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Item 1.01 Entry Into a Material Definitive A greement.

On June 8, 2012, Mandalay Digital Group, Inc. (the “Company”) entered into an Equity Financing Binding Term Sheet, dated as of June 7,
2012 (the “Equity Agreement”), with an accredited investor, pursuant to which the Company agreed to issue an aggregate of 1,428,571 shares
of its common stock and a warrant to purchase 357,142 shares of Common Stock (subject to adjustment) for an aggregate purchase price of
$1,000,000. The warrant has an exercise price of $0.70 per share (subject to adjustment) and a five year term from the date of issuance. The
warrant may not be exercised prior to the first anniversary of the date of issuance.

The Equity Agreement further provides that (a) the Company will use its best efforts to file a registration statement covering the shares of
common stock issued and the shares of common stock issuable upon exercise of the warrant within 120 calendar days after the date of the
Equity Agreement and use its best efforts to cause the registration statement to become effective as soon as possible thereafter; and (b) the
investor will have a right to participate in future financings by the Company (subject to standard exceptions) for a period of two years on a pro
rata basis in accordance with its ownership interests in the Company (on a fully diluted basis assuming exercise of applicable warrant).

The closing of the transactions contemplated by the Equity Agreement is (i) subject to certain conditions and (ii) shall occur no later than June
23,2012.

The securities were issued pursuant to the exemption provided by Section 4(2) of the Securities Act of 1933, as amended, for transactions by
an issuer not involving any public offering.

Item 3.02 Unregistered Sales of Equity Securities.

Although the shares issued under the Equity Agreement constitute less than five (5) percent of the Company’s outstanding shares, the
information set forth in Item 1.01 of this Form 8-K is incorporated herein by reference for added certainty.
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Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by
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