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Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated
filer, or a smaller reporting company. See the definitions of “large accelerated filer,” “accelerated filer” and “smaller
reporting company” in Rule 12b-2 of the Exchange Act.

Large accelerated filer  o Accelerated filer  o Non-accelerated filer  x
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Company  o

Indicate by check mark whether the registrant is a shell company (as
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13(a) of the Exchange Act.

As of February 11, 2019, 35,678,248 shares of Class A Common Stock, $0.001 par value, were outstanding.
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PART I - FINANCIAL INFORMATION
ITEM 1. FINANCIAL STATEMENTS (UNAUDITED)

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

December 31,
2018

March 31,
2018

ASSETS (Unaudited)
Current assets
Cash and cash equivalents $ 17,141 $17,952
Accounts receivable, net 38,893 38,128
Inventory, net 632 792
Unbilled revenue 1,946 6,799
Prepaid and other current assets 9,397 10,497
Total current assets 68,009 74,168
Restricted cash 1,000 1,000
Property and equipment, net 16,312 21,483
Intangible assets, net 10,685 14,653
Goodwill 8,701 8,701
Other long-term assets 1,107 1,177
Total assets $ 105,814 $121,182
LIABILITIES AND DEFICIT
Current liabilities
Accounts payable and accrued expenses $ 67,511 $69,225
Current portion of notes payable, including unamortized debt discount of $1,217 and $225
respectively 24,772 4,775

Current portion of notes payable, non-recourse 279 512
Current portion of deferred revenue 1,728 1,821
Total current liabilities 94,290 76,333
Notes payable, non-recourse, net of current portion and unamortized debt issuance costs and
debt discounts of $1,663 and $2,140 respectively 24,742 37,570

Notes payable, net of current portion and unamortized debt issuance costs and debt discounts
of $813 and $3,352 respectively 14,989 25,435

Deferred revenue, net of current portion 2,728 3,842
Other long-term liabilities 229 306
Total liabilities 136,978 143,486
Stockholders’ deficit
Preferred stock, 15,000,000 shares authorized; Series A 10% - $0.001 par value per share; 20
shares authorized; and 7 shares issued and outstanding at December 31, 2018 and March 31,
2018. Liquidation preference of $3,648

3,559 3,559

Common stock, $0.001 par value; Class A stock 60,000,000 shares authorized at December
31, 2018 and March 31, 2018; 36,830,922 and 36,261,975 shares issued and 35,517,086 and
34,948,139 shares outstanding at December 31, 2018 and March 31, 2018, respectively

36 35

Additional paid-in capital 367,630 366,223
Treasury stock, at cost; 1,313,836 Class A common shares at December 31, 2018 and March
31, 2018 (11,603 ) (11,603 )

Accumulated deficit (389,496 ) (379,225 )
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Accumulated other comprehensive loss 3 (38 )
Total stockholders’ deficit of Cinedigm Corp. (29,871 ) (21,049 )
Deficit attributable to noncontrolling interest (1,293 ) (1,255 )
Total deficit (31,164 ) (22,304 )
Total liabilities and deficit $ 105,814 $121,182

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

 Three Months Ended
December 31,

 Nine Months Ended
December 31,

2018 2017 2018 2017
Revenues $14,643 $ 18,492 $41,465 $ 50,010
Costs and expenses:
Direct operating (excludes depreciation and amortization shown below) 5,246 6,363 12,287 14,470
Selling, general and administrative 6,425 9,259 19,455 21,824
Provision for doubtful accounts 113 631 1,245 1,580
Depreciation and amortization of property and equipment 2,074 2,213 6,239 10,215
Amortization of intangible assets 1,397 1,395 4,187 4,185
Total operating expenses 15,255 19,861 43,413 52,274
Loss from operations (612 ) (1,369 ) (1,948 ) (2,264 )
Interest expense, net (2,593 ) (3,147 ) (7,860 ) (11,163 )
Debt conversion expense and loss on extinguishment of notes payable — (1,299 ) — (4,504 )
Other expense, net (12 ) (40 ) (40 ) (242 )
Change in fair value of interest rate derivatives — 44 — 127
Loss from operations before income taxes (3,217 ) (5,811 ) (9,848 ) (18,046 )
Income tax expense (55 ) (113 ) (194 ) (495 )
Net loss (3,272 ) (5,924 ) (10,042 ) (18,541 )
Net loss attributable to noncontrolling interest 14 15 38 32
Net loss attributable to controlling interests (3,258 ) (5,909 ) (10,004 ) (18,509 )
Preferred stock dividends (89 ) (89 ) (267 ) (267 )
Net loss attributable to common stockholders $(3,347 ) $ (5,998 ) $(10,271) $ (18,776 )
Net loss per Class A and Class B common stock attributable to common
stockholders - basic and diluted:
  Net loss attributable to common stockholders $(0.09 ) $ (0.20 ) $(0.27 ) $ (1.02 )
    Weighted average number of Class A and Class B common stock
outstanding: basic and diluted 38,033,75629,389,017 37,793,84518,399,597

See accompanying Notes to Condensed Consolidated Financial Statements
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CINEDIGM CORP.
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE LOSS
(Unaudited)
(In thousands)

 Three Months
Ended December
31,

 Nine Months Ended
December 31,

2018 2017 2018 2017
Net loss $(3,272) $(5,924) $(10,042) $(18,541)
Other comprehensive income (loss): foreign exchange translation 25 2 41 (13 )
Comprehensive loss (3,247 ) (5,922 ) (10,001 ) (18,554 )
Less: comprehensive loss attributable to noncontrolling interest 14 15 38 32
Comprehensive loss attributable to controlling interests $(3,233) $(5,907) $(9,963 ) $(18,522)

See accompanying Notes to Condensed Consolidated Financial Statements
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CINEDIGM CORP.
CONSOLIDATED STATEMENT OF DEFICIT
(Unaudited)
(In thousands, except share data)

Series A
Preferred
Stock

Class A and
Class B

Additional
Paid-In
Capital

Treasury Accumulated
Deficit

Accumulated
Other
Comprehensive
Loss

Total
Stockholders'
Deficit

Non-Controlling
Interest

Total
Deficit

SharesAmountShares Amount Shares Amount
Balances as of
March 31,
2018

7$3,559 34,948,139$35 $366,223 1,313,836$(11,603) $(379,225) $(38) $(21,049) $(1,255) $(22,304)

Foreign
exchange
translation

—— — — — — — — 4 4 — 4

Stock-based
compensation —— — — 86 — — — — 86 — 86

Preferred
stock
dividends paid
with common
stock

—— 64,194 — 89 — — (89 ) — — — —

Net loss —— — — — — — (3,267 ) — (3,267 ) (16 ) (3,283 )
Balances as of
June 30, 2018 7$3,559 35,012,33335 $366,398 1,313,836$(11,603) $(382,581) $(34) $(24,226) $(1,271) $(25,497)

Foreign
exchange
translation

—— — — — — — — 12 12 — 12

Stock-based
compensation —— — — 317 — — — — 317 — 317

Preferred
stock
dividends paid
with common
stock

—— 56,869 — 89 — — (89 ) — — — —

Net loss —— — — — — — (3,479 ) — (3,479 ) (8 ) (3,487 )
Balances as of
September 30,
2018

7$3,559 35,069,202$35 $366,804 1,313,836$(11,603) $(386,149) $(22) $(27,376) $(1,279) $(28,655)

Issuance of
shares for
asset
acquisition

—— 137,667 — 106 — — — — 106 — 106

Foreign
exchange
translation

—— — — — — — — 25 25 — 25

Issuance of
common stock

—— 225,862 1 — — — — — 1 — 1
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for third party
professional
services
Fair value of
conversion
feature in
connection
with
convertible
note

—— — — 270 — — — — 270 — 270

Stock-based
compensation —— — — 361 — — — — 361 — 361

Issuance of
restricted
stock to
employees

—— 10,000 — — — — — — — — —

Preferred
stock
dividends paid
with common
stock

—— 74,355 — 89 — — (89 ) — — — —

Net loss —— — — — — (3,258 ) — (3,258 ) (14 ) (3,272 )
Balances as of
December 31,
2018

7$3,559 35,517,086$36 $367,630 1,313,836$(11,603) $(389,496) $3 $(29,871) $(1,293) $(31,164)

See accompanying Notes to Condensed Consolidated Financial Statements
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CINEDIGM CORP.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(Unaudited)
(In thousands)

