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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).
   



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)

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 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.



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)

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.



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)

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.



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)

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.



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)

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.



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)

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.



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)

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
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.



Item 1. Security and Issuer.

This Amendment No. 10 (this “Amendment”) amends and supplements the Statement of Beneficial Ownership on Schedule 13D originally filed
by the Reporting Persons with the Commission on October 18, 2016, as further amended by Amendment No. 1 thereto, filed on June 20, 2017,
Amendment No. 2 thereto, filed on June 30, 2017, Amendment No. 3 thereto, filed on October 3, 2017, Amendment No. 4 thereto, filed on January 3,
2018, Amendment No. 5 thereto, filed on January 8, 2018, Amendment No. 6 thereto, filed on February 26, 2018, Amendment No. 7 thereto, filed on
April 2, 2018, Amendment No. 8 thereto, filed on July 2, 2018, and Amendment No. 9 thereto, filed on July 30, 2018 (collectively, the “Schedule 13D”),
with respect to shares of common stock, par value $0.001 per share (the “Common Stock”), of RLJ Entertainment, Inc., a Nevada corporation (the
“Issuer”). The principal executive office of the Issuer is located at 8515 Georgia Avenue, Suite 650, Silver Spring, Maryland 20910. Unless specifically
amended hereby, the disclosures set forth in the Schedule 13D remain unchanged. Capitalized terms used but not defined herein have the meanings
given to them in the Schedule 13D.

 
Item 5. Interest in Securities of the Issuer.
 

(a) As of August 10, 2018, each of the Reporting Persons beneficially owns 4,682,620 shares of Common Stock of the Issuer held by DEH, plus (i)
2,893,693 shares of Common Stock of the Issuer issuable upon the conversion of all of the shares of Preferred Stock of the Issuer held by DEH,
(ii) 18,333,000 shares of Common Stock of the Issuer issuable upon the exercise in full of the Warrants held by DEH and (iii) 747,945 shares of
Common Stock of the Issuer issuable upon the exercise in full of the 2015 Warrants held by DEH, which represents in the aggregate 70.92% of the
number of shares of Common Stock outstanding 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, (ii) the
18,333,000 shares of Common Stock issuable upon the exercise in full of the Warrants and (iii) the 747,945 shares of Common Stock issuable
upon the exercise in full of the 2015 Warrants. 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. 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.

To the Reporting Persons’ knowledge, none of the Covered Persons directly owns any shares of Common Stock as of August 10, 2018; provided,
however, that because of each Covered Person’s status as a controlling stockholder, director or executive officer of a Reporting Person, a Covered
Person may be deemed to be the beneficial owner of the shares of Common Stock beneficially owned by such Reporting Person. Each of the
Covered Persons disclaims beneficial ownership of the shares of Common Stock reported herein pursuant to Rule 13d-4 of the Securities
Exchange Act of 1934, as amended, and the filing of this Schedule 13D shall not be construed as an admission that any such Covered Person is the
beneficial owner of any securities covered by this Schedule 13D.

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.

 

(b) The responses of the Reporting Persons to (i) Rows (7) through (10) of the cover pages of this Schedule 13D and (ii) Item 5(a) of this Item 5 are
incorporated into this Item 5(b) by reference. Each of the Reporting Persons has shared power to vote, or direct the vote, and shared power to
dispose, or to direct the disposition, with respect to the shares of Common Stock reported for such Reporting Person.

 

(c) Except for the transactions described in Item 3 and Item 4 of this Schedule 13D, which are incorporated into this Item 5(c) by reference, none of
the Reporting Persons nor, to their knowledge, any of the Covered Persons, has effected any transactions in Common Stock of the Issuer during
the past 60 days.

 

(d) No other person is known to the Reporting Persons to have the right to receive or the power to direct the receipt of dividends from, or the proceeds
from the sale of, the shares of Common Stock covered by this statement on Schedule 13D.

 

(e) Not applicable.



