Executive Officemns 367,400 shares of Class A common stock andthak options to purchase 6,000,000 shares of @lassnmor
stock, of which 5,000,000 options are vested af@@,000 options vest in equal amounts in Marchasheof 2016 and 2017. If all the options were esed; Mr. McGurl
would own 6,367,400 shares or approximately 7.6%hefthen-outstanding Class A common stock. Intamdian affiliate of Sageview Capital L.P. (“Sagav”) owns
268,687 shares of Class A common stock and wartanpsirchase 16,000,000 shares of Class A comnumk.sif such warrants were exercised, Sageview tvowr
16,268,687 shares or approximately 17.4% of the-th#standing Class A common stock. Laura NisongersSa member of our board of directors, is a ppialcbi
Sageview.
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These stockholders will have significant influerser our business affairs, with the ability to dohtnatters requiring approval by our security leok] including electiot
of directors and approvals of mergers or otherrmss combinations. In addition, certain corporatiéoas directed by our officers may not necessarilyre to th
proportional benefit of our other stockholders.

Our success will significantly depend on our abylito hire and retain key personnel.

Our success will depend in significant part upam ¢bhntinued performance of our senior managemeasbpeel and other key technical, sales and crepgvsonnel. W
do not currently have significant “key persdifé insurance policies for any of our employees Wave entered into employment agreements withdbaur top executiv
officers. If we lose one or more of our key empleyewe may not be able to find a suitable replacgéf®eand our business and results of operationkldze adverse
affected. In addition, competition for key emplogegecessary to create and distribute our enter@aihirontent and software products is intense ang gnaw in the
future. Our future success will also depend upanadility to hire, train, integrate and retain dfiatl new employees and our inability to do so rhaye an adverse imp.
upon our business, financial condition, operatiesyits, liquidity and prospects for growth.

While we believe we currently have effective intakrcontrol over financial reporting, we are requiteto assess our internal control over financial reging on ar
annual basis and any future adverse results fronchuiassessment could result in a loss of investanfaence in our financial reports and have an adwer effect on oL
stock price.

Section 404 of the Sarbanes-Oxley Act of 2002 &edaccompanying rules and regulations promulgayettido SEC to implement it required us to includeum Form 10-
K annual reports by our management regarding tleetaéfeness of our internal control over finanaigorting. The report included, among other thirmgsassessment
the effectiveness of our internal control over ficial reporting as of the end of our fiscal yedreTassessment did not result in the disclosureyf@aterial weaknesses
our internal control over financial reporting idéied by management. During this process, if ounagement identified one or more material weaknessesr interne
control over financial reporting that cannot be eeiiated in a timely manner, we would not be unéblassert such internal control as effective. Wtvéecurrently believ
our internal control over financial reporting idegtive, the effectiveness of our internal contrislsfuture periods is subject to the risk that eontrols may becon
inadequate because of changes in conditions, and, rasult, the degree of compliance of our infecoatrol over financial reporting with the applide policies o
procedures may deteriorate. If, in the future, weeumable to conclude that our internal controlrdireancial reporting is effective (or if our indepdent auditors disag!
with our conclusion), we could lose investor coafide in the accuracy and completeness of our fialreports, which could have an adverse effeabanstock price.

If we do not respond to future advances in techngyoand changes in customer demands, our financiakjion, prospects and results of operations mayaoersel
affected.

The demand for our Systems and other assets irectian with our digital cinema business (colledyyeur “Digital Cinema Assets"nay be affected by future advan
in technology and changes in customer demands.aneot assure you that there will be continued dehfianour Digital Cinema Assets. Our profitabildgpends large
upon the continued use of digital presentatiorthedatres. Although we have entered into long tegne@ments with major motion picture studios anapahdent studi
(the “Studio Agreements”)there can be no assurance that these studios evilincie to distribute digital content to movie ttrea. If the development of digi
presentations and changes in the way digital Alesdelivered does not continue or technology é&dubat is not compatible with our Systems, theeg ipe no viabl
market for our Systems and related products. Amjucgon in the use of our Systems and related misdresulting from the development and deployméenbem
technology may negatively impact our revenues had/alue of our Systems.

The demand for DVD products is declining, and wecgrate that this decline will continue. We anpiate, however, that the distribution of DVD produeill continue t
generate positive cash flows for the Company. Shaudecline in consumer demand be greater thamti@pte, our business could be adversely affected

We have concentration in our digital cinema busirseesiith respect to our major motion picture studioistomers, and the loss of one or more of our largsgidic
customers could have a material adverse effect sn u

Our Studio Agreements account for a significantiiparof our revenues within Phase 1 DC and PhaB€2Together these studios generated 6%4% , and 35%f
Phase 1 DC'’s, Phase 2 DC'’s and our consolidatezhums, respectively, for the fiscal year ended Mat; 2015.

The Studio Agreements are critical to our busindssome of the Studio Agreements were terminatgat po the end of their terms or found to be uecéable, or if ot

Systems are not upgraded or enhanced as necessdfryye had a material failure of our Systemsmily have a material adverse effect on our revepraitability,
financial condition and cash flows. The Studio
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Agreements also generally provide that the VPFsratel other material terms of the agreements malgenmore favorable to one studio as comparedetotthers.
One content provider represents a significant portiof our Content & Entertainment business.

Our Content & Entertainment business has an exauagreement, with one content provider, to digtebcertain nomausic related video products, in physical for
only, the sales of which represent approximateBt Lf the segment's revenues. A change in this geraent, or the failure to renew this agreement wherpires, coul
have an adverse effect on the Content & Entertaimimasiness.

Termination of the MLAs and MLAAs could damage ouevenue and profitability.

The master license agreements with each of ounda@ exhibitors (the “MLAs"jare critical to our business as are master licebsainistrative agreements (
“MLAASs”"). The MLAs have terms, which expire in 2028rough 2022 and provide the exhibitor with ani@pto purchase our Systems or to renew for suoeEsse-
year periods up to ten years thereafter. The MLIAe eequire our suppliers to upgrade our Systemsmitlchnology necessary for compliance with DClc8jpation
becomes commercially available and we may detertoimmhance the Systems, which may require additicapital expenditures. If any one of the MLAs eé&grminate
prior to the end of its term, not renewed at itgigation or found to be unenforceable, or if oust®yns are not upgraded or enhanced as necessaoyld have a materi
adverse effect on our revenue, profitability, fioh condition and cash flows. Additionally, terration of MLAAs could adversely impact our servicingsiness.

We have concentration in our business with respegzbur major licensed exhibitors, and the loss afeoor more of our largest exhibitors could have aterial advers
effect on us.

Approximately 64% of Phase 1 DESystems and 19% of total systems are under MLikeatres owned or operated by one large exhibitoe. loss of this exhibitor
another of our major licensed exhibitors could haveegative impact on the aggregate receipt of MREnues as a result of the loss of any assoddtéds. Although we
do not receive revenues from licensed exhibitos \aa have attempted to limit our licenses to ohlyse theatres, which we believe are successfuh, A with our
licensed exhibitors is important, depending onribenber of screens, to our business since VPF rexgeare generated based on screen turnover atethetitthe MLA
with a significant exhibitor was terminated priorthe end of its term, it would have a materialeade effect on our revenue, profitability, finahaandition and cas
flows. There can be no guarantee that the MLAs withlicensed exhibitors will not be terminatedoptto the end of its term.

An increase in the use of alternative movie distition channels and other competing forms of entdrtment could drive down movie theatre attendanceniet, if
causing significant theatre closures or a substaitdecline in motion picture production, may lead teductions in our revenues.

Various exhibitor chains, which are our distribstdiace competition for patrons from a number tdraktive motion picture distribution channels,lsas DVD, networ
and syndicated television, VOD, pay-peew television and downloading utilizing the Imet. These exhibitor chains also compete with ofbens of entertainme
competing for patrondeisure time and disposable income such as conaartasement parks and sporting events. An incrisapepularity of these alternative mo
distribution channels and competing forms of eatarhent could drive down movie theatre attendamckpotentially cause certain of our exhibitors lwse their theatrt
for extended periods of time. Significant theati@sares could in turn have a negative impact onatipgregate receipt of our VPF revenues, which in tnay have
material adverse effect on our business and aldigervice our debt.

An increase in the use of alternative movie distidn channels could also cause the overall prasluaif motion pictures to decline, which, if substal, could have &
adverse effect on the businesses of the majorastudith which we have Studio Agreements. A declim¢he businesses of the major studios could in force th
termination of certain Studio Agreements priortie £nd of their terms. The Studio Agreements wattheof the major studios are critical to our busiend their ear
termination may have a material adverse effectwre@venue, profitability, financial condition andsh flows.

Our success depends on external factors in the wofpicture and television industry.
Our success depends on the commercial successvidsrand television programs, which is unpredieallperating in the motion picture and televisiodustry involve
a substantial degree of risk. Each movie and teievi program is an individual artistic work, anceénently unpredictable audience reactions primadiggermin

commercial success. Generally, the popularity ofiemand television programs depends on many factecluding the critical acclaim they receive, fbemat of thei
initial release, for example, theatrical or diréztvideo, the actors and other key talent, theirgend their specific subject matter. The
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commercial success of movies and television prograieo depends upon the quality and acceptanceosfem or programs that our competitors release the
marketplace at or near the same time, criticalengsj the availability of alternative forms of emégmment and leisure activities, general economitdiions and othi
tangible and intangible factors, many of which veerabt control and all of which may change. We camedict the future effects of these factors vaétainty, any ¢
which could have a material adverse effect on awgirtess, financial condition, operating resultguilility and prospects. In addition, because a mswe televisio
programs performance in ancillary markets, such as homeovand pay and free television, is often direatlgted to its box office performance or televisiatings, poc
box office results or poor television ratings magatively affect future revenue streams. Our sigcegk depend on the experience and judgment ofroanagement
select and develop new content acquisition andstmvent opportunities. We cannot make assurancesniines and television programs will obtain favmeareviews ¢
ratings, will perform well at the box office or ancillary markets or that broadcasters will licetise rights to broadcast any of our television paogs in development
renew licenses to broadcast programs in our librahe failure to achieve any of the foregoing coluéve a material adverse effect on our businesanéial conditior
operating results, liquidity and prospects.

Our business involves risks of liability claims fonedia content, which could adversely affect ourdmess, results of operations and financial conditi

As a distributor of media content, we may face po# liability for:

. defamatior

. invasion of privacy

. negligence

. copyright or trademark infringement (as discusdeala); an

. other claims based on the nature and content ahtterials distribute

These types of claims have been brought, sometimesessfully, against producers and distributormedlia content. Any imposition of liability that ot covered k
insurance or is in excess of insurance coveragkl tve a material adverse effect on our busirfess)cial condition, operating results, liquiditpcaprospects.

Our revenues and earnings are subject to market dawns.

Our revenues and earnings may fluctuate signifigantthe future. General economic or other comwdisi could cause lower than expected revenues anhgs within ou
digital cinema, technology or content and ententant businesses. The global economic turmoil aémegears has caused a general tightening in gwtenarkets, lowe
levels of liquidity, increases in the rates of déf@and bankruptcy, an unprecedented level of wetetion from the U.S. federal government and ofbexign government
decreased consumer confidence, overall slower @gignactivity and extreme volatility in credit, equiand fixed income markets. While the ultimatecomte of thes
events cannot be predicted, a decrease in ecoraxtiigty in the U.S. or in other regions of the Wdbin which we do business could adversely affendnd for oL
movies, thus reducing our revenue and earningsletabilization has continued, it remains a slawcpss and the global economy remains subject latilty.
Moreover, financial institution failures may cause to incur increased expenses or make it morédliffeither to financing of any future acquisit®ror financin
activities. Any of these factors could have a matedverse effect on our business, results ofaifmers and could result in significant additionéditon to shareholders.

Changes in economic conditions could have a matkadverse effect on our business, financial positiand results of operations.

Our operations and performance could be influermedorldwide economic conditions. Uncertainty aboutrent global economic conditions poses a riskasumet
and businesses may postpone spending in respotigater credit, negative financial news and/orlues in income or asset values, which could haweagerial negativ
effect on the demand for the our products and sesviOther factors that could influence demandugielcontinuing increases in fuel and other eneagyse conditions |
the residential real estate and mortgage markatsr land healthcare costs, access to credit, carsconfidence, and other macroeconomic factorscfilg consumer-
spending behavior. These and other economic facmufl have a material adverse effect on demanadorproducts and services and on our financiabitimm anc
operating results. Uncertainty about current gl@zainomic conditions could also continue to incegthe volatility of our stock price.
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Changes to existing accounting pronouncements axd#on rules or practices may affect how we condactr business and affect our reported results ofeogtions.

New accounting pronouncements or tax rules andingrinterpretations of accounting pronouncementtaration practice have occurred and may occuhénftiture. /
change in accounting pronouncements or interpogtatr taxation rules or practices can have afggni effect on our reported results and may eaféect our reportin
of transactions completed before the change ict@fie Changes to existing rules and pronounceméuisre changes, if any, or the questioning ofrentr practices «
interpretations may adversely affect our reportedrfcial results or the way we conduct our business

We are subject to counterparty risk with respecttéorward stock purchase transaction entered irsibsequent to March 31, 2015.

The forward counterparty to the forward stock pasghtransaction that we are party to is one ofetieers under the Cinedigm Credit Agreement, andmesubject to tt
risk that it might default under the forward stqmkrchase transaction. Our exposure to the creskitaf the forward counterparty will not be secutsdany collatera
Global economic conditions have in the recent pasilted in, and may again result in, the actuglesceived failure or financial difficulties of mafinancial institutions
If the forward counterparty becomes subject to lirestcy proceedings, we will become an unsecureditorein those proceedings, with a claim equal tio exposure
that time under our transaction with that countegp@ur exposure will depend on many factors, geperally, an increase in our exposure will beedated to an increa
in the market price of our Class A common stockadilition, upon default by the forward counterpaviy may suffer more dilution than we currentlyicipate witt
respect to our Class A common stock. We can promm@ssurances as to the financial stability obilitg of the forward counterparty to the forwartbek purchas
transaction.

Risks Related to our Class A Common Stock

If the market price of the Class A common stock lilees, we may not be able to maintain our listingy the Nasdaq Global Market, which may impair oumncial
flexibility and restrict our business significantly

The stock markets have experienced extreme pridevalume fluctuations that have affected the mapkites of equity securities of many companies thay bt
unrelated or disproportionate to the operating Itesaf such companies. These broad market movenmeaysadversely affect the market price of the CRsommor
stock. The Class A common stock is presently lisiedNasdag. The Class A common stock has beemgréadilow $1 per share in recent months and we ¢assorre yo
that we will meet the criteria for continued ligjinn which case the Class A common stock coulaimecdelisted. Any such delisting could harm oulitgtiio raise capite
through alternative financing sources on terms tet¥e to us, or at all, and may result in the loksonfidence in our financial stability by supph, customers a
employees. If the Class A common stock is delistesth Nasdaqg, we may face a lengthy process tosteéHe Class A common stock, if we are able tbstethe Class .
common stock at all, and the liquidity that Nasgaayides will no longer be available to investors.

The acquisition restrictions contained in our cefitate of incorporation, which are intended to hefgreserve our net operating losses, may not bectiffe or may hav
unintended negative effects.

We have experienced, and may continue to experieutsstantial operating losses, and under Sec8@no8 the Internal Revenue Code of 1986, as ame(it&ettior
382"), and rules promulgated by the Internal Reee8ervice, we may “carry forward” these net opaptosses (“NOLs”)jn certain circumstances to offset any cur
and future earnings and thus reduce our federahiectax liability, subject to certain requiremeatsl restrictions. To the extent that the NOLs dbatberwise becon
limited, we believe that we will be able to cargr#ard a significant amount of the NOLs, and themefthese NOLs could be a substantial asset ttf, Usowever, wi
experience a Section 382 ownership change, ouityatnl use the NOLs will be substantially limitednd the timing of the usage of the NOLs could bestantially
delayed, which could therefore significantly imptie value of that asset.

To reduce the likelihood of an ownership changehesxe established acquisition restrictions in @itificate of incorporation. The acquisition restions in our certifical
of incorporation are intended to restrict certadgusitions of the Class A common stock to helpspree our ability to utilize our NOLs by avoidinget limitation:
imposed by Section 382 and the related Treasunylaggns. The acquisition restrictions are gengrdéisigned to restrict or deter direct and indiuisitions of th
Class A common stock if such acquisition would teisua shareholder becoming a “5-percent sharehdlgs defined by Section 382 and the related Treasgmylations
or increase the percentage ownership of Compaik shat is treated as owned by an existing 5-persieareholder.
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Although the acquisition restrictions are intendedreduce the likelihood of an ownership change tdwald adversely affect us, we can give no asserdhat suc
restrictions would prevent all transfers that codult in such an ownership change. In particul@rhave been advised by our counsel that, absemira determinatio
there can be no assurance that the acquisitionctesis will be enforceable against all of our telders, and that they may be subject to chadl@emgequitable grounc
In particular, it is possible that the acquisiti@strictions may not be enforceable against theesioéders who voted against or abstained from gotim the restrictions
our 2009 annual meeting of stockholders.

Under certain circumstances, our Board may deteritiis in our best interest to exempt certaipebeent shareholders from the operation of theiaitqun restrictions, |
a proposed transaction is determined not to bénakertital to the utilization of our NOLs.

The acquisition restrictions also require any pemstempting to become a holder of 5% or more efGhass A common stock, as determined under Seg8anto seek tt
approval of our Board. This may have an unintentiedi-takeover”effect because our Board may be able to preventfanye takeover. Similarly, any limits on -
amount of stock that a stockholder may own couleehihe effect of making it more difficult for stdudlders to replace current management. Additionalgcause tt
acquisition restrictions have the effect of resitng a stockholdes ability to dispose of or acquire the Class A camrsatock, the liquidity and market value of the $3l&
common stock might suffer. The acquisition resiits may be waived by our Board. Stockholders dxgésad to monitor carefully their ownership of Blss A commao
stock and consult their own legal advisors andfam@any to determine whether their ownership ofGless A common stock approaches the proscribed leve

The occurrence of various events may adverselyffair ability to fully utilize NOLs.

We have a substantial amount of NOLs for U.S. faeldexcome tax purposes that are available botheatisr and in the future to offset taxable income gains. Even
outside of our control may cause us to experienBection 382 ownership change, and limit our gbibtfully utilize such NOLs.

In general, an ownership change occurs when, asyfesting date, the percentage of stock of aoratipn owned by one or more “5-percent sharehs|tias defined i
the Section 382 and the related Treasury regulgtioas increased by more than 50 percentage miatshe lowest percentage of stock of the corpmraiwned by suc
shareholders at any time during the three-yeangesieceding such date. In general, persons who58%/or more of a corporation’s stock areércent shareholders, ¢
all other persons who own less than 5% of a cotjwora stock are treated, together, as a singlelipgroup 5S5percent shareholder, regardless of whether they an
aggregate of 5% or more of a corporatgstock. If a corporation experiences an ownershgnge, it is generally subject to an annual litiwta which limits its ability t
use its NOLs to an amount equal to the equity vafube corporation multiplied by the federal lotegm tax-exempt rate.

If we were to experience an ownership change, wédgootentially have, in the future, higher U.Sdéeal income tax liabilities than we would othemvisave had and
may also result in certain other adverse conse@setw us. Therefore, we have adopted the acquisitistrictions set forth in Article Fourth of ouertficate o
incorporation in order to reduce the likelihoodttiee will experience an ownership change underi@e@&82. There can be no assurance, however,hbsaé tefforts wi
deter or prevent the occurrence of an ownershimgiand the adverse consequences that may arigdrding as described above under the risk facttadti“The
acquisition restrictions contained in our certifcaf incorporation, which are intended to helpsprge our net operating losses, may not be effeaiivmay hav
unintended negative effects.”

Our stock price has been volatile and may contirteebe volatile in the future and this volatility nyaaffect the price at which you could sell our Ca# common stock.

The trading price of the Class A common stock reenbvolatile and may continue to be volatile irpmsse to various factors, some of which are beynmcontrol. An
of the factors listed below could have a materisease effect on an investment in the Class A comstock:

. actual or anticipated fluctuations in our quartdiancial results or the quarterly financial resudf companies perceived to be similar tc

. changes in the marketéxpectations about our operating res

. success of competito

. our operating results failing to meet the expeetatf securities analysts or investors in a paidicperiod

. changes in financial estimates and recommendaliprsecurities analysts concerning us, the markedifsital and physical content, content distribn
and entertainment in general;

. operating and stock price performance of other amgs that investors deem comparable t

. our ability to market new and enhanced producta tmely basis

. changes in laws and regulations affecting our mssiror our industr
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. commencement of, or involvement in, litigation itwing us

. changes in our capital structure, such as futsgaisces of securities or the incurrence of additidebt

. the volume of shares of the Class A common stoelladle for public sal

. any major change in our board of directors or manant

. sales of substantial amounts of Class A commorkdbgcour directors, executive officers or signifitastockholders or the perception that such
could occur; and

. general economic and political conditions sucheaessions, interest rates, international currelucyuations and acts of war or terrori

Broad market and industry factors may materiallythéhe market price of the Class A common stoc&sjpective of our operating performance. The stoekket ir
general, and Nasdaq in particular, have experiepcee and volume fluctuations that have often beerelated or disproportionate to the operatinggoerance of th
particular companies affected. The trading prices eluations of these stocks, and of the ClassrAngon stock, may not be predictable. A loss of #steeconfidence i
the market for retail stocks or the stocks of ott@mpanies that investors perceive to be similarst@ould depress our stock price regardless obuosiness, prospec
financial conditions or results of operations. Aléee in the market price of the Class A commoreistalso could adversely affect our ability to issgglitional securitie
and our ability to obtain additional financing hetfuture.

Anti-takeover provisions contained in our certificaté incorporation and bylaws, as well as provisions@elaware law, could impair a takeover attempt.

Our fourth amended and restated certificate ofip@@tion, as amended, and bylaws contain provstbat could have the effect of delaying or prementhanges i
control or changes in our management without tesent of our board of directors. These provisioctuide:

. a restriction on certain acquisitions of our comnstock to help preserve our ability to utilize aignificant NOLs by avoiding the limitations impal
by Section 382 of the Code;

. no cumulative voting in the election of directosich limits the ability of minority stockholders tlect director candidat:

. the exclusive right of our board of directors teatla director to fill a vacancy created by theaagion of the board of directors or the resignatimath
or removal of a director, which prevents stockhmddeom being able to fill vacancies on our boafrdicectors;

. the ability of our board of directors to determioeissue shares of preferred stock and to deterthmgrice and other terms of those shares, inog
preferences and voting rights, without stockhokfggroval, which could be used to significantly tklthe ownership of a hostile acquirer;

. the requirement that an annual meeting of stocldieldhay be called only by the board of directorsictv may delay the ability of our stockholder:
force consideration of a proposal or to take actiociuding the removal of directors;

. limiting the liability of, and providing indemnifation to, our directors and office

. controlling the procedures for the conduct and dalieg of stockholder meetings; ¢

. providing that directors may be removed prior t® éxpiration of their terms by the Board of Direstonly for caus:

These provisions, alone or together, could delasfilectakeovers and changes in control of the Camppa changes in our management.

As a Delaware corporation, we are also subjectrdé@ipions of Delaware law, including Section 203tteé DGCL, which prevents some stockholders holdimge tha
15% of our outstanding common stock from engagingerrtain business combinations without approvahefholders of substantially all of our outstamgdaemmon stocl
Any provision of our certificate of incorporatiom bylaws or Delaware law that has the effect o&gielg or deterring a change in control could lithg opportunity for ot
stockholders to receive a premium for their shafemur common stock, and could also affect theeptitat some investors are willing to pay for thasslA common stoc
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ITEM 2. PROPERTY

We operated from the following leased propertieilatch 31, 2015 .

Continuing operations

Square Feet

Lease Expiration

Location (Approx.) Date Primary Use
Century City, California 25,800 July 2021 Primary operations, sales, marketing and admitig&affices for our Content &
Entertainment Group. In addition, certain operatiand administration for our other
business segments.
Manhattan Borough of 16,500 April 2016 Corporate executive and administrative headquaatessmed following our acquisition

New York City

Discontinued operations

Square Feet

Lease Expiration

of New Video in April 2012. Shared between all Imesis segments.

Location (Approx.) Date Primary Use
Brooklyn Borough of Nev 31,10( July 2022 Nine-screen digital movie theatre formerly operated &ypuor to a sale of assets in M
York City 2011. We have sublet the property to an indeperttiedtparty and we no longer make
payments on such lease; however, we remain theapyiobligor.
Brooklyn Borough of New 30,50( January 2016 Leased data center facility, for which payment &deby a discontinued subsidiary. We
York City remain the primary obligor on the lease. Theredisamewal provision with this lease.

We believe that we have sufficient space to conducbusiness for the foreseeable future. All afleased properties are, in the opinion of our rgangent, in
satisfactory condition and adequately covered byriance.

We do not own any real estate or invest in reategir related investments.
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ITEM 3. LEGAL PROCEEDINGS

Gaiam Dispute

In August 2014, we initiated mediation with Gaianithnvrespect to certain claims resulting from the E5¥cquisition in accordance with the requirementsthe
Membership Interest Purchase Agreement (the "MIP@M January 13 and 16, 2015, Gaiam and we pateipin a two-day mediation to determine whethergrties’
disputes could be resolved informally without arddibn. The mediation was not successful, andefoeg, we are pursuing our claims against Gaiawutyin arbitration.

We believe that (i) Gaiam materially breachedéfgresentations and warranties under the MIPA, @iofuia representation that the financial statemertgided to us we
consistent with GAAP; (ii) Gaiam engaged in fraundl dortious acts in connection with the sale; (i amount of working capital in the business wr@s substantial
below the working capital target identified in thBPA and is subject to a working capital adjustméiv) Gaiam breached the Transition Services Agrest, resulting i
additional costs to us and potential losses asatiaith the noreollection our accounts receivable; and (v) Gaiaerabhed the terms of other agreements relatece
transfer of cash from collected accounts receivabtduding mishandling posttosing collections. Among other things, we beligvat significant sections of the finant
statements that Gaiam provided to us, both befodeafter the GVE Acquisition, were not consisteithvGAAP, despite Gaiams’contractual obligations to ensure GA
compliance, and that Gaiastfinancial statements did not fairly present tharicial position and results of GVE as of the ditthe transaction. Our investigation of tF
issues is ongoing as of the date of this RepoFam 10-K.

We demanded that Gaiam agree to participate inxpad#ed arbitration before a nationally recogniaedounting firm to determine the value of the viogkcapital ir
accordance with the relevant procedures set farthe MIPA (“the Working Capital Arbitration”\We also demanded that Gaiam agree simultaneouggrtipate in
separate arbitration before the American Arbitratissociation (“the AAA Arbitration”) to resolve ¢hparties’ nonworking capital disputes. Gaiam initially assertbd!
the AAA Arbitration should occur prior to the Worlg Capital Arbitration and refused to proceed wlith Working Capital Arbitration until after the AAArbitration wa:
completed. Therefore, we commenced legal procesdigainst Gaiam to comply with the MIPA and to ceiBaiam to participate in the Working Capital Arafior
without further delay.

By Order dated May 5, 2015, the United States Bis@ourt for the Central District of Californiadered Gaiam to proceed with the Working Capitalihation forthwith
Although Gaiam initially filed an appeal of the @rdwith the Ninth Circuit, that appeal has beemmiised. The parties are proceeding with the Worldagita
Arbitration currently and expect to receive ani@titiecision on the working capital claims at isgu¢he Working Capital Arbitration by approximatehid-July 2015. i
addition, the parties are proceeding with theipegsive non-working capital claims in the AAA Artion.

The relief requested by us exceeds $30.0 milliod mcludes unspecified compensatory damages, aftstfiees, costs and interest, and all other appropritet
including punitive damages. Gaiam has disputedatiagations and asserted its own claims againsnakiding seeking working capital reimbursemewinirus of ove
$6.0 million.

We believe that the claims that we have assertathsigGaiam in the Working Capital Arbitration aihé AAA Arbitration have merit, and we intend torpue our clainr
vigorously. Conversely, we believe that Gaiam'snakaare without merit. At this early stage, theae be no assurance as to the likelihood of sucesise merits.

ITEM 4. MINE SAFETY DISCLOSURES

Not applicable
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PART Il
ITEM 5. MARKET FOR COMMON EQUITY, RELATED SHAREHOLD ER MATTERS AND ISSUER PURCHASES OF EQUITY SECURITIES
CLASS A COMMON STOCK

Our Class A Common Stock trades publicly on theddgsGlobal Market (“Nasdag”), under the trading bpifCIDM”. The following table shows the high and low s
prices per share of our Class A Common Stock asrtegh by Nasdaq for the periods indicated:

For the Fiscal Year Ended March 31,

2015 2014
HIGH LOW HIGH LOW
April 1 — June 30 $2.97 $2.32 $1.63 $1.40
July 1 — September 30 $2.55 $1.52 $1.54 $1.36
October 1 — December 31 $1.97 $1.39 $2.31 $1.46
January 1 — March 31 $1.72 $1.44 $3.19 $2.05

The last reported closing price per share of oas€IA Common Stock as reported by Nasdaq on Jur2028 was $0.88 per share. As of June 22, 2Qfére were €
holders of record of our Class A Common Stock, inoluding beneficial owners of our Class A CommdocR whose shares are held in the names of vadeaters
clearing agencies, banks, brokers and other fidiesia

CLASS B COMMON STOCK

No shares of Class B Common Stock are currentlgtantling. On September 13, 2012, we amended outhFAmended and Restated Certificate of Incorporati
eliminate any authorized but unissued shares acfsBaCommon Stock. Accordingly, no further ClasS@nmon Stock will be issued.

DIVIDEND POLICY

We have never paid any cash dividends on our Gla8emmon Stock or Class B Common Stock and do nticipate paying any on our Class A Common Stocthé
foreseeable future. Any future payment of divideadsour Class A Common Stock will be in the sokctition of our board of directors. The holdersaf Series A 10¢
Non-Voting Cumulative Preferred Stock are entitleddoeive dividends. There were $89 of cumulativédginds in arrears on the Preferred Stock at Matct2G15 .
SALES OF UNREGISTERED SECURITIES

None.

PURCHASE OF EQUITY SECURITIES

There were no purchases of shares of our Classmdn@m Stock made by us or on our behalf duringltheet months ended March 31, 2015 .

On April 29, 2015, we issued $64.0 million aggregptincipal amount of 5.5% convertible senior ndtée "Convertible Notes"), due April 15, 2035. Weed$11./
million of the net proceeds from the Convertibletdissuance to enter into a forward stock purctrassaction to acquire approximately 11.8 millgrares of our Cla
A common stock for settlement at any time priorthe fifth anniversary of the issuance date of tlem@rtible Notes and approximately $2.6 millim repurchas
approximately 2.7 million shares of our Class A coom stock from certain purchasers of the Converthibtes in privately negotiated transactions onlAfy, 2015.

The shares to be purchased under the forward gachase transaction will be treated as retireccéotain accounting purposes, beginning with tharftial statemer

for the quarter ending June 30, 2015, but will rentautstanding for corporate law purposes, inclgdor purposes of any future stockholder votesi| tim forward stoc
purchase transaction is settled and such sharerekvered to the Company to be retired to treasury
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ITEM 6. SELECTED FINANCIAL DATA

The following tables set forth our historical seéetfinancial and operating data for the periodiicated. The selected financial and operating slatauld be read togett
with the other information contained in this documiéncluding “Management’s Discussion and Analysfig-inancial Condition and Results of Operationis,ltem 7 an
the audited historical financial statements andrtbtes thereto included elsewhere in this documEme. historical results here are not necessariljcative of futur
results.

For the Fiscal Years Ended March 31,

Statement of Operations Data (In thousands, except for share and per share data)
Related to Continuing Operations: 2015 2014 2013 2012 2011
Revenues $ 10548 $ 104,32 $ 81,09 $ 68,360 $ 54,22¢

Direct operating (exclusive of depreciation and

amortization shown below) 30,10¢ 28,92( 8,51t 3,46¢ 2,32%
Selling, general and administrative 32,40: 26,33: 20,80t 13,62¢ 10,90«
(Benefit) provision for doubtful accounts (20€) 394 47¢ 45¢ 117
Restructuring, transition and acquisitions expens

net 2,63¢ 1,53¢ 857 1,811 1,40¢
Goodwill impairment 6,00( — — — —
Depreciation and amortization of property and

equipment 37,51¢ 37,28¢ 36,35¢ 35,71t 31,77
Amortization of intangible assets 5,86¢ 3,47: 1,53¢ 27¢ 31t
Total operating expenses 114,32¢ 97,94 68,552 55,35¢ 46,831
(Loss) income from operations (8,847 6,38¢ 12,54( 13,00° 7,38t
Interest income 101 98 48 14C 154
Interest expense (29,899 (19,75 (28,319 (29,899 (26,99))
Debt prepayment fees — — (3,725 — —
Loss on extinguishment of notes payable — — (7,905 — (4,44%)
(Loss) income on investment in non-consolidated

entity — (1,817 32z (510) —
Other income (expense), net 10E 444 654 912 (419)
Change in fair value of warrant liability — — — — 3,14z
Change in fair value of interest rate derivatives (441) 67¢ 1,231 20C (1,32¢)
Loss from continuing operations before benefit fi

income taxes (28,97¢) (13,96() (25,149 (16,15() (22,500
Benefit from income taxes = = 4,94¢ = =
Loss from continuing operations (28,97¢) (13,960 (20,20 (16,150 (22,500
Income (loss) from discontinued operations 10C (11,909 (861) (3,199 (7,35¢)
(Loss) gain on sale of discontinued operations (3,299 — — (3,69¢) 622
Net loss (32,169 (25,86 (21,06¢) (23,04() (29,23¢)
Net loss attributable to noncontrolling interest 861 — — — —
Net loss attributable to Cinedigm Corp. (31,309 (25,869 (21,06¢) (23,040 (29,23¢)
Preferred stock dividends (35€) (35€) (35€) (35€) (3949)

Net loss attributable to common shareholders $ (31,669 $ (26,2200 $ (21,42) $ (23,39 $ (29,630
Basic and diluted net loss per share from contipuin

operations $ 0.37) $ (0.25) $ 0.49 $ (0.4¢) $ (0.79)
Shares used in computing basic and diluted net
per sharé? 76,785,335 57,084,331 47,517,16 36,259,03 30,794,10

@ For all periods presented, we incurred net lossés therefore, the impact of dilutive potential aoon stock equivalents and convertible notes aredilntive
and are not included in the weighted shares.
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For the Fiscal Years Ended March 31,
(In thousands)

Balance Sheet Data (At Period End): 2015 2014 2013 2012 2011
Cash and cash equivalents, restricted availablsdte

investments and restricted cash $ 25,75( $ 56,96¢ $ 20,19¢ $ 33,07: $ 22,97¢
Working (deficit) capital $(30,87) $ (5,009 $(17,49) $ 2,758 $ 2,11C
Total assets $279,70! $345,99¢ $281,45¢ $287,51° $292,99°
Notes payable, non-recourse $157,29¢ $198,60: $237,90¢ $170,98¢ $192,55:
Total stockholders' (deficit) equity of Cinedigm 1o $ (18,959 $ 10,227 $ (17,319 $(11,47) $ 1,78%
Other Financial Data:
Net cash provided by operating activities $ 9,211 $ 39,59 $ 29,36¢ $ 39,93¢ $ 30,07t
Net cash provided by (used in) investing activities $ 1,197 $ (52,009 $ (4,250 $(17,31Y) $ (41,06))
Net cash (used in) provided by financing activities $ (41,6249 $ 49,18. $ (29,514 $ (15529 $ 12,64¢

ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FI NANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion and analysis should bel i@aconjunction with our historical consolidatedancial statements and the related notes incledizivhere in th
document.

This report contains forwardoking statements within the meaning of the feblsegurities laws. These include statements abouegrpectations, beliefs, intentions
strategies for the future, which are indicated byrdg or phrases such as “believes,” “anticipatées¢pects,” “intends,” “plans,” “will,” “estimates,‘and similar word:
Forwardiooking statements represent, as of the date sfréport, our judgment relating to, among othemdhj future results of operations, growth planissaapite
requirements and general industry and businessitammalapplicable to us. These forwdobking statements are not guarantees of futurtopeance and are subjeci
risks, uncertainties, assumptions and other facsmsie of which are beyond our control that coaldse actual results to differ materially from theggressed or impli¢
by such forward-looking statements.

OVERVIEW

Since our inception, we have played a significaie in the digital distribution revolution that dotues to transform the media landscape. In additioour pioneering ro
in transitioning over 12,000 movie screens fronditianal analog film prints to digital distributiopnwve have become a leading distributor of indepehdentent, bot
through organic growth and acquisitions. We disttiébproducts for major brands such as the DiscoMetyvorks, National Geographic and Scholastic, a6 &s leadin
international and domestic content creators, mpviucers, television producers and other shorhfdigital content producers. We collaborate witbdarcers, majc
brands and other content owners to market, soowate and distribute quality content to targetediences through (i) existing and emerging didi@ine entertainme
platforms, including but not limited to, iTunes, Azon Prime, Netflix, Hulu, Xbox, PlayStation, arabte video-ordemand ("VOD"), and (ii) physical goods, includ
DVD and Blu-ray Discs.

We report our financial results in four primary semts as follows: (1) the first digital cinema dgphent (“Phase | Deployment”)2) the second digital ciner
deployment (“Phase Il Deployment”), (3) digital ema services (“Services”) and (4) media contentemtdrtainment group (“Content & Entertainmeot™CEG"). The
Phase | Deployment and Phase Il Deployment segnaatshe non-recourse, financing vehicles and adiraors for our digital cinema equipment (the $&ms)
installed in movie theatres throughout the Unitéates, and in Australia and New Zealand. Our Sesvgegment provides fee based support to over A 2@0ie screer
in our Phase | Deployment, Phase Il Deployment segsnas well as directly to exhibitors and othédtparty customers in the form of monitoring, ioig), collection an
verification services. Our Content & Entertainmsegment is a market leader in: (1) ancillary magggregation and distribution of entertainment enhtind; (2) brand:
and curated over-the-top ("OTT") digital networksiness providing entertainment channels and apggica

We are structured so that our digital cinema bssirieollectively, our Phase | Deployment, Phad@elbloyment and Services segments) operates indeptyndrom ou
Content & Entertainment business. As of March 31152 we had approximately $157.5 million of n@tourse outstanding debt principal that relatesna is service
by, our digital cinema business. We also have apmately $47.5 millionof outstanding debt principal, as of March 31, 2@iat is attributable to our Content
Entertainment and Corporate segments.
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The following organizational chart provides a griagiepresentation of our business and our fourntempsegments:

Phase I Deployment Phase 11 Serviees Content &
Deployment Entertainment

Phase 1 DC [ Phase 2 DC J [ Digital Cenema Semcec]J Hame Erfldrainmont

We have incurred consolidated net losses of $32lbm, $25.9 million and $21.1 million for thestal years ended March 31, 2015 , 2014 and 28 ctively, and v
have an accumulated deficit of $300.4 million advisirch 31, 2015 Included in our consolidated net losses werer@sttucturing, transition and acquisition experc
$2.6 million , $1.5 million and $0.9 million for ¢hfiscal years ended March 31, 2015 , 2014 and 20d8pectively, and a goodwill impairment char&&0 millionin
the fiscal year ended March 31, 2015. We also Isiyeificant contractual obligations related to man+ecourse and recourse debt for the fiscal yeardeivich 31
2016 and beyond. In addition and as discussedeuithManagement's Discussion and Analysis - Liquidityl @apital Resourceson April 29, 2015, we issuefb4.(
million aggregate principal amount of 5.5% conv#eisenior notes (the "Convertible Notes"), dueilApBs, 2035. We used $18.6 milliaof the net proceeds from i
offering to repay borrowings and terminate onewfterm loans under our 2013 Credit Agreement, littv$18.2 millionwas used to pay the remaining principal bale
We also repurchased 2.7 million shares of our Cdassmmon stock from certain purchasers of ConblrtNotes in privately negotiated transactions#:6 million. In
addition, $11.4 million of the net proceeds wasdusefund the cost of repurchasing 11.8 millislmares of our Class A common stock pursuant tavaafal purchas
contract that may be settled at any time prioh#ofifth anniversary of the issuance of the ConblrtNotes.

