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Unless the context otherwise requires, the ternredWorks Animation," the "Company," "we," "us" dodr" refer to DreamWorks
Animation SKG, Inc., its consolidated subsidiarggdecessors in interest and the subsidiariesasts and liabilities contributed to it by

entity then known as DreamWorks L.L.C. ("Old Dreaon Studios") on October 27, 2004 (the "Separabate") in connection with our

separation from Old DreamWorks Studios (the "Setang).






PART |

Item 1. Busines:!
Overview

DreamWorks Animation creates and exploits brandedilfy entertainment, including animated featunm§i| television series and
specials, live entertainment properties and relatesumer products. We have released a total ahBfated feature films, including the
franchise propertieShrek, Madagascar, Kung Fu PandandHow to Train Your Dragon We currently have operations in four business
segments: Feature Films, Television Series andi&pe€onsumer Products and New Media. For a disen®f the Company’s business
segments and geographic information about the Cogipaevenues, please see the Company’s consdifiancial statements and notes
thereto included in this Annual Report on Form 10-K

Our current business plan generally contemplatessiang two animated feature films per year. We nedgase one or more additional
films in a particular year if we determine thatrénés an attractive release date and that othevaal factors support such decision. We are
currently producing seven feature films, of whicé @xpect to release one in 2015 and two in ea20D6 through 2018, and are using a third-
party production company to produce another fedtlmethat is expected to be released in 2017. \Mesha substantial number of projects in
creative and story development and productionahaexpected to fill the release schedule in 2@tBbeyond.

Our feature films are currently the source of assattial portion of our revenue. We derive revefam our distributors’ worldwide
exploitation of our feature films in theaters angost-theatrical markets such as home entertaipmigyital transactions and pay and free
broadcast television. In addition, we earn revenu@ the licensing and merchandising of our filmsl @haracters in markets around the wc
Twentieth Century Fox Film Corporation and Twetti€®entury Fox Home Entertainment, LLC (collectivellyox™), pursuant to our
distribution and fulfillment services agreemeng(tfrox Distribution Agreement"), distribute and\see our films initially theatrically released
after December 31, 2012. As of July 1, 2014, wedqgaaed from Paramount Pictures Corporation andfftbates and related entities
(collectively "Paramount”) the right to distribuaad exploit the Company’s feature films theatrigadlleased prior to January 1, 2013 in
theatrical, non-theatrical, home entertainmenttamasactional digital media, which reacquired rigivere then licensed to Fox. The rights
licensed to, and serviced by, Fox will generaliyrtimate on the date that is one year after thalibme video release date in the United S
of the last film theatrically released by Fox dgrsuch five-year period, subject to any sublicaaggeements approved by the Company that
extend beyond such date. In addition, we will amnti to receive revenues derived from the exploitatif television and non-transactional
digital rights in and to our feature films releagebr to January 1, 2013 pursuant to a distribuigreement and a fulfillment services
agreement. Paramount will continue to exploit amtler fulfillment services in television and rethteedia for feature films released prior to
January 1, 2013 until the date that is 16 yeaes #fie theatrical release of any such film, and e@ihtinue to exploit and service certain other
agreements with Paramount’s sublicensees that nemaiace after July 1, 2014.

In addition to the creation of feature films, we @ngaged in a number of initiatives to more fekploit our franchise and other
properties and diversify our revenue streams. Qileese initiatives is the development and produrctf episodic series for exploitation in
television and new digital platforms. We have esdieinto long-term agreements to deliver these raies, as well as existing series, over the
next several years.

In May 2013, we acquired AwesomenessTV (“ATV"). AT¥a multi-media platform company and generatesmaes from online
advertising sales and distribution of content tigtomedia channels such as theatrical, home emteréait, television and consumer products.
We acquired all of the outstanding equity intera@staTV for initial cash consideration of $33.5 fioh. In addition, pursuant to a written
amendment to the original merger agreement, we raadelditional agreed-upon fixed cash payment 6fGgillion to the former ATV
stockholders (substantially all of which was paidiecember of 2014) in lieu of any contingent cdasation potentially payable by us as
specified under the original merger agreement.

In August 2012, we completed the acquisition ofsSia Media (which now operates as DreamWorks GlassClassic Media is
primarily engaged in the acquisition and exploitatof character-based family entertainment proggmicross television, home entertainment,
merchandising, music and other media channels wad&l Classic Media has acquired, licensed or eckattellectual property rights in
relation to a number of characters includifeggie Tales Casper, Lassie, FrostyandRudolph the Red-Nosed Reinde@&lassic Media
generates revenues from home entertainment salegision and video licensing, licensing of intetleal property for sale or use (including
consumer products, merchandise and live perforngrsgel music publishing.




As part of our CG ("computer-generated") filmmakangd other processes, we have developed a vafistftaware tools and other
intellectual property. From time to time, we maglséo exploit this intellectual property in applices other than our traditional filmmaking
business. Such projects may be conducted by ustlglice with or through technology companies orasthusiness partners.

In January 2015, we announced restructuring ingat(the “2015 Restructuring Plan”) involving aware feature animation business. In
connection with the 2015 Restructuring Plan, weshaade changes in our senior leadership team arféature film slate, and will be closing
our Northern California animation studio. We argadie that the 2015 Restructuring Plan will resulh itotal reduction of approximately 500
positions. The actions associated with the 201%rRasiring Plan are expected to be substantialigmeted by the end of 2015. For more
information about the 2015 Restructuring Plan,“8&eet Il—Item 7—Management’s Discussion and Analysl Financial Condition and
Results of Operations—Management Overview.”

Company History

Prior to the Separation from Old DreamWorks Studingctober 27, 2004, we were a business divisiddled DreamWorks Studios, t
diversified entertainment company formed in Octal@94 by Steven Spielberg, Jeffrey Katzenberg amddGeffen. As a division of Old
DreamWorks Studios, we conducted our business pifimtarough Old DreamWorks Studios’ animation dizin. On October 28, 2004, our
Class A common stock began trading on the New &idck Exchange in connection with our initial pahkdiffering.

In connection with the Separation, we entered anseparation agreement (the "Separation Agreemand'a number of other
agreements with Old DreamWorks Studios to accomphie Separation and establish the terms of oiowsrelationships with Old
DreamWorks Studios. We completed the Separati@ommection with our initial public offering in Odier 2004 by the direct transfer to us of
certain of the assets and liabilities that compoisebusiness. Old DreamWorks Studios also trareslerertain of its subsidiaries to us.

We conduct our business primarily in two studios-Giendale, California, where we are headquartexed,in Redwood City,
California. Our Glendale animation campus, wheeerttajority of our animators and production staéf based, was originally constructed in
1997. We plan to close our Redwood City studio @mmkolidate its business operations to our Gleratail@ation campus during 2015.

Subject to any distribution rights we may licensetir distributors and other third parties, we galeretain the exclusive copyright &
other intellectual property rights in and to allaafr films and episodic content and characterstheother than certain properties which were
co-produced or for which the copyright is ownedaiyers.

Feature Films Segment

We are currently producing seven animated feailms fintended for theatrical release during 20¥6ulgh 2018. In addition, we have a
substantial number of projects in development adyrction that are expected to fill our releaseescite in 2019 and beyond. The table below
lists all of our animated feature films that ar@ected to be released through the end of 2018.

Title Expected Release Date*
Home March 27, 2015
Kung Fu Panda 3 March 18, 2016
Trolls November 4, 2016
Boss Baby January 13, 2017
The Croods 2 December 22, 2017
Larrikins February 16, 2018
How to Train Your Dragon 3 June 29, 2018

* Release dates are tentative as of March 2, 2Db.to the release slate of competitive films #reduncertainties involved in the
development and production of animated featuresfilithe release date can be significantly delayexttmrwise changed.




We are also using a third-party production compargroduce a feature film based on @aptain Underpantbook series. This film,
which is being produced at a significantly lowedbgat than our other feature films, is currently exed to be released in 2017.

Television Series and Specials Segment

The Company also capitalizes on its franchise fiémd other properties, such®isrek, MadagascaandKung Fu Pandaby exploiting
the film properties through episodic series anciste

In June 2013, we entered into a long-term agreemihtNetflix, in May 2014 with the German telewisi network Super RTL and, in
February 2014, with southern European media compéanyeta Junior regarding the production and 8istion of existing and future series.
Each agreement provides for the Company to detiver 1,000 episodes of newly created series basélseoCompany's properties, including
characters from our Classic Media library. Eacheagrent provides for the Company to receive a pisedp license fee. The Company will
also be entitled to retain all revenues from thgl@iation of the series in other countries andwadsr from all media not expressly licensed to
Netflix, Super RTL or Planeta Junior. The Compatrily also retain all revenues from merchandise basethe various serie

The animated television seri@he Penguins of Madagascabased on the Company's fildadagascar, debuted on the Nickelodeon
network in March 2009. The animated televisionegKung Fu Panda: Legends of Awesomeneak=buted on Nickelodeon in late 2011. The
animated television seriddonsters vs. Aliensbased on the Company's animated feature filrhe@tame name, debuted on the Nickelodeon
network in 2013. Under the Company's agreement Mitkelodeon, which is an affiliate of Paramounhieh is discussed in greater length in
"—Distribution and Servicing Arrangements—Paramdbistribution Agreement—Nickelodeon Television Dimment"), the Company is
generally entitled to receive one-half of the rayes) as well as certain service fees, associathdwime entertainment and consumer product
sales related to these television series, anchaifesf the revenues derived by Nickelodeon frosrsiles of the programs to other networks.
Company's animated television series basedam to Train Your Dragon debuted on the Cartoon Network in late 2002 Company
received a per-episode fee from Cartoon Networkisueahtitled to retain all revenues from the exaltidn of the series on home video and in
countries not served by Cartoon Network. The Comizdso retains all revenue from merchandise basdti®series.

We have also produced a number of half-hour teil@vispecials based on our fillBsirek, Kung Fu Panda MadagascamandMonsters
vs. Aliens In connection with these specials, the Comparsy tham time to time, directly entered into varidakevision distribution
agreements and in 2011 entered into a long-tertrildiion agreement with Netflix covering variouktbese specials (as well as the
Company's feature films released after Januar®13R The Company retains all other distributiarhts (such as DVD, other home
entertainment and consumer product distributiohtsgwith respect to its television specials amitse

Consumer Products Segment

Over the last several years, the Company commeni&dives to further diversify its revenue streathrough exploitation of its
properties in consumer products. The Company eirttrs variety of licensing arrangements with eonsr products companies,
manufacturers, publishers and retailers in ordeleign, develop, manufacture, publish and sellaroms products. The products are based ol
the Company’s franchise films, episodic seriess€ilaMedia, AwesomenessTV and other propertiesjratidde toys, games, apps, books,
apparel and accessories. The Company generallysksecharacters from its film properties, epissdites properties and other intellectual
properties for use in third-party products andestil royalties from sales of the products.

Pursuant to our typical arrangements, we grantirpudperty agreements or multi-category licensesagrents, pursuant to which the
licensee receives merchandising or promotionatsighexchange for royalty payments or guarantesanents. We may also enter into other
arrangements, such as single-property licenseg@eraants to use our characters or film elementsmmection with a specified merchandise
item or category in exchange for a percentage t$ales of the products and, in certain instano@smum guaranteed payments. We are alsc
currently exploring a number of strategies to fartincrease the size and scale of our consumeupt®usiness to more fully exploit our
franchises and other intellectual property.

Our Classic Media business primarily derives reesinam the large number of licensing arrangementtswhich it has entered with a
variety of consumer products companies and othailees. In certain instances, Classic Media has ahtered into license agreements with
other studios and content producers granting themight to develop and produce theatrical motimtupes and other original content using
the iconic characters which are owned by Classidide




Over the last several years, we have also gregpigreled our licensing of our characters and otitefléctual property for use in
location-based entertainment, such as cruise stipgsement parks and shopping malls. For exampte 2010 we have had a licensing
arrangement with Royal Caribbean Internationalvéilig them to incorporate our characters into likievgs and other entertainment on certain
of their cruise ships. We intend to continue tolesgnew opportunities for similar location-basedegtainment.

New Media Segment

Our New Media business consists primarily of AT\orey with certain related businesses. We acquilleaf the outstanding equity
interests in ATV in May of 2013. ATV primarily gerages revenues from the production and distributibcontent across a variety of chann
including theatrical, home entertainment, televisimd online video-on-demand, and the exploitatibancillary products and services,
including marketing and consumer products.

ATV generally enters into management, network anodipction agreements with individuals who genecatgent, distribution
agreements with third-party distributors and spostsp and integration agreements with consumerumsdand other companies.

In December of 2014, we entered into an agreemihtam affiliate of the Hearst Corporation (“Hedysvhereby Hearst acquired a 2!
equity interest in a newly formed joint venture T Joint Venture”) conducting the ATV business &opurchase price of $81.25 million.

Other

Our other business segment generally consistsrdfiveuperformances business and other ancillavgmaes. From December 2008 until
January 2010, the Companghrek The Musicabln on Broadway. The play is based on the Comp&0@4 theatrical releas8hrek.From
July 2010 until July 2011, the Company also operateational touring production of the play. A sepa production of the play opened in
London in May 2011 and completed its run in Feby@13. During 2011, the Company operated a livesim the United States based on the
film Madagascar. From June 2012 until January 2013, we operatae @rena touring show based on our feature Flow to Train Your
Dragon.

For more information on our segments, see Note®204 audited consolidated financial statementsadioed elsewhere in this Form 10-
K.

Joint Ventures and Investments

From time to time, the Company also enters intotjeentures or makes investments in various fammiligrtainment and other
entertainment-oriented businesses.

Chinese Joint Ventur@n April 3, 2013 ("ODW Closing Date"), the Companymed a Chinese joint venture, Oriental DreamWorks
Holding Limited ("ODW" or the "Chinese Joint Ven&lly through the execution of a Transaction and flmtion Agreement, as amended,
with its Chinese partners, China Media Capital (®ffi) Center L.P. ("CMC"), Shanghai Media GroupNIG") and Shanghai Alliance
Investment Co., Ltd. ("SAIL", and together with CM@d SMG, the "CPE Holders"). In addition, in coctimn with the closing, the Company
entered into a series of agreements governingpgheation of the Chinese Joint Venture. On the ODMé&i@g Date, the Chinese Joint Venture
was launched among DreamWorks Animation SKG, loeg, of its wholly-owned subsidiaries ("Company Sdiasy") and the CPE Holders,
and equity was issued by ODW to Company Subsidiad/an entity controlled by the CPE Holders. Thepsie of the Chinese Joint Venture
is to create a leading China-focused family eniemi@nt company engaged in the acquisition, prodaaind distribution of original content
originally produced, released or commercially ekphbin the Chinese language.

The Chinese Joint Venture will encompass animatedige action motion pictures and television pergming, an internet distribution
platform, live shows, theme parks, animation panksbile, online, interactive games and related gores products. The business of the
Chinese Joint Venture will be conducted in the Ras@Republic of China, with the potential for empn into such other markets in the world
as may be approved by the board of directors o€thieese Joint Venture.

In exchange for 45.45% of the equity of ODW, Comp8ubsidiary has committed to making a total cagfital contribution to ODW
of $50.0 million (of which $5.7 million was funded the ODW Closing Date, and an additional $3.7ionilhas been funded since the ODW
Closing Date through December 31, 2014 , with @hlarfce to be funded over the next
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three years) and non-cash contributions valueg@oximately $100 million. Such non-cash contribo8 include licenses of technology and
certain other intellectual property of ours, rigltsertain trademarks of ours and film projectsaedeped by us and consulting and training
services, each to be provided to the Chinese ¥@nture.

The Chinese Joint Venture is governed by a boadire€tors, which initially consists of seven di@s, four of which have been
appointed by the Chinese partners and three ofhwidawe been appointed by the Company. The Chimaéise\denture is prohibited from taki
certain actions without the affirmative vote oledst one director appointed by the Chinese partaed one director appointed by the
Company.

Hearst/ATV Joint Venturés previously mentioned, in December 2014, we eadténto an agreement with an affiliate of Hearst,
whereby Hearst acquired a 25% equity interestenXfV Joint Venture conducting the ATV businessdqguurchase price of $81.25 million.
The Company and Hearst expect to work togethenppart ATV efforts to enter into new content chdsnpbroaden its audience and expan
geographic reach. ATV will also gain access to Hesusubscription video-on-demand platform.

Strategic Alliances and Promotions

The success of our projects greatly depends ngtamtheir quality, but also on the degree of comsuawareness that we are able to
generate for their theatrical and home entertainmedeases. In order to increase consumer awarenedsave developed key strategic allial
as well as numerous promotional partnerships waddwn general, these arrangements provide thdicerese our characters and storylines
for use in conjunction with our promotional parsigroducts or services. In exchange, we may reggiemotional fees in addition to
substantial marketing benefits from cross-promatia@pportunities, such as inclusion of our characémd movie images in television
commercials, online, print media and on promotigraadkaging.

We currently have strategic alliances with HewRsdiekard, Intel and other companies. We believeethadationships are mutually
valuable. We benefit because of the consumer awasagenerated for our films, and our partners ltdmnatause these arrangements provide
them the opportunity to build their brand awarersess$ associate with popular culture in unique ways.

Distribution and Servicing Arrangements

On August 18, 2012, we entered into a binding teheet with Fox, pursuant to which we have agredidease Fox certain exclusive
distribution rights and exclusively engage Foxander fulfillment services with respect to certafrour animated feature films and certain
other audiovisual programs released after Dece®ibe2012, which is filed as an exhibit to this FatK. As of July 1, 2014, we reacquired
from Paramount the right to distribute and explloé Company's feature films theatrically releasedrpo January 1, 2013 (the "Existing
Pictures"), and certain other audio visual programsheatrical, non-theatrical, home entertainmeamt transactional digital media, which
reacquired rights were then licensed to Fox. Ailketaliscussion of the Fox Distribution Agreemenprovided below. In addition, we still
continue to receive revenues derived from the étgtlon of television and non-transactional digitights in and to the Existing Pictures
pursuant to a distribution agreement (the “PararhBustribution Agreement”) and a fulfillment sereis agreement (the “Paramount
Fulfillment Services Agreement" and, with the Paoamt Distribution Agreement, the “Paramount Agreats§ with Paramount and its
affiliates. A detailed discussion of the Paramoigiteements is provided below following the discassdf the Fox Distribution Agreement.

Fox Distribution Agreement

Term of Agreementinder the Fox Distribution Agreement, we licensed Ehe exclusive right to distribute, and have ggghFox to
service, in each case on a worldwide (excludingh€laind South Korea) basis, the following animageadufre films and other audiovisual
programs: (i) our animated feature films that weduce and elect to initially theatrically releaseidg the five-year period beginning on
January 1, 2013 (such five-year period, the "Oulfrtn") and with respect to which we own substdlgtell of the relevant distribution rights
(each, a "Qualified Picture"), (ii) motion picturat would be Qualified Pictures but for the féett we do not own substantially all of the
relevant distribution rights, which we must offaxhe right to distribute and service and Foxthasoption to distribute and service (each, ar
"Optional Picture"), (iii) Existing Pictures, asdto the extent such films cease being subjedtitd-party distribution rights at any point duri
the Output Term, (iv) as determined by us in ole sliscretion, subject to certain exceptions, audital programs acquired by us as part o
acquisition of Classic Media (each a "Classic Md&iure") and (v) as determined by us in our siideretion, subject to certain exceptions,
other audiovisual programs produced or acquiredsbthat are not Qualified Pictures, Optional PiesiClassic Media Pictures, Existing
Pictures or live-action or hybrid feature-lengtkdtrical motion pictures (each, an
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"Other Picture"). Live-action or hybrid feature-tgth theatrical motion pictures (other than Classexdia Pictures) are not subject to the terms
of the Fox Distribution Agreement. Each motion pietwith respect to which rights are licensed tal(serviced by) Fox under the Fox
Distribution Agreement is herein called a "Liceng&dture.”

The rights licensed to, and serviced by, Fox foti@ensed Pictures will terminate on the same datdéch will be the date that is one
year after the initial home video release datdqé.S. of the last Licensed Picture theatricalgased by Fox during the Output Term, un
terminated earlier in accordance with the termthefFox Distribution Agreement, subject to extensiothe case of certain television license
agreements entered into by Fox prior to or durirg@utput Term and approved by us.

Certain Retained Right3he rights licensed to, and serviced by, Fox damdtde the following rights that we retain andynfieeely
exploit: (i) all rights in China and Korea, (ii)ldérms of television, all forms of video on demafedkcluding transactional video-on-demand)
and other digital rights (other than electronid-falough/download-to-own) in the U.S. and Cangata\(ided that Fox will have the first
opportunity to exploit such rights if we elect tistdbute such rights through a third party), (igJevision and subscription video-on-demand
rights licensed pursuant to pegisting deals or deals pending as of the datheofox Distribution Agreement in certain internatibterritories
(iv) any other rights necessary for us to sell eahdirectly to consumers through digital "storets3 owned or controlled by us (which Fox
may exploit on a non-exclusive basis under cextamditions) and (v) certain other retained righisluding subsequent production,
merchandising, commercial tie-in and promotionghts (which Fox may exploit on a non-exclusive basider certain conditions) and certain
other ancillary rights. We have entered into agressiwith Netflix involving the exploitation of otineatrical films released beginning in 2013
through Netflix's U.S., Canadian and Scandinavialossription video-on-demand service.

Creative Control. We retain the exclusive right to make all crgatlecisions and initiate any action with resgedhe development,
production and acquisition of each of our filmssliding the right to abandon the development odpetion of a film, and the right to exercise
final cut.

Fees and Expensedhe Fox Distribution Agreement provides that kalk be entitled to a distribution fee or servideg of 8.0% on all
theatrical gross receipts and home video grossptsaeceived by or credited to Fox, except in aation with the following rights for which
the fee will be 6.0%: (i) pay television in the Ughd/or Canada that we elect to license to Foxparydelevision outside the U.S. and Canada
under certain output agreements entered into by(&lthxough an 8.0% fee is payable with respecettam existing Fox output arrangements)
and (i) all forms of video-on-demand (other thateadant subscription video-atemand included in existing pay television outgreaments
and other digital distribution.

The Fox Distribution Agreement provides that wel Wwé solely responsible for all of the costs of@leping and producing our animated
feature films, including contingent compensatiod agsidual costs. Fox will be responsible for advag all expenses related to the exhibition,
exploitation, use and distribution of each LicenBétture and all expenses related to home videadlaliion and fulfillment services. Fox will
be entitled to recoup all such distribution experesed home video fulfillment expenses, and in eadle will be financially responsible for st
expenses in a manner to preserve our existingageuating treatment with respect to revenue redmgniFox will also be granted a
contractual television participation right with pegt to each of the Qualified Pictures, which Wwél calculated and paid only if the ultimates
statement prepared by us for a given Qualifiedupécindicates that Fox will not fully recoup théeneant distribution expenses and home videc
fulfillment expenses from the projected theatrigadss receipts and home video gross receipts fr Q@ualified Picture. Fox will pay us in a
manner generally consistent with our past prackos. has also agreed to provide us with additiseaices and pay us an annual cost
reimbursement amount during the term of the Foxriistion Agreement.

Distribution Services-ox has agreed to advertise, promote and distribet¢icensed Pictures and provide the qualityellegpriority anc
guantity of distribution support and services imgection therewith, at least comparable to the sigmd services provided in connection v
our three most recent wide-release pictures refilagéox and, if a higher standard, on a non-disicratory basis as compared to Fox's own
comparable motion pictures, taking into accountaterfactors. Fox is obligated to release, disteéband service the Licensed Pictures in all
media, territories and formats designated by the@my (unless Fox rejects an offered Classic MBditure or Other Picture because it is not
economically viable for it to distribute, in whickase we can ourselves distribute or have any garty distribute such Classic Media Picture
Other Picture). Fox is also obligated to expendr@mum amount in connection with the distributiamdaservicing of the Qualified Pictures
generally consistent with past practice. We wildall approvals and controls over the exploitatibthe Licensed Pictures as are generally
consistent with past practice.

Termination.The Fox Distribution Agreement is subject to teration by either party in the event that we expexea "DWA Change i
Control." For purposes of the Fox Distribution Agneent, "DWA Change in Control" is defined as (8 ticquisition of beneficial ownership
more than 35% of the outstanding equity securdfabe Company by a media company

6




in the audiovisual content distribution busines&adia Company"), (ii) the sale or other transféall or substantially all of the Company's
property, business or assets or of its motion péctlivision to a Media Company and (iii) any mergmmsolidation, share exchange or other
similar transaction between the Company and a M@diapany, the result of which is that the appliedidedia Company owns at least 35% o
the voting power of the outstanding voting secesitf the resulting combined entity. In order torti@ate the Fox Distribution Agreement,
either party must deliver written notice to theastparty within 90 days of such DWA Change in Cohtwhich notice must specify a
termination date no earlier than one year followtimg date of such notice.

Paramount Distribution Agreement

The following is a summary of the Paramount Disttibn Agreement, which is filed as an exhibit tssthorm 10-K. This summary is
qualified in all respects by such reference.

Term of Agreement Subject to certain exceptions, following oeacquisition of rights in July 2014, the Paramdbistribution
Agreement currently grants Paramount the worldwiglet to distribute the Existing Pictures by meah@ternational television licensing,
including pay television, network, basic cable agddication, subscription video-on-demand and ¥ideo-on-demand. Under the Paramount
Distribution Agreement, we retain all other rigkdsexploit our films (of which certain of such rigtad rights have been licensed to Fox, as
described above), and the right to make prequelsaquels, commercial tie-in and promotional righith respect to each film, as well as
merchandising, theme park, interactive, literarplimhing, music publishing and soundtrack righ@raPount generally has the right to exploit
the Existing Pictures in the manner described alf@v&6 years from such film’s initial general thégal release. If the rights to the Existing
Pictures revert to us thereafter during the FoxpOuTerm, such rights will be licensed to Fox.

Distribution Services Paramount is responsible for the worldwidéritigtion in the media mentioned above of all of animated
feature films covered by the Paramount Distribuigmeement, but may engage one or more sub-distriband service providers in those
territories and media in which Paramount subdistab all or substantially all of its motion pictareubject to our prior written approval.

Expenses and Fees The Paramount Distribution Agreement providhed we will be solely responsible for all of thests of
developing and producing our animated feature fiimsuding contingent compensation and residuatcdaramount will be responsible for
all of the out-ofpocket costs, charges and expenses incurred gligtréoution, advertising, marketing and publicgiof each film (collectively
the "Distribution Expenses").

The Paramount Distribution Agreement provides #atand Paramount will mutually agree on the amofilitistribution Expenses to
incurred with respect to the initial theatricale@se of each film in the domestic territory anthim majority of the international territories,
including all print and advertising costs and matliechases (e.g., expenses paid for print advweglisHowever, in the event of a disagreem
Paramount’s decisions, based on its good-faithniggsi judgment, will prevail.

Under the Paramount Distribution Agreement, Pararhisuentitled to (i) retain a fee of 8.0% of reuern(without deduction for, among
other things, distribution and marketing costsddparty distribution fees and sales agent feew),(&) recoup all of its distribution and
marketing costs with respect to our films on alily-title basis prior to our recognizing any rewenFor each film licensed to Paramount,
revenues, fees and expenses for such film unddérdareemount Distribution Agreement are combined Withrevenues, fees and expenses for
such film under the Paramount Fulfillment Serviéggeement and we are provided with a single mondleiyounting statement and, if
applicable, payment for each film. For further dission, see "—Expenses and Fees under the ParaBistnitiution Agreement and
Paramount Fulfillment Services Agreement" below.

Nickelodeon Television DevelopmentDuring the output term of the Paramount Disttion Agreement, we also agreed to license,
subject to certain conditions and third party regaind restrictions, to Paramount (on behalf of Bliciteon) the exclusive rights to develop
animated television properties based on our filmthe characters and elements contained in tlilose Ve retained the right to co-produce
any television programs and maintained all custgroegative approvals over any production usingfior properties, including the selection
of the film elements to be used as the basis fpit@levision productions. The animated televisieries, The Penguins of Madagascawhich
is based on ouvladagascaifilms, debuted on the Nickelodeon network in Ma2€l99. The animated television serifasng Fu Panda:
Legends of Awesomens, which is based on oltung Fu Panddilms, debuted on Nickelodeon in 2011. The animagdelision series
Monsters vs. Alien, which is based on our fillMonsters vs. Aliensdebuted on Nickelodeon in 2013.




Termination. Upon the occurrence of certain events of defthe non-breaching party may terminate the agegd. If we terminate
the agreement, we generally can require Paramoustop distributing our films in the various tewsries and markets in which Paramount
directly distributes our films, but require Parambto continue distributing our films that are @mtly being distributed pursuant to the
Paramount Distribution Agreement, subject, in ezade, to the terms of any output agreements or afireements to which the films are then
subject. Unless otherwise agreed, termination ®@Raramount Distribution Agreement will not affdw rights that any sub-distributor or
service provider has with respect to our films parg to sub-distribution, servicing and licensiggeeements that we have approved. Upon
termination by either party of the Paramount Digttion Agreement or the Paramount Fulfillment SeggsiAgreement, we have the
corresponding right to terminate the other agre¢rataur sole election.

Paramount Fulfillment Services Agreement

Although the Paramount Fulfillment Services Agreamehich is filed as an exhibit to this Form 10+€mains in place between the
parties, following our reacquisition of rights indato the Existing Pictures, which included the leagntertainment rights previously subject to
the Paramount Fulfillment Services Agreement, veerar longer obligated to engage Paramount to peowidd Paramount is no longer
obligated to provide, worldwide home video fulfiémt services for the Existing Pictures.

Expenses and Fees under the Paramount Distrib§gmeement and Paramount Fulfillment Services Agesgm

Each of our films is accounted for under the Patam®istribution Agreement and the Paramount Haiféint Services Agreement on a
combined basis for each film. In such regard,albnues, expenses and fees under the Paramourtdgnts for a given film are fully cross-
collateralized. If a theatrical feature film doex generate revenue in all media, net of the 8.@%¥silbution and servicing fee, sufficient for
Paramount to recoup its expenses under the Paragreements, Paramount will not be entitled torgrthose costs from proceeds of our
other theatrical feature films, and we will notreguired to repay Paramount for such amounts.

Other Distribution Arrangements

In addition to the agreements with Fox and Paramfaurdistribution of our feature films and the agments with Netflix, Super RTL
and Planeta Junior for distribution of our episahicies and specials, we have other third-partyiligion arrangements with television and
home entertainment licensees around the worldigbriloution of our new episodic series and existiigssic Media titles. Unlike our feature
film distribution arrangements, these other disttitn arrangements generally require us to bearisheof cash collection and, where
applicable, unsold inventory. The Company's adigsiassociated with its Classic Media propertiesAnV business are not subject to the
Company's distribution agreements with its theatriistributors. For more information about theisgribution arrangements, see “Part 11—
Item 7—Management’s Discussion and Analysis of ki@ Condition and Results of Operations—Our Reesmand Costs—Our Revenues—
Television Series and Specials.”

The Animation Process

The filmmaking process starts with an idea. Ingrafor a film comes from many sources—from ouhwuse staff, from freelance
writers or from existing literary or other worku@essful ideas are generally written up as artrestt (or story description) and then procee
a screenplay, followed by the storyboarding proeesbsthen finally into the production process. Egahg the script and early development
phase, the production process, from storyboardirfignhing out the final image, for a full-lengthdture film can take approximately three to
four years.

We employ small collaborative teams that are resipba for preparing storylines and ideas for thgdhstages of development. These
teams, through a system of creative developmeritasnare responsible for ensuring that idea®¥olihe best creative path within a desired
budget and schedule parameters. The complexitaaf project, the background environments, the chermand all of the elements in a
project create a very intricate and time-consunpiragess that differs for each project. The tablevbelepicts, in a very general manner, a
timeline for a full-length feature film, and dedms the four general and overlapping phases timstitate the process and their components:




Development Pre-Produstion Productien Post-Produstien

Trestment
Screenplay
Sterybearding
Visual Developmant
Modeling
Characlar Hig-gln.g
Valce Recording
Layoul
Animallon
Lighting
Sound Effects
Music Score
Final Dallvary
Variable Year 1 * Yeard -4

The development phase generally consists of stuiyesual development. The duration of the develepinphase can vary project by
project—from a matter of months to a number of gehr the pre-production phase, the script and/stoe further developed and refined prior
to the majority of the film crew commencing work the project. The production phase which follows Izt up to two years depending on the
length of the project and involves the largest nemds staff. The Company’s use of stereoscopic &Dt$ films provides the filmmakers with
additional variables to review and decide uponrdythis production phase. Finally, in the post-picithn phase, the core visuals and dialogue
are in place and we add important elements susbwrsd effects and the music/score.

Although the process for making episodic seriesspatials involves most of the various phases testabove for feature films, the
timeline for the process is significantly shortesually no longer than one year. As part of ouraeson of this business as a result of our
agreements with Netflix, Super RTL and Planetadunve have recently added a significant numbestaff, primarily to handle the
development and pre-production phases. We currempgct that the production phase for our episseiites business will be generally
undertaken by third-party production firms as ailtesf the amount of new content that we are rexfuto produce in the next three to four
years.

Our technology plays an important role in the piihin of our projects. Our focus on user interfand tool development enables our
artists to use existing and emerging technologikswing us to leverage our artistic talent. In #éidd, we have strategic relationships with
leading technology companies that allow us to biefrein third-party advancements and technologthatearly stages of their introduction.

Competition

Our films and other projects compete on a broadlleith all forms of entertainment and other consuiisure activities. Our primary
competition for film audiences generally comes frotiner widerelease "event” films released into the theatricatket at or near the same ti
as our films. At this level, in addition to compwgifor boxeffice receipts, we compete with other film studoa®r optimal release dates and
number of motion picture screens on which our moaie exhibited. In addition, with respect to thenle entertainment and television mark
we compete with other films as well as other foohentertainment. We also face intense competftiom other animation studios for the
services of talented writers, directors, producangnators and other employees and for the acounsiff rights to preexisting literary and oth
works.

Competition for Film Audiences. Our primary competition for film audiences geally comes from other wide-release "event" films,
especially animated and live-action films that @mgeted at similar audiences and released intthtarical market at or near the same time a
our films. Our feature films compete with both Haetion and animated films for motion picture sagearticularly during national and school
holidays when demand is at its peak. Due to thepetitive environment, the opening weekend form g extremely important in establishing
momentum for its box-office performance. Becausecureently expect to release only two films perryear objective is to produce "event”
films, attracting the largest and broadest audiepossible. As a result, the scheduling of optiraldase dates is critical to our success. One ¢
the most important factors we consider when det@ngithe release date for any particular film is éxpected release date of other "event"
films. In this regard, we pay particular attentiorthe expected release dates of other films prdiby other animation studios, as well as live-
action films targeting family audiences.

Disney/Pixar, Sony Entertainment, Fox EntertainnseBlue Sky Studios and lllumination Entertainmarg currently the animation
studios that we believe target similar audiencektave comparable animated filmmaking capabilifies.
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addition, other companies and production studiadicoe to release animated films, which can affieetmarket in which our films compete.

Competition in Home Entertainment In the home entertainment market, our filmd satevision series/specials compete with not only
other theatrical titles, direct-to-video titles aietevision series titles, but also other form$iofne entertainment, such as online games. As
competition in the home entertainment market ireesaconsumers have a greater number of choicésifiee entertainment products. In
addition, once our films are released in the hontereainment market they may also compete withrdilms that are in their initial theatrical
release or in their subsequent theatrical re-relegsles. Historically, a significant portion ofra@venues has been derived from consumer
purchases of our home entertainment titles. Inrégsird, we compete with companies that offer h@ebased services that allow consumers t
stream home entertainment titles to their televisji@omputers or mobile devices for a ¢inge or monthly subscription fee. Additionally, se
existing subscription cable television channelsehd®veloped Internet-based services that offercsilless the ability to view content on
computers or mobile devices. We also compete withorrental or video-on-demand services that aftersumers the ability to view home
entertainment titles one or more times for a refgalthat is typically significantly less than fherchase price of the title. Our home
entertainment titles also compete with these sesviEinally, over the past several years, therdban a significant increase in competition for
shelf space given by retailers for any specifie @ind for DVDs in general.

Competition for Talent. Currently, we compete with other animated fand visual effect studios for artists, animatoneaors and
producers. In addition, we compete for the servafeomputer programmers and other technical pridlustaff with other animation studios,
production companies and video game producersderdo recruit and retain talented creative astineal personnel, we have established
relationships with the top animation schools ardligiry trade groups. We have also established uiséndigital training and artistic
development training programs.

Potential Competition Barriers to entry into the animation field badecreased as technology has advanced. While weedexeloped
proprietary software to create animated films, ot studios may not be required to do so, dutetthnological advances that have made it
possible to purchase third-party software capabfgaducing high-quality images. Although we haweveloped proprietary technology,
experience and know-how in the animation field thatbelieve provide us with significant advantagesr new entrants in the animated film
market, there are no substantial technologicaldrarto entry that prevent other film studios fremtering the field. Furthermore, advances in
technology may substantially decrease the timeithakes to produce an animated feature film, Witould result in a significant number of
new animated films or products. The entrance oftafcil animation companies into the animated feafilm market could adversely affect us
by eroding our market share, increasing the coripetior animated film audiences and increasingdhmpetition for, and cost of, hiring and
retaining talented employees, particularly anima#ond technical staff.

Employees

As of December 31, 2014, we employed approxim&ei@0 people, many of whom were covered by employragreements, which
generally include non-disclosure agreements. Imeotion with the 2015 Restructuring Plan, we apéte reducing our workforce by
approximately 500 employees. We also hire additiengloyees on a picture-by-picture basis. Theresaf these additional employees, as
well as portions of the salaries of certain futiti employees who provide direct production seryiaestypically allocated to the capitalized
costs of the related feature film. Approximately03# our employees (and some of the employeesd@piendent contractors that we hire on a
project-by-project basis) were represented undirstry-wide collective bargaining agreements toclvhie are a party, namely agreements
with Locals 695, 700 and 839 of the Internationbilasfce of Theatrical Stage Employees (“IATSERhich generally cover certain members
our production staff, and agreements with the Scresors Guild-American Federation of Televisiordd®adio Artists (“SAG-AFTRA"),
which generally covers artists such as actors anggbss. We entered into new collective bargainiggeaments with SAG-AFTRA in July 2014
which run through 2017. Our collective bargainiggesements with IATSE expire in 2015, which we cotleexpect to renegotiate. We belit
that our employee and labor relations are good.

Where You Can Find More Information

We are required to file annual, quarterly and aurreports, proxy statements and other informatiih the Securities and Exchange
Commission ("SEC"). These filings are not deemebetancorporated by reference into this report. Yty read and copy any documents f
by us at the Public Reference Room of the SEC FL8@eet, NE, Washington, D.C. 20549. You may obitafiormation on the operation of t
Public Reference Room by calling the SEC at 1-8BG-$330. Our filings with the SEC are also avaistal the public through the SEC’s
website ahttp://www.sec.gov
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Our common stock is currently listed on the Nasgiader the symbol "DWA." We maintain an Interneg sit
http://www.DreamworksAnimation.conWwe make available free of charge, on or througtweebsite, our annual, quarterly and current respor
as well as any amendments to these reports, asasa@asonably practicable after electronicaligdithese reports with, or furnishing them to,
the SEC. We have adopted a code of ethics appdicalmur principal executive, financial and accaumbfficers. We make available free of
charge, on or through our website's investor @atipage, our code of ethics. Our website andifieennation posted on it or connected to it
shall not be deemed to be incorporated by refergrioehis or any other report we file with, or fish to, the SEC.

Iltem 1A. Risk Factors

This report and other documents we file with th€ $Bntain forward-looking statements that are bagedurrent expectations,
estimates, forecasts and projections about usfuature performance, our business or others actingor behalf, our beliefs and our
managemeng assumptions. These statements are not guarasitégsire performance and involve certain riskscemainties and assumptio
that are difficult to predict. You should carefutlgnsider the risks and uncertainties facing ousibass. The risks described below are not the
only ones facing us. Our business is also subjetid risks that affect many other companies, siscgeneral economic conditions and
geopolitical events. Further, additional risks rooirrently known to us or that we currently beli@re immaterial could have a materi
adverse effect on our business, financial condjtc@sh flows and results of operations.

Our success is primarily dependent on audience gtaace of our films, which is extremely difficulbtpredict and, therefore, inherently
risky.

We cannot predict the economic success of any ofmmtion pictures because the revenue derived fhendistribution of a motion
picture (which does not necessarily directly catehith the production or distribution costs ineal) depends primarily upon its acceptanc
the public, which cannot be accurately predictdte €@conomic success of a motion picture also deppgpain the public’s acceptance of
competing films, the availability of alternativerifios of entertainment and leisuiige activities, general economic conditions arfteotangible
and intangible factors, all of which can change eathot be predicted with certainty.

The economic success of a motion picture is lardetgrmined by our ability to produce content aadedop stories and characters that
appeal to a broad audience and by the effectiv&etiag of the motion picture. The theatrical penfiance of a film is a key factor in predicti
revenue from podheatrical markets. If we are unable to accurgtelge audience acceptance of our film content dvatce the film effectivel
marketed, the commercial success of the film valitdoubt, which could result in costs not beiegauped or anticipated profits not being
realized. Moreover, we cannot assure you that antycplar feature film will generate enough revetmeffset its distribution, fulfillment
services and marketing costs, in which case we dvoot receive any revenues for such film from astributors. Some of our films (including
our July 2013 theatrical relea$arbo, our March 2014 theatrical reledgle. Peabody and Shermamd our November 2014 theatrical release
The Penguins of Madagascphave not recovered their production costs. Se#/e-may incur significant write-offs if our featufibms and
other projects do not perform well enough to recprguluction, marketing and distribution costs."

We may incur significant write-offs if our featuréilms and other projects do not perform well enoug recoup production, marketing and
distribution costs.

We are required to amortize capitalized productiosts over the expected revenue streams as wenizeagvenue from the associated
films or other projects. The amount of productiosts that will be amortized each quarter dependamong other things, how much future
revenue we expect to receive from each projectntéméized production costs are evaluated for impairteach reporting period on a project-
by-project basis. If estimated remaining revenumoissufficient to recover the unamortized produtttosts, the unamortized production costs
will be written down to fair value. In any givenayter, if we lower our previous forecast with regpe total anticipated revenue from any
individual feature film or other project, we may teguired to accelerate amortization or record impant charges with respect to the
unamortized costs, even if we have previously @edimpairment charges for such film or other prbj€or instance, in the quarter ended
December 31, 2013, we incurred a write-down of $8illion for our film Turboand in the year ended December 31, 2014, we indwrite-
downs of $66.5 million for our filnMr. Peabody and Shermamd $30.3 million for our filnThe Penguins of MadagascaBuch impairment
charges adversely impacted our business, openasults and financial condition.
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Our business is currently substantially dependertan the success of a limited number of film releasach year and the unexpected delay
or commercial failure of any one of them could hagematerial adverse effect on our financial resulaisid cash flows.

We generally expect to release two animated fedilune per year. The unexpected delay in releassormercial failure of just one of
these films could have a significant adverse impacbur results of operations and cash flows i ltlo¢ year of release and in the future.
Historically, feature films that are successfuttie domestic theatrical market are generally al®gessful in the international theatrical, home
entertainment and television markets, although &#muhis different and there is no way to guarargeeh results. If our films fail to achieve
domestic box office success, their internationad bffice and home entertainment success and oundsss results of operations and financial
condition could be adversely affected. Further care make no assurances that the historical cdoelbetween domestic box office results
international box office and home entertainmentlitsswill continue in the future. In fact, over tlast several years domestic theatrical results
and foreign theatrical results have become lesxtijrcorrelated than in the past. While we haueegally seen growth in our foreign theatrical
results, it has come in countries where the horberginment market is not as robust as in the br.8Vestern Europe.

Our home entertainment and consumer products busises have experienced and will likely continue ¥perience significant changes as a
result of rapid technological change and shiftingposumer preferences and behavior. These changesshifling preferences have
generally resulted in a decrease of the revenuenirand profitability of our films.

Our businesses create entertainment and producsenditimate success significantly depends onuheist state of our technology, as
well as shifting consumer tastes and preferencesgrificant amount of our revenues and profitéypitias historically resulted from sales of
DVDs in the home entertainment market. Over thel@syears, there has been a significant declitmih the number of DVD units sold and
the profitability of such units. We believe thaistdecline is a result of various technologicalatbes and changes in consumer preference
behavior. Consumers (especially children) are sipgrah increasing amount of time on the Internek miobile devices, and technology in
these areas continues to evolve rapidly. In additonsumers are increasingly viewing content tma-delayed or on-demand basis from the
Internet, on their televisions and on handheldastgble devices. As a result, consumer demand Y@ $has declined sharply. We and our
distributors must adapt our businesses to chargingumer behavior and preferences and exploit ngwhdition channels (such as Internet
distribution) or find new and enhanced ways tovilour films in the home entertainment market.réhl@an be no assurances that we will be
able to do so or that we will be able to achievadrical revenues or margin levels in such business

During 2014, two large retailers, Walmart and Targecounted for approximately 58% of our dome@tisS. and Canada) DVD sales
these and other retailers' support of the DVD fdrdegreases, our results of operations could bermally adversely affected.

Our operating results fluctuate significantly.

We continue to expect significant fluctuations ur future quarterly and annual operating resultsabee of a variety of factors,
including the following:

« the potential varying levels of success of @matfire films, television series and specials, n@disnbusiness and other
entertainment;

« the frequency and timing of the domestic and irdagamal theatrical releases and home entertainneégdse of our feature filn

* our distribution arrangements with our princigatributors permit our distributors to collecsttibution fees and to recoup
distribution costs, including print and advertisitmsts, and cause us to recognize significantlyiegenue and expenses from a filrr
in the period of a film’s initial theatrical relemthan we otherwise would absent these agreements;

« the timing of development expenses and varyingléevksuccess of our new business ventures

e the seasonality of our consumer products and dithginesse

We currently derive a significant percentage of orgavenue from a single source, the production ofimmated family entertainment, which
could adversely affect us.

Unlike most of the major studios, which are partaofe diversified corporate groups with a varietyther operations, we currently
depend primarily on the success of our featuresfilmnd other properties. For example, unlike us,ynaéthe
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major studios are part of corporate groups thdtidetelevision networks and cable channels thafpcavide stable sources of earnings and
cash flows that offset fluctuations in the finamgiarformance of their feature films. We, on theesthand, currently derive a significant
percentage of our revenue from a single source-animated family entertainment—and our lack of disiehtly diversified business model
could adversely affect us if our feature films tiner properties fail to perform to our expectations

We have recently developed and are currently in fitecess of developing a number of projects that aot feature films, which will involve
upfront and ongoing expenses and may not ultimatbly successful.

As part of our strategy of diversifying our reversmirces, over the last several years we have peddand are currently developing a
number of projects that are not feature films. Bh@®jects include location-based entertainmenspeic series, technology initiatives, our
Chinese Joint Venture and our ATV Joint VenturemS8mf these new businesses are inherently ridkéar our traditional animated feature f
business. These projects also require varying ataafrupfront and ongoing expenditures, some ottviaire or may be significant, and may
place a strain on the Company's management anthcggsources. While we currently believe that \eeéhadequate sources of capital to fund
these development and operating expenditures, tagrde no assurances that such resources willdilalale to us. Further, to the extent that
the Company needs to hire additional personneételdp or oversee these projects, the Company mayable to hire talented individuals.
Finally, we cannot provide any assurances thairadiny of these projects will ultimately be comptebr, if completed, successful.

