
RLJ ENTERTAINMENT, INC.
Form SC 13D/A
August 10, 2018

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 13D

Under the Securities Exchange Act of 1934

(Amendment No. 10)*

RLJ Entertainment, Inc.

(Name of Issuer)

Common Stock, par value $0.001 per share

(Title of Class of Securities)
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(Name, Address and Telephone Number of Person Authorized to Receive Notices and Communications)

August 9, 2018

(Date of Event Which Requires Filing of this Statement)

If the filing person has previously filed a statement on Schedule 13G to report the acquisition that is the subject of this
Schedule 13D, and is filing this schedule because of §§240.13d-1(e), 240.13d-1(f) or 240.13d-1(g), check the
following box. ☐

Note: Schedules filed in paper format shall include a signed original and five copies of the schedule, including all
exhibits. See Rule 13d-7 for other parties to whom copies are to be sent.

* The remainder of this cover page shall be filled out for a reporting person�s initial filing on this form with respect
to the subject class of securities, and for any subsequent amendment containing information which would alter
disclosures provided in a prior cover page.

The information required on the remainder of this cover page shall not be deemed to be �filed� for the purpose of
Section 18 of the Securities Exchange Act of 1934 (�Act�) or otherwise subject to the liabilities of that section of the Act
but shall be subject to all other provisions of the Act (however, see the Notes).
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CUSIP No. 74965F203

  1  NAMES OF REPORTING PERSONS

AMC Networks Inc.
  2  CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SEE INSTRUCTIONS)

(a)  ☐        (b)  ☒

  3  SEC USE ONLY

  4  SOURCE OF FUNDS (SEE INSTRUCTIONS)

WC, OO (See Item 3)
  5  CHECK IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) OR

2(e)

  6  CITIZENSHIP OR PLACE OF ORGANIZATION

United States (Delaware)

NUMBER OF
SHARES

BENEFICIALLY
OWNED BY

EACH
REPORTING

PERSON

WITH

  7  SOLE VOTING POWER

0
  8  SHARED VOTING POWER

26,657,258 (1)
  9  SOLE DISPOSITIVE POWER

0
10  SHARED DISPOSITIVE POWER

26,657,258 (1)
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11  AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

26,657,258 (1)
12  CHECK IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (SEE

INSTRUCTIONS)

☒ (2)
13  PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)

70.92% (3)
14  TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)

CO

(1) This figure is based on 4,682,620 shares of common stock, par value $0.001 per share (the �Common Stock�), of
RLJ Entertainment, Inc., a Nevada corporation (the �Issuer�), held indirectly through Digital Entertainment
Holdings LLC, a Delaware limited liability company (�DEH�), plus (i) 2,893,693 shares of Common Stock of the
Issuer issuable upon the conversion of all of the shares of Series D-1 preferred stock, par value $0.001 per share
(the �Preferred Stock�), of the Issuer held indirectly through DEH, (ii) 18,333,000 shares of Common Stock of the
Issuer issuable upon the exercise in full of Class A, Class B and Class C warrants to purchase Common Stock
with an initial exercise date of October 14, 2016 (the �Warrants�) held indirectly through DEH and (iii) 747,945
shares of Common Stock of the Issuer issuable upon the exercise in full of the warrants to purchase Common
Stock with an initial exercise date of May 20, 2015 (the �2015 Warrants�) held indirectly through DEH.

(2) Each of the Reporting Persons and Covered Persons may be deemed to be a member of a �group� under Rule 13d-5
of the Securities Exchange Act of 1934, as amended (the �Exchange Act�), with Robert L. Johnson, The RLJ
Companies, LLC and RLJ SPAC Acquisition, LLC (�RLJ SPAC�, and collectively with Robert L. Johnson and The
RLJ Companies, LLC, the �Johnson Entities�) with respect to the Common Stock of the Issuer. As disclosed in
Amendment No. 12 to the Statement of Beneficial Ownership on Schedule 13D with respect to the Issuer filed by
the Johnson Entities with the Securities and Exchange Commission (the �Commission�) on July 30, 2018 (the
�Johnson Schedule 13D�), the Johnson Entities may be deemed to beneficially own 8,294,465 shares of Common
Stock, including 6,794,465 outstanding shares of Common Stock and 2015 Warrants to purchase 1,500,000
shares of Common Stock at $3.00 per share. Each Reporting Person and Covered Person disclaims beneficial
ownership of the shares of Common Stock and other securities held by the Johnson Entities pursuant to Rule
13d-4 of the Exchange Act, and the filing of this Schedule 13D shall not be construed as an admission that any
such Reporting Person or Covered Person is the beneficial owner of the Common Stock or other securities held
by the Johnson Entities.