We may continue generating consolidated net lofesebe foreseeable future. Based on our cashiposit March 31, 2015expected cash flows from operations, ant
net proceeds from the April 2015 offering of Coriilde Notes we believe that we have the abilityneet our obligations through at least June 30, 2BaBure to genera
additional revenues, raise additional capital onagee discretionary spending could have an advéfieet en our financial position, results of opeoas or liquidity.

Critical Accounting Policies and Estimates

Our consolidated financial statements are preperedcordance with accounting principles generatigepted in the United States of America ("GAAR1)connectio
with the preparation of our financial statements,axe required to make assumptions
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and estimates about future events, and apply judgnteat affect the reported amounts of assetsilitias, revenue, expenses and the related disass We base ¢
assumptions, estimates and judgments on histoeijaérience, current trends and other factors tretagement believes to be relevant at the time onsdidate
financial statements are prepared. On a regulds,basmnagement reviews the accounting policiegjmapons, estimates and judgments to ensure thafimancia
statements are presented fairly and in accordartteGAAP. However, because future events and thiégcts cannot be determined with certainty, actaallts coul
differ from our assumptions and estimates, and gliféérences could be material.

Our significant accounting policies are discussedlote 2 -Summary of Significant Accounting Policiesf the Notes to Consolidated Financial Statementsuded it
Item 8, Financial Statements and Supplementary Datd this Annual Report on Form 10- Management believes that the following accountiolicies are the mc
critical to aid in fully understanding and evaluatiour reported financial results, and they reqmenagement's most difficult, subjective or complelgments, resultir
from the need to make estimates about the effechatters that are inherently uncertain. Managenhast reviewed these critical accounting estimatek rafate:
disclosures with the Audit Committee of our boafdiioectors.

PROPERTY AND EQUIPMENT

Property and equipment are stated at cost, lessmadated depreciation and amortization. Depreaiaga@pense is recorded using the stralgtg-method over tt
estimated useful lives of the respective assefsllasvs:

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 ovesttbeter of the lease term or the estimated usiédudf the improvement. Maintenance and repaitsese charged
expense as incurred. Major renewals, improvemerdsadditions are capitalized.

Useful lives are determined based on an estimatioér physical or economic obsolescence, or Hothing the fiscal years ended March 31, 2015 &ith2 we havi
neither made any revisions to estimated usefus)imer recorded any impairment charges from coim@haperations on our property and equipment.

FAIR VALUE ESTIMATES
Goodwill and Intangible and Long-Lived Assets

We must estimate the fair value of assets acquainedliabilities assumed in a business combinatiur. assessment of the estimated fair value of eathese can have
material effect on our reported results as intaegissets are amortized over various lives. Furtbeg, a change in the estimated fair value of aptas liability often he
a direct influence on the amount to recognize aslgil, which is an asset that is not amortizedte®@fdetermining the fair value of these assetsliabdities assume
requires an assessment of expected use of the asgkthe expected costs to extinguish the lig@slitSuch estimates are inherently difficult anbjective and can have
material influence on our consolidated financiatestents.

We use either the income, cost or market appraaelidtin our conclusions of such fair values arebives. The income approach presumes that tlie wh an asset ¢
be estimated by the net economic benefit to beivedeover the life of the asset, discounted to gmesalue. The cost approach presumes that antotwesuld pay n
more for an asset than its replacement or repraducbst. The market approach estimates value basethat other participants in the market have paideasonabl
similar assets. Although each valuation approadoisidered in valuing the assets acquired, theoaph ultimately selected is based on the chaiatitsr of the asset a
the availability of information.

We evaluate our goodwill annually for impairmentvdnenever events or changes in circumstances iediba fair value of a reporting unit is below ¢&rying amoun
The determination of whether or not goodwill hasdiee impaired involves a significant level of judgmin the assumptions underlying the approach tseétermin
the value of our reporting units. Inherent in the ¥/alue determination for each reporting unit eeetain judgments and estimates relating to futash flows, includin
managemens' interpretation of current economic indicators amatket conditions, and assumptions about ouregfi@iplans with regard to our operations. To them
additional information arises, market conditionamge or our strategies change, it is possiblettteatonclusion regarding whether goodwill is impdicould change a
result in future goodwill impairment charges thatikcl have a material effect on our consolidatedrfoial position or results of operations.
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When testing goodwill for impairment we are pergdtto make a qualitative assessment of whethervgidas impaired, or choose to bypass the qualatissessme
and proceed directly to performing the first stéphe twostep impairment test. If we perform a qualitatigsessment and conclude it is more likely than mait the fai
value of a reporting unit exceeds its carrying ealgoodwill is not considered impaired and the step impairment test is unnecessary. However, ifcaeclud
otherwise, we are then required to perform the $irsp of the two-step impairment test.

During the annual testing of goodwill for impairntém the fourth quarter of the fiscal year endedrdhia31, 2015 we performed the quantitative assessment folC& (@
reporting unit, the only reporting unit with goodiwiand determined that the CEG reporting unit laafhir value less than the unit's carrying amo#st.a result, w
recorded a goodwill impairment charge of $6.0 millin the year ended March 31, 2015. In determinimgvalue we used various assumptions, includingeeiations c
future cash flows based on projections or forecdstived from analysis of business prospects, eaoanor market trends and any regulatory changesntiag occur. W
estimated the fair value of the reporting unit gsinnet present value methodology, which is dep&nale significant assumptions related to estimétdre discounte
cash flows, discount rates and tax rates. Certaiheoestimates and assumptions that we used @mrdeting the value of our CEG reporting unit arscdissed in Note 2 -
Summary of Significant Accounting Policafdtem 8 -Financial Statements and Supplementary O#tthis Report on Form 10-K.

The goodwill impairment was primarily a result efluced expectations of future cash flows to be igéee by our CEG reporting unit, reflecting the tboming decline il
consumer demand for packaged goods in favor o&fimdownloadable form. As a result, we have stitier operating focus to devote more resourcesitd®d T channe
business, which we expect to build upon signifiaint fiscal years ending March 31, 2016 through0Launching OTT channels requires that we madgeifstant up-
front investments to build the infrastructure, acgeontent and develop partnerships, in exchaogariticipated revenue streams, which we also iaiwkaccount in ot
discounted cash flow analysis. Beyond 2018, howewerexpect that increased cash flows from our @fdnnel business will more than offset decreasesish flow
from the sale of packaged goods. In addition, weliegh a higher discount rate to expected futuren dasws, reflecting a higher implied cost of debtaincing. Futur
decreases in the fair value of our CEG reportinig mmay require us to record additional goodwill iampnent, particularly if our expectations of futuzash flows are n
achieved.

We review the recoverability of our long-lived assend finitelived intangible assets, when events or conditioosur that indicate a possible impairment ex
Determining whether impairment has occurred typycedquires various estimates and assumptionsydily determining which cash flows are directlyatet to th
potentially impaired asset, the useful life overichhcash flows will occur, their amount and theedissresidual value, if any. The assessment faverability is base
primarily on our ability to recover the carryinglve of its long-lived and finitdived assets from expected future undiscountedast flows. If the total of expected fut
undiscounted net cash flows is less than the tataying value of the assets the asset is deentet be recoverable and possibly impaired. We gstimate the fair valt
of the asset to determine whether an impairmerst $bsuld be recognized. An impairment loss wilkréeognized if the asset's fair value is determitoeble less than i
carrying value. Fair value is determined by commmuthe expected future discounted cash flows.

Stoclk-based Compensation

Stockbased compensation expense is measured at thedgtartvased on the fair value of the award anéddsgnized as expense over the vesting period. ity the
fair value of stock-based awards at the grant degeires judgment in estimating expected stocktilityaand the amount of stockased awards that are expected t
forfeited. If actual results differ significantlydm these estimates, stock-based compensation &xped our results of operations could be mate@éfected.

REVENUE RECOGNITION
Phase | Deployment and Phase Il Deployme

VPFs are earned, net of administrative fees, putsoacontracts with movie studios and distributevhereby amounts are payable by a studio to Ph&se, CDF | and t
Phase 2 DC when movies distributed by the studéodaplayed on screens utilizing our Systems ilestadh movie theatres. VPFs are earned and payatithase 1 D
and CDF | based on a defined fee schedule wittdacedl VPF rate year over year until the sixth yeatendar 2011) at which point the VPF rate remaimshange
through the tenth year. One VPF is payable foryedéagital title displayed per System. The amounV&F revenue is dependent on the number of malés tieleased al
displayed using the Systems in any given accoumérgd. VPF revenue is recognized in the periodtich the digital title first plays on a Systent fyeneral audien:
viewing in a digitally equipped movie theatre, d&mafe 1 DC's, CDF I's and Phase 2 DC's performaidigations have been substantially met at that time
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Phase 2 D& agreements with distributors require the paymémPFs, according to a defined fee schedule,doryears from the date each system is installedeter
Phase 2 DC may no longer collect VPFs once “cagsiwement,’as defined in the contracts with movie studios distributors, is achieved. Cost recoupment willuy
once the cumulative VPFs and other cash receiplscted by Phase 2 DC have equaled the total ofadh outflows, including the purchase price ofSslstems, &
financing costs, all “overhead and ongoing cosis’defined, and including service fees, subjeata@imum agreed upon amounts during the tiyesa-rollout period ar
thereafter. Further, if cost recoupment occurs figefioe end of the eighth contract year, the studiipay us a one-time “cost recoupment bonuariy other cash flow
net of expenses, received by Phase 2 DC followiegachievement of cost recoupment are require teturned to the distributors on a pata basis. At this time, \
cannot estimate the timing or probability of théieagement of cost recoupment.

Alternative content fees (“ACFsgre earned pursuant to contracts with movie exdritwvhereby amounts are payable to Phase 1 DC,|@D& to Phase 2 DC, gener:
either a fixed amount or as a percentage of thécayte box office revenue derived from the extubis showing of content other than feature moviesh siscconcerts a
sporting events (typically referred to as “alteivecontent”). ACF revenue is recognized in theqeeim which the alternative content first opensdadience viewing.

Revenues earned in connection with up front extilmibntributions are deferred and recognized dveeipected cost recoupment period.
Services

Exhibitors who purchased and own Systems using ten financing in the Phase Il Deployment paidaasupfront activation fee of approximately $2.0usand pe
screen (the “Exhibitor-Buyer StructureQpfront activation fees were recognized in the gekin which these Systems were delivered and réadgontent, as we had
further obligations to the customer after that timmel collection was reasonably assured. In additi@recognize activation fee revenue of betwee@ Bfousand and $:
thousand on Phase 2 DC Systems and for Systemafledsby CDF2 Holdings upon installation and suebsfare generally collected upfront upon instalfatOur Service
segment manages and collects VPFs on behalf obiéods, for which it earns an administrative fe@a@do 10% of the VPFs collected.

Our Services segment earns an administrative fepmfoximately 5% of Phase | Deployment VPFs ctdié@nd earns an incentive service fee equal 8 »f5the VPF
earned by Phase 1 DC. This administrative feecsgeized in the period in which the billing of VP&ecurs, as performance obligations have beenaniiwty met at th:
time.

Content & Entertainment

CEG earns fees for the distribution of contenthi@a home entertainment markets via several distabuthannels, including digital, video-atemand, and physical goc
(e.g. DVD and Bluray Discs). Fees earned are typically based ogribes amounts billed to our customers less the ateawed to the media studios or content prodi
under distribution agreements, and gross media sdlewned or licensed content. Depending upométare of the agreements with the platform andesurproviders
the fee rate that we earn varies. Generally, resgm@ue recognized when content is available fos@igtion on the digital platform, at the time dfigment for physic:
goods, or point-of-sale for transactional and videalemand services. Reserves for sales returns aed atbwances are provided based upon past expeti¢hactue
future returns and allowances differ from past elgmee, adjustments to our allowances may be reduiBales returns and allowances are reportednnatdount
receivable and as a reduction of revenues.

CEG also has contracts for the theatrical distidoubf third party feature movies and alternatiemtent. CEGs distribution fee revenue and CEG's participatiobox
office receipts is recognized at the time a featowie and alternative content are viewed. CEGthasight to receive or bill a portion of the theezl distribution fee i
advance of the exhibition date, and therefore suwbunt is recorded as a receivable at the timexeégion, and all related distribution revenueeégedred until the thir
party feature movies’ or alternative content’s thieal release date.

Revenue is deferred in cases where a portion oerikiee contract amount cannot be recognized antev due to nodelivery of services. Such amounts are classifs
deferred revenue and are recognized as earneduesireaccordance with our revenue recognition pEsidescribed above.
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In connection with revenue recognition for CEG, thkowing are also considered critical accountpaiicies:

Advance:

Advances, which are recorded within prepaid anemtirrent assets within the Consolidated Balareet, represent amounts prepaid to studios oewbptoducers fi
which we provide distribution services. We evaluadeances regularly for recoverability and recongairment charges for amounts that we expect mapacecoverab
as of the Consolidated Balance Sheet date.

Participations payabl

Royalties owed to studios or content producers uhicensing agreements for which we provide contésitribution are recorded as liabilities withincaants payable al
accrued expenses on the Consolidated Balance Sfhqmnses that are to be reimbursed to us by sudios or content producers are recorded as a tieduto the

liability.

Results of Continuing Operations for the Fiscal Yes Ended March 31, 2015 and 2014

Revenues
For the Fiscal Year Ended March 31,

(% in thousands) 2015 2014 $ Change % Change
Phase | Deployment $ 36,16 $ 36,30¢ $ (24¢) — %
Phase Il Deployment 12,347 12,14¢ 201 2%
Services 11,87¢ 12,55¢ (682) (5%
Content & Entertainment 45,10( 43,31t 1,78¢ 4%

$ 10548 $ 104,32t $ 1,15¢ 1%

Revenues in our Phase | and Phase |l Deploymeimdsses increased slightly compared to the priar ys total VPFs, the number of Systems deployétt-+eleas
titles and screen utilization rates, which is thitorof active screens displaying content versteal tnstalled screens, were consistent with thergiscal year.

Revenue generated by our Services segment decrpasetily due to an expected reduction of reveremsied from activation fees. We deployed Systen#sustralic
and New Zealand in the fiscal year ended Marct2814, which contributed $0.9 million of non-recuagiactivation fee revenue to the prior year.

Revenues at our CEG business increased, reflettenfull year contribution of our October 2013 aisifion of GVE, compared to five months of reverftem the GVE
Acquisition included in the prior year period. Gffsng the increase in revenue were higher thaitipated returns of DVDs and Bhay discs in the current year
connection with our integration of GVE, as we tfen®d to a new physical goods replication, distiitm and fulfillment partner. In addition, we tamated several non-
profitable customer contracts during the thirddisguarter of 2015 and experienced delays in sggnertain new movie cproduction partnerships that are now expe
to contribute to revenue in the fiscal year enditeych 31, 2016. Furthermore, as discussed in Itenh&yal Proceedings certain issues arising in connection with
GVE Acquisition negatively impacted our sales ie tturrent fiscal year. Our CEG business continwetiet impacted by changes in consumer behavioricpknty
declining in-store purchasing of packaged entemteint products and reduced retail shelf space eddttereto.

Direct Operating Expenses

For the Fiscal Year Ended March 31,

(% in thousands) 2015 2014 $ Change % Change
Phase | Deployment $ 97C $ 76€ $ 204 27%
Phase Il Deployment 48t 61C (12%) (20)%
Services 58 38( (329) (85)%
Content & Entertainment 28,59¢ 27,16« 1,432 5%

$ 30,10¢ $ 2892( $ 1,18¢ 4%

Direct operating expenses were comparable to tloe year period; although the fiscal year endeddfiaé81, 2015 includes a full year of direct opemxpense from tl
GVE Acquisition, compared to five months in theoprfiscal year. In the fiscal year ended March 2015, we recognized charges of approximately $2lBom to
accelerate expensing of certain advances based
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upon revised estimates of projected revenue fdriceproducts. In addition, we had higher thanapéted expenses related to our transition to a pleysical gooc
replication, distribution and fulfillment partner connection with the GVE Acquisition. These inaemwere offset by reduced upfront theatrical sheg marketing ar
acquisitions costs of $2.6 million as CEG reledsed movies during the current fiscal year compareti4 releases in the prior fiscal year.

Selling, General and Administrative Expenses

For the Fiscal Year Ended March 31,

(% in thousands) 2015 2014 $ Change % Change
Phase | Deployment $ 464 $ 328 $ 13€ 41%
Phase Il Deployment 13C 27¢ (149 (53)%
Services 744 76E (21 3%
Content & Entertainment 18,73¢ 14,44¢ 4,28¢ 3C%
Corporate 12,32¢ 10,51 1,81¢t 17%

$ 3240 $ 26330 $ 6,06¢ 2304

Selling, general and administrative expenses ise@@ompared to the prior year, primarily reflegtthe full year contribution of the GVE Acquisitiam the Content «
Entertainment segment, which contributed five mertth such operating expenses in the prior yeaogefxpenses incurred in connection with expanding OTT
business also contributed to the increase compardide prior year period. Professional fees in Gorporate operations increased $1.7 milljorelated to the Gaia
litigation, incremental costs related to Sarbangkepcompliance and a financial systems conversion.

Restructuring, Transition and Acquisitions Expendést

Restructuring, transition and acquisitions expensewere $2.6 million for the fiscal year endedrdfe31, 2015 , which reflect treontinued integration of GVE and
ongoing alignment of resources Content & Entert@nnbusiness. In the March 31, 2014 fiscal yearregerded restructuring, transition and acquisgierpenses, net
$1.5 million , primarily related professional feasprkforce reduction and integration related to @WE Acquisition, which was offset by a $3.4 milieseduction it
contingent liabilities recorded in connection withr acquisition of New Video Group.

Goodwill Impairment

In the fourth quarter of the year ended March 1,52 we recorded a goodwill impairment charge o0$8illion . Goodwill impairment was primarily a result of tembc
expectations of future cash flows to be generayedus CEG reporting unit, reflecting the continuidecline in consumer demand for packaged goodavior fof films ir
downloadable form. As a result, we have shiftedaperating focus to devote more resources to ouF €annel business, which we expect to build upgnificantly in
fiscal years ending March 31, 2016 through 2018inching OTT channels requires that we make sigmfiaipfront investments to build the infrastructure, aoe
content and develop partnerships, in exchange riticipated revenue streams, which we also took adcount in our discounted cash flow analysis. Bely2018
however, we expect that increased cash flows fromO¥ T channel business will more than offset dases in cash flows from the sale of packaged gdondsidition, w
applied a higher discount rate to expected futashdlows, reflecting a higher implied cost of dibancing.

Depreciation and Amortization Expense on Propenty Bquipment
For the Fiscal Year Ended March 31,

(% in thousands) 2015 2014 $ Change % Change
Phase | Deployment $ 2855( $ 2854¢ $ 1 — %
Phase Il Deployment 7,528 7,528 — — %
Services 177 214 37 (17)%
Content & Entertainment 21¢ 21C 9 4%
Corporate 1,05C 79% 257 32%

$ 3751¢ $ 37,28 $ 23C 1%

Depreciation and amortization expense was consisigh the prior fiscal year, as we have not addelstantially to our property and equipment balanBeepreciatio
and amortization expense increased at Corporatecddmin leasehold improvements made to our Caldooffices and equipment acquired under capitake
arrangements.
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Amortization of intangible assets

Amortization of intangible assets increased to $Billon for the fiscal year ended March 31, 20tnpared to $3.5 milliom the prior fiscal year, reflecting a full yeai
amortization expense related to the fiditees intangible assets recognized in connectiah e GVE Acquisition, the valuation of which wehealized during the thre
months ended March 31, 2014.

Interest expense
For the Fiscal Year Ended March 31,

(% in thousands) 2015 2014 $ Change % Change
Phase | Deployment $ 1358t $ 1505 $ (1,466 (10)%
Phase Il Deployment 1,61( 1,97¢ (366) (19%
Corporate 4,704 2,72¢ 1,97¢ 72%

$ 1989¢ $ 19,75 $ 144 1%

We made principal payments of $58.4 million on lmng-term debt arrangements and had borrowingsrumaterevolving credit facility of $18.2 milliom the year ende
March 31, 2015.

Interest expense reported by our Phase | and RhBeployment segments decreased as a result ateeddebt balances compared to the prior period.Zl3 Terr
Loans, which are repaid from free cash flow, werarged at a rate of LIBOR, plus 275 basis pointh &i1.0% LIBOR floor in the fiscal year ended Ma®1, 201t
compared to the prior credit agreement rate of LRBB@lus 350 basis points with a 1.75% LIBOR floorthe prior year. Interest expense related to tBE Kacilities
decreased due to a reduction of outstanding pihcifhe Prospect Loan beanserest rate of 13.5%, which includes a rate &QR, plus 9.0% with a 2.0% LIBOR flo«
payable in cash, and a rate of 2.5% paiéimg, which is added to the principal balance & liban. We expect interest expense related to B Racilities to continue
decrease due to the pay-down of such balances.

Interest expense at Corporate increased durindigbal year ended March 31, 201%rimarily as a result of higher borrowings under revolving credit facility. |
addition, the interest rate on the Cinedigm Termanand Cinedigm Revolving Loans increased frorase bbate plus 3.0% or the Eurodollar rate plus 4t0% base ra
of 5.0% or the Eurodollar rate plus 6.0%. Base, page annum, is equal to the highest of (a) the gabted by the Wall Street Journal as thast rate on corporate lo
by at least 75% of the nation’s largest banks, 0(Bp% plus the federal funds rate, and (c) th@&witar rate plus 1.0%. The 2013 Notes bear intee8.0%.

Non-cash interest expense was approximately $0.7amiind $0.6 million for the fiscal year ended Maddh 2015 and 2014, respectively.

Change in fair value of interest rate derivatives

The change in fair value of the interest rate ddiwes, which we use to minimize our exposure @nges in interest rates, was a loss of approxim&®# millionand :
gain of $0.7 million for the fiscal year ended Ma&1, 2015 and 2014 , respectively.

Discontinued operations

We recognized a loss related to discontinued ojpaabf $3.2 million for the fiscal year ended Ma®&l, 2015 which represents the operating results of Sofiveand

$3.3 millionloss that was recorded in connection with the shoftware. During the fiscal year ended MarchZ114, we recorded a loss from discontinued opsratd
$11.9 million, reflecting the operating results of Software, ethincluded an $8.5 million charge for the impainmef goodwill and intangible assets, due to a geain
the fair value of its business.

Adjusted EBITDA

We define Adjusted EBITDA to be earnings beforeiast, taxes, depreciation and amortization, attterme, net, stock-based compensation and expenseger and
acquisition costs, restructuring, transition anguasitions expense, net, goodwill impairment andate other items.

Adjusted EBITDA (including the results of the Phassd Phase Il Deployment segments) was $47.9omifbr the fiscal year ended March 31, 2015 , carag to$55.%
million for the fiscal year ended March 31, 2014djusted EBITDA from our non-
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deployment businesses was $1.2 million for theafiyear ended March 31, 2015, compared to $9.komilor the fiscal year ended March 31, 201bwer than expect:
revenues, which were a result of delayed salegexnunation of certain unprofitable customer cocisaand higher than expected returns resulting foar transition to
new replication, distribution and fulfillment paein contributed to the decrease in the currentoderin addition, we experienced changes in consuamer custom
behavior, particularly the trend of fewer stere purchases of physical entertainment prodactd, a declining amount shelf space reserved foh soducts. T
reconciliation of Adjusted EBITDA for year ended Mh 31, 2015 , also takes into consideration $6l0om for goodwill impairment and $1.7 millioof legal and othe
compliance related expenses, primarily relateduoangoing litigation with Gaiam, expenses relatecenhanced reporting requirements under Sarb@mks+ and
financial systems conversion.

Adjusted EBITDA is not a measurement of financiatfprmance under GAAP and may not be comparabtegher similarly titled measures of other compan¥e. us
Adjusted EBITDA as a financial metric to measure financial performance of the business becausegesmnent believes it provides additional informatiath respect t
the performance of its fundamental business aigsvif-or this reason, we believe Adjusted EBITDA afso be useful to others, including its stockdesk, as a valuat
financial metric.

We present Adjusted EBITDA because we believe Adjisted EBITDA is a useful supplement to net Iéssn continuing operations as an indicator of opeg
performance. We also believe that Adjusted EBITAai financial measure that is useful both to mamagé and investors when evaluating our performaar
comparing our performance with that of our compesit We also use Adjusted EBITDA for planning psg®and to evaluate our financial performance tsecAdjuste
EBITDA excludes certain incremental expenses orcash items, such as stoblised compensation charges, that we believe anadioative of our ongoing operati
performance.

We believe that Adjusted EBITDA is a performanceaswge and not a liquidity measure, and therefaecanciliation between net loss from continuing ragiens an
Adjusted EBITDA has been provided in the finanagedults. Adjusted EBITDA should not be considersdaa alternative to income from operations or pes Ifron
continuing operations as an indicator of perforneaocas an alternative to cash flows from operatdictiyities as an indicator of cash flows, in eaake as determined
accordance with GAAP, or as a measure of liquidityaddition, Adjusted EBITDA does not take intaaant changes in certain assets and liabilitiesedksas interest ar
income taxes that can affect cash flows. We dantehd the presentation of these MBAAP measures to be considered in isolation orssbatitute for results preparec
accordance with GAAP. These non-GAAP measures dhmitead only in conjunction with our consolidafieéncial statements prepared in accordance WRARS

Following is the reconciliation of our consolidatadjusted EBITDA to consolidated GAAP net loss freontinuing operations:
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For the Fiscal Year Ended March 31,

(% in thousands) 2015 2014

Net loss from continuing operations before berfeditn income

taxes $ (28,976 $ (13,96()

Add Back:
Depreciation and amortization of property and eonépt 37,51¢ 37,28¢
Amortization of intangible assets 5,86¢ 3,47¢
Interest expense 19,89¢ 19,75¢
Interest income (107) (98)
Loss on investment in non-consolidated entity — 1,812
Other income, net (10%) (444)
Change in fair value of interest rate derivatives 441 (679
Stock-based compensation and expenses 2,151 2,282
Goodwill impairment 6,00( —
Restructuring, transition and acquisitions expenses 2,63¢ 5,02
Professional fees pertaining to litigation and cbamze 1,66¢ —
Allocated costs attributable to discontinued operst — 1,21«
Loss attributable to noncontrolling interest 861 —

Adjusted EBITDA $ 47,85¢ $ 55,66

Adjustments related to the Phase | and Phase lloRewnts:

Depreciation and amortization of property and emapt $ (36,079 $ (36,072
Amortization of intangible assets (46) (52
Income from operations (20,50¢) (10,099
Intersegment services fees earned — 16
Adjusted EBITDA from non-deployment businesses $ 123 $ 9,461

Results of Continuing Operations for the Fiscal Yes Ended March 31, 2014 and 2013

Revenues
For the Fiscal Year Ended March 31,

(% in thousands) 2014 2013 $ Change % Change
Phase | Deployment $ 3630¢ $ 39,64¢ $ (3,33)) (8)%
Phase Il Deployment 12,14¢ 12,46¢ (319) )%
Services 12,55¢ 12,93: (379 3%
Content & Entertainment 43,31t 16,05( 27,26¢ 17C%

$ 104,32 $ 81,09: $ 2323 200

Revenues increased $23.2 million or 29% durindfigel year ended March 31, 2014 resulting fromdtganic growth in revenues in Content & Entertaéntnas well
the GVE Acquisition, partially offset by decrease®eployment and Services revenues. Phase 1 amskeRPhDeployment revenues declined by $3.7 mifoorthe fisca
year ended March 31, 2014 as VPFs were reducedbd(ilea reduced releasing calendar in the curfienal year as compared to the prior fiscal yeaiogeas 118 wid
titles were released as compared to 135 wide titléise previous fiscal year; and (ii) constraifesbking patterns on many tepdle and wide studio releases as a cro\
release calendar at the peak summer and holidapisedimited screen space; and (iii) several upgeferming blockbuster releases receiving smakéeases the
historically common.

In the Services segment, a $0.4 million, or 3% relese in revenues was primarily due to (i) the etquereduction in service revenues as the ternsinaif the Nortl
American deployment program resulted in $1.3 milla$ activation fee revenue recognized
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during the current fiscal year as compared to $8l6on of activation fees in the prior fiscal yedii) reduced VPFs of $4.0 million translatingaran approximately $0
million reduction in service fees; and (iii) delapsremaining deployments by several internatiendiibitors to the next fiscal year. These decreaggs partially offset k
an increase in service fees of $1.2 million dueuo international deployment. During the fiscal yeaded March 31, 2014, 925 Phase 2 DC ExhilBtoyer Structur
Systems were installed and 8,904 installed Phe&&gs®ms were generating service fees at March®Y as compared to 7,980 Phase 2 Systems at Mar&@033. W
also service an additional 3,724 screens in its@haleployment subsidiary. We expect modest gramtBervices as we (i) continue with internatioeatvicing an
software installations in Australia, New Zealandd durope during the fiscal year ending March 31132€rom our 88 international screen backlog; andsgcur:
additional international servicing customers.

The CEG business expanded by $27.3 million, or 1748ar over year, of which $21.3 million is dirgctttributed to revenues of GVE earned from Octdtier201.
through the end of our fiscal year. Organic growts driven by expansion in distribution fees earfnenh (i) recent acquisitions of physical and dagidistribution right
of home entertainment titles; (ii) expanded feeerexe and monetization of our library of close tg080 movies and television episodes; and (iii) nexs from theatric
releases that have reached the home entertainnivefw

Direct Operating Expenses

For the Fiscal Year Ended March 31,

(% in thousands) 2014 2013 $ Change % Change
Phase | Deployment $ 76€ $ 45¢ $ 307 67 %
Phase Il Deployment 61C 687 77 11)%
Services 38C 821 (441) (54%
Content & Entertainment 27,16« 6,54¢ 20,61¢ 31E%

$ 2892( $ 851t $ 20,40 24C %

Direct operating expenses increased by 240% asudt k& (i) $10.2 million attributed to the GVE Agigition during the fiscal year; (ii) increasedetit expenses for t
expanded CEG home entertainment releasing slatertsn selling, general and administrative expengere shifted to direct costs due to our outsa@l2eéD replicatior
and manufacturing partnership with Universal Piesgiand (jii) significant growth in upfront theatil releasing, marketing and acquisitions cosSEG released fourte
movies during the current fiscal year versus alsismall release in the prior fiscal year.

CEG released fourteen theatrical movies duringctireent fiscal year which totaled over $8.4 milliohupfront releasing costs. In accordance with ®ALinedigm mu:
recognize its upfront content acquisition and mamgeexpenses at the time of a theatrical reledsemovie. This timing difference creates a “J-@Girand will continu
in future periods as we increase our distributictividies. We will also experience an increaseimect operating expenses corresponding with adtitioevenue growth.

The decrease in the Services segment was printaldied to expense reductions in digital cinemsises as the domestic installation period ended.

Selling, General and Administrative Expenses

For the Fiscal Year Ended March 31,

(% in thousands) 2014 2013 $ Change % Change
Phase | Deployment $ 328 $ 92 $ 23¢ 257 %
Phase Il Deployment 27¢ 13¢ 14C 101%
Services 76E 797 (32 (4%
Content & Entertainment 14,44¢ 8,30¢ 6,14( 74%
Corporate 10,518 11,46¢ (95€) (8)%

$ 2633 $ 2080 $ 5,52¢ 27 %

Selling, general and administrative expenses gne®7#8% during the period as strong expense con&idssynergies from the GVE Acquisition were relatio the 299
increase in revenues. The Content & Entertainmeginent increased 74% as a result of the GVE Adeprisiwhich added $5.2 million of expense, anddkpansion ¢
our theatrical releasing and marketing teams whiehadded in the summer and fall of 2012 as welinaseased staffing to support the rapid growth im bome
entertainment

33




acquisition and distribution volume. The decreaghiw Corporate reflects ongoing prudent expenseagament and synergies from the GVE Acquisition

Restructuring, Transition and Acquisitions Expendést

Restructuring, transition and acquisitions expenseswere $1.5 million and $0.9 million for thedal years ended March 31, 2014 and 2013, respgtand include tt
following:

* During the fiscal year ended March 31, 2014, we gleted a strategic assessment of our resourcereagemts within our Content & Entertainment repg
segment which, based upon the GVE Acquisition, lteduin a restructuring expense of $1.5 millionaasesult of workforce reduction and severance
employeerelated expenses. Transition expenses of $0.5omilire principally attributed to the integration®YE. Restructuring expenses were approxim.
$0.3 million during the fiscal year ended March 2013;

* Merger and acquisition expenses included in@aeof $3.0 million for the fiscal year ended March 2014 consisted primarily of professional fees amerna
expenses directly related to the GVE Acquisitio$2f5 million and $0.5 million, respectively. Mergend acquisition expenses included in corporatéhfefiscal
year ended March 31, 2018 $1.3 million include professional fees incurnetlich pertained to the purchase of New Video whigs consummated in Ag
2012; and

* A reduction of a contingent liability of $3.4 liion and $0.8 million related to the acquisitiohMew Videofor the fiscal years ended March 31, 2014 and :
respectively.

Depreciation and Amortization Expense on Propemty Bquipment

For the Fiscal Year Ended March 31,

(% in thousands) 2014 2013 $ Change % Change
Phase | Deployment $ 2854¢ $§ 2854¢ $ = —%
Phase Il Deployment 7,52 7,371 152 2%
Services 214 9 20& 2,27%%
Content & Entertainment 21C 72 13€ 192%
Corporate 793 35¢ 43t 122%

$ 3728 $ 3635 $ 93C 3%

Depreciation and amortization expense increase@l idlion or 3%. The increase in the Phase Il Dgplent segment represents depreciation on the isetdeaumber «
Phase 2 DC Systems which were not in service dutiegfiscal year ended March 31, 2013. We expeetddpreciation and amortization expense in the éPHi
Deployment segment to remain at similar levelshasihase 2 deployment period has ended and wet@xmect to add international Systems that reqokision on oL
balance sheet.

Amortization of intangible assets

Amortization of intangible assets increased to $8ilfion for the fiscal year ended March 31, 20tdni $1.5 million, which is attributed to the finili#es intangible asse
added from the GVE Acquisition.

Interest expense
For the Fiscal Year Ended March 31,

(% in thousands) 2014 2013 $ Change % Change
Phase | Deployment $ 1505. $ 9,01¢ $ 6,03t 67 %
Phase Il Deployment 1,97¢ 2,351 (375) (16)%
Corporate 2,72¢ 16,947 (14,219 (84)%

$ 19,758 $ 2831 $ (8,559 (30)%

Interest expense decreased $8.6 million or 30%tdube interest savings driven by the February 2@f®ancing and the continued repayment of receurse ar
recourse term loan debt as we reduced principatanding by $42.0 million during the fiscal yeaded March 31, 2014. The 67% increase in intereist @ad accrue
within the non-recourse Phase | Deployment segisehe result of shifting our corporate debt tomecourse as part of the February 2013 refinandihg.non-recourse
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Phase | deployment debt was refinanced, expand@d@mbined with the proceeds of the neneurse Prospect Loan to repay the recourse 201€ iN our Corpora
segment. The 2013 Term Loans are at a rate of LIBSU® 275 basis points with a 1.0% LIBOR floorrstes the prior credit agreement rate of LIBOR, (366 basi
points with a 1.75% LIBOR floor. Interest decreaséthin the Phase Il Deployment segment relateth&éoKBC Facilities due to the reduction of outsiagdprincipal
Phase 2 DC’s norecourse interest expense is expected to contindedrease as it did during the fiscal year asaméirnue to repay the KBC Facilities from free célsiv
and the benefit from the resulting reduced debarz@. The decrease in interest paid and accruéihv@orporate is related to the recourse note, vhias paid off i
February 2013. The Prospect Loan carries an irtteatesof 13.5%, including a cash rate of LIBORjg9.0% with a 2.0% LIBOR floor, and a PIK rate2d6%. Interest c
the prior recourse note was 8% PIK Interest andoé¥annum paid in cash. Corporate interest expgmseg the fiscal year ended March 31, 2014 incluggourse de
from the Cinedigm Term Loans and Cinedigm Revohliogns and the 2013 Notes. Each of the CinedigmmTlayans and the Cinedigm Revolving Loans bear éstea
the base rate plus 3.0% or the Eurodollar rate 4l0%. Base rate, per annum, is equal to the higifgg) the rate quoted by the Wall Street Jouasathe base rate ¢
corporate loans by at least 75% of the nation'gdst banks,”lf) 0.50% plus the federal funds rate, and (c) theo@&ollar rate plus 1.0%. The 2013 Notes bear éstea
9.0%.

Non-cash interest expense was approximately $0.6amiind $2.1 million for the fiscal year ended Maddh 2014 and 2013, respectively.

Change in fair value of interest rate derivatives

The change in fair value of the interest rate deives were gains of approximately $0.7 million &2 million for the fiscal year ended March 3012 and 201.
respectively. The interest swap associated witl2@18 Term Loans matured in June 2013.

Benefit from income taxes

A net benefit from income taxes of $5.0 million wasorded primarily from the acquisition of New ¥ during the fiscal year ended March 31, 2013eAdeferred te
liability of $5.0 million was recorded upon the N&fideo Acquisition for the excess of the finanatdtement basis over the tax basis of the acqassets and liabilitie
As New Video will be included in our consolidatetiéral and state tax returns, deferred tax lig@sliassumed in the New Video Acquisition are ableftset the revers
of our preexisting deferred tax assets. Accordinglyr valuation allowance has been reduced by 8#llibn and recorded as a deferred tax benefihm accompanyir
consolidated statements of operations for the Ifigear ended March 31, 2013. We will continue teess our ability to realize the deferred tax asseeach interim ar
annual balance sheet date based upon actual awhébed operating results.