Item 6. Contracts, Arrangements, Understandings or Relationships with Respect to Securities of the Issuer.

Item 6 of the Schedule 13D is hereby amended to add the following information:

A copy of the Joint Filing Agreement among the Reporting Persons is attached as Exhibit 1 hereto.

On August 9, 2018, the Company and DEH entered into a fourth amendment to the Credit and Guaranty Agreement, by and among the Issuer,
certain subsidiaries of the Issuer as Guarantors, and DEH, dated as of October 14, 2016 and as previously amended by the First Amendment dated as of
January 30, 2017, the Second Amendment dated as of June 16, 2017 and the Third Amendment effective as of May 31, 2018 (the “Credit Agreement
Amendment”), to eliminate the Minimum Cash Balance (as defined in the Credit and Guaranty Agreement) requirement. Except as expressly set forth in
the Credit Agreement Amendment, no other terms of the Credit and Guaranty Agreement were modified. A copy of the Credit Agreement Amendment
is attached as Exhibit 2 hereto.

 
Item 7. Material to be Filed as Exhibits.

Item 7 of the Schedule 13D is hereby amended to add the following exhibits:
 
Exhibit No.  Exhibit Description

1   Joint Filing Agreement, by and among the Reporting Persons, dated as of August 10, 2018.*

2
  

Fourth Amendment to the Credit and Guaranty Agreement, by and among the Issuer, certain subsidiaries of the Issuer as
Guarantors, and DEH, dated as of August 9, 2018.*

 
* Filed herewith.



SIGNATURES

After reasonable inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, complete and
correct.

Dated: August 10, 2018
 

AMC NETWORKS INC.
 
By: /s/ Anne G. Kelly

 Name:  Anne G. Kelly

 
Title:

 
Senior Vice President and Secretary
 

RAINBOW MEDIA HOLDINGS LLC
 
By: /s/ Anne G. Kelly

 Name:  Anne G. Kelly

 
Title:
  

Senior Vice President and Secretary

RAINBOW MEDIA ENTERPRISES, INC.
 
By: /s/ Anne G. Kelly

 Name:  Anne G. Kelly

 
Title:

 
Senior Vice President and Secretary
 

RAINBOW PROGRAMMING HOLDINGS LLC
 
By: /s/ Anne G. Kelly

 Name:  Anne G. Kelly

 
Title:

 
Senior Vice President and Secretary
 

IFC ENTERTAINMENT HOLDINGS LLC
 
By: /s/ Anne G. Kelly

 Name:  Anne G. Kelly

 
Title:

 
Senior Vice President and Secretary
 

AMC DIGITAL ENTERTAINMENT HOLDINGS LLC
 
By: /s/ Anne G. Kelly

 Name:  Anne G. Kelly

 
Title:

 
Senior Vice President and Secretary
 

DIGITAL ENTERTAINMENT HOLDINGS LLC
 
By: /s/ Anne G. Kelly

 Name:  Anne G. Kelly
 Title:  Senior Vice President and Secretary



Exhibit 1

JOINT FILING AGREEMENT

This will confirm the agreement by and among all the undersigned that the Schedule 13D filed on or about this date and any amendments thereto
with respect to the beneficial ownership by the undersigned of the Common Stock, par value $0.001 per share, of RLJ Entertainment, Inc. is being filed
on behalf of each of the undersigned in accordance with Rule 13d-1(k). This agreement may be executed in two or more counterparts, each of which
shall be deemed an original, but all of which together shall constitute one and the same instrument.

Dated: August 10, 2018
 

AMC NETWORKS INC.
 
By: /s/ Anne G. Kelly

 Name:  Anne G. Kelly

 
Title:

 
Senior Vice President and Secretary
 

RAINBOW MEDIA HOLDINGS LLC
 
By: /s/ Anne G. Kelly

 Name:  Anne G. Kelly

 
Title:

 
Senior Vice President and Secretary
 

RAINBOW MEDIA ENTERPRISES, INC.
 