 Nine Months Ended
December 31,
2018 2017

Cash flows from operating activities:
Net loss $(10,042) $(18,541)
Adjustments to reconcile net loss to net cash provided by operating activities:
Depreciation and amortization of property and equipment and amortization of intangible assets 10,426 14,400
Loss on disposal of property and equipment — 64
Amortization of debt issuance costs included in interest expense 1,377 1,573
Provision for doubtful accounts 1,245 1,580
(Recovery) provision for inventory reserve (49 ) 327
Stock-based compensation and expenses 763 2,214
Change in fair value of interest rate derivatives — 127
Accretion and PIK interest expense added to note payable 1,316 862
Debt conversion expense and loss on extinguishment of notes payable — 4,504
Changes in operating assets and liabilities;
     Accounts receivable (2,010 ) 14,380
Inventory 209 (2 )
     Unbilled revenue 4,853 908
     Prepaid expenses and other assets 1,170 2,383
     Accounts payable and accrued expenses (1,718 ) (8,966 )
     Deferred revenue (1,207 ) (1,717 )
Net cash provided by operating activities 6,333 14,096
Cash flows from investing activities:
Purchases of property and equipment (1,068 ) (531 )
Purchases of intangible assets (111 ) (3 )
Net cash used in investing activities (1,179 ) (534 )
Cash flows from financing activities:
Payment of notes payable (18,539 ) (38,375 )
Proceeds (repayments) under revolving credit agreement, net 7,574 (7,790 )
Proceeds from issuance of convertible note and notes payable 5,000 10,000
Repurchase of Class A common stock — (163 )
Net proceeds from issuance of common stock — 28,054
Principal payments on capital leases — (66 )
Payments of debt issuance costs — (570 )
Net cash used in financing activities (5,965 ) (8,910 )
Net change in cash and cash equivalents (811 ) 4,652
Cash, cash equivalents, and restricted cash at beginning of period 18,952 13,566
Cash, cash equivalents, and restricted cash at end of period $18,141 $18,218

See accompanying Notes to Condensed Consolidated Financial Statements
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CINEDIGM CORP.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)
(In thousands, except share information)

1.NATURE OF OPERATIONS AND LIQUIDITY

Cinedigm Corp. ("Cinedigm," the "Company," "we," "us," or similar pronouns) was incorporated in Delaware on
March 31, 2000. We are (i) a leading distributor and aggregator of independent movie, television and other short form
content managing a library of distribution rights to thousands of titles and episodes released across digital, physical,
theatrical, home and mobile entertainment platforms and (ii) a leading servicer of digital cinema assets for over 12,000
movie screens in both North America and several international countries.

Change of Reportable Segments

We previously had four reportable segments. As of April 1, 2018, information that our Chief Operating Decision
Maker ("CODM") regularly reviews, for purposes of evaluating Company performance has been aggregated due to the
winding down of Cinedigm Digital Funding I, LLC ("CDF I"). As a result, the Company reassessed and decided to
revise its determination of the reportable segments. We now present our results of operations in two reportable
segments as follows: (1) Cinema Equipment Business and (2) Content and Entertainment Business (“Content &
Entertainment” or "CEG"). See Note 9 - Segment Information for detailed descriptions of our segments. We have
retrospectively recast the results of operations for the reportable segments for all periods presented.

Liquidity

We have incurred net losses historically and have an accumulated deficit of $389.5 million and negative working
capital of $26.3 million as of December 31, 2018. We may continue to generate net losses for the foreseeable future.
In addition, we have significant debt-related contractual obligations as of December 31, 2018 and beyond.

The 2013 Notes (as defined in Note 5 - Notes Payable) of $5.0 million were paid in full on October 18, 2018, prior to
their maturity date of October 21, 2018. The Second Lien Loans (as defined in Note 5 - Notes Payable) mature on
June 30, 2019. The Company's current plan is to obtain additional funding from or through Bison Capital Holding
Limited or affiliates ("Bison") to pay the outstanding balances of the Second Lien Loans on the maturity date. See
Note 5 - Notes Payable.

The $10.0 million note payable with Bison Global Investment SPC due July 20, 2019 is guaranteed by Bison
Entertainment and Media Group ("BEMG"). See Note 5 - Notes Payable.

On October 9, 2018, the Company issued a subordinated convertible note (the “Convertible Note”) to MingTai
Investment LP (the “Lender”) for $5.0 million. All proceeds from the Convertible Note were used to pay the $5.0
million 2013 Notes. See Note 5 - Notes Payable. The $5.0 million in aggregate principal bears interest at 8% maturing
on October 9, 2019 with two one year extensions at the Company's option. See Note 5 - Notes Payable.

Bison Note Payable

In accordance with the Stock Purchase Agreement (as defined below in Note 5 - Notes Payable ), on December 29,
2017, the Company entered into a loan agreement with BEMG, an affiliate of Bison Capital Holding Limited
("Bison") , pursuant to which the Company borrowed $10.0 million (the “2017 Loan”). The maturity date was June 28,
2021 with interest at 5% per annum, payable quarterly in cash. The 2017 Loan is unsecured and may be prepaid
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without premium or penalty, and contains customary covenants, representations and warranties. The proceeds of the
2017 Loan were used for working capital and general corporate purposes. As part of the 2017 Loan, the Company also
issued warrants to BEMG to purchase 1,400,000 shares of the Company’s Class A common stock (the “Warrants”). See
Note 6 - Stockholders' Deficit for discussion of the Warrants.

On July 20, 2018, the Company entered into a term loan agreement (the “Bison Loan Agreement”) with Bison Global
Investment SPC for and on behalf of Global Investment SPC-Bison Global No. 1, another affiliate of Bison (“Bison
Global”), pursuant to which the Company borrowed from Bison Global $10.0 million (the “2018 Loan”). The 2018 Loan
has a one (1) year term (maturity date of July 20, 2019) that may be extended by mutual agreement of Bison Global
and the Company and bears interest at 5% per annum, payable quarterly in cash. The principal is payable upon
maturity. The 2018 Loan is unsecured and may be prepaid without premium or penalty at the election of the Company
or upon demand of Bison Global, and contains

8
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customary covenants, representations and warranties. The proceeds of the 2018 Loan were used to prepay the 2017
Loan. Therefore, the 2017 Loan was classified as current as of June 30, 2018. The 2018 Loan is evidenced by a note
dated as of July 20, 2018 (the “Note”). On July 20, 2018, the Company also entered into a side letter (the “Letter”) with
BEMG, where BEMG agreed to guarantee the payment directly to Bison Global of any amount due if (i) the 2018
Loan matures prior to June 28, 2021 or (ii) Bison Global demands payment of the 2018 Loan, in whole or in part,
prior to maturity.

We believe the combination of: (i) our cash and cash equivalent balances at December 31, 2018, (ii) expected cash
flows from operations, and (iii) the support or availability of funding from Bison and other parties will be sufficient to
satisfy our liquidity and capital requirements for at least one year from December 31, 2018. Our capital requirements
will depend on many factors, and we may need to use capital resources and obtain additional capital. Failure to
generate additional revenues, obtain additional capital or manage discretionary spending could have an adverse effect
on our financial position, results of operations and liquidity.

2.      SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

BASIS OF PRESENTATION AND CONSOLIDATION

The accompanying condensed consolidated financial statements are unaudited and include the accounts of the
Company, its wholly owned and majority owned subsidiaries, and reflect all normal and recurring adjustments
necessary for the fair presentation of its consolidated financial position, results of operations and cash flows. All
material inter-company accounts and transactions have been eliminated in consolidation.

Investments in which we do not have a controlling interest or are not the primary beneficiary but have the ability to
exert significant influence are accounted for under the equity method of accounting. Noncontrolling interests for
which we have been determined to be the primary beneficiary are consolidated and recorded as net loss attributable to
noncontrolling interest. See Note 3 - Other Interests to the Condensed Consolidated Financial Statements for a
discussion of our noncontrolling and majority interests.

USE OF ESTIMATES

The preparation of these condensed consolidated financial statements in conformity with accounting principles
generally accepted in the United States of America ("GAAP") requires us to make estimates and assumptions that
affect the amounts reported in these condensed consolidated financial statements and accompanying notes. As
permitted under GAAP, interim accounting for certain expenses, such as the adequacy of accounts receivable reserves,
return reserves, inventory reserves, recovery of advances, assessment of goodwill impairment, intangible asset
impairment and estimated lives, and valuation reserve for income taxes, are based on full year assumptions when
appropriate. Actual results could differ materially from those estimates.

Certain information and footnote disclosures normally included in financial statements prepared in accordance with
GAAP have been omitted pursuant to the rules and regulations of the Securities and Exchange Commission ("SEC"),
although we believe that the disclosures are adequate to make the information presented not misleading. The results of
operations for the respective interim periods are not necessarily indicative of the results expected for the full year.
These Condensed Consolidated Financial Statements and accompanying notes should be read in conjunction with our
annual consolidated financial statements and the notes thereto, included in our Annual Report on Form 10-K for the
fiscal year ended March 31, 2018.

CASH, CASH EQUIVALENTS, AND RESTRICTED CASH
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We consider all highly liquid investments with an original maturity of three months or less to be "cash equivalents."
We maintain bank accounts with major banks, which from time to time may exceed the Federal Deposit Insurance
Corporation’s insured limits. We periodically assess the financial condition of the institutions and believe that the risk
of any loss is minimal.

Our Prospect Loan (as defined below) requires that we maintain specified cash balances that are restricted to
repayment of interest thereunder. See Note 5 - Notes Payable for information about our restricted cash balances.