Loss from discontinued operations

Loss from discontinued operations, which principaépresents the results of Software, was $11.Bomiand $0.9 million for the fiscal years endedrbta31, 2014 ar
2013, respectively. During the fiscal year endeddie81, 2014, goodwill and intangible assets wamgaiired by approximately $8.5 million, due to tieicge in fair valu
of the Software business.

Adjusted EBITDA

We define Adjusted EBITDA to be earnings beforeiast, taxes, depreciation and amortization, attterme, net, stock-based compensation and expenseger and
acquisition costs, restructuring and transitionemges and certain other items.

Adjusted EBITDA (including the results of the Phasend Phase Il Deployment segments) was $55.7omifor the fiscal year ended March 31, 2014, aese of 1% i
comparison to $56.4 million for the fiscal year eddMarch 31, 2013. The approximately $4.0 millieduction in VPFs and service fees during the figear endin
March 31, 2014, which are outside of our influeaoe which all directly reduce Adjusted EBITDA offghe growth in CEG EBITDA deriving from the GVE Auaisitior
and organic growth. Adjusted EBITDA from naeployment businesses was $9.5 million during ibeaf year ended March 31, 2014, increasing 59% 5.9 millior
for the fiscal year ended March 31, 2014.

Adjusted EBITDA is not a measurement of financiatfprmance under GAAP and may not be comparabteher similarly titted measures of other compan¥e. us
Adjusted EBITDA as a financial metric to measure financial performance of the business becausegesmnent believes it provides additional informatiath respect t
the performance of its fundamental business aigsvif-or this reason, we believe Adjusted EBITDA afso be useful to others, including its stockdesk, as a valuat
financial metric.
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We present Adjusted EBITDA because we believe Adjsted EBITDA is a useful supplement to net Iésn continuing operations as an indicator of opeg
performance. We also believe that Adjusted EBITAai financial measure that is useful both to mamagé and investors when evaluating our performaar
comparing our performance with that of our competit We also use Adjusted EBITDA for planning pusg®and to evaluate our financial performance tsecAdjuste
EBITDA excludes certain incremental expenses orcash items, such as stoblised compensation charges, that we believe anadioative of our ongoing operati
performance.

We believe that Adjusted EBITDA is a performanceaswge and not a liquidity measure, and therefaiecanciliation between net loss from continuing raiens an
Adjusted EBITDA has been provided in the finanaiedults. Adjusted EBITDA should not be considersdaa alternative to income from operations or pss Ifron
continuing operations as an indicator of perforneaocas an alternative to cash flows from operatictiyities as an indicator of cash flows, in eaebe as determined
accordance with GAAP, or as a measure of liquidityaddition, Adjusted EBITDA does not take intaaant changes in certain assets and liabilitieselsas interest ar
income taxes that can affect cash flows. We ddntehd the presentation of these MBAAP measures to be considered in isolation orsshatitute for results preparec
accordance with GAAP. These non-GAAP measures ghmitead only in conjunction with our consolidafiedncial statements prepared in accordance WKAK

Following is the reconciliation of our consolidatadjusted EBITDA to consolidated GAAP net loss freontinuing operations:

For the Fiscal Year Ended March 31,

(% in thousands) 2014 2013

Net loss from continuing operations before incomes $ (13,960 $ (25,149

Add Back:
Depreciation and amortization of property and eoépt 37,28¢ 36,35¢
Amortization of intangible assets 3,47: 1,53¢
Interest expense 19,75¢ 28,31
Interest income (99) (48)
Debt prepayment fees — 3,72¢
Loss on extinguishment of notes payable — 7,90t
Loss (income) on investment in non-consolidatedyent 1,812 (322
Other income, net (444 (6549
Change in fair value of interest rate derivatives (679 (1,23))
Stock-based compensation and expenses 2,28: 2,044
Non-recurring transaction expenses 5,02:¢ 1,907
Allocated costs attributable to discontinued operst 1,21« 1,98(

Adjusted EBITDA $ 55,667 $ 56,36¢

Adjustments related to the Phase | and Phase lloRewnts:

Depreciation and amortization of property and emgpt $ (36,079 $ (35,920
Amortization of intangible assets (52 (53
Income from operations (10,099 (14,487
Intersegment services fees earned 16 24
Adjusted EBITDA from non-deployment businesses $ 9467 $ 5,93¢

Recent Accounting Pronouncements

In May 2014, the Financial Accounting StandardsrBd@FASB") issued new accounting guidance on reeerecognition. The new standard provides for glsifive-stef
model to be applied to all revenue contracts witktemers as well as requires additional finandesnent disclosures that will enable users to rstded the natur
amount, timing and uncertainty of revenue and dhsirs relating to customer contracts. Companiesehav option to use either a retrospective approactumulativi
effect adjustment approach to implement the stahddre guidance will be effective during our fisgabr ending March 31,
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2018. In May of 2015, the FASB issued an exposuat tb extend the effective date of this standardne year. We are currently evaluating the impathe adoption ¢
this accounting standard update on our consolidataedcial statements.

In June 2014, the FASB issued an accounting stdedgvdate, which provides additional guidance ow tw account for sharbased payments where the terms ¢
award may provide that the performance target cbeldichieved after an employee completes the liggysisrvice period. The amendments require tharéopnanc
target that affects vesting and that could be aeliefter the requisite period is treated as aopednce condition. The guidance will be effectiveinlg our fiscal ye:
ending March 31, 2017. We are currently evaluathmgimpact of the adoption of this accounting séaddupdate on our consolidated financial statememis may b
applied (a) prospectively to all awards grantednodified after the effective date or (b) retrospegy to all awards with performance targets that @utstanding as of t
beginning of the earliest annual period presentettie financial statements and to all new or medifawards thereafter. Early adoption is permitiésk adoption of th
standard is not expected to have a material impacur consolidated financial statements.

In August 2014, the FASB amended accounting guigl@eetaining to going concern considerations bygamy management. The amendments in this updagethttir
connection with preparing financial statementsefach annual and interim reporting period, an eatityanagement should evaluate whether there arbtioms or eveni
that raise substantial doubt about the entity'tplhd continue as a going concern within one yafer the date that the financial statementssaeed (or within one ye
after the date that the financial statements aaglable to be issued, when applicable). The guidamid be effective during our fiscal year endingadh 31, 2018. Ear
adoption is permitted. The adoption of this staddamot expected to have a material impact orconsolidated financial statements.

In February 2015, the FASB issued an accountingdstals update that amended accounting guidancermolidation. The amendments affect reporting iestithat ar
required to evaluate whether they should consaidattain legal entities. All legal entities ardjeat to reevaluation under the revised consolifatodel. The upde
will be effective during tour fiscal year ending Mh 31, 2017. We are currently evaluating the inpzcthe adoption of this accounting standard updat ou
consolidated financial statements.

In April 2015, the FASB issued an accounting stadslapdate, which requires debt issuance cost®dela a recognized debt liability to be presemtedhe balance sheet
as a direct deduction from the debt liability. Thjsdate will be effective during our fiscal yeademy March 31, 2017. We are currently evaluatirgithpact of this
accounting standard update on our ConsolidatedhBal&heet.

Liquidity and Capital Resources

We have incurred net losses each year since we eowed our operations. Since our inception, we ffiaaaced our operations substantially through tineape placemel
of shares of our common and preferred stock, theaisce of promissory notes, our initial public dffg and subsequent private and public offeringdges payable al
common stock used to fund various acquisitions.

Our business is primarily driven by the growth lnlzal demand for entertainment content in all foansd, in particular, the shifting consumer demarccbntent in digite
forms within home and mobile devices as well asnila¢uring digital cinema marketplace. Our primayanue drivers are expected to be the increasimpeuof digitally
equipped devices/screens and the demand for entegat content in theatrical, home and mobile dgil markets. According to the Motion Picture Adstion of
America, during 2014 there were approximately 48,80mestic (United States and Canada) movie theatezns and approximately 142,000 screens woréwidwhict
approximately 42,000 of the domestic screens waugeed with digital cinema technology, and 12,62&0se screens contained our Systems. Histoyidak number
digitally equipped screens in the marketplace hsnta significant determinant of our potential rese Going forward, the expansion of our contersiress into th
ancillary distribution markets, as well into thegaisition and distribution of new movie releaseqyands our market opportunities, and is expectdzktthe primary drive
of our revenue as the rapidly evolving digital @mdertainment landscape creates a significant m@ertunity for growth.

Beginning in December 2008, Phase 2 B/AIX, ourriect wholly owned subsidiary, began entering imedd facilities with KBC to fund the purchase ofs&ems to b
installed in movie theatres as part of our Phageployment. As of March 31, 2015, the outstandgirigcipal balance of the KBC Facilities was $2illion .

In February 2013, we refinanced our existing nareuese senior 2010 Term Loan and recourse 2010 Withtea $125.0 million senior norecourse credit facility led |
Société Générale and a $70.0 million non-recoursditcfacility provided by Prospect Capital Corptiva. These two new norecourse credit facilities are supportec
the cash flows of the Phase 1 deployment and gitaticinema servicing business. As of March 31130the outstanding principal balance of theseneaourse crec
facilities was $129.7 million .
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In October 2013, we entered into the Cinedigm Gradireement pursuant to which we borrowed term $oain$25.0 million and revolving loans of up to Benillion, of
which $24.3 million of the revolving loans were @raupon as of March 31, 2015 he Cinedigm Credit Agreement, which further erdes our working capital needs .
ability to further invest in entertainment contentll be supported by the cash flows of our mediaary, acquired in connection with the GVE Acqtigi. Additionally
we entered into an agreement providing $5.0 milliérfinancing. As of March 31, 2015, the outstamdprincipal balance of these recourse credit faediwas$47.t
million .

In April 2015, we issued $64.0 million aggregaténpipal amount of 5.5% convertible senior notese (tiConvertible Notes"), due April 15, 2036Gnless earlie
repurchased, redeemed or converted. The net prodemu the note offering were approximately $60.8liom , after deducting the initial purchaser's discoant
estimated offering expenses payable. In conneetitnthe closing of the offering, we used approxieta$18.6 millionof the net proceeds to repay borrowings unde
terminate the term loan under the Cinedigm Credite&ment . In addition, we used $11.4 millwfrthe net proceeds to enter into a forward stagiclpase transaction
acquire approximately 11.8 millioshares of our Class A common stock for settlemantraabout the fifth year anniversary of the issgadate of the Convertible No
and approximately $2.6 million to repurchase appnately 2.7 millionshares of our Class A common stock from certairchasers of the Convertible Notes in priva
negotiated transactions. We expect to use the neteadf the net proceeds for working capital andegal corporate purposes, including developmeuofOTT channe
and applications and possible acquisitions.

As of March 31, 2015 , we had negative working tapdefined as current assets less current liggsiof $30.9 milliorand cash and cash equivalents and restrictec
totaling $25.8 million .

Our changes in cash flows were as follows:

For the Fiscal Years Ended March 31,

(% in thousands) 2015 2014 2013

Net cash provided by operating activities $ 9,211 $ 39,59: $ 29,36¢
Net cash provided by (used in) investing activities 1,197 (52,009 (4,250
Net cash (used in) provided by financing activities (41,62 49,18: (29,519
Net (decrease) increase in cash and cash equivalent $ (31,219 $ 36,760 $ (4,399

Net cash provided by operating activities is priigadriven by income or loss from operations, extihg nor-cash expenses such as depreciation, amortiza@ehdék
provisions and stockased compensation, offset by changes in workipialaWe expect cash received from VPFs to rencaimsistent with the current fiscal year
support non-recourse debt pdgwn. Changes in accounts receivable from our stadstomers and others largely impact cash floes foperating activities and ve
based on the seasonality of movie release schebylése major studios. Cash flows associated with@EG business are highly dependent upon the ssi@® timing ¢
its theatrical and home entertainment releasesrafipg cash flows from CEG are typically higher idgrour fiscal third and fourth quarters, resultingm revenue
earned during the holiday season, and lower irfdlb@wing two quarters as we pay royalties on stefenues. In addition, we make advances on thaehteteases and
certain home entertainment distribution clients, vitnich initial expenditures are generally recodewathin six to twelve months. To manage workingita fluctuations
we have a revolving line of credit that allows fasrrowings of up to $30.0 million. Timing and volenof our trade accounts payable can also be afisaymi facto
impacting cash flows from operations. Certain ©ash expense fluctuations, primarily resulting frisva change in the fair value of interest rate\dgive arrangemen
can also impact the timing and amount of cash fliras operations. We expect operating activitiesdatinue to be a positive source of cash.

Regularly recurring cash flows from investing aittés consist primarily of purchases of property agyuipment which amounted to $1.6 million , $1.#liom and $6.2
million in the fiscal years ended March 31, 202914 and 2013 respectively. We also had significant cash floelating to the acquisition and disposition of Imesise
in each of the three fiscal years ended March 8152 In the year ended March 31, 2015 , we coregléte sale of our Software business, for whichweee paid$3.C
million in cash. In addition, we received capitahtributions of $0.7 million related to the nonamtitng interest in CONtv. For the fiscal years eddMarch 31, 2014nc
2013, cash used in investing activities refleats acquisitions of GVE and New Video, Inc., respesty, for which we paid $48.5 million and $3.1 fith in cash
respectively.

For the fiscal year ended March 31, 2QX&sh flows used in financing activities primanigflects repayments of notes payable and cagited obligations, offset by |
borrowings under our revolving credit facility. Vjenerated cash from financing
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activities for the fiscal year ended March 31, 20hich reflects proceeds from borrowings under@lireedigm Credit Facility in October 2013 and isstes of Class
Common Stock in July 2013, October 2013 and Maf@h2offset by repayments of notes payable.

As discussed above, in April 2015, we raised aneggge amount of $64.0 milliasf cash through a private offering of 5.5% Senion@ertible Notes, due April 2035. \
used $18.2 million of the proceeds from the offgria pay the remaining outstanding principal bataotthe term loan under the Cinedigm Credit Agreem

We have contractual obligations that include loagrt debt consisting of notes payable, credit féedj non-cancelable lortgrm capital lease obligations for the Pavi
Theatre, capital leases for information technolegyipment and other various computer related egeiprmoneancelable operating leases consisting of realecktase:
and minimum guaranteed obligations under theatveréiding agreements with exhibitors for displayitigema advertising. The capital lease obligatibthe Pavilior
Theatre is paid by an unrelated third party, algfoCinedigm remains the primary lessee and wouldbdbgated to pay if the unrelated third party wevedefault on it
rental payment obligations.

The following table summarizes our significant cantual obligations as of March 31, 2015 :

Payments Due

2017 & 2019 &
Contractual Obligations ($ in thousands) Total 2016 2018 2020 Thereafter
Long-term recourse deBt $ 47,48¢ $ 42,48t $ — $ 5,000 $ =
Long-term non-recourse deBt 168,65¢ 32,97 53,14 3,411 79,12°
Capital lease obligatiort8 5,49t 64C 1,35( 1,28( 2,22t
Debt-related obligations, principal $ 22163¢ $ 76,09¢ $ 54497 $ 9,691 $ 81,35:
Interest on recourse debt $ 1,70¢ $ 554 $ 90C $ 252 $ —
Interest on non-recourse débt 54,49¢ 10,63 18,31¢ 16,84« 8,70¢
Interest on capital leas€s 3,71 79¢ 1,392 1,02¢ 49¢
Total interest $ 5991 $ 1198 $ 2060 $ 18,12( $ 9,20¢
Total debt-related obligations $ 28155 $ 88,08 $ 7510: $ 27,811 $  90,55¢

Total non-recourse debt including interest $ 22315. $ 4360¢ $ 71,46( $ 20,25¢ $ 87,83l
7,321 1,66% 2,457 2,60¢ $ 592

©
©
©~
©

Operating lease obligations

(1) Recourse debt includes the Cinedigm Credit Agre¢iaed the 2013 Notes, of which $18.2 million wasaid in April of 201&

(2) Non-recourse debt is generally defined as debt whettebyenderssole recourse, with respect to defaults, is limieethe value of the asset that is collateral fier debt. The 20:
Term Loans are not guaranteed by us or our othmidiaries, other than Phase 1 DC and CDF |, thegerct Loan is not guaranteed by us or our otHesidiaries, other than Phi
1 DC and DC Holdings and the KBC Facilities are guoiranteed by us or our other subsidiaries, ati@@r Phase 2 DC.

(3) Represents the capital lease and capital leasesttor the Pavilion Theatre and capital leasesmfarmation technology equipment. We have remaitiedprimary obligor on tt
Pavilion capital lease, and therefore, the capitase obligation and related assets under theatdgitse remain on our consolidated financial statés as of March 31, 2015
However, we have entered into a dahse agreement with the unrelated third party hmser which pays the capital lease and as suchpdasntinuing involvement in tl
operation of the Pavilion Theatre. This capitabEwas previously included in discontinued operatio

We may continue to generate net losses for theséaable future primarily due to depreciation andrémation, interest on the 2013 Term LoaRspspect Loan ai
Cinedigm Credit Agreement, marketing and promoti@esvities and content acquisition and marketogts. Certain of these costs, including costoofent acquisitiol
marketing and promotional activities, could be m@tliif necessary. The restrictions imposed by 8#82Term Loans and Prospect Loan may limit ouritghid obtair
financing, make it more difficult to satisfy ourlteobligations or require us to dedicate a subgthpobrtion of our cash flow to payments on oursérig debt obligation
The Prospect Loan requiresrtain screen turn performance from Phase 1 DCP&@ade 2 DC. While such restrictions may reduceadability of our cash flow to fur
working capital, capital expenditures and othemooate requirements, we do not have similar regiris imposed upon our CEG businesses. We may teeekist
additional capital for strategic acquisitions orriing capital as necessary. Failure to generatéiaddl revenues, raise additional capital or mandigcretionary spendi
could have an adverse effect on our financial psiresults of operations or liquidity.
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Seasonality

Revenues from our Phase | Deployment and Phaseglopment segments derived from the collection BF¥ from motion picture studios are seasonal, @img with
the timing of releases of movies by the motion ypietstudios. Generally, motion picture studiosaséethe most marketable movies during the sumnettEnwinte
holiday season. The unexpected emergence of advienduring other periods can alter the traditiamahd. The timing of movie releases can have rifsignt effect ol
our results of operations, and the results of aratgr are not necessarily indicative of resultslie next quarter or any other quarter. While Qig@efits from the wint
holiday season, we believe the seasonality of mggioture exhibition, however, is becoming lessnptnced as the motion picture studios are releasimges somewh
more evenly throughout the year.

Off-balance sheet arrangements

We are not a party to any dfalance sheet arrangements, other than operatisgdan the ordinary course of business, whichdes@osed above in the table of

significant contractual obligations, and CDF2 Holgh. In addition, as discussed further in NoteBasis of Presentation and Consolidatimnthe Consolidated Financ
Statements included in ltem 8 of this Report omir@0-K, we hold a 100% equity interest in CDF2 Hiodgs, which is an unconsolidated variable inteessity (“VIE"),
which wholly owns Cinedigm Digital Funding 2, LLGpwever, we are not the primary beneficiary of\tE.

Impact of Inflation

The impact of inflation on our operations has neg¢ib significant to date. However, there can bessarance that a high rate of inflation in the fatwould not have ¢

adverse impact on our operating results.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Stockholders
Cinedigm Corp.

We have audited the accompanying consolidated balaheets of Cinedigm Corp. and subsidiaries (@enipany”)as of March 31, 2015 and 2014, and the re
consolidated statements of operations, compreheifsss, (deficit) equity, and cash flows for eatthe years in the thregear period ended March 31, 2015. The finai
statements are the responsibility of the Compamgdsagement. Our responsibility is to express aniopion these financial statements based on outsaud

We conducted our audits in accordance with thedstals of the Public Company Accounting Oversighaf8o(United States). Those standards require teaplan an
perform the audit to obtain reasonable assuranoatakhether the financial statements are free der@ misstatement. An audit includes examining,aotest basi
evidence supporting the amounts and disclosurdeifinancial statements. An audit also includesessing the accounting principles used and sigmfiestimates ma
by management, as well as evaluating the overahfiial statement presentation. We believe thatodits provide a reasonable basis for our opinion.

In our opinion, the financial statements referrediove present fairly, in all material respedis, ¢onsolidated financial position of Cinedigm Capd subsidiaries as
March 31, 2015 and 2014, and the consolidated teesfiltheir operations and their cash flows forreat the years in the threear period ended March 31, 201!
conformity with accounting principles generally apted in the United States of America.

We also have audited, in accordance with the stasdaf the Public Company Accounting Oversight Bo@united States), Cinedigm Corp. and subsidiarie®rna

control over financial reporting as of March 31,180 based on criteria established in the 20#8rnal Control - Integrated Frameworissued by the Committee
Sponsoring Organizations of the Treadway Commisgio@S0O”), and our report dated June 30, 2015 esgwe an unqualified opinion thereon.

/sl EisnerAmper LLP

New York, New York
June 30, 2015
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Stockholders
Cinedigm Corp.

We have audited Cinedigm Corp. and subsidiaries ‘@ompany”)internal control over financial reporting as of Miar31, 2015, based on criteria established in €&
Internal Control- Integrated Frameworkssued by the Committee of Sponsoring Organizatafrthe Treadway Commission (“COSQ”). The Companylanagement
responsible for maintaining effective internal gohbver financial reporting and for its assessn@drthe effectiveness of internal control over fio&l reporting, include
in the accompanying Management's Annual Reportragarhal Control over Financial Reporting. Our respbility is to express an opinion on the Companiyiterna
control over financial reporting based on our audit

We conducted our audit in accordance with the statelof the Public Company Accounting Oversight lo@nited States). Those standards require thaplese an:
perform the audit to obtain reasonable assurancetathether effective internal control over finaalgieporting was maintained in all material respe@ur audit include
obtaining an understanding of internal control duggincial reporting, assessing the risk that aemaitweakness exists, and testing and evaludti@giésign and operati
effectiveness of internal control based on thessgskrisk. Our audit also included performing soitter procedures as we considered necessary oirthenstances. W
believe that our audit provides a reasonable asizur opinion.

A companys internal control over financial reporting is sogess designed to provide reasonable assuranceliregdhe reliability of financial reporting ande
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples. A company internal control over financial report
includes those policies and procedures that (fgpeto the maintenance of records that, in reaslengetail, accurately and fairly reflect the tractions and dispositions
the assets of the company; (ii) provide reasonabirance that transactions are recorded as ngcésggermit preparation of financial statementsagtordance wit
generally accepted accounting principles, and ithegipts and expenditures of the company are bmiade only in accordance with authorizations of nganzent an
directors of the company; and (iii) provide readdeaassurance regarding prevention or timely detecif unauthorized acquisition, use, or dispositid the company’
assets that could have a material effect on ttenéial statements.

Because of its inherent limitations, internal cohtver financial reporting may not prevent or @gétisstatements. Also, projections of any evatmtf effectiveness
future periods are subject to the risk that costroly become inadequate because of changes irtioasdor that the degree of compliance with thkcjes or procedure
may deteriorate.

In our opinion, Cinedigm Corp. and subsidiaries nteined, in all material respects, effective ingdroontrol over financial reporting as of March 2D15, based ¢
criteria established in the 20¥&ernal Control - Integrated Framewoiksued by COSO.

We also have audited, in accordance with the stadsdaf the Public Company Accounting Oversight Bognited States), the consolidated balance stugetsnedign
Corp. and subsidiaries as of March 31, 2015 and! 201 the related consolidated statements of dpesatcomprehensive loss, stockholdedgficit) equity, and ca:
flows for each of the years in the three-year geeinded March 31, 2015, and our report dated JOnB(&5 expressed an unqualified opinion thereon.

/sl EisnerAmper LLP

New York, New York

June 30, 2015
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CINEDIGM CORP.
CONSOLIDATED BALANCE SHEETS
(In thousands, except for share and per share data)

March 31,
2015 2014
ASSETS

Current assets
Cash and cash equivalents $ 18,99¢ $ 50,21
Accounts receivable, net 59,59: 56,86
Inventory 3,21( 3,16¢
Unbilled revenue 5,06¢ 5,14¢
Prepaid and other current assets 19,95( 19,94¢
Note receivable, current portion 12¢ 112
Assets of discontinued operations, net of curnemillties — 27¢

Total current assets 106,94: 135,72¢
Restricted cash 6,751 6,751
Security deposits 15€ 26¢
Property and equipment, net 98,56 134,93¢
Intangible assets, net 31,78¢ 37,63¢
Goodwill 26,70: 25,49:
Debt issuance costs, net 7,58¢ 9,27¢
Accounts receivable, long-term 1,20¢ 1,397
Note receivable, net of current portion 15 99
Assets of discontinued operations, net of currentign — 5,66(

Total assets $ 279,70 $ 357,24¢

See accompanying notes to Consolidated Financai®ents
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CINEDIGM CORP.
CONSOLIDATED BALANCE SHEETS
(In thousands, except for share and per share data)
(continued)

March 31,
2015 2014
LIABILITIES AND STOCKHOLDERS' (DEFICIT) EQUITY
Current liabilities
Accounts payable and accrued expenses $ 77,147 $ 83,85¢
Current portion of notes payable, non-recourse 32,97¢ 33,82¢
Current portion of notes payable 24,29¢ 19,21¢
Current portion of capital leases 64C 614
Current portion of deferred revenue 2,76( 3,21«
Total current liabilities 137,81« 140,72
Notes payable, non-recourse, net of current portion 124,32! 164,77¢
Notes payable, net of current portion 21,75( 23,52t
Capital leases, net of current portion 4,85¢ 5,47:
Deferred revenue, net of current portion 10,09¢ 12,51¢
Total liabilities 298,84 347,02:

Commitments and contingencies (see Note 8)
Stockholders’ (Deficit) Equity

Preferred stock, 15,000,000 shares authorized,

Series A 10% - $0.001 par value per share; 20 shearthorized; 7 shares issued

and outstanding at March 31, 2015 and 2014, reispdctLiquidation

preference of $3,648 3,65¢ 3,55¢
Class A common stock, $0.001 par value per shd@020,000 and

118,759,000 shares authorized; 77,178,494 and 7,032 shares issued and

77,075,614

and 76,520,532 shares outstanding at March 31, 20d2014, respectively 77 7€
Class B common stock, $0.001 par value per shz2411000 shares authorized;

1,241,000 shares issued and 0 outstanding at Mrc?015 and 2014,
respectively — —

Additional paid-in capital 277,98:¢ 275,51¢
Treasury stock, at cost; 51,440 Class A shares a72) (172)
Accumulated deficit (300,35() (268,68¢)
Accumulated other comprehensive loss (57) (69)
Total stockholders’ (deficit) equity of Cinedigm o (18,959 10,227
Deficit attributable to noncontrolling interest (17¢) —
Total (deficit) equity (19,13)) 10,227
Total liabilities and (deficit) equity $ 279,70t § 357,24

See accompanying notes to Consolidated Finana@&ti@ents
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CINEDIGM CORP.
CONSOLIDATED STATEMENTS OF OPERATIONS
(In thousands, except for share and per share data)

For the Fiscal Year Ended March 31,

2015 2014 2013
Revenues $ 10548: $ 104,32t $ 81,09:
Costs and expenses:
Direct operating (exclusive of depreciation and eiration shown below) 30,10¢ 28,92( 8,51¢
Selling, general and administrative 32,402 26,33 20,80¢
(Benefit) provision for doubtful accounts (20€) 394 47¢
Restructuring, transition and acquisitions expenses 2,63¢ 1,53 857
Goodwill impairment 6,00( — —
Depreciation and amortization of property and emépt 37,51¢ 37,28¢ 36,35¢
Amortization of intangible assets 5,86¢ 3,47: 1,53¢
Total operating expenses 114,32¢ 97,94: 68,552
(Loss) income from operations (8,842 6,38¢ 12,54(
Interest income 101 98 48
Interest expense (19,899 (29,755 (28,319
Debt prepayment fees — — (3,725
Loss on extinguishment of notes payable — — (7,905
(Loss) income on investment in non-consolidatedyent — (1,819 32z
Other income, net 10% 444 654
Change in fair value of interest rate derivatives (447) 67¢ 1,231
Loss from continuing operations before benefit fimeome taxes (28,97¢) (13,960 (25,149
Benefit from income taxes — — 4,94¢
Loss from continuing operations (28,97¢) (13,960 (20,20%)
Income (loss) from discontinued operations 10C (11,909 (861
Loss on sale of discontinued operations (3,299 — —
Net loss (32,169 (25,869 (21,06¢)
Net loss attributable to noncontrolling interest 861 = =
Net loss attributable to controlling interests (31,309 (25,869 (21,06¢)
Preferred stock dividends (35€) (35€) (35€)
Net loss attributable to common shareholders $ (31669 $ (26,220 $ (21,429
Net loss per Class A and Class B common sharéuatédble to common
shareholders - basic and diluted:
Loss from continuing operations $ 037 $ 0.2 $ (0.49)
Loss from discontinued operations (0.09 (0.23) (0.02)
Net loss attributable to common shareholders $ 0.41) $ (0.46) $ (0.45)
Weighted average number of Class A and Class B aomshares
outstanding: basic and diluted 76,78535 57,084,31  47,517,16

See accompanying notes to Consolidated Financai®ents
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CINEDIGM CORP.
CONSOLIDATED STATEMENTS OF COMPREHENSIVE LOSS
(In thousands)

For the Fiscal Year Ended March 31,

2015 2014 2013
Net loss $ (32,169 $ (25,869 $ (21,06¢)
Other comprehensive income (loss): foreign excharageslation 12 (69) —
Comprehensive loss $ (32,15) $ (25,93) $ (21,066
Less: comprehensive loss attributable to noncdirtgointerest 861 — —
Comprehensive loss attributable to controlling fiess $ (31,299 $ (2593) $ (21,066

See accompanying notes to Consolidated Financai®ents
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CINEDIGM CORP.

(In thousands, except share data)

CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY (DE FICIT)

Balances as of March 31,
2012

Issuance of common stock in
connection with the vesting
of restricted stock

Issuance of common stock
for the services of Directors
Issuance of common stock in
connection with April 2012
offering

Issuance of common stock
connection with acquisition
of New Video Group
Conversion of Class B
common stock to Class A
common stock

Costs associated with
issuance of common stock

Stock-based compensation

Preferred stock dividends

Accretion of preferred stock
dividends

Net loss

Balances as of March 31,

Total
Series A Class A Class B Treasury Additional Accumulated Other Stockholders’
Preferred Stock Common Stock Common Stock Stock Paid-In Accumulated Comprehensive (Deficit)
Shares  Amount Shares Amount Shares Amount Shares Amount Capital Deficit Loss Equity
7 $ 3,351 37,671,48 $ 38 25,000 $ — (51440 $ (172 $ 206,34¢ $ (221,04) $ — $ (11,479
— — 94,31¢ — — — — — 9) — — 9)
— — 223,33. = = = = = 30C = — 30C
— — 7,857,14: 8 —_ —_ —_ —_ 10,99: —_ —_ 11,00¢
— — 2,525,41 2 — — — — 3,43( — — 3,432
— — 25,00( — (25,000 — — — — — — —
— — — — — — — — (1,12)) — — (1,12)
— — —_ — —_ —_ —_ —_ 1,97¢ —_ —_ 1,97¢
— — — — — — — — — (35€) — (35€)
— 10¢ — — — — — — (109 — — —
— — — — — — — — — (21,06¢) — (21,06¢)
7 $ 3,46¢ 48,396,69 $ 48 — % — (51,440 $ (172) $ 221,81 $ (242,46 $ — % (17,319

2013

See accompanying notes to Consolidated Financai®ents
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Total

Balances as of March 31,
2013

Comprehensive loss
Issuance of common stock il

connection with the exercise
of warrants and stock option

Issuance of common stock for
professional services of third
parties

Issuance of common stock it
connection with the vesting ¢
restricted stock

Shares issued to employee

Issuance of common stock fi
the services of Directors

Issuance of warrants
Exercise of warrants

Issuance of common stock in
connection with public
offerings

Costs associated with issuar
of common stock

Stock-based compensation

Preferred stock dividends

Accretion of preferred stock
dividends

Net loss

Balances as of March 31,

Series A Class A Class B Treasury Additional Accumulated Other  Stockholders’
Preferred Stock Common Stock Common Stock Stock Paid-In Accumulated Comprehensive (Deficit)
Shares  Amount Shares Amount  Shares Amount Shares Amount Capital Deficit Loss Equity
7 $ 3,466 48,396,69 $ 48 — % = (51,440 $ (172 $ 221,81 $ (242460 $ — $ (17,319
—_ —_ —_ —_ —_ —_ —_ —_ —_ —_ (69) (69)
— — 152,26: — — — — — 8 — — 8
— — 91,07: — — — — — 12¢ — — 12¢
— — 15,94« — — — — — — — — —
— — 90,00( — — — — — — — — —
— — 211,30 — — — — — 29t — — 29t
—_ —_ —_ —_ —_ —_ —_ —_ 1,59¢ —_ —_ 1,59¢
— — 215,17¢ 1 — — — — 364 — — 36E
—_ — 27,233,39 27 —_ —_ —_ —_ 51,18« —_ —_ 51,21
— — — — — — — — (2,099 — - (2,099
— —_ —_ —_ —_ —_ —_ —_ 2,051 —_ —_ 2,051
— — 166,12: = = = = = 267 (356) — (89)
— 92 — — — — — — (93) — — —
— — — — — — — — — (25,864 — (25,86¢)
7 $ 355¢ 7657197 $ 76 — % — (51,440 $ (172) $ 27551¢ $ (268,68) $ ©9 $ 10,227

2014

See accompanying notes to Consolidated Finanai®ents
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Accumulated Total

Series A Class A Class B Treasury Additional Other Stockholders’ Non- Total
Preferred Stock Common Stock Common Stock Stock Paid-In Accumulated Comprehensive (Deficit) controlling (Deficit)
Shares ~ Amount Shares Amount Shares Amount Shares Amount Capital Deficit Loss Equity Interest Equity
Balances as of Marc
31, 2014 7 $ 355¢ 7657197 $ 7€ — % — (51440 $ (172 $ 27551¢ $ (268,68) $ ©9) $ 10,227 $ — $10,227
Comprehensive
income - —_ —_ —_ —_ —_ —_ —_ —_ —_ 12 12 —_ 12
Cashless exercise o
stock options — — 47,11: — — — — — — — — — — —

Issuance of common

stock for professional

services of third

parties — — 212,18 1 — — — — 42¢ — — 43C — 43C

Costs associated wit
issuance of commor

stock — — — — — — — — (87) — — (87) — (87)
Stock-based

compensation — — 167,78 — — — — — 1,761 — — 1,767 — 1,761
Preferred stock

dividends — — 179,43¢ — — — — — 35€ (356) — — — —

Contribution by
noncontrolling

interest owner — — — — — — — — — — — — 682 682
Net loss — — — — — — — — — (31,309) — (31,309) (861) (32,169
Balances as of March

31, 2015 7 $ 355¢ 77,178,49 $ 77 — % — (51440 $ (172) $ 277,98 $ (300,35) $ 57 $ (18,959 $ (17§ $(19,13)

See accompanying notes to Consolidated Finanai®ents
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Cash flows from operating activities

Net loss

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

Loss on disposal of business

Depreciation and amortization of property and emépt and amortization of intangible

assets
Goodwill impairment
Impairment related to discontinued operations
Amortization of capitalized software costs
Amortization of debt issuance costs included ieriest expense
(Benefit) provision for doubtful accounts
Provision for inventory reserve
Change in fair value of contingent considerationtfesiness combination
Stock-based compensation and expenses
Change in fair value of interest rate derivatives
Accretion and PIK interest expense added to noyalga
Loss on extinguishment of notes payable
Loss (income) on investment in non-consolidatedyent
Benefit from deferred income taxes
Changes in operating assets and liabilities, natqtiisitions:
Accounts receivable
Inventory
Unbilled revenue
Prepaid expenses and other assets
Accounts payable, accrued expenses and ddidities
Deferred revenue
Net cash provided by operating activities
Cash flows from investing activities:
Net proceeds from disposal of business
Purchases of businesses, net of cash acquired@# 3t 2013
Contributions from noncontrolling interest
Purchases of property and equipment
Purchases of intangible assets
Additions to capitalized software costs
Sales/maturities of restricted available-for-sakestments
Restricted cash
Net cash provided by (used in) investing activities
Cash flows from financing activities:
Payments of notes payable
Proceeds from notes payable
Debt issuance costs

Principal payments on capital leases

Proceeds from the issuance of Class A common $toosnnection with the exercise of stock

options and warrants
Proceeds from issuance of Class A common stock
Costs associated with issuance of Class A constuk
Net cash (used in) provided by financing activities
Net change in cash and cash equivalents
Cash and cash equivalents at beginning of year

Cash and cash equivalents at end of year

CINEDIGM CORP.
CONSOLIDATED STATEMENTS OF CASH FLOWS

(In thousands)

For the Fiscal Year Ended March 31,

2015 2014 2013

$ (32,169 $ (25,869 $ (21,06¢)
3,29¢ — —
43,38: 41,01¢ 38,06¢
6,00( — —
— 8,47( —

— 947 1,16¢
1,84¢ 1,37¢ 2,12(
(206) 1,32¢ 49C
10¢ 40C —

— (3,490 —

2,197 2,514 2,27¢
441 (679) (1,23)
2,39¢ 2,33t 9,15¢
— — 7,908

— 1,812 (322)

— — (5,019
(2,319) (12,979 86(
(146) (1,219 (@27
547 4,53( (2,409
1,18¢ 5,82( (5,009
(14,510 10,93¢ 3,12¢
(2,827 2,33¢ (612)
9,211 39,59 29,36¢
2,95( — —
— (48,500 (3,123)

682 — —
(1,579 (1,356 (6,476)
(10 (9) (32
(855) (2,149 (3,097
— — 9,477

_ = (1,000
1,197 (52,009 (4,250
(58,367) (45,959 (232,50)
18,15( 49,40( 199,11¢
(729) (2,439 (5,859
(599 (31¢) (151)
— 372 —

— 50,21: 11,00(

(87 (2,099 (1,129
(41,629 49,18: (29,519
(31,219 36,76" (4,399
50,21¢ 13,44¢ 17,84¢
$ 18,99¢ $ 50,21f $ 13,44¢

See accompanying notes to Consolidated Financat®ents
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CINEDIGM CORP.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

1. NATURE OF OPERATIONS

Cinedigm Corp. was incorporated in Delaware on M&t, 2000 (“Cinedigm”, and collectively with italssidiaries, the “Company”We are (i) a leading distributor &
aggregator of independent movie, television anermghort form content managing a library of disttibn rights to close to 50,00flles and episodes released ac
digital, physical, theatrical, home and mobile etaiement platforms and (ii) a leading servicedujital cinema assets in over 12,0B@vie screens in both North Amer
and several international countries.