By: /s/ Anne G. Kelly

 Name:  Anne G. Kelly

 
Title:

 
Senior Vice President and Secretary
 

RAINBOW PROGRAMMING HOLDINGS LLC
 
By: /s/ Anne G. Kelly

 Name:  Anne G. Kelly

 
Title:

 
Senior Vice President and Secretary
 

IFC ENTERTAINMENT HOLDINGS LLC
 
By: /s/ Anne G. Kelly

 Name:  Anne G. Kelly

 
Title:

 
Senior Vice President and Secretary
 

AMC DIGITAL ENTERTAINMENT HOLDINGS LLC
 
By: /s/ Anne G. Kelly

 Name:  Anne G. Kelly

 
Title:

 
Senior Vice President and Secretary
 

DIGITAL ENTERTAINMENT HOLDINGS LLC
 
By: /s/ Anne G. Kelly

 Name:  Anne G. Kelly
 Title:  Senior Vice President and Secretary



Exhibit 2

FOURTH AMENDMENT TO CREDIT AND GUARANTY AGREEMENT

This Fourth Amendment to Credit and Guaranty Agreement (this “Amendment”) is effective as of August 9, 2018 (the “Fourth Amendment Effective
Date”) by and among RLJ ENTERTAINMENT, INC., a Nevada corporation (“Parent Borrower”), certain subsidiaries of Parent Borrower party hereto
(“Guarantors”), and Digital Entertainment Holdings LLC (“DEH”), as Administrative Agent and Lender.

RECITALS

WHEREAS, Parent Borrower, the Guarantors and DEH, in its capacities as Lender, Administrative Agent and Collateral Agent, entered into that
certain Credit and Guaranty Agreement, dated as of October 14, 2016 (as amended by that certain First Amendment dated as of January 30, 2017, by that
certain Second Amendment dated as of June 16, 2017, and by that certain Third Amendment dated as of May 31, 2018, the “Credit Agreement”);

WHEREAS, the Credit Parties have requested that the Administrative Agent and Lender make an amendment to the Credit Agreement as set forth in
this Amendment, so as to eliminate the Minimum Cash Balance covenant as of the Fourth Amendment Effective Date;

WHEREAS, the Administrative Agent and Lender are willing to execute and deliver this Amendment on the terms and conditions hereafter set forth.

NOW, THEREFORE, for valuable consideration, the receipt and adequacy of which is hereby acknowledged, the parties hereto hereby agree as
follows:

1. Definitions. Unless otherwise defined in this Amendment, any and all initially capitalized terms set forth in this Amendment shall have the meaning
ascribed thereto in the Credit Agreement.

2. Amendment to Credit Agreement. Subject to satisfaction of the conditions precedent set forth in Section 4 below, as of the Fourth Amendment
Effective Date, Section 6.7(d) of the Credit Agreement is hereby deleted in its entirety.

3. Representations and Warranties. Each Credit Party hereby represents and warrants to Administrative Agent and Lender that as of the date hereof,
both before and after giving effect to this Amendment and the matters contemplated thereby (it being understood, for the sake of clarity, any breach of these
representations and warranties shall be an Event of Default under the Credit Agreement):
 

 
(a) The execution, delivery and performance of this Amendment has been duly authorized by all requisite action on the part of Parent

Borrower and each of the Guarantors and constitutes the legal, valid and binding obligations of each of Parent Borrower and the
Guarantors, enforceable in accordance with its terms;

 
1



 
(b) No approval or consent of, or filing with, any governmental agency or authority is required to make valid and legally binding the

execution, delivery or performance by Parent Borrower or the Guarantors of this Amendment or any other documents executed in
connection with this amendment, as amended hereby;

 

 (c) No Default or Event of Default has occurred and is continuing or would arise as a result of the transactions contemplated by this
Amendment;

 

 

(d) The representations and warranties set forth in the Credit Agreement, as amended hereby, and in the other Credit Documents, as amended
to date, are true and correct in all material respects on and as of the date hereof, with the same effect as though made on the date hereof
(except to the extent such representations and warranties expressly refer to an earlier date, in which case they were true and correct in all
material respects as of such earlier date); and

 

 (e) Immediately prior to and immediately after the consummation of the transactions contemplated under this Amendment on the date hereof,
each Credit Party is and will be Solvent.