Cash, cash equivalents, and restricted cash consisted of the following:

9
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As of

   (in thousands) December 31,
2018

March
31,
2018

Cash and Cash Equivalents $17,141 $17,952
Restricted Cash 1,000 1,000

$18,141 $18,952

ADVANCES

Advances, which are recorded within prepaid and other current assets on the condensed consolidated balance sheets,
represent amounts prepaid to studios or content producers for which we provide content distribution services. We
evaluate advances regularly for recoverability and record impairment charges for amounts that we expect may not be
recoverable as of the consolidated balance sheet date. Impairments and accelerated amortization related to advances
were $0.3 million and $1.1 million for the three months ended December 31, 2018 and 2017, respectively.
Impairments and accelerated amortization related to advances were $0.9 million and $2.2 million respectively, for the
nine months ended December 31, 2018 and 2017, respectively.

INVENTORY, NET

Inventory consists of finished goods inventory of Company-owned DVD and Blu-ray Disc titles and is stated at the
lower of cost (determined based on weighted average cost) or market. We identify inventory items to be written down
for obsolescence based on their sales status and condition. We write down discontinued or slow moving inventories
based on an estimate of the markdown to retail price needed to sell through our current stock level of the inventories.

PROPERTY AND EQUIPMENT

Property and equipment are stated at cost, less accumulated depreciation and amortization. Depreciation expense is
recorded using the straight-line method over the estimated useful lives of the respective assets as follows:

Computer equipment, software and internal-use 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 amortized over the shorter of the lease term or the estimated useful life of the leasehold
improvements. Repair and maintenance costs are charged to expense as incurred. Major renewals, improvements and
additions are capitalized. Upon the sale or other disposition of any property and equipment, the cost and related
accumulated depreciation and amortization are removed from the accounts and the gain or loss on disposal is included
in the condensed consolidated statements of operations.

ACCOUNTING FOR DERIVATIVE ACTIVITIES

Derivative financial instruments are recorded at fair value. Changes in the fair value of derivative financial
instruments are either recognized in accumulated other comprehensive loss (a component of stockholders' deficit) or
in the consolidated statements of operations depending on whether the derivative qualifies for hedge accounting. We
entered into an interest rate cap transaction during the fiscal year ended March 31, 2013 to limit our exposure to
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interest rates on the Prospect Loan which cap matured on March 31, 2018. We have not sought hedge accounting
treatment for the interest rate cap and therefore, changes in its value are recorded in the consolidated statements of
operations.

10
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FAIR VALUE MEASUREMENTS

The fair value measurement disclosures are grouped into three levels based on valuation factors:

•Level 1 – quoted prices in active markets for identical investments

•Level 2 – other significant observable inputs (including quoted prices for similar investments and market corroborated
inputs)
•Level 3 – significant unobservable inputs (including our own assumptions in determining the fair value of investments)

Assets and liabilities measured at fair value on a recurring basis use the market approach, where prices and other
relevant information are generated by market transactions involving identical or comparable assets or liabilities.

The following tables summarize the levels of fair value measurements of our financial assets and liabilities as of
December 31, 2018 and March 31, 2018:

(in thousands) Level
1

Level
2

Level
3 Total

Restricted cash $1,000 $ —$ —$1,000

Our cash and cash equivalents, accounts receivable, unbilled revenue and accounts payable and accrued expenses are
financial instruments and are recorded at cost in the condensed consolidated balance sheets. The estimated fair values
of these financial instruments approximate their carrying amounts because of their short-term nature.  At
December 31, 2018 and March 31, 2018, the estimated fair value of our fixed rate debt approximated its carrying
amounts. We estimated the fair value of debt based upon current interest rates available to us at the respective balance
sheet dates for arrangements with similar terms and conditions. Based on borrowing rates currently available to us for
loans with similar terms, the carrying value of notes payable approximates fair value.

IMPAIRMENT OF LONG-LIVED AND FINITE-LIVED ASSETS

We review the recoverability of our long-lived assets and finite-lived intangible assets, when events or conditions
occur that indicate a possible impairment exists. The assessment for recoverability is based primarily on our ability to
recover the carrying value of our long-lived and finite-lived assets from expected future undiscounted net cash flows.
If the total of expected future undiscounted net cash flows is less than the total carrying value of the asset, the asset is
deemed not to be recoverable and possibly impaired. We then estimate the fair value of the asset to determine whether
an impairment loss should be recognized. An impairment loss will be recognized if the asset's fair value is determined
to be less than its carrying value. Fair value is determined by computing the expected future discounted cash
flows. During the three months and nine months ended December 31, 2018 and 2017, no impairment charge was
recorded from operations for long-lived assets or finite-lived assets.

GOODWILL

Goodwill is the excess of the purchase price paid over the fair value of the net assets of an acquired business.
Goodwill is tested for impairment on an annual basis or more often if warranted by events or changes in circumstances
indicating that the carrying value may exceed fair value, also known as impairment indicators.

Inherent in the fair value determination for each reporting unit are certain judgments and estimates relating to future
cash flows, including management’s interpretation of current economic indicators and market conditions, and
assumptions about our strategic plans with regard to its operations. To the extent additional information arises, market
conditions change, or our strategies change, it is possible that the conclusion regarding whether our remaining
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goodwill is impaired could change and result in future goodwill impairment charges that will have a material effect on
our consolidated financial position or results of operations.

No goodwill impairment charge was recorded in the three months or nine months ended December 31, 2018 and 2017.

11
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PARTICIPATIONS AND ROYALTIES PAYABLE

When we use third parties to distribute Company-owned content, we record participations payable, which represent
amounts owed to the distributor under revenue-sharing arrangements. When we provide content distribution services,
we record accounts payable and accrued expenses to studios or content producers for royalties owed under licensing
arrangements. We identify and record as a reduction to the liability any expenses that are to be reimbursed to us by
such studios or content producers.

DEBT ISSUANCE COSTS

We incur debt issuance costs in connection with long-term debt financings. Such costs are recorded as a direct
deduction to notes payable and amortized over the terms of the respective debt obligations using the effective interest
rate method. Debt issuance costs recorded in connection with revolving debt arrangements are presented as other
assets on the Consolidated Balance Sheets and are amortized over the term of the revolving debt agreements using the
effective interest rate method.

REVENUE RECOGNITION

Adoption of ASU Topic 606, "Revenue from Contracts with Customers"

The Company adopted Accounting Standards Update ("ASU") Topic 606, Revenue from Contracts with Customers
(“Topic 606”), as of April 1, 2018, using the modified retrospective method i.e. by recognizing the cumulative effect of
initially applying Topic 606 as an adjustment to the opening balance of deficit at April 1, 2018. Therefore, the
comparative information for the years ended prior to April 1, 2018 were not restated to comply with ASC 606. We
applied the practical expedient and did not capitalize the incremental costs to obtain a contract if the amortization
period for the asset is one year or less. The impact of adopting Topic 606 did not result in a change in accounting
treatment for any of the Company’s revenue streams. Refer to Note 2 to our Consolidated Financial Statements in our
Annual Report on Form 10-K for the fiscal year ended March 31, 2018 for our revenue recognition accounting policy
as it relates to revenue transactions prior to April 1, 2018. The revenue recognition accounting policy described below
relates to revenue transactions from April 1, 2018 and thereafter, which are accounted for in accordance with Topic
606.

We determine revenue recognition by:

•identifying the contract, or contracts, with the customer;
•identifying the performance obligations in the contract;
•determining the transaction price;
•allocating the transaction price to performance obligations in the contract; and
•recognizing revenue when, or as, we satisfy performance obligations by transferring the promised goods or services.

We recognize revenue in the amount that reflects the consideration we expect to receive in exchange for the services
provided, sales of physical products (DVD’s and Blu-ray) or when the content is available for subscription on the
digital platform or available on the point-of-sale for transactional and VOD services which is when the control of the
promised products and services is transferred to our customers and our performance obligations under the contract
have been satisfied. Revenues that might be subject to various taxes is recorded net of transaction taxes assessed by
governmental authorities such as sales value-added taxes and other similar taxes.

Payment terms and conditions vary by customer and typically provide net 30 to 90 day terms. We do not adjust the
promised amount of consideration for the effects of a significant financing component when we expect, at contract
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inception, that the period between our transfer of a promised product or service to our customer and payment for that
product or service will be one year or less.  We have in the past entered into arrangements in connection with
activation fees due from our digital cinema equipment (the “Systems”) deployments that had extended payment terms. 
The outstanding balances on these arrangements are insignificant and hence the impact of significant financing would
be insignificant.

Cinema Equipment Business

Virtual print fees (“VPFs”) are earned, net of administrative fees, pursuant to contracts with movie studios and
distributors, whereby amounts are payable by a studio to Cinedigm Digital Funding I, LLC. ("Phase 1 DC") and to
Access Digital Cinema Phase 2 Corp. (“Phase 2 DC”) when movies distributed by the studio are displayed on screens
utilizing our Systems installed in movie theatres. VPFs are earned and payable to Phase 1 DC based on a defined fee
schedule until the end of the VPF term. One VPF is payable for every digital title initially displayed per System. The
amount of VPF revenue is dependent on the number of movie titles released and displayed using the Systems in any
given accounting period. VPF revenue is recognized in the period

12
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in which the digital title first plays on a System for general audience viewing in a digitally equipped movie theatre, as
Phase 1 DC’s and Phase 2 DC’s performance obligations have been substantially met at that time.

