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*# Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

On April 12, 2013, the Guber Family Trust (the "Guber Trust") acquired in the aggregate a total of 714,286 shares of common stock and warrants to purchase a total of 178,571 shares of Mandalay Digital Group, Inc. (the "Company") common stock (subject to adjustment), for a total purchase price of $500.000 in cash. The number of shares reported by the Reporting Person reflects pre-split amounts of
common stock in conjunction with the 1-for-5 stock spli, effective April 12, 2013

(2) Represents shares owned indirectly by Mr. Guber, as trustee of the Guber Trust.

(3) In connection with the transaction described above in footnote (1), the Guber Trust received a warrant to purchase 178,571 shares of the Company's common stock ("Warrant"). The Warrant has $0.70 per idj ), a five year term, and may be exercised following the first anniversary of the date of issuance.

@

(4) Represents Warrants owned directly by the Guber Family Trust.
(5) Represents Warrants owned indirectly by Mr. Guber.

Remarks:
‘This is a joint filing by (i) the Guber Trust and (ii) Peter Guber, a United States citizen, who is the trustee of the GuberTrust. Mr. Guber has sole investment control over all securities owned by the Guber Trust. Mr. Guber disclaims beneficial ownership of the shares held directly by the Guber Trust except to the extent of his pecuniary interest therein.
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