4. Conditions Precedent to Effectiveness. The effectiveness of Section 2 of this Amendment is subject to the prior or concurrent consummation of each
of the following conditions (or waiver), as determined by the Administrative Agent and Lender in their sole discretion:

(a) The Administrative Agent shall have received a copy of this Amendment duly executed by the Credit Parties;

(b) The Administrative Agent shall have received resolutions of the Board of Directors of Parent Borrower approving and authorizing the
execution, delivery and performance of this Amendment, certified as of the Fourth Amendment Effective Date by Parent Borrower’s secretary or an
assistant secretary or other Authorized Officer as being in full force and effect without modification or amendment;

(c) The Administrative Agent shall have received from Parent Borrower the costs and expenses due and payable pursuant to Section 5 hereof;

(d) No Default or Event of Default shall have occurred and be continuing; and

(e) The representations and warranties of Parent Borrower and each of the Guarantors contained in Section 3 of this Amendment are true and
correct.

5. Costs and Expenses. Pursuant to Section 10.2 of the Credit Agreement, Parent Borrower shall pay on the Fourth Amendment Effective Date, the
reasonable out-of-pocket costs and expenses incurred by the Administrative Agent in connection with the preparation of this Amendment.
 

2



6. Reaffirmation and Confirmation. The Credit Parties hereby acknowledge that notwithstanding the terms of this Amendment or otherwise, the terms
of this Amendment shall not constitute a course of dealing among the parties hereto. Each of Parent Borrower and the Guarantors hereby (i) acknowledges
and agrees that all of such party’s obligations under the Credit Agreement and the other Credit Documents to which it is a party are reaffirmed and remain in
full force and effect on a continuous basis, (ii) reaffirms (A) each Lien granted by it to the Collateral Agent for the benefit of the Secured Parties and (B) the
guaranties made by it pursuant to the Credit Agreement, (iii) acknowledges and agrees that the grants of security interests by Parent Borrower and each of the
Guarantors contained in the Pledge and Security Agreement and any other Collateral Document shall remain, in full force and effect after giving effect to the
Amendment, and (iv) agrees that the Obligations include, among other things and without limitation, the prompt and complete payment and performance by
Parent Borrower when due and payable (whether at the stated maturity, by acceleration or otherwise) of principal and interest on, and premium (if any) on, the
Term Loan in accordance with the Credit Agreement.

7. Effect on Credit Documents. Except as expressly set forth in this Amendment, nothing in this Amendment shall constitute a modification or
alteration of the terms, conditions or covenants of the Credit Agreement or any other Credit Document, or a waiver of any terms or provisions thereof, and the
Credit Agreement and the other Credit Documents shall remain unchanged (except as amended hereby) and shall continue in full force and effect. Parent
Borrower and each of the Guarantors acknowledges and agrees that, on and after the Fourth Amendment Effective Date, this Amendment shall constitute a
Credit Document for all purposes of the Credit Agreement. On and after the Fourth Amendment Effective Date, each reference in the Credit Agreement to
“this Agreement”, “hereunder”, “hereof”, “herein” or words of like import referring to the Credit Agreement, and each reference in the other Credit
Documents to “Credit Agreement”, “thereunder”, “thereof” or words of like import referring to the Credit Agreement shall mean and be a reference to the
Credit Agreement as amended by this Amendment and shall be read together and construed as a single instrument. Nothing herein shall be deemed to entitle
Parent Borrower nor the Guarantors to a further consent to, or a further waiver, amendment, modification or other change of, any of the terms, conditions,
obligations, covenants or agreements contained in the Credit Agreement, as amended, or any other Credit Document in similar or different circumstances.