Phase 2 DC’s agreements with distributors require the payment of VPFs, according to a defined fee schedule, for ten
years from the date each system is installed; however, Phase 2 DC may no longer collect VPFs once “cost recoupment,”
as defined in the contracts with movie studios and distributors, is achieved. Cost recoupment will occur once the
cumulative VPFs and other cash receipts collected by Phase 2 DC have equaled the total of all cash outflows,
including the purchase price of all Systems, all financing costs, all “overhead and ongoing costs”, as defined, and
including service fees, subject to maximum agreed upon amounts during the three-year rollout period and thereafter.
Further, if cost recoupment occurs before the end of the eighth contract year, the studios will pay us a one-time “cost
recoupment bonus.” The Company evaluated the constraining estimates related to the variable consideration, i.e. the
one-time bonus and determined that it is not probable to conclude at this point in time, that a significant reversal in the
amount of cumulative revenue recognized will not occur when the uncertainty associated with the variable
consideration is subsequently resolved.

Under the terms of our standard cinema equipment licensing agreements, exhibitors will continue to have the right to
use our Systems through the end of the term of the licensing agreement, after which time, they have the option to: (1)
return the Systems to us; (2) renew their license agreement for successive one-year terms; or (3) purchase the Systems
from us at fair market value. As permitted by these agreements, we have begun, and expect to continue, to pursue the
sale of the Systems to such exhibitors. Such sales were as originally contemplated as the conclusion of the digital
cinema deployment plan.

Revenues earned in connection with up front exhibitor contributions are deferred and recognized over the expected
cost recoupment period.

Exhibitors who purchased and own Systems using their own financing in the Cinema Equipment Business paid us an
upfront activation fee of approximately $2.0 thousand per screen (the “Exhibitor-Buyer Structure”). Upfront activation
fees were recognized in the period in which these Systems were delivered and ready for content, as we had no further
obligations to the customer after that time and collection was reasonably assured. In addition, we recognize activation
fee revenue of between $1.0 thousand and $2.0 thousand on Phase 2 DC Systems and for Systems installed by CDF2
Holdings, a related party, (See Note 3 - Other Interests) upon installation and such fees are generally collected upfront
upon installation. Our services segment manages and collects VPFs on behalf of exhibitors, for which it earns an
administrative fee equal to 10% of the VPFs collected.

The Cinema Equipment Business earns an administrative fee of approximately 5% of VPFs collected and, in addition,
earns an incentive service fee equal to 2.5% of the VPFs earned by Phase 1 DC. This administrative fee is related to
the collection and remittance of the VPF’s and the performance obligation is satisfied at that time the related VPF fees
are due which is at the time the movies are displayed on screens utilizing our Systems installed in movie theatres. The
service fees are recognized as a point in time revenue when the corresponding VPF fees are due from the movie
studios and distributors.

Content & Entertainment Business

CEG earns fees for the distribution of content in the home entertainment markets via several distribution channels,
including digital, video on demand ("VOD"), and physical goods (e.g. DVD and Blu-ray Discs). Fees earned are
typically based on the gross amounts billed to our customers less the amounts owed to the media studios or content
producers under distribution agreements, and gross media sales of owned or licensed content. Depending upon the
nature of the agreements with the platform and content providers, the fee rate that we earn varies. The Company’s
performance obligations include the delivery of content for subscription on the digital platform, shipment of DVD and

Edgar Filing: Cinedigm Corp. - Form 10-Q

21



Blu-ray Discs, or make available at point-of-sale for transactional and VOD services. Revenue is recognized at the
point in time when the performance obligation is satisfied which is when the content is available for subscription on
the digital platform, at the time of shipment for physical goods, or point-of-sale for transactional and VOD services as
the control over the content or the physical title is transferred to the customer. The Company considers the delivery of
content through various distribution channels to be a single performance obligation. Revenue is recognized after
deducting the reserves for sales returns and other allowances, which are accounted for as variable consideration.

Reserves for sales returns and other allowances are recorded based upon historical experience. If actual future returns
and allowances differ from past experience, adjustments to our allowances may be required.

CEG also has contracts for the theatrical distribution of third party feature movies and alternative content. CEG’s
distribution fee revenue and CEG's participation in box office receipts is recognized at the time a feature movie and
alternative content are viewed. CEG has the right to receive or bill a portion of the theatrical distribution fee in
advance of the exhibition date, and
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therefore such amount is recorded as a receivable at the time of execution, and all related distribution revenue is
deferred until the third party feature movies’ or alternative content’s theatrical release date.

Principal Agent Considerations

We determine whether revenue should be reported on a gross or net basis based on each revenue stream. Key
indicators that we use in evaluating gross versus net treatment include, but are not limited to, the following:

•which party is primarily responsible for fulfilling the promise to provide the specified good or service; and
•which party has discretion in establishing the price for the specified good or service.

Based on our evaluation of the above indicators, we concluded that there were no changes to our gross versus net
reporting from legacy GAAP.

Shipping and Handling

Shipping and handling costs are incurred to move physical goods (e.g. DVD and Blu-ray Discs) to customers. We
recognize all shipping and handling costs as an expense in cost of goods sold because we are responsible for delivery
of the product to our customers prior to transfer of control to the customer.

Contract Liabilities

We generally record a receivable related to revenue when we have an unconditional right to invoice and receive
payment, and we record deferred revenue (contract liability) when cash payments are received or due in advance of
our performance, even if amounts are refundable.

We maintain reserves for potential credit losses on accounts receivable. We review the composition of accounts
receivable and analyze historical bad debts, customer concentrations, customer credit worthiness, current economic
trends and changes in customer payment patterns to evaluate the adequacy of these reserves. Reserves are recorded
primarily on a specific identification basis.

Our CEG segment recognizes accounts receivable, net of an estimated allowance for product returns and customer
chargebacks, at the time that it recognizes revenue from a sale. Reserves for product returns and other allowances are
recorded based upon historical experience. If actual future returns and allowances differ from past experience,
adjustments to our allowances may be required. Sales returns and allowances are reported as a reduction of revenues.

We record accounts receivable, long-term in connection with activation fees that we earn from Systems deployments
that have extended payment terms. Such accounts receivable are discounted to their present value at prevailing market
rates. The outstanding balances on these arrangements are insignificant and hence the impact of significant financing
would be insignificant.

Deferred revenue pertaining to our Content & Entertainment Business includes amounts related to the sale of DVD’s
with future release dates.

Deferred revenue relating to our Cinema Equipment Business pertains to revenues earned in connection with up front
exhibitor contributions that are deferred and recognized over the expected cost recoupment period. It also includes
unamortized balances in connection with activation fees due from the Systems deployments that have extended
payment terms.
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The opening balance and ending balance of deferred revenue, including current and non-current balances as of April
1, 2018 and December 31, 2018 were $5.7 million and $4.5 million, respectively. For the three and nine months ended
December 31, 2018, the additions to our deferred revenue balance were primarily due to cash payments are received
or due in advance of satisfying performance obligations, while the reductions to our deferred revenue balance were
primarily due to the recognition of revenue upon fulfillment of our performance obligations, both of which were in the
ordinary course of business.

During the three and nine months ended December 31, 2018, $0.9 million and $2.9 million, respectively of revenue
was recognized that was included in the deferred revenue balance at the beginning of the period. As of December 31,
2018, the aggregate amount of contract revenue allocated to unsatisfied performance obligations is $4.5 million. We
expect to recognize approximately $1.7 million of this balance over the next 12 months, and the remainder thereafter.
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Disaggregation of Revenue

The Company disaggregates revenue into different revenue categories for the Cinema Equipment and CEG
Businesses. The Cinema Equipment Business revenue categories are: Phase I Deployment revenue, Phase II
Deployment revenue and Services, and the Content & Entertainment Business revenue categories are: Base
Distribution Business and OTT Streaming and Digital.

The following tables present the Company's revenue categories for the three months and nine months ended
December 31, 2018 (in thousands):

Three
Months
Ended
December
31, 2018

Nine
Months
Ended
December
31, 2018

Cinema Equipment Business:
Phase I Deployment $ 2,156 $ 7,424
Phase II Deployment 1,754 8,191
Services 1,410 4,311
  Total Cinema Equipment Business revenue $ 5,320 $ 19,926

Content & Entertainment Business:
Base Distribution Business $ 6,565 $ 14,298
OTT Streaming and Digital 2,758 7,241
  Total Content & Entertainment Business revenue $ 9,323 $ 21,539

DIRECT OPERATING COSTS

Direct operating costs primarily consist of operating costs such as cost of goods sold, fulfillment expenses, property
taxes and insurance on systems, shipping costs, royalty expenses, impairments of advances, participation expenses,
marketing and direct personnel costs.