In June 2013, we entered into a long-term agreemihtNetflix, in May 2014 with the German telewisi network Super RTL and, in
February 2014, with southern European media compéanyeta Junior regarding the production and 8istion of existing and future episodic
series. Each agreement provides for the Compadglieer over 1,000 episodes of newly created sér@sed on the Company's properties. Th
Company may have difficulty in producing the reediprogramming for a variety of reasons, includiifficulties in hiring the significant
additional personnel required to develop and oeetisese projects. We currently expect that wewsd third-party production companies to
assist in the production of some or all of thesgqmts; however, we may have difficulty in engagsugh production companies on profitable
terms or at all. These projects will require sigraifit expenditures, many of which will be incurgpgibr to the receipt of any license fees from
Netflix, Super RTL or other licensees. While weibet that we will have adequate sources of cafmtind these expenses, there can b
assurances that sufficient capital will be ava#afilhe agreements with Netflix, Super RTL, Pladetaior and other licensees provide for fixed
license fees to the Company; therefore, our fir@neisults associated with the agreements willdgeddent on our ability to adequately
monitor and control production expenses as wediiaisability to enter into additional license agrests in other territories. The Company
currently expects that some or all of the new sgsi®duction will occur in jurisdictions that offeax incentives; however, there can be no
assurances that these tax incentives will continle offered or that the Company will be able eodfit from them. Finally, the supervision of
this expanded television series production businesgplace an added burden on the Company's maeagésam.

Animated films are expensive to produce and the anainties inherent in their production could restin the expenditure of significan
amounts on films that are abandoned or significaptiielayed.

Animated films are expensive to produce. The prtdaccompletion and distribution of animated feattiims are subject to a number
of uncertainties, including delays and increasqukagitures due to creative problems, technicaiddilties, talent availability, accidents, natt
disasters or other events beyond our control. Beratithese uncertainties, the projected costa ahanated feature film at the time it is sel
production may increase, the date of completion breagubstantially delayed or the film may be abaedadue to the exigencies of production
In extreme cases, a film in production may be abaed or significantly modified (including as a rit®i creative changes) after substantial
amounts have been spent, causing the write-offjpémses incurred with respect to the film. For eplamin January 2015, the Company
announced that, in connection with the 2015 Restring Plan, the Company was writing off the calptd expenses associated with multiple
film properties.

Animated films typically take longer to produce thdive-action films, which increases the uncertaias inherent in their production and
distribution.

Animated feature films typically take three to fowars (or longer) to produce after the initial elepment stage, as opposed to an
average of 12 to 18 months for live-action filmbeTadditional time that it takes to produce andasé an animated feature film increases the
risk that our films in production will fall out davor with target audiences and that competingdilmill be released in advance of or
concurrently with ours, either of which risks couédiuce the demand for or popular appeal of oonsfil
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The production and marketing of animated featurédnfis and other properties is capital-intensive andra@apacity to generate cash from our
films may be insufficient to meet our anticipatedsh requirements

The costs to develop, produce and market a filnsabstantial. In 2014, for example, we spent apprately $345.0 million to fund
production costs (excluding overhead expense) @anabke contingent compensation and residual paygnaithough we generally retain the
right to exploit each of the films that we havevpoesly released, the size of our film library isich smaller than the film libraries of the major
U.S. movie studios, which typically have the apitiv exploit hundreds of library titles. Librarylés can provide a stable source of earnings
cash flows that supplement the cash flow genefiayatewly released films. Many of the major studige these cash flows, as well as cash
flows from their other businesses, to finance ttwelpction and marketing of new feature films. We @aot able to rely on such cash flows to
same extent and are required to fund our filmsewetbpment and production and other commitments eash retained from operations, the
proceeds of films that are generating revenue ttwatrical, home entertainment and ancillary marked borrowings under our revolving
credit facility. If our films fail to perform, we ay be forced to seek sources of outside finan@mgh financing may not be available in
sufficient amounts for us to continue to make safal investments in the production of new anirddeature films or may be available only
on terms that are disadvantageous to us, eithehich could have a material adverse effect on ashdlows, growth or business.

We compete for audiences based on a humber of factmany of which are beyond our control.

The number of animated and live-action featuredihegleased by competitors, particularly the majd@.Wnotion picture studios, may
create an oversupply of product in the market aagl make it more difficult for our films to succedd.particular, we compete directly against
other animated films and family-oriented live-aatfidms. Oversupply of such products (especiallhigh-profile “event” films such as ours)
may become most pronounced during peak releass,tsueh as school holidays, national holidays hacgstimmer release season, when th
attendance has traditionally been highest. Althouglseek to release our films during peak releasest we cannot guarantee that we will be
able to release all of our films during those tiraed, therefore, may miss potentially higher gtuss-office receipts. In addition, a substantial
majority of the motion picture screens in the Wyically are committed at any one time to onlyt@@5 films distributed nationally by major
studio distributors. If our competitors were torigase the number of films available for distribntand the number of exhibition screens
remained unchanged, it could be more difficultderto release our films during optimal releasequhwi

Changes in the United States, global or regionabaomic conditions could adversely affect our resutif operations and financial
condition.

Over the last several years, the global economyekpsrienced a significant contraction. This deseesnd any future decrease in
economic activity in the U.S. or in other regioriighee world in which we do business could signifittg and adversely affect our results of
operations and financial condition in a number af/s; Any decline in economic conditions may redieeperformance of our theatrical and
home entertainment releases and purchases ofceaskd consumer products, thereby reducing ounuegeand earnings. We may also
experience increased returns by the retailerspilnathase our home entertainment releases. Fubituekruptcies or similar events by retailers,
theater chains, television networks, other pardictp in our distribution chain or other sourcesesenue may cause us to incur bad debt
expense at levels higher than historically expegeeinor otherwise cause our revenues to decreaperibds of generally increasing prices, ¢
increased price levels in a particular sector agthe energy sector, we may experience a shifinsumer demand away from the
entertainment and consumer products we offer, wbield also adversely affect our revenues andieasame time, increase our costs.

The seasonality of our businesses could exacerlveggative impacts on our operations.

Our business is normally subject to seasonal yansthased on the timing of theatrical motion pietand home entertainment releases.
Release dates are determined by several factatading timing of vacation and holiday periods amanpetition in the market. Also, revenues
in our consumer products business are influencdublly seasonal consumer purchasing behavior artéhifrey of animated theatrical releases
and generally peak in the fiscal quarter of a firtfieatrical release. We expect that revenues gty our Classic Media properties, will
tend to be higher during the fourth quarter of ezadendar year due to the holiday content offenedugh television distribution rights as well
as home entertainment products geared towardsotitai season. Accordingly, if a short-term negaiimpact on our business occurs during
time of high seasonal demand (such as naturaltdisaisa terrorist attack during the time of oneof theatrical or home entertainment
releases), the effect could have a disproportioefieet on our results for the year.
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Strong existing film studios competing in the CGiamated film market and the entrance of additionabmpeting film producers couls
adversely affect our business in several ways.

CG animation has been successfully exploited bsowvigg number of film studios. There are no subahiechnological barriers to
entry that prevent other film producers from emtgtihe field. Furthermore, advances in technology substantially decrease the time that it
takes to produce a CG animated feature film, whimhld result in a significant number of new CG aatied films or products. The entrance of
additional companies into the CG animated featilimerharket could adversely impact us by eroding miarket share, increasing the
competition for CG animated film audiences andéasing the competition for, and cost of, hiring egtdining talented employees, particul
CG animators and technical staff.

Our success depends on certain key employees.

Our success greatly depends on our employeestrtisydar, we are dependent upon the services @fejeKatzenberg, our other
executive officers and certain creative employeeh sis directors and producers. We do not maik&jrperson life insurance for any of our
employees. We have entered into employment agresmath Mr. Katzenberg and with all of our top exgee officers and production
executives. However, although it is standard innttetion picture industry to rely on employment agnents as a method of retaining the
services of key employees, these agreements cassate us of the continued services of such emgdoyiehe loss of the services of
Mr. Katzenberg or a substantial group of key emgésycould have a material adverse effect on ounéss operating results or financial
condition.

Our scheduled releases of animated feature filmgisedic series and other projects may place a digant strain on our resources.

We have established multiple creative and prododgams so that we can simultaneously produce aeaeimated feature films and
other projects. In the past, we have been requéned will continue to be required, to expand oupkayee base, increase capital expenditures
and procure additional resources and facilitiesrirer to accomplish the scheduled releases ofr@ertainment projects (including the new
content required under our agreement with Netflbhis growth and expansion has placed, and corgituplace, a significant strain on our
resources. We cannot provide any assurances thaif aur projects will be released as targetedat this strain on resources will not have a
material adverse effect on our business, finardatition or results of operations.

We are dependent on our distributors for the diswiion and marketing of our feature films and relatl products.

Under the Paramount Agreements, Paramount andrceftas affiliates, and under the Fox Distributidgreement, Fox and certain of
its affiliates, are responsible for the distribatiand servicing of all of our films in substantyadlll audiovisual media throughout most of the
world. If our distributors fail to perform underebe agreements, our business reputation, operasnfis and financial condition could be
adversely affected. For a description of the teofrthe Paramount Distribution Agreement, the Paramé& ulfillment Services Agreement and
the Fox Distribution Agreement, see "ltem 1—Bus#e®istribution and Servicing Arrangements.”

We depend on our distributors to remit most of aevenue to us.

We generate a substantial majority of our revehugugh our relationships with our distributors. MoBour revenue is remitted to us
Fox, Paramount and Netflix. Due to our dependemcsoofew counterparties to remit to us the majasftpur revenue, we are subject to credit
risk on account of each of these counterpartiesndf or more of these counterparties is unablayaipe amounts due to us, our results of
operations, cash flows and financial condition rhbayadversely affected.

The amount of revenue that we recognize from ounts is dependent on the information we receive frour distributors.

Because third parties are the principal distribsitefrour films, the amount of revenue that we redzg from our films in any given
period is dependent on the timing, accuracy anficgericy of the information we receive from ourttilsutors. As is typical in the film
industry, our distributors may make adjustment&itare periods to information previously providedus that could have a material impact on
our operating results in later periods. Furthermoranagement may, in its judgment, make materjalsatents to the information reported by
our distributors in future periods to ensure tleaenues are accurately reflected in our finan¢&ements.
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Both Fox and Paramount distribute our feature filmand related products, and in some cases, the rasfmlity for distributing and
promoting our film franchises will be split betwedfox and Paramount

Under the Fox Distribution Agreement, Fox distrdmibur films and related products released afteedéer 31, 2012, and as of July 1,
2014, Fox has also been licensed and engagedderrgiifillment services for Existing Pictures imettrical, non-theatrical, home
entertainment and transactional digital media. Wiide Paramount Agreements, Paramount will conttowexploit and render fulfillment
services in the television media for Existing Piegiuntil the date that is 16 years after such'Sitimeatrical release, and will continue to exploi
and service certain other agreements with Pararisosuittlicensees that remain in place after JUR014. As a result, one or both of our
distributors may focus their efforts on promoting éranchises for which it is the sole distributiar the detriment of our franchises which
include feature films that were released both heford after December 31, 2012 and are therefomébdited by both of our distributors. If the
diverging incentives of our distributors, or otleemplications arising from using multiple distribtd, result in less effective promotion of our
films and related products, our operating resahish flows and financial position could be adverséiected.

We face risks relating to the international disttition of our films and related products and to tliereign production of content.

In recent years, we have derived approximately 61%ur feature film revenue from the exploitatidnoar films in territories outside of
the U.S. and Canada. Additionally, some of our mevem-feature film businesses are being or are@rgddo be conducted, at least partially,
outside of the U.S. In April 2013, we launched iaj@enture, ODW, that will conduct significant spgons in China, including the
development and exploitation of original conterge Sltem 1—Business—Joint Ventures and InvestmeAtsa result, our business is subject
to risks inherent in international trade, many dfiet are beyond our control. These risks include:

« fluctuating foreign exchange rates. For a moreildetaliscussion of the potential effects of fludtng foreign exchange rates, ple
see “Part ll—Item 7—Management's Discussion andysimof Financial Condition and Results of Opemas—Our Revenue and
Costs—Our Revenues—Feature Films”;

« the Foreign Corrupt Practices Act and similar laagulating interactions and dealings with foreigivgrnment officials

« other laws and policies affecting trade, investitrand taxes, including laws and policies relatomthe repatriation of funds and
withholding taxes and changes in these laws;

- differing cultural tastes and attitudes, includiregied censorship laws and the regulation of mbd&nesse
« differing degrees of protection for patent rightsl ather intellectual property righ
« the instability of foreign economies and governmgah

* war and acts of terroris

Piracy of motion pictures, including digital and ternet piracy, may decrease revenue received frbmexploitation of our films

Unauthorized copying and piracy are prevalent o parts of the world, including in countriesew we may have difficulty
enforcing our intellectual property rights. Motipitture piracy has been made easier by technologite@ances and the conversion of motion
pictures into digital formats, which facilitatesthreation, transmission and sharing of high-gualitauthorized copies of motion pictures. The
increased consumer acceptance of entertainmerdradaielivered electronically and consumer acquisitif the hardware and software for
facilitating electronic delivery may also lead t@gter public acceptance of unauthorized contdrg.proliferation of unauthorized copies and
piracy of these products has an adverse effectiobusiness because these products reduce theusewenreceive from our legitimate
products. Under the Paramount Agreements and th®Btribution Agreement, our distributors are sabsially responsible for enforcing our
intellectual property rights with respect to allafr films subject to such agreements and are medjgd maintain security and anti-piracy
measures consistent with the highest levels eadttanas for its own motion pictures in each temytin the world. Other than the remedies we
have in such agreements, we have no way of reguinm distributors to take any anti-piracy acticsrsg our distributors’ failure to take such
actions may result in our having to undertake suelsures ourselves, which could result in signifiexpenses and losses of indeterminate
amounts of revenue. Even if applied, there candassurance that the highest levels of securityaatiehiracy measures will prevent piracy.
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We could be adversely affected by strikes and oti@on activity.

Along with the major U.S. film studios, we employembers of IATSE on many of our productions. Weadse currently subject to
collective bargaining agreements with IATSE and SAIBIRA. We may also become subject to additionaleative bargaining agreements
strike by one or more of the unions that providespenel essential to the production of our feafilmes could delay or halt our ongoing
production activities. Such a halt or delay, depegdn the length of time involved, could causeskag of the release date of our feature films
and thereby could adversely affect the revenuethigatiims generate. In addition, strikes by uniarith which we do not have a collective
bargaining agreement can have adverse effectseoentiertainment industry in general and, thusyéatly on us.

Business interruptions could adversely affect oypayations.

Our operations are vulnerable to outages and uggons due to fire, floods, power loss, telecominations failures and similar events
beyond our control. In addition, we currently hawe large production facilities in California—orne $outhern California, and one in Northern
California (which we plan to close in connectiotwdur 2015 Restructuring Plan and consolidateptrations with our Southern California
facility). These areas in California have in thetpand may in the future be subject to earthquakesell as electrical blackouts as a
consequence of a shortage of available electrmakp. Although we have developed certain plangspond in the event of a disaster, there
can be no assurance that they will be effectivbénevent of a specific disaster. In the event gliart-term power outage, we have installed
UPS (uninterrupted power source) equipment desigmedotect our CG animation rendering equipment@ther sensitive equipment. A long-
term power outage, however, could disrupt our ammra. Prices for electricity have in the pastmisieamatically and may increase in the
future. An increase in prices would increase owarafing costs, which could in turn adversely affaat profitability. Although we currently
carry business interruption insurance for potembisées (including earthquaketated losses), there can be no assurance thatrswrance wil
be sufficient to compensate us for losses that oeayr or that such insurance may continue to béadola on affordable terms. Any losses or
damages incurred by us could have a material aglwgfsct on our business and results of operations.

Potential acquisitions, joint ventures and othemtnsactions could negatively affect our operatingstts.

From time to time, we may enter into discussiomgrding potential acquisitions, joint ventures threw similar transactions, in
connection with our traditional animation businessiew types of businesses. To the extent thatomswmmate such transactions, there can t
no assurance that such acquisitions, joint ventoresher transactions (such as our acquisitiomswgsomenessTV and Classic Media, and
Chinese Joint Venture and ATV Joint Venture) wél duccessfully integrated by us to the extent requiAdditionally, there can be no
assurance that such acquisitions, joint ventureghar transactions will not adversely affect asults of operations, cash flows or financial
condition. Moreover, there can be no assurancenbatill be able to identify acquisition candidatesother potential business partners or tha
any discussions will result in a consummated tretitsa. Any such transactions may require significazohditional capital resources and there
can be no assurance that we will have access tatkecapital resources.

Our Chinese Joint Venture faces restrictions in Gla and may not succeed.

On April 3, 2013, we formed our Chinese Joint Veat he purpose of the joint venture is to credtading China-focused family
entertainment company engaged in the acquisitimgyztion and distribution of original content aniglly produced, released or commercially
exploited in the Chinese language. Media and aitenent businesses in China are currently subjegtvariety of restrictions, including
prohibitions on the conduct of certain activitigsforeign-owned entities. Additionally, among othieings, there are restrictions on the
repatriation of funds earned in China. There candoassurances that the joint venture will be &blgbtain the appropriate authorizations to
engage in all contemplated aspects of its busiogsssuch licenses are obtained, that the joarture will be successful. The formation of the
venture and establishment of its business will megsignificant management and capital resourcdstagre can be no assurances that such
resources will be available.

A variety of uncontrollable events may reduce derddor our entertainment and consumer products ohetwise adversely affect ot
business.

Demand for our products and services is highly ddpat on the general environment for entertainraedtother leisure activities and
consumer tastes and preferences. The environmethtefee activities can be significantly adverséfgaied in the U.S. or worldwide as a result
of a variety of factors beyond our control, inchigliterrorist activities, military actions, advergeather conditions or natural disasters or healt
concerns. Such events could have a material adeéfieset on our business and results of operatiSmsilarly, an outbreak of a particular
infectious disease could negatively affect the jgiblvillingness to see our films in theaters. Hinahe ongoing effects of global climate
change could adversely affect our
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business. Various proposals have been discusskd fderal and state level to limit the carbonssions of business enterprises, which if
enacted could result in an increase in our costpefations. The effects of climate change cowdd hhve unpredictable effects on consumer
movie attendance patterns.

To be successful, we must continue to attract aethin qualified personnel and our inability to dasvould adversely affect the quality of
our films.

Our success continues to depend to a significarnérn our ability to identify, attract, hire, iimaand retain qualified creative, technical
and managerial personnel. Competition for the ealds talent required to make our films, particlyldor our film directors, producers, writers,
animators, creative and technology personnel,asifitinue to intensify as other studios, some withsgantially larger financial resources than
ours, build their in-house animation or speciakefé capabilities. The entrance of additional Stmdios into the animated film industry or the
increased production capacity of existing film stsdwill increase the demand for the limited numbktalented CG animators and
programmers. There can be no assurance that wbeniiliccessful in identifying, attracting, hiritigaining and retaining such qualified
personnel in the future. If we are unable to hird eetain qualified personnel in the future, paiticly film directors, producers, animators,
creative personnel and technical directors, thetddcbe a material adverse effect on our busirgs=ating results or financial condition.

We depend on technology and computer systems fertittnely and successful development of our animafeature films and related
products.

Because we are dependent upon a large numbertafasefapplications and hardware for the developraedtproduction of our
animated feature films and other projects, an aratefect in the software, a failure in the hardyya failure of our backup facilities or a delay
in delivery of products and services could resukignificantly increased production costs for aj@ct. Moreover, if a software or hardware
problem is significant enough, it could result #ays in one or more productions, which in turnldoesult in potentially significant delays in
the release dates of our feature films or affectatnility to complete the production of a featutenfor other project.

Significant delays in production and significantaye in release dates, as well as the failure toptete a production, could have a
material adverse effect on our results of operatitmaddition, we must ensure that our productiovironment integrates the latest animation
tools and techniques developed in the industnhabdur projects remain competitive. To accompiiss, we can either develop these
capabilities by upgrading our proprietary softwavljch can result in substantial research and dgweént costs, or we can seek to purchase
third-party licenses, which can also result in gigant expenditures. In the event we seek to dgv#these capabilities internally, there is no
guarantee that we will be successful in doing sdhé event we seek to obtain third-party licengescannot guarantee that they will be
available or, once obtained, will continue to baikable on commercially reasonable terms, or at all

We may be adversely affected if we fail to proteettain of our proprietary technology or enhance develop new technology.

We depend on certain of our proprietary technolimggevelop and produce our animated feature filnsather projects. We rely on a
combination of patents, copyright and trade sqmmetection and non-disclosure agreements to estahhid protect our proprietary rights. We
typically have several patent applications pendintdpe U.S. or other countries at any given time &gnnot provide any assurances that pe
will issue from any of these pending applicationshat, if patents do issue, any claims allowed kél sufficiently broad to protect our
technology or that they will not be challenged alidated or circumvented. From time to time, we sna@me of our proprietary technology
available to our business partners pursuant tceaggats containing non-disclosure obligations. lditéah, to produce our projects we also rely
on third-party software, which is readily availabdeothers. Failure of our patents, copyrights tiade secret protection, non-disclosure
agreements and other measures to provide protagftiour technology and the availability of thirdrpasoftware may make it easier for our
competitors to obtain technology equivalent or sigpeo our technology. If our competitors develmplicense technology that is superior to
ours or that makes our technology obsolete, we lmeayquired to incur significant costs to enhancacguire new technology so that our
feature films and other projects remain competitinech costs could have a material adverse effeouobusiness, financial condition or
results of operations.

In addition, we may be required to litigate to en@oour intellectual property rights, to protect trade secrets, to determine the validity
and scope of the proprietary rights of others ateafend against claims of infringement or invalididny such litigation could result in
substantial costs and diversion of resources, ceffidattively prevent us from using important teclogy and could have a material adverse
effect on our business, financial condition, resol operations or cash flows.
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Third-party technology licenses may not continuelie available to us in the future.

In addition to our proprietary technology, we alsty on certain technology that we license fromdhgarties, including software that we
use with our proprietary software. We cannot preadly assurances that these tipiagty technology licenses will continue to be aafalié to u:
on commercially reasonable terms or at all or thattechnology licenses will not result in intetlesd property infringement claims by third
parties. The loss of or inability to maintain arfytieese technology licenses could result in delaywoject releases until equivalent technology
is identified, licensed and integrated to competgven project. Any such delays or failures injpcoreleases could materially adversely affec
our business, financial condition or results ofragiens.

Others may assert intellectual property infringentesiaims against us.

One of the risks of the CG animated film productiusiness is the possibility of claims that ourjgcts and production techniques
misappropriate or infringe the intellectual progetghts of third parties with respect to theirhaology, software, previously developed films,
stories, characters, copyrights, trademarks, a@htartainment or intellectual property. We haveshesd, and are likely to receive in the future,
claims of infringement of other parties’ propristaights. For many of the properties in the Claddedia library, because of the age of such
properties the rights to exploit the propertiesénver forms of media may be uncertain or may bi¢ wiih other rightsholders. Additionally,
due to the age of many of the Classic Media pragerin certain countries (including the U.S.) @@mpany's rights to exploit the properties
may be subject to termination or reversionary ggfthere can be no assurance that infringementsapmropriation claims (or our business
partners' claims for indemnification resulting fraunch claims) will not be asserted or prosecutednatjus, or that any assertions or
prosecutions will not materially adversely affeat business, financial condition or results of giens. Regardless of the validity or the
success of such claims, we could incur significarsts and diversion of resources with respectdaal#fense thereof, which could have a
material adverse effect on our business, finargatition or results of operations. If any claimsaotions are asserted against us, we may se
to obtain a license of a third-party’s intellectpabperty rights. We cannot provide any assurarftasgver, that under such circumstances a
license would be available on reasonable terms alt.a

Our online activities are subject to a variety @ws and regulations relating to privacy and childgtection, which, if violated, could subject
us to an increased risk of litigation and regulatpactions.

We use social media and other Internet websitesatidet our projects and connect with consumerbldg 2013, we acquired
AwesomenessTV, a multi-media platform company tjesterates revenues primarily from online advedisiales and distribution of content
through media channels such as theatrical, honegtaimtment, television and consumer products. Aetsaof laws and regulations have been
adopted aimed at protecting children using therivge These laws include the federal Children'sr@nPrivacy and Protection Act of 1998
(“COPPA”). COPPA sets forth, among other thingeueber of restrictions on what information can blected from children under the age
of 13. There are also a variety of laws and reguiatgoverning privacy in general and the protectiod use of information received from
consumers or other third parties, regardless of ldg@y foreign countries have adopted similar laffecting interaction with children and
governing privacy. If the Company's online actisti(including through its AwesomenessTV businegsguo violate any applicable current or
future laws and regulations, the Company coulduiiest to litigation and regulatory actions, indhgifines and other penalties, and our
reputation as a family-friendly content provideuttbbe damaged. Additionally, any unauthorized Idisare by us of consumers' credit card or
other personally identifiable information could uksn claims and lawsuits against us.

We incur significant costs to protect electronicaltored data and if our data is compromised despiitis protection, we may incur additior
costs, business interruption, lost opportunitiescadamage to our reputation.

We collect and maintain information and data nemgsfor conducting our business operations, whidbrination includes proprietary
and confidential data and personal informationwfaustomers and employees. Such information enaftaintained electronically, which
includes risks of intrusion, tampering, manipulatand misappropriation. We implement and maintgstesns to protect our digital data, but
obtaining and maintaining these systems is cositlyusually requires continuous monitoring and uipddfor technological advances and
change. Additionally, we sometimes provide confitdnproprietary and personal information to thirarties when required in connection with
certain business and commercial transactions.ristamce, we have relationships with third partydees to assist in processing employee
payroll, and they receive and maintain confidergiisonal information regarding our employees. e fprecautions to try to ensure that suc
third parties will protect this information, buteife remains a risk that the confidentiality of alaya held by third parties may be compromised
If our data systems, or those of our third partydars and partners, are compromised, there magdptine effects on our business including ¢
loss of business opportunities or disclosure afdrsecrets. If the personal information we
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maintain is tampered with or misappropriated, @jutation and relationships with our partners arstamers may be adversely affected, and
we may incur significant costs to remediate théofgnm and prevent future occurrences.

If our stock price fluctuates, you could lose a gsifjcant part of your investment

The market price of our Class A common stock mainfieenced by many factors, some of which are pelyour control, including
those described above and the following:

« changes in financial estimates by anal

e announcements by us or our competitors of signmificantracts, productions, acquisitions, joint vees or capital commitmen
e variations in quarterly operating rest

« general economic conditiol

» terrorist acts

» future sales of our common stock;

e investor perception of us, the flmmaking indusand the other businesses that we ope

Our stock price may also experience fluctuationa essult of the limited number of outstanding skahat are able to be sold in an
unrestricted manner (often referred to as the ‘jpulat”). As a result of our limited public floglarge transactions by institutional investors
may result in increased volatility in our stockaeri In addition, the stock market in general hgmdarnced extreme price and volume
fluctuations that have often been unrelated todispgroportionate to the operating performance ofimetudios. These broad market and
industry factors may materially reduce the markatepof our Class A common stock, regardless ofamarating performance.

The interests of our controlling and significant atkholders may conflict with the interests of outher stockholders.

We cannot assure you that the interests of JeKeggenberg and entities controlled by him will agde in all instances with the
interests of our other stockholders. For examp@#tely Katzenberg or entities controlled by himykbcause us to make acquisitions that
increase the amount of our indebtedness or outisigustiares of common stock or sell revenue-gemgratssets. Jeffrey Katzenberg may
pursue acquisition opportunities that may be complatary to our business, and as a result, thosésiiton opportunities may not be availa
to us. Our restated certificate of incorporatioovidles for the allocation of corporate opportusitieetween us, on the one hand, and certain o
our founding stockholders, on the other hand, wiimhld prevent us from taking advantage of certamporate opportunities. So long as
Jeffrey Katzenberg or entities controlled by hinmtixmue to collectively own shares of our Class Bhowon stock with significant voting powe
Jeffrey Katzenberg or entities controlled by hinil] ontinue collectively to be able to stronglflirence or effectively control our decisions.

Additionally, at the time of our initial public a#fing in 2004, we entered into a tax receivableagent with an affiliate of Paul Allen,
who was previously a director and significant staalkler. As a result of certain transactions in \wheatities controlled by Paul Allen engaged,
the tax basis of our assets was partially increétbed Tax Basis Increase”) and the amount of taxmay pay in the future is expected to be
reduced during the approximately 15-year amortragieriod for such increased tax basis. Underakedceivable agreement, we are requirec
to pay to such affiliate 85% of the amount of aagltcsavings in certain taxes resulting from the Basis Increase and certain other related ta
benefits, subject to repayment if it is determitteat these savings should not have been availahls.tDuring the year ended December 31,
2013, we made payments (net of refunds) totalirgyGnillion to Mr. Allen’s affiliate. During the ya& ended December 31, 2014, we were nc
required to make any payments. As of December @14 2we have recorded a liability of $10.5 millimnMr. Allen’s affiliate. We expect that
$8.3 million will become payable during the nextrh@nths (which is subject to the finalization of @014 tax returns and may be reduced by
refunds of overpayments related to prior years)tardemainder will become payable over the nex¢isé years. This liability may increase in
the future to the extent that new deferred taxtasssult in realized tax benefits that are sulijethe tax receivable agreement or if we releas
the valuation allowance recorded during 2014.

As a result of the tax receivable agreement, ttexaésts of Paul Allen and entities controlled by lsind our stockholders could differ.
The actual amount and timing of any payments utfdetax receivable agreement will vary dependingnug number of factors. The payments
that may be made to Paul Allen’s affiliate pursuarthe tax receivable agreement could be subataRktir a further discussion of the tax
receivable agreement, see Note 2 to our auditesotidated
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financial statements contained elsewhere in thisnF0-K and “Management’s Discussion and Analy$iBinancial Condition and Results of
Operations—Critical Accounting Policies and Estiesat-Provision for Income Taxes.”

Future sales of our shares, including sales that ynaccur in connection with follow-on offerings thawe have agreed to effect for certain of
our stockholders, may cause the market price of @lass A common stock to drop significantly, evéour business is doing well.

Jeffrey Katzenberg (or entities controlled by hinpermitted transferees) is able to sell sharékarpublic market from time to time
without registering them, subject to certain lirtizdas on the timing, amount and method of thosessmhposed by Rule 144 under the
Securities Act. In addition, entities controlled Jsffrey Katzenberg (and certain of his permitracidéferees) have the right to cause us to
register the sale of shares of Class A common dieckficially owned by them. If Jeffrey Katzenbéog entities controlled by him or
permitted transferees) were to sell a large nurab#heir shares, the market price of our Class #itmn stock could decline significantly. In
addition, the perception in the public markets g&és by them might occur could also adverselcathe market price of our Class A comr
stock.

Also, in the future, we may issue our securitiesannection with investments and acquisitions. dimaunt of our common stock issued
in connection with an investment or acquisitionldazonstitute a material portion of our then-outsiag common stock.

The concentrated ownership of our common stock arattain corporate governance arrangements will peex you and other stockholders
from influencing significant corporate decision:

Jeffrey Katzenberg and entities controlled by hisnd.00% of our Class B common stock, representopgaimately 9% of our
common equity and approximately 60% of the totdingoppower of our common stock. Accordingly, Jeffi€atzenberg or entities controlled
by him generally have the collective ability to tah (without the consent of our other stockholdeds matters requiring stockholder approval,
including the nomination and election of directdhg determination of our corporate and managepaities and the determination of the
outcome of any corporate transaction or other matibmitted to our stockholders for approval, idahg potential mergers or acquisitions,
asset sales and other significant corporate tréinsac In addition, the disproportionate votinghtig of the Class B common stock relative tc
Class A common stock may make us a less attraigkeover target.

Anti-takeover provisions of our charter and Bgws, as well as Delaware law, may reduce the ltkebd of any potential change of control
unsolicited acquisition proposal that you might csider favorable.

The anti-takeover provisions of Delaware law impeagous impediments to the ability of a third gaid acquire control of us, even if a
change in control would be beneficial to our erigtstockholders. Additionally, provisions of ouacter and by-laws could deter, delay or
prevent a third-party from acquiring us, even ifrdpso would benefit our stockholders. These piowis include:

» the division of our capital stock into Class énumon stock, entitled to one vote per share, aadsCB common stock, entitled to 15
votes per share, all of which Class B common siedwned or controlled by Jeffrey Katzenberg;

« the authority of the board to issue preferred stoitk terms as the board may determ
« the absence of cumulative voting in the electiodiodctors

» following such time as the outstanding shareSlaks B common stock cease to represent a magribe combined voting power
of the voting stock, prohibition on stockholderiantby written consent;

e limitations on who may call special meetings ofcktwlders
e advance notice requirements for stockholder prdpj

« following such time as the outstanding shareGlats B common stock cease to represent a magdrihe combined voting power
of the voting stock, super-majority voting requiiamts for stockholders to amend the by-laws; and

e stockholder supamajority voting requirements to amend certain psmris of the charte
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To service our indebtedness and long-term leasegabions, we will require a significant amount ofash. Our ability to generate cash
depends on many factors beyond our control.

Our ability to make payments on and to refinanceimdebtedness, including our outstanding 6.875%idéNotes due 2020 (“Senior
Note¢"), revolving credit facility, long-term lease obétions and to fund planned capital expenditurdisdepend on our ability to generate
cash in the future. This, to a certain extentulgject to general economic, financial, competitiviel other factors that are beyond our control.
The indebtedness under our revolving credit faciiears interest at variable rates. Thus, if irsierates increase, our debt service obligations
on variable rate indebtedness would increase éwargh the amount borrowed had remained the sardegiamet income would accordingly
decrease.

We cannot assure you that our business will geaet#ficient cash flow from operations, that cuthganticipated cost savings and
operating improvements will be realized on schedoiteat all) or that future borrowings will be aladile to us under our revolving credit
facility in an amount sufficient to enable us to/aur indebtedness or to fund other liquidity ne&dee ability to borrow funds in the future
under our revolving credit facility will depend onr meeting the restrictive covenants in the agesgmgoverning that facility. If we breach
any of these covenants, or suffer a material agveltange which restricts our borrowing ability under revolving credit facility, we would be
unable to borrow funds thereunder without a waiwérich inability could have an adverse effect on lousiness, financial condition and res
of operations. We may need to refinance all orréigno of our indebtedness, on or before maturity ¥8nnot assure that we will be able to
refinance any of our indebtedness, including ineéeébéss under our revolving credit facility and 8smior Notes, on commercially reasonable
terms or at all.

The indenture of our Senior Notes and the agreemsegbverning our revolving credit facility containavious covenants that limit our
management’s discretion in the operation of our buiesses.

The indenture governing the Senior Notes and tiheesgents governing our credit facility contain eas provisions that limit our
management’s discretion by restricting our abiidty

e incur or guarantee de

e create lien:

e pay dividends on or redeem or repurchase s

« make specified types of investme

» sell stock in certain of our subsidiari

e restrict the ability of restricted subsidiariestake dividends or other payments from restrictdasisliaries
* enterinto certain sale/leaseback transaci

* enter into transactions with affiliates; ¢

« sell assets or merge with other compal

These restrictions on our management’s abilitygerate our businesses in accordance with its disnreould have a material adverse
effect on our business.

If we default under any financing arrangements, olgenders could elect to declare all amounts borraste be immediately due and payak
together with accrued and unpaid interest or termaie their commitments, if any, to make further ertgons of credit.

Our obligations and those of the guarantors underevolving credit facility are secured by certafrour and our subsidiaries’ assets. If
we are unable to pay our obligations to the lendader our revolving credit facility or owed to anglders of future secured debt, they could
proceed against any or all of the collateral sexguaur indebtedness to them. The collateral underevolving credit facility consists of
substantially all of our existing assets. In additian acceleration of our obligations under thelkéng credit facility or other debt could cause
a default under the Senior Notes. We may not haivee able to obtain, sufficient funds to make &meg¢ed payments, including payments on
the Senior Notes, or to repay the Senior Noteslirafter we pay our secured lenders.
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Volatility in the U.S. credit markets could signdantly impact our ability to obtain new financingrdo refinance our existing debt at
reasonable rates as it matures.

In the future, a significant portion of our debtymeeed to be refinanced. Access to capital marfket®ngerierm financing is depende
upon many factors outside of our control. Obtainiegv financing arrangements or amending our exjsiimes may result in significantly
higher fees and ongoing interest costs.

We may not be able to realize the expected benffitm our 2015 Restructuring Plan.

In January 2015, we announced our 2015 Restrugtétian involving the Company’s core feature anioratiusiness intended to
maximize our creative talent and resources, redasts and improve profitability. As a result, wearsled charges totaling approximately
$210.1 million for the year ended December 31, 2@icluding approximately $43.4 million relating émployee termination costs and
approximately $155.5 million of film and other imtery write-downs. Since the plans and actionsaie in connection with the 2015
Restructuring Plan are multi-faceted and comples,iavolve uncertainty in timing and execution, anglseen factors could cause expected
savings and benefits to be delayed or not reatia¢ke full extent planned.

Changes in effective tax rates or adverse outcomassilting from examination of our income tax retusicould adversely affect our results.

Our future effective tax rates could be adversélycted by changes in the valuation of our defeteedassets and liabilities, or by
changes in tax laws, regulations, accounting ppiesior interpretations thereof. In addition, we smbject to the examination of our income
returns by the Internal Revenue Service and otheatithorities. The Internal Revenue Service isetuly auditing our tax returns for the years
ended December 31, 2007 through 2009. Our Caldcstate tax returns for years subsequent to 2@08p@n to audit. The Company’s India
subsidiary's income tax returns are currently urcd@mination for the tax years ended March 31, 2@ddugh 2013. We regularly assess the
likelihood of adverse outcomes resulting from thesaminations to determine the adequacy of ourigiavfor income taxes. While we
believe that we have adequately provided for oxfitdilities, including the outcome of these exaations, it is possible that the amount paid
upon resolution of issues raised may differ from dimount provided. There can be no assurancehghautcomes from these examinations
not have an adverse effect on our financial comwlitir results of operations.

We are the subject of an ongoing SEC investigatiarhich could divert management's focus, result intstantial investigation expenses,
monetary fines and other possible remedies and hanedverse impact on our reputation and financiabndition and results of operations.

In May 2014, the Company learned that the DivisibEnforcement of the United States Securitiesxthange Commission ("SEC")
was conducting an investigation into the writedafifilm inventory relating toTurboand related matters. As a result, we may incurifsogmt
legal and accounting expenditures. The Compangable to estimate with confidence or certainty homg the SEC process will last or its
ultimate outcome, including whether the Company seidch a settlement with the SEC and, if so, theunt of any related monetary fine and
other possible remedies. Publicity surroundingftinegoing, or any SEC enforcement action or setitenas a result of the SEC's investigation
even if ultimately resolved favorably for us, cohlave an adverse impact on our reputation, busifiaagcial condition, results of operations
or cash flows.

Iltem 1B. Unresolved Staff Comment

The Company received comment letters from the SBtVision of Corporation Finance dated Decembez@®,3 and January 23, 2014
regarding its Annual Report on Form 10-K for thecéil year ended December 31, 2012 and QuarterlgrRep Form 10-Q for the quarterly
period ended September 30, 2013. We respondee 8HEIC on January 2, 2014 and on February 26, 288dectively, with supplemental
information and analyses to address the commaemts tihe SEC. In general, the unresolved staff contsnefate to analysis we perform in
connection with the assessment of film inventorpaimments and the inclusion of forward-looking tisares related to potential material
impairments of film inventory, as well as goodwill.

As of the date of this Annual Report on Form 10€ Company has not received confirmation fromstiaéf of the Division of

Corporation Finance of the SEC that their revieacpss relating to the comment letters had been letetp The Company intends to continue
to cooperate with the SEC and respond to any réngagdomments.
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The Company is currently under investigation by $iteC's Division of Enforcement as disclosed infit8. Legal Proceedings." The
investigation being conducted by the SEC's Divisb&nforcement is related to the writedown of filmventory relating td'urboand related
matters. The Company is cooperating with the SE@isimatter.

Item 2. Properties

We currently maintain two animation studios—in Glafe, California, where we are headquartered, mmedwood City, California.
Glendale Animation Campus

Our Glendale animation campus, which comprisesamately 500,000 square feet, houses a majoriguofemployees. Other than

New Media segment (which is mostly operated oudffifes in Los Angeles, California), we operate stabtially all of our business segme
out of the Glendale campus.

Redwood City Facilit
We have entered into a 10-year lease agreememnirexpi 2021 with respect to approximately 193,8g0are feet of office space in

Redwood City, California. The Company currentlynddo close its Redwood City facility during 20Ifaelocate certain of its employees
operations to its Glendale campus.

Other Office Locations
We have entered into a lease agreement with regpadditional office space in downtown Glendalalifdrnia. As a result of our

acquisitions of ATV and Classic Media, we also rnteiim offices in Los Angeles, California, New Yoiew York, Nashville, Tennessee and
London, England.

Item 3. Legal Proceeding
See discussion of Legal Proceedings in Note 16eftidited consolidated financial statements coathélsewhere in this Form 10-K.

Investigation by the SE@ May 2014, the Company learned that the DivissbEnforcement of the SEC is conducting an invediig
into the writedown of film inventory relating fturboand related matters. The Company is cooperating té SEC in this matter.

Item 4. Mine Safety Disclosure

Not applicable.

Executive Officers of the Registrant

The following table sets forth information as ta edecutive officers, together with their positicared ages.

Name Age Position

Jeffrey Katzenberg 64 Chief Executive Officer and Director

Ann Daly 58 President

Fazal Merchant 41 Chief Financial Officer

Andrew Chang 49 General Counsel and Corporate Secretary
Michael Francis 52 Chief Global Brand Officer

Daniel Satterthwaite 46 Head of Human Resources

Edward Aleman 48 Chief Accounting Officer

Our executive officers are appointed by, and satwbe discretion of, the Board of Directors. Eagbcutive officer is an employee of
DreamWorks Animation. There is no family relatioigshetween any executive officer or director of
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DreamWorks Animation. Set forth below is a briesdeption of the business experience of the persensng as our executive officers:

Jeffrey Katzenberg—Chief Executive Officer and @oe  Mr. Katzenberg has served as our Chief Exeeufifficer and member of
our Board of Directors since October 2004. Dreami&@mimation is the largest animation studio in Werld and has released a total of 30
animated feature films, which have enjoyed a nunalberitical and commercial theatrical successé®sE include the franchise properties
Shrek, Madagascar, Kung Fu PandandHow to Train Your Dragon Under Mr. Katzenberg’s leadership, DreamWorksndation became
the first studio to produce all of its feature finm 3D and in 2010 became the first Company teas three CG feature films in 3D in a single
year. Mr. Katzenberg founded and was a principal member of DreamWorksQ@. (“Old DreamWorks Studios”) from its founding
October 1994 until its sale to Paramount in Jan2866. Prior to founding Old DreamWorks Studios, Matzenberg served as chairman of
The Walt Disney Studios from 1984 to 1994. As amain, he was responsible for the worldwide productinarketing and distribution of all
Disney filmed entertainment, including motion piets, television, cable, syndication, home entemaint and interactive entertainment. Dul
his tenure, the studio produced a number of live®eaand animated box office hits, includii¢ho Framed Roger Rabbit, The Little Mermaid,
Beauty and the Beast, AladcandThe Lion King. Prior to joining Disney, Mr. Katzenberg was pdesit of Paramount Studios. In addition to
serving as Chairman of the Motion Picture & TelewisFund Foundation, he also serves on the boards a trustee of the following
organizations: AIDS Project Los Angeles, Americanddum of the Moving Image, Cedars-Sinai Medicalt€eiCalifornia Institute of the
Arts, Geffen Playhouse, Michael J. Fox FoundatmmHarkinson’s Research, University of Southerrf@alia School of Cinematic Arts and
The Simon Wiesenthal Center. With over 30 yeamsxpkrience in the entertainment industry, Mr. Kabexg brings an unparalleled level of
expertise and knowledge of the Company’s core lessito the Board. Among the many accomplishmeritésdéngthy career, he has been
responsible for the production of many of the nssicessful animated films of all time.

Ann Daly—President. Ms. Daly has served as our President since #t@d4. Previously, Ms. Daly served as our Chieéi@ting
Officer since October 2004 and head of feature ation at Old DreamWorks Studios since July 1997enetshe guided the strategic,
operational, administrative and production-orierdedcerns of the animation division, as well asregeing the worldwide video operations of
Old DreamWorks Studios. Prior to joining Old Dreami#s Studios, Ms. Daly served as president of Buéata Home Video, North Americ
a division of The Walt Disney Company, where shesjated over what was then the single largest hortegtainment company in the world.
Ms. Daly received her B.A. in Economics from theidmsity of California, Los Angeles.

Fazal Merchant—Chief Financial Officer. Mr. Merchant has served as our Chief Finar@féicer since joining the Company in
September 2014. Prior to joining the Company, Merdhant was Senior Vice President and Chief Firgd@fficer for DIRECTV Latin
America since November 2013. Until April 2014, N¥erchant also served as Senior Vice Presidentstreaand Corporate Development for
DIRECTV. From 2011 until July 2012, he was a mangglirector and group head at Royal Bank of Scdtl&mior to that, he was managing
director in the Investment Banking Division at Blays Capital where he spent seven years advisiegtslon strategy, financing and risk
solutions. He also spent nine years at Ford Moton@any in various treasury and finance managenasitigns across functions in the U.S.
and Europe.

Andrew Chang—General Counsel and Corporate SegretaMr. Chang has served as our General CounseCarnubrate Secretary
since January 2010. Mr. Chang joined Old DreamW8itkislios in 2002 as Head of Litigation and Heatexjal and Business Affairs for
DreamWorks Distribution. He served as our Headitijation and Technology Law from 2004 until 20F3ior to joining Old DreamWorks
Studios, Mr. Chang was Vice President of Legal Wiktro-Goldwyn-Mayer Studios Inc. ("MGM"). Prior joining MGM, Mr. Chang was an
associate with Gibson, Dunn & Crutcher LLP. Mr. @haeceived a J.D. from Georgetown University Laanter and an A.B. in Politics from
Princeton University.

Michael Francis—Chief Global Brand Officevir. Francis has served as our Chief Global Brariit&fsince joining the Company in
December 2012. From August 2012 until joining the@any, he was Chief Executive Officer and Fourndétarview Associates, LLC, a
global brand agency representing a diverse slatetail, design and celebrity partners. From Oat@@d.1 until June 2012, Mr. Francis served
as the President of J.C. Penney Company, Inc. ®rjoining J.C. Penney, he was Executive Vice iBezg and Chief Marketing Officer for
Target Corporation. Mr. Francis began his 26-yearamandising and marketing career in 1985 as acugixe trainee with Marshall Field's in
Chicago, which was acquired by Target in 1990. Eld la series of positions of increasing resporigitat Target including Media Manager,
Advertising Director, Marketing Vice President daxiecutive Vice President, Marketing before beingnad Chief Marketing Officer in 2008.