We report our financial results in four primary semts as follows: (1) the first digital cinema dgphent (“Phase | Deployment”)2) the second digital ciner
deployment (“Phase Il Deployment”), (3) digital ema services (“Services”) and (4) media contentertdrtainment group (“Content & Entertainmeat™CEG"). The
Phase | Deployment and Phase Il Deployment segnagatshe non-recourse, financing vehicles and adimators for our digital cinema equipment (the $&ms))
installed in movie theatres throughout the Unitéates, and in Australia and New Zealand. Our Sesvgegment provides fee based support to over A )00ie screer
in our Phase | Deployment, Phase Il Deployment sggsnas well as directly to exhibitors and othé@dtparty customers in the form of monitoring, inigJ, collection an
verification services. Our Content & Entertainmsegment is a market leader in: (1) ancillary magggregation and distribution of entertainment enhaind; (2) brand:
and curated over-the-top ("OTT") digital networksimess providing entertainment channels and apjgica

We are structured so that our digital cinema bssir{eollectively, the Phase | Deployment, Phadgeployment and Services segments) operates indeptyndrom ou
Content & Entertainment segment. As of March 31,20ve had approximately $157.5 milliofi outstanding debt principal that relates to, enserviced by, our digit
cinema business and is non-recourse to us. Wehaldoapproximately $47.5 millionf outstanding debt principal that is a part of @ontent & Entertainment a
Corporate segments.

In April 2015, we issued $64.0 million aggregatmpipal amount of 5.5% convertible senior noteg ({Bonvertible Notes"), due April 15, 2035. We u$4@.6 millionof
the net proceeds from the offering to repay bormgwiunder and terminate one of our term loans umaie2013 Credit Agreement, of which $18.2 millieas used to p:
the remaining principal balance. We also repurath@e millionshares of our Class A common stock from certaicipasers of Convertible Notes in privately negotl
transactions for $2.6 million . In addition, $1ndllion of the net proceeds was used to to funddbst of repurchasing 11.8 milli@hares of our Class A common st
pursuant to a forward purchase contract that mageltitied at any time prior to the fifth anniversaifythe issuance of the Convertible Notes. The red®a of the ne
proceeds of approximately $28.2 million is exped¢tete used for working capital and general corfgopairposes (see Note 15ubsequent Evenys

Gaiam Acquisition

On October 21, 2013, our CEG segment acquired igialivof Gaiam Americas, Inc. and Gaiam, Inc. (tbge “Gaiam”)that maintains exclusive distribution rig
agreements with large independent studios/contewigers, and distributes entertainment conterdgugh home video, digital and television distribatichannels ("GVE
or the “GVE Acquisition”). The aggregate purchasegfor the GVE acquisition was $51.5 million pgect to a working capital adjustment, with (i) $8illion paid ir
cash and 666,978 shares of Class A Common Stocledalt $1.0 million issued upon the closing of BM¥E Acquisition, and (ii) $3.0 milliorio be paid on a deferr
basis, of which $1.0 milliowas paid and the remainder was settled througkadhection of a receivable during the fiscal yeaded March 31, 2014. The working caf
adjustment related to the purchase price of the @%guisition has not yet been finalized and, amotiger things, is the subject of an arbitration pexting pendir
between us and Gaiam (see Note @ommitments and ContingenciesUpon the closing of the GVE Acquisition, GVE bete part of our Content & Entertainm
segment.

During the fiscal year ended March 31, 2015, measent period adjustments were made to the purgitaseallocation of the GVE Acquisition. During tieee montt
ended June 30, 2014, we wrote-off $2.5 millafrunrecoverable advances acquired in connectitm e GVE Acquisition. Furthermore, during theetamonths end
September 30, 2014, we increased our estimatesdiabilities that were assumed in connection wlih GVE Acquisition due to information that was coonicated to L
after the conclusion of our transition serviceseagnent with Gaiam, but existed prior to the actjoisi As a result, we increased accounts payahlleaaorued expenses
$4.8 million . If these items hageen identified as of March 31, 2014, reported amt®of prepaid and other current assets, accowayshte and accrued expenses
goodwill would have been $6.2 million , $77.4 naitliand $32.7 million , respectively, on our Corgated Balance Sheet.
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The purchase price has been allocated to the figdaiéi net assets acquired as of the date of atiquiss follows:

(In thousands) Net Assets Acquired

Accounts receivable $ 15,52«
Inventory 2,22¢
Advances 7,69¢
Other assets 152
Content library 17,21
Supplier contracts and relationships 11,69:
Goodwill 16,95:
Total assets acquired 71,45:
Total liabilities assumed (29,959
Total net assets acquired $ 51,50¢

We have estimated the useful life of the contdmaliy and supplier contracts and relationshipsetsik years and eight years , respectively.

The fair values assigned to intangible assets @etermined through the application of various comipaised and accepted valuation procedures andogigtincludini
the multiperiod excess earnings method. These valuationadettely on management judgment, including expefitade cash flows resulting from existing custo
relationships, customer attrition rates, contribyiffects of other assets utilized in the businpser group cost of capital and royalty rates, @thér factors. The valuati
of tangible assets was preliminarily determinedpproximate book value at the time of the GVE Asiiain. Useful lives for intangible assets wereedeiined based up
the remaining useful economic lives of the intafgiissets that are expected to contribute directipdirectly to future cash flows. Goodwill is méi attributable to th
assembled workforce and synergies expected tofaoisethe GVE Acquisition.

Unaudited Pro forma Information Related to the Asijion of GVE

The following consolidated unaudited pro forma swamyrinformation for the fiscal years ended March 3114 and 2013 has been prepared by adjustingisteical dat
as set forth in the accompanying consolidated rsiiés of operations for the fiscal years ended K&f; 2014 and 2013 to give effect to the GVE Asijioin as if it ha
occurred at April 1, 2012. The pro forma informatidoes not reflect any cost savings from operagifigiencies or synergies that could result frora GVE Acquisition
nor does the pro forma reflect additional revenpiastunities following the GVE Acquisition.

For the Fiscal Years Ended March 31,

(In thousands, except per share amounts) 2014 2013

Revenue $ 124,91. $ 131,88:
Loss from continuing operations (13,47%) $ (9,387
Net loss $ (25,38) $ (10,249
Net loss per share to common shareholders (badidiarted) $ (0.49 $ (0.2%)

Sale of Software

During the fiscal year ended March 31, 2014, we ent® strategic decision to discontinue and exit smftware business and therefore executed a fdlaale fo
Hollywood Software, Inc. d/b/a Cinedigm Software&S¢ftware”), our direct, wholly owned subsidiary, in order tacds on theatrical releasing, physical and di
distribution of aggregated content and servicingensting digital cinema business. Furthermore beieved that Software, which was previously ideld in our Service
segment, no longer complemented our businessea.r@sult, Software has been reclassified as diszeu operations for all periods presented. OneSepéer 23, 201
we completed the sale of Software to a third pang recognized a loss on sale of $3.3 million ieryear ended March 31, 2015.
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2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
BASIS OF PRESENTATION AND CONSOLIDATION

Our consolidated financial statements include tteoants of Cinedigm, Cinedigm Entertainment Cotf@EC”) f/k/a New Video Group, Inc. ("New Video"), Cinedi
Home Entertainment Corp ("CEH"), CONtv, LLC (“CON}y Docurama, LLC, Dove Family Channel, LLC, VistachidProductions, Inc. f/k/a The Bigger Picti
currently d/b/a Cinedigm's Content and Entertainn@rmoup ("CEG"), Christie/AlX, Inc. ("C/AIX") d/b/&Cinedigm Digital Cinema (“Phase 1 DC'¢linedigm Digita
Funding I, LLC (“CDF I"), Access Digital Cinema P¥®2 Corp. (“Phase 2 DC"), Access Digital Cinemadeh2 B/AIX Corp. (“Phase 2 B/AIX")Cinedigm Digita
Cinema Australia Pty Ltd, Cinedigm DC Holdings LC Holdings"), Access Digital Media, Inc. (“AccgBM”), and ADM Cinema Corporation (“ADM Cinemp”
d/b/a the Pavilion Theatre (certain assets andlitiab of which were sold in May 2011). Cinedign€sntent and Entertainment Group, CEC and CHEawether referre
to as CEG. All intercompany transactions and baarave been eliminated in consolidation.

Investments in which we do not have a controllingiiest or are not the primary beneficiary, butehténe ability to exert significant influence, axaunted for under tl
equity method of accounting. Noncontrolling intesefor which we have been determined to be the amynbeneficiary are consolidated and recorded f#doas ne
income (loss) attributable to noncontrolling in&reSee Note 50ther Interestso the Consolidated Financial Statements for audision of our noncontrolling interests.

We have reclassified certain amounts previouslyntep in our financial statements to conform to ¢herent presentation. Unless noted otherwiseudisons in the:
notes pertain to our continuing operations.

We have incurred net losses historically and hawvacgumulated deficit of $300.4 million as of Mafh 2015 We also have significant contractual obligatiogiated t
our recourse and non-recourse debt for the fiseat gnding March 31, 20Ehd beyond. We may continue to generate net Idsselse foreseeable future. Based on
cash position at March 31, 2015 , expected casbsffoom operations and the issuance of Converbildtes in April 2015 (see Note 155ubsequent Eventswe believi
that we have the ability to meet our obligationstigh at least June 30, 2016. Failure to genedddéi@anal revenues, raise additional capital or aggndiscretional
spending could have an adverse effect on our fiahposition, results of operations or liquidity.

USE OF ESTIMATES

The preparation of consolidated financial statesméniconformity with generally accepted accountmiciples ("GAAP") in the United States of Amerigequires us 1
make estimates and assumptions that affect thésaase liabilities, disclosures of contingent assetd liabilities at the date of the consolidaiedrfcial statements and
reported amounts of revenue and expenses duringeffeeting period. Such estimates include the adegwf accounts receivable reserves, return resgmeenton
reserves, recoupment of advances, minimum guarsnéssessment of goodwill and intangible assetirmgat and valuation reserve for income taxes astinate
related to reserves. Actual results could diffenfrthese estimates.

CASH AND CASH EQUIVALENTS

We consider all highly liquid investments with angmal maturity of three months or less to be ftagjuivalents.’'We maintain bank accounts with major banks, wl
from time to time, may exceed the Federal Depaositilance Corporatios'insured limits. We periodically assess the fim@nmondition of the institutions and believe f
the risk of any loss is minimal.

ACCOUNTS RECEIVABLE

We maintain reserves for potential credit lossesaotounts receivable. We review the compositiomafounts receivable and analyze historical badsdelistome
concentrations, customer credit worthiness, cureesnomic trends and changes in customer payméterps to evaluate the adequacy of these reseResserves a

recorded primarily on a specific identification Isas

Our Content & Entertainment segment recognizes watsoreceivable, net of an estimated allowancepfoduct returns and customer chargebacks, at ithe that i
recognizes revenue from a sale. We base the armbtim returns allowance and customer chargebguss historical experience and future expectations.

We record Accounts receivable, lotggm in connection with activation fees that wenefilom Systems deployments that have extended patyteens. Such accoul
receivable are discounted to their present valyeatailing market rates.
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ADVANCES

Advances, which are recorded within prepaid anemtiirrent assets within the Consolidated Balaneet, represent amounts prepaid to studios oecbptoducers fi
which we provide content distribution services. &mluate advances regularly for recoverability seabrd charges for amounts that we expect may eoétoverable |
of the consolidated balance sheet date.

INVENTORY

Inventory consists of finished goods of Company egvphysical DVD and Bluay Disc titles and is stated at the lower of ¢dstermined based on weighted average
or market. We identify inventory items to be wrnittdown for obsolescence based on their sales ssaiscondition. We write down discontinued or sloweving
inventories based on an estimate of the markdowaet#dl price needed to sell through our curreotisievel of the inventories.

RESTRICTED CASH

We have debt obligations that require us to mainspiecified cash balances, which are restricta@payment of interest. In connection with our 20E8m Loans ar
Prospect Loan (see Note Bletes Payablg, we maintain the following restricted cash baksic

As of March 31,

(In thousands) 2015 2014

Reserve account related to the 2013 Term LoansN8&e6 -Notes Payablg $ 5751 $ 5,751
Reserve account related to the Prospect Loan (8&e6\-Notes Payabl¢ 1,00¢ 1,00¢
Restricted cash $ 6751 $ 6,751

DEFERRED COSTS

Deferred costs primarily consist of unamortizedtdebuance costs related to the 2013 Term Loamspect Loan and Cinedigm Credit Agreement (see Hotblote:
Payable), which are principally amortized under the effegtnterest rate method over the terms of thegetsge debt.

PROPERTY AND EQUIPMENT

Property and equipment are stated at cost, lessmadated depreciation and amortization. Depreaiagapense is recorded using the stralglg-method over tt
estimated useful lives of the respective assetsllasvs:

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

Leasehold improvements are amortized over the eshoftthe lease term or the estimated useful Iff¢he leasehold improvements. Maintenance and rejuets ar
charged to expense as incurred. Major renewalsoiveents and additions are capitalized. Upon &ee ar other disposition of any property and eq@pmthe cost ar
related accumulated depreciation and amortizatiememoved from the accounts and the gain or lnsdisposal is included in the consolidated statésehoperations.

ACCOUNTING FOR DERIVATIVE ACTIVITIES

Derivative financial instruments are recorded at falue. Changes in the fair value of derivativeahcial instruments are either recognized in aadated othe
comprehensive loss (a component of stockholderstyédeficit) or in the consolidated statementsopErations depending on whether the derivativeifiggifor hedg
accounting. We entered into three separate intea¢stswap agreements (the “Interest Rate Swapsilch matured in June 2013, to limit our exposuretanges i
interest rates related to our 2013 Term Loansdtit@n, we entered into two separate interestcafetransactions during the fiscal year ended Mafg 2013 to limit ot
exposure to interest rates related to our 2013 Terams and Prospect Loan. The interest rate cafiseo2013 Term Loans and Prospect Loan mature iciMaf 2016 an
2018, respectively. We have not sought hedge atcgutreatment for these instruments and therefonanges in the value of our Interest Rate Swapscaps wer
recorded in the Consolidated Statements of Operstio
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FAIR VALUE MEASUREMENTS
The fair value measurement disclosures are grougedhree levels based on valuation factors:
* Level 1 —quoted prices in active markets for identical irrent:
* Level 2 —other significant observable inputs (including qubprices for similar investments and market cayrated inputs

* Level 3 —significant unobservable inputs (including our ocagsumptions in determining the fair value of inwestts

Assets and liabilities measured at fair value @acarring basis use the market approach, wheregpaad other relevant information are generatechénket transactiol
involving identical or comparable assets or lidig.

The following tables summarize the levels of faatue measurements of our financial assets anditiesi

As of March 31, 2015

(In thousands) Level 1 Level 2 Level 3 Total

Restricted cash $ 6,751 $ — $ — $ 6,751

Interest rate derivatives — 20¢ — 20¢
$ 6,751 $ 20 $ — $ 6,95¢

As of March 31, 2014

(In thousands) Level 1 Level 2 Level 3 Total

Restricted cash $ 6,751 $ — $ — $ 6,751

Interest rate derivatives — 787 — 787
$ 6,751 $ 787 $ — 3 7,53¢

Our cash and cash equivalents, accounts receivatibdl/ed revenue and accounts payable and acaweenses are financial instruments that are redoatieost in th
Consolidated Balance Sheets because the estinzte@liues of these financial instruments approxintheir carrying amounts due to their shterm nature. The carryil
amount of accounts receivable, logm and notes receivable approximates fair vahseth on the discounted cash flows of such instrtsnesing current assumption:
the balance sheet date. At March 31, 2015 and 2@id estimated fair value of our fixed rate delisv32.4 million and $74.6 millionrespectively, compared to
carrying amounts of $31.6 million and $72.0 milliprespectively. At March 31, 2015 and 2014 , théneated fair value of our variable rate debt wag®2 millionanc
$172.1 million , respectively, compared to a cargyamount of $171.8 million and $169.4 millioWe estimated the fair value of debt based upaerentiinterest rate
available to us at the respective balance sheesdat arrangements with similar terms and conaétiddased on borrowing rates currently availablagdor loans wit
similar terms, the carrying value of notes payanid capital lease obligations approximates faueal

IMPAIRMENT OF LONG-LIVED AND FINITE-LIVED ASSETS

We review the recoverability of our long-lived assand finitelived intangible assets, when events or conditioosur that indicate a possible impairment existse
assessment for recoverability is based primarilyoonability to recover the carrying value of oang-lived and finitdived assets from expected future undiscounte
cash flows. If the total of expected future undisted cash flows is less than the total carryingevaf the assets, the asset is deemed not tocbeemble and possit
impaired. We then estimate the fair value of treetito determine whether an impairment loss shioellcecognized. An impairment loss will be recogdifghe asset's fe
value is determined to be less than its carryingezaFair value is determined by computing the etgx future discounted cash flows. During the fis@arsendet
March 31, 2015 and 2014 , no impairment charge ftomntinuing operations for long-lived assets oitéiived assets was recorded.

GOODWILL

Goodwill is the excess of the purchase price pagf the fair value of the net assets of an acquiresiness. Goodwill is tested for impairment oreanual basis or mc
often if warranted by events or changes in circamsgs indicating that the carrying value may exdaedalue, also known as impairment indicators.
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Inherent in the fair value determination for eaeparting unit are certain judgments and estimag&ging to future cash flows, including managen®ntterpretation ¢
current economic indicators and market conditiarg] assumptions about our strategic plans withrdetaits operations. To the extent additional infation arise:
market conditions change or our strategies chahgepossible that the conclusion regarding whethe remaining goodwill is impaired could changel aesult in futur
goodwill impairment charges that will have a matkeiffect on our consolidated financial positiomesults of operations.

We apply the applicable accounting guidance whstintg goodwill for impairment, which permits usrttake a qualitative assessment of whether goodsithpaired, ¢
opt to bypass the qualitative assessment, and @iodiectly to performing the first step of the tatep impairment test. If we perform a qualitatissessment a
conclude it is more likely than not that the fa@lwe of a reporting unit exceeds its carrying vag@odwill is not considered impaired and the step impairment test
unnecessary. However, if we conclude otherwiseargaequired to perform the first step of the twepsmpairment test.

We have the unconditional option to bypass theitizle assessment for any reporting unit and mdadirectly to performing the first step of the dadll impairmen
test. We may resume performing the qualitative sssent in any subsequent period.

For reporting units where we decide to perform alitative assessment, we assess and make judgregatsling a variety of factors which potentiallypatt the fair valu
of a reporting unit, including general economic ditions, industry and markejpecific conditions, customer behavior, cost fastour financial performance and tret
our strategies and business plans, capital regaitessnmanagement and personnel issues, and olrpstoe, among others. We then consider the tgtafithese and oth
factors, placing more weight on the events andunistances that are judged to most affect a regpunit's fair value or the carrying amount of itt mssets, to reacl
qualitative conclusion regarding whether it is mitkely than not that the fair value of a reportimgit exceeds its carrying amount.

For reporting units where we decide to perform angitative testing approach in order to test godidaidetermination of the fair value of our repogt units is require
and is based, among other things, on estimatestafef operating performance of the reporting unit/ar the component of the entity being valued sThipairment te
includes the projection and discounting of caslwélpanalysis of our market factors impacting theibesses we operates and estimating the fair valuesgible an
intangible assets and liabilities. Estimating feteash flows and determining their present valuesdased upon, among other things, certain assongpébout expect
future operating performance and appropriate discmtes determined by us.

The discounted cash flow methodology establishies/édue by estimating the present value of thgquted future cash flows to be generated from épenting unit. Th
discount rate applied to the projected future déshs to arrive at the present value is intendedeftect all risks of ownership and the associatekis of realizing th
stream of projected future cash flows. The discedintash flow methodology uses projections of fitg@nperformance for a fivgear period. The most significi
assumptions used in the discounted cash flow methgy are the discount rate and expected futureme®s and gross margins, which vary among repoutiitg. Thi
market participant based weighted average costjpital for each unit gives consideration to factoduding, but not limited to, capital structutgstoric and projecte
financial performance, industry risk and size.

During the annual testing of goodwill for impairntém the fourth quarter of the fiscal year endedrdha31, 2015 we performed the quantitative assessment folC& @
reporting unit, the only reporting unit with goodiwiand determined that the CEG reporting unit laafhir value less than the unit's carrying amo#st.a result, w
recorded a goodwill impairment charge of $6.0 millin the year ended March 31, 2015. In determiningvalue we used various assumptions, includingeetations c
future cash flows based on projections or forecdstived from analysis of business prospects, eaoanor market trends and any regulatory changesntiag occur. W
estimated the fair value of the reporting unit gsinnet present value methodology, which is dep&nole significant assumptions related to estimétedre discounte
cash flows, discount rates and tax rates. The gsswums for the annual impairment test should notbestrued as earnings guidance or leergn projections. Our ca
flow assumptions are based on a 5-year interngégtion of adjusted EBITDA for the Content & Entdrtment reporting unit. We assumed a mabeded weighte
average cost of capital of 17% to discount cashdlior our CEG segment and used a blended fededadtate tax rate of 40% .

The goodwill impairment was primarily a result efiuced expectations of future cash flows to be rgeeeé by our CEG reporting unit, reflecting the tbomng decline il
consumer demand for packaged goods in favor o&fimdownloadable form. As a result, we have stifier operating focus to devote more resourcesit@d T channe
business, which we expect to build upon signifigaint fiscal years ending March 31, 2016 through@0Launching OTT channels requires that we madpeifitant up-
front investments to acquire content, build theasfructure and develop partnerships, in exchaogartticipated revenue streams, which we also oimkaccount in ot
discounted cash flow analysis. Beyond 2018, howewnerexpect that increased cash flows from our @fdnnel business will more than offset decreasessh flow
from the sale of packaged goods. In addition, weliegh a higher discount rate to expected futurén dmwvs, reflecting a higher implied cost of debtahncing. Futur
decreases
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in the fair value of our CEG reporting unit mayu@g us to record additional goodwill impairmendyficularly if our expectations of future cash floare not achieved.

Information related to the goodwill allocated ta @ontent & Entertainment segment is as follows:

(In thousands) Goodwill

As of March 31, 2013 $ 8,547
Goodwill resulting from the GVE Acquisition 16,95;
As of March 31, 2014 25,49:
Goodwill resulting from measurement period adjusttago the GVE Acquisition 7.20;
Goodwill impairment (6,000
As of March 31, 2015 $ 26,70:

Gross amounts of goodwill and accumulated impaitrobarges that we have recorded are as follows:

(In thousands)

Goodwill $ 32,70:
Accumulated impairment losses (6,000
Net goodwill at March 31, 2015 $ 26,70

Total goodwill recorded in connection with the G Equisition was $24.2 million , all of which is dectible for tax purposes.
REVENUE RECOGNITION
Phase | Deployment and Phase Il Deployme

Virtual print fees (“VPFs")are earned, net of administrative fees, pursuacbidracts with movie studios and distributors, relhy amounts are payable by a studi
Phase 1 DC and to Phase 2 DC when movies distdbutethe studio are displayed on screens utiliziing Systems installed in movie theatres. VPFs araegl an
payable to Phase 1 DC based on a defined fee dehwidh a reduced VPF rate year over year untildix¢h year at which point the VPF rate remains uncharigesugt
the tenth year. On¥PF is payable for every digital title displayedr ®&ystem. The amount of VPF revenue is dependerth@mumber of movie titles released
displayed using the Systems in any given accoumérgd. VPF revenue is recognized in the periodtich the digital title first plays on a Systent fyeneral audien:
viewing in a digitally equipped movie theatre, &m&e 1 DC'’s and Phase 2 DC'’s performance obligatiane been substantially met at that time.

Phase 2 DC’s agreements with distributors reqhieepayment of VPFs, according to a defined feedideefor tenyears from the date each system is installed; hen
Phase 2 DC may no longer collect VPFs once “castument,’as defined in the agreements, is achieved. Costipaeent will occur once the cumulative VPFs andbt
cash receipts collected by Phase 2 DC have eqtlaettal of all cash outflows, including the pumsh price of all Systems, all financing costs; @lerhead and ongoi
costs”, as defined, and including service feesjestitio maximum agreed upon amounts during theethear rollout period and thereafter. Further, iftc@coupmer
occurs before the end of the eighth contract ybarstudios will pay us a one-time “cost recoupnimrtus.” Any other cash flows, net of expenses, receive@lyse
DC following the achievement of cost recoupment i@guired to be returned to the distributors onrarpta basis. At this time, we cannot estimate theng ol
probability of the achievement of cost recoupment.

Alternative content fees (“ACFs3re earned pursuant to contracts with movie exdriitwhereby amounts are payable to Phase 1 D@dridase 2 DC, generally eithe
fixed amount or as a percentage of the applicable difice revenue derived from the exhibirshowing of content other than feature moviesh ag concerts a
sporting events (typically referred to as “alteiveicontent”). ACF revenue is recognized in thaqeeim which the alternative content first opensdadience viewing.

Revenues earned in connection with up front extiilwiontributions are deferred and recognized dveeipected cost recoupment period.
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Services

Exhibitors who purchased and own Systems using then financing in the Phase Il Deployment paidaasupfront activation fee of approximately $2.0usandpel
screen (the “Exhibitor-Buyer StructureQpfront activation fees were recognized in the gekin which these Systems were delivered and réadgontent, as we had
further obligations to the customer after that timmel collection was reasonably assured. In additi@recognize activation fee revenue of betwee@ Bfousand angi2.C
thousand on Phase 2 DC Systems and for Systenadeddby CDF2 Holdings (See Note ®ther Interest9 upon installation and such fees are generalliect@d upfror
upon installation. Our services segment managesalfetts VPFs on behalf of exhibitors, for whitkearns an administrative fee equal to 10% of tR&¥ collected.

Our Services segment earns an administrative fegmfoximately 5% of VPFs collected and, in additiearns an incentive service fee equal to 206%he VPFs earnt
by Phase 1 DC. This administrative fee is recoghimehe period in which the billing of VPFs occuas performance obligations have been substantiegt at that time.

Content & Entertainment

CEG earns fees for the distribution of contenthie home entertainment markets via several distabuthannels, including digital, VOD, and physigalods (e.g. DVI
and Bluray Discs). Fees earned are typically based omthes amounts billed to our customers less the atamwed to the media studios or content producede
distribution agreements, and gross media salesvoéd or licensed content. Depending upon the natiitee agreements with the platform and conteavigiers, the fe
rate that we earn varies. Generally, revenuesemagnized when content is available for subscriptio the digital platform, at the time of shipméat physical goods,
point-of-sale for transactional and VOD services. Resemesdles returns and other allowances are recdrdsed upon historical experience. If actual futetarns an
allowances differ from past experience, adjustmentaur allowances may be required. Sales returdsaiowances are reported as a reduction of resnu

CEG also has contracts for the theatrical distidvubf third party feature movies and alternatiemtent. CEGs distribution fee revenue and CEG's participatiobox
office receipts is recognized at the time a featmowie and alternative content are viewed. CEGthasight to receive or bill a portion of the thel distribution fee i
advance of the exhibition date, and therefore suwbunt is recorded as a receivable at the timexeégion, and all related distribution revenueégedred until the thir
party feature movies’ or alternative content’s thieal release date.

DIRECT OPERATING COSTS

Direct operating costs consist of operating costh ss cost of goods sold, fulfillment expensegshg costs, property taxes and insurance on Bysteoyalty expense
marketing and direct personnel costs.

PARTICIPATIONS AND ROYALTIES PAYABLE

We record liabilities within accounts payable amdraed expenses on the Consolidated Balance Sheétiepresent amounts owed to studios or contermtugers fc
which we provides content distribution servicesrfoyalties owed under licensing arrangements. Watity and record as a reduction to the liabiliby @xpenses that ¢
to be reimbursed to us by such studios or conterttyzers. At March 31, 2015 and 2014 , participetipayable were $37.8 million and $37.8 millioespectively.
ADVERTISING

Advertising costs are expensed as incurred anthelgded in selling, general and administrativeenges. For the fiscal years ended March 31, 2@034 and 2013 we
recorded advertising costs of $0.1 million , $0illiom and $0.1 million , respectively.

STOCK-BASED COMPENSATION
Employee and director stock-based compensatiomnsepieom continuing operations related to our stoaged awards was as follows:
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For the Fiscal Year Ended March 31,

(In thousands) 2015 2014 2013

Direct operating $ 17 $ 22 $ g
Selling, general and administrative 2,13¢ 2,26( 2,02¢
Total stock-based compensation expense $ 2,151 ¢ 2,28: § 2,044

The weighted-average grant-date fair value of otigranted during the fiscal years ended Marct2815 , 2014 and 2013 was $2.04 , $0.90 and $0r88pectively
There were 141,000 and 106,951 stock options esestailuring the fiscal years ended March 31, 281 2014, respectively. There were no exercisegaak option
during the fiscal year ended March 31, 2013.

We estimated the fair value of stock options atdat of each grant using a Black-Scholes optidumati@mn model with the following assumptions:

For the Fiscal Year Ended March 31,

Assumptions for Option Grants 2015 2014 2013

Range of risk-free interest rates 1.4% -1.8% 0.7 -1.6% 0.6 -0.9%
Dividend yield — — —
Expected life (years) 5 5 5
Range of expected volatilities 70.4% -72.1% 72.6-73.7% 74.5-76.2%

The risk-free interest rate used in the Black-Sebkalptionpricing model for options granted under our stopkian plan awards is the historical yield on U.$edsur
securities with equivalent remaining lives. We dd ourrently anticipate paying any cash dividendsGtass A common stock in the foreseeable futuseaAesult, €
expected dividend yield of zero is used in the BiScholes optiompricing model. We estimate the expected life of@m granted under our stock option plans using
exercise behavior and poggsting termination behavior, as well as considenatdf outstanding options. We estimate expectddtiity for options granted under our stc
option plans based on a measure of our Class A @mwtock's historical volatility in the trading rket.

NET LOSS PER SHARE ATTRIBUTABLE TO COMMON SHAREHOLD ERS

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

Basic and diluted net loss per common share Net loss attributable to common shareholders

attributable to common shareholders = Weighted average number of common stock shares
outstanding during the period

Loss per share from continuing operations is cateal similarly to basic and diluted loss per comrabare attributable to common shareholders, exbaptit uses los
from continuing operations in the numerator ane$akto account the net loss attributable to nommodimg interest.

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

We incurred net losses for each of the fiscal yeaded March 31, 2015 , 2014 and 2@h8 therefore the impact of potentially dilutivercoon shares from outstand
stock options and warrants totaling 28,696,045 es)a28,601,920 shares and 23,594 4f&es were excluded from the computation of egsnper share for the fis
years ended March 31, 2015 , 2014 and 2013, réégelgc as their impact would have been anti-diati

COMPREHENSIVE LOSS

As of March 31, 2015 and 2014, our comprehensise twnsisted of net loss and foreign currency laéios adjustments.
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RECENT ACCOUNTING PRONOUNCEMENTS

In May 2014, the Financial Accounting StandardsrBd@ASB") issued new accounting guidance on rerarecognition. The new standard provides for glsifive-stef
model to be applied to all revenue contracts withtemers as well as requires additional finandetesnent disclosures that will enable users to tstded the natur
amount, timing and uncertainty of revenue and dhsis relating to customer contracts. Companiesehav option to use either a retrospective approactumulativi
effect adjustment approach to implement the stahdére guidance will be effective during our fisgalar ending March 31, 2018. In May of 2015, theSBAissued &
exposure draft to extend the effective date of stémdard by one year. We are currently evaluatiegmpact of the adoption of this accounting staddupdate on o
consolidated financial statements.

In June 2014, the FASB issued an accounting stdedgvdate, which provides additional guidance ow twaccount for sharbased payments where the terms ¢
award may provide that the performance target cbeldchieved after an employee completes the rliggjgisrvice period. The amendments require thatrfopnanc
target that affects vesting and that could be aetiaafter the requisite period is treated as aop@dince condition. The guidance will be effectiveinlg our fiscal yee
ending March 31, 2017. We are currently evaluatimgimpact of the adoption of this accounting steddupdate on our consolidated financial statemdiits standarc
update may be applied (a) prospectively to all a@wagranted or modified after the effective datglmrretrospectively to all awards with performaneggets that a
outstanding as of the beginning of the earliesuahperiod presented in the financial statementstarall new or modified awards thereafter. Eadpgtion is permitte:
The adoption of this standard is not expected te lramaterial impact on our consolidated finanstiatements.

In August 2014, the FASB amended accounting guigl@eetaining to going concern considerations bygamy management. The amendments in this updagetbttir
connection with preparing financial statementsefach annual and interim reporting period, an €atityanagement should evaluate whether there aditicms or event
that raise substantial doubt about the entity'tald continue as a going concern within one yafier the date that the financial statementssseed (or within one ye
after the date that the financial statements aaélable to be issued, when applicable). The guidamid be effective during our fiscal year endingaddh 31, 2018. Ear
adoption is permitted. The adoption of this staddamot expected to have a material impact orconsolidated financial statements.

In February 2015, the FASB issued an accountingdstals update, which amended accounting guidancemsolidation. The amendments affect reportingiestthat ar
required to evaluate whether they should consaidattain legal entities. All legal entities ardjeat to reevaluation under the revised consolifathodel. The upde
will be effective during our fiscal year ending Mhr31, 2017. We are currently evaluating the impzicthe adoption of this accounting standard updateou
consolidated financial statements.

In April 2015, the FASB issued an accounting stadslapdate, which requires debt issuance cost®dela a recognized debt liability to be presemtedhe balance sheet

as a direct deduction from the debt liability. Thjsdate will be effective during our fiscal yeademy March 31, 2017. We are currently evaluatirgithpact of this
accounting standard update on our consolidatechtalsheet.

3. DISCONTINUED OPERATIONS

Discontinued operations are primarily comprisedtha operations of Software. On September 23, 2@B4completed the sale of Software to a third péotycast
consideration of $3.0 million and recognized a losssale of $3.3 milliorior the year ended March 31, 2015. There is noptaxision or benefit related to any of
discontinued operations.

The assets and liabilities of discontinued operstimere comprised of the following:
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As of

(In thousands) March 31, 2014
Current assets of discontinued operations:
Accounts receivable, net $ 1,83¢
Unbilled revenue 534
Prepaid and other current assets 11
Total current assets of discontinued operations 2,38(

Current liabilities of discontinued operations:

Accounts payable and accrued expenses 66¢

Deferred revenue 1,43¢
Total current liabilities of discontinued operaton 2,10z
Current assets of discontinued operations, netiwént liabilities $ 27¢€
Property and equipment, net $ 474
Capitalized software, net 4,862
Unbilled revenue, net of current portion 324
Assets of discontinued operations, net of curremtign $ 5,66(

The results of Software have been reported asmliseeed operations for all periods presented. Ticeme (loss) from discontinued operations was ksie:

For the Fiscal Year Ended March 31,
(In thousands) 2015 2014 2013
Revenues $ 1,96¢ $ 4,13t $ 7,04¢€
Costs and Expenses:
Direct operating (exclusive of depreciation and gimation shown

below) 32€ 1,997 4,071
Selling, general and administrative 1,43t 4,31¢ 3,33(
Provision for doubtful accounts — 93t 19€
Research and development 14 79 144
Impairment of goodwill and capitalized software — 8,47( —
Depreciation of property and equipment — 23t 13¢
Amortization of intangible assets — 18 27

Total operating expenses 1,77 16,052 7,907
Income (loss) from operations 19z (11,919 (861)
Interest income — 10 2
Other expense, net (93 — )
Income (loss) from discontinued operations $ 10 $ (11,909 ¢ (867)
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4. CONSOLIDATED BALANCE SHEET COMPONENTS
ACCOUNTS RECEIVABLE

Accounts receivable, net consisted of the following

As of March 31,

(In thousands) 2015 2014
Trade receivables $ 60,18t $ 57,76
Allowance for doubtful accounts (597) (89¢)
Total accounts receivable, net $ 59,59! § 56,861

PREPAID AND OTHER CURRENT ASSETS

Prepaid and other current assets consisted obtlesving:

As of March 31,

(In thousands) 2015 2014

Non-trade accounts receivable, net $ 4,271 $ 4,57
Advances 12,55! 13,20
Due from producers 1,58( 1,094
Prepaid insurance 207 10E
Other prepaid expenses 1,341 977
Total prepaid and other current assets $ 19,95C $ 19,94¢

PROPERTY AND EQUIPMENT

Property and equipment, net consisted of the fatigw

As of March 31,

(In thousands) 2015 2014
Leasehold improvements $ 821 $ 63¢
Computer equipment and software 9,59( 8,817
Digital cinema projection systems 360,74« 360,65:
Machinery and equipment 54€ 44¢
Furniture and fixtures 38C 387
372,08: 370,94:
Less - accumulated depreciation and amortization (273,52() (236,00¢)
Total property and equipment, net $ 98,567 § 134,93¢

Total depreciation and amortization of property aggipment was $37.5 million , $37.3 million ands$Bmillion for the fiscal years ended March 3112Q 2014anc
2013, respectively. Amortization of capital leageduded in depreciation and amortization of pmpand equipment was $0.8 million , $0.6 milliomda$0.2 millionfor
the fiscal years ended March 31, 2015, 2014 ai® 2@espectively.
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INTANGIBLE ASSETS

Intangible assets, net consisted of the following:

As of March 31, 2015

Gross Useful
Carrying Accumulated Net Life
(In thousands) Amount Amortization Amount  (years)
Trademarks $ 10t $ 92 $ 13 3
Customer relationships and contracts 21,96¢ (4,942 17,02¢ 3-15
Theatre relationships 55C (29¢) 252 1012
Covenants not to compete 50¢ (50¢) — 35
Content library 19,761 (5,679 14,08¢ 5-6
Favorable lease agreement 1,19: (78¢) 40t 4
$ 44,09: $ (12,307 $ 31,78

As of March 31, 2014

Gross Useful
Carrying Accumulated Net Life
(In thousands) Amount Amortization Amount  (years)
Trademarks $ 111 $ 99 $ 12 3
Corporate trade names 134 (134 — 2-10
Customer relationships and contracts 21,96¢ (2,83¢6) 19,13: 3-15
Theatre relationships 55C (252) 29¢ 1012
Covenants not to compete 50¢€ (49¢) 12 35
Content library 19,76 (2,257 17,51( 5-6
Favorable lease agreement 1,19: (51¢) 67% 4
$ 44,23. $ (6,599 $ 37,63¢

Amortization expense related to intangible assets $6.9 million , $3.5 million and $1.5 million fdre fiscal years ended March 31, 2015 , 204dd 2013, respective
We did not record any impairment of intangible é&s$®m continuing operations during the fiscalngeanded March 31, 2015 and 2014 .

