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Explanatory Note

On June 26, 2013, Mandalay Digital Group, Inc. (the “Company”) filed a Current Report on Form 8-K with the Securities and
Exchange Commission (the “Original Form 8-K”). The purpose of this Amendment No. 1 on Form 8-K/A is to correct a clerical error with
regard to the parties that comprise the Noteholders of the Senior Secured Notes in the Original Form 8-K. Except for these corrections, this
Form 8-K/A does not update, modify or amend any disclosure set forth in the Original Form 8-K.

Item 1.01 Entry into a Material Definitive Agreement.

On June 21, 2010, Mandalay Digital Group, Inc. (the “Company”) sold and issued US$2.5 million of Senior Secured Convertible
Notes due June 21, 2013 of the Company (the “Senior Secured Notes™) to Trinad Capital Master Fund, Ltd. (“Trinad”) and the Guber Family
Trust (the “Guber Trust” and, together with Trinad, the “Noteholders”). On June 20, 2013, the Noteholders agreed to amend the Senior
Secured Notes to extend the June 21, 2013 Maturity Date of the notes. The Maturity Date was extended on an interim basis and then to July 9,
2013, the current Maturity Date, and the parties are discussing an additional extension or other satisfactory arrangement for the Senior Secured
Notes.

Trinad is one of our principal stockholders and Robert Ellin, one of our directors, is Managing Director of Trinad. The Guber Trust
is one of our principal stockholders, and Peter Guber, the Company’s Chairman, serves as Trustee of the Guber Trust.
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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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Dated: July 12, 2013 By: /s/ Peter Adderton
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