Daniel Satterthwaite—Head of Human Resourceddr. Satterthwaite has served as our Head of dfuResources since joining the
Company in September 2007. Prior to joining the Gany, Mr. Satterthwaite was with Blockbuster Irronfi
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1993. At Blockbuster, Mr. Satterthwaite served waaety of positions of increasing responsibilitygst recently as Senior Vice President of
Worldwide Human Resources.

Edward Aleman—Chief Accounting Officer.Mr. Aleman has served as our Chief Accountirfiicér since joining the Company in
September 2014. Prior to joining the Company, Mendan was Vice President, Assistant ControlleffRECTV U.S., a position he had held
since 2004. Mr. Aleman began his employment witRECTV in 1999. From 1994 until 1999, he was wittcBaan Coulter, where he served
in a variety of accounting and treasury positidirem 1990 to 1994, he was with KPMG Peat Marwickstirecently serving as an audit
supervisor. Mr. Aleman is a certified public acctamt in California.

PART Il

Item 5. Market for Registrant’ s Common Equity, Related Stockholder Matters and Isuer Purchases of Equity Securitie
Market Price of Our Class A Common Stock

Our Class A common stock is currently listed onNasdaq Global Select Market (“NASDAQ”) under tlyenbol “DWA.” The
following table sets forth for the periods indichtbe high and low sale prices of our Class A comistock:

Year Ended December 31, 2013 High Low

First Quarter $ 19.17 $ 16.1¢€
Second Quarter $ 25.7: $ 18.2¢
Third Quarter $ 30.0: % 23.71
Fourth Quarter $ 35.7¢  $ 27.0¢
Year Ended December 31, 2014 High Low

First Quarter $ 35.3¢ % 26.02
Second Quarter $ 2861 $ 22.51
Third Quarter $ 28.1¢ $ 19.9¢
Fourth Quarter $ 26.7F % 20.2¢

On February 13, 2015, the last quoted price paestizour Class A common stock on the NASDAQ waB.$2. As of February 13,
2015, there were approximately 17,459 stockholdérscord of our Class A common stock. Because nodumpr shares of Class A common
stock are held by brokers and other institution®elnalf of stockholders, we are unable to estirtregeotal number of stockholders represente
by these record holders. As of February 13, 20iéretwere two stockholders of record of our Clag®®mon stock.

Dividend Policy

We continuously evaluate ways in which we can gitexa meaningful return to our stockholders. We hexesr declared or paid cash
dividends on shares of our common stock. Any futir@nge in our dividend policy will be made at thgcretion of our board of directors and
will depend on contractual restrictions containedur credit facility or other agreements, our hesof operations, earnings, capital
requirements and other factors considered reldwaptur board of directors. See Note 12 to the addibnsolidated financial statements
contained elsewhere in this Form 10-K for a dismussf restrictions on our ability to pay dividencisntained in our credit facility agreement.
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Issuer Purchases of Equity Securities

The following table shows Company repurchasessafammon stock for each calendar month for thesthrenths ended December 31,

2014.

Maximum Number (or

Total Number of
Shares Purchased

Approximate Dollar Value)
of Shares That May

Total Number of Average as Part of Publicly Yet Be Purchased
Shares Price Paid Announced Plan Under the Plan or
Purchased per Share or Program 1) Program (€]

October 1-October 31, 2014 — 3 — — 3 100,000,00
November 1-November 30, 2014 — % — — 3 100,000,00
December 1-December 31, 2014 — % — — % 100,000,00
Total — 3 — —
@ In July 2010, the Company’s Board of Directors autted a stock repurchase program pursuant to whielCompany may repurchase

up to an aggregate of $150.0 million of its outdtag stock.

Stock Performance Graph

The stock price performance graph below, whichmgsua $100 investment on December 31, 2009 andestiment of any dividends,
compares DreamWorks Animation’s total stockholdgum against the NASDAQ Composite Index and tlaa&ird & Poor’'s Movies and
Entertainment Index for the period beginning Decengid, 2009 through December 31, 2014. No caskelinds have been declared on
DreamWorks Animation’s Class A common stock siriee|PO.

The comparisons shown in the graph below are baisdistorical data and the Company cautions theastbck price performance shc
in the graph below is not indicative of, and is mdé&nded to forecast, the potential future periamoe of our common stock. Information used
in the graph was obtained from a source believdzbtreliable, but the Company is not responsibiafy errors or omissions in such
information.

The following graph and related information is kgeiiurnished solely to accompany this Form 10-K parg to Item 201(e) of
Regulation K. It shall not be deemed “soliciting materialst to be “filed” with the Securities and Exchanger@mission (other than as
provided in Item 201), nor shall such informatiamibhcorporated by reference into any future filumgder the Securities Act of 1933 or-
Securities Exchange Act of 1934, except to thenettiat we specifically incorporate it by refereringo such filing.
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December 31, December 31, December 31, December 31, December 31, December 31,

2009 2010 2011 2012 2013 2014
DreamWorks Animation SKG, Inc. 100.0¢ 73.71 41.5¢ 41.4¢ 88.8¢ 55.8¢
NASDAQ Composite Index 100.0( 117.4: 118.21 138.41 196.21 223.1°
S&P Movies & Entertainment Index 100.0¢ 116.7¢ 129.9¢ 175.0: 272.2¢ 320.7¢

Equity Compensation Plan Information

This information will be contained in our Proxy &tiament for the 2015 Annual Meeting of Stockholdersich information is
incorporated herein by this reference.

Iltem 6. Selected Financial Dat

The following table sets forth our selected finahaaformation derived from the audited consolidefi@ancial statements as of and for
the years ended December 31, 2014, 2013, 2012,&012010.

The historical selected financial information presel below may not be indicative of our future parfance. The historical selected
financial information should be read in conjunctieith “ltem 7—Managemens’ Discussion and Analysis of Financial Conditiod &esults ¢
Operations,” the audited consolidated financiaiesteents and the notes to our audited consolidataddial statements included elsewhere in
this Form 10-K. The historical selected financrdbrmation below includes the results of Awesomem¥®sand Classic Media beginning on
their respective acquisition dates of May 3, 2048 August 29, 2012.

(In thousands, except per share data)
Year Ended December 31,

20149 2013% 2012% 2011 2010

Statements of Operations
Revenues $ 684,620 $ 70691t $ 749,84. $ 706,020 $  784,79:
Operating (loss) income (300,04 76,34( (64,967) 109,85¢ 166,84«
Net (loss) income (308,32) 55,72! (36,427 86,80: 170,63¢
Net (loss) income attributable to

DreamWorks Animation SKG, Inc. (309,61:) 55,08t (36,427 86,80: 170,63¢
Basic net (loss) income per shé&te $ (3.65) $ 0.6 $ (047 $ 1.0 $ 2.0C
Diluted net (loss) income per sh&b& $ (3.65 $ 0.65 $ 049 $ 1.0z $ 1.9¢
Balance Sheets
Total cash and cash equivalents $ 34,227 $ 95,467 $ 59,24¢ $ 116,09! $ 163,81¢
Total asset§® 1,968,71 2,274,22i 1,944,89; 1,788,91. 1,755,87:
Total borrowings” 515,00( 300,00( 165,00( — —
Total equity 1,194,39 1,406,01! 1,346,241 1,356,691 1,258,88:

@ Our results for the years ended December 31, 23 and 2012 included write-downs of film and otineentory costs totalin§271.¢
million , or $ 2.91 per share (on an after-tax §p$20.2 million , or $0.17 per diluted share énafter-tax basis), and $154.8 million ,
or $1.19 per share (on an after-tax basis), resgbet

@ Our results for the year ended December 31, 20dldded restructuring-related charges (exclusiverite-downs of film and other
inventory costs) totaling $54.6 million. Refer f@drt Il—Item 7—Management’s Discussion and Analg$iEinancial Condition and
Results of Operations—Management Overview" fortfertdetails.

@ The basic per share amounts for each year arelagdwsing the weighted average number of shdresnomon stock outstanding for
each year.

@ The diluted per share amounts include dilutive camstock equivalents, using the treasury stock atk

® The following table sets forth (in thousands) theighted average number of options to purchase slodi@mmon stock, stock
appreciation rights, restricted stock awards andtgqwards subject to performance or market camustwhich were not included in the
calculation of diluted per share amounts becauseftfiects would be anti-dilutive. Due to the Compsaitoss during the years ended
December 31, 2014 and 2012, all potential commaockstquivalents were anti-dilutive and, accordinghgre not included in the
calculation of the diluted per share amount.
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(6)

@)

Year Ended December 31,

2014 2013 2012 2011 2010
Options to purchase shares of common stock andctesit
stock awards 1,37¢ 1,74« 3,08« 2,531 25C
Stock appreciation rights — 4,03( 5,19¢ 5,49¢ 1,49¢
Total 1,37¢ 5,77¢ 8,28: 8,021 1,74¢

In addition, the following table sets forth (in tlgands) the number of shares of contingently idewsduity awards that were not
included in the calculation of diluted shares (fears where we had net income) as the requiredanarid/or performance conditions
had not been met as of the end of the respectralfyear.

Year Ended December 31,

2014 2013 2012 2011 2010
Options to purchase shares of common stock andctesit
stock awards 1,36¢ 765 701 81¢€ 70¢
Stock appreciation rights — — — 80C 80C
Total 1,36¢ 765 701 1,61¢ 1,50¢

During the quarter ended December 31, 2010, thepaagnreleased substantially all of the valuatidovénce previously taken against
its deferred tax assets. Based on the Companyssasent as of December 31, 2014, the Company egtardaluation allowance
against the majority of its U.S. deferred tax assee “Part Il—Item 7—Management’s Discussion Andlysis of Financial Condition
and Results of Operations” for further informatias,well as the impact on the income tax benefiapke to former stockholder.

Total borrowings include bank borrowings and otthelot. As of December 31, 2011 and 2010, all ofdhsns had been repaid in
accordance with the respective terms of the vardgusements. During the year ended December 3B, 2@#lissued senior unsecured
notes and used the proceeds to repay all of thedkisting outstanding borrowings under our revadvcredit facility. Refer to “Part [l—
Iltem 7—Management's Discussion and Analysis of fiéied Condition and Results of Operations—Finandngngements” for further
information.

Item 7. Management'’s Discussion and Analysis of Financial Condition ahResults of Operation:

This section and other parts of this Form 10-K eémforward{ooking statements that involve risks and uncettasn Our actual result

may differ significantly from the results discussethe forward-looking statements. You should réedfollowing discussion and analysis in
conjunction with our audited consolidated financtdtements and related notes thereto and the “Réltors” section of this Form 10-K in
Part I, Item 1A, as well as other cautionary staders and risks described elsewhere in this For-K, before deciding to purchase, hold or
sell our common stock.

Management Overview

The following is a summary of the significant itethat affected our financial results for the yetaded December 31, 2014:

e During the year ended December 31, 2014, wertiadua net loss (excluding net income attributadleon-controlling interests) of
$309.6 million and net loss per share of $3.65defailed discussion of our financial results isvidled in the section entitled "—
Overview of Financial Results."

e During the year ended December 31, 2014, waselt three feature films into the theatrical markieé Penguins of Madagascar
(November 2014 releasé)pw To Train Your Dragon Rlune 2014 release) ahtt. Peabody and ShermdNlarch 2014 release). A
discussion of the revenues generated from thess g provided in the section entitled "—OvervielfFmancial Results—
Revenues and Segment Costs of Revenues—Feature F@gment—Current year theatrical releases."

*  During the year ended December 31, 2014, werdecbhimpairment charges totaling $99.1 million\idfich $96.7 million and $2.4
million was allocated to the Feature Film and ConsuProducts segments, respectively), which weareapily due to the lower-
than-expected worldwide theatrical performancélud Penguins of MadagascandMr. Peabody and Shermaruring the year
ended December 31, 2013, we recorded an impairahemge totaling $13.5 million due Taurbo'sperformance in the international
theatrical market. Further discussion is
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provided in the section entitled "—Overview of Fiicéal Results—Revenues and Segment Costs of Reserfiegment Costs of
Revenues."

e As aresult of our 2015 Restructuring Plan (@scdbed below, as well as described in Notes 242a&rto the audited consolidated
financial statements contained elsewhere in this"F0-K), we recorded write-offs of film and othiawentory costs totaling $155.5
million that resulted from changes in our featilm Klate. In addition, we incurred restructuriredated charges totaling $43.4
million related to employee termination costs. Rartdiscussion is provided in the section entitledDverview of Financial
Results—Revenues and Segment Costs of Revenues—eB8egusts of Revenues," "—Overview of Financiall®ss—Selling and
Marketing" and "—Qverview of Financial Results—Gralend Administrative."

e During the three months ended December 31, 20&4&ntered into an agreement with the former $tolders of ATV under which
we agreed to pay $80.0 million in lieu of any amisusf earn-out consideration that would have becpayable under the Merger
Agreement (as described in Note 5 to the auditedaaated financial statements contained elsewinettds Form 10-K). As a
result, during the three and 12 months ended Deeef3th 2014, we recorded a gain of $6.8 million $h6€.5 million, respectively,
to reflect the change in fair value of the contimiggonsideration liability. Further discussion ieyided in the section entitled "—
Overview of Financial Results—Change in Fair Vatfi€ontingent Consideration."

e During the three months ended December 31, 20&4ntered into an agreement with an affiliatthefHearst Corporation
("Hearst") under which Hearst purchased a 25% osimigiinterest in a newly formed joint venture ("ATdgint Venture")
conducting the ATV business for $81.25 million akh consideration. Further discussion is providetié section entitled "—
Overview of Financial Results—Net Income Attributabo Non-Controlling Interests” and in Note 5 e taudited consolidated
financial statements contained elsewhere in thisnFI0-K.

e As a result of our recent cumulative lossescwacluded that, as of December 31, 2014, it wasnmwe likely than not that we will
be able to realize substantially all of our U.Seded tax assets. As a result, we recorded a trafuallowance in the amount of
$338.9 million and a corresponding decrease inmretax benefit payable to former stockholder ofZ85nillion, resulting in a ne
increase in expense in the amount of $86.3 mifiarthe year ended December 31, 2014. Further giison is provided in the
sections entitled "—Overview of Financial ResultsreRsion for Income Taxes" and "—Overview of Fineldesults—
Decrease/Increase in Income Tax Benefit Payalt®tmer Stockholder."

We have historically presented exploitation costg.( advertising and marketing) that are direattsibutable to our feature films,
television series/specials or live performancea esmponent of costs of revenues. Due to our coatifiocus on business diversification and
the growth in the variety of business lines in vihiee now operate, our advertising and marketingrefhave become less correlated with our
various revenue streams. We have determined thsatibre meaningful to present all marketing areptistribution expenses as a single line
item in our statements of operations. For a desoripf these expenses, see "—Our Revenues and-c@iir Costs—Selling and Marketing
Expenses."

As disclosed in Note 2 to the consolidated finalnstiatements contained elsewhere in this Form 10uK statements of operations
presentation historically reflected exploitatiorstin costs of revenues to arrive at "gross ptafite have revised our statements of operation
presentation to remove advertising and marketingeases from costs of revenues. However, we contmbelieve that advertising and
marketing expenses directly attributable to outuiesafilms, television series/specials or live perfiances are an important component in our
evaluation of segment profitability. Accordinglyyrosegment gross profit continues to include theegttsing and marketing expenses, as well
as other selling and distribution expenses, prasljomcluded within costs of revenues. This doesamange the amounts of the previously
reported segment profitability metric used by tterpany's chief operating decision maker to reviegnsent profitability. See Note 2 of our
audited consolidated financial statements contagtselvhere in this Form 10-K for further detailglufse presentation changes.

2015 Restructuring Plan

On January 22, 2015, the Company announced itsicsting initiatives (the “2015 Restructuring Plathat are intended to refocus the
Company’s core feature animation business. In cttiorewith the 2015 Restructuring Plan, the Complaay made changes in its senior
leadership team and has also made changes ba#isd@zvaluation of its feature film slate. The Gmany expects that the 2015 Restructuring
Plan activities will result in charges related mmoyee-related costs resulting from headcountagaolus of approximately 500 employees,
lease obligations and other costs associated hatlelosure of the Company's Northern Californialitgcaccelerated depreciation and
amortization charges, write-offs related
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to the recoverability of capitalized costs for aartunreleased productions and other contractlajailons. Certain of these costs were incu
during the three months ended December 31, 2084Nete 24 to our audited consolidated financiakst@nts contained elsewhere in this
Form 10-K). The Company expects that the remainosis will be primarily incurred during the yeadarg December 31, 2015 and will result
in total cash payments of approximately $76.0 onillj primarily related to severance, benefits asmtractual obligations. This excludes cash
payments associated with anticipated excess ladsis @s further described below. The actions aatsativith the restructuring plan are
expected to be substantially completed during 2015.

The following tables summarizes the costs thatrweerired during the year ended December 31, 201elss the remaining costs we
expect to incur in order to execute upon our 20&StRicturing Plan:

Year Ended Future

December 31, 2014 Periods
Employee termination costs $ 43.2 $ 12.:
Relocation and other employee-related costs — 7.1
Lease obligations and related charges — 6.7
Accelerated depreciation charges — 19.2
Film and other inventory write-offs 155.¢ —
Other contractual obligations 11.2 —
Additional labor and other excess costs — 38.:
Total restructuring and related charges $ 2101 $ 83.7

Employee Termination CostSmployee termination costs consist of severancebandfits (including stock-based compensation) Wwhic
are accounted for based on the type of employnresmigement between the Company and the employe&iCef these arrangements include
obligations that are accounted for as metirement postemployment benefits. We also empidividuals under employment contracts. Cha
related to non-retirement postemployment benefitsamounts due under employment contracts for erepkowho will no longer provide
services are accrued when probable and estimader&ce and benefits related to all other empkogee accounted for in accordance with
accounting guidance on costs associated with exitsposal activities. Thus, such costs are reabid¢he period in which the terms of the
restructuring plan have been established, managenitmnthe appropriate authority commits to thenptand communication to employees has
occurred. Such costs will be classified within gahand administrative expenses.

Relocation and Other Employee-Related Cd3&docation and other employee-related costs priyneoinsist of expected costs to
relocate employees from our Northern Californialfigcto our Southern California facility. Such desare expensed as incurred and will be
primarily incurred during the year ending DecemB®&r2015. Such costs will be classified within gahand administrative expenses.

Lease Obligations and Related Chargesase obligations and related charges largely sbosremaining rent payments that we expect
to incur prior to exiting our Northern Californiadility. We expect that these charges will be inedrduring the years ending December 31,
2015 and 2016. Such costs will be classified witleneral and administrative expenses.

Accelerated Depreciation Chargesccelerated depreciation charges consist of oumast of the incremental charges we expect to
as a result of shortened estimated useful livesdhin property, plant and equipment which charaged result of the decision to exit our
Northern California facility. We expect that thedwrges will primarily be incurred during the yeading December 31, 2015. Such costs
be classified within general and administrativeenges.

Film and Other Inventory Write-OffBilm and other inventory write-offs (as presentedhie table above) consist of capitalized
production costs for unreleased titles that wergem-off due to our decision to change our futiilra slate, change our creative leadership,
abandon certain projects and change creative direah certain titles. Such costs are classifietthiwicosts of revenues.

Other Contractual Obligationgther contractual obligations consist of amounts @uthird parties as a result of the changes ratee
Company's film slate. Such costs are classifietiiwiselling and marketing or general and adminiisteaexpenses.

Additional Labor and Other Excess Codtée anticipate that we will incur additional costsarily related to excess staffing in order to
execute the restructuring plans specifically relatechanges in the feature film slate. We curyeastimate
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that such charges will total approximately $26.1ian. These additional labor costs are incremettalur normal operating charges and are
expensed as incurred. In addition, we expect toriapproximately $12.2 million of excess costs tuthe closure of our Northern California
facility and primarily relate to costs that we egpt incur to continue to operate the facilityilnie exit the facility. These costs have
historically been included in capitalized overhéad will now be expensed as incurred. We expedtdtditional labor and other excess costs
will primarily be incurred during the year ending&mber 31, 2015. Such costs will be classifiefliwigeneral and administrative expenses.

Our Business

Our business is primarily devoted to the developmaoduction and exploitation of animated featfiiras (and other audiovisual
programs) and their associated characters in thmielwidle theatrical, home entertainment, digitaletésion, merchandising, licensing and ot
markets. We continue to expand our library anddase the value of our intellectual property adsgtdeveloping and producing new episodic
series and other non-theatrical content based aracters from our feature films. In addition, werdan extensive library of other intellectual
property rights through our acquisition of Claddiedia, which can be exploited in various marketst @ctivities also include technology
initiatives as we explore opportunities to exptit internally developed software.

Distribution and Servicing Arrangements

We derive revenue from Twentieth Century Fox Filor@ration's worldwide (excluding China and Soutiréd) exploitation of our
films in the theatrical and post-theatrical mark@tsrsuant to a binding term sheet (the "Fox Distion Agreement") entered into with
Twentieth Century Fox and Twentieth Century Fox ldamtertainment, LLC (collectively, "Fox'\ye have agreed to license Fox certain
exclusive distribution rights and exclusively engdgpx to render fulfillmenservices with respect to certain of our animatediuie films and
other audiovisual programs theatrically releasetihdithe five-year period beginning on January@2 As of July 1, 2014, Fox has also beel
licensed and engaged to render fulfillment servioesur feature films theatrically released pitiordanuary 1, 2013 in theatrical, ndreatrical
home entertainment and transactional digital mettha. rights licensed to, and serviced by, Fox teiiminate on the date that is one year after
the initial home video release date in the Unitetes ("U.S.") of the last film theatrically releasby Fox during such five-year period, subject
to any sublicense agreements approved by the Comipanextend beyond such date. Under the Foxibigion Agreement, we retain the
rights to exploit: (i) all rights in China and Sbuforea, (ii) all forms of television, all forms wideo-on-demand (excluding transactional videc
on-demand) and other digital rights (other thactedmic sell-through/download-to-own) in the U.8daCanada (provided that Fox will have
the first opportunity to exploit such rights if ve&ect to distribute such rights through a thirdtpguiii) television and subscription video-on-
demand rights licensed pursuant to pre-existingsd@adeals pending as of the date of the Fox Digtion Agreement in certain international
territories, (iv) any other rights necessary fotaisell content directly to consumers throughtdidistorefronts” owned or controlled by us,
subject to payment by us to Fox of certain amouwiifs respect to such sales and (v) certain othteirred rights, including subsequent
production, commercial tie-in and promotional rigkwhich Fox may exploit on a non-exclusive basidar certain conditions) and certain
other ancillary rights. The Fox Distribution Agreemt sets forth binding terms and conditions fomsdistribution rights and fulfillment
services.

Through July 1, 2014, our films that were releasear before December 31, 2012 were distributetiénvorldwide theatrical, home
entertainment, digital and television markets byaReunt Pictures Corporation, a subsidiary of Vimdoc., and its affiliates (collectively,
"Paramount") pursuant to a distribution agreemantafulfillment services agreement (collectivehe "Paramount Agreements"). We still
continue to receive revenues derived from the étgtlon of television and non-transactional digitights in and to our feature films released
prior to January 1, 2013 pursuant to the Paramagreements. Paramount will continue to exploit agxder fulfillment services in television
and related media for feature films released gdalanuary 1, 2013 until the date that is 16 ya#ies the theatrical release of any such film,
and will continue to exploit and service certaihetagreements with Paramount’s sublicenseeséhetin in place after July 1, 2014.

For a summary of certain of the significant diffeces between the Paramount Agreements and FoxtiDigtn Agreement, refer to Nc
4 of the audited consolidated financial statemeatdained elsewhere in this Form 10-K. In addition further details of the Paramount
Distribution Agreement and the Fox Distribution Agment, see "Part I—Item 1—Business—Distributioth arvicing Arrangements."

Beginning in 2013, our films are distributed in &iand South Korea territories by separate digtilsun each of the territories. The
key terms of our distribution arrangements with Ghinese and South Korean distributors are largiemiar to those with Fox and Paramount
such that we also recognize revenues earned umelss arrangements on a net basis. Our distribptianer in China is a subsidiary of Oriel
DreamWorks Holding Limited ("ODW"), which is a rédal party.
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We generally retain all other rights to exploit dilms, including commercial tie-in and promotiomajhts with respect to each film, as
well as merchandising, interactive, literary putiig), music publishing and soundtrack rights. Gaivities associated with our Classic Media
properties and ATV business are not subject tad@tribution agreements with our theatrical digitdys. Refer to "Part I—Item 1—Business—
Distribution and Servicing Arrangements" of thigifol0-K for a discussion of our primary distributiand servicing arrangements.

Our Revenues and Costs

The following is a description of each of our segtse

* Feature Films—consists of the development, production and elgtion of feature films in the theatrical, telewisj home
entertainment and digital markets;

» Television Series and Specialsonsists of the development, production and efgtion of episodic series, direct-to-video
and other non-theatrical content in the televisimme entertainment and digital markets;

» Consumer Products—consists of merchandising and licensing activitedated to the exploitation of our intellectuabperty
rights;

* New Medie—consists of ATV and related businesses;

e All Other—consists of all other segmet
Our Revenues
Feature Films

Our feature films are currently the source of a#igant portion of our revenues. We derive revefroen our distributors' worldwide
exploitation of our feature films in theaters angpost-theatrical markets such as home entertaipmigjital, pay and free broadcast television,
as well as other ancillary markets. Pursuant tatbgibution arrangements with each of our theatrdistributors, prior to reporting any
revenue for one of our feature films to us, eacbwfdistributors is entitled to (i) retain a diktrtion fee, which is based on a percentage of
gross revenues (without deduction for distributmn marketing costs and third-party distributioesfand sales agent fees) and (ii) recoup all
of its permissible distribution and marketing cosith respect to the exploitation of our films offilm-by-film basis. For a summary of the
main provisions of our agreements with our primdistributors, Fox and Paramount, refer to "—Disitibn and Servicing Arrangements."

As such, under the various distributor agreemesash film’s total exploitation expenses and disttitn fees are offset against that
film’s revenues on a worldwide basis across allkats; and our distributors report no revenue tdGbmpany until the first period in which an
individual film’s cumulative worldwide gross revenues exceed itsutative worldwide gross distribution fee and exgaltion costs, which me
be several quarters after a film’s initial theattirelease. Additionally, as the cumulative revenaled cumulative costs for each individual film
are commingled among all markets and geograptecatdries and our distributors only report addigabrevenue to us for a film in those
reporting periods in which that film’s cumulativeordidwide gross revenues continue to exceed its tatiae worldwide gross costs, our
reported revenues in any period are often a re$gitoss revenues with respect to an individuat fijenerated in one or several territories b
offset by the gross costs of both related and atedlterritories, as well as markets, for such.film

A significant amount of our transactions in foregpuntries is conducted in the local currencies asd result, fluctuations in foreign
currency exchange rates can affect our businesglisef operations and cash flow. For a detaiisdugsion of our foreign currency risk, see
"ltem 7A—Quantitative and Qualitative Disclosuresot Market Risk—Market and Exchange Rate Risk—igor€urrency Risk" of this
Form 10-K.

Theatrical Distribution

The percentage of worldwide box office receipte (ibtal amount collected by theatrical exhibitasdxhibition of films) remitted to
our distributor (also referred to as the "settletmate"), which varies by territory of releasedependent on the financial success of a given
motion picture and the number of weeks that it plat/the box office. In general, our distribut@estcentage of box office receipts ranges from
48% to 56% domestically and from 37% to 44% intéamelly (in China, this percentage is typically?2p Historically, there was a close
correlation between the success of a film in theelstic box office market and the film’s succesthminternational theatrical and worldwide
home entertainment markets.
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Films that had achieved domestic box office suctexsded to experience success in the home entegairand international theatrical mark
However in recent years, we have observed thattri®lation has changed and that performanceein¢éimestic box office market may not
correlate as closely to performance in other mark&dditionally, as the traditional home entertagmhmarket (i.e., DVD and Blu-Ray sales)
continues to decline, the correlation between parémce in the domestic box office market and doiméstime entertainment market continues
to weaken. While we believe that domestic box effierformance remains a key indicator of a filnoseptial performance in subsequent
markets, we do not believe that it is the onlyda@fluencing the film’s success in these postathieal markets and recognize that a range of
other market and film-specific factors, such astiwbethe film is an original or sequel, can hawgmificant impact on a film's performance in
the international theatrical market as well ashmworldwide home entertainment and television retsrk

Additionally, our films have experienced meaningjubwth in their international box office receipiger the past few years, generally
due to the growth in developing theatrical marketsecent years, we have derived on average 708amofvorldwide box office receipts and
61% of our feature film revenue from foreign coiegr The conversion rate of box office receiptfesture film revenues recognized by us is
dependent upon theatrical exhibitor settlemensréds described above), as well as the post-thehinarkets in each foreign territory. Post-
theatrical markets in foreign countries are gemerait as wellestablished as in the U.S. and box office succegsmat equate to success in
international post-theatrical and ancillary markets

Home Entertainment Distributic

Home entertainment market revenues consist of theseed from the distribution of content throudtypical (e.g. DVD and Blu-ray
discs) or digital media formats. As it relates lygical home entertainment product (including et@dt sell-through transactions), the initial
release in the domestic and international homerimienent markets typically occurs three to six therfollowing the film’s theatrical release.
Accordingly, a film theatrically released duringetbpring or summer is typically released into tbmedstic home entertainment market during
the holiday season of that same year, and a figattically released in the fall or winter is tygdlgaeleased into the domestic home
entertainment market in the winter or early spfithe following year. The timing of internationame entertainment releases is handled on
market-by-market basis, depending upon the timirth@theatrical release in that country and otharket-specific factors. In recent years, the
distribution of content through physical formats lcantributed less to the overall revenue for dorsfthan in the past due to changes in
consumer behavior, increased competition and I@sieing by retailers.

Consumer preferences with respect to home enter&informats have been shifting as a result of teslwnological developments. The
rapid evolution of technology related to methodwvirich content can be delivered is leading to angasing number of consumers viewing
content on an on-demand basis from the Internethein televisions and on handheld or portable ck=ii Over the last several years, we have
experienced a significant decrease in the traditibome entertainment market (e.g., physical DVB#hough we have been able to increase
the amount of our content delivered through digiiatribution methods, this has not fully offse¢ ttecline in physical home entertainment
revenues. Electronic versions of our content magligially distributed in the home entertainmentrked through the following methods:
transactional video-on-demand ("TVOD"), electrosétl-through ("EST"), or other means pursuant taclvla consumer acquires the right to
stream, download and/or store a film digitally ktieange for payment of a discrete fee. Additionallg classify revenues earned through
cable/satellite video-on-demand ("VOD") and pay-piew ("PPV") delivery methods similarly to our aethtransactional-based digital revenue
streams. Transactidpased electronic deliveries and VOD/PPV are viesigdlarly to the distribution of physical home eméénment product:
As such, our rights, as well as the method of raeeecognition, related to these distribution mdthare generally similar to those applicable
to the distribution of physical formats.

Our films are distributed in the digital marketmérily through our theatrical distributors. Howeven occasion, we may enter into th
arrangements directly with the licensee. Our films distributed in the VOD and PPV markets throaghtheatrical distributors.

Television Distribution

Television market revenues consist of traditioe#dtision distribution methods (such as free andtpkevision), as well as certain
digital delivery methods (subscription video-on-@emd ("SVOD") and free or ad-supported videodmmand ("FVOD")). Our films, dependi
on the theatrical release date, are currentlyidiged in the worldwide free and pay television kets by Paramount and in the international
television markets (other than Canada, China andhS¢orea) by Fox. Under our Fox Distribution Agmeent, we retain the right to distribute
our films in the domestic pay television and SVOBrkets.
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Our traditional television distribution includeé television and traditional subscription-baséeltsion services (e.g. pay television).
Our distributors license our films pursuant to attpgreements and individual and package film agesgs. These generally provide that the
licensee pay a fee for each film exhibited durimg $pecified license period for that film, whichymary according to the theatrical success of
the film. Our distributors generally enter intoditse and/or output agreements for both pay anddhedsion exhibition on a country-by-
country basis with respect to our films. The majoaf our revenue from traditional television licgmg is based on predetermined rates and
schedules that have been established as partmitaagreements between our distributors and vatalasision licensees. Internationally, the
majority of television rights are governed by odtpgreements on a country-by-country or regiorrdyyion basis. While every film is differel
we expect that under our distributors' currentrimitional television agreements, the license feeeted in the international pay television
market will typically begin to be recognized by alistributors approximately nine to 18 months affter domestic theatrical release and in the
international free television markets approximatalg and a half years after the domestic theatrigdalase of our films. Typically the majority
of the license fee for domestic pay television 8MDD is recognized as revenues 10 to 12 monthstaiefilm has been released in the
domestic theatrical market and for free televisiarg and a half years after the domestic theatriglelase of the film. In both the international
pay and free television markets, revenue is tylyicacognized by our distributors over several tgpraras our films become available for airing
in each country around the world and the filmseaqgloited during the international license terms.

We expect that television market revenues frormbagg arrangements with digital subscription-baseices will generally replace the
traditional pay television arrangements. For exanipeéginning with our feature films initially theatlly released in 2013, we have entered
into arrangements directly with Netflix to expleitch titles through its SVOD services in the UGanada and Scandinavian territories. Our
distributors have licensed certain rights to Netifti other territories. We expect that these reesnwill be recognized eight to 12 months after
the film has been released in the domestic thedimarket. The SVOD rights in the international ketwill be handled in most instances by
our new distributor, Fox, and we expect that thresenues will be recognized 12 to 18 months afterdomestic theatrical release of the film.
Our revenues generated through licenses to sulisoripased service providers are generally basealfored fee depending on the term of the
license and may depend on the theatrical performahthe film. Assuming all other criteria for rewee recognition have been met, the fee is
generally recognized as revenue upon commencerhém bcense period.

Television Series and Specials

Our business activities also include the develofgm@onduction and exploitation of episodic seriisgct-to-video and other non-
theatrical content. We have certain rights in astribution and servicing arrangements (describdmala) to engage our distributors to distrik
non-feature film product for us. However, our rexvermnd cost activities related to our televisiameséspecials and direct-to-video product are
generally not subject to our distribution agreersemtd, accordingly, we receive payment and rearenues directly from third parties. We
entered into long-term agreements with Netfliximd 2013, in May 2014 with the German televisiotwoek Super RTL and, in February
2014, with southern European media company Plahet®r regarding the production and distributiorexiting and future episodic series.
Each agreement provides for us to deliver overd djfisodes of newly created series based on opefies, including characters from the
Classic Media library. Under both agreements, wieregeive a per-episode license fee. We will decentitled to retain all revenues from the
exploitation of the series in other countries ardwid from all media not expressly licensed toflsedr Super RTL.

As a result of our agreement with Netflix (as désat above), we are currently developing and produoriginal episodic content in
order to fulfill our obligations under the agreemén cases where a series is based on charantensohe of our feature films, a portion of the
third-party revenues generated by the new serigbosated to the feature film title from which theries originated. This revenue allocation
represents a license fee charged to the serieséoof intellectual property derived from the rethfeature film.

Direct-to-video sales are conducted through distidim agreements with various third parties. Reesrfuom direct-to-video sales are
primarily generated in the U.S., Canada and theéddriKingdom. Although the majority of direct-to-eid sales are conducted through third
parties, we bear the inventory risk and cash ctidleaisk, have discretion in supplier selectionl amne significantly involved in the marketing
of the products. Consequently, we are consideregiimcipal in the transactions and recognize thtewideo revenue and the related
distribution, marketing and placement fees on agfmsis. Direct-to-video revenue is recognizednwisk of inventory loss has transferred.
Direct-to-video revenue is recorded net of estimha&turns and rebates.
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Consumer Products

Our Consumer Products segment includes all merdsiagdand licensing activities related to our itlgetual properties. We generate
royalty-based revenues from the licensing of oaratters, film elements and other intellectual proprights to consumer product companies
retailers, live entertainment companies, musicighbls, theme parks, cruise ships and hotels wat&w

Due to the significant expansion of our merchamdisind licensing activities, we have made a str@t&gft in our business such that
some of our consumer product programs are becop@rennial rather than focused on specific events as film or DVD releases. Consur
product revenues derived from our franchise prige(e.g. ShrekandMadagascal) are allocated to individual titles based on theetperiod
surrounding a title's initial release. Consumedpat revenues earned in periods significantly aftiial release are attributed to the franchise'
brand and not an individual title.

New Media

Our New Media segment consists of our ATV and egldiusinesses (which historically had been inclwigin our All Other
segment). We acquired ATV in May 2013. ATV genesatvenues primarily from the production and disttion of content across a variety of
channels, including theatrical, home entertainmefgyision and online video-on-demand, and thdaitgtion of ancillary products and
services, including marketing and consumer products

In December 2014, we entered into an agreementanmithffiliate of Hearst, whereby Hearst acquiréb% equity interest in the ATV
Joint Venture (as previously described). We codsddi the results of the ATV Joint Venture as wetlagecontrolling party. The Company and
Hearst expect to work together to support ATV dffdo enter into new content channels, broadeswitience and expand its geographic react
ATV will also gain access to Hearst's subscriptitheo-on-demand platform.

All Other

Revenue streams generated by all other segmentslaied to our live performances and other angiltavenues. Historically, the
revenue activities related to our live performarnitage been minor relative to the size of our angmd¢ature film business. We receive
payment and record revenues directly from thirdipsrOn June 27, 2012, we launched a live aramantp show based on our feature fikhow
to Train Your Dragon following a limited international launch in Mar@®12. The final performance of this arena toushgw was in January
2013. The live arena touring show was operatedutiir@ third-party entity that we consolidate beeaus have determined that the entity
qualifies as a variable interest entity due to@mmitment to fund all losses. Subsequent to fieaformances of our live shows during the
initial engagement, we generally continue to eauenues through license arrangements of these gfodsi that we enter into directly with
third parties.

For a detailed discussion of our critical accounfaolicies related to revenue recognition, please"s—Critical Accounting Policies and
Estimates—Revenue Recognition."

Our Costs
Costs of Revenues

Our costs of revenues primarily include the amation of capitalized costs related to feature fibmsl television series/specials (which
consist of production, overhead and interest copts}icipation and residual costs for our feafilnes and television series/specials and write-
offs of amounts previously capitalized for titlest expected to be released or released titlesxpatoted to recoup their capitalized costs. Bi
is a description of our costs of revenues by segmen

Feature FilmsCosts of revenues related to our Feature Films sagprimarily include the amortization of capitaézcosts,
participation and residual costs and write-offaafounts previously capitalized for titles not expddo be released or released titles not
expected to recoup their capitalized costs. Whideamortization of capitalized costs is based erathount of revenues earned from all ma
(including consumer products revenue), the amofiabmrtization reflected in the Feature Films segnieonly that attributable to revenues
reported in this segment.

Television Series and Specidmilar to our Feature Films segment, costs of maes related to our Television Series and Specials
segment primarily include the amortization of calized costs, participation and residual costsvariigt-offs of amounts previously capitalize
In addition, costs of revenues include amortizatbmtangible assets (which consists of
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certain character rights). We also use a thirdyp&itConnect (formerly, Anderson Merchandisors) rfterson"), to distribute certain home
entertainment product in the U.S. and Canada, aradrasult of our arrangement with Anderson, coktevenues also include costs related to
physical inventory sales.

Consumer Product€osts of revenues associated with our ConsumeuBt®degment are primarily related to the portibn o
amortization of capitalized costs of our film, tékion series/specials and live performances, dsagseamortization of certain intangible assets
associated with consumer product and licensingmae® Costs of revenues also include participatimts.

New MediaCosts of revenues associated with our New Medimsagare those attributable to ATV and relatedriesses. Such costs
are primarily related to the amortization of cotteroduction costs.

All Other. All Other costs of revenues primarily include theseibutable to our live performance business lgkog consumer product
revenues which are included in the Consumer Prediegment). Costs of revenues associated withveupérformance business, include the
amortization of capitalized costs (excluding thetipa attributable to consumer products revenuay, @her operating costs.

Expenses related to our live performances areutgjest to our distribution agreements and, accafglirwe directly incur costs of
revenues such as operating costs associated witlveyerformances and amortization of any cajziéal costs associated with these activities
The amortization periods for these activities vdepending on performance and activity and are aHyisignificantly shorter than those of our
feature films. As previously discussed under "Oavé&hues—All Other," we operated ddow to Train Your Dragotive show through a third
party entity that we consolidate. Thus, the opegatiosts incurred through this entity are constdidan our results of operations.

Segment Costs of Revenues

Costs of revenues (as previously described) atidgetmarketing and other distribution expensesdtly attributable to our segments
the components that comprise our "segment costsvehues” to arrive at segment profitability ("segingross profit"). See Note 20 of our
audited consolidated financial statements conta@teelwhere in this Form 10-K for a reconciliatidrsegment gross profit to income before
income taxes.

Capitalized Production Costs

Capitalized production costs represent the costsriad to develop and produce our animated filntstalevision series/specials, which
primarily consist of compensation (including sataribonuses, stock-based compensation and frimgditsg for animators, creative talent and
voice talent (which, in the case of sequels, casidpgificant), equipment and other direct operatingts relating to the production (including
production overhead). In addition, capitalized prcitbn costs may include interest expense to tiengxhat amounts were qualified to be
capitalized. Unamortized capitalized productionts@se evaluated for impairment each reportingogeon a title-by-title basis. If estimated
remaining revenue is not sufficient to recoveruhamortized capitalized production costs for tik, tthe unamortized capitalized production
costs will be written down to fair value determingdng a net present value calculation. In additionhe event a film or television
series/special is not set for production withirethyears from the first time costs are capitalzethe film or television series/special is
abandoned, all such capitalized production cogtgianerally expensed. On occasion, we may chaega¢iative direction of, or abandon, one
or more of our films after being placed into protie. As a result, amounts previously capitalizegeoduction costs may be expensed.

We are responsible for certain contingent compé@nsgdtnown as participations, paid to certain deeaparticipants, such as writers,
producers, directors, voice talent, animators ghdrgersons or companies associated with the ptiothuof a film or television series/special.
Generally, these payments are dependent on therperiice of the film and are based on factors ssdomestic box office and/or total
revenue related to the film. In some cases, paatityuwith respect to sequels, participation casts be significant. We are also responsible fol
residuals, which are payments based on revenueajeddy the home entertainment and television etayland generally made to third par
pursuant to collective bargaining, union or guidpteements or for providing certain services sucteegrding or synchronization services.

Capitalized production costs and participations i@sitlual costs are amortized and included in aufstsvenues in the proportion that
the revenue for each film or television series/sE€tCurrent Revenue") during the period beargdaespective estimated remaining total
revenue to be received from all sources ("UltinRé®enue”). The amount of capitalized productiorisctisat are amortized each period will
therefore depend on the ratio of Current Revenuditimate Revenue for each film or television sef$pecial for such period. Because the
profitability for each title varies depending upits
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individual projection of Ultimate Revenues andataount of capitalized costs incurred, total amation may vary from period to period due
several factors, including: (i) changes in the ofititles earning revenue, (ii) changes in angtitlUltimate Revenue and capitalized costs anc
(iii) write-downs of capitalized production costsedto changes in the estimated fair value of untimsa capitalized production costs. For a
discussion of write-downs of capitalized productemsts recorded during the years ended Decemb@034, 2013 and 2012, see Overview

of Financial Results—Revenues and Segment CofRtewdénues—Segment Costs of Revenues." Additionalyr the last several years the
mix of our various film revenue sources (which geiig have differing levels of profitability) disssed above in "Our Revenues—Feature
Films" has resulted in lower overall ultimate ptafiility for our future films than we have histaalty achieved.

For a detailed discussion of our critical accoumtpolicies relating to film and television serigesials amortization, please see "—
Critical Accounting Policies and Estimates—Film ather Inventory Costs Amortization."

Selling and Marketing Expense

Beginning with the quarter ended September 30, 20d#statements of operations now include a firstatement line item titled
"Selling and Marketing" (see "Management Overview" and Note 2 of the audited cliasted financial statements contained elsewhethis
Form 10-K for further information).

Selling and marketing expenses primarily consisiddfertising and marketing costs, promotion calitdribution fees and sales
commissions to outside third parties. Generallyegithe structure of our feature film distributimmangements, we do not incur distribution
and marketing costs or third-party distribution dnldillment services fees associated with our fieatfilms. Distribution and marketing costs
associated with the exploitation of our featurmfilwould be included in selling and marketing exgesrto the extent that we caused our
distributors to make additional expenditures inesscof mutually agreed amounts. Our televisioreseand specials are typically not subject to
the same distribution agreements as our featuns fiand accordingly, selling and marketing expemsggade distribution and marketing costs
directly incurred by us.

General and Administrative Expenses

Our general and administrative expenses consisigoilly of employee compensation (including salgriesuses, stock-based
compensation and employee benefits), rent, inserand fees for professional services. In additi@na result of our restructuring plans (as
described in Note 24 of the audited consolidatedrfcial statements contained elsewhere in this A@+#{), our general and administrative
expenses also include restructuring and restrugjtrelated charges.

Product Development Expens

Product development costs primarily consist of aede and development costs related to our techgotdtiatives.

Other Operating Income

Operatingrelated income or gains that are not considereeimass are classified as other operating incomericansolidated statemel
of operations. Other operating income largely cstssif income recognized in connection with ourtigbations to ODW in the form of
consulting and training services and the licensedinology. Refer to the section entitled "—Ovewiof Financial Results—Other Operating
Income" for further details of amounts recognizeather operating income during the years ende@mber 31, 2014 and 2013.

Seasonality

The timing of revenue reporting and receipt of cashittances to us, related to our feature filmsyf our distributors fluctuates based
upon the timing of our films’ theatrical and homeestainment releases and, with respect to ceofadur distributors, the recoupment position
of our distributors on a film-by-film basis, whistaries depending upon a film’s overall performarkr®m time-to-time, we may enter into
license arrangements directly with third-partiesligiribute our titles through digital media formathe timing of revenues earned under these
license arrangements fluctuates depending on waemtitle is made available. Furthermore, the tgrohrevenues related to our television
specials may fluctuate if the title is holiday-thesn The licensing of our character and film elers@me influenced by seasonal consumer
purchasing behavior and the timing of our animdgadure film theatrical releases and televisioeséspecials broadcasts. We expect that
revenues generated from our Classic Media progentitend to be higher during the fourth quatéeach calendar year due to the holiday-
themed content offered through television distitutrights as well as home entertainment produetsey towards the holiday season. As a
result, our annual or quarterly operating resalssyell as our cash on hand, for any period areeogssarily indicative of results to be
expected for future periods.
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Overview of Financial Results

The following table sets forth, for the years presd, certain data from our audited consolidatatestents of operations. This
information should be read in conjunction with audited consolidated financial statements and thesrthereto included elsewhere in this
Form 10-K.