Based on identified intangible assets that areestihp amortization as of March 31, 201Wwe expect future amortization expense for eactogeo be as follows (dolla
in thousands):

Fiscal years ending March 31

2016 $ 5,79¢
2017 $ 5,66:
2018 $ 5,52¢
2019 $ 5,51¢
2020 $ 2,10¢
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ACCOUNTS PAYABLE AND ACCRUED EXPENSES

Accounts payable and accrued expenses consisthd @fllowing:

As of March 31,

(In thousands) 2015 2014

Accounts payable $ 30,90: $ 36,80:¢
Participations and royalties payable 37,76¢ 37,82¢
Accrued compensation and benefits 1,212 554
Accrued taxes payable 224 30z
Interest payable 20¢ 28C
Accrued restructuring and transition expenses — 1,01¢
Accrued other expenses 6,83¢ 7,06¢
Total accounts payable and accrued expenses $ 77,147 $ 83,85¢

5. OTHER INTERESTS
Investment in CDF2 Holdings

We indirectly own 100%f the common equity of CDF2 Holdings, LLC ("CDF2Idings"), which was created for the purpose ofitadiping on the conversion of t
exhibition industry from film to digital technologZDF2 Holdings assists its customers in procutiregequipment necessary to convert their Systerdgital technolog
by providing financing, equipment, installation aethited ongoing services.

CDF2 Holdings is a Variable Interest Entity (“VIE"as defined in Accounting Standards Codificatiapi€ 810 ("ASC 810"), Consolidation". ASC 810 requires
consolidation of VIEs by an entity that has a collitrg financial interest in the VIE which entitg thereby defined as the primary beneficiary of\tHe. To be a primar
beneficiary, an entity must have the power to ditiee activities of a VIE that most significantippact the VIE's economic performance, among othepfs. Although w
indirectly, wholly own CDF2 Holdings, we, a thira@py that also has a variable interest in CDF2 kgls, and an independent third party manager mustafly approv
all business activities and transactions that &mgmtly impact CDF2 Holdings' economic performandée have therefore assessed our variable intare€®F2 Holding
and determined that we are not the primary berseficdf CDF2 Holdings. As a result, CDF2 Holdingeahcial position and results of operations areawstsolidated i
our financial position and results of operatiomscbmpleting our assessment, we identified thevities that we consider most significant to theresic performance
CDF2 Holdings and determined that we do not haeepthwer to direct those activities, and therefoeeagcount for our investment in CDF2 Holdings uritier equit
method of accounting.

As of March 31, 2015 and 2014, our maximum exposuiess, as it relates to the noonsolidated CDF2 Holdings entity, represents actoreceivable for service fe
under a master service agreement with CDF2 Holdifigsh accounts receivable were $0.3 million an8 $dllion as of March 31, 2015 and 2014, respectively, whie
included within our accounts receivable, net onabeompanying Consolidated Balance Sheets.

During the fiscal years ended March 31, 2015 , 2&8dd 2013 , we received $1.2 million , $1.1 millipand $1.6 million, respectively, in aggregate revenues thr
digital cinema servicing fees from CDF2 Holding$ieh are included in our revenues on the accompan@onsolidated Statements of Operations.

Total Stockholder's Deficit of CDF2 Holdings at Mar31, 2015 and 2014 was $6.7 million and $2.7ionill respectively. We have no obligation to fund tperating los
or the stockholder's deficit beyond our initial @stment of $2.0 million and accordingly, we have recorded our investrime@DF2 Holdings on our Consolidated Bala
Sheets at $0 for as of March 31, 2015 and 2014.

Noncontrolling Interest in CONtv

In June 2014, we and Wizard World, Inc. formed COW LLC (“CONtv”) to fund, design, create, launch, and operate adwide digital network that creates origi

content, and sells and distributes on-demand tligdatent via the Internet and other consumer diglistribution platforms, such as gaming consosetiop boxes
handsets, and tablets.
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We have determined that we have a controlling fiferinterest in CONtv. As a result, and in accociawith ASC 810, we have consolidated the findrpigition an
results of operations of CONtv as of and for tisedi year ended March 31, 2015.

During the year ended March 31, 2015, we made tatafributions of $0.9 milliorin CONtv. Wizard World Inc.'s share of stockholdefsficit in CONtv is reflected :

noncontrolling interest in our Consolidated BalaBteets and was $0.2 millias of March 31, 2015. The noncontrolling interest'are of loss from continuing operati
and net loss was $0.9 million for the year endeddk&1, 2015.

6. NOTES PAYABLE

Notes payable consisted of the followil

As of March 31, 2015 As of March 31, 2014
Current Long Term Current Long Term

(In thousands) Portion Portion Portion Portion
2013 Term Loans, net of debt discount $ 2512¢ $ 36,41¢ $ 25,68t $ 68,59(
Prospect Loan — 67,96" — 68,45«
KBC Facilities 7,64¢ 19,36: 7,961 27,00¢
P2 Vendor Note 12t 39z 10& 46€
P2 Exhibitor Notes 74 18¢€ 71 26C
Total non-recourse notes payable $ 32970 $ 12432 $ 33,82 $ 164,77¢
Cinedigm Term Loans $ — $ 17,965 $ 3,75C $ 20,01
Cinedigm Revolving Loans 24,29¢ — 15,46¢ —
2013 Notes — 3,78t — 3,51C
Total recourse notes payable $ 2429 $ 21,75 $ 19,21¢ $ 23,52¢
Total notes payab|e $ 57,267 $ 146,07* $ 53,04 $ 188,30

Nor-recourse debt is generally defined as debt whettebenderssole recourse, with respect to defaults, is limttethe value of the asset, which is collateraltifier deb
Certain of our subsidiaries are liable with resgectind their assets serve as collateral foramemdebtedness for which our assets and thesasBeur other subsidiari
that are not parties to the transaction are gegarat liable. We have referred to this indebtednas "norrecourse debt" because the recourse of the lerslénsited tc
the assets of specific subsidiaries. Such indeltlmcludes the Prospect Loan, the KBC Facilitres2013 Term Loans, the P2 Vendor Note and thExibitor Note.

2013 Term Loans

In February 2013, our CDF | subsidiary entered mmoamended and restated credit agreement (the3 “Coddit Agreement”with Société Générale and other lenc
Under the terms of the 2013 Credit Agreement, Clifay borrow an aggregate principal amount of $1&tlon , $5.0 millionof which was allowed to be assigned t«
affiliate of CDF I.

Under the 2013 Credit Agreement, each of the 2048nTloans bear interest, at the option of CDF $eleon a base rate (generally, the bank prime oaté)e onenontt
LIBOR rate set at a minimum of 1.00% , plus a maugi1.75% (in the case of base rate loans) 0B%.(n the case of LIBOR rate loans). The 2013 Terrariomatur
and must be paid in full by February 28, 2018. didifion, CDF | may prepay the 2013 Term Loans, imolg or in part, subject to paying certain breakegsts, i
applicable. The one-month LIBOR rate at March 31,2was 0.18% .

The 2013 Credit Agreement also requires each of CBEXxisting and future direct and indirect domestibsidiaries (the "Guarantors") to guarantee thigations unde
the 2013 Credit Agreement with a first priority feeted security interest in all of the collectivesats of CDF | and the Guarantors, including retdte owned or least
and all capital stock or other equity interesteum C/AIX subsidiary, the direct holder of CDFs lequity. The 2013 Credit Agreement contains cuatgmepresentatior
warranties, affirmative covenants, negative covenand events of default.

Collections of CDF | accounts receivable are dgpdsinto accounts designated to pay certain opgratkpenses, principal, interest, fees, costs apenses relating to t
2013 Credit Agreement. Amounts designated for tipesposes totaled $3.9 million and $6.5 millionoas/arch 31, 2015 and 2014espectively, and are included in ¢
and cash equivalents on our Consolidated BalaneetShHwWe also maintain a debt service fund unae2@13 Credit Agreement for future principal and
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interest payments. As of March 31, 2015 and 20thé debt service fund had a balance of $5.8 milliahich is classified as restricted cash on ourgdtidated Balanc
Sheets.

The balance of the 2013 Term Loans, net of tharaigssue discount, at March 31, 2015 was asvallo

As of March 31,

(In thousands) 2015 2014

2013 Term Loans, at issuance, net $ 125,08° $ 125,08
Payments to date (63,349 (30,549
Discount on 2013 Term Loans (19€) (26€)
2013 Term Loans, net 61,54 94,27¢
Less current portion (25,129 (25,68%)
Total long term portion $ 3641t $ 68,59

Prospect Loat

In February 2013, our DC Holdings, AccessDM andsehz DC subsidiaries entered into a term loan ageat (the “Prospect Loan¥yith Prospect Capital Corporati
(“Prospect”), pursuant to which DC Holdings borra&70.0 million . The Prospect Loan bears intea¢stiBOR plus 9.0% (with a 2.0%IBOR floor), which is payab
in cash, and at an additional 2.5@8%e accrued as an increase to the aggregatégalimenount of the Prospect Loan until the 2013d&r&greement is paid off, at whi
time all accrued interest will be payable in cash.

Collections of DC Holdings accounts receivable deposited into accounts designated to pay cerfa@rating expenses, principal, interest, fees, castsexpens:
relating to the Prospect Loan. On a quarterly bifsisnds remain after the payment of all such ante, they are applied to prepay the Prospect LAarounts designatt
for these purposes, included in cash and cash &lguis on the Consolidated Balance Sheets, tog&8esl million and $8.1 million as of March 31, 2046d 2014,
respectively. We also maintain a debt service fumder the Prospect Loan for future principal artdrizst payments. As of March 31, 2015 and 2014dée service fur
had a balance of $1.0 million , which is classifeedrestricted cash on the Consolidated BalancetShe

The Prospect Loan matures on March 31, 2021 andbmaccelerated upon a change in control (as definthe agreement) or other events of defauleasgosth therei
and would be subject to mandatory acceleration upsolvency of DC Holdings. We are permitted to plag full outstanding balance of the Prospect Latany timi
after the second anniversary of the initial borrmyyisubject to the following prepayment penalties:

* 5.0% of the principal amount prepaid betweenstéhgond and thirdnniversaries of issuan

e 4.0% of the principal amount prepaid betweertlhiivel and fourtranniversaries of issuan

*  3.0% of the principal amount prepaid betweenftlueth and fifthanniversaries of issuan

e 2.0% of the principal amount prepaid betweerfiftie and sixthanniversary of issuanc

e 1.0% of the principal amount prepaid betweensikéh and seventanniversaries of issuance; i
* No penalty if the balance of the Prospect Loanuitiag accrued interest, is prepaid theree

The Prospect Loan is secured by, among other thiadisst priority pledge of the stock of CDF2 Himlds, our wholly owned unconsolidated subsidiahg stock c
AccessDM, owned by DC Holdings, and the stock af Bhase 2 DC subsidiary, and is also guaranteeflcogssDM and Phase 2 DC. We provide limited final
support to the Prospect Loan not to exceed $1 lomjper year in the event financial performancesinot meet certain defined benchmarks.

The Prospect Loan contains customary represensatiwarranties, affirmative covenants, negative nemés and events of default. The following tableswarizes th
activity related to the Prospect Loan:
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As of March 31,

(In thousands) 2015 2014
Prospect Loan, at issuance $ 70,000 $ 70,00(
PIK Interest 3,64( 1,90¢
Payments to date (5,67%) (3,452
Prospect Loan, net $ 67,967 $ 68,45¢
Less current portion = =
Total long term portion $ 67,96° $ 68,45
KBC Facilities

In December 2008 we began entering into multipgitrfacilities to fund the purchase of System$doinstalled in movie theatres as part of our PliaBeployment
There were no draws on the KBC Facilities during fiecal year ended March 31, 2015he following table presents a summary of the KiBilities (dollar amounts
thousands):

Outstanding Principal Balance

Facility * Fcargﬂ{; Interegt Rate Maturity Date As of March 31, 2015  As of March 31, 2014
1 $ 2,89( 3.7%% December 2017 $ — 3 File

2 22,33¢ 3.7% September 2018 10,37: 13,56:

3 13,31: 3.75% September 2018 6,65¢ 8,55¢

4 11,42¢ 3.7% March 2019 6,52¢ 8,16(

5 6,45( 3.7%% December 2018 3,45¢ 4,37¢

$ 56,41 $ 27,01C % 34,97(

L For each facility, principal is to be repaid in tig-eight quarterly installmen:
2 Each of the facilities bears interest at the thmesth LIBOR rate, which was 0.27% at March 31, 20fkis the interest rate noted abx

Cinedigm Credit Agreement

On October 17, 2013, we entered into a credit ageee (the “Cinedigm Credit Agreementfjth Société Générale. Under the Cinedigm Credite&gent, we may borrc
an aggregate principal amount of up to $55.0 nmilliancluding term loans of $25.0 million (the “@igm Term Loans”) and revolving loans of up to $3@illion (the
“Cinedigm Revolving Loans”). All of the Cinedigm fire Loans, for which principal is be paid quartedpd $15.0 milliorof the Cinedigm Revolving Loans were draw
closing in connection with funding the GVE Acquiisit. Each of the Cinedigm Term Loans and the CgradRevolving Loans bears interest at the baseptage5.0%or
the Eurodollar rate plus a margin of 6.0% until Mi&; 2015, at which time the margin decreasesG®5.The base rate, per annum, is equal to the higlids) the rat
quoted by the Wall Street Journal as the “base aateorporate loans by at least 75% of the natitargest banks,” (b) 0.50%lus the federal funds rate, and (c)
Eurodollar rate plus 1.0%Collections of certain CEG accounts receivabke lz& deposited into a special blocked account, fndrich amounts are used to pay cel
operating expenses and principal, interest, feestsand expenses relating to the Cinedigm Cregliedment according to designated priorities. Whanuats collecte
are in excess of such principal, interest, feestscand expenses, a portion of the excess colfesctice used to prepay the Cinedigm Term Loans. \&fe prepay th
Cinedigm Term Loans and Cinedigm Revolving Loansyhole or in part, subject to paying certain beggkcosts, as applicable.

In February 2015, we agreed to certain changebldarCinedigm Credit Agreement. Among other things, €inedigm Credit Agreement was amended to rededair
requirements that determine the maximum amoungailving loans that may be borrowed at any one ame to change the interest rate margins on outistgrioans. A
a result of these amendments, the Cinedigm Termd.baar interest at the base rate plus 5.0% thriMaghl5, 2015 and 3.0% thereafter or the Eurodolite pluss.0%
until May 15, 2015 and 4.0% thereafter, and thee@igm Revolving Loans bear interest at the base phts 4.0% or the Eurodollar rate plus 5.0%he interest ra
margins may be reduced if we voluntarily prepayn&oans in an aggregate amount of at least $10ldmi The Base rate, per annum, is equal to the higifgst) the
rate quoted by the Wall Street Journal as the “ibateon corporate loans by at least 75% of thmatlargest banks,” (b) 0.50%us the federal funds rate, and (c)
Eurodollar rate plus 1.0% .
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In April 2015, we repaid the entire outstandinganak of the Cinedigm Term Loans and extended tme &f the Cinedigm Revolving Loans to March 31, 204
connection with our issuance of Convertible Nog=e Note 15 Subsequent Event

The following table presents the activity relatedtte Cinedigm Term Loans:

As of March 31,

(In thousands) 2015 2014

Cinedigm Term Loans, at issuance, net $ 25,000 $ 25,00(
Payments to date (6,80¢) (87%)
Discount on Cinedigm Term Loans (227 (360)
Cinedigm Term Loans, net 17,96¢ 23,76¢
Less current portion — (3,750)
Total long term portion $ 17,96 $ 20,01t

At March 31, 2015 and 2014, the balance of the d@igre Revolving Loans was $24.3 million and $15.%iom , respectively.
During the fiscal year ended March 31, 2015, wedwed $18.2 milliorunder the Cinedigm Revolving Loans for working ¢alppurposes and made principal paym
of $9.3 million .

2013 Notes

In October 2013, we entered into securities puretaEgeements with certain investors, pursuant tichwive sold notes in the aggregate principal amo@$6.0 millior
(the “2013 Notes”) and warrants to purchase aneggge of 1,500,000 shares of Class A Common Sthek'2013 Warrants™o such investors. The proceeds of the :
of the 2013 Notes and 2013 Warrants were used @oking capital and general corporate purposesudiey financing, in part, the GVE Acquisition. WHoaated
proportional value of $1.6 million to the 2013 Waants using a Black-Scholes option valuation mod# the following assumptions:

Risk free interest rate 1.38%
Dividend yield —
Expected life (years) 5
Expected volatility 76.25%

We have treated the proportional value of the 20/8rants as a debt discount. The debt discourted2013 Notes is being amortized through the ntgitofithe 201
Notes as interest expen:

The principal amount outstanding under the 20135lat due on October 21, 2018. The 2013 Notesibtaiest at 9.0%er annum, payable in quarterly installments
the term of the 2013 Notes. The 2013 Notes magteemed at any time on or after October 21, 2Qit§est to certain premiums.

At March 31, 2015, we were in compliance with dlbar debt covenants.

The aggregate principal repayments on our notealpeyexcluding debt discounts and PIK interegt,seheduled to be as follows (dollars in thousands)

Fiscal years ending March 31,

2016 $ 75,45¢
2017 29,047
2018 24,10(
2019 8,411
2020 —
Thereafter 79,127

$ 216,14
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7. STOCKHOLDERS' EQUITY

COMMON STOCK

In September 2014, we increased the number of slofi@lass A Common Stock authorized for issuaryc@1h241,00Ghares and designated the additional shares as
A Common Stock. As of March 31, 2015 and 2014 hae 210,000,000 and 118,759,000 authorized sh&@sss A Common Stock, respectively.

As of March 31, 2015 and 2014 , we had 1,241,0@@eshof authorized Class B Common Stock of whiakenemain available for issuance.

PREFERRED STOCK

Cumulative dividends in arrears on the preferredisat March 31, 2015 and 2014 were $0.1 millidn April 2015, we paid our preferred stock dividis accrued
March 31, 2015 in the form of 55,262 shares of€iass A Common Stock.

CINEDIGM’S EQUITY INCENTIVE PLAN
Stock Options

Awards issued under our equity incentive plan (fPlan") may be in any of the following forms (ocambination thereof) (i) stock option awards; §ipck appreciatic
rights; (iii) stock or restricted stock or restedtstock units; or (iv) performance awards. TheRiovides for the granting of incentive stock op# (“ISOs”)with exercisi
prices not less than the fair market value of olas€ A Common Stock on the date of grant. ISOstgdato shareholders having more than 1@®@the total combine
voting power of the Company must have exerciseepraf at least 110% of the fair market value of ©lass A Common Stock on the date of grant. IS@sremstatuton
stock options granted under the Plan are subjeegsting provisions, and exercise is subject tocthinuous service of the participant. The exergisces and vestil
periods (if any) for norstatutory options are set at the discretion ofammpensation committee. Upon a change of contrti@fCompany, all stock options (incentive
non-statutory) that have not previously vested willhiesmediately and become fully exercisable. In @xstion with the grants of stock options under tlPwe and tr
participants have executed stock option agreensetting forth the terms of the grants.

The Plan provides for the issuance of up to 14(BIshares of Class A Common Stock to employedsideudirectors and consultants.
During the fiscal year ended March 31, 2015, wenigid options to purchase 861,6tares of our Class A Common Stock to employeesetise prices ranging frc
$1.44 to $2.66 per share. Such options vest owsrylears from their date of grant. As of March 31, 20the weighted average exercise price for outstgnstock option

was $1.74 and the weighted average remaining ainablife was 7.6 years.

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

Weighted

Average Exercise
Shares Under Price

Option Per Share
Balance at March 31, 2013 4,113,000 $ 2.14
Granted 2,915,001 151
Exercised (106,95) 1.41
Canceled (848,06 2.7¢
Balance at March 31, 2014 6,072,98! 1.7¢
Granted 861,62! 1.51
Exercised (141,000 1.41
Canceled (884,94) 2.7¢
Balance at March 31, 2015 5,908,67! 1.7¢

An analysis of all options outstanding under thenRis of March 31, 2015 is as follows:
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Weighted Weighted

Average Average  Aggregate Intrinsic
Options Remaining Exercise Value (In
Range of Prices Outstanding Life in Years Price thousands)

$0.00 - $1.37 615,00( 45 $ 137 $ 151,87¢
$1.38 - $1.50 2,639,79! 7.7 1.4z 225,61
$1.51 - $1.60 1,319,25! 8.3 1.5 36,31:
$1.61 - $2.50 705,62! 8.7 1.7¢ —
$2.51 - $5.00 540,00( 8.0 2.8 —
$5.01 - $20.00 89,00( 1.4 8.42 _
5,908,67! $ 413,80

An analysis of all options exercisable under trenRis of March 31, 2015 is presented below:

Weighted Weighted
Average Average Aggregate
Options Remaining Exercise Intrinsic Value
Exercisable Life in Years Price (In thousands)
2,668,44! 6.46 $ 18C $ 413,80:

OPTIONS GRANTED OUTSIDE CINEDIGM'S EQUITY INCENTIVE PLAN

In October 2013, we issued options outside of tle Bo 10individuals that became employees following the GN&juisition. The employees received option
purchase an aggregate of 620,000 shares of ous Bl&mmon Stock at an exercise price of $1.75hare. The options vest and become exercisablg%nirrement
on the first four anniversaries of the date of grantil fully vested after four years , and expiee yearsrom the date of grant, if unexercised. As of MaBgdh 2015, thel
were 386,250 unvested options outstanding.

WARRANTS

At March 31, 2015, outstanding warrants consistetlsg000,000 held by Sageview ("Sageview Warran&2p,000held by a strategic management service provide
1,250,625 of the 2013 Warrants.

The Sageview Warrants, which were exercisable néggnon September 30, 2009 at an exercise pridd &7 , contain a customary cashless exercise gioovand anti-
dilution adjustments and expire on August 11, 2@Lbject to extension in limited circumstances).

We have issued 525,00@arrants to purchase shares of Class A common s$toekstrategic management service provider in ection with a consulting managem
services agreement. The warrants, which may beiriated with 90days notice in the event of termination of the ety management services agreement, vestec
18 months commencing in July 2011 and expire oy Ju021.

The 2013 Warrants will be exercisable through Oetdi, 2018 at an exercise price per share of $IT8& 2013 Warrants and 2013 Notes are subjecrtain transfe
restrictions. During the fiscal year ended MarchZ114, holders of the 2013 Warrants exercised3warrants. As of March 31, 2015 and 2014, 1£2%0f the 201.
Warrants were outstanding.

8. COMMITMENTS AND CONTINGENCIES

LITIGATION

Gaiam Dispute

In August 2014, we initiated mediation with Gaianitharespect to certain claims resulting from the E5¥cquisition in accordance with the requirementsthe
Membership Interest Purchase Agreement (the "MIP@H) January 13 and 16, 2015, Gaiam and we patemipin a two-day mediation to determine whethergérties’
disputes could be resolved informally without andtibn. The mediation was not successful, andefoeg, we are pursuing our claims against Gaiaoutyjr arbitration.
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We believe that (i) Gaiam materially breachedéfgresentations and warranties under the MIPA, @iofuia representation that the financial statemertgided to us we
consistent with GAAP; (ii) Gaiam engaged in fraundl dortious acts in connection with the sale; (i amount of working capital in the business wr@s substantial
below the working capital target identified in thPA and is subject to a working capital adjustméiv) Gaiam breached the Transition Services Agrewet, resulting i
additional costs to us and potential losses assatiaith the noreollection our accounts receivable; and (v) Gaiagabhed the terms of other agreements relatece
transfer of cash from collected accounts receivabtduding mishandling postlosing collections. Among other things, we beligvat significant sections of the finant
statements that Gaiam provided to us, both befodeadter the GVE Acquisition, were not consisteithvGAAP, despite Gaiars’contractual obligations to ensure G/
compliance, and that Gaiasnfinancial statements did not fairly present tharicial position and results of GVE as of the ditthe transaction. Our investigation of tF
issues is ongoing as of the date of this RepoF@m 10-K.

We demanded that Gaiam agree to participate inxpadited arbitration before a nationally recognizedounting firm to determine the value of the vilmgkcapital ir
accordance with the relevant procedures set farthe MIPA (“the Working Capital Arbitration”)\We also demanded that Gaiam agree simultaneouglgrtipate in
separate arbitration before the American Arbitratissociation (“the AAA Arbitration”) to resolve ¢hparties’ norworking capital disputes. Gaiam initially asserted
the AAA Arbitration should occur prior to the Worlg Capital Arbitration and refused to proceed wiith Working Capital Arbitration until after the AAArbitration wa:
completed. Therefore, we commenced legal procesdagginst Gaiam to comply with the MIPA and com@eiam to participate in the Working Capital Arbiios
without further delay.

By Order dated May 5, 2015, the United States Bis@ourt for the Central District of Californiadered Gaiam to proceed with the Working Capitalihation forthwith
Although Gaiam initially filed an appeal of the @rdwith the Ninth Circuit, that appeal has beemmiised. The parties are proceeding with the Worldagita
Arbitration currently and expect to receive ani@itiecision on the working capital claims at isgu¢he Working Capital Arbitration by approximatehid-July 2015. i
addition, the parties are proceeding with theipegsive non-working capital claims in the AAA Artion.

The relief requested by us exceeds $30.0 milliod mcludes unspecified compensatory damages, aftstfiees, costs and interest, and all other appropritet
including punitive damages. Gaiam has disputedatiagations and asserted its own claims againsnhakiding seeking working capital reimbursememwinirus of ove
$6.0 million .

We believe that the claims that we have assertathsigGaiam in the Working Capital Arbitration aihé AAA Arbitration have merit, and we intend torpue our clainr
vigorously. Conversely, we believe that Gaiam'snakaare without merit. At this early stage, theae be no assurance as to the likelihood of sucresise merits.

We are subject to certain legal proceedings inotidénary course of business. We do not expect ani #ems to have a significant impact on our fiahposition an
results of operations and liquidity.

LEASES

We have capital lease obligations covering a fgciind computer equipment with an aggregate prai@mount of $5.5 million as of March 31, 2015May 2011, we
completed the sale of certain assets and lialsilgfethe Pavilion Theatre and ceased to operateliat time. We have remained the primary oblgothe Pavilion capital
lease and therefore, the capital lease obligatitiae related assets under the capital leasencentd be reflected on our Consolidated BalancetStes of March 31,
2015 and 2014. We have entered into a sub-leasemgnt with the unrelated third party purchaser mia&es all payments related to the lease and &s wechave no
continuing involvement in the operation of the Mawi Theatre.

We operate from leased properties under camcelable operating lease agreements, certairhichveontain escalating lease clauses. As of Maig2015, obligatior
under non-cancelable operating leases are dudl@assdqdollars in thousands):

Fiscal years ending March 31,

2016 $ 1,66
2017 1,227
2018 1,23(
2019 1,27¢
2020 1,33(
Thereafter 592

$ 7,321
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Rent expense, included in selling, general and aidtnative expenses in our Consolidated Statenwdr®perations, was $1.6 million , $1.5 million a®d.2 millionfor the
fiscal years ended March 31, 2015, 2014 and 20éS§pectively.

9. SUPPLEMENTAL CASH FLOW INFORMATION

For the Fiscal Year Ended March 31,
(In thousands) 2015 2014 2013

Cash interest paid $ 2406¢ $ 17,30¢ $ 18,36¢
Assets acquired under capital leases $ — $ 1,88¢ $ —
Accretion of preferred stock discount $ — $ 93 $ 10¢
Accrued dividends on preferred stock $ 89 $ 35€ $ 35€
Issuance of Class A Common Stock in connection Wik Video Acquisition $ — $ — $ 3,43
Issuance of Class A Common Stock in connection BME Acquisition $ — $ 1,000 $ —
Issuance of Class A Common Stock and warrantsrfifegsional services of thir

parties $ — $ 12¢ $ =
Issuance of Class A Common Stock for payment depred stock dividends $ 267 $ 267 $ —
Non-cash payment of deferred consideration in cotiore with GVE Acquisition  $ — $ 2,000 $ =
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10. SEGMENT INFORMATION

We operate in four reportable segments: Phase lopeent, Phase || Deployment, Services and CoreBhtertainment or CEG. Our segments were deterthbase
on the economic characteristics of our productssamdices, oumternal organizational structure, the manner incwlour operations are managed and the criterid by
our Chief Operating Decision Maker to evaluate genance, which is generally the segmeriticome (loss) from continuing operations befaterest, taxes, depreciat
and amortization.

Operations of: Products and services provided:

Phase | Deployment Financing vehicles and administrators for our 3,%34tems installed nationwic
for which we retain ownership of the Systems arerésidual cash flows relat
to the Systems after the repayment of all neceurse debt at the expiration
exhibitor master license agreements.

Phase Il Deployment Financing vehicles and administrators for our 8,994tems installed domestice
and internationally, for which we retain no ownepsbf the residual cash flov
and digital cinema equipment after the completibreast recoupment and at 1
expiration of the exhibitor master license agreesien

Services Provides monitoring, collection, verification anther management services to our
Phase | Deployment, Phase Il Deployment, CDF2 Hglslias well as to
exhibitors who purchase their own equipment. Sesvalso collects and disburses
VPFs from motion picture studios, distributors @&@Fs from alternative content
providers, movie exhibitors and theatrical exhitsto

Content & Entertainment Leading distributor of@péndent content, and collaborates with produgets a
other content owners to market, source, curatedatdbute independent content
to targeted and profitable audiences in theatrdshames, and via mobile and
emerging platforms.

One customer represented approximately 12% of asalidated revenues for the fiscal year ended Maig 2015.
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The following tables present certain financial imi@tion related to our reportable segments:

As of March 31, 2015

Intangible Total Notes Payable,  Notes Capital
(In thousands) Assets, net  Goodwill Assets  Non-Recourse Payable Leases
Phase | Deployment $ 252 $ — $ 80,38 % 129,50¢ $ — $ =
Phase Il Deployment — — 61,50: 27,79( — —
Services 1,08¢
Content & Entertainment 31,52( 26,70: 122,61( — — 84
Corporate 12 — 14,12¢ — 46,04+ 5,411
Total $ 31,78 $ 26,70 $ 279,70 $ 157,29¢ $ 46,04¢ $ 5,49t
As of March 31, 2014

Intangible Total Notes Payable, Notes Capital
(In thousands) Assets, net Goodwill Assets Non-Recourse  Payable Leases
Phase | Deployment  $ 29¢€ $ — $ 109,53¢ $ 162,73. $ — $ =
Phase Il Deployment — — 66,957 35,87: — —
Services — — 3,84¢ — — —
Content &
Entertainment 37,33 25,49¢ 135,47 — — 81
Corporate 8 — 35,49! — 42,74¢ 6,00t
Net assets of
discontinued
operations — — 5,93¢ — — —
Total $ 37,63¢ $ 2549 $ 357,24¢ $ 198,60: $ 42,74« $ 6,08¢
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Statements of Operations
For the Fiscal Year Ended March 31, 2015

Content &
Phase| Phase ll Services Entertainment Corporate  Consolidated

Revenues $ 36,16 $ 12,347 $ 11,87t $ 45,100 $ — $ 105,48:
Direct operating (exclusive of

depreciation and

amortization shown below) 97C 48t 58 28,59¢ — 30,10¢
Selling, general and

administrative 464 13C 744 18,73¢ 12,32¢ 32,40:
Allocation of corporate

overhead — — 1,85:¢ 5,40¢ (7,262) —
(Benefit) provision for
doubtful accounts (209 (239) 21 — — (20€)
Restructuring, transition and

acquisitions expenses, net 61 — — 1,66: 91t 2,63¢
Goodwill impairment — — — 6,00( — 6,00(
Depreciation and amortizatic

of property and equipment ~ 28,55( 7,52 177 21¢ 1,05(C 37,51¢
Amortization of intangible
assets 4€ — — 5,81¢ 5 5,86¢
Total operating expenses 29,88" 8,11¢ 2,85¢ 66,43¢ 7,03¢ 114,32¢
Income (loss) from operatiol $ 6,27¢ $ 423 $ 9,02: $ (21,33%) $ (7,036 $ (8,847)

The following employee and director stock-based pensation expense related to our stock-based aveairitduded in the above amounts as follows:

Content &
Phase | Phase ll Services Entertainment Corporate  Consolidated
Direct operating $ — $ — $ 7% 10 $ — $ 17
Selling, general and administrati — — 11 291 1,83 2,13¢
Total stock-based compensatior $  —  § — § 18 % 301 $ 1832 $ 2,151
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Statements of Operations
For the Fiscal Year Ended March 31, 2014

Content &
Phase | Phase Il Services Entertainment Corporate  Consolidated

Revenues from external

customers $ 36,30¢ $ 12,14¢ $ 12,55¢ $ 43,31F $ — 3 104,32t
Intersegment revenues (1) — — 16 48 — 64
Total segment revenues 36,30¢ 12,14¢ 12,57+ 43,36 — 104,39.
Less: Intersegment revenues — — (16) (48) — (64)
Total consolidated revenue $ 36,30¢ $ 12,14¢ $ 12,55¢ $ 43,31f % — 3 104,32¢
Direct operating (exclusive

of depreciation and

amortization shown belov 76€ 61(C 38C 27,16« — 28,92(
Selling, general and

administrative 32¢ 27¢ 76& 14,44¢ 10,51 26,33:
Allocation of corporate

overhead — — 2,18¢ 4,20¢ (6,390 —
Provision for doubtful
accounts 197 59 35 10z — 394
Restructuring, transition and

acquisitions expenses, net — — — 2,03¢ (50%) 1,53¢
Depreciation and

amortization of property

and equipment 28,54¢ 7,52 214 21C 793 37,28¢
Amortization of intangible
assets 46 6 — 3,42( 1 3,47:
Total operating expenses 29,88¢ 8,471 3,58( 51,581 4,417 97,94:
Income (loss) from
operations $ 6420 $ 3666 $ 897¢ $ (8277 $ (441) $ 6,38¢

(1) Intersegment revenues primarily represent persioexpenses.

The following employee and director stock-based pensation expense related to our stock-based aveairitduded in the above amounts as follows:

Content &
Phase | Phase ll Services Entertainment Corporate  Consolidated
Direct operating $ — $ — $ 13 $ 9 $ — 22
Selling, general and administrati — — 13 187 2,06( 2,26(
Total stock-based compensatior $  —  $ — 26 $ 19€ § 2,060 $ 2,28z
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Statements of Operations
For the Fiscal Year Ended March 31, 2013

Content &
Phase | Phase Il Services Entertainment Corporate  Consolidated

Revenues from external

customers $ 39,64¢ $ 12,46¢ $ 1293 $ 16,05C $ — % 81,09:
Intersegment revenues (1) — — 24 32 — 56
Total segment revenues 39,64¢ 12,46¢ 12,95¢ 16,08: — 81,14¢
Less: Intersegment revenues — — (249 32 — (56)
Total consolidated revenue $ 39,64¢ $ 1246: $ 1293 $ 16,05C $ — $ 81,09:
Direct operating (exclusive

of depreciation and

amortization shown

below) 45¢ 687 821 6,54¢ — 8,51¢
Selling, general and

administrative 92 13¢ 797 8,30¢ 11,46¢ 20,80¢
Allocation of corporate

overhead — — 3,18¢ 3,392 (6,580 —
Provision for doubtful
accounts 21¢ 59 30 65 10€ 47¢
Restructuring, transition and

acquisitions expenses, net — — — 34C 517 857
Depreciation and

amortization of property

and equipment 28,54¢ 7,371 9 72 35¢€ 36,35¢
Amortization of intangible
assets 46 7 — 1,48¢ 2 1,53¢
Total operating expenses 29,36¢ 8,26: 4,84t 20,20¢ 5,872 68,55:
Income (loss) from
operations $ 10,28. $ 4,201 $ 8,087 $ (4159 $ (5.87) $ 12,54(

(1) Intersegment revenues primarily represent persioexpenses.

The following employee and director stock-based pensation expense related to our stock-based aveairitduded in the above amounts as follows:

Content &
Phase | Phase ll Services Entertainment Corporate  Consolidated
Direct operating $ — $ — 3 — 3 15 $ — $ 15
Selling, general and administrati — — 42 84 1,90¢ 2,02¢
Total stock-based compensatior $  —  $ — 2 $ 92 $ 1,90 $ 2,04+
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The following table presents the results of ourrapeg segments for the three months ended Marc@i5:

Statements of Operations
For the Three Months Ended March 31, 2015

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

Revenues $ 887C $ 3,060 $ 291 $ 12,78¢ % — $ 27,63(
Direct operating (exclusive of

depreciation and

amortization shown below) 21¢ 10€ 2 8,85¢ — 9,18¢
Selling, general and

administrative 167 29 15€ 4,84¢ 3,12¢ 8,32
Allocation of corporate

overhead — — 45¢ 1,34( (1,799 —
Provision for doubtful
accounts — — — — — —
Restructuring, transition and

acquisitions expenses, net — — — (10€) 494 38¢
Goodwill impairment — — — 6,00( — 6,00(
Depreciation and amortization

of property and equipment 7,13¢ 1,88( 18 78 23¢ 9,352
Amortization of intangible
assets 12 — — 1,03¢ 2 1,05:
Total operating expenses 7,538 2,01t 634 22,05¢ 2,06z 34,30«
Income (loss) from operation $ 1,33% $ 1,04t § 2,28 $ (9279 $ (2,067 $ (6,679

The following employee and director stock-based pensation expense related to our stock-based aveairisuded in the above amounts as follows:

Content &
Phase | Phase ll Services Entertainment Corporate  Consolidated
Direct operating $ — $ — $ 3 3 2 $ — $ 5
Selling, general and administrati — — 1 76 597 674
Total stock-based compensatior $  —  § — 4% 78 $ 597 § 67¢
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11. RESTRUCTURING, TRANSITION AND ACQUISITIONS EXPE NSES

In connection with our acquisitions of New Videoo@p and GVE in the 2013 and 2014 fiscal years,e&sgely, we completed strategic assessments ofCoatent &
Entertainment business in order to realign resauacel shift our focus toward owning and distribgitimiginal content. As a result, we recorded tHi¥gng restructuring
transition and acquisitions expenses, primarilatesl to the integration of GVE (in fiscal years 2Qdnd 2015), workforce reduction, severance andi@rap+elatec
expenses, professional fees, relocation expensesthar internal expenses directly related to tigpssitions.