STOCK-BASED COMPENSATION

Employee and director stock-based compensation expense related to our stock-based awards was as follows:
 Three
Months
Ended
December
31,

 Nine
Months
Ended
December
31,

(In thousands) 2018 2017 2018 2017
Direct operating $— $47 $— $60
Selling, general and administrative 361 1,520 763 2,154

$361 $1,567 $763 $2,214

During the three months ended December 31, 2018, the Company granted 1,222,830 of stock appreciation rights
("SARs") to three Company executives. There were 700,000 SARs granted to our Chief Executive Officer ("CEO")
and 1,577,830 SARs granted to other executives during the nine months ended December 31, 2018. The SARs were
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granted under the Company's 2017 Equity Incentive Plan (the "2017 Plan"). There was $178 thousand and $282
thousand of stock-based compensation recorded in the three and nine months ended December 31, 2018, respectively.

On July 26, 2018, the Company granted 1,941,400 units of performance stock units ("PSUs") to certain executives and
employees under the 2017 Plan. The total units represent the maximum number of units eligible to vest at the end of
the performance period. The awards vest in two tranches; one at each of March 31, 2019 and March 31, 2020, based
on the Company achieving certain financial targets at each period. The Company engaged an outside consulting firm
to provide valuation services relating to estimating the fair value of these PSUs each reporting period. Based on their
analysis as of December 31, 2018, using the Monte Carlo simulation technique, the estimated per unit fair value of the
PSU's, was $0.35. There was $114 thousand and $282 thousand of stock-based compensation recorded in the three
and nine months ended
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December 31, 2018, respectively, related to these PSUs. As of December 31, 2018, there were 1,904,177 PSUs
outstanding as 37,223 PSUs were forfeited due to employee terminations.

There were 225,862 and 111,724 shares of Class A common stock issued to the board of directors for the three and
nine months ended December 31, 2018 and 2017, respectively, constituting payment of the stock portion of board
service retainer fee. There was $66 thousand and $196 thousand of stock-based compensation recorded in the three
and nine months ended December 31, 2018, respectively, related to the board of directors.

There were 10,000 restricted shares awarded to an employee, during the nine months ended December 31, 2018, at a
weighted average price of $1.52, all of which were unvested and outstanding as of December 31, 2018. There was $3
thousand of stock-based compensation recorded in the three and nine months ended December 31, 2018, respectively,
related to employees' restricted stock awards.

INCOME TAXES

The Company accounts for income taxes using the asset and liability method. Under this method, deferred tax assets
and liabilities are recognized for the future tax consequences attributable to operating loss and tax credit carryforwards
and for differences between the carrying amounts of existing assets and liabilities and their respective tax bases.

Valuation allowances are established when management is unable to conclude that it is more likely than not that some
portion, or all, of the deferred tax asset will ultimately be realized. The Company is primarily subject to income taxes
in the United States.

The Company accounts for uncertain tax positions in accordance with an amendment to ASC Topic 740-10, Income
Taxes (Accounting for Uncertainty in Income Taxes), which clarified the accounting for uncertainty in tax positions.
This amendment provides that the tax effects from an uncertain tax position can be recognized in the financial
statements only if the position is "more-likely-than-not" to be sustained were it to be challenged by a taxing authority.
The assessment of the tax position is based solely on the technical merits of the position, without regard to the
likelihood that the tax position may be challenged. If an uncertain tax position meets the "more-likely-than-not"
threshold, the largest amount of tax benefit that is more than 50% likely to be recognized upon ultimate settlement
with the taxing authority is recorded. The Company has no uncertain tax positions.

NET LOSS PER SHARE ATTRIBUTABLE TO COMMON SHAREHOLDERS

Basic and diluted net loss per common share has been calculated as follows:

Basic and diluted net loss per common share attributable to common
stockholders =

Net loss attributable to common
stockholders
Weighted average number of common
stock
 outstanding during the period

Stock issued and treasury stock repurchased during the period are weighted for the portion of the period that they are
outstanding. The shares repurchased in connection with the forward stock purchase transaction discussed in Note 6 -
Stockholders' Deficit were considered repurchased for the purposes of calculating net loss per share and therefore the
calculation of weighted average shares outstanding as of June 30, 2017 excludes 1,179,138 shares. During the year
ended March 31, 2018, the Company settled these shares and included them in the calculation of weighted average
shares outstanding for the three and nine months ended December 31, 2018.
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Shares issued and any shares that are reacquired during the period are weighted for the portion of the period that they
are outstanding.

We incurred net losses for the three and nine months ended December 31, 2018 and 2017, and therefore the impact of
potentially dilutive common shares from outstanding stock options and warrants, totaling 5,043,341 shares and
2,893,574  shares as of December 31, 2018 and 2017, respectively, and 3,333,333 shares from the convertible note
issued October 9, 2018, were excluded from the computation of loss per share as their impact would have been
anti-dilutive.

16

Edgar Filing: Cinedigm Corp. - Form 10-Q

28



COMPREHENSIVE LOSS

As of three months and nine months ended December 31, 2018 and 2017, comprehensive loss consisted of net loss
and foreign currency translation adjustments.

RECENTLY ISSUED ACCOUNTING PRONOUNCEMENTS

In February 2016, Financial Accounting Standards Board ("FASB") issued guidance amending the existing accounting
standards for lease accounting, including requiring lessees to recognize most leases on their balance sheets and
making targeted changes to lessor accounting. The new guidance, issued as ASU 2016-02, Leases (Topic 842), will be
effective for public entities for annual periods beginning after December 15, 2018 and interim periods therein. Early
adoption is permitted. The new lease standard requires a modified retrospective transition approach for all leases
existing at, or entered into after, the date of initial application, with an option to use certain transition relief. We plan
to adopt Topic 842 effective the start of our 2020 fiscal year, April 1, 2019, but the process of evaluating the impact, if
any, on our consolidated financial statements remains ongoing. During the third quarter we established an
implementation team that is currently analyzing our lease and service contracts. Our implementation efforts include
reviewing existing leases and service contracts, which may include embedded leases. Based on preliminary results of
the process, which has not been completed, nothing has come to our attention that would indicate that adoption of the
new standard will have a material impact on our earnings or shareholders equity. We expect that the recording of
right-of-use assets and associated lease liabilities will have an effect on our consolidated balance sheet; however, we
are unable to determine an amount at this time.

We are also in the process of evaluating changes to our business processes, systems and controls needed to support
recognition and disclosure under the new standard. Further, we are continuing to assess any incremental disclosures
that will be required in our consolidated financial statements.

In June 2018, the FASB issued ASU 2018-07, Improvements to Nonemployee Share-Based Payment Accounting to
simplify the accounting for nonemployee share-based payment transactions by expanding the scope of ASC Topic
718, Compensation - Stock Compensation, to include share-based payment transactions for acquiring goods and
services from nonemployees. Under the new standard, most of the guidance on stock compensation payments to
nonemployees would be aligned with the requirements for share-based payments granted to employees. This standard
is effective for annual reporting periods beginning after December 15, 2018, including interim reporting periods
within those annual reporting periods, with early adoption permitted. The adoption of this guidance is not expected to
have a material impact on the Company’s consolidated financial statements.

On August 29, 2018, the FASB issued ASU 2018-15, Intangibles-Goodwill and Other-Internal-Use Software
(Subtopic 350-40) Customer’s Accounting for Implementation Costs Incurred in a Cloud Computing Arrangement
That Is a Service Contract.  This new guidance, which was early adopted by the Company, requires a customer in a
cloud computing arrangement that is a service contract to follow the internal-use software guidance in ASC 350-40 to
determine which implementation costs to capitalize as assets or expense as incurred. The adoption of this guidance did
not have a material impact on the Company's consolidated financial statements.

3.     OTHER INTERESTS

Investment in CDF2 Holdings

We indirectly own 100% of the common equity of CDF2 Holdings, LLC ("CDF2 Holdings"), which was created for
the purpose of capitalizing on the conversion of the exhibition industry from film to digital technology. CDF2
Holdings assists its customers in procuring the equipment necessary to convert their systems to digital technology by
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providing financing, equipment, installation and related ongoing services.

CDF2 Holdings is a Variable Interest Entity (“VIE”), as defined in Accounting Standards Codification Topic 810 ("ASC
810"), “Consolidation." ASC 810 requires the consolidation of VIEs by an entity that has a controlling financial interest
in the VIE which entity is thereby defined as the primary beneficiary of the VIE. To be a primary beneficiary, an
entity must have the power to direct the activities of a VIE that most significantly impact the VIE's economic
performance, among other factors. Although we indirectly, wholly own CDF2 Holdings, we, a third party that also has
a variable interest in CDF2 Holdings, and an independent third party manager must mutually approve all business
activities and transactions that significantly impact CDF2 Holdings' economic performance. We have therefore
assessed our variable interests in CDF2 Holdings and determined that we are not the primary beneficiary of CDF2
Holdings. As a result, CDF2 Holdings' financial position and results of operations are not consolidated in our financial
position and results of operations. In completing our assessment, we identified
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the activities that we consider most significant to the economic performance of CDF2 Holdings and determined that
we do not have the power to direct those activities, and therefore we account for our investment in CDF2 Holdings
under the equity method of accounting.