(3) This calculation is based on 15,614,607 shares of Common Stock of the Issuer outstanding as of August 2, 2018
as disclosed in the Issuer�s Quarterly Report on Form 10-Q filed with the Commission on August 9, 2018 (the
�Form 10-Q�), plus (i) the 2,893,693 shares of Common Stock issuable upon the conversion in full of the Preferred
Stock as described in note 1, (ii) the 18,333,000 shares of Common Stock issuable upon the exercise in full of the
Warrants as described in note 1 and (iii) the 747,945 shares of Common Stock issuable upon the exercise in full
of the 2015 Warrants as described in note 1. Pursuant to Rule 13d-3(d)(1)(i) of the Exchange Act, this calculation
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does not include shares of Common Stock not outstanding which are subject to options, warrants, rights or
conversion privileges held by parties other than the Reporting Persons. As disclosed in the Form 10-Q and in
information provided by the Issuer to the Reporting Persons, and accounting for the recent purchase by the
Reporting Persons of 2015 Warrants and shares of Preferred Stock from third parties, third parties (including the
Johnson Entities) hold 6,516.45 shares of Preferred Stock convertible into approximately 3.1 million shares of
Common Stock and 2015 Warrants to purchase 2.35 million shares of Common Stock. Assuming the conversion
of all Preferred Stock and the exercise of all 2015 Warrants held by third parties (including the Johnson Entities),
the Common Stock underlying the Warrants held directly by DEH, if fully exercised, would represent in the
aggregate no less than 50.1% of the Common Stock on a fully diluted basis.
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CUSIP No. 74965F203

  1  NAMES OF REPORTING PERSONS

Rainbow Media Holdings LLC
  2  CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SEE INSTRUCTIONS)

(a)  ☐        (b)  ☒

  3  SEC USE ONLY

  4  SOURCE OF FUNDS (SEE INSTRUCTIONS)

AF (See Item 3)
  5  CHECK IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) OR

2(e)

  6  CITIZENSHIP OR PLACE OF ORGANIZATION

United States (Delaware)

NUMBER OF
SHARES

BENEFICIALLY
OWNED BY

EACH
REPORTING

PERSON

WITH

  7  SOLE VOTING POWER

0
  8  SHARED VOTING POWER

26,657,258 (1)
  9  SOLE DISPOSITIVE POWER

0
10  SHARED DISPOSITIVE POWER

26,657,258 (1)
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11  AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

26,657,258 (1)
12  CHECK IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (SEE

INSTRUCTIONS)

☒ (2)
13  PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)

70.92% (3)
14  TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)

OO

(1) This figure is based on 4,682,620 shares of Common Stock held indirectly through DEH, plus (i) 2,893,693
shares of Common Stock of the Issuer issuable upon the conversion of all of the shares of the Preferred Stock of
the Issuer held indirectly through DEH, (ii) 18,333,000 shares of Common Stock of the Issuer issuable upon the
exercise in full of the Warrants held indirectly through DEH and (iii) 747,945 shares of Common Stock of the
Issuer issuable upon the exercise in full of the 2015 Warrants held indirectly through DEH.