The following table presents a roll forward of resturing, transition and acquisition expensesratated liability balances:

(In thousands)

Amount accrued as of March 31, 2012 $ 95&
Costs incurred 34C
Amounts paid/adjustments (1,299
Amount accrued as of March 31, 2013 —
Costs incurred 2,011
Amounts paid/adjustments (992
Amount accrued as of March 31, 2014 1,01¢
Costs incurred 2,63¢
Amounts paid/adjustments (3,657)

Amount accrued as of March 31, 2015 $ —

12. INCOME TAXES

We did not recognize income tax benefit or expehseng the fiscal years ended March 31, 2015 aridl 20he components of the benefit from income tdaethe fiscal
year ended March 31, 2013 was as follows:

For the fiscal

year ended
(In thousands) March 31, 2013
Federal:

Deferred $ 4,731
Total federal 4,731
State:

Current (75)

Deferred 28¢&
Total state 21z
Total benefit from income taxes $ 4,944

During the fiscal year ended March 31, 2013, weorded a net deferred tax liability in connectiorthnvihe acquisition of New Video, representing tixeess of th
financial statement basis over the tax basis oftigrired assets and liabilities. Deferred taxilittds assumed in the connection with the acqasitvere offset against ¢
pre-existing deferred tax assets and, thereforeredaced the valuation allowance and recorded eridef tax benefit of $5.0 milliofor the fiscal year ended March
2013.
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Net deferred taxes consisted of the following

As of March 31,

(In thousands) 2015 2014
Deferred tax assets:
Net operating loss carryforwards $ 103,31l $ 98,40°
Stock based compensation 4,144 4,21(
Revenue deferral 46 10¢
Interest rate derivatives 234 14¢
Capital loss carryforwards 8,60¢ 3,73¢
Other 1,95t 1,314
Total deferred tax assets before valuation allowanc 118,29¢ 107,92.
Less: Valuation allowance (88,32() (74,32)
Total deferred tax assets after valuation allowance $ 29,97¢ $ 33,59¢
Deferred tax liabilities:
Depreciation and amortization $ (27,840 $ (30,25)
Intangibles (2,136 (3,349)
Total deferred tax liabilities (29,97¢ (33,599
Net deferred tax $ — 3 =

We have provided a valuation allowance equal tormirdeferred tax assets for the fiscal years eMimath 31, 2015 and 2014. We are required to rezegall or
portion of our deferred tax assets if we believa this more likely than not that such assets Wdlrealized, given the weight of all availabledevice. We assess
realizability of the deferred tax assets at eadhriim and annual balance sheet date. In assedsingeted for a valuation allowance, we considergt positive an
negative evidence, including recent financial perfance, projections of future taxable income anedaled reversals of deferred tax liabilities. Weréased tt
valuation allowance by $14.0 million and $5.5 noifliduring the fiscal years ended March 31, 2015 aridi2fespectively. We will continue to assess ttaizability of
the deferred tax assets at each interim and amalehce sheet date based upon actual and forecgsteating results.

At March 31, 2015, we had Federal and state netatipg loss carryforwards of approximately $267.0liom available in the United States of America ("US"d
approximately $0.4 thousand Australia to reduce future taxable income. Th® fdderal and state net operating loss carryforsvantl begin to expire in 2020. T
Australian net operating loss carryforward doesaxgire.

Under the provisions of the Internal Revenue Cadgain substantial changes in our ownership msyltrén a limitation on the amount of net operatiogses that may
utilized in future years. As of March 31, 2015, apgimately $6.3 millionof our net operating loss from periods prior to Rimber 2003 are subject to an annual Se
382 of the Internal Revenue Code of 1986, as ame(i@&ection 382") limitation of approximately $1ndllion , and approximately $25.1 millioof net operating loss
from periods prior to March 2006 are subject tcaanual Section 382 limitation of approximately $&ndlion . Net operating losses of approximatels$2 million,
which were generated since March 2006 are curremtiysubject to an annual limitation under Sec88&. Future significant ownership changes couldseauportion ¢
all of these net operating losses to expire baftilization.

The differences between the United States statfiéolgral tax rate and our effective tax rate arlmws:
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For the fiscal years ended March 31,

2015 2014 2013
Provision at the U.S. statutory federal tax rate 34.(% 34.(% 34.(%
State income taxes, net of federal benefit (0.1)% 4.€% 3.C%
Change in valuation allowance (44.17% (38.1% (17.7%
Non-deductible equity compensation (1.9% (4.9% (2.9%
Acquisition costs and adjustments — % 3.2% (1.9%
Sale of subsidiary 10.6% — % 6.€ %
Other 1% 0.5% (1.9%
Income tax benefit —% —% 20.£4%

Since April 1, 2007, we have applied accountingg@ples that clarify the accounting and disclosfareuncertainty in income taxes. As of March 3112@&nd 2014, w
did not have any uncertainties in income taxes.

We file income tax returns in the U.S. federalgdittion, various states and Australia. For feder@me tax purposes, our fiscal 2012 through 2@k5ears remain op
for examination by the tax authorities under thenmad threeyear statute of limitations. For state tax purppses fiscal 2011 through 2015 tax years generaifyain ope
for examination by most of the tax authorities uraléouryear statute of limitations. For Australian tax pases, fiscal tax years ended March 31, 2014 at8 afe ope
for examination.

13. QUARTERLY FINANCIAL DATA (Unaudited)

The following tables set forth quarterly supplenaeptdata for each of the years in the two-yeargoeended March 31, 2015:

Fiscal Year Ended March 31, 2015

(In thousands, except share and per share First Second Third Fourth
amounts) Quarter Quarter Quarter Quarter
Revenues $ 2285 $ 23,72 $ 31.27¢ % 27,63(
Net loss from continuing operatiof8s $ (10,81) $ (4,597 $ (1,939 $ (11,639
Basic and diluted net loss per share from

continuing operation® $ 0.19) $ (0.06) $ 0.09 $ (0.1
Shares used in computing basic and diluted ne

per share 76,567,12 76,748,75 76,863,40 76,962,14

Fiscal Year Ended March 31, 2014

(In thousands, except share and per share First Second Third Fourth
amounts) Quarter Quarter Quarter Quarter
Revenues $ 18,537 $ 19,24: $ 34,88: $ 31,66¢
Net loss from continuing operations $ (6,387 $ (4,419 $ (2,699 $ (46%)
Basic and diluted net loss per share from

continuing operation® $ 019 $ (0.0¢ $ (0.0 $ (0.0
Shares used in computing basic and diluted ne

per share 48,357,02 52,920,06 61,729,65 65,416,81

(1) Basic and diluted earnings per share are cosdpidependently for each of the quarters presefieerefore, the sum of quarterly basic and diligachings per share information r
not equal annual basic and diluted earnings peesha

(2) In the fourth quarter of the fiscal year endiéaich 31, 2015, we recorded a goodwill impairmerarge of $6.0 million .
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14. SUPPLEMENTARY FINANCIAL INFORMATION

The following table provides details of our valeatiand qualifying accounts (dollars in thousands):

Beginning Ending

Year ended March 31, 2015 Balance Additions Deductions  Balance
Valuation allowance for deferred taxes $ 74,320 $ 13,99° $ — $ 88,32
Allowance for doubtful accounts $ 89¢ $ — 3 (301) $ 597
Inventory reserve $ 40C $ 10C $ — 3 50C
Price protection, chargeback and return reserves $ 3,09¢ $ 16,89¢ $ (16,96) $  3,03C
Year ended March 31, 2014

Valuation allowance for deferred taxes $ 68,83 $ 5,48t $ — $ 74,32
Allowance for doubtful accounts $ 681 $ 394 $ a7 $ 89¢
Inventory reserve $ — $ 40C $ — 3 40c
Price protection, chargeback and return reserves $ 534 $ 15,95¢ $ (13,39) $  3,09¢
Year ended March 31, 2013

Valuation allowance for deferred taxes $ 64,47¢ $ 4,35¢ $ — $ 68,83t
Allowance for doubtful accounts $ 24C % 47¢  $ @B7) % 681
Price protection, chargeback and return reserves $ — 54 $ | $ 534

15. SUBESQUENT EVENTS
Convertible Notes Offering

On April 29, 2015 we issued $64.0 milliaggregate principal amount of unsecured seniorexitne notes payable (the "Convertible Notes"} thear interest at a rate
5.5%per year, payable semiannually. The Convertibleehlatill mature on April 15, 2035, unless earlignuehased, redeemed or converted and will be cthieeat the
option of the holders at any time until the clo$éuasiness on the business day immediately pregettie@ maturity date. Upon conversion, we will defito holders i
respect of each $1,000 principal amount of ConblerfNotes being converted a number of shares o€tags A common stock equal to the conversion tagesther with
cash payment in lieu of delivering any fractionau® of Class A common stock. The conversion napdicable to the Convertible Notes on the offeritege wa824.572:
shares of Class A common stock per $1,000 principadunt of notes (equivalent to an initial convemsprice of approximately $1.2fer share of Class A common sto
which is subject to adjustment if certain eventsuscHolders of the Convertible Notes may requsdairepurchase all or a portion of the Convertiidteges on April 2(
2020, April 20, 2025 and April 20, 2030 and upoe dtcurrence of certain fundamental changes giwaakase price in cash equal to 100fthe principal amount of tl
Convertible Notes to be repurchased plus accruddiapaid interest, if any. The Convertible Note8 @ redeemable by us at our option on or afterlA&®, 2018 upo
the satisfaction of a sale price condition withpexs to our Class A common stock and on or afteil 29, 2020 without regard to the sale price ctindj in each case, a
redemption price in cash equal to 100% of the pai@amount of the notes to be repurchased plusiadand unpaid interest, if any.

The net proceeds from the Convertible Note offerirag $60.9 million after deducting the initial purchaser's disccaumd estimated offering expenses payable by ut
used $18.6 million of the net proceeds from thermfiy to repay borrowings under and terminate dneuoterm loans under our 2013 Credit Agreemehtytuch $18.2
million was used to pay the remaining principaldoale. Concurrently with the closing of the transagtwe repurchased 2.7 milli@hares of our Class A common st
from certain purchasers of Convertible Notes ivately negotiated transactions for $2.6 million addition, $11.4 milliorof the net proceeds was used to fund the ct
repurchasing 11.8 millioshares of our Class A common stock pursuant tddiveard stock purchase agreement described belbw.rémainder of the net proceed
approximately $28.2 million is expected to be uiedvorking capital and general corporate purposes.

Concurrently with the offering of Convertible Notege entered into an amendment to our 2013 Cregliedment. The amendment extended the term of Woévieg loan:
to March 31, 2018, provided for the release oféafeity interests in our subsidiaries that were joesly pledged as collateral, changed the inteststas described bel
and replaced all financial covenants with a sindgdt service coverage ratio test commencing at 3002016 as applied to the revolving loans ar8b® millior
minimum liquidity covenant. The revolving loans,amended, bear interest at Base Rate (as defirmdémdment) plus 3% or LIBOR plus 4%t our election, but in 1
event may the elected rate be less than 1% .

In connection with the offering of the Convertilletes, we entered into a privately negotiated fodastock purchase transaction with a financialitason, which is on
of the lenders under our credit agreement (theWwkat Counterparty"), pursuant to which we paid $Irillion to purchase 11.8 millioshares of our Class A comn
stock for settlement that may be settled at ang fimior to the fifth year anniversary of the isstedate of the notes. The forward stock purchaseséaction is intended
facilitate privately negotiated derivative transas between the Forward Counterparty and holdetheo Convertible Notes, including swaps, relating our Class /
common stock.

Sageview Warrants
On April 29, 2015, the number of shares underlyimg Sageview Warrants and their related exercise prere adjusted for the effect of an afitition adjustment th

was triggered by the issuance of the ConvertibleebloAs a result, the number of shares underlyiegSageview Warrants was increased to 16,7323884he exercit
price of the Sageview Warrants was decreased 81$1.
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PART Il. OTHER INFORMATION

ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON AC COUNTING AND FINANCIAL DISCLOSURE
None.
ITEM 9A. CONTROLS AND PROCEDURES

Definition and Limitations of Disclosure ControlaéProcedure:

Our disclosure controls and procedures (as defineRules 13a-15(e) and 18d{e) under the Securities Exchange Act of 1934rmasnded (the "Exchange Act"))
designed to reasonably ensure tinddrmation required to be disclosed in our repditesd under the Exchange Act is (i) recorded, pssed, summarized, and repo
within the time periods specified in the Securiteesdl Exchange Commission's rules and forms andditpmulated and communicated to management, inguali
principal executive officer and principal financ@ficer, as appropriate, to allow timely decisigagarding required disclosures.

There are inherent limitations to the effectivenessany system of disclosure controls and procesdufdese limitations include the possibility of hamerror, th
circumvention or overriding of the controls and ggdures and reasonable resource constraints. Itioaddecause we have designed our system of @srivased c
certain assumptions, which we believe are reasenablbut the likelihood of future events, our syst& controls may not achieve its desired purpasdeu all possibl
future conditions. Accordingly, our disclosure aoig and procedures provide reasonable assurantcepbabsolute assurance, of achieving their oves:

Evaluation of Disclosure Controls and Procedu

Our management, with the participation of our Clrécutive Officer and Chief Financial Officer, hasluated the effectiveness of our disclosurerotand procedur
at March 31, 2015, the end of the period coverethisyreport. Based on this evaluation, the Chigddtitive Officer and Chief Financial Officer cond&d that, at Marc
31, 2015, our disclosure controls and procedures wfective to provide reasonable assurance tifiatmation required to be disclosed by the Comgarthe reports th.
it files or submits under the Exchange Act is é¢arded, processed, summarized, and reported iorely thasis, and (ii) accumulated and communicé&tethanagemer
including our Chief Executive Officer and Chief &irtial Officer, as appropriate to allow timely dgens regarding required disclosures.

Management's Report on Internal Control Over FirnahReporting

Our management is responsible for establishingraaititaining adequate internal control over finahmigorting (as defined in Rule 13&(f) under the Exchange Ac
Management conducted an evaluation of the effentise of our internal control over financial repagtibased on the criteria set forthlitternal Control - Integratec
Framework (2013issued by the Committee of Sponsoring Organizatafrthe Treadway Commission ("COSO"). Based on évigluation, management has conclt
that our internal control over financial reportiwgs effective as of March 31, 2015.

Our independent registered public accounting fiiisnerAmper LLP, has audited our consolidated firrstatements and the effectiveness of our iaterantrol ove
financial reporting as of March 31, 2015. Theiraeps included in this Form 10-K.

Changes in Internal Control Over Financial Repogdin

There were no changes in our internal control dirancial reporting during the fiscal quarter endddrch 31, 2015, which were identified in connegtiwith
management's evaluation required by paragraphf @ules 13a-15 and 15t5 under the Exchange Act, that have materiallgcéfd, or are reasonably likely to materi
affect, our internal control over financial repadi

ITEM 9B. OTHER INFORMATION

None.
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PART Il
ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORP ORATE GOVERNANCE
Directors

Christopher J. McGurk , 58, has been the CompasyChief Executive Officer and Chairman of the Bosirtte January 2011. Mr. McGurk was the founder @higi
Executive Officer of Overture Films from 2006 ur#®10 and also the Chief Executive Officer of AncBay Entertainment, which distributed Overturenisi products t
the home entertainment industry. From 1999 to 285 McGurk was Vice Chairman of the Board and €kgerating Officer of Metro-Goldwyn-Mayer Inc. (‘GM"),
acting as the comparg/lead operating executive until MGM was sold fpproximately $5 billion to a consortium of investoMr. McGurk joined MGM from Univers
Pictures, where he served in various executiveaitgs, including President and Chief Operatingi€gif, from 1996 to 1999. From 1988 to 1996, Mr. Micksserved i
several senior executive roles at The Walt Disnegis, including Studios Chief Financial OfficardaPresident of The Walt Disney Motion Picture GroMr. McGurk
currently serves as a director of BRE Properties, &nd has previously served on the boards of DieX DIC Entertainment, Pricegrabber.com, LLC &@M Studios
Inc. Mr. McGurk’s extensive career in various sectors of the titahfproduction and exhibition industry will proadhe Company with the benefits of his knowledc
and experience in this field, as well as his wigeead contacts within the industry.

Adam M. Mizel , 45, has been the CompasyChief Operating Officer and, until June 9, 2044s Chief Financial Officer, since October, 201&.4d previously serv
as Chief Financial Officer and Chief Strategy Qéfisince August 2009 and as Interim Cloief Executive Officer from June 2010 through Daber 2010, and has bee
member of the Board since March 2009. From 200B0tt2, Mr. Mizel was the Managing Principal at AguifCapital Group, LLC. Previously, Mr. Mizel was Naging
Director and Chief Operating Officer of Azimuth BtuLLC, an alternative asset management firm f&001 until 2005. Prior to that, he was a partne€Capital z
Partners, L.P., a private equity and alternatiwestment firm, and Managing Director at Zurich @erdhvestments, Inc., the North American privataiggunit of Zurict
Financial Services Group. Mr. Mizel began his inweant career at Morgan Stanley Capital Partnef9Bi.. Mr. Mizel, having investment experience ia bompanys
and other industries, is familiar with relevantdinting structures and the financial environmernhefCompany.

Gary S. Loffredo, 50,has been the CompayPresident of Digital Cinema, General Counsel &ecretary since October 2011. He had previouskeseas Senior Vic
President -- Business Affairs, General CounselSextetary since 2000 and as Interim@Cuef Executive Officer from June 2010 through Deber 2010, and has bee
member of the Board since September 2000. From iMBE889 to August 2000, he had been Vice Presid&mneral Counsel and Secretary of Cablevision Ciseaifialc
Clearview Cinemas. At Cablevision Cinemas, Mr. kedfo was responsible for all aspects of the legattfon, including negotiating and drafting comm&ragreement
with emphases on real estate, construction ané leastracts. He was also significantly involvedhie business evaluation of Cablevision Cinentiesisactional worl
including site selection and analysis, negotiadod new theater construction oversight. Mr. Loftrexhas an attorney at the law firm of Kelley Dryearren LLP fron
September 1992 to February 1999. Having been waghGompany since its inception and with Clearvieine®as prior thereto, Mr. Loffredo has over a decal
experience in the cinema exhibition industry, boththe movie theatre and studio sides, as wellegal ltraining and general business experience, hwlidls ant
understanding are beneficial to the Company.

Peter C. Brown, 56,has been a member of the Board since September P@li@ Chairman of Grassmere Partners, LLC, aapgiinvestment firm, which he foundec
2009. Prior to founding Grassmere Partners, MrwBreerved as Chairman of the Board, Chief Execu@iffecer and President of AMC Entertainment InAAIC”), one
of the world’s leading theatrical exhibition compes) from July 1999 until his retirement in Febguaf09. He joined AMC in 1990 and served as ABI@resident frol
January 1997 to July 1999 and Senior Vice Presidedt Chief Financial Officer from 1991 to 1997. NBrown founded Entertainment Properties Trust, egra:
Chairman of the Board of Trustees from 1997 to 28083 is currently a director. Mr. Brown also serass director of CenturyLink. During the past fixgars, Mr. Brow
served on the boards of National CineMedia, Ina Btidway Games, Inc. Mr. Brows’ extensive experience in the theatrical exhibigmonl entertainment indus
provides the Board with valuable knowledge and &rpee specifically compatible with the Companyisiness.

Wayne L. Clevenger, 72has been a member of the Board since October 2has more than 25 years of private equity investrexperience. He has been a Mane
Director of MidMark Investors, L.P. (“MidMark™)a private equity fund, since 2010 and its predeweldsdMark Equity Partners Il, L.P. since 1989. Milevenger we
President of Lexington Investment Company from 1885989, and, previously, had been employed by Oagital Corporation (Donaldson, Lufkin & Jenretad INCC
Securities Corporation, the venture capital armiINEO Limited. Mr. Clevenger served as a directorGéarview Cinema from May 1996 to December 1998.
Clevenger has financial expertise and experiende the Company as it has developed with the digitedma industry and, as such, is able to proiéeGompany wit
unique insight and guidance.
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Matthew W. Finlay, 48, has been a member of the Board since October Zlge 1997, Mr. Finlay has been a Managing DireofoklidMark and a Director of i
predecessor fund MidMark Equity Partners Il, L.iAce 1997. Previously, he had been a Vice Presidéhtthe New York merchant banking firm Juno Parthand it
investment banking affiliate, Mille Capital, fron®35 to 1997. Mr. Finlay began his career in 199@rasnalyst with the investment banking firm Sooth@artners. M
Finlay has financial expertise and experience whth Company as it has developed with the digitaéiia industry and, as such, is able to provideCiiapany witl
unique insight and guidance.

Martin B. O’Connor Il, 56, has been a member of the Board since March 20100Monnor is the Managing Partner of the law fioffO’Connor, Morss & OConnor
P.C., where he has practiced law since 1985. Hestxcon advising his clients and their businessasts regarding strategic planning, ownershipvegalth manageme
issues, as well as advising their family officess Maried professional experiences have resultea mactice representing individuals and entitieshie financial, re:
estate, entertainment, sport and agricultural secBuring the past five years, Mr. @nnor served as a director of Rentrak Corporadiuth Digital Cinema Destinatio
Corp. He brings to the Board a varied range ofllagd professional experience and working relatigswith global brands.

Laura Nisonger Sims, 36has been a member of the Board since September 308 2008, Ms. Sims has been a principal of BageCapital L.P., whose affiliat
Sageview Capital Master, L.P., is one of the Corgjmlargest investors. Prior to joining Sageview, Bisns was with TPG Capital L.P. from 2003 until 80@here sh
focused on leveraged buyout transactions acroasgerof industries. Prior to joining TPG, Ms. Simas an analyst at Goldman, Sachs & Co. in the Comuations
Media and Entertainment group of the InvestmentkBanDivision. Ms. Sims'experience in investing in the entertainment ingusts well as her general financial
investment experience, is beneficial to the Boarcaddition, as a principal of one of the Companigrgest investors, she brings to the Board thepgetive of a maji
stakeholder.

Executive Officers

The Companyg executive officers are Christopher J. McGurk,eChixecutive Officer and Chairman of the Board, sdsl. Mizel, Chief Operating Officer and a mem
of the Board, Jeffrey S. Edell, Chief Financial iodf, Gary S. Loffredo, President of Digital Cingn@&eneral Counsel, Secretary and a member of thedBand Willian
S. Sondheim, President of Cinedigm Entertainmemp®iographical information for Messrs. McGurk, 28l and Loffredo is included above.

Jeffrey S. Edell, 57, joined the Company in June 2014 as Chief Fina@fficer. Prior to this appointment, Mr. Edell w&E0 of Edell Ventures, a company he four
in 2009 to invest in and provide strategic supporinnovators in the social media and entertainne@ahasPreviously, Edell was President of DIC Entertainime
publicly-listed entertainment company and the latgedependent producer of kigntric content in the world. Before that, Mr. Hdeas Chairman of Intermix Media, t
parent company of the social networking company pac®, and CEO and President of Soundelux. Edellaitained extensive financial, audit and reporgmgerienc
while working at KPMG, The Transamerica Group arfd&Co.

William S. Sondheim, 54, joined the Company in October 2013 and is PresideCinedigm Entertainment Corp., our Content Bmtertainment division. From 201C
October 2013, Mr. Sondheim was the President oh@dinc. (“Gaiam”),a provider of information, goods and services tetamers who value the environmen
sustainable economy, healthy lifestyles, altereatiealthcare and personal development. He previagsived as Gaiars'President of Entertainment and Worldv
Distribution since April 2007. From 2005 until 2Q@Mr. Sondheim was in charge of Global Dual Discsindormat for Sony BMG, a recorded music compd®jor tc
2005, Mr. Sondheim served as President of RetaiG@bdTimes Entertainment, a home video company, Rresident of PolyGram Video at PolyGram Fili
Entertainment, a video distributor.

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Exchange Act requires the Gomwis directors, executive officers and persons whefierlly own more than 10% of its Class A commaocg tc
file reports of ownership and changes in ownerstiih the Commission and to furnish the Company witipies of all such reports they file. Based on @owenpanys
review of the copies of such forms received byoitwritten representations from certain reportirgspns, the Company believes that none of its tirecexecutiv
officers or persons who beneficially own more tH£% of the Compang’ Class A common stock failed to comply with Settl®b(a) reporting requirements in
Company’s Last Fiscal Year.

Code of Business Conduct and Ethics

We have adopted a code of ethics applicable tonathbers of the Board, executive officers and emg#sy Such code of ethics is available on our Ietewebsite

www.cinedigm.com. We intend to disclose any amemrteg or waiver of, a provision of our code ofiethby filing a Form 8-K with the SEC.
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Shareholder Communications

The Board currently does not provide a formal pssder stockholders to send communications to ther@® In the opinion of the Board, it is appropeiédr the Compar
not to have such a process in place because thel Bedieves there is currently not a need for anfdrpolicy due to, among other things, the limitaember o
stockholders of the Company. While the Board \iiibm time to time, review the need for a formalipg| at the present time, stockholders who wishdntact the Boal
may do so by submitting any communications to tleenany’s Secretary, Mr. Loffredo, 902 Broadway" Bloor, New York, New York 10010, with an instruatitc
forward the communication to a particular direcborthe Board as a whole. Mr. Loffredo will receitree correspondence and forward it to any individiisgctor o
directors to whom the communication is directed.

MATTERS RELATING TO OUR GOVERNANCE

Board of Directors

The Board oversees the Companyisk management including understanding the ttisesCompany faces and what steps managementing tekmanage those risks,
well as understanding what level of risk is appiaterfor the Company. The Board's role in the Comypa risk oversight process includes receiving regufatates fror
members of senior management on areas of matisiairthe Company, including operational, finahdegal and regulatory, human resources, employnzem strateg
risks.

The Companys leadership structure currently consists of thelmoed role of Chairman of the Board and Chief Exiwe Officer and a separate Lead Indeper
Director. Mr. Brown currently serves as our Leaddpendent Director. The Lead Independent Direst@sponsibilities include presiding at all meesing the Board
which the Chairman is not present, including exeeusessions of the independent directors, seram@ liaison between the Chairman and the indepértiectors
reviewing information sent to the Board, consultimigh the Nominating Committee with regard to thembership and performance evaluations of the BaadiBoar
committee members, calling meetings of and setigendas for the independent directors, and seagdigison for communications with stockholderse Board recent
determined to split the roles of Chairman of thea8loand Chief Executive Officer, and expects t@tetienew Chairman from the independent directoestetl at th
Company’s next annual meeting of stockholders. fibe-executive Chairmas'responsibilities will include those described \abdor the current Lead Indepenc
Director. Mr. McGurk and Mr. Brown will continue &erve as Directors.

The Board intends to meet at least quarterly ardritiependent directors serving on the Board intermeet in executive session (i.e., without thespnce of any non-
independent directors and management) immediaddiywfing regularly scheduled Board meetings. During fiscal year ended March 31, 2015 (the “Last&li Year),
the Board held four (4) meetings and the Board negmbcted two (2) times by unanimous written conselieu of holding a meeting. Each current membfethe Boarc
who was then serving, attended at least 75% ofotfaé number of meetings of the Board and of themittees of the Board on which they served in thstlFiscal Yea
No individual may be nominated for election to ®eard after his or her 73rd birthday. Messrs. Brp@levenger, Finlay and’Connor and Ms. Sims are conside
“independent” under the rules of the SEC and Nasdaq

The Company does not currently have a policy ic@le@garding attendance by Board members at thep@uyts annual meetings. However, each of the cudieactors,
who was then serving, attended the 2014 Annual iMgef Stockholders.

The Board has three standing committees, consisfiag Audit Committee, a Compensation Committe aMhominating Committee.
Audit Committee

The Audit Committee consists of Messrs. Brown aimialy and Ms. Sims. Mr. Finlay is the Chairmantoé tAudit Committee. The Audit Committee held fi& (neeting
in the Last Fiscal Year. The Audit Committee had mwi¢h the Company’s management and the Commamgdependent registered public accounting firmetaew ani
help ensure the adequacy of its internal contnatsta review the results and scope of the auditmgagement and other financial reporting and cbmedters. Mr. Finla
and Ms. Sims are financially literate, and Mr. Binland Ms. Sims are financially sophisticated,hasé terms are defined under the rules of NasdagFidlay and Ms
Sims are also financial experts, as such termfigett under the Sarbanes-Oxley Act of 2002. Me€mwn and Finlay and Ms. Sims are considered ‘frethelent’unde
the rules of the SEC and Nasdag.

The Audit Committee has adopted a formal writteartdr (the “Audit Charter”)The Audit Committee is responsible for ensuring the Company has adequate inte
controls and is required to meet with the Compamylditors to review these internal controls andisouss other financial reporting matters. The ifGdmmittee is als
responsible for the appointment, compensation amtsa@ht of the auditors. Additionally, the Audib@mittee is responsible for the review and ovetsafhall relate:

party
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transactions and other potential conflict of ing¢reituations between the Company and its officdirectors, employees and principal stockholdete Rudit Charter
available on the Company’s Internet websitenatv.cinedigm.com

Compensation Committee

The Compensation Committee consists of Messrs. Brawd Clevenger and Ms. Sims. Mr. Clevenger isahairman of the Compensation Committee. The CongtiEm
Committee met five (5) times during the Last Fis€éabr. The Compensation Committee approves the ensgtion package of the CompaZhief Executive Office
and, based on recommendations by the Company’s Ekecutive Officer, approves the levels of comptiasn and benefits payable to the Compamyther executiy
officers, reviews general policy matters relatingtployee compensation and benefits and recomnteritis entire Board, for its approval, stock optamd other equity-
based award grants to its executive officers, eyggle and consultants and discretionary bonusés ¢xécutive officers and employees. The Compesrs&ommittee he
the authority to appoint and delegate to a soimmittee the authority to make grants and adngnisbnus and compensation plans and programs. $/dswn an
Clevenger and Ms. Sims are considered “independertér the rules of the SEC and the Nasdag.

The Compensation Committee has adopted a formatewricharter (the “Compensation CharteiThe Compensation Charter sets forth the dutiedjoaities an
responsibilities of the Compensation Committee. Thenpensation Charter is available on the Companysnet website atww.cinedigm.com

The Compensation Committee, when determining ekexwompensation (including under the executive pensation program, as discussed below under thdirty
Compensation Discussion and Analysis), evaluategpttential risks associated with the compensgi@ities and practices. The Compensation Commiiatieves the
the Company’s compensation programs are designtbdani appropriate balance of risk and reward iati@h to the Compang’overall compensation philosophy anc
not encourage excessive or unnecessarytaiskg behavior. In general, the Company compessiédeexecutives in a combination of cash and stgtions. The stoc
options contain vesting provisions, typically obportional annual vesting over a three- or fourrymeriod which encourages the executives, on aterng basis, to stri\
to enhance the value of such compensation as neshbyrthe trading price of the Class A Common Stdtie Compensation Committee does not believethigtype o
compensation encourages excessive or unnecessktgking behavior. As a result, we do not believe tisks relating to our compensation policies aratpces for ou
employees are reasonably likely to have a matadaérse effect on the Company. The Company intemdscapture compensation as required under tHeaBesOxley
Act. However, there have been no instances whereeitled to recapture any compensation.

During the Last Fiscal Year, the Compensation Catemiengaged Aon Hewitt, a compensation consufting The consultant met with the Compensation Caitee
multiple times during the Last Fiscal Year and juled guidance for cash and equity bonus compems#&ti@xecutive officers and directors, which thenfpensatio
Committee considered in reaching its determinatarsich compensation. In addition, the consulteas available to respond to specific inquiries tigtwout the year.

Compensation Committee Interlocks and Insider Parttipation

The Compensation Committee currently consists ofsvie Brown and Clevenger and Ms. Sims. Mr. Clegeigjthe Chairman of the Compensation Committeme\b
such members was, at any time during the Last Fiéar or at any previous time, an officer or enygle of the Company.

None of the Company's directors or executive offigerves as a member of the board of directocsmpensation committee of any other entity thatdresor more of i
executive officers serving as a member of the Capsaboard of directors. No member of the Compensaiommittee had any relationship with us requirimgclbsure
under Item 404 of Securities and Exchange CommisRigulation S-K.

Nominating Committee

The Nominating Committee consists of Messrs. Bro®tevenger and O’Connor and Ms. Sims. MrCohnor is the Chairman of the Nominating CommittEke
Nominating Committee held four (4) meetings durihg Last Fiscal Year. The Nominating Committee eatds and approves nominations for annual elettipand t
fill any vacancies in, the Board and recommendgsh® Board the directors to serve on committeeshef Board. The Nominating Committee also approve
compensation package of the Company’s directorsskée Brown, Clevenger and O’Connor and Ms. Sirasansidered “independenthder the rules of the SEC and
Nasdaq
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The Nominating Committee has adopted a formal emittharter (the “Nominating Charter’Jhe Nominating Charter sets forth the duties argpaasibilities of th
Nominating Committee and the general skills andattaristics that the Nominating Committee emplaydetermine the individuals to nominate for electio the Boar
The Nominating Charter is available on the Compsifyternet website atww.cinedigm.com

The Nominating Committee will consider any candédatecommended by stockholders. In consideringheidate submitted by stockholders, the Nominatiogn@ittee
will take into consideration the needs of the BoamH the qualifications of the candidate. Nevedb®l the Board may choose not to consider an wiisc
recommendation if no vacancy exists on the Boaddaarthe Board does not perceive a need to incrihassize of the Board.

There are no specific minimum qualifications the Nominating Committee believes must be met bymiNating Committeeecommended director nominee. Howe
the Nominating Committee believes that directordidates should, among other things, possess higheég of integrity and honesty; have literacy maficial an
business matters; have no material affiliation$wlitect competitors, suppliers or vendors of tleenfany; and preferably have experience in the Cogipdusiness al
other relevant business fields (for example, fira@ezcounting, law and banking). The Nominating €uitee considers diversity together with the offaetors considere
when evaluating candidates but does not have afispgaalicy in place with respect to diversity.

Members of the Nominating Committee meet in advarfeeach of the Comparg/annual meetings of stockholders to identify aveluate the skills and characteristic
each director candidate for nomination for elect&ena director of the Company. The Nominating Cottemireviews the candidates in accordance withskiiles anc
qualifications set forth in the Nominating Charaed the rules of the Nasdaq. There are no diffe@®ntthe manner in which the Nominating Commitealuates direct
nominees based on whether or not the nominee asmeended by a stockholder.

Stock Ownership Guidelines

During the Last Fiscal Year, the Board adoptedkstmanership guidelines for its non-employee direst@ursuant to which the namployee directors are requirec
acquire, within three (3) years, and maintain w#paration from the Company, shares equal in talaeminimum of three (3) times the aggregateealiithe annual ca
and stock retainer (not including committee or pereting fees) payable to such director. Sharesir@chas Board retainer fees and shares owned liyvastment entit
with which a non-employee director is affiliated yriae counted toward the stock ownership requirem@htof the Company’s noemployee directors are currently
compliance with the stock ownership guidelines.

ITEM 11. EXECUTIVE COMPENSATION
COMPENSATION DISCUSSION AND ANALYSIS
Compensation Philosophy and Objectives and Compentsan Program Overview

Cinedigm’ executive compensation philosophy is focusednaibleng the Company to hire and retain qualified arotivated executives, while meeting its busirressd
and objectives. To be consistent with this phildgopthe executive compensation program (the “Comsgéon Program”has been designed around the follov
objectives:

* Provide competitive compensation levels to endiderécruitment and retention of highly qualifieceentives

« Design incentive programs that strengthen thebietieveen pay and corporate and business unit peafazento encourage and reward excellence and cotibrik
that further Cinedigm'’s success

« Align the interests of executives with thosesbéreholders through grants of equigsed compensation that also provide opporturfiiiesngoing executive she
ownership.

An overriding principle in delivering on these otfjges is to ensure that compensation decisionsrade in the Company’best financial interests such that incer
awards are both affordable and reasonable, takbogaiccount Company performance and consideringhteeests of all stakeholders.

As the Company has evolved, so too has the Compemdrogram. Going forward, the Company is focusedmproving both shareholder returns and its gasition
To help achieve this goal, the Compensation Progsaimtended to reward the Chief Executive Offi(BCEQO") for achieving strategic goals and increasing stadeh
value and includes a formal performarmsed Management Annual Incentive Plan (MAIP) basegredetermined, specific target award levels @erformance metri
and goals. The MAIP is predicated on attaining gtlat are critical to Cinedigm’s future success isrdesigned to reward the
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level of collaboration across divisions and segmeaquired to achieve corporate financial goalsM¥dP bonuses were paid to the Named Executivefisoal 2015.

The Compensation Program consists of base salanyahincentives, and lortgrm equity compensation. In addition, all Nameed¢rives receive some modest pers
benefits and perquisites. Retirement benefits amiraulated through the Compasy201(k) plan which is open to all employees. Them@any does not provi
supplemental retirement benefits for Named ExeestiMwo of our Named Executives have employmergeagents. Mr. Mize§ employment agreement expired Mz
2015 and has not been renewed to date.

The Compensation Committee annually reviews thewke compensation elements and assesses theitinigigthe Compensation Program as a whole to enthat i
continues to be aligned with the Compangompensation objectives and supports the attainefeCompany goals. Periodically, the Company eexd competitiv
compensation levels, mix of pay, and practicesnsuee all Compensation Program features continbe tim line with the market, while still reflectirige unique needs
our business model. Additionally, in response tsiess and talent needs, executive managemenshargpensation proposals to the Compensation Caegnivhicl
then reviews the proposal and either approves miedé¢hem.

The Compensation Committee has engaged Aon Hewjitdvide guidance with respect to executive corspgon, including bonuses, incentives and comparsébr
new hires.

Competitive Positioning and Mix of Pay
Competitive Assessment

The Compensation Committee has not defined a tpagepositioning for the CEO or other Named Exe@sj nor does it commit to providing a specificqeetile or pa
range. In the most recent competitive assessmaiisas conducted in connection with the renewalaf Named Executive employment agreements, the €E®l direc
compensation (total cash compensation plus teng- incentives and equity awards) was below ther ggoup median. The Compensation Committee viesuerd
positioning as reasonably appropriate becauser@ddym'’s size relative to the peer group and itiopmance during the fiscal year.

The compensation for Mr. Mizel was assessed in 2&L®&ell (at the time of his employment agreemenewal) and for Mr. Sondheim in 2014 (at the tirhdis initial
employment agreement); pay positioning for thosesres also conservative relative to the peer groegian for the same reasons as noted in the C&stiion above.
is the belief of the Compensation Committee thatatailable talent pool to fill these positiondisader than the pool for the CEO and therefoia, tteir pay levels, ai
potential opportunity for wealth creation througbck grants, are robust enough to retain and mietitreem.

As the Company’s performance improves and the lssistabilizes, the competitiveness of Cinedignésetive compensation for Named Executives shoufgtove.
The Cinedigm executive compensation peer groupudted 12 companies of comparable scale to Cinedigth & median revenue of $234 million), similar t lsmaller
media businesses, and some technology/softwareates The companies in the Cinedigm peer groug nsthe competitive compensation assessment dintieeof the

employment agreement renewals (for Messrs. McGadkNizel) and initial employment agreement (for I8ondheim) are listed below.

PEER GROUP FOR 2013/2014 FISCAL YEAR

Avid Technology Dts Inc.
Demand Media Inc. Harmonic Inc.
Dg Fastchannel Inc. Limelight Networks Inc.
Dial Global RealD
Digimarc Corp. Rentrack Corp.
Digital River Seachange International

Competitive analysis was also conducted for the @BS€tion in 2014 in conjunction with the hiring idir. Edell based on the peer group listed above.
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In addition to competitive pay level informatiorofn the companies listed above, the Committee assidered pay practices at Imax, National Cinen&tFhk, Lions
Gate, and Rovi Corp., although these companiesarpart of Cinedigm’s executive compensation ggeup.