As of December 31, 2018 and March 31, 2018, our maximum exposure to loss, as it relates to the non-consolidated
CDF2 Holdings entity, represents accounts receivable for service fees under a master service agreement with CDF2
Holdings. Such accounts receivable were $0.4 million as of December 31, 2018 and March 31, 2018, which are
included in accounts receivable, net on the accompanying condensed consolidated balance sheets.

The accompanying condensed consolidated statements of operations include $0.3 million and $0.9 million of digital
cinema servicing revenue from CDF2 Holdings for the three months and nine months ended each of December 31,
2018, respectively. For the three months and nine months ended December 31, 2017, the accompanying Condensed
Consolidated Statements of Operations includes $0.3 million of digital cinema servicing revenue from CDF2
Holdings.

Total Stockholders' Deficit of CDF2 Holdings at December 31, 2018 and March 31, 2018 was $28.7 million and $26.3
million, respectively. We have no obligation to fund the operating loss or the stockholders' deficit beyond our initial
investment of $2.0 million and, accordingly, our investment in CDF2 Holdings as of December 31, 2018 and
March 31, 2018 is carried at $0.

Majority Interest in CONtv

We own an 85% interest in CON TV, LLC, a worldwide digital network that creates original content, and sells and
distributes on-demand digital content on the Internet and other consumer digital distribution platforms, such as
gaming consoles, set-top boxes, handsets, and tablets.

4. INCOME TAXES

We calculate income tax expense based upon an annual effective tax rate forecast, including estimates and
assumptions. $0.1 million income tax expense was recorded for the three months ended December 31, 2018 and for
the three months ended December 31, 2017, respectively. For the nine months ended December 31, 2018 and 2017,
we recorded income tax expense of $0.2 million and $0.5 million, respectively. We have not recorded tax benefits on
our loss before income taxes because we have provided for a full valuation allowance that offsets potential deferred
tax assets resulting from net operating loss carry forwards, reflecting our inability to use such loss carry forwards.

Our effective tax rate for the nine months ended December 31, 2018 and 2017 was negative 2.0%  and negative 2.7%,
respectively.
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5. NOTES PAYABLE

Notes payable consisted of the following:
December 31, 2018 March 31, 2018

(In thousands) Current
Portion

Long
Term
Portion

Current
Portion

Long
Term
Portion

Prospect Loan $— $26,405 $— $39,710
KBC Facilities — — 154 —
P2 Vendor Note 279 — 336 —
P2 Exhibitor Notes — — 22 —
Total non-recourse notes payable 279 26,405 512 39,710
Less: Unamortized debt issuance costs and debt discounts — (1,663 ) — (2,140 )
Total non-recourse notes payable, net of unamortized debt issuance costs and
debt discounts $279 $24,742 $512 $37,570

Bison Note Payable $10,000 $— $— $10,000
Second Lien Loans 10,989 — — 10,560
Credit Facility — 15,802 — 8,227
Convertible Note 5,000 — — —
2013 Notes — — 5,000 —
Total recourse notes payable 25,989 15,802 5,000 28,787
Less: Unamortized debt issuance costs and debt discounts (1,217 ) (813 ) (225 ) (3,352 )
Total recourse notes payable, net of unamortized debt issuance costs and debt
discounts $24,772 $14,989 $4,775 $25,435

Total notes payable, net of unamortized debt issuance costs $25,051 $39,731 $5,287 $63,005

Non-recourse debt is generally defined as debt whereby the lenders’ sole recourse with respect to defaults, is limited to
the value of the asset, which is collateral for the debt. Certain of our subsidiaries are liable with respect to, and their
assets serve as collateral for, certain indebtedness for which our assets and the assets of our other subsidiaries that are
not parties to the transaction are generally not liable. We have referred to this indebtedness as "non-recourse debt"
because the recourse of the lenders is limited to the assets of specific subsidiaries. Such indebtedness includes the
Prospect Loan, the KBC Facilities, the P2 Vendor Note and the P2 Exhibitor Notes.

Prospect Loan

In February 2013, our DC Holdings, AccessDM and Phase 2 DC subsidiaries entered into a term loan agreement (the
“Prospect Loan”) with Prospect Capital Corporation (“Prospect”), pursuant to which DC Holdings borrowed $70.0
million. The Prospect Loan bears interest at LIBOR plus 9.0% (with a 2.0% LIBOR floor), which is payable in cash,
and at an additional 2.50% to be accrued as an increase to the aggregate principal amount of the Prospect Loan until
the 2013 Credit Agreement is paid off, at which time all accrued interest will be payable in cash.

Collections of DC Holdings accounts receivable are deposited into accounts designated to pay certain operating
expenses, principal, interest, fees, costs and expenses relating to the Prospect Loan. On a quarterly basis, if there is
excess cash flow, it is used for prepayment of the Prospect Loan. We also maintain a debt service fund under the
Prospect Loan for future principal and interest payments. As of December 31, 2018, and March 31, 2018, the debt
service fund had a balance of $1.0 million, which is classified as part of restricted cash on our Condensed
Consolidated Balance Sheets.
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The Prospect Loan matures on March 31, 2021 and may be accelerated upon a change in control (as defined in the
agreement) or other events of default as set forth therein and would be subject to mandatory acceleration upon
insolvency of DC Holdings. We are permitted to pay the full outstanding balance of the Prospect Loan at any time
after the second anniversary of the initial borrowing, subject to the following prepayment penalties:

•5.0% of the principal amount prepaid between the second and third anniversaries of issuance;
•4.0% of the principal amount prepaid between the third and fourth anniversaries of issuance;
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•3.0% of the principal amount prepaid between the fourth and fifth anniversaries of issuance;
•2.0% of the principal amount prepaid between the fifth and sixth anniversary of issuance;
•1.0% of the principal amount prepaid between the sixth and seventh anniversaries of issuance; and
•No penalty if the balance of the Prospect Loan, including accrued interest, is prepaid thereafter.

The Prospect Loan is secured by, among other things, a first priority pledge of the stock of CDF2 Holdings, our
wholly owned unconsolidated subsidiary, the stock of AccessDM, owned by DC Holdings, and the stock of our Phase
2 DC subsidiary, and is also guaranteed by AccessDM and Phase 2 DC. We provide limited financial support to the
Prospect Loan not to exceed $1.5 million per year in the event financial performance does not meet certain defined
benchmarks.

The Prospect Loan contains customary representations, warranties, affirmative covenants, negative covenants and
events of default.

The following table summarizes the activity related to the Prospect Loan:
As of

(In thousands) December
31, 2018

March
31, 2018

Prospect Loan, at issuance $70,000 $70,000
PIK Interest 4,778 4,778
Payments to date (48,373 ) (35,068 )
Prospect Loan, net 26,405 39,710
Less current portion — —
Total long term portion $26,405 $39,710

KBC Facilities

In December 2008, we began entering into multiple credit facilities to fund the purchase of Systems to be installed in
movie theatres as part of the deployment under our Cinema Equipment Business segment. There were no borrowings
under the KBC Facilities during the nine months ended December 31, 2018. The following table presents a summary
of the KBC Facilities (dollar amounts in thousands):

Outstanding
Principal
Balance

Facility1Credit
Facility

Interest
Rate2 Maturity Date

December
31,
2018

March
31,
2018

3 11,425 3.75 % March 2019 $ —$ 154

1. For this facility, principal is to be repaid in twenty-eight quarterly installments.

2. The facility bears interest at the three-month LIBOR rate, which was 2.797%  at December 31, 2018, plus the
interest rate noted above.

Bison Note Payable

In December 2017, the Company entered into a loan with BEMG for $10.0 million (the "2017 Loan") and issued
Warrants to purchase 1,400,000 shares of the Company's Class A common stock. See Note 6 - Stockholders' Deficit
for further discussion of the warrants.
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The loan was made in accordance with the Stock Purchase Agreement between the Company and Bison Entertainment
Investment Limited, another affiliate of Bison, entered into on June 29, 2017 (the "Stock Purchase Agreement").

On July 20, 2018, the Company entered into the Bison Loan Agreement with Bison Global, pursuant to which the
Company borrowed from Bison Global $10.0 million (the “2018 Loan”). The 2018 Loan has a one (1) year term that
may be extended by mutual agreement of Bison Global and the Company and bears interest at 5% per annum, payable
quarterly in cash. The principal is payable upon maturity. The 2018 Loan is unsecured and may be prepaid without
premium or penalty at the election of the Company or upon demand of Bison Global, and contains customary
covenants, representations and warranties. The proceeds of the 2018 Loan were used to prepay the 2017 Loan. On
July 20, 2018, the Company also entered into the Letter with
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BEMG, where BEMG agreed to guarantee the payment directly to Bison Global of any amount due if (i) the 2018
Loan matures prior to June 28, 2021 or (ii) Bison Global demands payment of the 2018 Loan, in whole or in part,
prior to maturity.