(2) Each of the Reporting Persons and Covered Persons may be deemed to be a member of a �group� under Rule 13d-5
of the Exchange Act with the Johnson Entities with respect to the Common Stock of the Issuer. As disclosed in
the Johnson Schedule 13D, the Johnson Entities may be deemed to beneficially own 8,294,465 shares of
Common Stock, including 6,794,465 outstanding shares of Common Stock and 2015 Warrants to purchase
1,500,000 shares of Common Stock at $3.00 per share. Each Reporting Person and Covered Person disclaims
beneficial ownership of the shares of Common Stock and other securities held by the Johnson Entities pursuant to
Rule 13d-4 of the Exchange Act, and the filing of this Schedule 13D shall not be construed as an admission that
any such Reporting Person or Covered Person is the beneficial owner of the Common Stock or other securities
held by the Johnson Entities.

(3) This calculation is based on 15,614,607 shares of Common Stock of the Issuer outstanding as of August 2, 2018
as disclosed in the Form 10-Q, plus (i) the 2,893,693 shares of Common Stock issuable upon the conversion in
full of the Preferred Stock as described in note 1, (ii) the 18,333,000 shares of Common Stock issuable upon the
exercise in full of the Warrants as described in note 1 and (iii) the 747,945 shares of Common Stock issuable
upon the exercise in full of the 2015 Warrants as described in note 1. Pursuant to Rule 13d-3(d)(1)(i) of the
Exchange Act, this calculation does not include shares of Common Stock not outstanding which are subject to
options, warrants, rights or conversion privileges held by parties other than the Reporting Persons. As disclosed
in the Form 10-Q and in information provided by the Issuer to the Reporting Persons, and accounting for the
recent purchase by the Reporting Persons of 2015 Warrants and shares of Preferred Stock from third parties, third
parties (including the Johnson Entities) hold 6,516.45 shares of Preferred Stock convertible into approximately
3.1 million shares of Common Stock and 2015 Warrants to purchase 2.35 million shares of Common Stock.
Assuming the conversion of all Preferred Stock and the exercise of all 2015 Warrants held by third parties
(including the Johnson Entities), the Common Stock underlying the Warrants held directly by DEH, if fully
exercised, would represent in the aggregate no less than 50.1% of the Common Stock on a fully diluted basis.
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CUSIP No. 74965F203

  1  NAMES OF REPORTING PERSONS

Rainbow Media Enterprises, Inc.
  2  CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SEE INSTRUCTIONS)

(a)  ☐        (b)  ☒

  3  SEC USE ONLY

  4  SOURCE OF FUNDS (SEE INSTRUCTIONS)

AF (See Item 3)
  5  CHECK IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) OR

2(e)

  6  CITIZENSHIP OR PLACE OF ORGANIZATION

United States (Delaware)

NUMBER OF
SHARES

BENEFICIALLY
OWNED BY

EACH
REPORTING

PERSON

WITH

  7  SOLE VOTING POWER

0
  8  SHARED VOTING POWER

26,657,258 (1)
  9  SOLE DISPOSITIVE POWER

0
10  SHARED DISPOSITIVE POWER

26,657,258 (1)
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11  AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

26,657,258 (1)
12  CHECK IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (SEE

INSTRUCTIONS)

☒ (2)
13  PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)

70.92% (3)
14  TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)

OO

(1) This figure is based on 4,682,620 shares of Common Stock held indirectly through DEH, plus (i) 2,893,693
shares of Common Stock of the Issuer issuable upon the conversion of all of the shares of the Preferred Stock of
the Issuer held indirectly through DEH, (ii) 18,333,000 shares of Common Stock of the Issuer issuable upon the
exercise in full of the Warrants held indirectly through DEH and (iii) 747,945 shares of Common Stock of the
Issuer issuable upon the exercise in full of the 2015 Warrants held indirectly through DEH.

(2) Each of the Reporting Persons and Covered Persons may be deemed to be a member of a �group� under Rule 13d-5
of the Exchange Act with the Johnson Entities with respect to the Common Stock of the Issuer. As disclosed in
the Johnson Schedule 13D, the Johnson Entities may be deemed to beneficially own 8,294,465 shares of
Common Stock, including 6,794,465 outstanding shares of Common Stock and 2015 Warrants to purchase
1,500,000 shares of Common Stock at $3.00 per share. Each Reporting Person and Covered Person disclaims
beneficial ownership of the shares of Common Stock and other securities held by the Johnson Entities pursuant to
Rule 13d-4 of the Exchange Act, and the filing of this Schedule 13D shall not be construed as an admission that
any such Reporting Person or Covered Person is the beneficial owner of the Common Stock or other securities
held by the Johnson Entities.