8. Counterparts. This Amendment may be executed in any number of counterparts, and by the parties hereto on the same or separate counterparts, and
each such counterpart, when executed and delivered, shall be deemed to be an original, but all such counterparts shall together constitute but one and the same
Amendment. Receipt by telecopy, facsimile or email transmission of any executed signature page to this Amendment shall constitute effective delivery of
such signature page.

9. Headings. The headings, captions, and arrangements used in this Amendment are for convenience only and shall not affect the interpretation of this
Amendment.

10. Severability. The illegality or unenforceability of any provision of this Amendment or any instrument or agreement required hereunder shall not in
any way affect or impair the legality or enforceability of the remaining provisions of this Amendment or any instrument or agreement required hereunder.
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11. Applicable Law. THIS AMENDMENT SHALL BE GOVERNED BY AND SHALL BE CONSTRUED AND ENFORCED IN ACCORDANCE
WITH THE INTERNAL LAWS OF THE STATE OF NEW YORK, WITHOUT REGARD TO CONFLICTS OF LAW PRINCIPLES.

12. Successors and Assigns. This Amendment shall be binding upon and inure to the benefit of the parties hereto and their respective successors and
assigns. No Credit Party’s rights or obligations hereunder nor any interest therein may be assigned or delegated by any Credit Party without the prior written
consent of all Lenders and any assignment in contravention of the foregoing shall be absolutely void.

13. Construction. The Administrative Agent and Parent Borrower acknowledge that each of them has had the benefit of legal counsel of its own choice
and has been afforded an opportunity to review the Amendment with its legal counsel and that the Amendment shall be construed as if jointly drafted by the
Administrative Agent and Parent Borrower.

[Remainder of page left intentionally blank]
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IN WITNESS WHEREOF, this Amendment has been executed and delivered by the undersigned as of August 9, 2018.
 

RLJ ENTERTAINMENT, INC., as Parent Borrower

By:  /s/ Miguel Penella
Name: Miguel Penella
Title:   Chief Executive Officer
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GUARANTORS:
 

RLJ ACQUISITION, INC., as Guarantor Subsidiary

By:  /s/ Miguel Penella
Name: Miguel Penella
Title:   President

IMAGE ENTERTAINMENT, INC., as Guarantor Subsidiary

By:  /s/ Miguel Penella
Name: Miguel Penella
Title:   President

IMAGE/MADACY HOME ENTERTAINMENT LLC, as
Guarantor Subsidiary

By:  /s/ Miguel Penella
Name: Miguel Penella
Title:   Manager

ACORN MEDIA GROUP, INC., as Guarantor Subsidiary

By:  /s/ Miguel Penella
Name: Miguel Penella
Title:   President

RLJ ENTERTAINMENT HOLDINGS LTD, as Guarantor
Subsidiary

By:  /s/ Miguel Penella
Name: Miguel Penella
Title:   Director



RLJ ENTERTAINMENT LTD, as Guarantor Subsidiary

By:  /s/ Miguel Penella
Name: Miguel Penella
Title:   Director

RLJE INTERNATIONAL LTD., as Guarantor Subsidiary

By:  /s/ Miguel Penella
Name: Miguel Penella
Title:   Director

ACORN MEDIA ENTERPRISES LIMITED, as Guarantor
Subsidiary

By:  /s/ Miguel Penella
Name: Miguel Penella
Title:   Director

RLJ ENTERTAINMENT AUSTRALIA PTY LTD, as
Guarantor Subsidiary

By:  /s/ Miguel Penella
Name: Miguel Penella
Title:   Director



DIGITAL ENTERTAINMENT HOLDINGS LLC, as
Administrative Agent

By:  /s/ Sean S. Sullivan
Name: Sean S. Sullivan
Title: Executive Vice President and Chief Financial Officer

DIGITAL ENTERTAINMENT HOLDINGS LLC, as
Lender

By:  /s/ Sean S. Sullivan
Name: Sean S. Sullivan
Title: Executive Vice President and Chief Financial Officer