Increase (Decrease)

% Change $ Change
2014® 2013® 2012% 2014 vs. 2013 2013 vs. 2012 2014 vs. 2013 2013 vs. 2012
(in millions, except percentages and per share dgta

Revenues $ 6846 $ 706.¢ $ 749.¢ (3.29% 65.7% $ (22.9) $ (42.9)
Operating expenses (income):
Costs of revenues 681.1 416.¢ 644.¢ 63.€ % (35.9% 264.7 (228.7)
Selling and marketing 61.2 39.4 35.2 55.2 % 11.¢% 21.¢ 4.2
General and administrative 262.( 184.¢ 130.1 41.C% 41.€% 77.4 54.t
Product development 5.2 3.2 4.¢ 57.€% (32.)% 1.¢ (1.6
Change in fair value of contingent consideratic  (16.5) 1.t — NM 100.C % (18.0 1t
Other operating income (8.4) (14.9) — (42.9% 100.(% (6.3 14.7
Operating (loss) income (300.0 76.4 (65.0 NM NM (376.9 141.¢
Non-operating income (expense):
Interest (expense) income, net (11.9 0.9 0.t NM NM (11.9) (0.6)
Other (expense) income, net (14.9) 6.2 8.3 NM (25.9% (20.6) (2.9
Decrease (increase) in income tax benefit payable

to former stockholder 253.¢ (0.7 2.€ NM NM 254.¢ 3.9
(Loss) income before loss from equity method

investees and income taxes (72.9) 81.¢ (53.6¢) NM NM (154.9 135.¢
Loss from equity method investees 13.¢ 6.S — 100.C % 100.C % 6.9 6.S
(Loss) income before income taxes (86.2) 74.¢ (53.6) NM NM (161.0) 128.F
Provision (benefit) for income taxes 222.1 19.2 (17.2) NM NM 202.¢ 36.4
Net (loss) income (308.9) 55.7 (36.9 NM NM (364.0 92.1
Less: Net income attributable to non-controllin

interests 1.3 0.€ — 116.7% 100.C% 0.7 0.€
Net (loss) income attributable to DreamWorks

Animation SKG, Inc. $ (309.6) $ 55.1 $ (36.9 NM NM $ (364.%) $ 91.t
Diluted net (loss) income per share attributable to

DreamWorks Animation SKG, Inc. $ (369 $§ 068 $ (049 NM NM $ (430 % 1.0¢
Shares used in computing diluted net (loss)
income per shar@ 84.¢ 85.3 84.2 (0.6)% 1.2%

NM: Not Meaningful.

@ Our results for the years ended December 31, 2043 and 2012 included write-downs of film and otineentory costs totalin§271.¢
million , or $2.91 per share (on an after-tax ba§i20.2 million , or $0.17 per diluted share (onadter-tax basis), and $154.8 millipor
$1.19 per share (on an after-tax basis), respégti8ee "—Year Ended December 31, 2014 Compar&e#s Ended December 31,
2013—Segment Costs of Revenues" and "—Year Endedrbleer 31, 2013 Compared to Year Ended Decemb@032—Segment
Costs of Revenues" for further details.

@ During the year ended December 31, 2013, we repsetha total of 1.3 million shares of our Classo&gmon stock. No repurchases
were made during the years ended December 31,&012012.
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The following chart sets forth (in millions), fdne¢ years presented, our revenues by segment. iCartaiunts in the prior periods
presented have been reclassified to conform t€tmpany's 2014 presentation. This information shbel read in conjunction with our
audited consolidated financial statements and thesrthereto included elsewhere in this Form 10-K.

3800 1 Revenues by Segment
§749.80
5730 4
§706.9(1
700 S684.60
5630
$600
$550 -
—
i =
.E 5300
% £450 4 FeatiwaFilms, $453.3 66.2% Faaturs Films, 35001 70.8% FaaturaFilms, $582.7 T1.1%
s
= 3400 4
g
£ $350 A
{n
$300 -
5230 4
¥300°9 TelavisionSerizs ané T
) Specials, §103.0 = et S s o
§130 1 Specials, $105.9 / e e
Specials, 3754 ft]
S100 Consumer Products. 648 2.5% e
Conissmer Products, $674 - Consumer Products, $487 6,595
5§50 z . 72% 1.6%
New Madia, $49.0 Y L —
5 2.1% Hem L 3.1% Al Other, S450 3.7%
50 All Other, $143 : . All Other, 5221 : . .
2014 2013 2012

@ For each period shown, "Feature Films" consistewénues attributable to the development, prodnctiad exploitation of feature films
in the theatrical, television, home entertainmentt digital markets. "Television Series and Spetiabmsists of revenues attributable to
the development, production and exploitation afvedion, direct-to-video and other nttmeatrical content. "Consumer Products” con
of revenues attributable to our merchandising @®hking activities related to the exploitatioroof intellectual property rights. "New
Media" consists of revenues attributable to ATV agldted businesses. "All Other" consists of reesmt attributable to the reportable
segments.
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Year Ended December 31, 2014 Compared to Year Efdleckmber 31, 2013
Revenues and Segment Costs of Reven

Feature Films Segme

Operating results for the Feature Films segmenéwsifollows (in millions, except percentages):

Year Ended December 31, Increase (Decrease)

2014 2013 $ %
Segment revenues $ 453f % 500.1 $ (46.€) (9.9%
Segment costs of revenues 542.¢ 296.¢ 246.1 82.¢%
Segment gross (loss) profit $ (89.9 $ 2031 §  (292.) (144.0%

Segment Revenues

The following chart sets forth the revenues geeeraly our Feature Films segment, by category hieryear ended December 31,
2014 as compared to the year ended December 33,(RDmillions). Certain amounts in the prior petopresented have been
reclassified to conform to the Company's 2014 priegion.

350 Feature Films Segment
Revenues by Category $500.10)
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T ; Kunz Fu
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A $10.7 .
$100 .
Library, 51613 Library, $173.0
$30 A
50 T 1
2014 2013
Cumrent year theatncal releases . Pnior year theatnical releases
Preceding year theatrical releases Library

@ For each period shown, "Current year theatricalasks" consists of revenues attributable to fikfesassed during the current year, "Prior
year theatrical releases” consists of revenuebuatble to films released during the immediataipipyear, and "Preceding ye
theatrical releases" consists of revenues attiiibeite films released during all previous
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periods that are not yet part of our library. Tthre added to the "Library" category starting wlith quarter of a title's second
anniversary of the initial domestic theatrical esle.

Current year theatrical releaseRevenues generated by our "Current year theatet@hses" category increased $8.5 million, or 5.8%,
during the year ended December 31, 2014 when cadparthe year ended December 31, 2013 . Thisasere/as primarily due to our
summer 2014 sequel filnkljow to Train Your Dragon RJune 2014 release), performing stronger in thddwmade theatrical and home
entertainment markets than our summer 2013 oridiina| Turbo (July 2013 release). In addition, although we redeithree films in 2014
compared to two films in 2013, our 2014 spring flfn. Peabody and ShermdNarch 2014 release) contributed minimal revenuetd
the year ended December 31, 2014 due to its weddrpeance compared to revenues contributedliyy CroodgMarch 2013 release)
during the year ended December 31, 2013. As itegl®mMr. Peabody and Shermaralthough Fox has not yet recouped their marketing
and distribution costs, we currently anticipate thay will recoup their costs from their future-gaing distribution of this title in the post-
theatrical (e.g., home entertainment and telev)sioarkets. Refer to "Segment Costs of Revenuegibdr further discussion.

Current year theatrical release revenues for the geded December 31, 2014 consisted of:

* The Penguins of MadagascafFhe Penguins of Madagasceontributed $6.9 million, or 1.0%, of consolidatedenues,
primarily earned in the Chinese theatrical mankétere our films are distributed outside of our agement with Fox. During
the year ended December 31, 2014, Fox did not r@pgrrevenue to us fdihe Penguins of Madagascas they had not yet
recouped their marketing and distribution costgdly due toThe Penguins of Madagascaltsv box office results. Our
distributor in the Chinese theatrical market re@ifheir distribution and marketing costs during ylear ended December
31, 2014, as their costs relativeTtoe Penguins of Madagascatteatrical performance in their distribution tesrit was
lower relative to the costs incurred by Fox in ottegritories;

* How to Train Your Dragon : How to Train Your Dragon 2ontributed $142.8 million, or 20.9%, of revenuasmarily
earned in the worldwide theatrical and home eritertant markets; and

*  Mr. Peabody and Sherm:i Mr. Peabody and Shermaontributed $4.5 million, or 0.7%, of revenuesnmarily earned in the
Chinese theatrical and ancillary markets.

Current year theatrical release revenues for the geded December 31, 2013 consisted of:

e Turbo: Turbocontributed $8.0 million, or 1.1%, of consolidategdenues, primarily earned in the Chinese and Séathan
theatrical markets, where our films are distribubetside of our arrangement with Fox. During tharyended December 31,
2013, Fox did not report any revenue to usTiorboas they had not yet recouped their marketing asitiilolition costs,
largely due talurbo'slow box office results. Our distributors in the 8bse and South Korean theatrical markets recouped
their distribution and marketing costs during tlearyended December 31, 2013, as their respectsie mlative tarurbo's
theatrical performance in their distribution tesries were lower relative to the costs incurred-by in other territories; and

* The Croods The Croodsontributed $137.7 million, or 19.5%, of revenuasmarily earned in the worldwide theatrical and
home entertainment markets.

Prior year theatrical releasefevenues generated by our "Prior year theatridehses" category decreased $40.4 million, or 24t0%,
$127.3 million during the year ended December 8142vhen compared to $167.7 million during the yeraded December 31, 2013 . The
primary drivers of our prior year theatrical releasvenues were the following:

» For the year ended December 31, 2014, "Prior §eatrical release" revenues consisted of thesemted byurbo (July
2013 release) anthe CroodgMarch 2013 release) which contributed $51.8 mill{or 7.6%) and $75.5 million (or 11.0%)
of consolidated revenues, respectively, primaghated to each title's SVOD distribution, as welravenues earned in the
worldwide television and home entertainment matkets

» For the year ended December 31, 2013, "Prior tezatrical release" revenues consisted of thesemted byise of the
Guardians(our November 2012 release) aviddagascar 3June 2012 release) which contributed $76.9 mil{mm10.9%)
and $90.8 million (or 12.8%) of consolidated revesiurespectively, primarily earned in the worldwidene entertainment
and television markets;

e The decrease in revenues was partially attrildateoRise of the Guardianswhich was an overall better-performing title
when compared tdurboand, as a result, contributed higher revenuesagdar ended December 31, 2013, compared to th
revenues contributed bBiyurboduring the year ended December 31, 2014; and
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e 2013's "Prior year theatrical releases" catepenefited fronMadagascar 3 which was a stronger performing title than eac!
of 2014's "Prior year theatrical release" titles.

Preceding year theatrical releasd®evenues generated by our "Preceding year thdatieases" category consist of revenues attritb@itab
to films released during all previous periods #a not yet part of our library. Revenues generayedur "Preceding year theatrical
releases" category decreased $3.0 million, or 21t8%10.7 million during the year ended Decemlder2p14 when compared to $13.7
million of revenues during the year ended DecerdiieR013 , as 2013's "Preceding year theatricahsels" category includ@&iss in
Boots(a sequel title), which is a stronger title as caneg toRise of the Guardian@n original title).

Preceding year theatrical release revenues durmgdar ended December 31, 2014 were comprisBésefof the Guardiaresnd
Madagascar 3 which contributed an aggregate of $10.7 million1.6%, of consolidated revenues, primarily eaingtie worldwide
home entertainment and international televisionketst

Preceding year theatrical release revenues durangdar ended December 31, 2013 were comprisBdss in BootandKung Fu Panda
2, which contributed an aggregate of $13.7 million1.9%, of consolidated revenues, primarily eainetie worldwide home
entertainment and international television markets.

Library. Titles are added to the "Library" category startivith the quarter of a title's second anniversdrthe initial domestic theatrical
release. Revenue from our "Library" category desgde11.7 million, or 6.8%, to $161.3 million dygithe year endeDecember 31, 201
when compared to $173.0 million during the yeareghDecember 31, 2013 . During the year ended Deeefi 2013, our "Library"
category benefited from the timing of a larger nemaf titles becoming available for release inititernational free television market
which resulted in higher revenues for this peridtew compared to the year ended December, 2014e@uure film titles are generally
released into the international free televisionkettwo to three years after the title's initiahtestic theatrical release. Thus, revenues
earned from the international free television magke impacted by the timing and quantity of featiiims released during each of the
recent years.

During the year ended December 31, 2014, our "kfreategory benefited from revenues earned inrite¥national free television mari
by Madagascar 3andPuss in Boots During the year ended December 31, 2013, ourélrily category benefited from revenues earned ir
the international free television marketKyng Fu Panda 2 Megamind, Shrek Forever AfteandHow to Train Your Dragon

Segment Costs of Revenues

The primary component of costs of revenues forF@mature Film segment is film amortization and immpaint costs. Segment costs of
revenues as a percentage of revenues for our Edataors segment were 119.7% during the year endsx@ibber 31, 2014 compared to 59.3%
for the year ended December 31, 2013 . The follgwiere the primary drivers of our segment costeweénues during the year ended
December 31, 2014 when compared to the year endedniber 31, 2013 :

» During the year ended December 31, 2014, werdecbimpairment charges totaling $96.7 million (eswe of the
impairment allocated to the Consumer Products sagofe2.4 million), which were primarily due toethower-than-
expected worldwide theatrical performancélbé Penguins of MadagascandMr. Peabody and Sherman

» During the year ended December 31, 2013, werdecban impairment charge of $11.9 million (exahasdf the impairment
allocated to the Consumer Products segment ofr#illion) on Turbodue to the title's performance in the international
theatrical market during the last two months ofgbarter ended December 31, 2013;

* In connection with our 2015 Restructuring Plseg Notes 24 and 25 of our audited consolidateshfiial statements
contained elsewhere in this Form 10-K), we reviewadfuture feature film slate and reassessedréegive direction of our
unreleased titles. As a result, we recorded wrfte-af film costs totaling $153.6 million and othewntractual obligations
totaling $9.4 million; and

» Excluding the charges described above, segnosts of revenues as a percentage of revenues glaey lturing the year
ended December 31, 2014 when compared to the pdadeDecember 31, 2013. This increase was primauiyto the high
amortization rates of our recent weaker-perforntitigs (The Penguins of Madagasca¥r. Peabody and Shermamd
Turbo), which was partially offset by the low amortizatirate ofHow to Train Your Dragon 2which was a stronger-
performing title.
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See "—Critical Accounting Policies and EstimatestnRand Other Inventory Costs Amortization” for fugt discussion regarding the
Company's process for assessing its film and ativentory costs. See also Note 6 to the consolitfiancial statements contained elsewhere
in this Form 10-K.

Television Series and Specials Segment

Operating results for the Television Series anccBesegment were as follows (in millions, exgagtcentages):

Year Ended December 31, Increase (Decrease)
2014 2013 $ %
Segment revenues $ 103.C $ 105.¢ $ (2.9 2.7%
Segment costs of revenues 96.< 82.¢ 13.t 16.2%
Segment gross profit $ 6.7 $ 23.1 § (16.4 (71.0%

Segment Revenues

As illustrated in the table above, revenues geadrtom our Television Series and Specials segaerreased $2.9 million to
$103.0 million during the year ended December 8142vhen compared to $105.9 million during the yeradted December 31, 2013 .
The main drivers of the changes in revenues weréaffowing:

* Adecline in revenues generated by our Classdi® properties due to higher than expected retfrasasonal and newly-
released home entertainment product and certags gatentives offered during the year ended DeceBihe2014 when
compared to the year ended December 31, 2013; and

* Anincrease in revenues generated by our téteviseries as we licensed three additional sesiéetflix during the year
ended December 31, 2014.

Segment Costs of Revenues

Segment costs of revenues, the primary componemhizh is inventory amortization costs, as a pet@g® of revenues for our
Television Series and Specials segment were 9305%hé year ended December 31, 2014 compared 286/ the year ended
December 31, 2013 . The following were the primdiyers of our segment costs of revenues duriny#lae ended December 31, 2014
when compared to the year ended December 31, 2013 :

»  We recorded write-downs of capitalized film cositaling $13.3 million during the year ended Deber 31, 2014, which
were primarily due to revisions in estimated futteeenues for certain of our television specials;

* During the year ended December 31, 2013, werdecdoa $6.7 million write-down of capitalized filoosts as a result of a
change that occurred during the fourth quarter0df32in the planned exploitation of one of our sHorin content titles; and

e Marketing costs incurred in 2014 increased wtmmpared to 2013 as a result of the quantity of episodic content we
made available to Netflix during the year endedédbaioer 31, 2014.

Consumer Products Segment

Operating results for the Consumer Products segmeira as follows (in millions, except percentages):

Year Ended December 31, Increase (Decrease)

2014 2013 $ %
Segment revenues $ 64.6 $ 674 $ (2.6 (3.9%
Segment costs of revenues 41.1 39.C 2.1 54%
Segment gross profit $ 237 § 284§ (4.7) (16.5%
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Segment Revenues

As illustrated in the table above, revenues geadritom our Consumer Products segment decreasédriiion , or 3.9% , to
$64.8 million during the year ended December 31428hen compared to $67.4 million during the yeatesl December 31, 2013 . The
main drivers of the changes in revenues were thafimg:

* Anincrease in merchandising and licensing reesrrelated to 2014's "Current year theatricabssg" compared to 2013's
"Current year theatrical releases" primarily atitdble to revenues generatedHiyw to Train Your Dragon 2

* Anincrease in revenues of $5.7 million generatedim of our new business initiativ:

e The year ended December 31, 2013 benefited fem@nues generated from the sale of our sharglatsrin the 1960s live-
actionBatmantelevision series; and

* During the year ended December 31, 2013, in exah&rgour equity interest in ODW during 2013, wamgged an intellectu.
property license to certain of our trademarks,dradmes and other intellectual property, and,rasw@t, we recognized
revenues in the amount of $7.8 million, which regrgs the portion of the license's value attriblietédbthe equity interests of
ODW held by our Chinese Joint Venture partners.

Segment Costs of Revenues

Segment costs of revenues as a percentage of es/émour Consumer Products segment increasegl4&®during the year
ended December 31, 2014 compared to 57.9% durngetr ended December 31, 2013 . This increas@artially attributable to
impairment charges totaling $2.4 million, which e@rimarily related td he Penguins of Madagasc@s previously described). In
addition, segment costs of revenues during the gieded December 31, 2013 benefited from intellégitaperty licenses granted to
ODW with no associated costs, as well as the daderoshare of rights in the 1960s live-action Batntelevision series, which had
minimal associated costs. During the year endec&idber 31, 2014, there were no similar revenuerssea

New Media Segme

Operating results for our New Media segment wer®lé@ws (in millions, except percentages):

Year Ended December 31, Increase (Decrease)
2014 2013 $ %
Segment revenues $ 49.C $ 114 % 37.€ NM
Segment costs of revenues 31.1 9.1 22.C NM
Segment gross profit $ 17¢ $ 23 $ 15.€ NM

NM: Not Meaningful.
Segment Revenues

Revenues generated by our New Media segment irettek8v.6 million to $49.0 million during the yeardedDecember 31, 20:
when compared to $11.4 million during the year endecember 31, 2013 . Revenues generated by ouNmlia segment increased
primarily because the year ended December 31, R@ldded a full 12-month period compared to onlyntimonths in the same period
of the prior year due to the timing of our acquisitof ATV. In addition, when comparing the yeaded December 31, 2014 to the prior
yeatr, this segment generated higher revenues fpomssrship arrangements and content licensing fees.

Segment Costs of Revenues
During the years ended December 31, 2014 and 26dsts of revenues related to our New Media segmerdg $31.1 million (or
63.5% of segment revenues) and $9.1 million (08%0of segment revenues). Segment costs of reversugpercentage of segment

revenues decreased as a result of higher reveenesaged from sponsorship deals, which is a revettaam that typically has lower
associated costs.
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All Other Segment

Operating results for all other segments in theeggte were as follows (in millions, except pereges):

Year Ended December 31, Increase (Decrease)

2014 2013 $ %
Segment revenues $ 142 $ 221 % (7.9 (35.9%
Segment costs of revenues 19.c 22.1 (2.9 (12. )%
Segment gross loss $ (50 $ — $ (5.0 NM

NM: Not Meaningful.
Segment Revenues

Revenues generated by our All Other segment deste®&8 million to $14.3 million during the yearde December 31, 2014
when compared to $22.1 million during the year endecember 31, 2013 . Revenues generated by o@tAdr segment decreased as
we are no longer operating any live performancelpctions. Revenues earned during the year endeeniir 31, 2013 included $11.0
million attributable tocShrek The Musicaklated to the title's SVOD distribution. The dexse in revenues attributable to our live
performances was partially offset by an increasanicillary revenues.

Segment Costs of Revenues

During the years ended December 31, 2014 and 26d8s of revenues related to our All Other segmeme $19.3 million and
$22.1 million , respectively, which primarily coatd of those related to our live performance lessrand other ancillary revenues. In
addition, during the year ended December 31, 284dment costs of revenues also included a wfftef capitalized costs in the amot
of $5.4 million as a result of a change in the tiveadirection for one of our live productions.

Selling and Marketing.Selling and marketing expenses directly attribwgablour feature films, television series/speabalBve
performances are included as a component of segmnefitability, and, thus, are included in eachpetive segment's revenues and costs of
revenues discussion. As illustrated in the tableva¢in millions, except percentages), for the yeanded December 31, 2014 and 2013, the
amount of selling and marketing expenses not akatto our segments was $11.6 million and $6.0i@nil) respectively.

Year Ended December 31, Increase (Decrease)
2014 2013 $ %
Selling and marketing $ 61.2 $ 39.4
Less: allocation to segments 49.€ 33.4
Unallocated selling and marketing $ 11 $ 6C $ 5.€ 93.5%

The increase of $5.6 million , or 93.3% , when canmg the year ended December 31, 2014 to thegreded December 31, 2013 , was
primarily attributable to costs incurred by ouremtly acquired entities, new business initiatived mcreased spending on brand marketing.

General and AdministrativeTotal general and administrative expenses incre@g@ad} million to $262.0 million (including $18.4
million of stock-based compensation expense) feryémar ended December 31, 2014 from $184.6 mi(liweiuding $17.7 million of stock-
based compensation expense) for the year endedribec81, 2013 . This 41.98ggregate increase was primarily attributable éoftlowing:

» Charges, which primarily consist of employeertigation costs and other contractual obligatioalgted to our 2015
Restructuring Plan totaling $45.2 million (see No2d and 25 of our audited consolidated finandaksents contained
elsewhere in this Form 10-K);

* Anincrease of $14.9 million as a result of ourergcacquisition:

» Higher salaries and benefits of $21.6 milliordleding the effect of our recent acquisitions) do@ew employment
agreements related to certain executives and isedelacadcount to support our brand and businesssdigation efforts;
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»  $18.6 million of increased professional fees andifgexpenses to support such expansion of busitiees not related to o
feature animation business; and

* These increases were partially offset by a desgref $22.5 million attributable to lower incemrtistompensation expense
(excluding stock-based compensation) related ttopaance-based compensation, which varies with gbsumn forecasts of
the related performance metrics that will be aahiev

Product Developmen®roduct development costs increased $1.9 milligbt@ million for the year ended December 31, 204 $3.3
million for the year ended December 31, 2013 . Bebdevelopment costs primarily represent reseanchdevelopment costs related to our
technology initiatives. The increase was primadilie to write-offs of capitalized software costatedtl to projects that we are no longer
pursuing.

Change in Fair Value of Contingent Consideratiouring the year ended December 31, 2014, we redaadgin of $16.5 million
related to the change in fair value of contingentsideration compared to a loss of $1.5 millionmtythe year ended December 31, 2013. The
primary drivers of the change in fair value of dngént consideration during the year ended Dece®beP014 were decreases in the estimate
of the contingent consideration liability due tahiees in forecasted earnings for each of 201420, as well as the inclusion of a
probability-weighted factor in our determinationfair value during the three months ended Septe®®e2014, and the settlement of the
contingent consideration liability related to treaisition of ATV during the quarter ended Decembiy2014. Refer to Note 5 of the audited
financial statements contained elsewhere in thisFI0-K for further information.

Other Operating IncomeAs a result of executing the Chinese Joint Venttaasaction during the quarter ended June 30, 204 3nad:
certain non-cash contributions to ODW which resuitethe recognition of income associated with ¢hesntributions. During the years ended
December 31, 2014 and 2013, other operating inattnibutable to our ODW contributions totaled $gdlion and $8.1 million ,
respectively, due to consulting and training sexsiprovided, as well as a portion of the valuéheftechnology license granted. Additionally,
during the year ended December 31, 2013, othemtipgrincome included a gain of $6.4 million , whiesulted from the sale of one of our
technology projects.

Operating Loss/IncomeOperating loss for the year ended December 31, 2@54$300.0 million compared to operating income of
$76.4 million for the year ended December 31, 20IBe decrease of $376.4 milliamoperating income for the year ended Decembe2314
was largely due to the impairment and write-dowihsapitalized film costs, as well as increased galrend administrative expenses due to ou
restructuring-related charges (as previously desdji

Interest Expense, Netor each of the years ended December 31, 2014GR1,2he amounts recorded as interest expensef(net
interest income and amounts capitalized) were $illlibn and $0.1 million , respectively. This imase of $11.8 million was primarily due to
an increase in interest expense as a result oéhigltstanding debt balances.

Other Expense/Income, Netfor the years ended December 31, 2014 and 2018 pther expense/income (net) was a net expense o
$14.4 million compared to net other income of $8ilion , respectively. Other expense increased &2dillion , of which $16.5 million was
due to write-offs of strategic investments madeibyhat were determined to not be recoverable 8eoémber 31, 2014. During the year
ended December 31, 2014, such write-offs includexddf our cost method investments. During the ysated December 31, 2013, other
income consisted mainly of income recognized innemtion with preferred vendor arrangements withagerof our strategic alliance partners.

Decrease/Increase in Income Tax Benefit Payabld-mrmer Stockholder.As a result of the Tax Basis Increase (as desciibkd-
Critical Accounting Policies and Estimate&+evision for Income Taxes"), we are obligatedemmit to the former stockholder's affiliate 85%
any cash savings in U.S. Federal income tax anifo@ah franchise tax and certain other relateddarefits, subject to repayment if it is
determined that these savings should not have deglable to us. For the year ended December 34 20ur payable to the former
stockholder significantly decreased because ofw@atian allowance that we established against itediferred tax assets (see "Provision for
Income Taxes" for further discussion). As a redoltthe year ended December 31, 2014, we recd@68.9 million as a decrease in payable
to former stockholder.

For the year ended December 31, 2013, our payalte former stockholder was impacted by our ghib retroactively apply research
and development credits and other federal tax iingehas a result of extensions granted under therfean Taxpayer Relief Act of 2012 (the
"Act"). As the Act was not enacted until Januarg@13, we were not able to apply certain fedepairiaentives until the quarter ended March
31, 2013. For the year ended December 31, 2013egmded $0.7 million as an increase in incomebnefit payable to the former
stockholder primarily as a result of the Act angbirted interest on our payable to former stockhohdich were partially offset by a
revaluation of our deferred tax assets.
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Loss from Equity Method InvesteesDuring the years ended December 31, 2014 and 26aB8portion of the losses incurred by equity
method investees was $13.8 million and $6.9 millioespectively, which were primarily attributaibdeour share of losses incurred by ODW.
The increase between years was primarily due tdl 42-month period being included in our resutisthe year ended December 31, 2014, as
ODW did not commence operations until May 2013.

Provision for Income TaxesFor the year ended December 31, 2014 , we recargedvision for income taxes of $222.1 million ,aor
effective tax rate of (65.3)% . For the year enBedember 31, 2013, we recorded a provision faorme taxes of $19.2 millionor an effectiv
tax rate of 25.4% . When our provision for incorares is combined with the amounts associated WwitDiecrease/Increase in Income Tax
Benefit Payable to Former Stockholder (see abdkie)combined effective tax rates for the years éridiecember 31, 2014 and 2013 were
9.3% and 26.3% , respectively. As of December B142we determined that it was necessary to estahlivaluation allowance against certain
U.S. deferred tax assets due to our recent cumelbisses, which were primarily caused by the immpents and restructuring-related charges
recorded during the quarter ended December 31,. 2Uflimpact of recording the valuation allowaneespartially mitigated by a
corresponding decrease in the income tax benefihga to former stockholder (which is recordedténawn financial statement line item). To
the extent that we have cumulative income and é@xpaecognize taxable income in future periodsweelld release the valuation allowance.
This would result in a corresponding increase @itftome tax benefit payable to former stockholdérich would partially offset the effect of
releasing the valuation allowance.

Our effective tax rate and our combined effectaserate for the year ended December 31, 2014 wezaht than the 35% statutory
federal rate primarily due to the valuation allowarestablished against certain deferred tax as3atsffective tax rate and our combined
effective tax rate for the year ended DecembeRB13 were lower than the 35% statutory federal patearily due to research and
development credits (including the retroactive ictpH the Act discussed above), release of resdoramcertain tax positions as a result of
conclusion of a California examination for tax y&a005 through 2007, a revaluation of our defetagdassets, and other federal tax incenti

Net Income Attributable to Non-controlling Interest As a result of our acquisition of Classic Media, lned a 50% equity interest in
a joint venture operated through Bullwinkle StudiosC ("Bullwinkle Studios™). In addition, in Decemer 2014, we sold an interest in our
ATV business to a third-party. We consolidate thgufts of both of these entities because we retaitrol over the operations. Net income
attributable to non-controlling interests represehe joint venture partner's share of the incdmgis consolidated in our operating results. Fo
the years ended December 31, 2014 and 2013 ,cmhmattributable to non-controlling interests Wwas3 million and $0.6 million ,
respectively. The increase of $0.7 million was puiily attributable to the newly established ATVrtdVenture.

Net Loss/Income Attributable to DreamWorks Animati®®KG, Inc. Net loss (excluding net income attributable to wontrolling

interests) for the year ended December 31, 2014$8@8.6 million , or $3.65 per share, as compawatkt income of $55.1 million , or $0.65
per diluted share, in the corresponding period0ih3.
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Year Ended December 31, 2013 Compared to Year Efdlecember 31, 2012

Revenues and Segment Costs of Reven

Feature Films Segme

Operating results for the Feature Films segmengasrfollows (in millions, except percentages):

Year Ended December 31, Increase (Decrease)
2013 2012 $ %
Segment revenues $ 500.1 $ 582.71 $ (82.6) (14.29)%
Segment costs of revenues 296.¢ 514.( (217.29) (42.9%
Segment gross profit $ 203.2 % 68.7 $ 134.¢ 195.€%

Segment Revenues

The following chart sets forth the revenues geeeraly our Feature Films segment, by category hferyear ended December 31,
2013 as compared to the year ended December 32,(RDdillions):

#6530 Feature Filins Segment
Revenues by Category
$a00 - $sg2. 7! Rise ofthe
Guardians, $4.8
$350 -
$500.101!
$300 Tuthe, $80
IMadagascar3, $1877 $192 5
$450
T The Croods, $137.7 Hid
% $400
:?_E’ $350
w
-
§ o =]
$250
$200 4 Kung Fa Panda 2, $0.4
Pussin Boots, - /I Megamind $7.0
: 137
$150 A - ) Shrek Forever
After, $1.7
387
$100 - o . -
Library, $1730 Library, $1624
$30 4
$D T 1
2013 2012
Cutrent wear theatrical releases . Friot year theatrical releases
Preceding year theatrical releases Libraty

@ For each period shown, "Current year theatricalasts" consists of revenues attributable to fikfesassed during the current year, "Prior
year theatrical releases" consists of revenuebuatitible to films released during the immediataippyear, and "Preceding ye
theatrical releases" consists of revenues attiibeita films released during all previous peridusttare not yet part of our library. Titles
are added to the "Library" category starting witk tuarter of a title's second anniversary of tiiteal domestic theatrical release.
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Current year theatrical releaseRevenues generated by our "Current year theatetedses" category decreased $46.8 million, or924.3
during the year ended December 31, 2013 when cadparthe year ended December 31, 2012 . This @eengas primarily due to our
summer 2012 sequel fillladagascar 3June 2012 release), performing stronger in thattloal and home entertainment markets than
our summer 2013 original filmT;urbo (July 2013 release). This performance-related desergvas largely offset by revenues generated by
our spring 2013 filmThe CroodgMarch 2013 release). We did not release a filmindua similar time frame during the year ended
December 31, 2012. However, during 2012, we hadl ghieatrical releas®ise of the GuardiandNovember 2012 release), which only
contributed ancillary revenues as the film hadymatrecouped its distribution and marketing costs @ its weak theatrical performance.

Current year theatrical release revenues for the geded December 31, 2013 consisted of:

*  Turbo: Turbocontributed $8.0 million, or 1.1%, of consolidategenues, primarily earned in the Chinese and Séathan
theatrical markets, where our films are distributetside of our arrangement with Fox. During tharyended December 31,
2013, Fox did not report any revenue to usTorboas they had not yet recouped their marketing asigilolition costs,
largely due talurbo'slow box office results. Our distributors in the @&se and South Korean theatrical markets recouped
their distribution and marketing costs during tleayended December 31, 2013, as their respectste rgative tarurbo's
theatrical performance in their distribution tesries were lower relative to the costs incurred=by in other territories; and

* The Croods The Croodsontributed $137.7 million, or 19.5%, of revenuasmarily earned in the worldwide theatrical and
home entertainment markets.

Current year theatrical release revenues for the geded December 31, 2012 consisted of:

* Rise of the Guardiar: Rise of the Guardiansontributed $4.8 million, or 0.6%, of ancillary ewes. We did not report any
theatrical revenues in 2012 as our distributorrditirecoup its distribution and marketing costslahé quarter ended March
31, 2013 when the title was released into the wadd home entertainment market; and

» Madagascar & Madagascar Zontributed $187.7 million, or 25.0%, of revenuemined in the worldwide theatrical and he
entertainment markets.

Prior year theatrical releasefevenues generated by our "Prior year theatritehses" category decreased $51.4 million, or 23t6%,
$167.7 million during the year ended December 8132wvhen compared to $219.1 million during the yeraded December 31, 2012 . The
primary drivers of our prior year theatrical releasvenues were the following:

* Rise of the Guardiar(our November 2012 release) was a weaker theatet@dse when comparedRass in Bootgour
October 2011 release) and, accordingly, did naiupdts distribution and marketing costs in a tiineene as is historically
typical for our films. During the year ended Dec&mnB1, 2013Rise of the Guardiansontributed $76.9 million, or 10.9%,
consolidated revenues, primarily earned in the dwade home entertainment and television marketsinguhe year ended
December 31, 201Puss in Bootsontributed $149.7 million, or 20.0%, of revenuasmarily earned in the international
theatrical, worldwide home entertainment and woittbatelevision markets; and

» Madagascar {(released in the second quarter of 2012) was agargerforming title in the home entertainment markben
compared t&kung Fu Panda Zreleased in the second quarter of 2011). Duriegytrar ended December 31, 2013,
Madagascar contributed $90.8 million, or 12.8%, of revenuesimarily earned in the worldwide television and feom
entertainment markets. During the year ended DeeeBib 2012Kung Fu Panda 2ontributed $69.4 million, or 9.3%, of
revenues, primarily earned in the digital (SVOD #maghsactional-based sales) and worldwide telewigiarkets.

Preceding year theatrical releasd®evenues generated by our "Preceding year thdatieases" category consist of revenues attrib@itab
to films released during all previous periods #a not yet part of our library. Revenues generayedur "Preceding year theatrical
releases" category increased $5.0 million, or 5718%8$13.7 million during the year ended DecemtierZ®13 when compared to $8.7
million of revenues during the year ended Decer3iie2012 , primarily attributable ®uss in Bootga sequel title), which is a stronger
titte as compared thlegamind(an original title). Preceding year theatrical asle revenues during the year ended December 33 v2&re
comprised oPuss in BootandKung Fu Panda 2 which contributed an aggregate of $13.7 million1.9%, of consolidated revenues,
primarily earned in the worldwide home entertaintreard international television markets. Precediegrytheatrical
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release revenues during the year ended Decemb2032 ,were comprised degamindandShrek Forever Afterwhich contributed an
aggregate of $8.7 million, or 1.2%, of revenuesnprily earned in the worldwide home entertainmeamd television markets.

Library. Titles are added to the "Library" category startivith the quarter of a title's second anniversdrthe initial domestic theatrical
release. Revenue from our "Library" category inseeb$10.6 million, or 6.5%, to $173.0 million dugithe year ended December 31, 201.
when compared to $162.4 million during the yeareehBecember 31, 2012 , primarily due to our growibigary of titles. During the year
ended December 31, 2013, our "Library" categonelitad from revenues earned in the internatiores television market bigung Fu
Panda 2, Megamind, Shrek Forever AfteandHow to Train Your Dragon During the year ended December 31, 2012, revegersrated
by our "Library" category were mainly attributateHow to Train Your DragomndShrek Forever Afterprimarily earned in the
worldwide home entertainment and international fedevision markets.

Segment Costs of Revenues

The primary component of segment costs of revefaresur Feature Film segment is film amortizatiasis. Segment costs of
revenues as a percentage of revenues for our Edaitars segment were 59.3% during the year endegmker 31, 2013 compared to
88.2% for the year ended December 31, 2012 . Tlhenimg were the primary drivers of our segmenttsas revenues during the year
ended December 31, 2013 when compared to the pdadedecember 31, 2012 :

» During the year ended December 31, 2013, werdecban impairment charge of $11.9 million (exahasdf the impairment
allocated to the Consumer Products segment ofr§illion) on Turbo. Due toTurbo'sperformance in the international
theatrical market during the last two months ofdbarter ended December 31, 2013, we re-assesséithits Ultimate
Revenue projections (including our estimates offilh@s revenues in other markets, including intgronal home
entertainment and television, which had not yetlreéeased), which resulted in the film's estimd#@dvalue (calculated
using a net present value model) being less thafilth’'s unamortized capitalized production costs;

*  During the year ended December 31, 2012, impaitnpwrite-down and restructuring-related chargésléd $158.0 million,
which were comprised of the following: (i) an impaent charge of $85.5 million (exclusive of the Emment charge
allocated to the Consumer Products segment ofriiillidén) as a result of the lower-than-expected idaide theatrical
performance of our feature filRise of the Guardiangeleased during the quarter ended December 32)20ke writedown
was due to revisions to the film's Ultimate Reveptgections which resulted in the film's estimataid value (calculated
using a net present value model) being less thafilth’'s unamortized capitalized production cosii},a write-down of
capitalized film costs in the amount of $47.6 roiflias a result of a change in creative directitated to one of our films
previously set for production, (iii) write-offs ohpitalized development costs totaling $20.3 millés a result of the decision
to change our future film slate and (iv) $4.6 roiflirelated to non-retirement postemployment becbfirges, which resulted
from a strategic business decision to change théygtion and release slate for some of our aninfaiztdre films;

» Excluding the charges described above for eacheoyéars ended December 31, 2013 and 2012, segostatof revenues .
a percentage of segment revenues remained condglsiimy those years;

e Overall lower amortization rate of 2013's "Pry@ar theatrical releases" compared to 2012's I'ijear theatrical releases."”
2013's "Prior year theatrical releases" benefitechMadagascar 3 which was a strong performing title, aRae of the
Guardians, which had a stronger-than-expected performantieeimome entertainment market in 2013, therebglow its
amortization rate; and

e Overall higher amortization rate related to tiibrary” category in 2013 when compared to 2012jet was driven by
revenues generated Megamind(a title that has a higher rate of amortization paned to the average amortization rate of
our other library titles).
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Television Series and Specials Segment

Operating results for the Television Series anccBesegment were as follows (in millions, exgagtcentages):

Year Ended December 31, Increase (Decrease)
2013 2012 $ %
Segment revenues $ 105.¢ $ 75.2 $ 30.t 40.5%
Segment costs of revenues 82.¢ 63.2 19.¢ 31.(%
Segment gross profit $ 231 $ 122 $ 10.€ 89.2%

Segment Revenues

As illustrated in the table above, revenues geadritom our Television Series and Specials seginergased $30.5 million to
$105.9 million during the year ended December 8132vhen compared to $75.4 million during the yaaded December 31, 2012 .
The main drivers of revenues generated from oewigbn series and specials were the following:

* In 2013, we released our television speklatlly Madagascaand earned revenues from the domestic home emi@ai
and digital markets;

* Revenues generated from our television s@&mgons: Riders of Berincreased as, during the year ended December 31,
2013, we earned revenues from the first two seagbiie series compared to only the first seasaimduhe prior year;

* Revenues of $8.0 million related to remainingignteed amounts earned under a minimum guaramgggament for the
distribution of physical home entertainment prodacid

* Revenues generated from our Classic Media ptiegan 2013 represented a full 12-month period garad to the prior year
which only included four months (we acquired Claddedia in August 2012). The main revenue contolaitiuring the year
ended December 31, 2013 wafeggie Talesind holiday-themed product, primarily earned int#evision and home
entertainment markets.

Segment Costs of Revenues

Segment costs of revenues, the primary componemhizh is inventory amortization costs, as a pet@gs of revenues for our
Television Series and Specials segment were 782%é year ended December 31, 2013 compared 888fr the year ended
December 31, 2012 . The following were the primdniyers of our segment costs of revenues duriny#ae ended December 31, 2013
when compared to the year ended December 31, 2012 :

* Segment costs of revenues for the year endedrbteer 31, 2013 benefited from a full year of revengenerated by our
Classic Media properties (a vast catalog of oldealy properties). This catalog of properties weorded in groups of
definite and indefinite-lived intangible assets m@aquisition. Intangible asset groups classifiethdefinite-lived are not
amortized, while those classified as definite-lia@d amortized on a straight-line basis. Therefoosts of revenues do not
directly correlate with revenues generated durmggeriod,;

» Lower revenues generated by holiday-themed iwt@v specials based on DreamWorks Animation prtigse(which
historically have high amortization rates) durihg tyear ended December 31, 2013 as compared yednended December
31, 2012;

« Alower amortization rate attributable to ddow to Train Your Dragotelevision series as a result of an increase in our
estimate of Ultimate Revenues;

* Werecorded a $6.7 million write-down of capitall film costs during the year ended DecembeRB13 as a result of a
change that occurred during the fourth quarterddfin the planned exploitation of one of our sHorin content titles; and

» Additional marketing costs associated with @levision series/specials productions of $5.8 onilliprimarily due to our new
seriesTurbo F.A.S.T.
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Consumer Products Segment

Operating results for the Consumer Products segmeira as follows (in millions, except percentages):

Year Ended December 31, Increase (Decrease)
2013 2012 $ %
Segment revenues $ 67.2 $ 48.71 $ 18.7 38.4%
Segment costs of revenues 39.C 31.4 7.€ 24.2%
$ 284 $ 172 $ 11.1 64.2%

Segment gross profit

Segment Revenues

As illustrated in the table above, revenues geadrixom our Consumer Products segment increased $iilion , or 38.4% , to
$67.4 million during the year ended December 31320hen compared to $48.7 million during the yeatezl December 31, 2012 . The
increase was mainly attributable to the following:

* Revenues generated from our Classic Media ptiegan 2013 represented a full 12-month period garad to the prior year
which only included four months. The main revenastdbutors during the year ended December 31, 204r8Veggie
Tales, Where's WaldandNoddy;

* Revenue generated from the sale of our sharglis in the 1960s live-actidBatmantelevision series; al

»  We granted intellectual property licenses inhexge for our equity interest in ODW during theryeraded December 31,
2013. As a result, we recognized revenues in theuatof $7.8 million, which represents the portafrthe licenses' value
attributable to the equity interests of ODW helddoy Chinese Joint Venture partners.

Segment Costs of Revenues

Segment costs of revenues as a percentage of es/émour Consumer Products segment decreaséd3%suring the year
ended December 31, 2013 compared to 64.5% durengetr ended December 31, 20The year 2013 benefited from the inclusion
full 12-month period of revenues from our Classiedvh properties compared to the prior year whidl mrcluded four months. As
segment costs of revenues include the straightainertization of definite-lived intangible asseatgsts of revenues associated with our
Classic Media properties do not directly correlaith revenues generated during the period (aséudescribed above under our
discussion of the Television Series and Specigmsat).

New Media Segme

During the year ended December 2013, our New Msetignent consisted of ATV. During the year endedeDder 31, 2013, segment
revenues and segment costs of revenues were $illichr(or 1.6% of consolidated revenues) and $9.1 milliespectively. We acquired Al
on May 3, 2013, thus, segment revenues and segrostst of revenues reflect those generated by AThinguhe period from May 3, 2013 to
December 31, 2013, and primarily relate to conlieatsing fees earned and related amortization.

All Other Segment

Operating results for all other segments in theeggte were as follows (in millions, except peragas):

Year Ended December 31, Increase (Decrease)
2013 2012 $ %
Segment revenues $ 221 $ 43.C $ (20.9 (48.6)%
Segment costs of revenues 22.1 70.1 (48.0 (68.5%
$ — $ (27.1) $ 27.1 100.C(%

Segment gross profit (loss)

Segment Revenues

Revenues generated by our All Other segment deste%20.9 million to $22.1 million during the yearded December 31, 2013
when compared to $43.0 million during the year endecember 31, 2012 . The decrease was
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primarily a result of the final performances of élow to Train Your Dragomrena show and the London version of 8hrek The
Musicalshow during the quarter ended March 31, 2013. Sufsd to final performances of our live shows dgitineir initial
engagements, we generally continue to earn revehtmsgh license arrangements of these productiaatsve enter into directly with
third parties. Additionally, revenues earned dutimg year ended December 31, 2013 included $11li@mattributable taShrek The
Musicalrelated to the title's SVOD distribution.

Segment Costs of Revenues

During the years ended December 31, 2013 and 26d@ment costs of revenues related to our All Gtegment were $22.1
million and $70.1 million , respectively, which prarily consisted of those related to our live perfance business. For the year ended
December 31, 2013, segment costs of revenues tehéfim the decrease in live performance revenukgh historically have had
higher costs of revenues as a percentage of resenue

Selling and Marketing.Selling and marketing expenses directly attribwgablour feature films, television series/speabalBve
performances are included as a component of segmnefitability, and, thus, are included in eachpetive segment's revenues and costs of
revenues discussion. As illustrated in the tableva¢in millions, except percentages), the amoursedling and marketing expenses not
allocated to our segments was $6.0 million and #ilon , for the years ended December 31, 20182012 , respectively.

Year Ended December 31, Increase (Decrease)
2013 2012 $ %
Selling and marketing $ 39.4 % 35.2
Less: allocation to segments 33.4 34.C
Unallocated selling and marketing $ 6C $ 12 $ 4.8 400.(%

The increase of $4.8 million , or 400.0% , when paning the year ended December 31, 2013 to thegreted December 31, 201®/as
primarily attributable to costs incurred by oureatly acquired entities and increased spendingrancomarketing.

General and Administrative. Total general and administrative expenses ined&54.5 million to $184.6 million (including $17.7
million of stock-based compensation expense) ferydmar ended December 31, 2013 from $130.1 mi(lieeiuding $16.2 million of stock-
based compensation expense) for the year endedribec81, 2012 . This 41.98ggregate increase was primarily attributable éoftlowing:

» Anincrease of approximately $24.0 million as aulesf our recent acquisitior

» Higher salaries and benefits of $18.0 milliordleding the effect of our recent acquisitions) do@ew employment
agreements related to certain executives and isedelacadcount to support our brand and businesssfigation and
expansion efforts;

* Anincrease in company-wide incentive compensatixpense of $20.7 million (excluding the effecbor recent
acquisitions) based on improved operating results;

e Charges, which primarily consist of severanca laenefits, related to our 2012 Restructuring Péme Note 24 of our audited
consolidated financial statements contained elseminethis Form 10-K) totaling $4.6 million; and

* These increases were partially offset by $14ilhom of lower professional fees as these costsawegher during the year
ended December 31, 2012 as a result of new busiméasives, such as the acquisition of Classicdideand the
establishment of ODW.