(3) This calculation is based on 15,614,607 shares of Common Stock of the Issuer outstanding as of August 2, 2018
as disclosed in the Form 10-Q, plus (i) the 2,893,693 shares of Common Stock issuable upon the conversion in
full of the Preferred Stock as described in note 1, (ii) the 18,333,000 shares of Common Stock issuable upon the
exercise in full of the Warrants as described in note 1 and (iii) the 747,945 shares of Common Stock issuable
upon the exercise in full of the 2015 Warrants as described in note 1. Pursuant to Rule 13d-3(d)(1)(i) of the
Exchange Act, this calculation does not include shares of Common Stock not outstanding which are subject to
options, warrants, rights or conversion privileges held by parties other than the Reporting Persons. As disclosed
in the Form 10-Q and in information provided by the Issuer to the Reporting Persons, and accounting for the
recent purchase by the Reporting Persons of 2015 Warrants and shares of Preferred Stock from third parties, third
parties (including the Johnson Entities) hold 6,516.45 shares of Preferred Stock convertible into approximately
3.1 million shares of Common Stock and 2015 Warrants to purchase 2.35 million shares of Common Stock.
Assuming the conversion of all Preferred Stock and the exercise of all 2015 Warrants held by third parties
(including the Johnson Entities), the Common Stock underlying the Warrants held directly by DEH, if fully
exercised, would represent in the aggregate no less than 50.1% of the Common Stock on a fully diluted basis.
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CUSIP No. 74965F203

  1  NAMES OF REPORTING PERSONS

Rainbow Programming Holdings LLC
  2  CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SEE INSTRUCTIONS)

(a)  ☐        (b)  ☒

  3  SEC USE ONLY

  4  SOURCE OF FUNDS (SEE INSTRUCTIONS)

AF (See Item 3)
  5  CHECK IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) OR

2(e)

  6  CITIZENSHIP OR PLACE OF ORGANIZATION

United States (Delaware)

NUMBER OF
SHARES

BENEFICIALLY
OWNED BY

EACH
REPORTING

PERSON

WITH

  7  SOLE VOTING POWER

0
  8  SHARED VOTING POWER

26,657,258 (1)
  9  SOLE DISPOSITIVE POWER

0
10  SHARED DISPOSITIVE POWER

26,657,258 (1)
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11  AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

26,657,258 (1)
12  CHECK IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (SEE

INSTRUCTIONS)

☒ (2)
13  PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)

70.92% (3)
14  TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)

OO

(1) This figure is based on 4,682,620 shares of Common Stock held indirectly through DEH, plus (i) 2,893,693
shares of Common Stock of the Issuer issuable upon the conversion of all of the shares of the Preferred Stock of
the Issuer held indirectly through DEH, (ii) 18,333,000 shares of Common Stock of the Issuer issuable upon the
exercise in full of the Warrants held indirectly through DEH and (iii) 747,945 shares of Common Stock of the
Issuer issuable upon the exercise in full of the 2015 Warrants held indirectly through DEH.

(2) Each of the Reporting Persons and Covered Persons may be deemed to be a member of a �group� under Rule 13d-5
of the Exchange Act with the Johnson Entities with respect to the Common Stock of the Issuer. As disclosed in
the Johnson Schedule 13D, the Johnson Entities may be deemed to beneficially own 8,294,465 shares of
Common Stock, including 6,794,465 outstanding shares of Common Stock and 2015 Warrants to purchase
1,500,000 shares of Common Stock at $3.00 per share. Each Reporting Person and Covered Person disclaims
beneficial ownership of the shares of Common Stock and other securities held by the Johnson Entities pursuant to
Rule 13d-4 of the Exchange Act, and the filing of this Schedule 13D shall not be construed as an admission that
any such Reporting Person or Covered Person is the beneficial owner of the Common Stock or other securities
held by the Johnson Entities.