Second Lien Loans

On July 14, 2016, we entered into a Second Lien Loan Agreement (the “Second Lien Loan Agreement”), under which
we may borrow up to $15.0 million (the “Second Lien Loans”), subject to certain limitations imposed on us regarding
the number of shares that we may issue in connection with the loans. During the year ended March 31, 2018, we
borrowed an aggregate principal amount of $1.5 million under the Second Lien Loan Agreement and have an
outstanding balance of $11.0 million as of December 31, 2018 which includes $4.0 million borrowed from Ronald L.
Chez, at that time a member of the Board of Directors. Mr. Chez resigned from the Board of Directors in April 2017,
and became a strategic advisor to the Company. The Second Lien Loans mature on June 30, 2019 and bear interest at
12.75%, payable 7.5% in cash and 5.25% in cash or in kind at our option. In addition, under the terms of the Second
Lien Loan Agreement, we are required to issue 98,000 shares of our Class A common stock for every $1 million
borrowed, subject to pro rata adjustments. As of December 31, 2018, we have issued 906,450 shares of Class A
common stock cumulatively under the Second Lien Loan Agreement. There were no shares issued in the three or nine
months ended December 31, 2018. The Second Lien Loans may be prepaid without premium or penalty and contain
customary covenants, representations and warranties. The obligations under the Second Lien Loans are guaranteed by
certain of our existing and future subsidiaries. We have pledged substantially all of our assets, except those assets
related to our digital cinema deployment business, to secure payment on the Second Lien Loans.

Credit Facility and Cinedigm Revolving Loans

On March 30, 2018, the Company entered into a Credit Facility with a retail bank for a maximum of $19.0 million in
revolving loans outstanding at any one time with a maturity date of March 31, 2020, which may be extended for two
successive one-year periods at the sole discretion of the lender, subject to certain conditions.

Interest under the Credit Facility is due monthly at a rate elected by the Company of either 0.5% plus Prime Rate or
3.25% above LIBOR Rate established by the lender.

On March 30, 2018, the Company borrowed $8.2 million under the Credit Facility. The proceeds from the Credit
Facility were used to pay the $7.8 million outstanding principal and accrued interest under the Prior Credit Agreement
(as defined below). During the nine months ended December 31, 2018, the Company borrowed $7.6 million. As of
December 31, 2018, availability under the Credit Facility based on the Company's borrowing base was $3.2 million.
On January 11, 2019, $3.0 million was borrowed from the Credit Facility resulting in a $0.2 million availability.

Convertible Note

On October 9, 2018, the Company issued a Convertible Note for $5.0 million. All proceeds from the Convertible Note
were used to pay the $5.0 million 2013 Notes described below. The $5.0 million in aggregate principal bears interest
at 8% maturing on October 9, 2019 with two one year extensions at the Company's option. The Convertible Note is
convertible into 3,333,333 shares of the Company's Class A common stock, based on initial conversion price of $1.50
per share.

The Convertible Note is convertible at the option of the Lender, or the Company, at any time prior to payment in full
of the principal balance, and all accrued interest of this Convertible Note in whole, or in part, into fully paid and
non-assessable shares of Company’s Class A common stock at the conversion rate of $1.50.
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Upon conversion prior to maturity by the Lender, or the Company, we may elect to settle such conversion in shares of
our Class A common stock, cash or a combination thereof.  Upon the maturity date, the Company has the option to
pay in Class A common shares convertible at the greater of the closing price of the Class A common stock or $1.10.
As a result of our cash conversion option, we separately accounted for the value of the embedded conversion option as
a debt discount (with an offset to additional paid-in capital) of $270 thousand.  The value of the embedded conversion
option was determined based on the estimated fair value of the debt without the conversion feature, which was
determined using market comparables to estimate the fair value similar non-convertible debt; the debt discount is
being amortized to interest expense using the effective interest method over the one year term of the Convertible Note.
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2013 Notes

In October 2013, we entered into securities purchase agreements with certain investors, pursuant to which we sold
notes in the aggregate principal amount of $5.0 million (the “2013 Notes”) and warrants to purchase an aggregate of
150,000 shares of Class A common stock (the “2013 Warrants”) to such investors. We allocated a fair value of $1.6
million to the 2013 Warrants, which was recorded as a discount to the 2013 Notes and is being amortized through the
maturity of the 2013 Notes as interest expense.

The principal amount outstanding under the 2013 Notes was due on October 21, 2018. The 2013 Notes bore interest at
9.0% per annum, payable in quarterly installments over the term of the 2013 Notes. The 2013 Notes of $5.0 million
were paid in full by October 18, 2018 prior to their maturity date of October 21, 2018.  

Ronald L. Chez, a former director and a current strategic advisor to the Company, was a holder of $3.0 million of the
2013 Notes as of October 18, 2018 and March 31, 2018.

Zvi Rhine, a member of our Board of Directors and a related party, was a holder of $0.5 million of the 2013 Notes as
of October 18, 2018 and March 31, 2018.

6. STOCKHOLDERS’ DEFICIT

COMMON STOCK

During the nine months ended December 31, 2018, we issued 568,947 shares of Class A common stock in connection
with the payment of preferred stock dividends, as compensation to the board of directors, for asset acquisition and
awards to employees. See Note - 8 Supplemental Cash Flow Disclosure.

PREFERRED STOCK

Cumulative dividends in arrears on preferred stock were $0.1 million and $0.2 million as of December 31, 2018 and
2017, respectively. In January 2019, we paid the preferred stock dividends in arrears in the form of 161,511  shares of
Class A common stock.

TREASURY STOCK

We have treasury stock, at a cost, consisting of 1,313,836 shares of Class A common stock at each of December 31,
2018 and March 31, 2018.

CINEDIGM’S EQUITY INCENTIVE PLANS

Stock Based Compensation Awards

Awards issued under our 2000 Equity Incentive Plan (the "2000 Plan") may be in any of the following forms (or a
combination thereof) (i) stock option awards; (ii) stock appreciation rights; (iii) stock or restricted stock or restricted
stock units; or (iv) performance awards. The 2000 Plan provides for the granting of incentive stock options (“ISOs”)
with exercise prices not less than the fair market value of our Class A Common Stock on the date of grant. ISOs
granted to shareholders having more than 10% of the total combined voting power of the Company must have
exercise prices of at least 110% of the fair market value of our Class A Common Stock on the date of grant. ISOs and
non-statutory stock options granted under the 2000 Plan are subject to vesting provisions, and exercise is subject to the
continuous service of the participant. The exercise prices and vesting periods (if any) for non-statutory options are set
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at the discretion of our compensation committee. On November 1, 2017, upon the consummation of the transactions
pursuant to the Stock Purchase Agreement, as a result of which there was a change of control of the Company, all
stock options (incentive and non-statutory) and shares of restricted stock were vested immediately and the options
became fully exercisable.

In connection with the grants of stock options and shares of restricted stock under the 2000 Plan, we and the
participants have executed stock option agreements and notices of restricted stock awards setting forth the terms of the
grants. The 2000 Plan provided for the issuance of up to 2,380,000 shares of Class A Common Stock to employees,
outside directors and consultants.
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As of December 31, 2018 there were 335,315 shares outstanding in the Plan with weighted average exercise price of
$15.57 and a weighted average contract life of 4.38 years. As of March 31, 2018, there were 338,315 shares
outstanding in the Plan with weighted average exercise price of $15.57 and a weighted average contract life of 4.63
years.

In August 2017, the Company adopted the 2017 Plan. The 2017 Plan replaced the 2000 Plan, and applies to
employees and directors of, and consultants to, the Company. The 2017 Plan provides for the issuance of up to
2,098,270 shares of Class A common stock, in the form of various awards, including stock options, stock appreciation
rights, stock, restricted stock, restricted stock units, performance awards and cash awards. The Compensation
Committee of the Company’s Board of Directors (the “Board”) is authorized to administer the 2017 Plan and make
grants thereunder. The approval of the 2017 Plan does not affect awards already granted under the 2000 Plan.

Stock Appreciation Rights

On June 7, 2018, 700,000 SARs were granted to the CEO of the Company under the 2017 Plan. Each SAR entitles the
CEO to receive, upon exercise, an amount equal to the excess of the market price per share of the Class A common
stock on the exercise date, over $1.47, being not less than the market price per share of the Class A common stock on
the grant date, cash, or combination of both cash and common stock, at the option of the Company. There was
approximately $186 thousand of stock based compensation recorded for the nine months ended December 31, 2018
relating to these SARs. These SARs expire ten years from the grant date and vest 233,333 shares on each of March 31,
2019 and March 31, 2020, and 233,334 shares on March 31, 2021.