Product Development. Product development costs decreased $1.6 millié&3818 million for the year ended December 31, 2046
$4.9 million for the year ended December 31, 20R&duct development costs primarily representaredeand development costs related to
our technology initiatives. The decrease is pritgatue to a decline in development activity assclavith a technology project that we are nc
longer pursuing.

Change in Fair Value of Contingent Consideratiomuring the year ended December 31, 2013, we redaxdexpense of $1.5 million

due to an increase in our estimate of the fairevaluthe contingent consideration liability relatedhe purchase of ATV (acquired in May
2013).

Other Operating IncomeAs a result of the closing of the Chinese Jointtdemtransaction during the quarter ended Jun@@03, we
made certain non-cash contributions to ODW whiculted in the recognition of income associated with
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these contributions. During the year ended Dece®bge?013, other operating income attributableun@DW contributions totaled $8.1
million due to consulting and training services\pded, as well as a portion of the value of théntexdogy license granted. Additionally, during
the year ended December 31, 2013, other operataagrie included a gain of $6.4 million , which réedIfrom the sale of one of our
technology projects.

Operating Income/Loss. Operating income for the year ended Decembe2@1L3 was $76.4 million compared to an operating tifs
$65.0 million for the year ended December 31, 20IRis $141.4 milliorincrease was primarily driven by the decline intsaf revenues as,
2012, we incurred higher costs associated withouarimpairment, write-off and restructuring-relatérges than were incurred in 2013.

Interest Income, Net. For each of the years ended December 31, 2012@®] the amounts recorded as interest income/expeed
of amounts capitalized) were immaterial.

Other Income, Net. For the years ended December 31, 2013 and 201ia pther income (net of other expenses) wa2 ffilion
and $8.3 million , respectively. Other income irithbpears consisted mainly of income recognizecimection with preferred vendor
arrangements with certain of our strategic alliapadners.

Increase/Decrease in Income Tax Benefit Payabld-mrmer Stockholder. As a result of the Tax Basis Increase (as destiibé—
Critical Accounting Policies and Estimates—Prowisfor Income Taxes"), we are obligated to remi tormer stockholder's affiliate 85% of
any cash savings in U.S. Federal income tax, Galtdidranchise tax and certain other related taefits, subject to repayment if it is
determined that these savings should not have degglable to us. For the year ended December 313,26ur payable to the former
stockholder was impacted by our ability to retrosty apply research and development credits ahdrdederal tax incentives as a result of
extensions granted under the Act (as describedqugly). As the Act was not enacted until Janugr®L3, we were not able to apply certain
federal tax incentives until the quarter ended Ma&t, 2013. For the year ended December 31, 2@&3recorded $0.7 millioas an increase
income tax benefit payable to the former stockhojdamarily as a result of the Act and imputed et on our payable to former stockholder,
which were partially offset by a revaluation of aleferred tax assets. For the year ended Decenb@032 , we recorded $2.6 million as a
decrease in income tax benefit payable to the fostoekholder as a result of our ability to claiertain tax deductions.

Loss from Equity Method InvesteesDuring the year ended December 31, 2013, ourgodf the losses incurred by equity method
investees was $6.9 million , which were primarifributable to our share of losses incurred by ODV¢. did not have any equity method
investments during the year ended December 31,.2012

Provision/Benefit for Income Taxes. For the year ended December 31, 2013, we red@gieovision for income taxes of $19.2
million and for the year ended December 31, 2042 recorded a benefit for income taxes of $17.%anil, or an effective tax rate of 25.4%
and 30.6% , respectively. When our provision faoime taxes is combined with the amounts associgitdhe Increase/Decrease in Income
Tax Benefit Payable to Former Stockholder (see apdlie combined effective tax rates for the yeaded December 31, 2013 and 2012 wer
26.3% and 35.2% , respectively. Our effective &t mnd our combined effective tax rate for the pealed December 31, 2013 were lower
than the 35% statutory federal rate primarily duessearch and development credits (including ¢ét@active impact of the Act discussed
above), release of reserves for uncertain taxipaosits a result of the conclusion of a Califoe¥amination for tax years 2005 through 20C
revaluation of our deferred tax assets and othaaréd tax incentives. During the year ended Decer@be2012, we recorded a benefit for
income taxes as a result of our loss before inctaxes as the loss will result in a decrease irtautiability in future periods. During the year
ended December 31, 2012, our effective tax ratelesssthan the 35% statutory federal tax rateraswit of our loss before income taxes for
the year and an increase in our foreign valuatitmwance.

Net Income Attributable to Non-controlling Interest As a result of our acquisition of Classic Media, nadd a 50% equity interest in
Bullwinkle Studios, a joint venture. We consolid#te results of this joint venture because we metantrol over the operations. Net income
attributable to non-controlling interests represehe joint venture partner's share of the incopreegated by Bullwinkle Studios. For the year
ended December 31, 2013, net income attributabh@ih-controlling interests was $0.6 million .

Net Income/Loss Attributable to DreamWorks Animatic&KG, Inc.  Net income (excluding net income attributabl@ém-controlling

interests) for the year ended December 31, 2013p%84 million , or $0.65 per diluted share, as pared to a net loss of $36.4 million , or
$0.43 per diluted share, in the corresponding pdari?012 .
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Financing Arrangements

Senior Unsecured Note®n August 14, 2013, we issued $300.0 million inraggte principal amount of 6.875% senior unsecncees
due in August 2020 (the "Notes"). The net procdeata the offering amounted to $294.0 milliand we used a portion of the proceeds to r
all of the outstanding borrowings under our revodvcredit facility. The indenture governing the Botontains certain restrictions and
covenants that, among other things, limit our gbit incur additional indebtedness, pay divideadsepurchase the Company's common
shares, make certain loans or investments, andrsetherwise dispose of certain assets subjez#itain conditions.

Revolving Credit Facility. On August 10, 2012, we terminated our then-exgssiecured credit agreement dated as of June 28,00
entered into a new Credit Agreement (the "New Gradireement"). The New Credit Agreement allowsaifdve outstanding borrowings of
up to $400.0 million at any one time, on a revajvbasis. In connection with the offering of the &gtwe entered into an amendment to our
revolving credit facility agreement. The purposehef amendment was to amend the agreement to tiilo@ompany to create or permit to
exist certain restrictions on the ability of itdsidiaries to pay dividends, transfer assets akeltamnilar actions pursuant to the indenture
governing the Notes. Borrowings under the New Gradreement bear interest at per annum rates detedny reference to the base rate plu:
a margin of 1.50% or to the London Interbank OffeRate ("LIBOR") plus a margin of 2.50% per anniDuring the year ended December
2013, we used proceeds from the Notes to repath#reoutstanding borrowings under our revolvingliriacility. As of December 31, 2014,
$215.0 million was outstanding under our revolvangdit facility.

For a more detailed description of our varioustitiag arrangements, see Note 12, as well as Not® 2Be audited consolidated
financial statements contained elsewhere in thisF0-K.

As of December 31, 2014 , we were in compliancé ait applicable financial debt covenants.

Liquidity and Capital Resources
Current Financial Condition

Cash generated from our operating activities, lwamgs from our revolving credit facility and cash band during the year ended
December 31, 2014 were adequate to meet our opgedsh needs. For the next 12 months, we expatotaish on hand, cash from operations
funds available under our revolving credit facilégd other capital resources will be sufficiensatisfy our anticipated cash needs for working
capital (e.g., general and administrative costingeand marketing costs, participation and realdaayments, production and development
costs related to film and non-film initiatives anew business investments), capital expenditurds, sirvice payments and our restructuring
initiatives. For 2015, we expect our commitmentéuted production and development costs (excludagjtalized overhead expense), make
contingent compensation and residual paymentsilfos feleased to date) and fund capital expenditwiét be approximately $430.0 million.

In addition, during 2015 we expect to make cashrgayts of approximately $88.0 million to fund oustrecturing initiatives, as described
under "—Management's Discussion and Analysis o&féral Condition and Results of Operations—Manager@werview."

As of December 31, 2014 , we had cash and caskagnts totaling $34.2 million . Our cash and ceghivalents consist of cash on
deposit and short-term money market investmeniscipally U.S. government securities, that areda®@A and with maturities of three
months or less when purchased. Our cash and casrakmts balance at December 31, 2014 decreas§@hg million from $95.5 million at
December 31, 2013 . Components of this changesh fta the year ended December 31, 2014 , as wétirahe years ended December 31,
2013 and 2012, are provided below in more detail.

As previously described, our feature films are rimeing distributed in China by ODW. China imposesssrborder currency regulations
that restrict inflows and outflows of cash. As aukt, we may experience a delay in receiving castittances from ODW for revenues
generated in China. Based on the current amountssefiue generated through our distribution arrarege with ODW, we do not currently
believe that a delay in cash remittances from Chiliaaffect our liquidity and capital resource mkse As of December 31, 2014 , the amount ¢
outstanding receivables from ODW for distributidroar films was $19.0 million .
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Operating Activities

Net cash (used in) provided by operating activitegghe years ended December 31, 2014 , 2013 @h2was as follows (in thousand:

2014 2013 2012
Net cash (used in) provided by operating activities $ (162,44H) $ 26,99: $ 28,39:

During the year ended December 31, 2014, our nmirce of cash from operating activities was théectibn of revenue. The main
sources of cash during this period wel@v To Train Your Dragon 2 worldwide theatrical revenuéelhe Croodsinternational television,
international theatrical and worldwide home eniarteent revenuefise of the Guardiansiorldwide home entertainment and international
television revenueddadagascar 3'snternational theatrical and television revenlrisss in Bootdhternational television revenues, and to a
lesser extent, the collection of worldwide telesisand home entertainment revenues from our oilnes.fCash used in operating activities for
the year ended December 31, 2014 included $35I®mpaid related to incentive compensation paymenhich increased $24rbillion when
compared to the amount paid during the year endestiber 31, 2013 as these cash payments fluctasée lon our financial results. The ¢
from operating activities was also partially offegtproduction spending for our films and televisgeries, as well as participation and residue
payments. In recent years, cash used in operatingtiezs has increased due to a greater numbprajécts in development and in production,
as well as our expansion of our episodic seriedymiions. In addition, our cash collections haverblewer due to the performance of our
feature films, which, in the past two years, hasrbgignificantly less than our historical experienc

During the year ended December 31, 2013, our nmirce of cash from operating activities was théectibn of revenue. The main
sources of cash during this period w&ree Croodsworldwide theatrical revenuelladagascar 3'svorldwide television and worldwide home
entertainment revenueRjse of the Guardiansvorldwide television and home entertainment revenaad to a lesser extent, worldwide
television and home entertainment revenues fronother films. Cash used in operating activitiestfer year ended December 31, 2013
included $11.4 million paid related to incentivergzensation payments, as well as $16.0 million ¢heefunds received) paid to an affiliate of
a former stockholder related to tax benefits regdim 2013 from the Tax Basis Increase. The cash fiperating activities was also partially
offset by production spending for our films andetésion series, as well as participation and redigayments.

During the year ended December 31, 2012, our nmirce of cash from operating activities was théectibn of revenue from
Paramount related tdadagascar 3'svorldwide theatrical revenueBuss in Bootsiorldwide theatrical, television and home entertzent
revenueskung Fu Panda 2'siorldwide home entertainment and pay televisioreneesMegamind'snternational television revenues and,
to a lesser extent, the collection of worldwidetdion and home entertainment revenues from dwardiims. Cash used in operating activit
for the year ended December 31, 2012 included $@l®n paid related to annual incentive compeiwapayments, as well as $14.2 million
paid to an affiliate of a former stockholder rethte tax benefits realized in 2012 from the TaxiB&screase. The cash from operating activ
was also partially offset by production spendingdor films, television series/specials and livefpenances, as well as participation and
residual payments.

Investing Activitie:

Net cash used in investing activities for the yearded December 31, 2014 , 2013 and 2012 waslaw$ofin thousands):

2014 2013 2012
Net cash used in investing activities $ (118,609 $ (84547 $ (234,189

Net cash used in investing activities for eachhefyears ended December 31, 2014, 2013 and 201rgady attributable to a variety
acquisitions, including the acquisition of certalraracter and distribution rights. Duritige years ended December 31, 2014, 2013 and 2012,
such acquisitions includexlcompany that operates a multi-channel netwdT/ and Classic Media, respectively (as previowsgcribed
under "Part |—Item 1—Business").

In addition, during the years ended December 3142R013 and 2012, we made cash payments totai@g $nillion , $19.5 millioranc
$3.0 million , respectively, in connection with Estments in various unconsolidated entities. Osh cantributions increased during the years
ended December 31, 2014 and 2013, when compamgébtqperiods, as a result of
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certain strategic investments made by the Comgamyfurther information of our investments in unsolidated entities, refer to Note 9 of our
audited consolidated financial statements conta@teelvhere in this Form 10-K.

Lastly, during the years ended December 31, 20043 2and 2012, cash used in investing activities peaially attributable to
investments in property, plant and equipment.

Financing Activities
Net cash provided by financing activities for theays ended December 31, 2014 , 2013 and 2012 wabioass (in thousands):

2014 2013 2012
Net cash provided by financing activities $ 218,200 $ 96,49¢ $ 150,53:

Net cash provided by financing activities for theays ended December 31, 2014, 2013 and 2012 pigrrariuded $250.0 million, $68
million and $200.0 million, respectively, in borravgs under our revolving credit facility, which wpartially offset by $35.0 million, $233.0
million and $35.0 million, respectively, in repaynte of borrowings. The increase in borrowings was th cash needs, including cash needec
to fund our episodic series production costs, dbasethe acquisitions described above under "—dting Activities." In addition, for the year
ended December 31, 2013, net cash provided bydingractivities was largely comprised of $300.0limil of proceeds from the Notes that
were issued in August 2013.

For the year ended December 31, 2014, net casldebby financing activities also included $81.2#ion of proceeds from the sale
a non-controlling equity interest in ATV.

Net cash used in financing activities for the yeraded December 31, 2014 included payments tot&li8g7 million paid to the former
stockholders of ATV in lieu of amounts that may @doeen due under the contingent consideration@eraant that resulted from the
acquisition of ATV ($0.3 million remained accrueslaliability as of December 31, 2014 due to thertg of cash paid). Refer to Note 5 of our
audited consolidated financial statements conta@teelwhere in this Form 1Rfor further information. Net cash used in finamgiactivities fo
the years ended December 31, 2014, 2013 and 204 2la@comprised of repurchases of our Class A aamrstock, including repurchases in
order to satisfy tax obligations resulting from thessting of restricted stock awards. During thergesnded December 31, 2014 and 2012, we
did not repurchase any of our common stock othaam those related to repurchases in order to satisfgbligations related to the vesting of
restricted stock awards. During the year ended Dbee 31, 2013, we repurchased 1.3 million sharesipfClass A common stock for $25.0
million under our stock repurchase program (redeXote 16 of our audited consolidated financialesteents contained elsewhere in this Form
10-K).

Contractual Obligations

As of December 31, 2014 , we had contractual comenits to make the following payments (in thousardson an undiscounted
basis):

Payments Due by Year

Contractual Cash Obligations 2015 2016 2017 2018 2019 Thereafter Total

Senior unsecured notés $ — % — % — 3 — % — $ 300,00 $ 300,00(
Interest on senior unsecured ndtes 20,62 20,62¢ 20,62 20,62¢ 20,62 20,62 123,75(
Revolving credit facility® 215,00( — — — — — 215,00(
Operating leases 12,601 11,28t 10,66¢ 10,43t 8,851 19,21t 73,06
Purchase obligatior3 2,75¢ 1,93¢ 50 5 — — 4,75:
Other®® 15,07( 4,78( 1,07(¢ 61t 634 — 22,16¢

Total contractual cash obligations $ 266,06( $ 38,62¢ $ 3241¢ $ 31,68 $ 30,11( $ 339,84( $ 738,73.

@ We are required to pay interest on our senior umggcnotes semi-annually in arrears at a rate81 846, on February 15 and August 15
of each year. We are required to repay the prih@pmunt upon maturity, which is August 15, 2020.
@ Our revolving credit facility allows us to continugly rollover our outstanding borrowings on an ongint or term basis, at our

discretion. Interest payments on the revolving icriadility are not presented in the table abovéuisre amounts are not fixed or
determinable due to fluctuating balances and istesges.
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® Excludes non-cancelable talent commitments asdimpnt dates associated with these commitmentieqendent on the release dates
of certain projects or upon completion of servipesvided to us. As of December 31, 2014 , we hadgancelable talent commitments
totaling approximately $33.6 million that we expexbe payable over the next five years.

@ The table above does not include unrecognizedéaaxfits related to uncertain tax positions takerabee, due to their nature, there is a
high degree of uncertainty regarding the timindgudire cash outflows and other events that extistgthese liabilities. As of December
31, 2014, unrecognized tax benefits (excludingr@gieand penalties) totaled $13.7 million .

® The table above does not include our contributmmmitments to ODW. Pursuant to the Transaction@mtribution Agreement with
ODW, we have committed to make certain cash andcash contributions in connection with the formataf ODW. As of
December 31, 2014 , our remaining contribution caments consisted of the following: (i) $40.6 noli in cash (which is expected to
be funded over the next three years), (ii) two filmjects developed by us, (iii) remaining deliveeguirements under the licenses of
technology and certain other intellectual propeftpurs and (iv) approximately $6.8 million in caifttng and training services. Some of
these remaining commitments will require futurehcastflows for which we are not currently able simate the timing of contributions
as this will depend on, among other things, ODV@gsrations. For a more detailed description of auntigbution commitments, please
see Note 9 of the audited consolidated financakstents contained elsewhere in this Form 10-K.

Subsequent to December 31, 2014, we entered indgr@@ment to sell our real property located imGéde, California and,
concurrently, lease back the property. Under #asé, we are required to make monthly minimumpagpments to the landlord. See Note 25
of the consolidated financial statements contaglsewhere in this Form 10-K for further information this transaction.

Additionally, subsequent to December 31, 2014 Qbmpany entered into an agreement with one ofipplgers which committed the
Company to minimum purchase obligations totaling.83nillion to be paid during 2015 and 2016.

Critical Accounting Policies and Estimates

Our significant accounting policies are outlinedNiate 2 to the audited consolidated financial stetets contained elsewhere in this
Form 10-K. We prepare our consolidated financiaieshents in accordance with U.S. generally accegtedunting principles ("U.S. GAAP").
In doing so, we have to make estimates and assonspiiat affect our reported amounts of assetslitias, revenues and expenses, as well a
related disclosure of contingent assets and ltadslincluding:

« ultimate revenues and ultimate costs of film aheMision produc

* relative selling price of the Company's proddotspurposes of revenue allocation in multi-prapédicenses and other multiple
deliverable arrangements;

« determination of fair value of assets and lialgiitfor the allocation of the purchase price in @jugsition

 determination of the fair value of reporting urfiis purposes of testing goodwill for impairme

» determination of fair value of narash contributions to investments in unconsolidat#ities

« useful lives of intangible asse

 product sales that will be returned and the amotinéceivables that ultimately will be collect

« the potential outcome of future tax consequenceveiits that have been recognized in the Compfingtscial statement

« loss contingencies and contingent consideraticangements; ai

« assumptions used in the determination of thevidiue of equity-based awards for stock-based emsation or their probability of
vesting.

In some cases, changes in the accounting estimaesasonably likely to occur from period to péridccordingly, actual results could
differ materially from our estimates. To the exttdt there are material differences between thsmates and actual results, our financial
condition or results of operations will be affectéde base our estimates on past experience andagbemptions that we believe are
reasonable under the circumstances, and we evdheste estimates on an ongoing basis.

An accounting policy is deemed to be critical iféquires an accounting estimate to be made basadsumptions about matters that ar«

highly uncertain at the time the estimate is m#di#ifferent estimates reasonably could have besdpor if changes in the estimate that are
reasonably likely to occur could materially imp#wt financial statements.
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Gross versus Net Revenue

Our feature films, television specials and oth@pgrties are primarily distributed and marketedHisd party distributors. We evaluate
our arrangements with third parties to determinetiér revenue should be reported under each indiarangement on a gross or net basis
by determining whether we act as the principalgama under the terms of each arrangement. To tleaethat we act as the principal in an
arrangement, revenues are reported on a gross tesifing in revenues and expenses being cledsiiitheir respective financial statement
line items. Conversely, to the extent that we adha agent in an arrangement, revenues are rdpmrta net basis, resulting in revenues being
presented net of any related expenses. Determiviiegher we act as principal or agent is based agvaluation of which party has substantial
risks and rewards of ownership under the terms@freangement. The most significant factors thateresider include identification of the
primary obligor, as well as which party has genaral physical inventory risk, credit risk and détn in the supplier selection. Our primary
distribution arrangements, which are those fortbaatrical releases, are recorded on a net basisessilt of the evaluation previously
described. Revenues and costs related to our rataréefilm content are typically recorded on a grbasis.

Revenue Recognitio

The majority of our revenue is derived from ourect@ature film business. We recognize revenue ftadistribution of our animated
feature films when earned and reported to us byd@tributors. Pursuant to our primary distributeomd servicing arrangements, we recognize
our feature film revenue net of reserves for returabates and other incentives after the particigdributor has (i) retained its distribution fee
which is calculated as a percentage of revenudhduti deduction for any distribution and marketaugts or third-party distribution and
fulfillment services fees) and (ii) recovered dlits permissible distribution and marketing costth respect to our films on a title-by-title
basis. For further information on the markets inclileach of our primary distributors distributes élms, refer to "Part I—Item 1—
Business—Bistribution and Servicing Arrangements." Becausedltparties are the principal distributors of dilms, the amount of revenue tl
we recognize from our films in any given periodlependent on the timing, accuracy and sufficierfd® information we receive from our
distributors. As is typical in the film industryyuodistributors may make adjustments in futureqmsito information previously provided to us
that could have a material impact on our operatasglts in later periods. Furthermore, managemaeyt, i its judgment, make material
adjustments to the information reported by ounitigtors in future periods to ensure that reveraresaccurately reflected in our financial
statements. To date, our distributors have not maafehas the Company's management made, subseqatatal adjustments to information
provided by our distributors and used in the prafian of our historical financial statements.

We have also entered into licensing arrangemengstti with third parties to digitally distributeuofeature films and television
series/specials. Our television series/specialglaredistributed in the television markets throlighnse arrangements. Such revenues are
recorded on a gross basis as they are not typisabiject to our distribution arrangements with digtributors. However, certain content
licensed under these arrangements is subject tdiswibution arrangement with Paramount, and adiogly, such revenues are recorded net c
any distribution fees owed to Paramount (as presljodescribed).

Certain of our arrangements may qualify as multig@éverable arrangements if the licensee is grhtite right to exploit more than one
of our titles or properties. The license perioddach property under a multiple deliverable arramgy@ may vary by title or property. Revenue
associated with multiple deliverable arrangemesntlocated to each title or property based ortivelagelling price. In determining the relative
selling price of each title or property, we considevariety of factors including (but not limited) the period of time a property or title has
already been exploited in the marketplace, whetieetitle is a sequel, the duration of the licepsgod being granted, similar arrangements
type of content or property being licensed. We régevenue for each property or title when it iqitable to the licensee for exploitation.

Revenue from the sale of our feature film home wideits is recognized at the later of when prodsiobade available for retail sale
and when sales to customers are reported to usirdyparties, such as fulfillment service providerdlistributors. Revenue from the sale of
home video units for other content (such as teleniseries/specials) is recorded on a gross blsta(se we are considered the principal ir
transactions) and is recognized when the criteradvenue recognition have been met. Certain phome video distribution arrangements
our non-feature film content include non-refundablat recoupable, minimum guarantees. Minimum gutaess that are not fully recouped are
recognized as revenue once the minimum guarantesdgeas expired and we are able to determineni@uat of remaining revenues to be
recognized. The criteria we evaluate to determihetter we are able to recognize revenue includesipsive evidence of whether an
arrangement exists, the price is fixed and deteabi& delivery has occurred or services have beetered, risk of inventory loss has
transferred and collectibility is reasonably asdure
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In addition, we and our distributors provide fotufe returns of home video product and for custopnegrams and sales incentives. We
and our distributors calculate these estimatesajyaing a combination of historical returns, catreconomic trends, projections of consumet
demand for our product and point-of-sale data atélfrom certain retailers. Based on this infoiorgta percentage of each sale is reserved.
Customers are typically given varying rights ofurat which may include 100% return rights. Althougé and our distributors allow various
rights of return for our customers, we do not badithat these rights are critical in establishieyim estimates, because other factors, such as
our historical experience with similar types ofesalinformation we receive from retailers and @asegsment of the product’s appeal based or
domestic box office success and other researcimare important to the estimation process.

Film and Other Inventory Costs Amortization

Capitalized film, television series/specials ane Iperformance production costs are amortized paniicipations and residuals are
accrued, and included in costs of revenues in thpgstion that a title’s Current Revenue beardddJitimate Revenue in accordance with the
individual-film-forecasteomputation method. Therefore, the amount of chp#a production costs that is amortized each plenidl depend ol
the ratio of Current Revenue to Ultimate Revenuesfrh film, television series/special or live penfiance for such period. We make certain
estimates and judgments of Ultimate Revenue tebegnized for each film, television series/speaidive performance based on information
received from our distributors or operating/stratgmartners, our knowledge of the industry, as wslbur historical experience. The factors
we consider in estimating Ultimate Revenue inclpdst performance of our other titles, the percelikeghbility of a title, actual performance
(when available) at the box office or in marketsrently being exploited, the title's release daesach market, as well as consideration of
other competitive titles releasing during the saimeframe and general economic conditions.

Ultimate Revenue includes estimates of revenuevtitilbe earned over a period not to exceed 10s/&am the date of initial
release. Our estimates of Ultimate Revenue faatartitle’s actual performance in each market (¢hgatrical, home entertainment, consumer
products), remaining markets (and territories) hick the title has yet to be released, additioeaktbpments related to new contracts for othe
distribution windows (e.g., on-demand, pay telexisidigital, etc.) and consumer product licensipgartunities. Due to the nature of our
primary distribution arrangements, a portion of estimate of future revenues is known to us, elieagh they have not been recognized in
financial results. Similarly, as a result of fixadangements and minimum guarantees that we haidade with respect to television
distribution and consumer products licensing areamgnts, there are other revenue streams thatseetiedly known to us even though they
have not yet been recognized in our financial teslepending upon where a specific film is withlifetime release cycle, the amount of
actual performance and estimates of revenues egéxtbe earned in the future markets of release Paior to a title’s initial release in its
primary market, which for our feature films is tlverldwide theatrical market, there is inherent utaiaty about a title's performance due to its
dependency on audience acceptance. Once reledséts iimitial primary market, our estimates oftéets performance in subsequent markets
are further refined as we are able to obtain amdlyan the impact of that title’s initial performanon remaining estimates of Ultimate Revenue
and future net cash flows. For example, histoncdhere has been a close correlation betweenuteess of a film in the domestic box office
market and the film’s success in the internatidghahtrical and worldwide home entertainment mark&tms that had achieved domestic box
office success tended to experience success imotine entertainment and international theatricaketar In recent years, the correlation
between the domestic box office market and themat@®nal theatrical and worldwide home entertaintmearkets has weakened. While we
continue to believe that domestic box office parfance is a key indicator of a film’s potential perhance in these subsequent markets, we c
not believe that it is the only factor influencitige film’s success in these markets and recoghiiea range of other market and film-specific
factors can have a significant impact. Home entartant sales vary based on a variety of factorsiiticg demand for our titles, the volume
and quality of competing home entertainment praglutiarketing and promotional strategies, as weticanomic conditions.

Estimates of Ultimate Revenue (and anticipatedqpation and residual costs) are reviewed per@ltian the ordinary course of
business and are revised as necessary. A chaagg miven period to the estimate of Ultimate Rewefar an individual title will result in an
increase or decrease in the percentage of amdutizaft capitalized production costs (and accruetigpation and residual costs) recognize
that period. Depending on the performance of @, tifignificant changes to future Ultimate Revenas wccur, which could result in significe
changes to the amount of amortization of the chpétd production costs. An increase in the estinoftdltimate Revenues will lower the
percentage rate of amortization, while, conversglgecrease in the estimate of Ultimate Revenukksaige the percentage rate of amortizat
In addition to evaluating estimates of Ultimate Bewe, in estimating a film's performance, we atsws@er other factors which may be
indicators that a title's carrying value is impdirEor example, we consider substantial delaystithets completion or release schedule,
significant costs incurred in excess of those aally forecasted or significant underperformanca articular market as possible indicators
that a title’s carrying value may be impaired whichy require a significant downward change in stévate of a title's Ultimate Revenues. In
the event that any one or a combination of thes®prance-related factors lead to a material chaageir assessment of the recoverability of
a title's carrying value, we evaluate the titlbsn-capitalized
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production costs for possible impairment by caltngathe fair value of its capitalized film costsHich is calculated using the net present v
of the estimated remaining net cash flows to beegird for the title being evaluated). We derivasthfair value measurements based on our
assumptions about how market participants woulckpttie asset. Due to the nature of these assateetdata for similar assets is not availa
Key assumptions used in such fair value measuremecitide: (1) the discount rate applied to futtaesh flow streams, which is based on a
risk-free rate plus a risk premium representingrible associated with the type of property beingleited, (2) the performance in markets not
yet released and (3) the number of years over whigglstimate future net cash flows. If we deterntiva a title's current carrying val
(unamortized capitalized production costs) is gretitan its fair value, the title will be writtelwn to fair value and the write-off will be
recorded as an impairment charge.

For our feature films (which comprise the largestt pf our business), the degree of uncertaintyradldhe estimates of net cash flows is
reduced after a film’s initial theatrical releasethe level of predictability becomes higher, amast to the extent that we record a material
impairment charge, it typically occurs in the geanf a film's initial theatrical release. For exae in November 2012, we releadeide of the
Guardians, and, due to its weak worldwide performance, voemged a material impairment charge in the amotii86.9 million during the
quarter ended December 31, 2012 (the period intwiie film released). In the quarter ended March2814, we recorded an impairment
charge of $57.1 million with respect to our fidr. Peabody and Shermamwhich was released in March 2014. Furthermoreggimeral a title’s
exposure to a material impairment charge declines time (and most dramatically after a title's ldaside theatrical release) as the majority
a title’s film costs are typically amortized within thestithree years from initial release (approxima&l§o and 80% within the first 12 mont
and three years, respectively).

We may also record a write-down of capitalized picithn costs for an unreleased film if our estinaftélItimate Revenues for such
unreleased title indicates that the capitalizedipetion costs may not be recoverable. In suchmngss, we evaluate the title for impairment (as
previously described) which could result in a pekease write-down of the capitalized productiont&od/ith regard to our upcoming filfdome
(which was still in production at December 31, 20d4dd is scheduled for release in the first quart@015), although there were no indicators
of impairment at December 31, 2014, we neverthelsgswed the pre-release forecasts for that filra tb the minimal margin between the
film's estimated Ultimate Revenues and the forechsttimate production costs. Although we conclutted a write-down was not required at
that time, there can be no assurances that a futiteedown will not occur. For example, a reduntiof 10% in our estimated or actual future
revenues attributable to the film would result mimpairment charge of approximately $15.0 million.

Subsequent to a film’s initial worldwide theatricalease, we may observe indicators of impairmeci &s lower-than-expected
performance in home entertainment and other pestttical markets, which result in a reduction im estimate of a film’'s Ultimate Revenues
and may result in an impairment of the film in pels following its initial theatrical release. Foaenple, Turbo was initially released in July
2013 in the domestic theatrical market and we @Ehian impairment charge on the film during thergnaended December 31, 2013.

As it relates to titles that have been impairedlita@hal impairments may be subsequently recoréiéftei uncertain components of our
future revenues associated with those titles (#hgse related to home entertainment sales) dmaterialize as currently expected. For
example, in October 2014, we releas#d Peabody and Shermamto the domestic home entertainment market antl sates have performed
below our forecast. As a result, during the fouytiarter of 2014, we recorded a further impairmésairge in the amount of $9.4 million. As of
December 31, 2014, remaining unamortized capithleduction costs related kdr. Peabody and Shermavere approximately $75.1
million. A reduction of 10% in our estimated futwariable revenues attributableNt. Peabody and Shermavould result in an additional
impairment charge of approximately $4.0 milliors®.0 million. Similarly, we may also experienceugttier impairment oThe Penguins of
Madagascar'(which was initially theatrically released in Novieer 2014) remaining carrying costs if the uncere@mponents of our future
revenues related to the title do not materializeuagently expected. As of December 31, 2014 alidviing the impairment charge of $30.3
million recorded during the quarter ended Decendigei2014, remaining unamortized capitalized praduaatosts related tdhe Penguins of
Madagascawere approximately $92.9 million. A reduction of%40n our estimated future revenues attributabl€hte Penguins of
Madagascawould result in an additional impairment chargeapproximately $6.0 million to $12.0 million.

Business Acquisition:

We account for business acquisitions under thehase method of accounting, whereby the purchase fitefined as the total
consideration transferred to acquire the business)ocated to the tangible and identifiable imfilate assets acquired and liabilities assumed
based on their estimated fair value. The excefiseopurchase price over estimated fair value ohtitddentifiable assets is allocated to
goodwill. The determination of estimated fair valuequires significant estimates and assumptiarisding, but not limited to, expected use
the assets acquired, the expected cost to extimguiability, future
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cash flows to be generated from intellectual priypand developing appropriate discount rates andkebanultiples. A change in the estimated
fair value of an asset or liability often has adtrimpact on the amount to recognize as goodwilich is an asset that is not amortized. In
applying the purchase method of accounting forsinass acquisition, management may make adjustrieetiie fair value allocation, as of the
acquisition date, during the measurement periodofwis defined as a period of up to one year froedlosing date of the acquisition) as a
result of additional information obtained subseduerthe initial reporting of the acquisition. Adfinents made to the allocation of the purc
price, or adjustments made as a result of chamgestimates or assumptions, could impact the anafiadsets, including goodwill and
liabilities, ultimately recorded on our balance ethend could impact our operating results subsddoesuch acquisition.

In addition, an acquisition may include a contingeansideration component, such as in our acqoisitf ATV. Contingent
consideration is estimated as of the date of thyeiiaition and is recorded as part of the purchaiee pUnder the original merger agreement
with ATV, contingent consideration related to oagaisition of ATV was to be based on whether cartaljusted earnings targets were met in
2014 and 2015. We derived the estimate of thisicgant consideration using a Monte Carlo simulatimrdel that takes into account a
probability-adjusted earnings measure. Changeaénoo more of the key assumptions could lead tifferent fair value estimate of the
contingent consideration. For example, using aadistrate of 15.0% (instead of 8.5%) or a volatitdte of 20.0% (instead of 32.6%) would
change the estimated fair value of the contingensitleration from $95.0 million to $90.5 millionch103.5 million, respectively. This
estimate was updated on a quarterly basis andtemges in the estimate, which are not consideretipustment to the purchase price, were
recorded in our consolidated statements of operatiDuring the quarter ended December 31, 2014ptheer stockholders of ATV agreed to
receive payments totaling $80.0 million in lieuashounts that may have been due under the conticgesideration arrangement.
Substantially all of this amount was paid during yflear ended December 31, 2014. As a result, i@seno remaining contingent liability
related to the ATV acquisition as of December 32

As a result of our various acquisitions, we haws @cquired intangible assets which primarily csetnsf character rights. Upon an
acquisition, we make estimates and assumptions \ahéther each intangible asset identified hadiaitielife or is indefinite-lived. For each
intangible asset classified as definite-lived, wakmcertain assumptions in order to assign ea@t asseconomic useful life and to determine
the pattern in which the intangible asset shouldrertized (such as on a straight-line or an acatdd method). These assumptions are
subjective and changes in these assumptions caulel d material impact on our financial statements.

Goodwill and Indefinite-Lived Intangible Assets

As of December 31, 2014, we had goodwill and ind&ftlived intangible assets totaling $189.7 milliand $69.2 million , respectively.
We perform an annual impairment test of goodwill amdefinite-lived intangible assets, or soonéndicators of impairment are identified.

Goodwill

In connection with the goodwill impairment test &ach of our reporting units, we first perform alifative assessment to determine
whether it is more likely than not that the repagtunit’s fair value is less than its carrying valThis qualitative assessment (commonly
referred to as Step 0) includes reviewing factachsas changes since the most recently performedti@an of key assumptions used, market
capitalization attributable to the reporting upitofit and margin trends, forecasts, macro-econamialitions, industry conditions and analyst
reports. In addition, we perform a sensitivity asé of any financial data that is included in thisessment to evaluate to what degree a ¢
in financial assumption could change the conclusibiine qualitative assessment. As of October 144the date of our most recent goodwill
impairment assessment), we concluded that the gtd@hsigned to our feature film, television sefégecials and consumer products reporting
units was not at risk of failing the Step 0 analysi

As of December 31, 2014, $127.3 million of our kg@odwill was attributable to our ATV reportingit(‘ATV Goodwill”). ATV
Goodwill primarily represented the excess of thechase price over the identifiable acquired ne¢tasss of the time of acquisition. As it
relates to the acquisition of ATV, a large portafrthe purchase price was comprised of the fainevalf the contingent consideration
arrangement entered into in connection with AT\Eguisition (which was settled during the quartedeshDecember 31, 2014 as previously
described under "Business Acquisitions"). As thevalue of the contingent consideration was basedstimates of ATV's adjusted EBITDA
(earnings before interest, taxes and depreciatidramortization), the cash flow assumptions usegtioposes of the goodwill impairment
assessment are closely aligned with those that ussré to determine the fair value of the contingemisideration. Due to ATV's limited
operating history, there is significant uncertaiimyhe underlying estimates of ATV’s forecasteslulés of operations. Significant
underperformance could lead to a significant revisif estimated profitability. This could resultperformance of an interim ATV goodwill
impairment test and, ultimately, a significant gadtimpairment charge.
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Indefinite-Lived Intangible Assets

Our indefinite-lived intangible assets consist lsdui@cter rights and are primarily exploited in foene entertainment, television and
consumer products markets. We perform an annuditafiiee assessment to determine whether it is rlikedy than not that the fair value of
the assets (on an asset-by-asset basis) is lesgdttarrying amount. If it is determined thaisimore likely than not that an indefinite-lived
intangible asset’s fair value is below its carryirggue, then the fair value of the asset must beragned in order to conclude whether an
impairment exists.

At the time of acquisition, the fair value of in@téfe-lived intangible assets is determined undeinaome approach, which is largely
based on a discounted cash flow analysis. Our diguaditative assessment includes comparing acésailts and current forecasts to original
forecasts used for purposes of valuing the adsesgldition, we evaluate remaining future net démlvs expected to be attributable to each
category of indefinite-lived assets. Lastly, we sider whether there are any unique macro-econoniitastry conditions that could impact
the remaining cash flow forecasts. For the yeaedridecember 31, 2014, the Company concluded thatstnot more likely than not that the
fair value of the indefinite-lived intangible assetas less than its carrying amounts. However citielusion is most sensitive to the review of
the net cash flow projections for each of the asattgories that comprise our indefinite-lived ng#ole assets. One of the asset categories is
comprised of holiday-themed character rights arglehearrying value of $28.6 million as of Decem®gr2014. As its fair value is largely
dependent on home entertainment revenues, due tmnttertainty surrounding the home entertainmemkebaa decline in such revenues may
lead us to conclude that it is more likely than thait the fair value of the asset group is lesn ttsacarrying value. If this occurs, we would be
required to determine the fair value of the assetrder to conclude whether an impairment exists.

Contributions to ODW

As part of our contribution commitments to ODW, kgve committed to licensing certain of our intelindeveloped animation
technology to ODW, including preparing the softwera format that can be delivered to ODW and gtimg ongoing maintenance. We
determined, due to the level of preparation invd)ulat this constitutes significant modificatiamdacustomization of the existing software,
accordingly, we use the percentage-of-completiothotkefor recognition of the income associated whik contribution. This amount is
classified as other operating income in our codstdid statements of operations.

Under the percentage-of-completion method, we asesdncurred to measure progress towards compldticorder to measure
progress, we also estimate the aggregate costwithbe incurred to deliver the technology. In &tth, we make certain estimates of the
overall gross profit of the license granted. Charigehese estimates will impact the timing of im&recognition, as well as the amount of
gross profit margin that will ultimately be recoged. Any changes in such estimates will be recondéide period in which the change occurs.
As our investment in ODW is accounted for underafeity method of accounting, we only recognizesgrprofit margin to the extent that
control has transferred through the equity ownergfterests (i.e., we recognize only 54.55% ofghess margin, which represents the portion
of ODW that we do not own).

Stock-Based Compensation

We record employee stock-based compensation byuriegghe cost of employee services received ihanrge for an award of equity
instruments based on the grant-date fair valub®btvard. The fair value of restricted stock umistricted stock and performance-based
restricted stock awards is determined based onltiseng market price of our common stock on the dditgrant. As of December 31, 2014, the
total compensation cost related to unvested edpsised awards granted to employees (excluding egwityds with performance objectives
deemed not probable of achievement) but not yetgrized was approximately $64.4 million . This cegt be amortized on a straight-line
basis, or using a graded-attribution method fotateperformance-based awards, over a weightechgegueriod of 1.9 years. Additionally,
management makes an estimate of expected forfeiturg we recognize compensation costs only foetkgsity awards expected to vest. We
reassess our forfeiture rates, at least, on anahbagis. Changes in our forfeiture rate estimategecorded in the period in which the change
occurs.

For equity-based awards that contain certain perdoce-based measures, compensation costs aresddjuseflect the estimated
probability of vesting. Estimates of the fair valfestock-based compensation awards are not intetederedict actual future events or the
value ultimately realized by employees who recsiveh awards, and subsequent events are not indicztthe reasonableness of the original
estimates of fair value made by us. Changes t€trmpany’s assessment of the probability of achgpi@rformance criteria or the satisfaction
of such criteria for performance-based awards grhtd employees could significantly affect compéinsaexpense to be recognized in future
periods.
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Provision for Income Taxe:!

We account for income taxes pursuant to the asgkliability method. Accordingly, deferred tax atssand liabilities are recognized for
the future tax consequences attributable to difiees between the financial statement carrying atsafrexisting assets and liabilities and
their respective tax basis and operating loss axdredit carryforwards. Deferred tax assets aullifies are measured using enacted tax rate
expected to apply to taxable income in the yearghith those temporary differences are expectdrkteecovered or settled. The effect on
deferred tax assets and liabilities of a chandexirates or a change in tax status is recognizdiuki financial statements in the period that
includes the enactment date. For example, in Jgr2@4r3 the American Taxpayer Relief Act of 2012 (tiAct") was signed into law. As such,
although provisions of the Act were adopted rettiwaty, the Company recognized the effect of theo@ctive changes in its results during the
three months ended March 31, 2013.

We record a valuation allowance to reduce our defeincome tax assets to the amount that is mloeéylthan not to be realized. In
evaluating our ability to recover our deferred imetax assets, management considers all availabléve and negative evidence, including
our operating results, ongoing prudent and feaséb@lanning strategies, forecasts of future taxaldenme and the number of years remair
prior to the expiration of our existing net opemngtioss carryforwards. In evaluating our forecasesalso consider whether we will be able to
generate future taxable income at sufficient let@l®alize our deferred tax assets. In the quartded December 31, 2010, we released $348
million of our valuation allowance because we hatttmined that it was more likely than not thatwik be able to generate sufficient levels
of future profitability to realize substantiallyl af our deferred tax assets. However, as a re$watir recent cumulative losses, we concluded
that, as of December 31, 2014, it was not moréyitean not that we will be able to realize substdly all of our U.S. deferred tax assets. A
result, we recorded a valuation allowance in thewm of $338.9 million .

At the time of our separation from Old DreamWorksdios, affiliates controlled by a former stockhen@ntered into a series of
transactions that resulted in a partial increadhertax basis of the Company’s tangible and intdagssets (the "Tax Basis Increase"). The
Tax Basis Increase was $1.61 billion, resulting potential tax benefit to us of approximately $89illion that is expected to be realized
over 15 years if we generate sufficient taxabl®ime. The Tax Basis Increase is expected to redhgcarhount of tax that we may pay in the
future to the extent we generate taxable inconsifficient amounts in the future. We are obligatedemit to the affiliate of our former
stockholder 85% of any such cash savings in U.8efa income tax, California franchise tax andaierbther related tax benefits, subject to
repayment if it is determined that these savingmkhnot have been available to us. As a resuh®faluation allowance recorded as of
December 31, 2014 (as described above), we recardedesponding decrease in income tax benefilgayo former stockholder in the
amount of $252.6 million , and as a result, theapég to former stockholder as of December 31, 204¢ $10.5 million . If we release the
valuation allowance in a subsequent period, it Waabult in an increase in payable to former stotddr presented on our consolidated bali
sheet, which represents the portion of tax bendfaswe would be obligated to remit to an afféiatf the former stockholder if such tax savi
are realized.

Additionally, we use a single comprehensive modelddress uncertainty in tax positions and apphjramum recognition threshold
and a measurement attribute for tax positions takexxpected to be taken in a tax return in orddret recognized in the financial statements.
We record reserves for uncertain tax positionsdaseour estimates of the amounts that are lileelyet sustained under audit. In formulating
such estimates, we consider the tax positions takevur tax returns by evaluating current tax legulations and rulings published by taxing
authorities, court decisions and recent audit testib the extent that the final tax outcome ofthmatters is different than the amounts
recorded, such differences will impact the provisior income taxes in the period in which such deiteation is made.

Recent Accounting Pronouncemen

In May 2014, the Financial Accounting StandardsfBqaFASB") issued an accounting standards updafgdvide companies with a
single model for use in accounting for revenue fimtracts with customers. Once it becomes effective new guidance will replace most
existing revenue recognition guidance in U.S. GA&Rluding industry-specific guidance. We are regdito adopt the guidance on January 1
2017. Early adoption is not permitted. Companiesparmitted to either apply the guidance retro$pelgtto all prior periods presented or,
alternatively, apply the guidance in the year aj@ibn with the cumulative effect recognized at dage of initial application (referred to as the
modified retrospective approach). We are curreintihe process of determining the method of adoptis well as evaluating the impact that
the new standard will have on our consolidatednfiial statements.

For further details, as well as a discussion oéptkecent accounting pronouncements, please seedNotthe audited consolidated
financial statements contained elsewhere in thisnF0-K.
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Non-GAAP Measures

In addition to the financial results reported ic@alance with U.S. GAAP, we have provided the fellgy non-GAAP measures:
Adjusted Income/Loss and Adjusted EBITDA (colleeti; “non-GAAP measures”). Adjusted Income/Loss Awljusted EBITDA are not
prepared in accordance with U.S. GAAP. We beliéeeuse of these non-GAAP measures on a consolilagis assists investors in
comparing our ongoing operating performance betvpeginds. Adjusted Income/Loss and Adjusted EBITradvide a supplemental
presentation of our operating performance and gdlgeeflect adjustments for unusual or non-operai activities. We may not calculate
Adjusted Income/Loss or Adjusted EBITDA in a manoensistent with the methodologies used by otherpamies. Adjusted Income/Loss
Adjusted EBITDA (a) do not represent our operaiimgme or cash flows from operating activities afirled by U.S. GAAP; (b) in the case of
Adjusted EBITDA, does not include all of the adjusnts used to compute consolidated cash flow fgggees of the covenants applicable to
the Notes; (c) are not necessarily indicative shcavailable to fund our cash flow needs; andlidykl not be considered alternatives to net
income, operating income, cash provided by opagatttivities or our other financial information @stermined under U.S. GAAP. Our
presentation of Adjusted Income/Loss and AdjustBEMBA measures should not be construed as an iapdic that our future results will be
unaffected by unusual items.