(3) This calculation is based on 15,614,607 shares of Common Stock of the Issuer outstanding as of August 2, 2018
as disclosed in the Form 10-Q, plus (i) the 2,893,693 shares of Common Stock issuable upon the conversion in
full of the Preferred Stock as described in note 1, (ii) the 18,333,000 shares of Common Stock issuable upon the
exercise in full of the Warrants as described in note 1 and (iii) the 747,945 shares of Common Stock issuable
upon the exercise in full of the 2015 Warrants as described in note 1. Pursuant to Rule 13d-3(d)(1)(i) of the
Exchange Act, this calculation does not include shares of Common Stock not outstanding which are subject to
options, warrants, rights or conversion privileges held by parties other than the Reporting Persons. As disclosed
in the Form 10-Q and in information provided by the Issuer to the Reporting Persons, and accounting for the
recent purchase by the Reporting Persons of 2015 Warrants and shares of Preferred Stock from third parties, third
parties (including the Johnson Entities) hold 6,516.45 shares of Preferred Stock convertible into approximately
3.1 million shares of Common Stock and 2015 Warrants to purchase 2.35 million shares of Common Stock.
Assuming the conversion of all Preferred Stock and the exercise of all 2015 Warrants held by third parties
(including the Johnson Entities), the Common Stock underlying the Warrants held directly by DEH, if fully
exercised, would represent in the aggregate no less than 50.1% of the Common Stock on a fully diluted basis.
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CUSIP No. 74965F203

  1  NAMES OF REPORTING PERSONS

IFC Entertainment Holdings LLC
  2  CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SEE INSTRUCTIONS)

(a)  ☐        (b)  ☒

  3  SEC USE ONLY

  4  SOURCE OF FUNDS (SEE INSTRUCTIONS)

AF (See Item 3)
  5  CHECK IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) OR

2(e)

  6  CITIZENSHIP OR PLACE OF ORGANIZATION

United States (Delaware)

NUMBER OF
SHARES

BENEFICIALLY
OWNED BY

EACH
REPORTING

PERSON

WITH

  7  SOLE VOTING POWER

0
  8  SHARED VOTING POWER

26,657,258 (1)
  9  SOLE DISPOSITIVE POWER

0
10  SHARED DISPOSITIVE POWER

26,657,258 (1)
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11  AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

26,657,258 (1)
12  CHECK IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (SEE

INSTRUCTIONS)

☒ (2)
13  PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)

70.92% (3)
14  TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)

OO

(1) This figure is based on 4,682,620 shares of Common Stock held indirectly through DEH, plus (i) 2,893,693
shares of Common Stock of the Issuer issuable upon the conversion of all of the shares of the Preferred Stock of
the Issuer held indirectly through DEH, (ii) 18,333,000 shares of Common Stock of the Issuer issuable upon the
exercise in full of the Warrants held indirectly through DEH and (iii) 747,945 shares of Common Stock of the
Issuer issuable upon the exercise in full of the 2015 Warrants held indirectly through DEH.

(2) Each of the Reporting Persons and Covered Persons may be deemed to be a member of a �group� under Rule 13d-5
of the Exchange Act with the Johnson Entities with respect to the Common Stock of the Issuer. As disclosed in
the Johnson Schedule 13D, the Johnson Entities may be deemed to beneficially own 8,294,465 shares of
Common Stock, including 6,794,465 outstanding shares of Common Stock and 2015 Warrants to purchase
1,500,000 shares of Common Stock at $3.00 per share. Each Reporting Person and Covered Person disclaims
beneficial ownership of the shares of Common Stock and other securities held by the Johnson Entities pursuant to
Rule 13d-4 of the Exchange Act, and the filing of this Schedule 13D shall not be construed as an admission that
any such Reporting Person or Covered Person is the beneficial owner of the Common Stock or other securities
held by the Johnson Entities.