Pay Mix

The Company’s pay philosophy has been evolving fasnemphasis on fixed pay to one that believesatantial portion of each executigetcompensation should be
risk and dependent upon performance. While the @msgtion Committee has not adopted a targeted haither long-term to shoterm, fixed to variable, or equity a
non-equity compensation, it has taken steps to incré@sgortion of variable compensation. Steps is threction include the introduction of the ManagemAnnua
Incentive Plan and more regular equity grants.

Elements of Compensation
Base Salan

Base salaries are fixed compensation with the pyiriinction of aiding in attraction and retentiofhese salaries are reviewed periodically, as welktathe time of
promotion, change in responsibilities, or when emplent agreements are renewed or entered into.idgrgases are based on an evaluation of the previears
performance of the Company and the executive,dfaive strategic importance of the position, madanditions, and competitive pay levels (thoughnated earlier, tt
Compensation Committee does not target a spe@ficgmtile or range). None of the Named Executieesived a salary increase during fiscal 2015.

Named Executive salaries will remain at currenelsvthroughout the new fiscal year, with no salagreases planned, unless an increase is deterramadesult of tt
negotiated renewal of a Named Executvemployment agreement. The decision to maintdariea at current levels and forgo salary increasfiscts the Compensati
Committee’s plan to deliver a greater proportioca@fpensation through variable components over.time

Annual Incentive Awards
Commencing with the 2010 fiscal year, the Compémsaommittee implemented a formal annual incengilam. This plan was used for the 2015 fiscal yeat covere

33 Cinedigm employees including the Named Execstifée plan established threshold and maximumdesfeincentive awards defined as a percentagepafticipants
salary.

Threshold MAIP as a Target MAIP as a Percent of Maximum MAIP as a
Executive Officer Percent of Salary Salary Percent of Salary
Chris McGurk 37.5% 75% 150%
Adam M. Mizel 25% 50% 100%
William S. Sondheim 17.5% 35% 70%

Payouts for Named Executives were determined baseathievement of consolidated adjusted EBITDA atiger performance targets. Participants who were qfae
specific business segment or division have a poribtheir award determined by business segmentivision’s EBITDA performance as compared to EBITDA g
established at the beginning of the fiscal year. denot disclose segment and division targetsndividual goals, as we believe that such discloswoeld result il
competitive harm. Based on our experience in tigeneats and divisions, we believe these targets setreufficiently high to provide incentive to aee a high level «
performance. We believe it is difficult, althougbtrunattainable, for the targets to be reached tuedefore, no more likely than unlikely that tlaegets will be reache
Twenty percent of the award opportunity is deteredibased on individual performance for Named Exeesit

For Mr. McGurk and Mr. Mizel, 80% of their fiscaD25 MAIP award is determined based on achievenfectrsolidated adjusted EBITDA and 20% based oividdal
performance. For Mr. Sondheim, 60% of his fiscal2MAIP award is determined based on the achieverokronsolidated adjusted EBITDA, 20% is basel
achievement of division EBITDA, and 20% is basedratividual performance.

For the Last Fiscal Year, the Named Executivesdidreceive an MAIP award.
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Long-Term Incentive Awards

The Compensation Committee annually considers teng-incentive awards, for which it has the autlydio grant a variety of equitased awards. The primary objec
of such awards is to align the interests of exgestwith those of shareholders by increasing ekexishare ownership and fostering a ldegn focus. In recent yea
such awards have been made after fiscal year emdl@r to permit consideration of year-end perfaroga

Long+term incentive awards for the Named Executives Hasw@rically consisted of stock options and, onasion, RSUs. These grants were designed to a&tention
provide a discretionary reward for performancerease executive ownership, and focus Named Exesutim improving share price. No loterm incentive awards we
granted in fiscal 2015.

No RSUs are currently outstanding for any Namedchbrees.
Mr. McGurk’'s Compensation Arrangements

Mr. McGurk joined Cinedigm in January 2011 as CE@ £hairman of the Board. Accordingly, Mr. McGwktompensation package was created in line wit
Company’s current compensation philosophy of a Isasery coupled with variable compensation inclgdinlarge portion of equitpased compensation, through s
options, linked to stock price performance. Whegatiating Mr. McGurks employment agreement, the Company sought forysated bonus amounts that were in
with peer group amounts and that would provide nitige for Mr. McGurk with a view toward increasirsgockholder value. The Company determined thaksoptions
would align Mr. McGurks interests with stockholders and, further, thatdbcalating exercise price structure of the opt{time options are grouped in three tranches v
have exercise prices of $1.50, $3.00 and $5.08pee, respectively) would provide a strong inas@ntor Mr. McGurk to improve stock performance. MicGurk and th
Company entered into a new employment agreemeftigust 2013, pursuant to which, among other thiMys, McGurk received a bonus of $250,000 and atgoéstoct
options to purchase 1,500,000 shares of Class An@omStock with a price of $1.40 per share and ngsti three equal annual installments.

A summary of Mr. McGurk’s compensation package dsated under the headindrthployment agreements and arrangements betwee@dhgany and Nam:
Executives” of this Item.

Personal Benefits and Perquisites

In addition to the benefits provided to all emplegand grandfathered benefits (provided to all eyg#s hired before January 1, 2005), Named Exessutive eligible fc
an annual physical and supplemental life insuraoserage of $200,000.

It is the Company policy to provide minimal and modest perquisiteshe Named Executives. With the new employmeme@ments, most perquisites previol
provided, including automobile allowances, havenbeleminated.

Employment Agreements for other Named Executives

The Company provides employment agreements to NizelMind Mr Sondheim, for retention during periasuncertainty and operational challenge. Additibnahe
employment agreements include non-compete and olaitation provisions. The provisions for severarimenefits are at typical competitive levels. SEeploymen
agreements and arrangements between the Companiamndd Executives” of this Item for a descriptionttee material terms of Mr. Mizel's and Mr. Sondimés
employment agreements.

Stock Ownership Guidelines

The Company does not maintain formal stock ownprghidelines for its executive officers.

Policy on Deductibility of Compensation

Section 162(m) of the Internal Revenue Code lirttis deductibility of compensation in excess of $illion paid to certain executive officers namedtis proxy

statement, unless certain requirements are meteldlment of the Company’compensation, including the annual incentive deamd restricted stock, meets tt
requirements. Given the Company’s net operatingel®sSection 162(m) is not currently a materiaiofain designing compensation.
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Recapture Policy

The Company intends to recapture compensationrasntly required under the Sarbanes-Oxley Act athay be required by the rules promulgated in respdo Dodd-
Frank. However, there have been no instances évaagre it needed to recapture any compensation.

Restriction on Speculative Transactions

The Companys Insider Trading and Disclosure Policy restrictgppoyees and directors of the Company from engagirgpeculative transactions in Company secur
including short sales, and discourages employedsdarctors of the Company from engaging in heddimagsactions, including “cashlessbllars, forward sales, a
equity swaps, that may indirectly involve shoresalPre-clearance by the Company is required fpsach transaction.

COMPENSATION COMMITTEE REPORT

The following report does not constitute solicitimgterial and is not considered filed or incorpedaby reference into any other filing by the Compander the Securiti
Act of 1933, as amended, or the Securities Exchaagef 1934, as amended.

The Compensation Committee has reviewed and disdusith management the Compensation DiscussiorAaaly/sis that precedes this Report as requiredday K02
(b) of the SEC’s Regulation K- Based on its review and discussions with managgnthe Compensation Committee recommended t@diaed the inclusion of tt
Compensation Discussion and Analysis in this Pistatement.

The Compensation Discussion and Analysis discubsephilosophy, principles, and policies underlythg Companys compensation programs that were in effect d
the Last Fiscal Year and which will be applicabténg forward until amended.

Respectfully submitted,

The Compensation Committee of the Board of Dirextor
Wayne L. Clevenger, Chairman

Peter C. Brown

Laura Nisonger Sims

Named Executives
The following table sets forth certain informatiooncerning compensation received by the Compangimédtl Executives, consisting of the Compan@hief Executiv

Officer and its two other most highly compensatedividuals who were serving as executive officershe end of the Last Fiscal Year, for servicesdezad in a
capacities during the Last Fiscal Year.
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SUMMARY COMPENSATION TABLE

Nonequity Incentive

Name and Principal Stock Awards Option Awards Plan Compensation All Other
Position(s) Year Salary ($) Bonus ($) ($) ($)(1) $)(2) Compensation ($)(3) Total ($)

Christopher J.

McGurk 2015 600,00( 250,00( _ _ _ 31,00¢ 881,00¢
Chief Executive 2014 600,00( 250,00( - 1,253,32; — 29,231 2,132,55¢
Officer and

Chairman 2013 600,00( — — — — 28,23t 628,23¢
Adam M. Mizel 2015 425,00( — — — — 234,75% 659,75¢E
Chief Operating 2014 400,00 150,00( — 548,73t — 30,86¢ 1,129,60:
Officer 2013 375,00C — — — 100,00( 31,41€ 506,41¢€
William Sondheim 2015 412,38C — — — — 26,44z 438,88:

President, Cinedigm
Entertainment Corp.

(1) The amounts in this column reflect the grant datealue for the fiscal years ended March 31, 2@18.4 and 2013, in accordance with FASB ASC Tapi8. Assumptions used in the calculation of t
amounts are included in footnote 2 to the Compaaytited financial statements for the fiscal yeatesl March 31, 2015, included in this Annual Reporform 10-K (the “Form 10-K”).

(2) The amounts in this column reflect amounts earmetéuannual incentive awards. See below for a ge&or of the material terms of the annual inceatplan for each Named Execut

(3) Includes automobile allowances, additional lifetirsice premiums paid by the Company, certain medigeenses paid by the Company, and the premiumgréup term life insurance paid by the Comg
for each Named Executive, and for Mr. Mizel certafocation expenses, as follows for the fiscalryeaed March 31, 2015: for Mr. McGurk $0, $71898®1 and $1,290, for Mr. Mizel $0, $718, $29,(
$450 and $204,587, and for Mr. Sondheim $0, $728,084 and $690; for the fiscal year ended March2814: for Mr. McGurk, $0, $718, $27,223 and $0,29d for Mr. Mizel, $8,500, $718, $21,351
$300; and for the fiscal year ended March 31, 2643Mr. McGurk, $0, $718, $26,227 and $1,290 amdMr. Mizel, $12,000, $718, $18,398 and $300.

Employment agreements and arrangements between ti@ompany and Named Executives

Christopher J. McGurk . On December 23, 2010, the Company entered inengsloyment agreement with Mr. McGurk (the “2010@®{ck Employment Agreement”
pursuant to which Mr. McGurk served as the Chieédtitive Officer of the Company. The term of the @d0dcGurk Employment Agreement commenced on Jan8i
2011 and was scheduled to terminate on March 314.2Bursuant to the 2010 McGurk Employment Agregnidn McGurk received an annual base salary of0$&00
In addition, Mr. McGurk received a bonus of $11®50ayable in shares of Class A Common Stock, orcMa1, 2011, and was eligible for bonuses for esahe fisca
years ending March 31, 2012 through March 31, 204#h, the target bonus for such years of $450,000ch bonuses shall be based on Company performaiticgoals
to be established annually by the Compensation Ateen|f the Company terminates Mr. McGuwslémployment without cause or he resigns with geadon (as the
terms are defined in the 2010 McGurk Employmente&gnent), the 2010 McGurk Employment Agreement pleithat he was entitled to continued payment ®bhs
salary (and earned bonus) through March 31, 2044well as the accelerated vesting of any unvespgibres granted to him under the 2010 McGurk Emplesi
Agreement. However, if the Company terminated McQvrk's employment without cause or he resigned with geadon following a change in control of the Comy
the 2010 McGurk Employment Agreement provided tietvas entitled to a lump sum payment equal tbase salary (and earned bonus) times the greatgrtafo ot
(i) the number of months remaining under his emplent term divided by 12, as well as the acceldratsting of any unvested options granted to himlenrthe 201
McGurk Employment Agreement. Also pursuant to tRa® McGurk Employment Agreement, Mr. McGurk receiven inducement grant of natatutory options i
purchase 4,500,000 shares of Class A Common Stdtkh options are grouped in three tranches, ctingisf options for 1,500,000 shares having an @gerprice ¢
$1.50 per share, options for 2,500,000 shares bainexercise price of $3.00 per share and opfmmS00,000 shares having an exercise price of0bpd) share. One-
third of the options in each tranche vested on B 23 of each of 2011, 2012 and 2013 and ali@bptions have a term of ten (10) years.

On August 22, 2013, the Company entered into aeraployment agreement with Mr. McGurk (the “2013 MeisEmployment Agreement”pursuant to which McGu
will continue to serve as the Chief Executive Gffiand Chairman of the Board of the Company. Tha &f the 2013 McGurk Employment Agreement contifrerr
January 3, 2011 and will end on March 31,
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2017. The 2013 McGurk Employment Agreement supesede 2010 McGurk Employment Agreement. Pursuaritheé 2013 McGurk Employment Agreement,
McGurk will receive an annual base salary of $600,6ubject to annual reviews and increases in dhediscretion of the Compensation Committee. McQWrk wa:
entitled to receive a bonus of $250,000. In addjtidr. McGurk is entitled to receive a retentiomhbe of $750,000, payable in three equal installsyent March 31 ¢
each of 2015, 2016 and 2017 in cash or sharesass@ Common Stock, or a combination thereof, @Gbmpensation Committeediscretion. In addition, Mr. McGu
will be eligible for bonuses for each fiscal yeaith target bonus for fiscal years 2012, 2013 adti2of $450,000 and target bonus for fiscal ye@522016 and 2017
$600,000, which bonuses shall be based on Compenfigrmance with goals to be established annualltheyCompensation Committee.

Also pursuant to the 2013 McGurk Employment Agreetnblr. McGurk received a grant of natatutory options to purchase 1,500,000 sharesoofrion Stock, whic
options have an exercise price of $1.40 and a téiien (10) years, and one-third (1/3) of whichtv@s March 31 of each of 2015, 2016 and 2017.

The 2013 McGurk Employment Agreement further presithat Mr. McGurk is entitled to participate ihlanefit plans provided to senior executives ef @ompany.

the Company terminates Mr. McGuskémployment without cause or he resigns with geadon, the 2013 McGurk Employment Agreement pesvitiat he is entitled
receive his base salary through the later of M&%Lh2017 or twelve (12) months following such teration as well as bonus earned and approved bgdhepensatic
Committee, reimbursement of expenses incurred andflis accrued prior to the termination dateutflstermination or resignation occurs within twasgeafter a chan
in control, then in lieu of receiving his base salas described above, Mr. McGurk would be entitedeceive a lump sum payment equal to the suhisahen base sale
and target bonus amount, multiplied by the greafdf) two, or (ii) a fraction, the numerator of wh is the number of months remaining in the tebut (ho less the
twelve (12), and the denominator of which is twelM@on a change in control, any unvested optioadl shmediately vest provided that Mr. McGurk is amployee ¢
the Company on such date

Adam M. Mizel . On October 19, 2011, the Company entered intenaployment agreement with Adam M. Mizel (12011 Mizel Employment Agreement). Pursuai
the 2011 Mizel Employment Agreement, Mr. Mizel ssivas the Chief Operating Officer and Chief Finah@fficer of the Company. The term of the 2011 &
Employment Agreement commenced on October 3, 201 @ter two extensions, ended on October 1, 2Bligsuant to the 2011 Mizel Employment Agreement
Mizel received an annual base salary of $375,00giest to increase for subsequent years at the €nsapion Committes’discretion, and was eligible for a bonus b
on overall Company performance with goals estabtisty the Compensation Committee. The 2011 MizgblEyment Agreement provided that Mr. Mizel was #ed tc
participate in all benefit plans provided to seregecutives of the Company. If the Company terneiddtir. Mizel's employment without cause or he resigned with
reason (as these terms are defined in the 2011 Bimployment Agreement), the 2011 Mizel EmploymAgteement provided that he was entitled to continp@ymer
of his base salary (and earned bonus) for 12 mdaotlesving his termination as well as the acceledatesting of any unvested options granted to hideuthe 2011 Miz
Employment Agreement. However, if the Company teated Mr. Mizels employment without cause or he resigned with geadon following a change in control of
Company, the 2011 Mizel Employment Agreement predithat he was entitled to a lump sum payment aguaiks base salary (and earned bonus) times tatagrof (i
two or (ii) the number of months remaining undes @nployment term divided by 12s well as the accelerated vesting of any unvesiédns granted to him under
2011 Mizel Employment Agreement.

On October 15, 2013, the Company entered into aeraployment agreement with Mr. Mizel (the “2013 BliEmployment Agreement’Pursuant to the 2013 Mi:
Employment Agreement, Mr. Mizel will continue torge as the Chief Operating Officer and Chief Finah©fficer of the Company. The Mizel Agreement tones th:
2011 Mizel Employment Agreement as amended unpte&eber 30, 2014. Pursuant to the 2013 Mizel Empbayt Agreement, Mizel will receive an annual basary o
$425,000 effective as of October 1, 2013, subjecrtnual reviews and increases in the sole discratf the Compensation Committee. Mr. Mizel will ekgible foi
bonuses for each fiscal year, with target bonusfifmal years 2014 and 2015 of $212,500, which kesushall be based on Company performance withs goabe
established annually by the Compensation Commiliteaddition, Mr. Mizel was entitled to receive arlus of $150,000.

Also pursuant to the 2013 Mizel Employment Agreetnbtr. Mizel received a grant of nastatutory options to purchase 600,000 shares afsGdaCommon Stock , whi
options have an exercise price of $1.53 and a ¢étien (10) years, and one-third (1/3) of whichtwas October 15 of each of 2014, 2015 and 2016.

The 2013 Mizel Employment Agreement further progidieat Mr. Mizel is entitled to participate in &knefit plans provided to senior executives ofGlmenpany. If th
Company terminates Mr. Mizal’employment without cause or he resigns with geadon, the Employment Agreement provides thasheniitled to receive his be
salary for twelve (12) months following such teration as well as earned bonuses, reimbursememnipehees incurred and benefits accrued prior tdetheination datt
If such termination or resignation occurs withirotyears after a change in control, then in lietegkiving his base salary as
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described above, Mr. Mizel would be entitled toeige a lump sum payment equal to two times the slhis then base salary and target bonus amount.

On November 14, 2014, the Company and Mr. Mize¢resdt into an amendment pursuant to which, effeetssef October 1, 2013, the 2013 Mizel Employmegte®mer
was extended through March 31, 2015.

William S. Sondheim. On December 4, 2014, Cinedigm Entertainment Capwholly-owned subsidiary of Cinedigm, entered into an emmplent agreement wi
William Sondheim (the “Sondheim Employment Agreetfgrpursuant to which Mr. Sondheim will serve as Presicdf Cinedigm Entertainment Corp. and Presidé
Cinedigm Home Entertainment, LLC, a whoblyvned indirect subsidiary of Cinedigm. The termtwf Sondheim Employment Agreement is from Octob@014 throug
September 30, 2016. Pursuant to the Sondheim EmgloyyAgreement, Mr. Sondheim will receive an anizee salary of $412,000 subject to increase atitioeetion o
the Compensation Committee. In addition, Mr. Somdhweill be eligible for bonuses for each fiscal yewith target bonus for fiscal years 2015 and 2616&144,20(
which bonuses shall be based on Company performaiticgoals to be established annually by the Cammption Committee.

The Sondheim Employment Agreement further provitias Mr. Sondheim is entitled to participate ink&hefit plans provided to senior executives ofGoenpany. If th
Company terminates Mr. Sondhesrémployment without cause or he resigns with geadon, the Sondheim Employment Agreement providashe is entitled
receive his base salary for the longer of the radwi of the term or the (twelve) 12 months follogvthe termination as well as earned salary andd{es) reimburseme
of expenses incurred and benefits accrued pritiiedermination date. If such termination or reaigpn occurs within two years after a change int@dnthen in lieu ¢
receiving his base salary as described above, MrdiSim would be entitled to receive a lump sunmpayt equal to two times the sum of his then bakeysand targe
bonus amount.

Equity Compensation Plans
The following table sets forth certain informaticaes of March 31, 2015, regarding the shares of digme’'s Class A Common Stock authorized for issuance n

Cinedigm’s equity compensation plan.

Number of shares of common Weighted average of  Number of shares of
stock issuable upon exercise of exercise price of common stock remaining

Plan outstanding options (1) outstanding options available for future issuance
Cinedigm Second Amended and Restated 2000 Equity
Incentive Plan (“the Plan”) approved by sharehalder 5,908,67( $1.72 5,312,30°
Cinedigm compensation plans not approved by
shareholders (2) 5,015,00( $2.62 —

(1) Shares of Cinedigm Class A Common St
(2) Reflects stock options which were not granted utidgePlan

Our Board originally adopted the Plan on June D02&nd our shareholders approved the Plan by writb@sent in July 2000. Certain terms of the Plareiast amend:
and approved by our shareholders in September 20ider the Plan, we may grant incentive and si@atdtory stock options, stock, restricted stoektnicted stock uni
(RSUs), stock appreciation rights, performance awards dhdrceequity-based awards to our employees, eraptoyee directors and consultants. The primarpgse o
the Plan is to enable us to attract, retain andvaiet our employees, na@mployee directors and consultants. The term oPtha expires on June 1, 2020. As of Marct
2015, there were 5,908,670 stock options outstgntdippurchase shares of Class A Common Stock and there 5,312,305hares of Class A Common Stock availabl
issuance under the Plan.

As of June 22, 2015, stock options outstanding 8oge5,033,670 shares of the Compan§lass A Common Stock had been granted underne Buring the Last Fisc
Year, 141,000 stock options were exercised.

Options granted under the Plan expire ten yeatawolg the date of grant (or such shorter periodime as may be provided in a stock option agre¢mefive years i
the case of incentive stock options granted tokstolders who own greater than 10% of the total doetbvoting power of the Company) and are subjcestrictions o
transfer. Options granted under the Plan genevalbf over periods of up to three or four years. Phan is administered by the Compensation Commitiad may b
amended or terminated by the Board, although naxdment or termination may adversely affect thetrifrany individual with respect to any outstandomjion withou
the consent of such individual. The Plan provideglie granting of incentive stock
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options with exercise prices of not less than 1@¥%he fair market value of the CompasyClass A Common Stock on the date of grant. Imeestock options granted
stockholders of more than 10% of the total combimeting power of the Company must have exerciseepriof not less than 110% of the fair market valti¢he
Company'’s Class A Common Stock on the date of gtanentive and nostatutory stock options granted under the Plarsabgect to vesting provisions, and exercis
generally subject to the continuous service ofopigonee, except for consultants. The exerciseeprand vesting periods (if any) for nstatutory options may be set at
discretion of the Board or the Compensation Conemittypon a change of control of the Company, dlbap (incentive and nerstatutory) that have not previously ves
will vest immediately and become fully exercisabBptions covering no more than 500,000 shares neagranted to one participant during any calendar ymles
pursuant to a multyear award, in which case no more than options raay&00,000 shares per year of the award may &eten, and during which period no additic
options may be granted to such participant.

Grants of restricted stock and restricted stocksuamie subject to vesting requirements, generasting over periods up to three years, determinethé® Compensatic
Committee and set forth in notices to the partietpaGrants of stock, restricted stock and restlistock units shall not exceed 40% of the totahlmer of shares availat
to be issued under the Plan.

Stock appreciation rights (“SARstpnsist of the right to the monetary equivalenthaf increase in value of a specified number ofeshawer a specified period of tir
Upon exercise, SARs may be paid in cash or shdrékaes A Common Stock or a combination thereofr@® of SARs are subject to vesting requiremeirtslas to thos:
of stock options, determined by the Compensatiom@iitee and set forth in agreements between thep@oynand the participants. RSUs shall be similaiestrictes
stock except that no Class A Common Stock is dgtaatarded to the Participant on the grant datthefRSUs and the Compensation Committee shall thevdiscretio
to pay such RSUs upon vesting in cash or shar€ast A Common Stock or a combination thereof.

Performance awards consist of awards of stock #met equitybased awards that are valued in whole or in parefgrence to, or are otherwise based on, the rmaakeae
of the Class A Common Stock, or other securitieshef Company, and may be paid in shares of Clagdommon Stock, cash or another form of propertyha
Compensation Committee may determine. Grants dbpeance awards shall entitle participants to nexz@in award if the measures of performance estdliby th
Committee are met. Such measures shall be estatllishthe Compensation Committee but the relevastsurement period for any performance award muat least 1
months. Grants of performance awards shall notrciveissuance of shares that would exceed 20%edfotal number of shares available to be issueeérnihe Plan, ar
no more than 500,000 shares pursuant to any pesfarenawards shall be granted to one participaatdalendar year unless pursuant to a nyaléir award. The terms
grants of performance awards would be set forthgreements between the Company and the particigantsClass A Common Stock is listed for tradingtbe Nasda
under the symbol “CIDM".

The following table sets forth certain informatiooncerning outstanding equity awards of the ComgmiMamed Executives at the end of the Last Fiscalr.YAll
outstanding stock awards reported in this tableesgmt restricted stock that vests in equal animsédliments over three years. At the end of thst [Fascal Year, the
were no unearned equity awards under performansedhalans.
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OUTSTANDING EQUITY AWARDS AT MARCH 31, 2015

OPTION AWARDS (1) STOCK AWARDS
Number of
Securities Market Value
Number of Securities Underlying Number of Shares of Shares or
Underlying Unexercised or Units of Stock Units of Stoclt
Unexercised Options Option Exercise Option That Have Not That Have
Options Exercisable Unexercisable Price Expiration Vested Not Vested
Name #) #) (%) Date #) (%)
Christopher J. 1,500,00((2) — 1.50 12/23/202( — —
McGurk 2,500,00((2) — 3.00 12/23/202( — —
500,00C(2) — 5.00 12/23/202( — —
1,000,00((3) 500,00( (3) 1.40 8/22/202: — —
Adam M. 450,00 (4) — 1.37 8/11/201¢ — —
Mizel 281,25((5) 93,75( (5) 1.49 8/17/2021 — —
93,75C(5) 31,25( (5) 3.00 8/17/2021 — —
200,00C(6) 400,00 (6) 1.53 10/15/202% — —
William S. Sondheim 187,500(7) 62,500 (7) 1.75 10/21/202: — —

(1) Reflects stock options granted under the CampsaSecond Amended and Restated 2000 Equity Incelare except certain options granted to Mr. McGaml Mr. Sondheir
2) Reflects stock options not granted under the RMirsuch options, 1/3 in each tranche vested on lbee 23 of each of 2011, 2012 and 2!

3) Of such total options, 1/3 vest on March 31 of e2@h5, 2016 and 201

4 Such options vested on August 11, 2!

(5) Of such total options, 1/4 vest on August 17 ohe2@12, 2013, 2014 and 20

(6) Of such total options, 1/3 vest on October 15 cheaf 2014, 2015 and 20:

7) Reflects stock options not granted under the RIdrsuch total options, 1/4 vest on October 21 cheaf 2015, 2016 and 20:

Directors

The following table sets forth certain informatioancerning compensation earned by the Compabyfectors for services rendered as a directoinduhe Last Fisc
Year.

Fees Earned or Paid

Cash Total
Name (%) Stock Awards ($) %)
Peter C. Brown 23,000 50,000 73,000
Wayne L. Clevenger (1) 13,000 50,000 63,000
Matthew W. Finlay (1) 13,000 50,000 63,000
Martin B. O’Connor 13,000 50,000 63,000
Laura Nisonger Sims (2) 13,000 50,000 63,000

1) Such payments were paid to MidMark Investm¢
) Such payments were paid to Sageview Ca

Each director who is not an employee of the Compampmpensated for services as a director by vigean annual cash retainer for Board service8p®@0; an annu
stock retainer of $50,000 in Common Stock (basedrant date stock price); a committee retainer 080 for participation on one or more committemsimum o
$1,000); and a per meeting fee for in-person atteoe at Board meetings of $1,000. In addition éoclsh and stock retainers paid to all eramployee Directors for Boa
service, the Lead Independent Director receiveixed famount to be determined by the Nominating &odernance Committee, in lieu of committee feesdifohal
compensation as a chairperson is paid if the Ledddendent Director chairs a committee. The Compeqyires that Directors agree to retain 100% eirthet after ta
shares received for board service until separdtiom the Company. In addition, the Directors arenteirsed by the Company for expenses of travelimgCompan
business, which to date has consisted of atterBlirrgd and Committee meetings.
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The Company has adopted Stock Ownership Guidelaress non-employee directors as discussed in IRaftem 10 of this Report on Form 10-K.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICI AL OWNERS AND MANAGEMENT AND
RELATED SHAREHOLDER MATTERS

As of June 22, 2015, the Compasylirectors, executive officers and principal sta@llers beneficially own, directly or indirectlyy the aggregate, approximately 49
of its outstanding Class A Common. These stockhsldave significant influence over the Companiusiness affairs, with the ability to control teeg requirin
approval by the Company'’s stockholders, includimgtivo proposals set forth in this Proxy Staternasniell as approvals of mergers or other businesbmations.

The following table sets forth as of June 22, 2@¥E#tain information with respect to the beneficialnership of the Class A Common Stock as to @¢hgzerson known
the Company to beneficially own more than 5% ofdhéstanding shares of the Company’s Class A Com&took, (ii) each of the Comparsydirectors, (iii) each of tl
Companys Chief Executive Officer and its two other mositly compensated individuals who were serving a&etive officers at the end of the Last Fiscal Y éan
services rendered in all capacities during the Eastal Year (the “Named Executives”), and (iv)aflthe Company’s directors and executive offi@ss group.
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CLASS A COMMON STOCK
Shares Beneficially Owned (b)

Name (a) Number Percent
Christopher J. McGurk 5,367,40 (c) 6.8%
Adam M. Mizel 1,470,70: (d) 1.9%
William S. Sondheim 62,50( (e) *
Gary S. Loffredo 596,61. (U) *
Peter C. Brown 635,56t (9) *

Wayne L. Clevenger

c/o MidMark Equity Partners Il, L.P.,

177 Madison Avenue

Morristown, NJ 07960 2,193,57! (h) 2.9%
Matthew W. Finlay

c/o MidMark Equity Partners Il, L.P.,

177 Madison Avenue

Morristown, NJ 07960 2,171,98 @) 2.9%
Martin B. O’Connor Il 187,38: *
Laura Nisonger Sims

c/o Sageview Capital Master, L.P.

245 Lytton Avenue, Suite 250

Palo Alto, CA 94301 — —
Sageview Capital Master, L.P.

245 Lytton Avenue, Suite 250

Palo Alto, CA 94301 17,001,51 () (p) 18.7%
Peak6 Capital Management LLC

141 W. Jackson Blvd, Suite 500

Chicago, IL 60604 16,491,44 K)(p) 18.2%
HighbridgeCapital Management, LLC

40 West 57" Street, 33 Floor

New York, NY 10019 7,628,53. M (p) 9.4%
Ronald L. Chez

291 E. Lake Shore Drive

Chicago, IL 60611 6,583,49 (m)(p) 8.7%
Wolverine Asset Management, LLC

175 West Jackson Blvd., Suite 340

Chicago, IL 60604 4,947,43. (n)(p) 6.3%

All directors and executive officers as a group
(10 persons) 10,627,91 (o) 13.1%

*  Less than 1¢

(@) Unless otherwise indicated, the business addrkeach person named in the table is c/o Cinedigrp., 902 Broadway, "9Floor, New York, New York 1001

(b) Applicable percentage of ownership is based on924762 shares of Class A Common Stock outstandingf dune 22, 2015 together with all applicableayst
warrants and other securities convertible into ehaf our Class A Common Stock for such stockholBeneficial ownership is determined in accordawié the
rules of the SEC, and includes voting and investrpewer with respect to shares. Shares of Clas®#r@on Stock subject to options, warrants or otleawertible
securities exercisable within 60 days after June2@25 are deemed outstanding for computing theepeage ownership of the person holding such optimarrant
or other convertible securities, but are not deemesdtanding for computing the percentage of ahgroperson. Except as otherwise noted, the nameefibial owne
has the sole voting and investment power with resfpethe shares of Class A Common Stock shown.

(c) Includes 5,000,000 shares of Class A Common Stodknlying options that may be acquired upon exerafsuch option

(d) Includes 1,025,000 shares of Class A Common Stodknlying options that may be acquired upon exerofsuch option

(e) Includes 62,500 shares of Class A Common Stocknlyidg options that may be acquired upon exercfsgioh option:

(f) Includes 406,612 shares of Class A Common Stocknlyidg options that may be acquired upon exerofsgich option:

=
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(9) Includes 528,382 shares owned by Grassmere Patth€rsof which Mr. Brown is Chairman. Mr. Brown digims beneficial ownership of such shares exaete
extent of any pecuniary interest therein.

(h) Mr. Clevenger is Managing Director of MidMaakd of MidMark Investments, Inc. (“MidMark Investnite”) and a managing member of MidMark Advisors I, L
Includes 73,256 shares of Class A Common Stock dwiirectly, 60,00Ghares of Class A Common Stock underlying optitias tnay be acquired upon exercis
such options held by MidMark and MidMark Investnsemind 2,080,319 shares owned by MidMark. Other than73,256 shares first described, Mr. Cleve
disclaims beneficial ownership of such shares exitethe extent of any pecuniary interest therein.

(i) Mr. Finlay is Managing Director of MidMark and ofit#Mark Investments. Includes 51,670 shares of CAea€ommon Stock owned directly, 60,000 shares as€¥
Common Stock underlying options that may be acquingon exercise of such options held by MidMark MidMark Investments and 2,080,319 shares owne
MidMark. Other than the 51,670 shares first deshjMr. Finlay disclaims beneficial ownership oEBishares except to the extent of any pecuniaeyest therein.

() Includes 16,732,824 shares of Class A Common Stabject to issuance upon exercise of currentlycesale warrants owned by Sageview Capital Masted!
L.P. (*Sageview Master”). Sageview Capital Partr(@&s L.P. (“Sageview A”), Sageview Capital Parte¢B), L.P. (“Sageview B"and Sageview Capital Partners
(Master), L.P. (“Sageview C") are the sole shardbd of Sageview Master. Sageview Capital GenRdr, (LSageview Ltd.")is the sole general partner of eac
Sageview A, Sageview B and Sageview C. Sagevievit&l &penPar, L.P. (“Sageview GenPaid)the sole shareholder of Sageview Ltd. Sageviapital MGP, LLC
(“Sageview MGP")is the sole general partner of Sageview GenPar.akti. Gilhuly and Scott M. Stuart are managing aadtrolling persons of Sageview M(
Messrs. Gilhuly and Stuart have shared voting asgdoditive power with respect to the securitiesdfierally owned by Sageview Master. Each of Sagsvig
Sageview B, Sageview C, Sageview Ltd., SageviewP@grSageview MGP and Messrs. Gilhuly and Stuadiaims beneficial ownership of such securitieseex tc
the extent of its or his pecuniary interest theréiany.

(k) Includes 16,491,446 shares underlying 5.5%w@dible Senior Notes due 2035. Peak6 Capital Mamamt LLC (“Peak6”)s owned by Peak6 Investments, L
which is primarily owned by Aleph6 LLC. Matthew Hsiger and Jennifer Just own and control Aleph6 LE&ch of these entities and individuals has shpoeeer tc
vote or direct the vote of, and to dispose or ditiee disposition of such shares.

() Includes 7,628,531 shares underlying 5.5% @otilMle Senior Notes due 2035. Highbridge Capitalnklgement, LLC (“Highbridge”}s the trading manager
Highbridge International LLC and Highbridge Tactidaredit & Convertibles Master Fund, L.P. (colleety, the “Highbridge Funds”)which hold the 5.5¢
Convertible Senior Notes due 2035. Highbridge magleemed to be the beneficial owner of such shares.

(m) Includes 975,000 shares of Class A Common Stocjesutn issuance upon exercise of currently exabdeswarrant:

(n) Includes 4,947,434 shares underlying 5.5% @dible Senior Notes due 2035. The sole memberraadager of Wolverine Asset Management (“WAMS)
Wolverine Holdings, L.P. (“Wolvering Holdings”). Bert R. Bellick and Christopher L. Gust may be deéro control Wolverine Trading Partners, Inc. (“®J, the
general partner of Wolvering Holdings.

(o) Includes 6,596,612 shares of Class A Common Stodknlying options that may be acquired upon exerafsuch option

(p) Based on the numbers of shares reported in the mosht Schedule 13D or Schedule 13G, as amendexhpdicable, and filed by such stockholder with 8EC
through June 22, 2015 and information providedHgyttolder or otherwise known to the Company.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRAN SACTIONS
Related Party Transactions
The Audit Committee, pursuant to its charter, itdsponsible for the review and oversight of athtexd party transactions and other potential condif interest situation

by review in advance or ratification afterward. TAedit Committee charter does not set forth spedfandards to be applied; rather, the Audit Cotemiteviews ear
transaction individually on a case-by-case, fantb@rcumstances basis.
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ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES
REPORT OF THE AUDIT COMMITTEE OF THE BOARD OF DIREC TORS

The Audit Committee oversees the Comparfyiancial reporting process on behalf of the Boa fulfilling its oversight responsibilities, ¢hAudit Committee reviewe
and discussed with management the audited finarsté&eéments in the Form Q- including a discussion of the acceptability &fetaccounting principles, t
reasonableness of significant judgments and thréycke disclosures in the financial statements.

The Audit Committee reviewed and discussed withitidependent registered public accounting firm,alihis responsible for expressing an opinion oncthr&ormity o
those audited financial statements with the statwaf the Public Company Accounting Oversight Bodné matters required to be discussed by StatenmenAuditing
Standards (SAS 61), as may be modified or suppleedeand their judgments as to the acceptabilithefCompanys accounting principles and such other matterse
required to be discussed with the Audit Committedar the standards of the Public Company Accour@ngrsight Board.

In addition, the Audit Committee has discussed \thih independent registered public accounting fimeir independence from management and the Comjpaciyding
receiving the written disclosures and letter frédra independent registered public accounting firmegsired by the Independence Standards Board &thib. 1, as me
be modified or supplemented, and has consideredaimgatibility of any non-audit services with thed#ors’ independence.

The Audit Committee discussed with the Comparigdependent registered public accounting firmawerall scope and plans for their audit. The A@bmmittee mee
with the independent registered public accountimg,fwith and without management present, to disdhe results of their examinations and the oveyadllity of the
Company’s financial reporting.

In reliance on the reviews and discussions refeeabove, the Audit Committee recommended to tber8, and the Board approved, that the auditeddinhstatemen
be included in the Form 10-K for the year endeddia81, 2014 for filing with the SEC.