Adjusted Income/Loss Measu

On January 22, 2015, the Company announced itsicésting initiatives (the “2015 Restructuring Plathat are intended to refocus the
Company’s core feature animation business. In cctiorewith the 2015 Restructuring Plan, the Complaay made changes in its senior
leadership team and has also made changes bagsdegvaluation of the Company's feature filmesldthe Company evaluates operating
performance to exclude the effects of the chargledad to the execution of the 2015 Restructurilag Bs it believes the restructuring-related
charges do not correlate with the ongoing operatisglts of the Company’s business and were chdingésesulted from significant decisions
that were made in order to refocus the Companya Aesult, the Company believes that presentingtimapany’s Adjusted Operating
Income/Loss, Adjusted Net Income/Loss Attributaiol®WA and Adjusted Diluted Income/Loss per shaaléctively, “Adjusted
Income/Loss Measures”) will aid investors in evéhgthe performance of the Company. The Comparfipee Adjusted Income/Loss
Measures as net earnings (loss) adjusted to exthedéems within its Consolidated Statements oéi@pons that relate to its 2015
Restructuring Plan (as discussed further in "—Managnt's Discussion and Analysis of Financial Caodiand Results of Operations—
Management Overview)."

The Company uses these Adjusted Income/Loss Meatmramong other things, evaluate the Companyesatimg performance. These
measures are among the primary measures used lagemaant for planning and forecasting of futurequsj and they are important indicators
of the Company’s operational strength and busipesrmance because they provide a link betweefitgindity and operating cash flow. The
Company believes these measures are relevant afd fo investors because they allow investorgiéov performance in a manner similar to
the method used by the Company’s management apdrhpftove investors’ understanding of the Compamysrating performance. In
addition, the Company believes that these are arttmpgrimary measures used externally by the Cogipamvestors, analysts and industry
peers for purposes of valuation and for the consparof the Company’s operating performance to atberpanies in its industry.

Adjusted Income/Loss Measures Reconcilia

The following is a reconciliation of each of ther@oany’s GAAP measures (operating income/loss,mtme/loss attributable to
DreamWorks Animation SKG, Inc. and diluted earnipgs share) to the na0BAAP adjusted amounts (in thousands, except peesraounts

Year Ended
December 31, 2014
Operating (loss) — as reported $ (300,04
Reverse 2015 Restructuring Plan charges:
Employee-related termination co$is 43,39:
Film and other inventory write-offé 155,45.
Other contractual obligatiortd 11,22¢
Total restructuring-related charges 210,07
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Year Ended
December 31, 2014

Adjusted operating (loss) $ (89,969

Net (loss) attributable to DreamWorks Animation SKG,
Inc. — as reported $ (309,619

Reverse 2015 Restructuring Plan charges:

Employee-related termination co$is 43,39:
Film and other inventory write-offé 155,45
Other contractual obligatiortd 11,22¢
Total restructuring-related charges 210,07
Tax impact? (19,53

Adjusted net (loss) attributable to DreamWorks Animation
SKG, Inc. $ (119,07

Loss per share — as reported $ (3.65)

Reverse 2015 Restructuring Plan charges:

Employee-related termination co$is 0.51
Film and other inventory write-offé 1.8
Other contractual obligatiort¥ 0.1z
Total restructuring-related charges 2.47
Tax impact? (0.29)
Adjusted loss per share $ (1.47)

@ Employe-related termination cost&mployee-related termination costs consist of sawe and benefits (including stock-based
compensation) attributable to employees that wenmaihated in connection with the 2015 RestructuRtan.

@ Film and other inventory wri-offs.Film and other inventory write-offs (as presentedhie table above) consist of only those capitdlize
production costs for unreleased titles that werigewr-off as part of our 2015 Restructuring Plancbnnection with this plan, we
changed our creative leadership and we made celtgisions to change our future film slate (whictluded the decision to abandon
certain projects and change creative directionestam titles). These costs were expensed duriegjtiarter ended December 31, 2014
due to the timing of these decisions. The Compaisjuees them for purposes of the Adjusted Incomsslideasures as the amounts
would not have been incurred during the Compangsdard financial close procedures as these wenegels that resulted from
decisions to restructure the business.

® Other contractual obligation®ther contractual obligations consist of amounts wuthird parties as a result of the changes ratiee
Company's film slate as described in (2) above.

@ Tax ImpactThe Tax Impact of the non-GAAP adjustments is dated at the Company’combined effective tax ra

Adjusted EBITD/

In connection with our issuance of the Notes onusid4, 2013, we began to use Adjusted EBITDA tivjgle investors with a measure
of our ability to make our interest payments onlates. We define Adjusted EBITDA as net incomeobeprovision for income taxes, loss
from equity method investees, increase/decreaseame tax benefit payable to former stockholddrepincome (net), interest income (net),
other non-cash operating income, depreciation amatization, stock-based compensation expense,iimpats and other charges and certain
components of amortization of film and other
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inventory costs (refer to the reconciliation belowithough the indenture governing the Notes dassntlude covenants based on Adjusted
EBITDA, we believe our investors and noteholders Adjusted EBITDA as one indicator of our abilityacomply with our debt covenants as it
is similar to the consolidated cash flow measuisedeed in the indenture (refer to our Current Repo Form 8-K filed on August 14, 2013).
Although consolidated cash flow is not a financi@venant under the indenture, it is a measureshated to determine our ability to make
certain restricted payments and incur additiondébtedness in accordance with the terms of theninde.

Adjusted EBITDA Reconciliatic

We believe that net income is the most directly pamable U.S. GAAP measure to Adjusted EBITDA. Adiogly, the following table
below presents a reconciliation of net income ¢sg) to Adjusted EBITDA (in thousands):

Year Ended December 31,

2014 2013
Net (loss) income $ (308,32) $ 55,72!
Provision for income taxes 222,10: 19,18
Loss from equity method investees 13,80¢ 6,891
(Decrease) increase in income tax benefit payablerimer stockholder (253,86)) 675
Other expense (income), net 14,36 (6,187%)
Interest expense, net 11,86¢ 57
Operating (loss) income (300,04 76,34(
Income related to investment contributions (8,429 (16,145
Amounts included in amortization of film and otleventory costs” 54,23¢ 29,45¢
Film impairments 99,12 20,22¢
Depreciation and amortizatiéh 21,03t 14,93¢
Stock-based compensation expense 19,30: 18,53:
Adjusted EBITDA $ (114,77) 143,34.

@ Amortization and write-offs of film and other inviany costs in any period include depreciation amdization, interest expense and
stock-based compensation expense that were capidals part of film and other inventory costs i pleriod that those charges were
incurred. Refer to our accounting policies in teet®n entitled "—Critical Accounting Policies aRdtimates—Film and Other
Inventory Costs Amortization." For purposes of Asigd EBITDA, we add back the portion of amortizatemd write-offs of film and
other inventory costs that represents amounts guelji capitalized as depreciation and amortizafimerest expense and stock-based
compensation expense.

@ Includes those amounts pertaining to the amortiradf intangible assets that are classified wititats of revenue

In addition, as Adjusted EBITDA is also used agaitlity measure, the following table presents@reiliation of Adjusted EBITDA t(
cash flow (used in) provided by operating actigt{en thousands):

Year Ended December 31,

2014 2013
Adjusted EBITDA $ (214,777 $ 143,34
Amortization and write-off of film and other inveny costs® 472,20: 310,79¢
Revenue earned against deferred revenue and aie@nees (65,197 (95,639
Change in fair value of contingent consideration (16,500 1,50(C
Other expense, net (14,36)) 6,187
Other impairments 17,13 —
Interest expense, net (11,86¢€) (57)
Gain on sale of a technology project — (6,377)
Net refund from (payments of) income taxes andistolcler payable 78€ (24,25))
Changes in certain operating asset and liabiligpants (429,87 (318,519
Cash (used in) provided by operating activities $ (162,449 $ 26,99:
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@ Represents the remaining portion of amortizatiosh\arite-off of film and other inventory costs ndteady included in Adjusted
EBITDA (refer to reconciliation of net income (asls) to Adjusted EBITDA).

ltem 7A. Quantitative and Qualitative Disclosures About Market Risk
Market and Exchange Rate Ris

Interest Rate Risk. We are exposed to variable interest rates wiehorrow under our revolving credit facility asranterest rate (per
draw) is based on either (i) the lending bankstlvate plus 1.50% per annum or (ii) LIBOR plus 2&0er annum. If interest rates increased,
our debt service obligations on the variable matkebtedness would increase even though the ambartsved remained the same, and our ne
loss would increase. Our revolving credit facibjows us to have outstanding borrowings of up46@0 million at any one time. Assuming
that we have $100.0 million outstanding on our heing credit facility for a full fiscal year, a 190 fluctuation in interest rates would cause ou
annual interest expense to increase or decrea$g.0ymillion.

Foreign Currency Risk. We are subject to foreign currency rate fluctuatibecause a major portion of our business, inctudir
distributors' distribution of our films, is derivéabm foreign countries where a significant amooiithe transactions are conducted in local
currencies. Historically, because our films haveegally been profitable internationally, we havediited from a weaker U.S. dollar and have
been adversely affected by a stronger U.S. dadlative to any foreign currency. In addition, olim&’ foreign currency transactions contain to
some degree a natural foreign currency hedge éipts because certain significant offsetting distion expenses are denominated in the
same local currency.

While the information provided to us by our distribrs does not enable us to isolate or preciseintijly the impact of any foreign
currency'’s rate fluctuation on our earnings, owstributors do provide sufficient information to &teus to identify those foreign currencies to
which we are primarily exposed and to make a g¢estanate of the impact of a percentage changleeise foreign currencies on our reported
earnings. During 2014, our most significant foretgmrency exposures were with respect to the Endatlae British pound. We estimate that a
hypothetical 10% change in the foreign currencyhexge rate between the U.S. Dollar and Euro antdlt8eDollar and the British pound
would have impacted our 2014 earnings by approx@m&3.0 million and $1.4 million, respectively.

Item 8. Financial Statements and Supplementary Dal

The Index to Financial Statements and Supplem&atd is on page F-1 following the signature pages.

Item 9. Changes in and Disagreements with Accountants on Acunting and Financial Disclosuri

None.

Item 9A. Controls and Procedure:
Evaluation of Disclosure Controls and Procedures

As of December 31, 2014 , our management carriedmevaluation, under the supervision and withpdicipation of our chief
executive officer and chief financial officer, dfet effectiveness of the design and operation o€ibmapany’s disclosure controls and
procedures as such term is defined under ExchaogBuéle 13a-15(e). In designing and evaluatingdikelosure controls and procedures,
management recognized that any controls and proesdoo matter how well designed and operatedpoaride only reasonable assurance of
achieving the desired control objectives, and mansmt is required to apply its judgment in evahmthe cost-benefit relationship of possible
controls and procedures.

Based on that evaluation, our chief executive effand chief financial officer concluded that oigctbsure controls and procedures
were effective as of December 31, 2014 to providesonable assurance that information we are rebjigrdisclose in reports that we file or
submit under the Exchange Act is accurately reayrgeocessed, summarized and reported within the ftieriods specified in SEC rules and
forms, and that such information is accumulated @mmunicated to our management, including ourf@hiecutive officer and chief financial
officer, as appropriate, to allow timely decisioagarding required disclosure.
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Management’s Report on Internal Control Over Finandal Reporting

Management is responsible for establishing and taiaing adequate internal control over financiga’ing. Under the supervision and
with the participation of management, including tihéef executive officer and chief financial officenanagement assessed the effectiveness
internal control over financial reporting as of Batber 31, 2014 based on the framework in "Inte@ualtrol—Integrated Framework (2013)"
issued by the Committee of Sponsoring Organizatidrike Treadway Commission. Based on that assegsmanagement has concluded tha
our internal control over financial reporting wdteetive at December 31, 2014 to provide reasonabseirance regarding the reliability of our
financial reporting and the preparation of our ficial statements for external purposes in accorlaiiih United States generally accepted
accounting principles. Due to its inherent limiva$, internal control over financial reporting nregt prevent or detect misstatements. In
addition, projections of any evaluation of effeetivess to future periods are subject to the riskciiwatrols may become inadequate because o
changes in conditions, or that the degree of canpé with the policies or procedures may detemorat

The effectiveness of the Company's internal cordvelr financial reporting as of December 31, 2044 lbeen audited by
PricewaterhouseCoopers LLP, an independent regisfmiblic accounting firm, as stated in their répohich is included herein.

Changes in Internal Control over Financial Reportirg

There were no changes in our internal control émancial reporting that occurred during the quaeleded December 31, 2014 that
have materially affected, or are reasonably likelynaterially affect, our internal control overdimcial reporting.

Item 9B. Other Information
None.
PART Il
Item 10. Directors, Executive Officers and Corporate Governace

The information required by this Iltem is incorpedby reference from our Proxy Statement for thE528nnual Meeting of
Stockholders except for the information requiredtbyn 401(b) of Regulation S-K, which is includedRart | of this Form 10-K under the
caption “Executive Officers of the Registrant.”

Item 11. Executive Compensatiol

The information required by this Item is incorp@dby reference from our Proxy Statement for thE528nnual Meeting of
Stockholders.

Item 12. Security Ownership of Certain Beneficial Owners andVlanagement and Related Stockholder Mattel

The information required by this Iltem is incorpedby reference from our Proxy Statement for thE528nnual Meeting of
Stockholders.

Item 13. Certain Relationships and Related Transactions, an®irector Independence

The information required by this Iltem is incorpedby reference from our Proxy Statement for thE528nnual Meeting of
Stockholders.

Item 14. Principal Accountant Fees and Service

The information required by this Item is incorpedby reference from our Proxy Statement for thE528nnual Meeting of
Stockholders.
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PART IV

Item 15. Exhibits and Financial Statement Schedule
(a)(1) Financial Statements
See index on Page F-1.
()(2) Financial Statement Schedules
Not applicable.
(8)(3) and (b) Exhibits

The Exhibits listed in the Index to Exhibits (extégr Exhibit 32.1, which is furnished with this o 10-K), which appears immediately
following the signature page and is incorporatectineby reference, are filed as part of this FofivKl
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f(te Securities Exchange Act of 1934, this repas been signed on behalf of the
registrant by the undersigned, thereunto duly aizbd on this 2¢day of March, 2015.

DREAMWORKS ANIMATION SKG, INC.

By: /s/  FAzAL M ERCHANT

Fazal Merchant

Chief Financial Officer
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POWER OF ATTORNEY
KNOW ALL PERSONS BY THESE PRESENTS:

That the undersigned officers and directors of Bidéorks Animation SKG, Inc. do hereby constitute apgoint Jeffrey Katzenberg
and Andrew Chang, and each of them, the lawfuladtpand agent or attorneys and agents with ponaathority to do any and all acts and
things and to execute any and all instruments whit attorneys and agents, or either of themyéte may be necessary or advisable or
required to enable DreamWorks Animation SKG, lnccamply with the Securities Exchange Act of 19%&amended, and any rules or
regulations or requirements of the Securities axchBnge Commission in connection with this annapbrt on Form 10-K. Without limiting
the generality of the foregoing power and authothy powers granted include the power and authtwrisign the names of the undersigned
officers and directors in the capacities indicdietbw to this annual report on Form KGsr amendment or supplements thereto, and eatite
undersigned hereby ratifies and confirms all tlaéd attorneys and agent, or either of them, stmthrdcause to be done by virtue hereof. This
Power of Attorney may be signed in several couriesp

IN WITNESS WHEREOF, each of the undersigned haswee this Power of Attorney as of the date indidaipposite his or her nan

Pursuant to the requirements of the Securities &xgh Act of 1934, this report has been signed bélpthe following persons on bet
of the registrant and in the capacities and ord#tes indicated:

Signature Title Date
/'s/ JEFFREY K ATZENBERG Chief Executive Officer and Director March 2, 2015

Jeffrey Katzenberg (Principal Executive Officer)

/sl FAzZAL M ERCHANT Chief Financial Officer March 2, 2015
Fazal Merchant (Principal Financial Officer)

/'s/ EDWARD A LEMAN Chief Accounting Officer March 2, 2015
Edward Aleman (Principal Accounting Officer)

/'s/ MELLODY H OBSON Chairman of the Board of Directors March 2, 2015

Mellody Hobson

/ s/ HARRY B RITTENHAM Director March 2, 2015

Harry Brittenham

/'s/ THOMAS E. FRESTON Director March 2, 2015

Thomas E. Freston

Director March 2, 2015
Lucian Grainge
/s/  JASON K ILAR Director March 2, 2015
Jason Kilar
/s/ MICHAEL J. MONTGOMERY Director March 2, 2015

Michael J. Montgomery
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To The Board of Directors and Stockholders of Drédéarks Animation SKG, Inc.

In our opinion, the accompanying consolidated bz#asheets and the related consolidated statemfeopi@tions, comprehensive (loss)
income, equity and cash flows present fairly, imaterial respects, the financial position of Dm&dorks Animation SKG, Inc. and its
subsidiaries at December 31, 2014 and 2013, anck$udts of their operations and their cash flowrsglach of the three years in the period
ended December 31, 2014 in conformity with accagnfirinciples generally accepted in the Unitedestalf America. Also in our opinion, the
Company maintained, in all material respects, éffednternal control over financial reporting &sBDecember 31, 2014, based on criteria
established imnternal Control - Integrated Framework (201i8sued by the Committee of Sponsoring Organizatidrise Treadway
Commission (COSO). The Company's management ismegge for these financial statements, for maiitej effective internal control over
financial reporting and for its assessment of fifiecéiveness of internal control over financial oejing, included in Management's Report on
Internal Control over Financial Reporting appeatimgler Item 9A. Our responsibility is to expresgams on these financial statements and
on the Company's internal control over financiploring based on our integrated audits. We condumte audits in accordance with the
standards of the Public Company Accounting Ovetdglard (United States). Those standards requatevtl plan and perform the audits to
obtain reasonable assurance about whether thecfalatatements are free of material misstatemeahehether effective internal control over
financial reporting was maintained in all matergdpects. Our audits of the financial statememisiited examining, on a test basis, evidence
supporting the amounts and disclosures in the iahstatements, assessing the accounting prirscygled and significant estimates made by
management, and evaluating the overall financé&éstent presentation. Our audit of internal cordxa@r financial reporting included obtain
an understanding of internal control over finanogdorting, assessing the risk that a material wes&k exists, and testing and evaluating the
design and operating effectiveness of internalrcbivased on the assessed risk. Our audits altadiedt performing such other procedures as
we considered necessary in the circumstances. Weyd¢hat our audits provide a reasonable basisdo opinions.

A company's internal control over financial repagtis a process designed to provide reasonableasgsuregarding the reliability of financial
reporting and the preparation of financial statets:iéor external purposes in accordance with gelyesatepted accounting principles. A
company's internal control over financial reportingludes those policies and procedures that (iapeto the maintenance of records that, in
reasonable detail, accurately and fairly refleettfansactions and dispositions of the assetseofdmpany; (ii) provide reasonable assurance
that transactions are recorded as necessary tatg@aparation of financial statements in accor@anwith generally accepted accounting
principles, and that receipts and expenditureb®tbmpany are being made only in accordance witioaizations of management and
directors of the company; and (iii) provide readwaassurance regarding prevention or timely detectf unauthorized acquisition, use, or
disposition of the company's assets that could havaterial effect on the financial statements.

Because of its inherent limitations, internal cohtver financial reporting may not prevent or @¢tmisstatements. Also, projections of any

evaluation of effectiveness to future periods atgexct to the risk that controls may become inadégjbecause of changes in conditions, or
the degree of compliance with the policies or pdoces may deteriorate.

/sl PricewaterhouseCoopers LLP

Los Angeles, California
March 2, 2015




DREAMWORKS ANIMATION SKG, INC.

CONSOLIDATED BALANCE SHEETS

December 31,

2014 2013

(in thousands, except par value and
share amounts)

Assets
Cash and cash equivalents $ 34227 $ 95,46’
Restricted cash 25,24« 244
Trade accounts receivable, net of allowance fobtfalaccounts (see Note 9 for related party amsjunt 160,58! 130,74«
Receivables from distributors, net of allowancedoubtful accounts (see Note 9 for related partpums) 271,25¢ 283,22¢
Film and other inventory costs, net 827,89( 943,48t
Prepaid expenses 17,55¢ 20,55t
Other assets 40,40¢ 23,14:
Investments in unconsolidated entities 35,33( 38,54
Property, plant and equipment, net of accumulatgdetiation and amortization 180,60° 186,67(
Deferred taxes, net — 221,92(
Intangible assets, net of accumulated amortization 185,94: 150,51:
Goodwill 189,66" 179,72.
Total assets $ 1,968,711 % 2,274,22
Liabilities and Equity
Liabilities:
Accounts payable $ 9,031 $ 5,807
Accrued liabilities 189,22 263,66¢
Payable to former stockholder 10,45¢ 262,30¢
Deferred revenue and other advances 33,89¢ 36,42t
Revolving credit facility 215,00( —
Senior unsecured notes 300,00( 300,00(
Deferred taxes, net 16,70¢ —
Total liabilities 774,31 868,20¢
Commitments and contingencies (Not5)
Equity:

DreamWorks Animation SKG, Inc. Stockholders' Equity
Class A common stock, par value $0.01 per sha@®088,000 shares authorized, 105,718,014 and

104,155,993 shares issued, as of December 31,&@12013, respectively 1,057 1,042

Class B common stock, par value $0.01 per shafep@6,000 shares authorized, 7,838,731 shareglissL
and outstanding, as of December 31, 2014 and 2013 78 78
Additional paid-in capital 1,172,801 1,100,10.
Accumulated other comprehensive loss (1,827 (600)
Retained earnings 762,78« 1,072,39

Less: Class A Treasury common stock, at cost, 27528 and 27,439,119 shares, as of December 34, 2
and 2013, respectively (778,54 (768,22
Total DreamWorks Animation SKG, Inc. stockholdeguity 1,156,35 1,404,79!
Non-controlling interests 38,04: 1,22¢
Total equity 1,194,39 1,406,01!
Total liabilities and equity $ 1,968,711  $ 2,274,22i

See accompanying notes.
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DREAMWORKS ANIMATION SKG, INC.

CONSOLIDATED STATEMENTS OF OPERATIONS

Year Ended December 31,

2014 2013 2012
(in thousands, except per share amounts)
Revenues (see Note 9 for related party amounts) $ 684,62! $ 706,91t $ 749,84.
Operating expenses (income):
Costs of revenues 681,11: 416,38: 644,63-
Selling and marketing 61,25: 39,42 35,23(
General and administrative 262,01: 184,63: 130,05(
Product development 5,217 3,341 4,891
Change in fair value of contingent consideration (16,500 1,50(C —
Other operating income (see Note 9 for relatedypartounts) (8,429 (24,709 —
Operating (loss) income (300,04 76,34( (64,967)
Non-operating income (expense):
Interest (expense) income, net (11,86¢) (57) 481
Other (expense) income, net (14,36) 6,187 8,28(
Decrease (increase) in income tax benefit payabiermer stockholder 253,86 (675) 2,56¢
(Loss) income before loss from equity method inves¢s and income taxes (72,409 81,79¢ (53,63
Loss from equity method investees 13,80¢ 6,891 —
(Loss) income before income taxes (86,217 74,90« (53,637
Provision (benefit) for income taxes 222,10: 19,18: (17,215
Net (loss) income (308,32) 55,72 (36,427)
Less: Net income attributable to non-controllintghests 1,29: 63¢ —
Net (loss) income attributable to DreamWorks Animaion SKG, Inc. $ (309,619 $ 55,08: $ (36,42)
Net (loss) income per share of common stock attrittable to DreamWorks
Animation SKG, Inc.

Basic net (loss) income per share $ (3.65 $ 0.6 $ (0.49)
Diluted net (loss) income per share $ (3.65 % 0.6t $ (0.4%)
Shares used in computing net (loss) income peeshar

Basic 84,77: 83,99/ 84,22¢

Diluted 84,77 85,29: 84,22¢

See accompanying notes.
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DREAMWORKS ANIMATION SKG, INC.

CONSOLIDATED STATEMENTS OF COMPREHENSIVE (LOSS) INC OME

Year Ended December 31,

2014 2013 2012
(in thousands)

Net (loss) income $ (308,32) $ 55,72: $ (36,427
Other comprehensive (loss) income, net of tax:

Foreign currency translation (losses) gains (1,227 (919 1,354
Comprehensive (loss) income (309,54 54,81( (35,069
Less: Comprehensive income attributable to nonrodlimg interests 1,29: 63¢ —
Comprehensive (loss) income attributable to Dreami&@nimation SKG, Inc$ (310,84) $ 54,170 $ (35,069

See accompanying notes.
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Common Stock

Shares

Amount

DREAMWORKS ANIMATION SKG, INC.

CONSOLIDATED STATEMENTS OF EQUITY

Additional
Paid-in
Capital

(in thousands)

Accumulated
Other
Comprehensive
(Loss) Income

Retained
Earnings

Class A
Treasury
Common Stock

Total
DreamWorks
Animation
SKG, Inc.

Shares

Stockholders'

Amount Equity

Non-
controlling
Interests

Total
Equity

Balance at

December 31, 2011 109,17:

Issuance of shares for
stock option
exercises and
vesting of
restricted shares

Stock-based

compensation

Tax shortfall from
employee equity
awards

Purchase of treasury

shares

Acquisition of Classi

Media

Foreign currency
translation
adjustments

Net loss

1,35¢

$ 1,091

14

$1,023,40!

26

35,76¢

(1,749

$ (1,040

1,35¢

$1,053,73!

(36,42

25,14(

522

$(720,49) $  1,356,69

— 4c

— 35,76¢

— (1,749

(10,079 (10,079

= 1,35¢
— (36,42

$1,356,69!

— 35,76¢

— (1,749

= (10,079

63(

= 1,35¢
— (36,42

Balance at

December 31, 2012 110,52(

$1,10¢

$1,057,45:

$ 31z

$1,017,31.

25,66:

$(730,56) $  1,34561

$ 63C  $1,346,24

Issuance of shares for
stock option
exercises and
vesting of
restricted shares

Stock-based

compensation

Purchase of treasury

shares

Foreign currency
translation
adjustments

Distributions to non-
controlling interest
holder

Net income

1,46¢

15

6,86¢

35,78

(919

55,08¢

1,777

— 6,88t
= 35,78

(37,650) (37,65¢)

= (919

— 55,08¢

— 6,88
= 35,78:

— (37,656)

= (919

(45
55,72

Balance at
December 31, 2013

111,99!

$1,12C

$1,100,10

$ (600)

$1,072,39

27,43¢

$(768,22) $  1,404,79

$1,406,01!

Issuance of shares fi
stock option
exercises and
vesting of
restricted shares

Stock-based
compensation

Purchase of treasury
shares

Sale of non-
controlling equity
interest in
AwesomenessTV,
net of tax effect of
$19,272

Foreign currency
translation
adjustments

Distributions to non-
controlling interest
holder

1,562

15

12,52¢

33,95(

26,22

(1,229

44¢

— 12,54
— 33,95(

(10,31) (10,317

— 26,22

= (1,227

— 12,54¢
— 33,95(

= (10,31)

35,75: 61,97¢
= (1,227

(227) (227)



Net (loss) income = = — — (309,619 — — (309,619 1,29: (308,32)

Balance at
December 31, 2014 113,55° $1,13t $1,172,80 $ (1,827 $ 762,78 27,88: $(778,54) $ 1,156,35 $ 38,04, $1,194,39

See accompanying notes.

F-6




DREAMWORKS ANIMATION SKG, INC.

CONSOLIDATED STATEMENTS OF CASH FLOWS

Operating activities
Net (loss) income

Adjustments to reconcile net (loss) income to Reshc(used in) provided by operating activities:

Amortization and write-off of film and other invenry costs
Other impairments and write-offs

Amortization of intangible assets

Depreciation and amortization

Amortization of deferred financing costs

Stock-based compensation expense

Change in fair value of contingent consideration
Revenue earned against deferred revenue and atv@nees
Income related to investment contributions

Gain on sale of a technology project

Loss from equity method investees

Deferred taxes, net

Changes in operating assets and liabilities, ndt@gffects of acquisitions:

Restricted cash
Trade accounts receivable
Receivables from distributors
Film and other inventory costs
Intangible assets
Prepaid expenses and other assets
Accounts payable and accrued liabilities
Payable to former stockholder
Income taxes payable/receivable, net
Deferred revenue and other advances
Net cash (used in) provided by operating activities
Investing activities
Investments in unconsolidated entities
Proceeds from sale of a technology project
Purchases of property, plant and equipment
Acquisitions of character and distribution rights
Acquisitions, net of cash acquired
Net cash used in investing activities
Financing activities
Excess tax benefits from employee equity awards
Proceeds from stock option exercises
Deferred financing costs
Purchase of treasury stock
Contingent consideration payment
Proceeds from sale of non-controlling equity insere
Borrowings from revolving credit facility
Repayments of borrowings from revolving credit fiagi
Borrowings from senior unsecured notes
Net cash provided by financing activities

Year Ended December 31,

2014 2013 2012
(in thousands)

(308,32) $ 55,72¢ (36,42
625,56 360,48( 567,93¢
19,59: 65C —
14,54+ 10,47 2,18¢
6,491 4,45¢ 4,15¢
1,17: 33¢ 651
19,30: 18,53: 17,04+
(16,500 1,50( —
(65,199 (95,63)) (74,19
(8,429 (16,14YH —
— (6,377) —
13,80¢ 6,891 —
222,06t 20,39 (18,409
(25,000 — —
(20,86¢) (26,099 (28,509
9,45¢ (17,430 (35,109
(484,28 (440,41¢) (449,979
— 1,021 —
(32,82)) (9,459 (3,305
22,627 44,97¢ 5,647
(251,85 (15,32) (16,765
(83€) 44c¢ 111
97,04: 127,98( 93,33¢
(162,44%) 26,99: 28,39
(20,645 (29,457 (3,000
— 6,40¢ —
(34,359 (39,389 (61,739
(51,000 — (11,900
(12,609 (32,120 (157,55()
(118,601) (84,54°) (234,189
— — 868
12,16° 6,88¢ —
— (7,732 (5,297
(20,545 (37,65¢6) (10,039
(79,665 — —
81,25( — —
250,00 68,00( 200,00
(35,000 (233,000) (35,000
— 300,00( —
218,20 96,49¢ 150,53:




See accompanying notes.
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DREAMWORKS ANIMATION SKG, INC.

CONSOLIDATED STATEMENTS OF CASH FLOWS—(Continued)

Year Ended December 31,

2014 2013 2012

(in thousands)

Effect of exchange rate changes on cash and casiaémts 1,60¢ (2,722 (1,590
(Decrease) increase in cash and cash equivalents (61,240) 36,22: (56,847
Cash and cash equivalents at beginning of year 95,467 59,24¢ 116,09:
Cash and cash equivalents at end of year $ 34,227 % 95,467 $ 59,24¢
Non-cash investing activities:

Contingent consideration portion of business adtjpispurchase price $ — % 95,000 $ —

Intellectual property and technology licenses grdrih exchange for equity interest 7,73( 13,59¢ 1,78C

Services provided in exchange for equity interest 77€ 2,67¢ —
Total non-cash investing activities $ 8,50¢ $ 111,27: $ 1,78(
Supplemental disclosure of cash flow information:

Cash paid (refunded) during the year for incomesaxet $ 1,20¢ $ (1,699 $ (27)

Cash paid during the year for interest, net of am®uaapitalized $ 14,32 % — % 7,347

See accompanying notes.
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DREAMWORKS ANIMATION SKG, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

1. Description of Busines
Business

The business of DreamWorks Animation SKG, Inc. E@mWorks Animation" or the "Company") is primarnigvoted to the
development, production and exploitation of anirddtiens (and other audiovisual programs) and tassociated characters in the worldwide
theatrical, home entertainment, digital, televisiorerchandising, licensing and other markets. Ttwa@any derives revenue from Twentieth
Century Fox Film Corporation's worldwide (excludi@yina and South Korea) exploitation of its filmstie theatrical and post-theatrical
markets. Pursuant to a binding term sheet (the Distribution Agreement") entered into with Twenki€Century Fox and Twentieth Century
Fox Home Entertainment, LLC (collectively, "Foxthe Company has agreed to license Fox certain sixeldistribution rights and exclusive
engage Fox to render fulfillment services with o certain of the Company's animated featlmesfand other audiovisual programs
theatrically released during the five -year peti@ginning on January 1, 2013. As of July 1, 20X Iras also been licensed and engaged to
render fulfilment services for the Company'’s feattilms theatrically released prior to Januar2@]13 in theatrical, non-theatrical, home
entertainment and digital media. The rights liceh®e and serviced by, Fox will terminate on theedhat is one year after the initial home
video release date in the United States ("U.S.theflast film theatrically released by Fox durswgh five -year period, subject to licenses
approved by the Company during such period tharekbeyond such period. The Company continuesrteedevenues from the distribution
by Paramount Pictures Corporation, a subsidiaiiatom Inc., ("Viacom"), and its affiliates (colliely, "Paramount") of its feature films
released prior to January 1, 2013 pursuant totaliion agreement and a fulfillment services agnent (collectively, the "Paramount
Agreements"). As of July 1, 2014, the Company raaed certain distribution rights to its featurkrs from Paramount, which rights have
been licensed to Fox (as noted above). The amaidttp reacquire these rights was recorded asiaitdelived intangible asset (see Note 8).
Paramount will continue to exploit and render fltfent services in the television and related méaiideature films released prior to January
1, 2013 until the date that is 16 years after dilicts theatrical release, and will continue to kxipand service certain other agreements with
Paramount's sublicensees that remain in place hfterl, 2014. See Note 4 for further discussiothefFox Distribution Agreement and the
Paramount Agreements. The Company generally regdliosher rights to exploit its films, includinggpmmercial tie-in and promotional rights
with respect to each film, as well as merchandisimgractive, literary publishing, music publisiand soundtrack rights. The Company's
activities associated with its Classic Media préipsrand AwesomenessTV ("ATV") business are nojesatilto the Company's distribution
agreements with its theatrical distributors.

In addition, the Company continues to expand litlsaliy and increase the value of its intellectuapgrty assets by developing and
producing new episodic series and other non-tregdtrontent based on characters from its featlmesfiln addition, the Company has an
extensive library of other intellectual propertghis through its acquisition of Classic Media, whian be exploited in various markets. The
Company's activities also include technology itilties as it explores opportunities to exploit iiternally developed software.

2. Summary of Significant Accounting Policie
Principles of Consolidatior

The consolidated financial statements of the Compaiesent the financial position, results of operat and cash flows of DreamWorks
Animation and its wholly-owned and majority-ownatbsidiaries. The Company also consolidates lessiwlly owned entities if the
Company has a controlling financial interest it thatity. All significant intercompany accounts anansactions have been eliminated. Intra-
entity profit related to transactions with equitgtimod investees is eliminated until the amountsulin@ately realized.

In addition, the Company reviews its relationshigith other entities to identify whether they areiahble interest entities ("VIE") as
defined by the Financial Accounting Standards Bdar&SB"), and to assess whether the Company iptimeary beneficiary of such entity. If
the determination is made that the Company is timegoy beneficiary, then the entity is consolidatad of December 31, 2014, the Company
determined that it continued to have a variablerggt in Oriental DreamWorks Holding Limited ("ODWd's ODW does not have sufficient
equity at risk (i.e., cash on hand to fund its afiens) as a result of the timing of capital cdnitions to the entity in accordance with the
Transaction and Contribution Agreement (see NotélBjvever, the Company concluded that it is nothmary beneficiary of ODW as it
does not have the ability to control ODW. As a lgstudoes not consolidate ODW into its financsghtements. Refer to Note 9 for further
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DREAMWORKS ANIMATION SKG, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continu ed)

discussion of how the Company accounts for itsstment in ODW, including the remaining contribusofvhich represent the maximum
exposure to the Company).

The Company also determined that, as of Decemhet®H, it continued to have a variable interestrirentity that was created to
operate and tour its live arena show that is baseits feature filmHow to Train Your Dragon and that the Company is the primary benefic
of this entity as a result of its obligation to €uall losses. Accordingly, the Company's consoéiddinancial statements included the activities
of the VIE. The consolidation of the VIE had an iaterial impact as of and for the year ended Dece®be2014. For the years ended
December 31, 2013 and 2012, the Company's contadidimancial statements included approximatelp$8illion and $12.5 million ,
respectively, of revenues generated by the VIEgatating expenses of approximately $4.3 milliod $82.6 million incurred by the VIE
during the years ended December 31, 2013 and 284f2ectively, which are primarily classified in tef revenues.

Reclassifications

Certain amounts in the prior period consolidatedficial statements have been reclassified to confothe Company's 2014
presentation.

In addition, the Company has historically presemegloitation costs (e.g., advertising and markgtthat are directly attributable to its
feature films, television series/specials or liegfprmances as a component of costs of revenueastdihe Company's continued business
diversification efforts and the growth in the vayief business lines in which the Company now oferahe Company's advertising and
marketing efforts have become less correlated itgtharious revenue streams. As a result, the Cagnpas determined that it is more
meaningful to present all marketing and distribaitexpenses incurred directly by the Company aeglesline item in its statements of
operations. Such selling and marketing expenseasapity consist of advertising and marketing coptsmotion costs, distribution fees and
sales commissions to outside third parties. Toamwonfto the new presentation, the Company's stateneéimperations now includes a line item
entitled "selling and marketing expenses," whichsist of certain (i) distribution expenses incurdéectly by the Company that were
previously classified in costs of revenues andg@heral, non-direct advertising and marketing agps previously classified in a line item
entitled "selling, general and administrative exgen" Distribution and marketing expenses thairem@rred by the Company's primary
distributors (such as Fox and Paramount) are mhided in this new line item because the Compaaogrds revenues from these distributors
only after the distributors have recouped suchsc@sfer to the significant accounting policy titlERevenue Recognition™).

Further, given the nature of the Company's busjibesCompany has determined that "gross profitibisonger a meaningful metric. In
order to align the financial statement presentatith the nature of the Company's business, the @@y will no longer present this line item
in its statements of operations.

Revision

As discussed in the immediately preceding sectlmCompany's statements of operations presentaistorically included advertising
and marketing expenses directly attributable téeiggure films, television series/specials or Ipeformances in costs of revenues to arrive at
"gross profit" (as previously disclosed in the aditated financial statements contained in the Camyfs 2013 Form 10-K). As a result,
advertising and marketing expenses were incorréuthpded in the computation of "gross profit." Acdingly, the Company has revised its
prior presentation of advertising and marketingezges appearing in the accompanying financialmeiés by decreasing costs of revenues
(with a corresponding increase in the new line itantitled "selling and marketing expenses") forttiree-month periods ended December 31,
2013 and 2012 in the amount of $11.0 million andB$Aillion , respectively, and for the 12-monthipds ended December 31, 2013 and 201:
in the amount of $20.7 million and $22.4 milliorespectively. The Company assessed the materidlityis revision on previously issued
financial statements and concluded that the ravigias not material to the consolidated financialeshents because, among other things, the
was no impact on previously reported operatingime@r net income for any period presented. The Gmypvill continue to revise the
classification of previously reported advertisimglanarketing expenses as they are reported inefufuarterly and annual filings.

Segment Gross Prof

The Company continues to believe that advertismyraarketing expenses directly attributable tdatgure films, television
series/specials or live performances are an impbc@mponent in the evaluation of segment profiitgbiAccordingly, the Company's segment
gross profit continues to include the advertising enarketing expenses, as well as other
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DREAMWORKS ANIMATION SKG, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continu ed)

selling and distribution expenses, previously ideld within costs of revenues. This does not chéimgamounts of the previously reported
segment profitability metric used by the Compawhief operating decision maker to review segmeotifability. See Note 20 for the
Company's reportable segment disclosures.

Use of Estimates

The preparation of financial statements in confeymiith United States generally accepted accourpiigciples ("U.S. GAAP")
requires management to make estimates and assusfiit affect the amounts reported in the findrsteements and accompanying notes.
The most significant estimates made by managemeheipreparation of the financial statements ediathe following:

« ultimate revenues and ultimate costs of film aheMision produc

« relative selling price of the Company's proddotspurposes of revenue allocation in multi-prdpdicenses and other multiple
deliverable arrangements;

« determination of fair value of assets and lialgtfor the allocation of the purchase price in@quasition

 determination of the fair value of reporting urfids purposes of testing goodwill for impairme

» determination of fair value of narash contributions to investments in unconsolidat#ities

« useful lives of intangible asse

 product sales that will be returned and the amotiréceivables that ultimately will be collect

* the potential outcome of future tax consequencevents that have been recognized in the Compéngiscial statement

« loss contingencies and contingent consideraticangements; ai

< assumptions used in the determination of thevidue of equity-based awards for stock-based emsation or their probability of
vesting.

Actual results could differ from those estimates.tiie extent that there are material differencéaden these estimates and actual
results, the Company's financial condition or ressaf operations will be affected. Estimates argeldeon past experience and other assumg.
that management believes are reasonable undeirtbenstances, and management evaluates these gstiomean ongoing basis.

Cash and Cash Equivalents

Cash and cash equivalents consist of cash on depakshort-term money market investments, prinlgipa S. government securities,
that are rated AAA and with maturities of three iingnor less when purchased.

Restricted Casl

Restricted cash primarily represents cash accanaistained by the ATV Joint Venture (refer to N&)an which the Company owns a
75% interest. Pursuant to the venture's operatingesnent, $25.0 million of the initial cash contitibon cannot be commingled with other
corporate cash accounts and can only be used datienworking capital of the ATV Joint Venture.

Trade Accounts Receivable

Trade accounts receivable primarily consists offtflewing: receivables from licensees of the Comps intellectual property for use in
various ancillary markets (such as merchandisimgme parks and cruise ships), receivables fromdiees of film catalog and television
series/specials titles and receivables relatebealistribution of home video product. The Compamngutes interest on receivables that are
expected to be collectible during a period thatexds 12 months and at a rate that represents thpady's best estimate of the rate at which
the debtor can obtain financing of a similar nafuoen other sources at the date of the transacfierof December 31, 2014 and 2013, trade
accounts receivable included receivables totalBfgy B million and $85.7 million , respectively, whiwere reduced by unamortized discounts
totaling $5.1 million and $8.1 million , respectiyelnterest rates used to impute interest rangeah 3% to 10% .

The Company routinely reviews outstanding trad®ants receivable balances to determine whethell@maance for doubtful accounts
should be recorded. The Company records an allosvinmaoubtful accounts for receivables on a speimEntification basis.
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DREAMWORKS ANIMATION SKG, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continu ed)

Investments

Investments associated with the Company’s non-fip@ldeferred compensation plan (see Note 17) lassified as available-for-sale.
Such investments are recorded at fair value, baseplioted prices in active markets, and unrealigéds and losses are included in other
comprehensive income (loss) until realized. Foryhars ended December 31, 2014 , 2013 and 2012alired gains and losses were not
material. Investments are reviewed on a regulastasvaluate whether a decline in fair value hetost is other than temporary. There were
no other-than-temporary investment losses recdiaetthe years ended December 31, 2014 , 2013 ah? 20

Financial Instruments

The fair value of cash and cash equivalents, adsqayable, advances and amounts outstanding thelegvolving credit facility
approximates carrying value due to the short-temttunity of such instruments and floating interedes. As of December 31, 2014 , the fair
value of trade accounts receivable approximatexyicay value due to the similarities in the initad current discount rates. In addition, as of
December 31, 2014 , the fair value and the carryalge of the senior unsecured notes was $309liomédnd $300.0 million , respectively.
The fair value of trade accounts receivable andémor unsecured notes was determined using &ignifunobservable inputs by performin
discounted cash flow analysis and using curremiodist rates as appropriate for each type of ingntm

Financial instruments that potentially subject @@npany to credit risk consist primarily of cashl ash equivalents and accounts
receivable. The Company limits its exposure to itleds by placing its cash and cash equivalenshort-term money-market investments,
which are rated AAA, with several financial instians. Such investments, which are included in YCasd cash equivalents” on the
accompanying consolidated balance sheets, aréfiddsss available-for-sale and reported at falugabased on quoted prices in active
markets. There were no unrealized gains or lossesc@ted with these investments at December 34 2Bor the years ended December 31,
2014 , 2013 and 2012 , the Company recorded irterezme of $4.6 million , $4.2 million and $3.8lhain , respectively, from these
instruments.

Concentration of Credit Risk

Pursuant to the Company’s distribution and sergi@mrangements, significant accounts receivable lmeague from Paramount and Fox
from time to time (see Note 4). As of DecemberZ114 and 2013, $146.9 million and $191.0 milljgespectively, were due from Paramo
As of December 31, 2014 and 2013 , $103.9 milliod $73.9 million were due from Fox. Accounts readie resulting from revenues earned
outside of the Company's primary distribution aet/Eing arrangements are derived from sales ttoousrs located principally in North
America, Europe and Asia.

As of each of December 31, 2014 and 2013 , appratein 49% of the Company's trade accounts recesMadliance consisted of long-
term receivables related to licensing arrangemeittsNetflix, Inc. ("Netflix"). Additionally, as ofDecember 31, 2013, approximately 31% of
the Company's trade accounts receivable balanaasted of receivables due from ANConnect (formeflgderson Merchandisors)
("Anderson"), a third-party distributor of home gl product. The Company and its distributors perfongoing credit evaluations of their
customers and generally do not require collateral.

Investments in Unconsolidated Entitie

The Company has investments in unconsolidatedesntithich are presented on its consolidated balaheets (refer to Note 9). In
exchange for its ownership in such entities, then@any makes investments in the form of cash an@nrcash contributions. The Company
records non-cash contributions based on the faievaf the assets contributed, or the fair valuthefownership interest received, whichever i
more readily determinable.

The Company applies the cost method of accountinghf’estments in the common stock of unconsolatgities when the Company
does not have the ability to exercise significafilience. For investments in preferred stock, tben@any applies the cost method of
accounting if it concludes that the preferred stisakot in-substance common stock. The Companytheesquity method of accounting for
investments in companies in which it has a 50%ess bwnership interest and has the ability to ésegignificant influence. Prior to recording
its share of net income or losses from equity metithwestees, investee financial statements areertet/to U.S. GAAP.

The fair value of cost method investments is ntitreted if there are no indicators of impairmens. & December 31, 2014 , the
Company determined that two of its cost methodstwents were impaired and that the carrying vamsdd not be

F-12
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continu ed)

recoverable, primarily due to the Company's coreegtated to each of the investee's financial camrdiAs a result, the Company determined
that the fair value of each of the investments zexe and, accordingly, it recorded impairment ceargtaling $17.1 million related to such
investments. Fair value was estimated using sicamiti unobservable inputs. As of December 31, 2@i8re were no indicators of impairment
related to the Company's cost method investments.