(3) This calculation is based on 15,614,607 shares of Common Stock of the Issuer outstanding as of August 2, 2018
as disclosed in the Form 10-Q, plus (i) the 2,893,693 shares of Common Stock issuable upon the conversion in
full of the Preferred Stock as described in note 1, (ii) the 18,333,000 shares of Common Stock issuable upon the
exercise in full of the Warrants as described in note 1 and (iii) the 747,945 shares of Common Stock issuable
upon the exercise in full of the 2015 Warrants as described in note 1. Pursuant to Rule 13d-3(d)(1)(i) of the
Exchange Act, this calculation does not include shares of Common Stock not outstanding which are subject to
options, warrants, rights or conversion privileges held by parties other than the Reporting Persons. As disclosed
in the Form 10-Q and in information provided by the Issuer to the Reporting Persons, and accounting for the
recent purchase by the Reporting Persons of 2015 Warrants and shares of Preferred Stock from third parties, third
parties (including the Johnson Entities) hold 6,516.45 shares of Preferred Stock convertible into approximately
3.1 million shares of Common Stock and 2015 Warrants to purchase 2.35 million shares of Common Stock.
Assuming the conversion of all Preferred Stock and the exercise of all 2015 Warrants held by third parties
(including the Johnson Entities), the Common Stock underlying the Warrants held directly by DEH, if fully
exercised, would represent in the aggregate no less than 50.1% of the Common Stock on a fully diluted basis.
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CUSIP No. 74965F203

  1  NAMES OF REPORTING PERSONS

AMC Digital Entertainment Holdings LLC
  2  CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SEE INSTRUCTIONS)

(a)  ☐        (b)  ☒

  3  SEC USE ONLY

  4  SOURCE OF FUNDS (SEE INSTRUCTIONS)

AF (See Item 3)
  5  CHECK IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) OR

2(e)

  6  CITIZENSHIP OR PLACE OF ORGANIZATION

United States (Delaware)

NUMBER OF
SHARES

BENEFICIALLY
OWNED BY

EACH
REPORTING

PERSON

WITH

  7  SOLE VOTING POWER

0
  8  SHARED VOTING POWER

26,657,258 (1)
  9  SOLE DISPOSITIVE POWER

0
10  SHARED DISPOSITIVE POWER

26,657,258 (1)
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11  AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

26,657,258 (1)
12  CHECK IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (SEE

INSTRUCTIONS)

☒ (2)
13  PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)

70.92% (3)
14  TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)

OO

(1) This figure is based on 4,682,620 shares of Common Stock held indirectly through DEH, plus (i) 2,893,693
shares of Common Stock of the Issuer issuable upon the conversion of all of the shares of the Preferred Stock of
the Issuer held indirectly through DEH, (ii) 18,333,000 shares of Common Stock of the Issuer issuable upon the
exercise in full of the Warrants held indirectly through DEH and (iii) 747,945 shares of Common Stock of the
Issuer issuable upon the exercise in full of the 2015 Warrants held indirectly through DEH.

(2) Each of the Reporting Persons and Covered Persons may be deemed to be a member of a �group� under Rule 13d-5
of the Exchange Act with the Johnson Entities with respect to the Common Stock of the Issuer. As disclosed in
the Johnson Schedule 13D, the Johnson Entities may be deemed to beneficially own 8,294,465 shares of
Common Stock, including 6,794,465 outstanding shares of Common Stock and 2015 Warrants to purchase
1,500,000 shares of Common Stock at $3.00 per share. Each Reporting Person and Covered Person disclaims
beneficial ownership of the shares of Common Stock and other securities held by the Johnson Entities pursuant to
Rule 13d-4 of the Exchange Act, and the filing of this Schedule 13D shall not be construed as an admission that
any such Reporting Person or Covered Person is the beneficial owner of the Common Stock or other securities
held by the Johnson Entities.