On September 28, 2018, 355,000 SARs were granted to a Company executive under the 2017 Plan. Each SAR entitles
the participant to receive, upon exercise, an amount equal to the excess of the market price per share of the Class A
common stock on the exercise date, over $1.16, being not less than the market price per share of the Class A common
stock on the grant date, cash, or combination of both cash and common stock, at the option of the Company.
Stock-based compensation was approximately $53 thousand  for the nine months ended December 31, 2018 relating to
these SARs. These SARs expire ten years from the grant date and vest 118,333 shares on each of March 31, 2019 and
March 31, 2020, and 118,334 shares on March 31, 2021.
On December 10, 2018, 1,222,830 SARs were granted to three executives under the 2017 Plan. Each SAR entitles the
participant to receive, upon exercise, an amount equal to the excess of the market price per share of the Class A
common stock on the exercise date, over $1.47, being not less than the market price per share of the Class A common
stock on the grant date, cash, or combination of both cash and common stock, at the option of the Company.
Stock-based compensation was approximately $43 thousand for the nine months ended December 31, 2018 related to
these SARs. These SARs expire ten years from the grant date and vest 407,610 shares on each March 31, 2019, March
31, 2020 and March 31, 2021.
Performance Stock Units

On July 26, 2018, the Company granted 1,941,400 PSUs to certain executives and employees under the 2017 Plan.
The total units represent the maximum number of units eligible to vest at the end of the performance period. The
awards vest in two tranches; one at each of March 31, 2019 and March 31, 2020, based on the Company achieving
certain financial targets at each period. The Company engaged an outside consulting firm to provide valuation services
relating to estimating the fair value of these PSUs. Based on their analysis, using the Monte Carlo simulation
technique, the estimated per unit fair value of the PSU's as of the valuation date, was $0.35. There was approximately
$283 thousand of stock-based compensation recorded for the nine months ended December 31, 2018 related to these
PSUs. As of December 31, 2018, there were 1,904,177 PSUs outstanding due to 37,223 PSUs forfeited as a result of
employee terminations.

Restricted Stock Awards
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During the nine months ended December 31, 2018, we granted 10,000 shares of restricted Class A common stock to
an employee at a market price per share of $1.52. The stock-based compensation for the nine months ended December
31, 2018 was immaterial.
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OPTIONS GRANTED OUTSIDE CINEDIGM’S EQUITY INCENTIVE PLAN

In October 2013, we issued options outside of the Plan to 10 individuals who became employees as a result of a
business combination. The employees received options to purchase an aggregate of 62,000 shares of our Class A
Common Stock at an exercise price of $17.5 per share. The options are fully vested as of October 2017 and expire 10
years from the date of grant, if unexercised.

In December 2010, we issued options to purchase 450,000 shares of Class A Common Stock outside of the Plan as
part of our Chief Executive Officer's initial employment agreement with the Company. Such options have exercise
prices per share between $15.00 and $50.00, were vested as of December 2013 and will expire in December 2020. As
of December 31, 2018, all such options remained outstanding.

WARRANTS

The following table presents information about outstanding warrants to purchase shares of our Class A Common
Stock as of December 31, 2018. All of the outstanding warrants are fully vested and exercisable.

Recipient Amount
outstanding Expiration Exercise price per

share
Strategic management service provider 52,500 July 2021 $17.20 - $30.00
Warrants issued to Ronald L. Chez in connection with the Second
Lien Loans 206,768 July 2023 $1.34 - $1.57

Warrants issued in connection with Convertible Notes exchange
transaction 207,679 December

2021 $1.54

5-year Warrant issued to BEMG in connection with a term loan
agreement 1,400,000 December

2022 $1.80

The warrants issued in connection with the Second Lien Loans (See Note 5 - Notes Payable) to Ronald L. Chez, at the
time a member of our Board of Directors, contain a cashless exercise provision and customary anti-dilution rights.

7. COMMITMENTS AND CONTINGENCIES

LEASES

We operate from leased properties under non-cancelable operating lease agreements, certain of which contain
escalating lease clauses.

8.    SUPPLEMENTAL CASH FLOW INFORMATION
Nine Months Ended
December 31,

(in thousands) 2018 2017
Cash interest paid $ 6,627 $ 8,533
Accrued dividends
on preferred stock 89 89

Issuance of Class A
common stock for
payment of preferred
stock dividends

267 267

— 867
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Issuance of Class A
common stock for
settlement of an
obligation to a
vendor
Issuance of Second
Lien Loans in
connection with
Convertible Notes
exchange transaction

— 1,462

Issuance of warrants
in connection with
debt instruments

— 1,084

Issuance of Class A
common stock in
exchange for the
CEO's Second Lien
Loans

— 500
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9.    SEGMENT INFORMATION

As discussed in Note 1 - Nature of Operations and Liquidity, we have retrospectively recast the operating segments
for the prior period.

We operate in two reportable segments: Cinema Equipment Business and Content & Entertainment Business, or CEG.
Our segments were determined based on the economic characteristics of our products and services, our internal
organizational structure, the manner in which our operations are managed and the criteria used by our CODM to
evaluate performance, which is generally the segment's operating income (loss) before depreciation and amortization.
Operations of: Products and services provided:

Cinema
Equipment
Business

Financing vehicles and administrators for 3,480 Systems installed nationwide in our first
deployment phase (“Phase I Deployment”) to theatrical exhibitors and for 6,426 Systems installed
domestically and internationally in our second deployment phase (“Phase II Deployment”).

We retain ownership of the Systems and the residual cash flows related to the Systems in Phase I
Deployment after the repayment of all non-recourse debt at the expiration of exhibitor master
license agreements. For certain Phase II Deployment Systems, we do not retain ownership of the
residual cash flows and digital cinema equipment in Phase II Deployment after the completion of
cost recoupment and at the expiration of the exhibitor master license agreements.

The Cinema Equipment Business also provides monitoring, collection, verification and
management services to this segment, as well as to exhibitors who purchase their own equipment,
and also collects and disburses VPFs from motion picture studios, distributors and ACFs from
alternative content providers, movie exhibitors and theatrical exhibitors (collectively, “Services”).

Content &
Entertainment
Business

Leading distributor of independent content, and collaborates with producers and other content
owners to market, source, curate and distribute independent content to targeted and profitable
audiences in theatres and homes, and via mobile and emerging platforms.

The following tables present certain financial information related to our reportable segments and Corporate:
As of December 31, 2018

(In thousands)
Intangible
Assets,
net

Goodwill Total
Assets

Notes Payable,
Non-Recourse

Notes
Payable

Cinema Equipment Business $80 $ — $46,034 $ 25,021 $—
Content & Entertainment Business 10,593 8,701 56,170 — —
Corporate 12 — 3,610 — 39,761
Total $10,685 $ 8,701 $105,814 $ 25,021 $39,761

As of March 31, 2018

(In thousands)
Intangible
Assets,
net

Goodwill Total
Assets

Notes Payable,
Non-Recourse

Notes
Payable

Cinema Equipment Business $115 $ — $53,427 $ 38,082 $—
Content & Entertainment Business 14,529 8,701 58,313 — —
Corporate 9 — 9,442 — 30,210
Total $14,653 $ 8,701 $121,182 $ 38,082 $30,210
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Statements of Operations
Three Months Ended December 31, 2018
(Unaudited, in thousands)
Cinema
Equipment
Business

Content &
Entertainment
Business

Corporate Consolidated

Revenues $5,320 $ 9,323 $ — $ 14,643
Direct operating (exclusive of depreciation and amortization shown
below) 505 4,741 — 5,246

Selling, general and administrative 448 3,499 2,478 6,425
Allocation of corporate overhead 378 989 (1,367 ) —
Provision for doubtful accounts 141 (28 ) — 113
Depreciation and amortization of property and equipment 1,942 87 45 2,074
Amortization of intangible assets 11 1,385 1 1,397
Total operating expenses 3,425 10,673 1,157 15,255
Income (loss) from operations $1,895 $ (1,350 ) $ (1,157 ) $ (612 )

Employee and director stock-based compensation expense related to the Company’s stock-based awards was $0.4
million for the three months ended December 31, 2018.

Cinema
Equipment
Business

Content &
Entertainment
Business

Corporate Consolidated

Direct operating $ — $ — $ — $ —
Selling, general and administrative 3 96 262 361
Total stock-based compensation $ 3 $ 96 $ 262 $ 361

Statements of Operations
Three Months Ended December 31, 2017
(Unaudited, in thousands)
Cinema
Equipment
Business

Content &
Entertainment
Business

Corporate Consolidated

Revenues $8,461 $ 10,031 $ — $ 18,492
Direct operating (exclusive of depreciation and amortization shown
below) 459 5,904 — 6,363

Selling, general and administrative 683 4,634 3,942 9,259
Allocation of Corporate overhead 410 871 (1,281 ) —
Provision for doubtful accounts 634 (3 ) — 631
Depreciation and amortization of property and equipment 2,066 91 56 2,213
Amortization of intangible assets 11 1,384 — 1,395
Total operating expenses 4,263 12,881 2,717 19,861
Income (loss) from operations $4,198 $ (2,850 ) $ (2,717 ) $ (1,369 )
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Employee and director stock-based compensation expense related to the Company’s stock-based awards was $1.6
million for the three months ended December 31, 2017.

Cinema
Equipment
Business

Content &
Entertainment
Business

Corporate Consolidated

Direct operating $ 28 $ 19 $ — $ 47
Selling, general and administrative 10 594 916 1,520
Total stock-based compensation $ 38 $ 613 $ 916 $ 1,567

Statements of Operations
Nine Months Ended December 31, 2018
(Unaudited, in thousands)
Cinema
Equipment
Business

Content &
Entertainment
Business

CorporateConsolidated

Revenues $19,926 $ 21,539 $ —$ 41,465
Direct operating (exclusive of depreciation and amortization shown
below) 1,227 11,060 — 12,287

Selling, general and administrative 1,446
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