Business Acquisition:

The Company accounts for business acquisitionsrithéepurchase method of accounting, whereby thehaise price (defined as the
total consideration transferred to acquire thermgs) is allocated to the tangible and identifiafl@angible assets acquired and liabilities
assumed based on their estimated fair value. Toessof the purchase price over estimated fairevaluhe net identifiable assets is allocated
to goodwill. The determination of estimated faitues requires significant estimates and assumpirahsding, but not limited to, expected use
of the assets acquired, the expected cost to exsih@ liability, future cash flows to be generafiean intellectual property and developing
appropriate discount rates and market multiplesh@nge in the estimated fair value of an assaability often has a direct impact on the
amount to recognize as goodwill, which is an a#fs&tis not amortized. In applying the purchasehmeiof accounting for a business
acquisition, management may make adjustments tfathealue allocation, as of the acquisition dakering the measurement period (which is
defined as a period of up to one year from theintpdate of the acquisition) as a result of addaidnformation obtained subsequent to the
initial reporting of the acquisition. Adjustmentsde to the allocation of the purchase price, anstdjents made as a result of changes in
estimates or assumptions, could impact the amduagsets, including goodwill, and liabilities, uti@tely recorded on the Company's balance
sheet and could impact its operating results suls#go such acquisition.

Refer to Note 5 for further information relatedth@ Company's recent acquisitions.

Contingent Consideration

From time to time, the Company may enter into ayeaments to acquire a business or assets that exaledntingent consideration
component, such as in the Company's acquisitigkiTlaf. The fair value of contingent consideratiorei&imated using significant unobservable
inputs as of the date of the acquisition and ismed as part of the purchase price. Refer to Bdte further discussion of the contingent
consideration related to the acquisition of ATV.

Property, Plant and Equipmer

Property, plant and equipment are stated at therl@fvcost or fair value. Depreciation of propegiant and equipment is calculated
using the straight-line method over estimated udizfes assigned to each major asset category@srshelow:

Asset Category Estimated Useful Life

Buildings 40 year:
Building improvements 10 year:
Furniture and equipment 5-10 year:
Computer hardware, software and equipment 2-5 year:

Leasehold improvements are amortized using thahbtrine method over the estimated useful lifaéhaf asset, not to exceed the
remaining term of the lease. Repairs and maintenaasts are expensed as incurred.

Non-Controlling Interests

Non-controlling interests are classified as a sgiegatomponent of equity in the Company's consaiiafilance sheets and statements
equity. Net income and comprehensive income ataiide to noncontrolling interests are reflected separately faamsolidated net income &
comprehensive income in the consolidated statenudérgerations and statements of equity. Any changavnership of a subsidiary while the
controlling financial interest is retained is acotad for as an equity transaction between the obiniy and non-controlling interests. Refer to
Note 5 for a description of the r-controlling interests classified as a componereapfity.
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Gross versus Net Revenue

Certain of the Company’s feature films, televisgpecials and other properties are primarily distéd and marketed by third party
distributors. The Company evaluates its arrangesneith third parties to determine whether reverhmutd be reported under each individual
arrangement on a gross or net basis by determwiirggher the Company acts as the principal or ageaér the terms of each arrangement. Tc
the extent that the Company acts as the prinaipahiarrangement, revenues are reported on algmeiss resulting in revenues and expenses
being classified in their respective financial staént line items. Conversely, to the extent thatGbompany acts as the agent in an arrange
revenues are reported on a net basis, resultireyenues being presented net of any related expebDséermining whether the Company acts
as principal or agent is based on an evaluatiomhi¢h party has substantial risks and rewards afership under the terms of an arrangement
The most significant factors that the Company aters include identification of the primary obligas well as which party has general and
physical inventory risk, credit risk and discretiorthe supplier selection. The Company’s primasfribution arrangements, which are those
for its theatrical releases, are recorded on dasis as a result of the evaluation previously rilesd. Revenues and costs related to the
Company’s non-feature film content are typicallgoaled on a gross basis.

Revenue Recoghnitio

The Company recognizes revenue from the distributiats animated feature films when earned andntep to it by its distributors.
Pursuant to the Company's distribution arrangemeittsFox, Paramount and ODW, the Company recognieeenues derived from its feat
films net of reserves for returns, rebates andratieentives after the particular distributor hatamed its respective distribution fees (without
deduction for any distribution and marketing castshird-party distribution and fulfillment serviséees) and recovered all of its permissible
distribution and marketing costs with respect ® @ompany’s films on a title-by-title basis. Foxaias a fee of 8.0% of all theatrical gross
receipts and home video gross receipts, excepininaction with certain pay television and videodmmand rights and other digital
distribution rights, for which the fee is 6.0% r&aount retains a distribution fee of 8.0% of raxenacross all markets. ODW retains a fee of
8.0% of all gross receipts for the markets in whidtistributes. For further discussion of the Camy's primary distribution arrangements,
refer to Note 4.

Additionally, because third parties are the priatigistributors of the Company’s films, the amoahtevenue that is recognized from
films in any given period is dependent on the tigniaccuracy and sufficiency of the information ieed from its distributors. As is typical in
the film industry, the Company's distributors magk® adjustments in future periods to informatioevusly provided to the Company that
could have a material impact on the Compargperating results in later periods. Furthermor@nagement may, in its judgment, make mat
adjustments to the information reported by itsribistors in future periods to ensure that reveraresaccurately reflected in the Company’s
financial statements. To date, the distributorsehanet made, nor has the Company made, subsequariahadjustments to information
provided by the distributors and used in the praji@n of the Company’s historical financial staternse

Revenue from the theatrical exhibition of filmgéxognized at the later of when a film is exhibitedheaters or when revenue is
reported by the Company's distributors.

Revenue from both free and pay television licensiggeements for the Company’s films is recognizeétielater of the time the
production is made available for exhibition in taasarkets or it is reported by its distributors.

The Company has also entered into licensing arrargés directly with third parties to digitally digtute its feature film and television
series/specials content. Revenues from conterduiéct to the Company's distribution arrangemeiitsits primary distributors are recorded
on a gross basis.

The Company's television series/specials are ad$ohuited in the television markets through lioeasrangements. Such revenues are
recorded on a gross basis as they are not typisabiject to the distribution arrangements with@uoenpany's primary distributors and,
accordingly, the Company receives payment and dsamvenues directly from third parties. Televisioarket revenue generated from
television series/specials is recognized at ther laitthe time when the content has been deliveresd accepted by the licensee or the
commencement of the license term.

Revenue from the sale of feature film home videibsua recognized at the later of when product &lmavailable for retail sale
and when sales to customers are reported by thittep, such as fulfilment service providers atdbutors. Revenue from the sale of home
video units for other content (such as televisiernes/specials) is recorded on a gross basis
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(because the Company is considered the princighakinransactions) and is recognized when therieriter revenue recognition have been met
Certain of the Company's home video distributicaagements for its non-feature film content inclnda-refundable, but recoupable,
minimum guarantees. Minimum guarantees that aréutigtrecouped are recognized as revenue oncethenum guarantee period has
expired and the Company is able to determine theuatrof remaining revenues to be recognized. Theria the Company evaluates to
determine whether it is able to recognize revenuakides persuasive evidence of an arrangemensegttistprice is fixed and determinable,
delivery has occurred or services have been reddds& of inventory loss has transferred and ctiltlity is reasonably assured.

In addition, the Company and its distributors pdavior future returns of home video product andcigstomer programs and sales
incentives. The Company and its distributors calt@d these estimates by analyzing a combinatibistdrical returns, current economic
trends, projections of consumer demand for the Gayig product and point-of-sale data available fizartain retailers. Based on this
information, a percentage of each sale is rese@astomers are typically given varying rights dlre, which may include 100% return rights.
Although the Company and its distributors allowiwas rights of return for customers, managemens chat believe that these rights are cril
in establishing return estimates, because othé&sriacsuch as historical experience with similgrety of sales, information received from
retailers and management’s assessment of the geodppeal based on domestic box office succes®trat research, are more important to
the estimation process.

Revenue from merchandising and other licensinghgaments is recognized when the associated fefilturer television series/special
has been released and the criteria for revenugmn@amn have been met. The criteria that the Corgpeses to evaluate whether it is able to
recognize revenue include the following: persuasiidence of an arrangement exists, the pricexézlfand determinable, delivery has occt
or services have been rendered (including whetteelicense term has commenced) and collectibityeasonably assured. Licensing and
merchandising related minimum guarantees are gignezaognized as revenue upon the theatrical seledi a film and royalty-based revenues
(revenues based upon a percentage of net salles pfaducts) are generally recognized as revenperinds when royalties are reported by
licensees or cash is received.

Certain of the Company's arrangements may quadifyaltiple deliverable arrangements if the licerisegranted the right to exploit
more than one of the Company's titles or properfies license period for each property under aipialtleliverable arrangement may vary by
title or property. Revenue associated with multgddiverable arrangements is allocated to eachditlproperty based on relative selling price.
In determining the relative selling price of eaitle tor property, the Company considers a variétfactors including (but not limited to) the
period of time a title or property has already begploited in the marketplace, whether the titla B2quel, the duration of the license period
being granted, similar arrangements and type offectiror property being licensed. Revenue for eglehdr property will be recognized when it
is available to the licensee for exploitation.

As a result of one of the Company's agreements Mattflix, it is currently developing and producingginal episodic content in order
fulfill its obligations under the agreement. In easvhere a television series is based on chardobensone of the Company's feature films, a
portion of the thirdparty revenues generated by the new series isaédiddo the feature film title from which the seragiginated. This revent
allocation represents a license fee charged ttetheision series for use of intellectual propetéyived from the related feature film.

Long-term, non-interest-bearing receivables arisiom licensing agreements are discounted to ptesgune. Accordingly, revenues are
recorded net of such discount. Interest incomedsgnized from the imputation of interest in acamick with the effective interest rate methoc
and classified as "Interest income, net" in the @any's consolidated statements of operations.

Costs of Revenues

Film and Other Inventory Costs. The production costs of the Company’s animé#etlre films, television series/specials and live
performances are stated at the lower of cost lessnaulated amortization, or fair value. Productimerhead, a component of film costs,
includes allocable costs of individuals or departteavith exclusive or significant responsibilityrfilne production of films or television
products. A significant portion of the Company’saarces are dedicated to the production of its &ifrd television product. Capitalized
production overhead does not include selling, garaard administrative expenses. Interest expehaayj is capitalized into film costs while
the film is in the "in production” phase. In additito the films and television series/specials ¢p@roduced, costs of productions in
development are capitalized as development film
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costs and are transferred to film production cadten a film or television series/special is setdiayduction. In the event a film or television
series/specials is not set for production withire¢ghyears from the time the first costs are cdpédlor the film or television series/specials is
abandoned, all such costs are generally expensed.

Film and Other Inventory Costs Amortization.Once a feature film, television series/speaidive performance is released, capitalized
production costs are amortized and participationsrasidual costs are accrued on an individual tidlsis in the proportion that the revenue
during the period for each title ("Current Revenusars to the estimated remaining total revenietecognized from all sources for each
titte ("Ultimate Revenue™). The amount of film aather inventory costs that is amortized each panitiddepend on the ratio of Current
Revenue to Ultimate Revenue for each film, televiseries/special or live performance for suchqokeThe Company makes certain estimate
and judgments of Ultimate Revenue to be recogniaedach title based on information received frasndistributor or its operating partners, as
well as its knowledge of the industry and histdriexperience. Ultimate Revenue does not includienasés of revenue that will be earned m
than 10 years from a film’s initial theatrical rate date. Ultimate Revenue for television serieslats does not include estimates of revenue
that will be earned more than 10 years from the d&telivery of the first episode.

Estimates of Ultimate Revenue and anticipated gipettion and residual costs are reviewed periolji¢althe ordinary course of
business and are revised if necessary. A changeyiigiven period to the Ultimate Revenue for anviiddal title will result in an increase or
decrease to the percentage of amortization of st film and other inventory costs and accruadigipation and residual costs relative to a
previous period. Depending on the performancetifea significant changes to future Ultimate Revermmay occur, which could result in
significant changes to the amortization of the tdized production costs.

Unamortized film, television series/specials ané performance production costs are evaluatedripairment each reporting period on
a title-by-title basis to determine whether thereiadicators of impairment. If there are indicatof impairment, the Company will determine
the fair value of the unamortized costs for thle tiind the excess of the carrying value aboveaine/élue is written off and the amount is
classified as costs of revenues in the consolidstt#eéments of operations and as amortization aitd-off of film and other inventory costs in
the consolidated statements of cash flows. In deteng the fair value of its film and other inventaosts, the Company estimates fair valu
calculating the net present value of the estimegathining net cash flows to be generated for tteelieing evaluated. The Company bases
these fair value measurements on unobservablesinjeuived from the Company's assumptions aboutrhavket participants would price the
asset. Due to the nature of these assets, marketadasimilar assets is not available. Key assuongtused in such fair value measurements
include: (1) the discount rate applied to futursrclow streams, which is based on a risk-free phis a risk premium representing the risk
associated with the type of property being expthit@) the performance in markets not yet releasetl(3) the number of years over which the
Company estimates future net cash flows. The Cognpansiders the sensitivity of these inputs in ssisg its assumptions. See Note 6 for
further information related to the impairment eaian of film and other inventory costs. Additiolyalon occasion, the Company may change
the creative direction of, or abandon, one or nudthe Company's films or other projects after ggitaced into production. As a result,
amounts previously capitalized as production costg be expensed.

Other. Since the close of the Company's acquisition of§itaMedia, costs of revenues also include manutfiaact costs related to
physical inventory product sales (which also inelsidertain holidayhemed content based on DreamWorks Animation ptiesgy participatio
and residual costs and amortization of intangiBkets (which consists of certain character rights).

Selling and Marketing Expens

Selling and marketing expenses primarily consisidfertising and marketing costs, promotion calitdribution fees and sales
commissions to outside third parties. Generallyegithe structure of the Company's feature filntritistion arrangements (see Note 4), the
Company does not incur distribution, marketingnfsriand advertising costs or third-party distribotand fulfilment services fees associated
with the exploitation of its feature films. Disttibon and marketing costs associated with the étgtion of the Company's feature films would
be included in selling and marketing expensesécettient that the Company caused its distributoredke additional expenditures in exces
mutually agreed amounts. The Company's televistoies and specials are typically not subject tostrae distribution agreements as its
feature films, and accordingly, selling and mankgtexpenses include distribution and marketingscdisectly incurred by the Company.
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Advertising and marketing expenses that are nducag under the distribution and servicing arrangets, which are those primarily
associated with the Company's merchandising anaiqtional activities, television series/specials &nel performances, are expensed as
incurred by the Company. During the years endeceBder 31, 2014 , 2013 and 2012 , the Company iedwdvertising and marketing
expenses totaling $31.1 million , $14.9 million &1d..3 million , respectively.

General and Administrative Expense

General and administrative expenses consist pilynafremployee compensation (including salariesiuses, stock-based compensatior
and employee benefits), rent, insurance and fegsrédessional services. In addition, as a reduhe restructuring plans described in Note 24
general and administrative expenses also inclusteueturing and restructuring-related charges.

Product Development Expen:

The Company records product development costs,hagricnarily consist of research and developmentscadated to its technology
initiatives. Product development costs incurredmptd reaching the application development or tetdgical feasibility stage are expensed.
Certain software development costs incurred aétaching the application development stage (in #se of internally developed software) or
the technological feasibility stage (in the cassaffware to be sold, leased or marketed) are alagtl.

Other Operating Income

The Company classifies operating-related incomgaans that are not considered revenues as otheatogpincome in its consolidated
statements of operations. Other operating incomergdly consists of income recognized in connectitth the Company's contributions to
ODW in the form of consulting and training servieesl the license of technology. Costs incurredilidlifthe Company's obligations related to
these contributions are included in general andimidtrative expenses in its consolidated statemeint@erations. Income related to the
Company's contributions in the form of intellectpabperty licenses are included in revenues. Thagamy only recognizes the proportion of
gains on contributions to equity method investéasis attributable to other investors' equity ovgh@ interest in the investee.

As part of the Company's contribution commitment©DW, it has committed to licensing certain ofiiteernally developed animation
technology to ODW, including preparing the softwar@ format that can be delivered to ODW and gdimg ongoing maintenance. The
Company determined, due to the level of preparatiealved, that this constitutes significant modifiion and customization of the existing
software, and accordingly, it uses the percentdgmmpletion method for recognition of the inconssaciated with this contribution. This
amount is classified as other operating incoméénconsolidated statements of operations. Undgreéheentage-of-completion method, the
Company uses costs incurred to measure progressdswompletion. In addition, the Company maketageestimates of the overall gross
profit of the license granted and any changes @h &stimates will be recorded in the period in \Wtiee change occurs. As the Company's
investment in ODW is accounted for under the eguigthod of accounting, it only recognizes grosgipneargin to the extent that control has
transferred through the equity ownership interésts only 54.55% of the gross margin is recogajzehich represents the portion of ODW
that the Company does not own).

During the year ended December 31, 2013, otheratipgrincome also included a gain of $6.4 millioonfi the sale of one of the
Company's technology projects.

Stock-Based Compensation

The Company records employee stock-based compendstimeasuring the cost of employee servicesveden exchange for an
award of equity instruments based on the grantfd@t@alue of the award (see Note 18).

Estimates of the fair value of stock-based comp@rsawards are not intended to predict actualréutvents or the value ultimately
realized by employees who receive such awardssabsequent events are not indicative of the reldemess of the original estimates of fair
value made by the Company. Changes to the Compasg&ssment of the probability of achieving perforoe criteria or the satisfaction of
such criteria for performance-based awards graotedhployees could significantly affect compensagapense to be recognized in future
periods.
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Provision for Income Taxe:

The Company accounts for income taxes pursuaietasset and liability method. Accordingly, defdrtax assets and liabilities are
recognized for the future tax consequences ataiilatto differences between the financial stateroanying amounts of existing assets and
liabilities and their respective tax basis and apirg loss and tax credit carryforwards. Defergeddssets and liabilities are measured using
enacted tax rates expected to apply to taxableriada the years in which those temporary differsrare expected to be recovered or settled.
The effect on deferred tax assets and liabilities change in tax rates or a change in tax stattecognized in the Company's financial
statements in the period that includes the enadtder. The Company records a valuation allowanceduce its deferred income tax asse
the amount that is more likely than not to be meali In evaluating its ability to recover its deéetincome tax assets, the Company considers
all available positive and negative evidence, idirlg its operating results, ongoing prudent andifda tax-planning strategies, forecasts of
future taxable income and the number of years neimgiprior to the expiration of existing net opargtioss carryforwards. In evaluating the
forecasts, the Company also considers whethetlib&iable to generate future taxable income dtcgennt levels to realize its deferred tax
assets. See Note 13 for a discussion of changhs waluation allowance related to the Companyferded tax assets during the year ended
December 31, 2014.

At the time of the Company’s separation from thetethen known as DreamWorks L.L.C. ("Old Dream\i®Studios”) in 2004,
affiliates controlled by a former stockholder ertkinto a series of transactions that resultedpartial increase in the tax basis of the
Company’s tangible and intangible assets ("Tax 8hmirease"). This Tax Basis Increase was initidlly61 billion , with the potential to
reduce the amount of tax that the Company may pélye future, to the extent the Company generatifigient future taxable income, by
$595.0 million . The Company is obligated to retuoithe affiliate of the former stockholder 85% af/asuch cash savings under this
"Stockholder's Tax Agreement” in U.S. Federal ineotax, California franchise tax and certain otledated tax benefits, subject to repayment
if it is determined that these savings should rasehbeen available to the Company. The effectefTéix Basis Increase on the Company's
deferred tax assets was initially recognized intgg&ubsequent remeasurements of the deferrealssets related to the Tax Basis Increase a
recorded in the Company's statements of operations.

To address uncertainty in tax positions, the Compees a single comprehensive model that establibleeminimum recognition
threshold and a measurement attribute for tax ipositaken or expected to be taken in a tax ratuander to be recognized in the financial
statements (referred to as unrecognized tax behefihe Company records reserves for uncertaipaaikions based on its estimates of the
amounts that are likely to be sustained under aldformulating such estimates, the Company catsithe tax positions taken on its tax
returns by evaluating current tax law, regulatiand rulings published by taxing authorities, cal@tisions and recent audit results. The
Company continues to follow the practice of recagmy interest and penalties related to income taitems as part of the provision for income
taxes.

Impairment of Lon¢-Lived Assets

The Company evaluates long-lived assets used iratipes for impairment losses on an annual basighen indicators of impairment
are present. If the Company determines that indisaif impairment exist, the undiscounted cash $leatimated to be generated by those
assets are compared to the assets’ carrying anbtim. undiscounted cash flows are less than ¢seta’ carrying amount, then the assets are
deemed to not be recoverable from future cash flmwesan impairment calculation is performed by heiieing the fair value of any impaired
assets. The amount that an asset’s carrying valeseds the fair value is recorded as an impairfosst The Company has not identified any
such impairment indicators or recorded any impaim@sses on long-lived assets for the years ebdmgmber 31, 2014 , 2013 and 2012 .

Goodwill and Other Intangible Assets

The Company performs a goodwill impairment tesaarannual basis, or sooner if indicators of impaintare identified. In connection
with the goodwill impairment test, the Companyffpperforms a qualitative assessment which includei®wing factors such as market
capitalization attributable to each reporting wvlitere goodwill is assigned, profit and margin treadd forecasts, macro-economic conditions
industry conditions and analyst reports. In additihe Company performs sensitivity analysis of ingncial data that is included in this
assessment.

The Company performed an interim impairment tesifakine 30, 2014 for the goodwill attributablghe ATV reporting unit (“ATV
Goodwill"). ATV Goodwill represented the excesstiog purchase price over the identifiable acquiretdassets as of the time of the acquisitior
of ATV. A large portion of ATV’s purchase price wedsrived from the fair value of the contingent ddesation arrangement entered into in
connection with the acquisition (see Note 5). Assult, the cash flow
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assumptions used for purposes of the goodwill inmpaint assessment are closely aligned with those tasgetermine the fair value of the
contingent consideration. In connection with the ¥alue assessment of the contingent consideratsoof June 30, 2014, the Company
evaluated the revised forecasts for the acquirsthbas, noting a decline in the forecasted earrforghe period applicable to the
determination of the contingent consideration paymBased on this information, the Company deteewhithat an interim goodwill impairme
test was necessary and, accordingly, performedbtafive assessment (commonly referred to as @tép determine whether it was more
likely than not that the fair value of the repogtinnit was below its carrying value. This assessrmatuded a review of the forecast for periods
extending beyond the contingent consideration perémce period, which reflected a significant dexlimforecasted earnings for certain of the
reporting unit's revenue streams when compareetéorecasted amounts at the time of the initiblation of ATV, as well as delays in the
timing of revenue growth. Based on this evaluattbr, Company concluded that it was more likely thatthat the fair value of the ATV
reporting unit was less than the reporting undisying amount and, accordingly, the Company prdedavith determining whether the
reporting unit's fair value was greater than itsyiag value (referred to as Step 1). The Compas®dithe income approach to determine fair
value and applied a blended discount rate of 3B#cause a key driver of fair value when applyingittcome approach is the forecast of
future cash flows, the Company's determinatioragffalue was highly dependent on the level andéhtinof forecasted earnings and the
resulting cash flows. Due to ATV'’s limited operatihistory, there is significant uncertainty in thederlying estimates of ATV's forecasted
earnings. Changes in one or more of the key assomsptould lead to a different fair value of thpaging unit. Upon completion of this
analysis, the Company concluded that the fair vafube ATV reporting unit was greater than itsrgarg value by approximately 12% as of
June 30, 2014 and, thus, ATV Goodwill was not imgaias of June 30, 2014.

The Company performed its annual qualitative assessof goodwill as of October 1, 2014. As a resiithe assessment, after taking
into consideration all factors, both positive ardjative in the aggregate, the Company concludedttivas not more likely than not that the
fair value of reporting units where goodwill hashessigned was less than the reporting unitstcéisp carrying amount, and accordingly, no
impairment was recorded during the year ended Dbeefil, 2014 . The Company's October 2013 and aA@dal goodwill impairment tests
also resulted in no impairment.

The Company has definite and indefinite-lived igfite assets, which primarily consist of charadighnts and distribution rights. At the
time an acquisition occurs, management makes dgstnaad assumptions as to whether each intangibét mlentified has a definite life or is
indefinite-lived. Character rights determined todan indefinite life were due to the notorietytld characters, as well as the strength and
stability of the historical cash flows, which ther@pany believes will continue indefinitely. Defigitived intangible assets consisting of
character rights, distribution rights and programgniéontent are amortized on a basis that aligrs tivéé best estimate of the pattern of
consumption of the asset over the individual essstimated useful life. The straight-line basismibrtization is used when the estimated casl|
flows from the assets are expected to be stabletbgecourse of the assets' lives and not pros@taficant volatility. For assets where the
consumption pattern may fluctuate over time, thenfany uses an amortization method that is basekeoratio that current gross revenues
the asset bear to the total of current and antietbluture gross revenues. The Company's defivieetintangible assets have assigned useful
lives ranging from two to 15 years. On an annualdyahe Company reassesses whether the usefsildssigned continue to be appropriate.

In addition, indefinite-lived intangible assets eggiewed annually to determine whether it is nlieely than not that the fair value of
the assets (on an assetdgset basis) is less than its carrying amount.Gdrapany's qualitative assessment includes an diaiuaf remaininy
future net cash flows expected to be attributabld¢ intangible assets, macro-economic conditmsindustry conditions. After taking into
consideration all factors, both positive and negaiin the aggregate, the Company concluded tiestnot more likely than not that the fair
value of the indefinite-lived intangible assets Wess than its carrying amounts for the years efszémber 31, 2014 , 2013 and 2012 .

Earnings Per Share

The Company calculates basic per share amountgdimgl dilution and using the weighted average numobeommon shares
outstanding for the period, which includes the @ffeof treasury share purchases. Diluted per siramints are calculated using the weighted
average number of common shares outstanding dtivengeriod and, if dilutive, potential common slsapetstanding during the period.
Potential common shares include unvested restrgttaak awards, common shares issuable upon ex@afcséeck options and stock
appreciation rights using the treasury stock metdicertain contingently issuable shares.
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Foreign Currency

The financial position and results of operationthef Company'’s foreign subsidiaries are determurs#dg local currency as the
functional currency. Assets and liabilities of thesibsidiaries are translated at the exchangénraféect at each balance sheet date, except fo
certain investment and equity accounts which anestated at historical exchange rates. Incomers&teaccounts are translated at average
exchange rates in effect during each financialqokrForeign currency translation adjustments ackided in accumulated other comprehensiv
income as a component of stockholders' equity.iforeurrency gains and losses related to intercompansactions are classified in
accumulated other comprehensive income if settléiisarot planned or anticipated in the foreseeélilgre. Gains or losses related to
intercompany transactions where settlement is igatied, or those that result from the remeasureofergiceivables and payables denominate
in currencies other than the functional currencgrogntity, are included in income.

Comprehensive Income

Comprehensive income consists of two componentsnoeme and other comprehensive income. Other celngmsive income refers to
revenue, expenses, gains and losses that undeatigaecepted accounting principles are recordedraelement of stockholders’ equity but
are excluded from net income. The Company's othpcehensive income consists primarily of foreignrency translation adjustments that
result from the consolidation of its foreign erm#i The net income attributable to the non-contlinterests is presented in the Company’s
consolidated statements of operations. There @tlmer comprehensive income or loss attributabtbeanon-controlling interests.

3. Recent Accounting Pronouncemen

In June 2014, the FASB issued an accounting stdadgrdate relating to the accounting for certaaretibased awards. The accounting
update states that, when the terms of an awarddadvat a performance target could be achievet #fe requisite service period, the
performance target should be treated as a perfaeneondition that affects vesting and should nateflected in the grant-date fair value.
Companies are permitted to apply the guidance reftteespectively to all awards granted or modifiéi@rathe effective date or retrospectivel
awards outstanding as of the beginning of theestrinnual period presented. The guidance is &féeftr the Company's fiscal year beginn
January 1, 2016, with early adoption permitted. Toenpany adopted the new guidance upon issuaribe @iccounting standards update,
which did not have an impact on its consolidatedrficial statements as the Company's existing atioguypolicy was already consistent with
this guidance.

In May 2014, the FASB issued an accounting starsdapdate to provide companies with a single magteli$e in accounting for
revenue from contracts with customers. Once it beeffective, the new guidance will replace magtang revenue recognition guidance in
U.S. GAAP, including industry-specific guidance.eTtore principle of the model is to recognize rexewhen control of goods or services
transfers to the customer and in an amount thigatsfthe consideration that the Company expedte tentitled to in exchange for those goods
or services that have transferred. Under curreBt GAAP, the Company recognizes revenue when $ke gnd rewards of ownership transfer
to the customer. In addition, the new guidanceiregumproved disclosures to help users of findratEements better understand the nature,
amount, timing and uncertainty of revenue thaeognized and the related cash flows. The guidesnetective for the Company's fiscal year
beginning January 1, 2017, including interim pesi@dthin that fiscal year. Early adoption is notrpéted. Companies are permitted to either
apply the guidance retrospectively to all prioripgs presented or, alternatively, apply the guigainahe year of adoption with the cumulative
effect recognized at the date of initial applicat{oeferred to as the modified retrospective apghparhe Company is in the process of
determining the method of adoption, as well asweataig the impact that the new standard will hawét® consolidated financial statements.

In July 2013, the FASB issued an accounting stafedapdate relating to the presentation of unre@eghiax benefits. The accounting
update requires companies to present a deferrebtet net of related unrecognized tax benefitere is a net operating loss or other tax
carryforwards that would apply in settlement of tileertain tax position. To the extent that an ua@e tax position would not be settled
through a reduction of a net operating loss orrdtitve carryforwards, the unrecognized tax beneflithve presented as a liability. The guidance
is effective for the Company's fiscal year begignianuary 1, 2014, with early adoption permittdte Tompany adopted the new guidance
effective January 1, 2014. The adoption of thiglgace did not have a material impact on the Conipaiynsolidated financial statements.
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4, Distribution and Servicing Arrangements

The following table summarizes certain of the keyrts related to the primary distribution arrangets@nder which the Company's
films are distributed (which is followed by furthéetail of each of these arrangements):

Agreement Provision Paramount Agreements Fox Distribution Agreement
Films Covered By Agreeme All films released between February 1999 and Deaml (i) All films released theatrically between Januan®013
31, 2012 and December 31, 2017

(i) Previously released films as distribution rigbecome
available (e.g., films released prior to Februs®®99)

Rights Television and related media (e.g., subscripti@eeion- (i) All rights for films released prior to Februat®99 and
demand and free video-on-demand) after January 1, 2013
(ii) Theatrical, non-theatrical, home entertainmamd
digital transactional rights for other feature fim

Territory Worldwide Worldwide, excluding China and South Korea

Minimum Film Commitment 13 pictures None

Retained Rights All rights not expressly granted, including derivat (i) domestic television, SVOD and certain otheritdig
productions, theme park, merchandising, music and rights (other than TVOD/EST/DTO)
commercial tie-ins and promotions (ii) certain international television and SVOD righ

subject to pre-existing agreements
(iii) derivative productions, theme park, merchaedli
music and commercial tie-ins and promotions
(iv) nonexclusive rights to sell directly to consers
through "digital storefronts"”

Distribution Fee 8% of revenues 8% of revenues, except 6% of:

(i) domestic pay television (if licensed to Fox)

(ii) new international pay television agreemenis. (ithose
entered into after the date of the Fox Distribution
Agreement, but excluding approved extensions of
prior output agreements)

(iii) worldwide VOD and other digital distribution
(excluding TVOD where packaged with physical)

Period of Distribution Rights Distribution rights for each picture continue f& ylears  Distribution rights for all pictures continue untihe year

("Tail") after its initial domestic theatrical release after initial home video release of the last theatrelease
during the output term, subject to television lises
approved by the Company that extend after suclogeri

Change in Control Provision During certain periods, the Company could have Either party may terminate if either party expecena
terminated upon a change in control and paymeat of ~ “"change in control"
specified fee

Twentieth Century FoxOn August 18, 2012, the Company entered into thel¥stribution Agreement with Fox, pursuant to whitie
Company agreed to license Fox certain exclusivilligion rights and exclusively engage Fox to mmfdlfillment services with respect to
certain of the Company's animated feature filmsathdr audiovisual programs. The Fox Distributiogrdement sets forth binding terms and
conditions for such distribution rights and fuliilent services.

Under the Fox Distribution Agreement, the Compaay licensed to Fox the exclusive right to disth@nd has engaged Fox to sen
in each case on a worldwide (excluding China andgtSKorea) basis, the following animated featul@mgiand other audiovisual programs: (i)
the Company's animated feature films that the Compaoduces and elects to initially theatricallieese during the five -year period
beginning on January 1, 2013 (such five -year pletioe "Output Term") and with respect to which @@mpany owns substantially all of the
relevant distribution rights (each, a "QualifieetBre"), (ii) motion pictures that would be Quagifi Pictures but for the fact that the Company
does not own substantially all of the relevantribstion rights, which the Company must offer Foe tight to distribute and service and Fox
has the option to distribute and service (eactiCgmional Picture"), (iii) the Company's animatefure films that were theatrically release
the Company prior to January 1, 2013 if and whern $ilms cease being subject to third-party disttidn rights at any point during the Output
Term (each, an "Existing Picture"), (iv) as detereu by the Company in its sole discretion, sultject
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certain exceptions, audiovisual programs the Compaguired as part of the Classic Media acquisifeach, a "Classic Media Picture") and
(v) as determined by the Company in its sole dismmesubject to certain exceptions, other audisaliprograms produced or acquired by the
Company that are not Qualified Pictures, OptiorieluPes, Classic Media Pictures, Existing PictureBve-action or hybrid feature-length
theatrical motion pictures (each, an "Other Picfufeach motion picture with respect to which rigjatre licensed to (and serviced by) Fox
under the Fox Distribution Agreement is hereinexhb "Licensed Picture."

The rights licensed to, and serviced by, Fox foti@ensed Pictures will terminate on the same datdéch will be the date that is one
year after the initial home video release datdé.S. of the last Licensed Picture theatricalgased by Fox during the Output Term, un
terminated earlier in accordance with the termihefFox Distribution Agreement, subject to extensiothe case of certain television license
agreements entered into by Fox prior to or durirg@utput Term and approved by the Company.

The rights licensed to, and serviced by, Fox damdtide the following rights that the Company essand may freely exploit: (i) all
rights in China and South Korea, (ii) all formstefevision, all forms of video-on-demand (excludiransactional video-on-demand) and othel
digital rights (other than electronic sell-throudpwnload-to-own) in the U.S. and Canada (provided Fox will have the first opportunity to
exploit such rights if the Company elects to disite such rights through a third party), (iii) té&on and subscription video-on-demand rights
licensed pursuant to pre-existing deals or dealslipg as of the date of the Fox Distribution Agreamnin certain international territories, (iv)
any other rights necessary for the Company tocseitent directly to consumers through digital "sfonts” owned or controlled by the
Company (which Fox may exploit on a non-exclusiasib under certain conditions), subject to payrbgrthe Company to Fox of certain
amounts with respect to such sales and (v) ceothier retained rights, including subsequent pradactnerchandising, commercial tie-in and
promotional rights (which Fox may exploit on a nexclusive basis under certain conditions) and oedther ancillary rights.

The Fox Distribution Agreement provides that FoX i entitled to a distribution fee or services & 8.0% on altheatricalgross
receipts and home video gross receipts, excegrinection with the following rights for which thed will be 6.0% : (i) pay television in the
U.S. and/or Canada that the Company elects todeemFox and pay television outside the U.S. amtb@a under certain output
agreements entered into by Fox (although an 8.@%sfpayable with respect to certain existing Fatpot arrangements) and (ii) all forms of
video-on-demand (other than attendant subscripfid®o-on-demand included in existing pay televisiomput agreements) and other digital
distribution.

The Fox Distribution Agreement provides that therpany will be solely responsible for all of the tosf developing and producing its
animated feature films, including contingent congaion and residual costs. Fox will be responditni@dvancing all expenses related to the
exhibition, exploitation, use and distribution @fcl Licensed Picture and all expenses relatedrteehadeo distribution and fulfillment
services. Fox will be entitled to recoup all su@dtribution expenses and home video fulfilment exges, and in each case will be financially
responsible for such expenses in a manner to peesige Company's existing net accounting treatméhtrespect to revenue recognition. Fox
will also be granted a contractual television gdpttion right with respect to each of the Quatiffeictures, which will be calculated and paid
only if the ultimates statement prepared by the @amy for a given Qualified Picture indicates thax kvill not fully recoup the relevant
distribution expenses and home video fulfillmenpexses from the projected theatrical gross recaipdshome video gross receipts for such
Qualified Picture. Fox will pay the Company in aimar generally consistent with the Company's pasitize. Fox has also agreed to provide
the Company with additional services and pay then@amy an annual cost reimbursement amount dur¢etim of the Fox Distribution
Agreement.

Fox is obligated to release, distribute and serthieelicensed Pictures in all media, territoried éarmats designated by the Company
(unless Fox rejects an offered Classic Media PectuirOther Picture because it is not economicadlple for it to distribute, in which case the
Company itself can distribute the picture or hang third party distribute such Classic Media Pietor Other Picture). Fox is also obligated to
expend a minimum amount in connection with theritistion and servicing of the Qualified Picturesigelly consistent with past practice.
The Company has all approvals and controls oveexipdoitation of the Licensed Pictures as are galyeconsistent with past practice.

The Fox Distribution Agreement is subject to teration by either party in the event that the Compexperiences a "DWA Change in
Control." For purposes of the Fox Distribution Agneent, "DWA Change in Control" is defined as (8 ticquisition of beneficial ownership
more than 35% of the Company's outstanding eqeityrities by a media company in the audiovisuateardistribution business (a "Media
Company"), (ii) the sale or other transfer of ali substantially all, of
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the Company's property, business or assets o ofation picture division to a Media Company anijl #§hy merger, consolidation, share
exchange or other similar transaction between tragany and a Media Company, the result of whi¢has the applicable Media Company
owns at least 35% of the voting power of the oulditag voting securities of the resulting combinetitg. In order to terminate the Fox
Distribution Agreement, either party must deliveitten notice to the other party within 90 dayssath DWA Change in Control, which notice
must specify a termination date no earlier thanywa following the date of such notice.

Paramount Pursuant to the Paramount Agreements, the @oynipitially granted Paramount and its affiliathe right to distribute its
feature films in theatrical, home entertainment tievision markets on a worldwide basis. The Camisafeature filnRise of the Guardians
which was released in November 2012, was theilastréleased in theaters pursuant to the Parambgirgements. The Company has since
reacquired rights to these films from Paramouritepthan television and related media, and licetisese rights to Fox, as described above.
The Company’s films distributed by Paramount by nseaf television and related media will generallydubject to the terms of any sub-
distribution, servicing and licensing agreementgd into by Paramount that the Company has ppesspd. Paramount has the right to
continue to exploit the films it was licensed byane of television and related media for 16 yeamnfthe film's initial general theatrical
release. The rights to the Company's first twottied releases have reverted back to the Compadyhave been licensed to Fox. The right
other pictures will continue to revert back as egicture's 16 year term expires, and such righlisbeilicensed to Fox if such rights revert
during Fox's Output Term.

The Paramount Agreements provide that DreamWorkmation is responsible for all of the costs of depéng and producing its films,
including participation and residual costs, andaRaunt is generally responsible for all out-of-petckosts, charges and expenses incurred in
the distribution (including prints and the manutmetof home video units), advertising, marketinghlcizing and promotion of each film. The
Paramount Agreements also provide that Paramowmitided to (i) retain a fee of 8.0% of revenustieut deduction of any distribution or
marketing costs, and third-party distribution antfifment services fees) and (ii) recoup all f iermissible distribution and marketing costs
and home video fulfillment costs with respect te @ompany'’s films on a title-by-title basis priorthe Company receiving any proceeds. If a
film does not generate revenue in all media, n¢hefB.0% fee, sufficient for Paramount to recdagkpenses under the Paramount
Agreements, Paramount will not be entitled to rectiwse costs from proceeds of the Company'’s diflnes and the Company will not be
required to repay Paramount for such unrecoupediatao

Other. Also beginning in 2013, the Company's films distributed in China and South Korea territoligseparate distributors in e:
of these territories. The key terms of the Compadigtribution arrangements with its Chinese anatiS&orean distributors are largely similar
to those with Fox and Paramount such that the Cagnplso recognizes revenues earned under thesegamants on a net basis. The
Company's distribution partner in China is a sulasyjdof ODW, which is a related party.

5. Acquisitions
Recent Acquisitions

The Company entered into an Agreement and Planes§&t and Reorganization (the "Big Frame Mergere&grent”) pursuant to
which, on April 7, 2014 (the “Big Frame Closing B§t a wholly-owned subsidiary of the Company mergéth and into Big Frame, Inc.
(“Big Frame”). As a result of this transaction, Bigame became a wholly-owned subsidiary of the GompBig Frame is an online multi-
channel network. The goodwill that resulted frora #tquisition represents the potential synergiesdsn Big Frame and the Company’s
multi-channel network presence on the Internetiamibt deductible for tax purposes.

On May 20, 2014, the Company acquired certain sightioperties and other items pertaining to Félex€at and related characters
pursuant to an Asset Purchase Agreement. The diguisas accounted for as a business combinatientd the Company assuming certain
licensing arrangements related to the rights. Tdedwill that resulted from the acquisition reprdsepotential synergies between the rights
acquired and consumer product opportunities. Tlelgdl is deductible for tax purposes.

The Company'’s total cash consideration for thesettansactions totaled approximately $33.6 milligks a result of these transactions
and the preliminary purchase price allocations pitimary assets acquired were identifiable intalegitssets of $22.1 million and resulting
goodwill of $10.4 million . The results of operatofor these two acquisitions have been
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included in the Compang’consolidated financial statements since thepeaetive closing dates and had an immaterial imfmadhe year ende
December 31, 2014.

AwesomenessTV

On May 1, 2013, the Company entered into an Agreiaed Plan of Merger (the "Merger Agreement") parg to which, on May 3,

2013 (the "ATV Closing Date"), a wholly-owned sutiary of the Company ("the Merger Sub") merged witld into AwesomenessTV, Inc.
As a result of this transaction, ATV became a whollvned subsidiary of the Company. ATV is a maofiedia platform company that gener¢
revenues primarily from the production and disttitm of content across a variety of channels, idiclg theatrical, home entertainment,
television and online video-on-demand. Through AsTivulti-channel network presence on the InterietQompany will be able to gain
access to new content distribution methods, asasedl broader audience. The goodwill acquired sepits the potential synergies between
ATV's filmed content, character portfolio and then@pany's crosptatform expansion plans. The goodwill is allocatie@ reporting unit that
a part of the New Media segment.

The Company's total consideration for this tranieadbtaled $128.5 million , including an accréml estimated contingent
consideration of $95.0 million . The following tabbutlines the components of consideration fortitiesaction (in thousands):

As of
May 3, 2013
Cash payment $ 33,46(
Estimated contingent consideration 95,00(
Total consideration $ 128,46(

The following table summarizes the final allocatwfrthe purchase price (in thousands):

As of
May 3, 2013
Cash and cash equivalents $ 1,34(
Trade receivable® 1,27¢
Prepaid and other assets 434
Productions costs 61z
Property, plant and equipment 18z
Intangible assets 12,90(
Total identified assets acquired 16,74¢
Accounts payable 65&
Deferred revenue 2,057
Deferred tax liabilities, net 3,76¢
Total liabilities assumed 6,471
Net identified assets acquired 10,27:
Goodwill ® 118,18¢
Total consideration $ 128,46(
@ Measurement period adjustments include a $0.9anilliecrease in goodwill, which resulted from charigethe fair value of the
estimated contingent consideration of $0.5 milli@s well as a decrease to deferred tax liabildfe®0.4 million .
@ Gross contractual amounts due total $1.3 milliod, arfi this amount, namounts are deemed to be uncollect

® The goodwill resulting from the acquisition of ATi¥ not deductible for tax purpos
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For the year ended December 31, 2013, the Companyred approximately $0.5 milliorof transaction costs for financial advisory,
legal, accounting, tax and consulting servicesaasqf the transaction. The transaction costsrakided in general and administrative expe
on the Company's consolidated statements of opesatind were recognized separately from the pueghidse of the ATV transaction. The
Company's consolidated financial statements foydse ended December 31, 2013 included revenu@$loft million and net loss of $2.0
million attributable to ATV's operations followirthe ATV Closing Date.

Contingent Consideration

Pursuant to the Merger Agreement, the Company wgmally required to make future cash paymentAT&/'s former stockholders as
part of the total purchase price to acquire ATVe Tlontingent consideration was to be based on whéfhV increased its adjusted earnings
before interest expense, income taxes, depreciatidramortization ("EBITDA") over an adjusted EBIAEhreshold, over a two -year period
(which commenced on January 1, 2014). AdjustmenERITDA for purposes of determining the contingeamsideration earned included, but
were not limited to: ATV's employee bonus plan, fwash gains and losses (such as those relateceigriacurrency accounting and reversals
of prior year accruals) and changes in the faineaf contingent payment liabilities resulting fréine acquisition of ATV. The Company
estimated the fair value of contingent consideratising a Monte-Carlo simulation model and basedalr value on the estimated risk-
adjusted cost of capital of ATV's adjusted EBITDAdwing integration into the Company (an incom@iagach). The estimate of the liability
fluctuated if there were changes in the forecagt™¥'s future earnings or as a result of actuahisys levels achieved. Any changes in
estimate of the contingent consideration liabiditg reflected in the Company's results of operatinrihe period that the change occurred.

The estimated fair value of the contingent consitien arrangement at the acquisition date was $@#li@n . The key assumptions in
applying the income approach were as follows: &®8discount rate, volatility of 32.6% and a proliaadjusted earnings measure for ATV
of $25.0 million for 2014, and $41.0 million for 28. Changes in one or more of the key assumptionlsldead to a different fair value
estimate of the contingent consideration. For examysing a discount rate of 15.0% or a volatitaye of 20.0% would change the estimated
fair value of the contingent consideration to $9@i8ion and $103.5 million , respectively. Undéetoriginal Merger Agreement, the
maximum contingent consideration that may be eawei$117.0 million . The estimate of contingemsideration liability increased to $96.5
million as of December 31, 2013 in comparison admount recorded as of the ATV Closing Date prilpaue to the passage of time, timing
of cash flows and changes in the Company's cristtiadjusted rate used to discount obligationgésgnt value. The estimate of the conting
consideration liability decreased to $86.8 millemof September 30, 2014. The decrease was pryndaiél to the inclusion of a probability-
weighted factor in the Company's determinatiorheffair value of the contingent consideration ligpas of September 30, 2014 as a large
portion of the forecasted adjusted EBITDA was exget¢o occur in November and December 2014 in occtiorewith certain potential
licensing and distribution agreements. The changssfimate was recorded as a gain in the consetidaaitements of operations.

On December 11, 2014, the Company and the formé&f gtdckholders entered into an amendment to thegbtegreement. The
amendment provides for a fixed payment totaling.@80illion (the majority of which was paid in Decber 2014) to such stockholders in lieu
of the contingent consideration specified in thergée Agreement. As a result, the Company's continligbility was reduced to zero and a
gain in the amount of $6.8 million and $16.5 miflifor the three- and 12-month periods ended DeceBhe2014, respectively, was recorded
in the consolidated statements of operations &aage in fair value of contingent consideration.