(3) This calculation is based on 15,614,607 shares of Common Stock of the Issuer outstanding as of August 2, 2018
as disclosed in the Form 10-Q, plus (i) the 2,893,693 shares of Common Stock issuable upon the conversion in
full of the Preferred Stock as described in note 1, (ii) the 18,333,000 shares of Common Stock issuable upon the
exercise in full of the Warrants as described in note 1 and (iii) the 747,945 shares of Common Stock issuable
upon the exercise in full of the 2015 Warrants as described in note 1. Pursuant to Rule 13d-3(d)(1)(i) of the
Exchange Act, this calculation does not include shares of Common Stock not outstanding which are subject to
options, warrants, rights or conversion privileges held by parties other than the Reporting Persons. As disclosed
in the Form 10-Q and in information provided by the Issuer to the Reporting Persons, and accounting for the
recent purchase by the Reporting Persons of 2015 Warrants and shares of Preferred Stock from third parties, third
parties (including the Johnson Entities) hold 6,516.45 shares of Preferred Stock convertible into approximately
3.1 million shares of Common Stock and 2015 Warrants to purchase 2.35 million shares of Common Stock.
Assuming the conversion of all Preferred Stock and the exercise of all 2015 Warrants held by third parties
(including the Johnson Entities), the Common Stock underlying the Warrants held directly by DEH, if fully
exercised, would represent in the aggregate no less than 50.1% of the Common Stock on a fully diluted basis.
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CUSIP No. 74965F203

  1  NAMES OF REPORTING PERSONS

Digital Entertainment Holdings LLC
  2  CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SEE INSTRUCTIONS)

(a)  ☐        (b)  ☒

  3  SEC USE ONLY

  4  SOURCE OF FUNDS (SEE INSTRUCTIONS)

WC, OO (See Item 3)
  5  CHECK IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) OR

2(e)

  6  CITIZENSHIP OR PLACE OF ORGANIZATION

United States (Delaware)

NUMBER OF
SHARES

BENEFICIALLY
OWNED BY

EACH
REPORTING

PERSON

WITH

  7  SOLE VOTING POWER

0
  8  SHARED VOTING POWER

26,657,258 (1)
  9  SOLE DISPOSITIVE POWER

0
10  SHARED DISPOSITIVE POWER

26,657,258 (1)
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11  AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

26,657,258 (1)
12  CHECK IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (SEE

INSTRUCTIONS)

☒ (2)
13  PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)

70.92% (3)
14  TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)

OO

(1) This figure is based on 4,682,620 shares of Common Stock held directly by DEH, plus (i) 2,893,693 shares of
Common Stock of the Issuer issuable upon the conversion of all of the shares of the Preferred Stock of the Issuer
held directly by DEH, (ii) 18,333,000 shares of Common Stock of the Issuer issuable upon the exercise in full of
the Warrants held directly by DEH and (iii) 747,945 shares of Common Stock of the Issuer issuable upon the
exercise in full of the 2015 Warrants held directly by DEH.

(2) Each of the Reporting Persons and Covered Persons may be deemed to be a member of a �group� under Rule 13d-5
of the Exchange Act with the Johnson Entities with respect to the Common Stock of the Issuer. As disclosed in
the Johnson Schedule 13D, the Johnson Entities may be deemed to beneficially own 8,294,465 shares of
Common Stock, including 6,794,465 outstanding shares of Common Stock and 2015 Warrants to purchase
1,500,000 shares of Common Stock at $3.00 per share. Each Reporting Person and Covered Person disclaims
beneficial ownership of the shares of Common Stock and other securities held by the Johnson Entities pursuant to
Rule 13d-4 of the Exchange Act, and the filing of this Schedule 13D shall not be construed as an admission that
any such Reporting Person or Covered Person is the beneficial owner of the Common Stock or other securities
held by the Johnson Entities.

(3) This calculation is based on 15,614,607 shares of Common Stock of the Issuer outstanding as of August 2, 2018
as disclosed in the Form 10-Q, plus (i) the 2,893,693 shares of Common Stock issuable upon the conversion in
full of the Preferred Stock as described in note 1, (ii) the 18,333,000 shares of Common Stock issuable upon the
exercise in full of the Warrants as described in note 1 and (iii) the 747,945 shares of Common Stock issuable
upon the exercise in full of the 2015 Warrants as described in note 1. Pursuant to Rule 13d-3(d)(1)(i) of the
Exchange Act, this calculation does not include shares of Common Stock not outstanding which are subject to
options, warrants, rights or conversion privileges held by parties other than the Reporting Persons. As disclosed
in the Form 10-Q and in information provided by the Issuer to the Rep
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