Respectfully submitted,

The Audit Committee of the Board of Directors
Matthew W. Finlay, Chairman

Peter C. Brown

Laura Nisonger Sims

THE FOREGOING AUDIT COMMITTEE REPORT SHALL NOT BESOLICITING MATERIAL” OR BE DEEMED “FILED” WITH THE SEC, NOR SHALL SUCI
INFORMATION BE INCORPORATED BY REFERENCE INTO ANYIEING UNDER THE SECURITIES ACT OF 1933, AS AMENDEMR THE EXCHANGE
ACT, EXCEPT TO THE EXTENT THE COMPANY SPECIFICALLWCORPORATES IT BY REFERENCE INTO SUCH FILING.

EisnerAmper LLP served as the independent registeublic accounting firm to audit the Compasgonsolidated financial statements since thelfigear ended Marc
31, 2005 and the Board has appointed EisnerAmpertbldo so again for the fiscal year ending Marth2816.

The Company’s Audit Committee has adopted policied procedures for pre-approving all rewdit work performed by EisnerAmper LLP for thecéi years ende
March 31, 2015 and 2014. In determining whetheagprove a particular audit or permitted renrdit service, the Audit Committee will considemang other thing
whether the service is consistent with maintairtimgindependence of the independent registeredcpattounting firm. The Audit Committee will alsoresider whethe
the independent registered public accounting frbast positioned to provide the most effective effidient service to our Company and whether thievise might b
expected to enhance our ability to manage or cbrigk or improve audit quality. Specifically, theudit Committee has prapproved the use of EisnerAmper LLP
detailed, specific types of services within theldaing categories of noaudit services: acquisition due diligence and asditvices; tax services; and reviews
procedures that the Company requests EisnerAmper tbLundertake on matters not required by lawsegulations. In each case, the Audit Committee bgsirec
management to obtain specific pre-approval fromAhdit Committee for any engagements.
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The aggregate fees billed for professional servigeS8isnerAmper LLP for these various services were

For the fiscal years ended

March 31,
Type of Fees 2015 2014
(1) Audit Fees $ 575,38( $ 627,86(
(2) Audit-Related Fees — _
(3) Tax Fees — —
(4) All Other Fees — _
$ 575,380 $ 627,86(

In the above table, in accordance with the SECfmtiens and rules, “audit feesire fees the Company paid EisnerAmper LLP for msifmal services for the audit of
Company’s consolidated financial statements forftheal years ended March 31, 2015 and 2014 indudé=orm 10K and review of consolidated financial statem
incorporated by reference into Form S-3 and For@® &d included in Form 1Qs and for services that are normally provided Hy accountant in connection w
statutory and regulatory filings or engagementsdiarelated feesare fees for assurance and related services thaeasonably related to the performance of thet ax
review of the Company’s consolidated financial estagnts; “tax fees” are fees for tax compliance a@dwice and tax planning; and “all other feag2 fees for any servic
not included in the first three categories. Alltbé services set forth in sections (1) througha@)ve were approved by the Audit Committee in ataoce with the Auc
Committee Charter.

For the fiscal years ended March 31, 2015 and 20@4Company retained a firm other than EisnerAnihét for tax compliance, tax advice and tax plagnin

61




PART IV
ITEM 15. EXHIBITS, FINANCIAL STATEMENT SCHEDULES

(a)(1) Financial Statements
See Index to Financial Statements on p2igkerein.

(2)(2) Financial Statement Schedules
None.

(a)(3) Exhibits
The exhibits are listed in the Exhibit Index begimgnon pagel3 herein.
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&{(the Securities Exchange Act of 1934, the reaigthas duly caused this report to be signedsolpehalf by the
undersigned, thereunto duly authorized.

CINEDIGM CORP.

Date: June 30, 2015 By: /s/ Christopher J. McGurk

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

Date: June 30, 2015 By: /s/ Jeffrey S. Edell

Chief Financial Officer (Principal Financial Officand Principal Accounting Officer)
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POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each individughose signature appears below hereby constianelsappoints Christopher J. McGurk and Gai
Loffredo, and each of them individually, his or lere and lawful agent, proxy and attorneyfact, with full power of substitution and resubstion, for him or her and
his or her name, place and stead, in any and pdlaities, to (i) act on, sign and file with the Geties and Exchange Commission any and all amentie this Repo
together with all schedules and exhibits therdatpa¢t on, sign and file with the Securities amxtEange Commission any and all exhibits to thisdReand any and ¢
exhibits and schedules thereto, (iii) act on, sigd file any and all such certificates, noticesnoainications, reports, instruments, agreemento#ret documents as
be necessary or appropriate in connection thereamith(iv) take any and all such actions which mayécessary or appropriate in connection theregitmting unto suc
agents, proxies and attorneysfaet, and each of them individually, full power aadthority to do and perform each and every actthimd) necessary or appropriate tc
done, as fully for all intents and purposes as hehe might or could do in person, and hereby appgo ratifying and confirming all that such agengsoxies an
attorneys-in-fact, any of them or any of his, hetheir substitute or substitutes, may lawfullyatccause to be done by virtue hereof.

Pursuant to the requirements of the Securities &xgé Act of 1934, this report has been signed béipwhe following persons on behalf of the registrand in th
capacities and on the dates indicated.

SIGNATURES(S) TITLE(S) DATE
/sl Christopher J. McGurk Chief Executive Officer June 30, 2015
Christopher J. McGurk and Chairman of the Ba#rBirectors

(Principal Executive Officer)

/sl Jeffrey S. Edell Chief Financial Officer June 30, 2015
Jeffrey S. Edell

(Principal Financial Officer and Principal Aegsting Officer)

/sl Adam M. Mizel Chief Operating Officer and Director June 29, 2015
Adam M. Mizel

/sl Gary S. Loffredo President of Digital Cinema, General Counsel, June 30, 2015
Gary S. Loffredo Secretary and Director

/sl Peter C. Brown Director June 30, 2015

Peter C. Brown

/sl Wayne L. Clevenger Director June 30, 2015
Wayne L. Clevenger

/sl Matthew W. Finlay Director June 30, 2015
Matthew W. Finlay

/sl Martin B. O'Connor Il Director June 30, 2015
Martin B. O'Connor Il

/sl Laura Nisonger Sims Director June 30, 2015
Laura Nisonger Sims
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Exhibit
Number

21
2.2

2.3
31
3.2
3.21
4.1
4.2

4.3

4.4

4.5

4.6

4.7

4.7.1

4.8
4.9
4.10

4.11
4.12
4.13
4.14
4.15

4.16

4.17

4.18
4.19

EXHIBIT INDEX

Description of Document

Membership Interest Purchase Agreement, dated @stober 17, 2013, by and between the Company,ihlyggd Gaiam Americas, Inc. and
Gaiam, Inc. (26)

[intentionally omitted]

Stock Purchase Agreement, dated as of April 1922B¢ and among the Company, Steve Savage, Susayolfieand Aimee Connolly. (19)
(Confidential treatment granted under Rule 24b-fasertain portions which are omitted and filepaately with the SEC.)

Fourth Amended and Restated Certificate of Incafpon of the Company, as amended. (23)

Bylaws of the Company. (15)

Amendment No. 1 to Bylaws of the Company. (16)

Specimen certificate representing Class A commacksi{(1)

Specimen certificate representing Series A PredeBteck. (10)

Limited Recourse Pledge Agreement, dated as ofuleep28, 2013, made by Cinedigm Digital Cinema Corgavor of Prospect Capital
Corporation, as Collateral Agent. (22)

Guaranty, Pledge and Security Agreement, dated Bstouary 28, 2013, made by Cinedigm DC Holdind<Z, Access Digital Media, Inc.
and Access Digital Cinema Phase 2, Corp., in fa¥®rospect Capital Corporation, as Collateral AgéP)

Limited Recourse Guaranty Agreement, dated as lofugey 28, 2013, made by Cinedigm Digital CinemagCan favor of Prospect Capital
Corporation, as Collateral Agent and as Administea\gent. (22)

Guaranty Agreement, dated as of October 17, 2048abh of the signatories thereto and each ofttier @ntities which becomes a party
thereto, in favor of Société Générale, as Admiatste Agent for the lenders. (26)

Security Agreement, dated as of October 20, 20t 3ol among the Company, the other Loan Partiesigy thereto, certain subsidiaries
of the Company that may become party thereto fiore to time, and Société Générale, as Collateraintépr the Secured Parties. (26)

Amended and Restated Security Agreement, datefiAgsrib29, 2015 to Security Agreement, dated a®afober 20, 2013, by and among
the Company, the loan parties party thereto an€timapany’s subsidiaries party thereto in favorhef €ollateral Agent, and OneWest Bank,
FSB as Collateral Agent for the Secured Partie®). (3

Indenture (including Form of Note), dated as of iRp®, 2015, with respect to the Company’s 5.5% @otible Senior Notes due 2035, by
and between the Company and U.S. Bank Nationaldkason, as Trustee. (32)
Form of Note issued on October 21, 2013. (26)

Form of Warrant issued on October 21, 2013. (26)

Form of Warrant issued to the Purchaser pursuathit&ecurities Purchase Agreement, dated AugygQ0b, by and among the Company
and Sageview Capital Master L.P. (11)

Registration Rights Agreement, dated as of Auglis2009, by and among the Company and SageviewdCafaster L.P. (11)
[intentionally omitted]

[intentionally omitted]

[intentionally omitted]

Amended and Restated Guaranty and Security Agreenteed as of February 28, 2013, among CinediggitéiFunding |, LLC and each
Grantor from time to time party thereto and Soc@éhnérale, New York Branch, as Collateral Ager) (2

Amended and Restated Pledge Agreement, datedrebafary 28, 2013, between Access Digital Medie, &md Société Générale, New
York Branch, as Collateral Agent. (22)

Amended and Restated Pledge Agreement, datedrRebaiary 28, 2013, between Christie/AlX, Inc. andi&té Générale, New York
Branch, as Collateral Agent. (22)

Registration Rights Agreement among Cinedigm Digliaema Corp. and the Investors party theretoddatdy 7, 2011. (18)
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4.20

4.21

4.22

4.23

4.24
4.25
10.1
10.2
10.2.1
10.3
10.3.1
10.3.2
10.3.3
10.3.4
10.3.5
10.3.6
10.3.7
10.3.8
10.3.9
10.3.10
10.3.11
10.3.12
10.4
10.5
10.6
105
10.7
10.8
10.9
10.10

10.10.1

10.10.2

10.10.3

Guaranty and Security Agreement, dated as of Octt®e2011, among Cinedigm Digital Funding 2, Llg2ch Grantor from time to time
party thereto and Société Générale, New York BraasiCollateral Agent. (20)

Security Agreement, dated as of October 18, 204tlyden CHG-MERIDIAN U.S. Finance, Ltd. And Soci&énérale, New York Branch,
as Collateral Agent. (20)

Security Agreement, dated as of October 18, 20hbng CDF2 Holdings, LLC and each Grantor from tbméme party thereto and Société
Générale, New York Branch, as Collateral AgentlierLenders and each other Secured Party. (20)

Security Agreement, dated as of October 18, 20hbng CDF2 Holdings, LLC and each Grantor from tbméme party thereto and Société
Générale, New York Branch, as Collateral Agent@btG-Meridian U.S. Finance, Ltd. And any other CH&ake Participants. (20)

Pledge Agreement, dated as of October 18, 201Weleet Access Digital Cinema Phase 2 Corp. and $oGénérale, as Collateral Agent.
(20)

Pledge Agreement, dated as of October 18, 201veleet CDF2 Holdings, LLC and Société Générale, datecal Agent. (20)
[intentionally omitted]

Employment Agreement between Cinedigm Corp. andAlNa Mizel dated as of October 1, 2013. (25)

Amendment to Employment Agreement between Cinedigmp. and Adam M. Mizel dated as of November 1442@28)

Second Amended and Restated 2000 Equity Incentared® the Company. (6)

Amendment dated May 9, 2008 to the Second AmendédRastated 2000 Equity Incentive Plan of the Camp¢B)

Form of Notice of Restricted Stock Award. (6)

Form of Non-Qualified Stock Option Agreement. (7)

Form of Restricted Stock Unit Agreement (employe)

Form of Stock Option Agreement. (3)

Form of Restricted Stock Unit Agreement (directo(8)

Amendment No. 2 dated September 4, 2008 to therfledmended and Restated 2000 Equity Incentive &fidime Company. (9)
Amendment No. 3 dated September 30, 2009 to thenSedmended and Restated 2000 Equity Incentive &dme Company. (12)
Amendment No. 4 dated September 14, 2010 to thenSedmended and Restated 2000 Equity Incentive &idime Company. (17)
Amendment No. 5 dated April 20, 2012 to the Secannded and Restated 2000 Equity Incentive PlaheoCompany. (19)
Amendment No. 6 dated September 12, 2012 to thenSedmended and Restated 2000 Equity Incentive &idime Company. (21)
Amendment No. 7 dated September 16, 2014 to thenSedmended and Restated 2000 Equity Incentive &dme Company. (29)
Cinedigm Corp. Management Incentive Award Plan) (13

[intentionally omitted]

Employment Agreement between Cinedigm Corp. anfieje$. Edell dated as of June 9, 2014. (27)

Form of Indemnification Agreement for non-employiectors. (14)

Agreement of Lease, dated as of July 18, 2000, dmivthe Company and 1-10 Industry Associates, I(P)C.

Employment Agreement between Cinedigm Corp. andidifil Sondheim dated as of December 4, 2014. (30)

[intentionally omitted]

Lease Agreement, dated as of August 9, 2002, byoatwleen OLP Brooklyn Pavilion LLC and Pritchardu8ge Cinema LLC. (5)

First Amendment to Contract of Sale and Lease Agesg, dated as of August 9, 2002, by and amongHaritl Square LLC, OLP Brooklyn
Pavilion LLC and Pritchard Square Cinema, LLC. (5)

Second Amendment to Contract of Sale and Leaseefugrt, dated as of April 2, 2003, by and amongPaitd Square LLC, OLP Brooklyn
Pavilion LLC and Pritchard Square Cinema, LLC. (5)

Third Amendment to Contract of Sale and Lease Agesd, dated as of November 1, 2003, by and amatehBrd Square LLC, OLP
Brooklyn Pavilion LLC and Pritchard Square CinerniaC. (5)
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10.10.4
10.11

10.12

10.13

10.14
10.15
10.16
10.17
10.18

10.19

10.19.1

10.19.2

10.20
10.21
10.22
10.23
10.24
10.25
10.26
10.27

10.28

10.29

10.30

10.31

10.32

10.33
21.1
23.1

Fourth Amendment to Lease Agreement, dated astoiuBey 11, 2005, between ADM Cinema Corporation @b Brooklyn Pavilion
LLC. (4)
Employment Agreement between the Cinedigm Corp.Gawy S. Loffredo dated as of October 13, 2013) (25

Term Loan Agreement, dated as of February 28, 20 and among Cinedigm DC Holdings, LLC, AccessifalgMedia, Inc., Access
Digital Phase 2, Corp., the Guarantors party tleetee Lenders party thereto and Prospect Capagddation as Administrative Agent and
Collateral Agent. (22) (Confidential treatment geghunder Rule 24b-2 as to certain portions whiehomitted and filed separately with the
SEC.)

Purchase Agreement dated as of April 23, 2015 tertvlee Company and Piper Jaffray & Co., as InRiaichaser, relating to the Company’s
private offering of 5.5% Convertible Senior Notee®035. (32)

Forward Stock Purchase Confirmation, dated AprjlZ015, by and between the Company and Sociétér@éneéelating to the Company’s
private offering of 5.5% Convertible Senior Notee®035. (32)

[intentionally omitted]

[intentionally omitted]

[intentionally omitted]

[intentionally omitted]

Amended and Restated Credit Agreement, dated snofary 7, 2014, among the Company, the Lendetg th@reto, and Société Générale,
as Administrative Agent and OneWest Bank, FXB, &ellal Agent. (31) (Confidential treatment granteder Rule 24b-2 as to certain
portions which are omitted and filed separatehhwiite SEC)

Second Amended and Restated Credit Agreement, datefiApril 29, 2015, among the Company, the Lesngarty thereto, Société
Générale, as Administrative Agent, and OneWest BBBIB, as Collateral Agent. (32)

Amendment No. 1 to the Second Amended and Restatsdit Agreement, dated as of June 16, 2015, ar@amedigm Corp and Société
Générale as Administrative Agent.*

Amended and Restated Credit Agreement, dated Rstwfiary 28, 2013, among Cinedigm Digital FundingliC, the Lenders party thereto
and Société Générale, New York Branch, as admatisér agent and collateral agent for the lendedssatured parties thereto. (22)
[intentionally omitted]

[intentionally omitted]

[intentionally omitted]

Securities Purchase Agreement, dated October 1B, 20nong Cinedigm Corp. and the Investors pasdietio. (26)

Common Stock Purchase Agreement, dated Octob&@013, among Cinedigm Corp. and the Investor paeyeto. (26)

Employment Agreement between Cinedigm Digital Cingorp. and Christopher J. McGurk dated as of AugRs2013. (24)

Stock Option Agreement between Cinedigm Digitalé®ima Corp. and Christopher J. McGurk dated as oéDéer 23, 2010. (16)

Credit Agreement, dated as of October 18, 2011 ngn@inedigm Digital Funding 2, LLC, as the Borrow8ociété Générale, New York
Branch, as Administrative Agent and Collateral Agé&tatixis New York Branch, as Syndication Agentidhe Lenders party thereto. (20)

Multiparty Agreement, dated as of October 18, 2@kipng Cinedigm Digital Funding 2, LLC, as Borroy&ccess Digital Cinema Phase 2,
Corp., CDF2 Holdings, LLC, Cinedigm Digital Ciner@arp., CHG-MERIDIAN U.S. Finance, Ltd., Société @éale, New York Branch, as
Senior Agent and Ballantyne Strong, Inc., as ApptbVendor. (20)

Master Equipment Lease No. 8463, effective as @bk 18, 2011, by and between CHG- MERIDIAN U.BalRce, Ltd. and CDF2
Holdings, LLC. (20)

Master Equipment Lease No. 8465, effective as b 18, 2011, by and between CHG-MERIDIAN U.Sdfice, Ltd. and CDF2
Holdings, LLC. (20)

Sale and Leaseback Agreement, dated as of Oct8pb@011, by and between CDF2 Holdings, LLC and OWIERIDIAN U.S. Finance,
Ltd. (20)

Sale and Contribution Agreement, dated as of Octd®e2011, among Cinedigm Digital Cinema Corp.¢céss Digital Cinema Phase 2,
Corp., CDF2 Holdings, LLC and Cinedigm Digital Fimgl 2, LLC. (20)

List of Subsidiaries.*

Consent of EisnerAmper LLP.*
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24.1 ~— Powers of Attorney.* (Contained on signature page)
31.1 — Officer's Certificate Pursuant to 15 U.S.C. Sec#@41, as Adopted Pursuant to Section 302 of thieaBas-Oxley Act of 2002.*

31.2 — Officer's Certificate Pursuant to 15 U.S.C. Sec#@d1, as Adopted Pursuant to Section 302 of thiea®as-Oxley Act of 2002.*

Certification of Chief Executive Officer Pursuant*8 U.S.C. Section 1350, as Adopted Pursuant¢td®e906 of the Sarbanes-Oxley Act
32.1 - of 2002.*

Certification of Chief Financial Officer Pursuant18 U.S.C. Section 1350, as Adopted Pursuant¢td®e906 of the Sarbanes-Oxley Act of
32.2 - 2002.*

101.INS ~ XBRL Instance Document.*

101.SCH — 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.*

* Filed herewith.
Documents Incorporated Herein by Reference:

(1) Previously filed with the Securities and ExcharCommission on November 4, 2003 as an exhiltitadCompany's Amendment No. 3 to Registration State on
Form SB-2 (File No. 333-107711).

(2) Previously filed with the Securities and Excgar€Commission on August 6, 2003 as an exhibitecdbmpany's Registration Statement on Form SBi2 6. 333-
107711).

(3) Previously filed with the Securities and ExcharCommission on April 25, 2005 as an exhibit ® @ompany's
Registration Statement on Form S-8 (File No. 33320D).

(4) Previously filed with the Securities and Excgar€ommission on April 29, 2005 as an exhibit ® @ompany's Form 8- K (File No. 001-31810).

(5) Previously filed with the Securities and Excgar€ommission on June 29, 2006 as an exhibit t€tmepany's Form 10- KSB for the fiscal year endedd¥l 31, 2006
(File No. 001-31810).

(6) Previously filed with the Securities and ExcgarCommission on September 24, 2007 as an exbitiietCompany's Form 8-K (File No. 000-51910).
(7) Previously filed with the Securities and ExcgarCommission on April 3, 2008 as an exhibit toG@menpany's Form 8-K (File No. 000-51910).

(8) Previously filed with the Securities and ExcgarCommission on May 14, 2008 as an exhibit taddbmpany's Form 8-K (File No. 000-51910).

(9) Previously filed with the Securities and ExcgarCommission on September 10, 2008 as an exbitiietCompany's Form 8-K (File No. 000-51910).
(10) Previously filed with the Securities and Exot)a Commission on February 9, 2009 as an exhibitedCompany's Form 8-K (File No. 000-51910).
(11) Previously filed with the Securities and Exot)a Commission on August 13, 2009 as an exhiiiiedCompany's Form 8-K (File No. 001-31810).

(12) Previously filed with the Securities and Exotja Commission on October 6, 2009 as an exhiltitecCompany's Form 8-K (File No. 001-31810).
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(13) Previously filed with the Securities and Exatje Commission on October 27, 2009 as an exhilte¢cCompany's Form 8-K (File No. 001-31810).
(14) Previously filed with the Securities and Exotja Commission on September 21, 2009 as an exbithie Company's Form 8-K (File No. 001-31810).

(15) Previously filed with the Securities and Exotja Commission on February 10, 2011 as an exlbiltite Company's Form 10-Q for the quarter endec:idéer 31,
2010 (File No. 001-31810).

(16) Previously filed with the Securities and Exoie Commission on January 3, 2011 as an exhilfiet@€ompany's Form 8-K (File No. 001-31810).
(17) Previously filed with the Securities and Exaje Commission on September 16, 2010 as an exbithie Company's Form 8-K (File No. 001-31810).
(18) Previously filed with the Securities and Exetje Commission on July 7, 2011 as an exhibit tdbpany's Form 8-K (File No. 001-31810).

(29) Previously filed with the Securities and Exatje Commission on April 24, 2012 as an exhibih® €ompany's Form 8-K (File No. 001-31810).

(20) Previously filed with the Securities and Exatje Commission on October 24, 2011 as an exhiltecCompany's Form 8-K (File No. 001-31810).
(21) Previously filed with the Securities and Exetje Commission on September 14, 2012 as an exbithie Company's Form 8-K (File No. 001-31810).
(22) Previously filed with the Securities and Exafje Commission on March 4, 2013 as an exhibitecdbmpany's Form 8-K (File No. 001-31810).

(23) Previously filed with the Securities and Exafje Commission on November 13, 2014 as an exliltitee Company's Form 10-Q for the quarter endedeSeer 30,
2014 (File No. 001-31810).

(24) Previously filed with the Securities and Exot)a Commission on August 28, 2013 as an exhiiiiedCompany's Form 8-K (File No. 001-31810).
(25) Previously filed with the Securities and Exatja Commission on October 17, 2013 as an exhibitecCompany's Form 8-K (File No. 001-31810).
(26) Previously filed with the Securities and Exatja Commission on October 23, 2013 as an exhibtecCompany's Form 8-K (File No. 001-31810).
(27) Previously filed with the Securities and Exotja Commission on June 13, 2014 as an exhibit@€timpany's Form 8-K (File No. 001-31810).

(28) Previously filed with the Securities and Exotje Commission on November 14, 2014 as an exbiltite Company's Form 8-K (File No. 001-31810).
(29) Previously filed with the Securities and Exotja Commission on September 17, 2014 as an exbithie Company's Form 8-K (File No. 001-31810).

(30) Previously filed with the Securities and Exotja Commission on February 12, 2015 as an exlbiltite Company's Form 10-Q for the quarter endeccidéer 31,
2014 (File No. 001-31810).

(31) Previously filed with the Securities and Exetie Commission on June 26, 2015 as an exhibiet@€timpany's Form 10-K for the fiscal year endeddd&1, 2014
(File No. 001-31810).

(32) Previously filed with the Securities and Exaja Commission on April 29, 2015 as an exhibiti €ompany's Form 8-K (File No. 001-31810).
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EXHIBIT 10.19.2

AMENDMENT NO. 1

AMENDMENT NO. 1, dated as of June 16, 2015, am@idlEDIGM CORP. , a Delaware corporation (the_“ Borrow&r the Lenders party hereto, ¢
SOCIETE GENERALE , as administrative agent (the “ Administrative Agg under the Credit Agreement referred to below.

The Borrower, certain Lenders, the AdministrativgeAt and OneWest Bank, N.A., as Collateral Agem¢red into the Second Amended and Restated (
Agreement, dated as of April 29, 2015 (as amensigghlemented or otherwise modified from time toetitihe “ Credit Agreemeri}.

The Borrower has requested that the Required Leratgree to amend Section 8f8he Credit Agreement as set forth herein.

In consideration of the mutual covenants set fortthis Amendment, and for other good and valuablesideration, the receipt and sufficiency of whikhereb
acknowledged, the undersigned agree as follows:

SECTION 1. Capitalized Terms; Other Definitionab¥sions. Capitalized terms used and not otherwise defiredin shall for all purposes
this Amendment, including the preceding recitaByenthe respective meanings specified therefonenGredit Agreement. The rules of interpretationfeeth in Sectior
1.50f the Credit Agreement shall be incorporated memaitatis mutandis

SECTION 2. Amendment Upon the effectiveness of this Amendment as pleviin Section 6 hereof, Section b6the Credit Agreement
hereby amended by (i) deleting “and” at the endlafise (c) thereof, (ii) changing the period atehd of clause (d) thereof with “; andhd (iii) inserting a new clause
at the end thereof reading in its entirety as fedo

“(e) the redemption, purchase or other acqoisiby the Borrower of its common Stogkpvided, however, that the amount of such Restricted Payments
not exceed $5,000,000 in the aggregate.”

SECTION 3. Continuing EffectivenessExcept as expressly provided in this Amendmehtofithe terms and conditions of the Cr
Agreement remain in full force and effect and ageeby ratified and confirmed.

SECTION 4. Representations and Warranti€ee Borrower represents and warrants that (€ Amendment has been duly authorized, exe:
and delivered by it and this Amendment and the i€régreement constitute its legal, valid and birglimbligations, enforceable in accordance with thexims, (ii) afte
giving effect to this Amendment, no Default or Everi Default will exist; and (iii) the representatis and warranties contained in this Amendmentiarttie Loal
Documents, other than those expressly made aspedfic date, are true and correct in all mategapects as if made on the date hereof.

SECTION 5. Reaffirmation of LiensThe Borrower, as Grantor (as defined in the Sgc&igreement), hereby (a) ratifies and reaffirnah
grant of security interests and liens in favortaf Collateral Agent for the benefit of the SecuPedties pursuant to, and its obligations under Stbeurity Agreement a
(b) acknowledges that, except for Permitted Li¢hs,Collateral Agent has a valid security inteiasthe Collateral (including the Concentration Aoog the Cinedigt
Lockbox Accounts, the Debt Service Reserve Accamdtthe Operating Accounts) having the priority Bethg perfected in each case to the extent redjuirthe Securit
Agreement or the Credit Agreement.

SECTION 6. Effectiveness of AmendmenfThis Amendment shall become effective upon (§ teceipt by the Administrative Agent
counterparts of this Amendment duly executed byheazcthe Borrower, the Administrative Agent and fRequired Lenders, and (ii) the receipt by the Austiative
Agent from the Borrower of all out-giecket expenses incurred by the Agents in connedtith this Amendment, including the fees, charged disbursements
counsel.

SECTION 7. Governing Law; Miscellaneou§his Amendment and the rights and obligationshef parties hereto shall be governed by,
construed and interpreted in accordance with, aledf the State of New York. The provisions of &8t 10.14 and 10.15 of the Credit Agreement dtmlincorporate
hereinmutatis mutandis.

SECTION 8. Severability Any provision of this Amendment being held illégavalid or unenforceable in any jurisdiction #heot affect an'
part of such provision not held illegal, invalidumenforceable, any other provision of this Amendnoe any part of such provision in any other jdigsion.

SECTION 9. HeadingsThe captions and section headings appearingsrAtnendment are included solely for convenienceetdrence and a
not intended to affect the interpretation of angvsion of this Amendment.




SECTION 10. CounterpartsThis Amendment may be executed in any numbeoohtrparts, all of which taken together shall titute one
and the same instrument and any of the partidgisc/Aimendment may execute this Amendment by sigamgsuch counterpart.

SECTION 11. Loan DocumentThis Amendment is a Loan Document.

SECTION 12. Concerning the AgentdNeither Agent assumes any responsibility for ¢berectness of the recitals contained herein, &g
Agents shall not be responsible or accountablenin vaay whatsoever for or with respect to the vajfidexecution or sufficiency of this Amendment amdke n
representation with respect thereto. In entering this Amendment, the Agents shall be entitledh® benefit of every provision of the Credit Agreamrelating tc
without limitation, the rights, exculpations or clutt of, affecting the liability of or otherwisefafding protection to the Agents.

IN WITNESS WHEREOF , this Amendment has been executed as of the dhyear first above written.

CINEDIGM CORP.,
as Borrower

By: /s/ Adam M. Mizel
Name: Adam M. Mizel
Title: COO

SOCIETE GENERALE, as Administrative Agent

By: /s/ Elaine Khaill
Name: Elaine Khaill
Title: Managing Director

SOCIETE GENERALE, as Lender

By: /s/ Elaine Khaill
Name: Elaine Khaill
Title: Managing Director

ONEWEST BANK N.A., as Lender

By: /s/ John Farrace
Name: John Farrace
Title: EVP

SUNTRUST BANK, as Lender

By:
Name:
Title:



10.

11.

12.

13.

14.

15.

16.

17.

18.

EXHIBIT 21.1

Subsidiaries of Cinedigm Corp. (th€bmpany")

Access Digital Media, Inc., a Delaware corpioratind a whollygwned subsidiary of Cinedigm DC Holdings, LI

ADM Cinema Corporation d/b/a the Pavilion Thieaa Delaware corporation and a whallyned subsidiary of the Compa

Christie/AlX, Inc., a Delaware corporation am@holly-owned subsidiary of Access Digital Media,

Vistachiara Productions Inc., d/b/a The Bigg®ture, a Delaware corporation and a whallyred subsidiary of the Compa

Access Digital Cinema Phase 2, Corp., a Delawarporation and a whollgwned subsidiary of the Compa

Vistachiara Entertainment, Inc., a Delawargooation and a whollpwned subsidiary of the Compa

Access Digital Cinema Phase 2 B/AIX Corp., daldare corporation and a wholwned subsidiary of Access Digital Cinema Phase®.
Cinedigm Digital Funding 1, LLC, a Delaware ified liability company and a whollgwned subsidiary of Christie/AlX, Ir

CDF2 Holdings, LLC, a Delaware limited liabjlitompany and a whollgwned subsidiary of Access Digital Cinema Phase.
Cinedigm Digital Funding 2, LLC, a Delawanaitied liability company and a whollgwned subsidiary of CDF2 Holdings, LL

Cinedigm Entertainment Corp., a New York cogtion and a whollyswned subsidiary of the Compa

Cinedigm Digital Cinema Australia Pty Ltd, Auastralian proprietary company and a whatlyned subsidiary of the Compa

Cinedigm DC Holdings, LLC, a Delaware limitiébility company and a whollpwned subsidiary of the Compa

Cinedigm Entertainment Holdings, LLC, a Delasvimited liability company and a whollgwned subsidiary of the Compa

Cinedigm Home Entertainment, LLC, a Delawargtéd liability company and a whollpwned subsidiary of Cinedigm Entertainment HoldjrdsC.
Con TV, LLC, a 47.5% owned subsidiary of Cinedigntéttainment Cor,

Docurama, LLC, a Delaware limited liabilityrapany and a whollpwned subsidiary of Cinedigm Entertainment C

Dove Family Channel, LLC, a Delaware limiteabllity company and a whollpwned subsidiary of Cinedigm Entertainment C



Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference inRbgistration Statements of Cinedigm Corp. on FdBr3s(Nos. 333-194088, 333-192449, 333-176017 3834166061
and Form S-8 (No. 33389898) of our reports dated June 30, 2015, oraodits of the consolidated financial statementsfdgarch 31, 2015 and 2014 and for each o
years in the thregear period ended March 31, 2015, and the effentise of Cinedigm Corp.'s internal controls oveatfiicial reporting as of March 31, 2015, wt
reports are included in this Annual Report on FAG¥K to be filed on or about June 30, 2015.

/sl EisnerAmper LLP

New York, New York
June 30, 2015



EXHIBIT 31.1

CERTIFICATION

I, Christopher J. McGurk, certify that:

1.

2.

Date:

| have reviewed this Form X0ef Cinedigm Corp

Based on my knowledge, this report does not cordaiy untrue statement of a material fact or omistate a material fact necessary to mak
statements made, in light of the circumstances mwteh such statements were made, not misleaditigrespect to the period covered by this report;

Based on my knowledge, the financial statementsoéimer financial information included in this repdairly present in all material respects theafigia
condition, results of operations and cash flowthefregistrant as of, and for, the periods preseint¢his report;

The registrant's other certifying officers and é aesponsible for establishing and maintainingldgae controls and procedures (as defined in Exgd
Act Rules 13a-15(e) and 15d-15(e)) and internaltrobrover financial reporting (as defined in ExchanAct Rules 13a-15(f) and 13d(f)) for the
registrant and have:

(a) Designed such disclosure controls and procedoarecaused such disclosure controls and procedaree designed under our supervision, to e
that material information relating to the registrancluding its consolidated subsidiaries, is mikdewn to us by others within those entities, pattrly
during the period in which this report is beingpaeed;

(b) Designed such internal control over financeglarting, or caused such internal control overrfaial reporting to be designed under our supemidic
provide reasonable assurance regarding the réfjabilfinancial reporting and the preparation wfancial statements for external purposes in acoan
with generally accepted accounting principles;

(c) Evaluated the effectiveness of the registratigslosure controls and procedures and presenttsi report our conclusions about the effectiwsna
the disclosure controls and procedures, as ofrileoéthe period covered by this report based @h swaluation; and

(d) Disclosed in this report any change in the signt's internal control over financial reportithgit occurred during the registrant's most recisct
quarter (the registrant's fourth fiscal quartethia case of an annual report) that has materiéfiécted, or is reasonably likely to materially affethe
registrant's internal control over financial repugt and

The registrant's other certifying officers and Méaalisclosed, based on our most recent evaluafidnternal control over financial reporting, to
registrant's auditors and the audit committee efrégistrant's board of directors (or persons periftg the equivalent functions):

(a) All significant deficiencies and material weakses in the design or operation of internal cbotrer financial reporting which are reasonablyelil
to adversely affect the registrant's ability toamek; process, summarize and report financial inédgiom; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a s@niifiole in the registrant's internal control «
financial reporting.

June 30, 2015 By: /sl Christopher J. McGurk

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



EXHIBIT 31.2

CERTIFICATION

1, Jeffrey S. Edell, certify that:

1.

2.

Date:

| have reviewed this Form X0ef Cinedigm Corp

Based on my knowledge, this report does not cordaiy untrue statement of a material fact or omistate a material fact necessary to mak
statements made, in light of the circumstances mwteh such statements were made, not misleaditigrespect to the period covered by this report;

Based on my knowledge, the financial statementsoéimer financial information included in this repdairly present in all material respects theafigia
condition, results of operations and cash flowthefregistrant as of, and for, the periods preseint¢his report;

The registrant's other certifying officers and é aesponsible for establishing and maintainingldgae controls and procedures (as defined in Exgd
Act Rules 13a-15(e) and 15d-15(e)) and internaltrobrover financial reporting (as defined in ExchanAct Rules 13a-15(f) and 13d(f)) for the
registrant and have:

(a) Designed such disclosure controls and procedoarecaused such disclosure controls and procedaree designed under our supervision, to e
that material information relating to the registrancluding its consolidated subsidiaries, is mikdewn to us by others within those entities, pattrly
during the period in which this report is beingpaeed;

(b) Designed such internal control over financeglarting, or caused such internal control overrfaial reporting to be designed under our supemidic
provide reasonable assurance regarding the réfjabilfinancial reporting and the preparation wfancial statements for external purposes in acoan
with generally accepted accounting principles;

(c) Evaluated the effectiveness of the registratigslosure controls and procedures and presenttsi report our conclusions about the effectiwsna
the disclosure controls and procedures, as ofrileoéthe period covered by this report based @h swaluation; and

(d) Disclosed in this report any change in the signt's internal control over financial reportithgit occurred during the registrant's most recisct
quarter (the registrant's fourth fiscal quartethia case of an annual report) that has materiéfiécted, or is reasonably likely to materially affethe
registrant's internal control over financial repugt and

The registrant's other certifying officers and Méaalisclosed, based on our most recent evaluafidnternal control over financial reporting, to
registrant's auditors and the audit committee efrégistrant's board of directors (or persons periftg the equivalent functions):

(a) All significant deficiencies and material weakses in the design or operation of internal cbotrer financial reporting which are reasonablyelil
to adversely affect the registrant's ability toamek; process, summarize and report financial inédgiom; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a s@niifiole in the registrant's internal control «
financial reporting.

June 30, 2015 By: /s/ Jeffrey S. Edell

Jeffrey S. Edell
Chief Financial Officer (Principal Financial Offige



EXHIBIT 32.1
CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-XLEY ACT OF 2002

In connection with Form 10-K of Cinedigm Corp. (tt@ompany”) for the period ended March 31, 2015iksl with the SEC (the “Report”the undersigned, in t

capacity and on the date indicated below, herehbyfies pursuant to 18 U.S.C. Section 1350, as ttbpursuant to Section 906 of the SarbaDeley Act of 2002, that 1
his knowledge:

1. The Report fully complies with the requirementsSefiction 13(a) or 15(d) of the Securities Exchangeoh 1934; an

2. The information contained in the Report fairly mets, in all material respects, the financial cbadiand results of operation of the Compi

Date: June 30, 2015 By: /sl 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-XXLEY ACT OF 2002
In connection with Form 10-K of Cinedigm Corp. (tt@ompany”) for the period ended March 31, 2015iksl with the SEC (the “Report”the undersigned, in t
capacity and on the date indicated below, herehbyfies pursuant to 18 U.S.C. Section 1350, as ttbpursuant to Section 906 of the SarbaDeley Act of 2002, that 1
his knowledge:

1. The Report fully complies with the requirementsSefiction 13(a) or 15(d) of the Securities Exchangeoh 1934; an

2. The information contained in the Report fairly mets, in all material respects, the financial cbadiand results of operation of the Compi

Date: June 30, 2015 By: /sl Jeffrey S. Edell

Jeffrey S. Edell
Chief Financial Officer (Principal Financial Offige