Additionally, on December 11, 2014, the Compangmrstt into a Unit Purchase Agreement (the “Unit Rase Agreement”) with an
affiliate of Hearst Corporation (“Hearst”). Purstiamthe Unit Purchase Agreement, Hearst acquir2gPa equity interest in a newly formed
joint venture “ATV Joint Venture”) conducting the ATV business f@ purchase price of $81.25 million . The Compeaogtinues to retain
control over ATV, and accordingly, the transact{ortluding the tax effect) was recorded within éguirhe Company and Hearst plan to work
together to support ATV'’s efforts to enter into neentent channels, broaden its audience and exfagdographic reach. ATV will also gain
access to Hearst’s subscription video-on-demartthtdogy.
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Classic Media

On August 29, 2012 (the "Classic Closing Date'®, @ompany acquired Classic Media by purchasingfahlie stock of its parent
holding company, Boomerang Media Holdings Il LLG\eTCompany paid $157.6 million in net cash consitien for this transaction. The
Company believes that Classic Media's extensivarjbrevenue stream will support the Company's orngdiversification strategy.

The following table summarizes the final allocatufrthe purchase price (in thousands):

As of

August 29, 20129
Cash and cash equivalents $ 22,60%
Trade receivabled 21,88
Physical inventory 5,24:
Content library and programs in development 5,60z
Prepaid expenses 71€
Intangible assets 136,60(
Property, plant and equipment 1,32¢
Other assets 1,104
Total identified assets acquired 195,08:
Accounts payable 91¢
Accrued liabilities 14,15
Deferred revenue 5,62¢
Deferred tax liabilities, net 20,40¢
Total liabilities assumed 41,10¢
Net identified assets acquired 153,97t
Goodwill @ 26,88¢
Net assets acquired 180,86!
Less: Non-controlling interests 63C
Total cash consideration transferred $ 180,231

) Measurement period adjustments included a dectedsade receivables assumed of $0.3 million ,aelese to accrued liabilities
assumed of $1.8 million , a decrease to deferredidhilities of $8.4 million and other adjustmerlkst were not material, resulting in a
decrease of $10.0 million to goodwill.

@ Gross contractual amounts due total $22.5 millioth, @f this amount, namounts are deemed to be uncollect

@ The goodwill resulting from the acquisition of G3&sMedia is not deductible for tax purpo:

As a result of the Classic Media acquisition, a-nontrolling interest was recorded on the Compaogfssolidated balance sheet. Each
of Classic Media and J Ward Production ("JWP") oart®% equity interest in a joint venture operdtgdullwinkle Studios, LLC
("Bullwinkle Studios"). JWP is unrelated to ClasMedia and the Company. The Company is consoligdtie results of this joint venture
because the Company retains control over the apesadf Bullwinkle Studios. The fair value of themcontrolling interest was determined
based on JWP's interest in the present value addtimated future cash flows of Bullwinkle Studios.

Pro Forma Financial Informatiol

The following table presents (in thousands, expeptshare data) pro forma results of the Companth@ugh ATV and Classic Media
had been acquired as of January 1, 2012 and 284yectively (the beginning of the comparable paimmual reporting period based on the
period in which the acquisition occurred). These forma results do not necessarily represent wioaldvhave occurred if the ATV and Clas
Media transactions had taken place on January1®?, 26d 2011,
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respectively, nor do they represent the resultsritay occur in the future. The pro forma amountduide the historical operating results of the
Company and ATV and Classic Media prior to eacthefr acquisitions, with adjustments directly dtriable to the acquisition. The pro forma
results include decreases to tax expense assuriiligrvas part of the Company in the amount of $1.8iomi and $4.4 million for the years
ended December 31, 2013 and 2012, respectivelypiithorma results also include increases to amatitin expense related to the fair value
of the intangible assets acquired, assuming ATV paasof the Company, amounting to $3.9 millior a®11.8 million for the years ended
December 31, 2013 and 2012, respectively. For ¢ae gnded December 31, 2012, the pro forma resultede decreases to tax expense in thi
amount of $4.4 million assuming Classic Media waxt pf the Company. The pro forma results alsalidelincreases to amortization expense
related to the fair value of the intangible assetguired, assuming Classic Media was part of thag2my, amounting to $2.9 million for the
year ended December 31, 2012. Lastly, the pro fogsalts also include the net impact of the extisigment of Classic Media's debt
connection with the transaction, as well as amobatsowed under the Company's line of credit taiftire acquisition, which caused the pro
forma net income to decrease in the amount of $@l®n for the year ended December 31, 2012.

Year Ended December 31,

2013 2012
(unaudited)

Revenues $ 707,73( $ 787,92
Net income (loss) attributable to DreamWorks

Animation SKG, Inc. $ 51,52¢ $ (49,779
Basic net income (loss) per share $ 0.61 $ (0.59
Diluted net income (loss) per share $ 0.6C $ (0.59)

6. Film and Other Inventory Costs

Film, television, live performance and other inv@gtcosts consist of the following (in thousands):

December 31,

2014 2013

In release, net of amortization:

Feature films $ 392,18t $ 285,23t

Television series and specials 67,80 58,63:
In production:

Feature films 206,24( 474,60¢

Television series and specials 62,42¢ 15,33:
In development:

Feature films 88,20( 75,49¢

Television series and specials 1,11¢ 1,50C
Product inventory and othét 9,917 32,67¢
Total film, television, live performance and otfieventory costs, net $ 827,89( $ 943,48t

@ As of December 31, 2013, this category includes&#illion of capitalized live performance costs.dddition, as of December 31,
2014 and 2013, this category includes $6.7 mildod $7.9 million , respectively, of physical intety of certain DreamWorks
Animation and Classic Media titles for distributiprimarily in the home entertainment market.

The Company anticipates that approximately 50%88% of the above “in release” film and other inwawtcosts as of December 31,
2014 will be amortized over the next 12 months tmde years, respectively.

The Company evaluates its film and other inventmsts to determine whether the unamortized capét@dlcosts of any titles have a fair
value that is less than its carrying value. RedeXote 2 for a description of the Company's acdagrolicy related to evaluating film and
other inventory costs for impairment. During thessgeended December 31, 2014, 2013 and 2012, th@&yognperformed fair value analysis to
determine whether the unamortized film inventorgtsdor certain of its
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tittes were impaired as a result of the lower-teapected performance of the titles. Key assumpties! in the fair value measurements were
discount rates ranging from 7% to 11% and estimegethining cash flows over a period of approximetél to 15 years . As a result of the
analysis, during the years ended December 31, ZMAB and 2012, the Company recorded impairmemgekéotaling $99.1 million

(primarily related torhe Penguins of MadagascandMr. Peabody and Shermgn$20.2 million (of which $13.5 million related Taurbo) and
$89.3 million (of which $86.9 million related Rise of the Guardiang respectively, resulting in remaining carryindues totaling $217.2
million , $102.3 million and $71.0 million as of Bember 31, 2014, 2013 and 2012, respectively. Aghan the discount rate of 1.0% would
change the fair value measurements by $3.4 miJl&h7 million and $1.3 million for the years end2elcember 31, 2014, 2013 and 2012,
respectively.

In addition, in connection with the Company's nesturing initiatives (as described in Note 24), @@mpany made various decisions
related to its creative strategy, its future featiilm slate and the direction it would take witspect to its unreleased projects. As a result,
during the three months ended December 31, 20&4Ctmpany recorded a write-off of capitalized ca$tsrojects "in production” totaling
$97.0 million and a write-off of capitalized costsprojects "in development" totaling $58.5 million

For the year ended December 31, 2012, the Compstay&sments of operations included a write-offayitalized "in production” costs
in the amount of $47.6 million and a write-off @fmtalized "in development” costs totaling $20.3lion .

Film and other inventory impairment and other wadfécharges are recorded as costs of revenudgi€bmpany's statements of
operations.

7. Property, Plant and Equipment

Property, plant and equipment consist of the foihga(in thousands):

Accumulated
Depreciation and

Gross Amortization Net

As of December 31, 2014:

Land, buildings and improvements $ 221,66( $ (81,20) $ 140,45¢
Furniture and equipment 24,33t (13,880) 10,45¢
Computer hardware and software 99,01( (80,349 18,66¢
Construction in progress 11,02 — 11,02«
Total property, plant and equipment $ 356,03( $ (175,42) $ 180,60°
As of December 31, 2013:

Land, buildings and improvements $ 214,92. $ (70,357 $ 144,56!
Furniture and equipment 30,91¢ (17,285 13,63
Computer hardware and software 99,49¢ (76,610 22,88¢
Construction in progress 5,58: — 5,58¢
Total property, plant and equipment $ 350,92 $ (164,25) $ 186,67(

For the years ended December 31, 2014 , 2013 attl,2be Company recorded depreciation and amtdizaxpense (other than film
amortization) of $29.1 million , $29.8 million a$29.1 million , respectively, of which $24.0 millig $25.5 million and $25.8 million ,
respectively, was capitalized as film productiostso
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8. Intangible Asset

As of December 31, 2014 and 2013, intangible aseetuded $69.2 million and $49.5 million , respealy, of indefinite-lived
intangible assets. In addition, intangible assathided definite-lived intangible assets as foll¢imsthousands, unless otherwise noted):

Weighted

Average Impact of

Estimated Foreign

Useful Life (in Accumulated Currency
years) Gross Amortization Translation Net

As of December 31, 2014:
Character rights 139 $ 99,00C $ (15,10) $ (568 $ 83,33
Distribution rights 11.2 30,00( (1,609 — 28,39¢
Programming content 2.0 11,20¢( (9,339 — 1,867
Trademarks and trade names 10.0 1,41(C (21¢€) — 1,19¢
Other intangibles 4.4 2,70C (747) — 1,95:
Total $ 14431 $ (27,00) $ (568 $ 116,74
As of December 31, 2013:
Character rights 139 $ 99,000 $ (8669 $ 1,75« $ 92,09:
Programming content 2.0 11,20( (3,739 — 7,467
Trademarks and trade names 10.0 1,20C (80) — 1,12C
Other intangibles 2.0 50C (167) — 33¢
Total $ 111900 $ (12,64) $ 1,75¢ $ 101,01

2015 $ 10,31¢
2016 11,18t
2017 11,68:
2018 11,32¢
2019 11,06¢
Total $ 55,58¢
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9. Investments in Unconsolidated Entitie

The Company has made investments in entities wdrietaccounted for under either the cost or equéthod of accounting. These
investments are classified as investments in urtdiclaged entities in the consolidated balance shaetl consist of the following (in thousands
unless otherwise indicated):

Ownership
Percentage at December 31,
December 31, 2014 2014 2013
Oriental DreamWorks Holding Limited 45.45% $ 17,42 $ 16,38¢
All Other 17.5%-50.0% 6,02¢ 3,14(
Total equity method investments 23,45 19,52¢
Total cost method investments 11,87¢ 19,01«
Total investments in unconsolidated entities $ 3533( $ 38,54.

Under the equity method of accounting, the carryialyie of an investment is adjusted for the Comfsapsoportionate share of the
investees' earnings and losses (adjusted for tlogtaation of any differences in the Company's asith respect to the Company's investn
in ODW, compared to the Company's share of veriawelequity), as well as contributions to andritisitions from the investee. The
Company classifies its share of income or loss fiomstments accounted for under the equity me#soidcome/loss from equity method
investees in its consolidated statements of opmersiti

Loss from equity method investees consist of thievieng (in thousands):

Year Ended December 31,

2014 2013
Oriental DreamWorks Holding Limited $ 11,127 $ 5,352
All Other 2,681 1,53¢
Loss from equity method investees $ 13,80¢ $ 6,891
@ The Company currently records its share of ODWItesin a one-month lag. Accordingly, the Compangissolidated financial

statements include its share of losses incurre@DW from December 1, 2013 to November 30, 2014.

The following table presents summarized finanaiédimation for the Company's equity method invesigesented in the table above
(in thousands):

December 31,

2014 2013
Current assets $ 63,46¢ $ 47,34+
Noncurrent assets $ 89,23( $ 87,827
Current liabilities $ 38,22F $ 25,59¢
Noncurrent liabilities $ 341 $ 397

Year Ended December 31,

2014 2013
Revenues $ 29,92: $ 21,91
Costs of revenues $ 27,52¢ $ 20,94«
Net loss $ 33,667 $ 16,29:



F-30




DREAMWORKS ANIMATION SKG, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continu ed)

Oriental DreamWorks Holding Limited

On April 3, 2013 ("ODW Closing Date"), the Compdoymed a Chinese Joint Venture, ODW (or the "Chéndaint Venture"), through
the execution of a Transaction and Contributione®gnent, as amended, with its Chinese partnersa@h@dia Capital (Shanghai) Center L.P.
("CMC"), Shanghai Media Group ("SMG") and Shanghliiance Investment Co., Ltd. ("SAIL", and togetheith CMC and SMG, the "CPE
Holders"). In exchange for 45.45% of the equity0&W, the Company has committed to making a totsh aapital contribution to ODW of
$50.0 million (of which $9.4 million had been furibas of December 31, 2014 , with the balance tmbged over time) and non-cash
contributions valued at approximately $100.0 milli@f which approximately $35.3 million had beetisfged as of December 31, 2014 ). Suct
non-cash contributions include licenses of techagyland certain other intellectual property of tren@any, rights in certain trademarks of the
Company, two in-development feature film projeatseloped by the Company and consulting and trais@rgices. During the year ended
December 31, 2013 , the Company's consolidateens&tts of operations included $7.8 million of raxenrecognized in connection with non-
cash contributions made to ODW. The Company's dmtaed statements of operations included otheraijpg income recognized in
connection with non-cash contributions made to OB\8.4 million and $8.1 million during the yearsded December 31, 2014 and 2013 ,
respectively.

As of December 31, 2014 , the Company's remainimgributions consisted of the following: (i) $40x6llion in cash (which is expect
to be funded over the next three years), (ii) tivthe Company's in-development film projects, (i@maining delivery requirements under the
licenses of technology and certain other intellecproperty of the Company and (iv) approximatedy8dmillion in consulting and training
services. Some of these remaining contribution ciiments will require future cash outflows for whittte Company is not currently able to
estimate the timing of contributions as this wajpgtnd on, among other things, ODW's operations.

Basis DifferencesThe Company's investment in ODW does not equaléim¢ure-level equity (the amount recorded on tHarze sheet
of ODW) due to various basis differences. Basifed#nces related to definite-lived assets are bamgrtized based on the useful lives of the
related assets. Basis differences related to indefived assets are not being amortized. The¥ahg are the differences between the
Company's venture-level equity and the balancésavestment in ODW (in thousands):

Year Ended December 31,

2014 2013
Company's venture-level equity $ 46,34F % 46,90¢
Technology and intellectual property licen§es (12,719 (20,449
Other® (16,209 (20,079
Total ODW investment recorded $ 17,42 $ 16,38¢

@ Represents differences between the Company's ibedtaost basis and the equity basis reflecteat/enture-level (the amount
recorded on the balance sheet of ODW) relatedadCttimpany's contributions of technology and intéllal property licenses. These
basis differences arise because the contributedsaae recorded at fair value by ODW.

@ Represents the Company's net contribution commitiches to ODW

Other Transactions with ODWThe Company has various other transactions with QBVélated party. The Company has entered i
distribution agreement with ODW for the distributiof the Company's feature films in China (begignivith The Croods. In addition, from
time to time, the Company may provide consulting &raining services to ODW, the charges of whidhlzased on the Company's actual cost
of providing such services. The Company's constditiatatements of operations included revenuegdanmarily through ODW's
distribution of its feature films of $17.4 millicend $16.3 million during the years ended DecembiePB814 and 2013 , respectively. As of
December 31, 2014 and 2013 , the Company's coasetidalance sheets included receivables from OD$V.& million and $3.8 million ,
respectively, which were classified as a componéirtade accounts receivable, and $19.0 million $b6l.7 million , respectively, which were
classified as a component of receivables fromitistors.
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10. Accrued Liabilities

Accrued liabilities consist of the following (indbsands):

December 31,

2014 2013
Employee compensation $ 67,08 $ 65,62¢
Participations and residuals 50,64¢ 50,69(
Contingent consideratidh 60¢ 97,54¢
Interest payable 7,951 7,84¢
Deferred rent 11,04¢ 8,11«
Other accrued liabilities 51,88 33,84t
Total accrued liabilities $ 189,22 $ 263,66t
) As of December 31, 2013, primarily represents then@any's estimate of the amount of contingent clemation payable in connection

with the acquisition of ATV (refer to Note 5 forrther information).

The Company estimates that, in 2015, it will pagragimately $22.9 million of its participation amesidual costs accrued as of
December 31, 2014 .

11. Deferred Revenue and Other Advance

The following is a summary of deferred revenue aii@r advances included in the consolidated balaheets as of December 31, 2014
and 2013 and the related amounts earned and rekceittier as revenue in the consolidated statenoémigerations or recorded as an offset to
other costs (as described below) for the yearseebeeember 31, 2014 , 2013 and 2012 (in thousands):

Amounts Earned

Balance at December 31, For the Year Ended December 31,

2014 2013 2014 2013 2012
Home Box Office Inc. Advanée $ 1,902 $ 1,90 % — % 36,12: $ 30,00(
Deferred Revenu@ 1,07« 5,95¢ 13,18¢ 23,35( 13,20:
Strategic Alliance/Development Advanées 1,667 1,667 30,74: 31,62: 26,20(
Other® 29,25 26,90 58,33¢ 25,96: 38,08¢
Total deferred revenue and other advances $ 3389% ¢ 36,42

) The Company was a participant of an exclusive Apidtiure domestic pay television license agreemegtnally entered into between
Old DreamWorks Studios and Home Box Office, In¢iB0”), pursuant to which the Company received adearagainst license fees
payable for future film product. The agreement eegbiat the end of 2012. Accordingly, the last feafilm subject to this agreement is
Rise of the Guardiar, which was released in the pay television markeing the year ended December 31, 2013.

@ Deferred revenue consists of those arrangemerttarthaoutinely entered into by the Company. Sucargements include licenses o
content for distribution in the home entertainmamd television markets.

@ The Company has strategic alliances with varioolkrielogy companies pursuant to which the compariepermitted to promote
themselves as DreamWorks Animation’s preferredrteldgy provider in exchange for advancing the Comypspecified annual
amounts. In addition, under the agreements, thepaognmakes purchases of the technology compargegment. During the years
ended December 31, 2014 , 2013 and 2012, of thkamounts earned against the “Strategic Alliabegelopment Advances,” $10.0
million , $17.7 million and $14.3 million , respectly, were capitalized as an offset to propertgnpand equipment. Additionally,
during the years ended December 31, 2014 , 2012@h2, of the total amounts earned, $4.4 milliéa.6 million and $2.5 million ,
respectively, were recorded as a reduction to athsets. During the years ended December 31, 2112043 , $6.9 million and $2.6
million , respectively, were recorded as a redurctmprepaid expenses. During the years ended Oearedd, 2014 , 2013 and 2012 , of
the total amounts earned, $2.4 million , $1.4 willand $1.6 million , respectively, were recordedaeduction to operating expenses.
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@ As of December 31, 2013, this category's largestpmments consisted of advances related to a peads®} sale and advances relate
production services for a third-party. For the yeatded December 31, 2014 , of the total amountsedaf14.0 milliorwas recorded as
reduction to film and other inventory costs.

12. Financing Arrangements

Senior Unsecured Note®n August 14, 2013, the Company issued $300.0anillh aggregate principal amount of 6.875% Seniotekl
due 2020 (the "Notes"). In connection with the &ste of the Notes, the Company entered into amtode (the “Indentureyvith The Bank o
New York Mellon Trust Company, N.A., as trusteegdfying the terms of the Notes. The Notes werd sl price to investors 100% of
their principal amount and were issued in a priygéeement pursuant to the exemptions under Rulé Bhd Regulation S under the Secur
Act of 1933, as amended. The net proceeds fromitiies amounted to $294.0 million and a portion used to repay the outstanding
borrowings under the Company's revolving creditlitgc The Notes are effectively subordinated tdebtedness under the revolving credit
facility. The Company is required to pay interesttbe Notes semannually in arrears on February 15 and August l&ach year. The princig
amount is due upon maturity. The Notes are guaedritg all of the Company's domestic subsidiarias dfso guarantee its revolving credit
facility.

The Indenture contains certain restrictions ancenawnts that, subject to certain exceptions, liit€ompany's ability to incur additiol
indebtedness, pay dividends or repurchase the Qoyigpeommon shares, make certain loans or invessmnand sell or otherwise dispose of
certain assets, among other limitations. The Ingderdlso contains customary events of default, whfdriggered, may accelerate payment of
principal, premium, if any, and accrued but unpatdrest on the Notes. Such events of default delwon-payment of principal and interest,
non-performance of covenants and obligations, diefewother material debt, failure to satisfy makjudgments and bankruptcy or
insolvency. If a change of control as describethéIndenture occurs, the Company may be requiredfér to purchase the Notes from the
holders thereof at a repurchase price equal to 16fit¥eir principal amount, plus accrued and unpaterest, if any, to, but not including, the
date of repurchase.

At any time prior to August 15, 2016, the Compargymedeem all or part of the Notes at a redemprare equal to the sum of (i)
100% of the principal amount thereof, plus (ii)peeified premium as of the date of redemption, gi)saccrued and unpaid interest to, but
including, the date of redemption, subject to igats of holders of Notes on the relevant recorte da receive interest due on the relevant
interest payment date. On or after August 15, 2@#6Company may redeem all or a part of the Netiespecified redemption prices plus
accrued and unpaid interest thereon, to, but reddiding, the applicable redemption date, subjetiéorights of holders of Notes on the rele
record date to receive interest due on the releméertest payment date. In addition, at any timergo August 15, 2016, the Company may
redeem up to 35% of the Notes with the net proceédsrtain equity offerings at a redemption pecgial to 106.875%f the principal amour
thereof, in each case plus accrued and unpaidcesttand additional interest, if any, thereon td,rmi including, the redemption date.

Revolving Credit FacilityThe Company has a revolving credit facility withamber of banks. On August 10, 2012, the Compady an
the facility banks terminated the then-existingdiragreement and entered into a new Credit Agreefi€redit Agreement"). The Credit
Agreement allows the Company to have outstandimgpbdngs up to $400.0 million at any one time, oreeolving basis. The Company may
from time to time, so long as no default or everdefault has occurred under the Credit Agreemantease the commitments under the Cred
Agreement by up to $50.0 million . Substantiallyadlthe Company's assets are pledged as collageahst borrowings under the Credit
Agreement. The Credit Agreement requires the Compamaintain a specified ratio of total debt ttata@apitalization and a specified ratio of
net remaining ultimates to facility exposure. Irdiidn, subject to specified exceptions, the Crédgjteement also restricts the Company an
subsidiaries from taking certain actions, suchrasting liens, entering into any merger or othgngicant transactions, making distributions,
entering into transactions with affiliates, agregio negative pledge clauses and restrictions bsigiary distributions, and modifying
organizational documents. The revolving creditlfacalso prohibits the Company from paying dividisron its capital stock if, after giving p
forma effect to such dividend, an event of defaudtild occur or exist under the revolving creditiiac The Company is required to pay a
commitment fee on undrawn amounts at an annuabfdie875%. Interest on borrowed amounts (per draw) is datexchby reference to eith
(i) the lending banks' base rate plus 1.50% peu@mor (ii) the London Interbank Offered Rate ("OR") plus 2.50% per annum.

The following table summarizes information assaglavith the Company's financing arrangements @usnds, except percentages):
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Balance Outstanding at Interest Expense
December 31, Interest Rate at Year Ended December 31,
December 31,
2014 2013 Maturity Date 2014 2014 2013 2012
Senior Unsecured Notes $ 300,000 $ 300,00( August 2020 6.875% $ 12,31¢ $ 2,43 N/A
Revolving Credit Facility $ 215,000 $ — August 2017 2.67% $ 297¢ $ 142 $ 2,70

N/A: Not applicable

Additional Financing Information

Interest Capitalized to Film Costs. Interest on borrowed funds that are investadagjor projects with substantial development or
construction phases is capitalized as part of $isetecost until the projects are released or aartstn projects are put into service. Thus,
capitalized interest is amortized over future p#sion a basis consistent with that of the assehtoh it relates. During the years ended
December 31, 2014 and 2013, the Company incuntedeist costs totaling $26.5 million and $13.6 ioill, respectively, of which $10.1
million and $9.5 million , respectively, were caited to film costs. No interest was capitalizedling the year ended December 31, 2012,

As of December 31, 2014 , the Company was in canpé with all applicable financial debt covenants.

13. Income Taxe:

The following are the domestic and foreign compasief the Company's income (loss) before incomegsdar the years ended
December 31, 2014 , 2013 and 2012 (in thousands):

2014 2013 2012
Domestic $ (80,140 $ 73,64( $ (48,109
Foreign (6,077) 1,26¢ (5,539
(Loss) income before income taxes $ (86,21) $ 74,90¢ $ (53,63)

The following are the components of the provisiber(efit) for income taxes for the years ended DdezB1, 2014 , 2013 and 2012 (in
thousands):

2014 2013 2012

Current:

Federal $ 479 $ 8 $ (677)

State and local (88¢) (2,909 552

Foreign 2,74 1,704 1,46
Total current provision (benefit) 1,37¢ (1,197) 1,33i
Deferred:

Federal 185,84¢ 27,52« (14,82)

State and local 34,87¢ (7,146 (3,777

Foreign — — 40
Total deferred provision (benefit) 220,72¢ 20,37¢ (18,55
Total provision (benefit) for income taxes $ 222,10: $ 19,18 $ (17,219
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Set forth below is a reconciliation of the compasdhat caused the Company’s provision (benefitjfoome taxes (including the

statement of operations line item "Decrease/iner@gaincome tax benefit payable to former stockbdidto differ from amounts computed by
applying the U.S. Federal statutory rate of 35%lieryears ended December 31, 2014 , 2013 and.2012

2014 2013 2012

Provision for income taxes (combined with decraasetase in income tax benefit paya

to former stockholdery:
U.S. Federal statutory rate 35.C% 35.C% 35.C%
U.S. state taxes, net of Federal benefit 1.7 (2.5) 3.7
Export sales exclusion/manufacturer's deduction 0.2 (0.2 5.€
Research and development crédit 0.2 (3.6 —
Federal energy tax credfit — (2.2 —
Executive compensation (0.9 3.4 (1.2
Stock-based compensation (2.3 3.2 (1.9
Transaction costs — 0.3 (1.9
Change in valuation allowanée (25.9 (0.2 (3.0
Change in certain California unrecognized tax bien@f — (5.4 —
Revaluation of deferred tax asséts (0.2 (2.9 1.C
Return-to-provision (0.2 0.2 (0.7)
Other 1.4 0.7 (1.9
Effective tax rate (combined with decrease/incréasecome tax benefit payable to forn

stockholder)" 9.2% 26.2% 35.2%
Less: change in income tax benefit payable to forsteckholdef®:
U.S. state taxes, net of Federal benefit (0.2 — (0.2
Export sales exclusion/manufacturer's deduction (0.3 (0.2 (5.2
Revaluation of deferred tax asséts 0.1 1.4 (0.9
Change in valuation allowanée (74.2) — —
Return-to-provision — (0.7) (0.7)
Other — (1.4) 2.3
Total change in income tax benefit payable to farateckholdef® (74.6©)% (0.99% (4.6)%
Effective tax rate (65.9% 25.4% 30.6%

1)

)

3)

4)
)

The Company is obligated to remit to the affiliafehe former stockholder 85% of any realized csabings in U.S. Federal income tax,

California franchise tax and certain other relgtedbenefits (see Note 2).

The American Taxpayer Relief Act of 2012 (the "A¢€nacted on January 2, 2013, included extens@mnsany expiring corporate
income tax provisions. The Act included a two -yextension of research and development credito#ret federal tax incentives,

which were to be retroactively applied beginninghwlanuary 1, 2012 and ending on December 31, 208Company recognized the

effects of the retroactive changes in its resultgtie three months ended March 31, 2013 (the gp@fi@nactment).
The Company's policy for accounting for investmiamtcredits is to recognize the income tax berefihe year that the credit is

generated.
See below for a further discussion of the changalnation allowanc

In October 2013, the Company received correspored&nm the California Franchise Tax Board ("FTBiglicating that its California
research and development ("R&D") credits for thargainder audit would be accepted as originalgdfibn the Company's income tax
returns. As a result, the Company recognized apmately $1.3 million of previously established ne@trecognized tax benefits for this
period during the three months ended December@i3.2Additionally, during the three months ended@&mwgber 31, 2013, the Compe
recognized approximately $2.8 million of previoushtablished net unrecognized tax benefits faC&lfornia R&D credits related to
the years 2008 through 2012.

F-35




DREAMWORKS ANIMATION SKG, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continu ed)

® The revaluation of deferred tax assets resulted ftbanges in the Company's state tax 1

The tax effects of temporary differences that gige to a significant portion of the deferred tasets and deferred tax liabilities as of
December 31, 2014 and 2013 are presented belawdirsands).

December 31,

2014 2013
Deferred tax assets:
Tax Basis Increase (pursuant to Stockholder’'s TgeeAment) $ 189,93. $ 228,97!
Stock-based compensatioh 33,27 38,77"
Accrued liabilities 20,77 8,76¢
Net operating loss carryover 117,74 97,92¢
Film development basis 88,85( 29,01¢
Research and development credit 28,25: 25,25]
Other 20,96: 11,82(
Deferred tax assets 499,78 440,53
Less: Valuation allowance (364,24:) (25,26Y
Deferred tax assets (net of valuation allowance) 135,54( 415,27:
Deferred tax liabilities:
Film basis and other intangible assets (net of &inadion) @® (151,12) (179,319
Other (1,129 (14,040
Deferred tax liabilities (152,249 (193,359
Net deferred tax (liabilities) assets $ (16,709 $ 221,92
@ Includes the portion of film inventory amortizatiempense attributable to stobksed compensatic
@ Includes capitalizable stodkased compensatic

® A portion of the deferred tax liability relatesitwefinitedived intangible asse

The Company reduces its deferred tax assets byliskiag a valuation allowance if it is more likelyan not (a likelihood of greater tr
50% ) that some portion or all of the deferreddaszets will not be realized. As of December 3142€He Company concluded that it was not
more likely than not that it will realize substatity all of its U.S. deferred tax assets as a tasits recent cumulative losses, which were
primarily caused by the impairments and restruogsrielated charges recorded during the quartercebéeember 31, 2014. As a result, during
the three months ended December 31, 2014, the Gompeorded $338.9 million as a valuation allowaagainst certain of its U.S. deferred
tax assets. This amount was recorded as a provi@oncome taxes on the Company's consolidatadrstents of operations. In addition, the
Company recorded a corresponding decrease in intaxrtgenefit payable to former stockholder in theant of $252.6 million , and as a
result, the payable to former stockholder as ofdbawer 31, 2014 was $10.5 million . If the valuatidlowance is released in a subsequent
period, it would result in an increase in payabléormer stockholder presented on the consolidatdaince sheet, which represents the portior
of tax benefits that the Company is obligated titéo an affiliate of the former stockholder ifdutax savings are realized.

Income tax expense attributable to equity-basatsaetions is allocated to stockholders’ equity.iBayithe years ended December 31,
2014 and 2013, the Company did not record an exeadsenefit or tax shortfall from employee equatyards as a component of stockholder's
equity. During the year ended December 31, 202Cimpany recorded a tax shortfall of $1.7 millimm employee equity awards in its
statements of equity. Amounts that are not allat&testockholder's equity are recorded as a comyarigrovision for income taxes.

Federal and state net operating loss carryforwmatdted $249.2 million and $76.6 million , respeety, as of December 31, 2014 and
will begin to expire in 2019 and 2015 , respeciivéls prescribed by the tax laws, the utilizatidrcertain of these federal and state net
operating loss carryforwards may be subject to ahlmitations. Federal R&D and energy tax cretlitsled $17.5 million as of December 31,
2014 and will begin to expire in 2029 . State R&R tredits totaled $27.8 million as of DecemberZ1L4 and do not expire. Federal tax
credits for foreign taxes paid totaled $8.6 millas of
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December 31, 2014 and will begin to expire in 20E8reign net operating loss carryforwards tot§&85.1 million as of December 31, 2014
and do not expire.

The Company's federal income tax returns for tke/éars ended December 31, 2007 through 2009 arently under examination by
the Internal Revenue Service, and all subsequentears remain open to audit. The Company's Caliiostate tax returns for all years
subsequent to 2009 remain open to audit. The Coyfgolrdia subsidiary's income tax returns are eulyainder examination for the tax years
ended March 31, 2011 through 2013.

A tabular reconciliation of the balance of unredagd tax benefits, excluding interest and penglissof December 31, 2014 , 2013 anc
2012 , is presented below (in thousands):

Accrued Income Payable to Former

Taxes Stockholder Total
Balance at December 31, 2011 $ 18,11¢ $ 60C $ 18,71¢
Increases related to prior year tax positions 2,49:¢ — 2,49:
Decreases related to prior year tax positions (297 9 (20€)
Increases related to current year positions 1,64¢ 96 1,74z
Decreases related to current year positions @) — (7)
Balance at December 31, 2012 $ 22,05! $ 687 $ 22,74(
Increases related to prior year tax positions 717 — 717
Decreases related to prior year tax positions (7,666 @) (7,679
Decreases related to settlements (2,015 — (2,019
Increases related to current year positions 1,13¢ 10C 1,23¢
Decreases related to current year positions (312) — (312
Balance at December 31, 2013 $ 13,91 $ 78C $ 14,69:
Increases related to prior year tax positions 351 — 351
Decreases related to prior year tax positions (1,426 (19 (1,445
Decreases related to lapses of statutes of liroitati — (423 (429
Increases related to current year positions 762 — 762
Decreases related to current year positions (293) — (299
Balance at December 31, 2094 $ 13,40¢ $ 33 % 13,74:
@ The total amount of unrecognized tax benefits d3exfember 31, 2014 that, if realized, would afteet Company's effective tax rate is

$13.3 million .

Any changes to unrecognized tax benefits recordeaf Becember 31, 2014 that are reasonably podsildecur within the next 12
months are not expected to be material.

As of December 31, 2014 , 2013 and 2012 , the Cagnpad accrued interest and penalties relatedrecognized tax benefits of $0.7
million , $1.3 million and $1.6 million , respectily. As of December 31, 2014 , 2013 and 2012 Cikmpany's payable to former stockholder
included accrued interest and penalties relateshtecognized tax benefits of $0.2 million , $0.3liot and $0.2 million , respectively. During
the years ended December 31, 2014 and 2013 , tmp&ty did not incur any interest and penalties egpeDuring the year ended
December 31, 2012 , the amount of expense recafjfizénterest and penalties was immaterial.
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14. Related Party Transaction:
Arrangement with Affiliate of a Former Stockholi

The Company has an arrangement with an affiliat fofmer stockholder to share tax benefits geadray the stockholder. Refer to
Notes 2 and 1for further details.

Transactions with ODW

During the year ended December 31, 2014 , the Coynpad various transactions with a related parWD See Note 9 for further
discussion related to these transactions.

Transactions with Universal Music Group

One of the Company's directors, Lucian Graing#haschief executive officer of Universal Music Gp{iUMG"). From time to time,
the Company and UMG (including its subsidiarieskenpayments to each other in connection with enking of music that is owned by the
other company. In addition, UMG serves as the Catyiganusic publisher. Finally, UMG and ATV (whidiet Company acquired in May
2013) have formed joint ventures related to theimligsiness. As it relates to these arrangementshé year ended December 31, 2014 ,
revenues recognized and expenses incurred weraatetial. As of December 31, 2014 , the Comparsferded revenue and other advances
(see Note 11) included a cash advance receivéttiarhount of $5.0 million related to music licegsievenues.

Fuhu, Inc.

The Company holds an equity investment in Fuhu, (fffaihu”) representing approximately 3% of Fuhagstanding equity securities.
The son of Lewis Coleman, the Company's former gferman and director, served as the chief fir@rafficer of Fuhu from April 2014 unt
October 2014. The Company has entered into vaagusements with Fuhu, involving, among other thjnigs licensing of certain of the
Company’s characters and other intellectual prgdertuse by Fuhu in connection with Fuluablet computers and the provision of marke
and other services to Fuhu. During the year endszbBber 31, 2014 , revenues earned from Fuhu wenaterial.

15. Commitments and Contingencie
Lease Commitmen

The Company has entered into various non-cancetgi@eating leases for office space for generaladinistrative and production
purposes with terms that expire in 2015 throughd2@2rtain of these office leases contain annudlescalations and require the Company to
pay property taxes, insurance and normal maintendfar the years ended December 31, 2014 , 2013Gk®1, the Company incurred lease
expense (including amounts capitalized to film mteey) of approximately $11.6 million , $8.1 milticand $9.2 million , respectively.

Future minimum lease commitments are as followshi@usands):

Operating
Lease
Commitments
2015 $ 12,60"
2016 11,28¢
2017 10,66¢
2018 10,43t
2019 and thereafter 28,06¢
Total $ 73,06
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Legal Proceeding

Shareholder Class Action and Derivative LawsuitsAugust 2014, two putative shareholder clasoadawsuits alleging violations of
federal securities laws were filed against the Camypand several of its officers and directors mthS. District Court for the Central District
of California. These lawsuits have been consoldiated generally assert that, between October 28 2Ad July 29, 2014, the Company and
certain of its officers and directors made allegeaterial misstatements and omissions regardinfjrthacial performance dfurbo. In
September 2014, a putative shareholder derivatitterawas filed in the U.S. District Court for tlentral District of California against the
Company (nominally and in a derivative capacity) aaveral of its officers and directors for alleg@mlations of fiduciary duties to the
Company for, among other things, permitting the @any to issue alleged material misstatements anssans regarding the financial
performance ofurbo. This lawsuit generally asserts, purportedly an@ompany's behalf, the same underlying factuadations as those
made in the class action lawsuits discussed aboddas been deemed a related case. These lanemkttosrecover damages on behalf of
shareholders as well as other equitable and urfgzkoionetary relief. The Company intends to vigmlg defend against these lawsuits. At
this time the Company is unable to reasonably ptede ultimate outcome of these lawsuits, norita@asonably estimate a range of possible
loss.

Antitrust Class Actionin September and October 2014, three putative eletdsn lawsuits alleging violations of federal atdte
antitrust laws were filed against the Company aswibus other companies in the U.S. District Coartthe Northern District of
California. These lawsuits have been consolidatetgenerally assert that the defendants agreesstaat competition through non-solicitation
agreements and agreements to fix wage and salaggsaThe lawsuits seek to recover damages onflofladl persons who worked for the
defendants at any time from 2004 to the preserd.ddmpany intends to vigorously defend againstetihmssuits. At this time the Company is
unable to reasonably predict the ultimate outcofrtbase lawsuits, nor can it reasonably estimatnge of possible loss.

Other Legal Matters. From time to time, the Company is involved igdeproceedings arising in the ordinary coursdsobusiness,
typically intellectual property litigation and imfigement claims related to the Company's featlmesfand other commercial activities, which
could cause the Company to incur significant expsms prevent the Company from releasing a filmtber properties. The Company also ha:
been the subject of patent and copyright claimetirej to technology and ideas that it may use atufe in connection with the production,
marketing or exploitation of the Company's feafiilras and other properties, which may affect thenpany's ability to continue to do so.
Furthermore, from time to time the Company mayadtice new products or services, including in avédaere it currently does not operate,
which could increase its exposure to litigation atams by competitors, consumers or other intéll@icproperty owners. Defending
intellectual property litigation is costly and ciampose a significant burden on management and gme# and there can be no assurances thi
favorable final outcomes will be obtained in altea. While the resolution of these matters canagrbdicted with certainty, the Company
does not believe, based on current knowledge aifmaexisting legal proceedings or claims (othentthese previously described) are likely to
have a material effect on its financial positiogsults of operations or cash flows.

Other Commitments and Contingencies

Talent Commitment#s of December 31, 2014 , the Company had non-talniectalent commitments totaling approximately $33
million that are payable over the next five years.

Contributions to ODW The Company has committed to making certain dmutions in connection with the formation of ODWefer to
Note9 for further discussion related to these commitisien

16. Stockholders’ Equity

The Company has authorized two classes of comnoah:s350.0 million shares of Class A common staoét 450.0 million shares of
Class B common stock. The Class A common stockGlasls B common stock each have a par value of §®0&hare and are identical and
generally vote together on all matters, excepttt@aiClass A common stock carries one vote peesharereas the Class B common stock
carries 15 votes per share. Class B common stamnigertible to an equivalent number of Class A oam stock. In addition, the Company
has authorized preferred stock of 100.0 millionrekaTo date, the Company has not issued any pféeferred stock.
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Class A and Class B Common Stock Transactions

Stock Repurchase Prograin.July 2010, the Comparng/Board of Directors authorized a stock repurclpaegram pursuant to which 1
Company may repurchase up to an aggregate of $1filién of its outstanding stock. During the yearsded December 31, 2014 and 2012,
the Company did not repurchase any shares of #ssG\ Common Stock. During the year ended DeceBihe2013, the Company repurcha
1.3 million shares of its outstanding Class A Comrtock for $25.0 million under the July 2010 autketion. As of December 31, 2014, the
Company's remaining authorization under the curstottk repurchase program was $100.0 million .

Conversions of Class B Common StotkOctober 2012, 3.0 millioshares of the Company's Class B common stock veeneected int
an equal amount of shares of the Company's Clagsmnon stock at the request of Mr. Geffen, a sigaift stockholder, who owned such
shares. As a result of the October 2012 conversionGeffen ceased to be a significant stockholdehe Company. These transactions had n
impact on the total amount of the Company's shauméstanding.

17. Employee Benefit Plan
401(k) Plan

The Company sponsors a defined contribution regrgrplan (the "401(k) Plan") under provisions o€t8m 401(k) of the Internal
Revenue Code ("IRC"). Substantially all employeesaovered by collective bargaining agreementshgéble to participate in the 401(k)
Plan. For most employees, the maximum contribuisorthe Company’s match is currently equal to 5(the employees’ contribution, up to
4% of their eligible compensation, as limited byt®® 415 of the IRC. The amount of the Companystdbutions, as well as all third-party
costs of administering the 401(k) Plan, are paidafy by the Company and totaled $3.1 million ,8&illion and $2.4 million for each of the
years endeDecember 31, 2014 , 2013 and 2012 , respectively.

Multi -employer Pension Plan

The Company participates in a multi-employer pemgilan for employees covered by collective bargajragreements. The majority of
such employees are in the Motion Picture Indusaysion Plan (Employer Identification Number 95-181® Plan Number 001). The
Company's collective bargaining agreements witlonmiassociated with this plan expire on July 31520As of December 31, 2013 (the most
recent date available), the plan was 82% fundedinDuhe years ended December 31, 2014 , 2013 @h2l 2the Company contributed $2.6
million , $2.3 million and $2.7 million , respectly, to the pension plan.

Deferred Compensation Pla

Effective July 2007, the Company adopted the SpE&séerral Election Plan (the "Plan"), a non-qualif deferred compensation plan.
The Plan is available for selected employees ohmapany and its subsidiaries. For the years ebdegmber 31, 2014 , 2013 and 2012 , the
activity associated with the Plan was not material.

18. Stock-Based Compensatio

In 2008, the 2008 Omnibus Incentive Compensatiam P12008 Omnibus Plan") was approved. Concurréttt such approval, the 20t
Omnibus Plan automatically terminated, replacedsaprseded the Company’s prior plan, the 2004 Gusnincentive Compensation Plan
("2004 Omnibus Plan" and, collectively, with thedD8300Omnibus Plan the "Omnibus Plans"), except thataavards granted under the prior
Omnibus Plan would remain in effect pursuant tartbeginal terms. Both Omnibus Plans providedtfee grant of incentive stock options,
non-qualified stock options, stock appreciatiomtsy restricted share awards, restricted stocls upérformance compensation awards,
performance units and other stock-based equitydsiarthe Compang’employees, directors and consultants. Pursuamt tanendment to tl
2008 Omnibus Plan approved by the Company'’s stddeh®on April 21, 2011, for any restricted stogkaad (or similar award) granted after
such date the number of shares available for fiawards will be reduced by the number of instrumenanted. Prior to April 21, 2011, the
number of shares available for future awards wdsaed by 1.6 times the number of instruments gcafRarsuant to the April 2011
amendment of the 2008 Omnibus Plan, the aggregatder of shares of Class A common stock that magsweed pursuant to awards grantec
under the 2008 Omnibus Plan is equal to the suf) df2.0 million , (ii) any shares with respectawards granted under the 2004 Omnibus
Plan or the 2008 Omnibus Plan that are forfeitdidviang the adoption
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date of the April 2011 amendment of the 2008 Om&iBlan, and (iii) any shares remaining availabtédeuance under the 2008 Omnibus |
as of the date of adoption of the April 2011 ameadmAs of December 31, 2014 , approximately 1GlBam shares were available for future
grants of equity awards under the 2008 Omnibus.Plan

Compensation Cost RecognizedThe impact of stock options (including stogpeeciation rights) and restricted stock awardsein
income (excluding amounts capitalized) for the gesarded December 31, 2014 , 2013 and 2012 , réggdgctvas as follows (in thousands):

2014 2013 2012
Total stock-based compensation $ 19,30: $ 18,531 $ 17,04«
Tax impact? (1,795 (4,874 (5,999
Reduction in net income, net of tax $ 17,507 $ 13,657 $ 11,04¢
@ Tax impact is determined at the Company’s combeféettive tax rate, which includes the statemehtgperations line item "Decrease

(increase) in income tax benefit payable to forsteckholder” (see Note 13).

Stock-based compensation cost capitalized as aphirn costs was $14.2 million , $17.2 million@®$18.7 million for the years ended
December 31, 2014 , 2013 and 2012 , respectively.

The Company recognizes compensation costs foryeguiards granted to its employees based on eacfd'avggant-date fair value.
Most of the Company’s equity awards contain vestiogditions dependent upon the completion of sjggt8ervice periods or achievement of
established sets of performance criteria. Compmsabst for service-based equity awards is recsghratably over the requisite service
period. Compensation cost for certain performareegetl awards is recognized using a graded expemibedsnn method and is adjusted to
reflect the estimated probability of vesting. Thentpany has granted performarizsed awards where the value of the award upomygesiil
vary depending on the level of performance ultinyaaehieved (for example, during the year endedebdrer 31, 2013, the Company granted
awards that vest only if the Company achieves pesgarnings before interest and taxes for the gaded December 31, 2014). The Compan
recognizes compensation cost for these awards loastt level of performance expected to be ackieVhe Company will recognize the
impact of any change in estimate in the periochefdhange.

Generally, equity awards are forfeited by employehe terminate prior to vesting. However, employteantracts for certain executi
officers provide for the acceleration of vestinghie event of a change in control or specified teation events. The Company currently
satisfies exercises of stock options and stockemigtion rights, the vesting of restricted stocHl &me delivery of shares upon the vesting of
restricted stock units with the issuance of newesha

Management makes estimates of expected forfeiamdsecognizes compensation costs only for thosiyeawards expected to vest.
As of December 31, 2014 , the total compensatiah ated to unvested equity awards granted tdaraes (excluding equity awards with
performance objectives not probable of achievemuautthot yet recognized was approximately $64.4ioniland will be amortized on a
straight-line basis, or using a graded-attributiwethod for certain performance-based awards, owssighted average period of 1.9 years.

Restricted Stock Awards. The Company issues restricted stock and réstirstock units (collectively referred to as "reeséd stock
awards"). The majority of the Company's restricggatk award activity relate to restricted stocksinrhe following table summarizes
information about restricted stock award activibdar the Omnibus Plans (in thousands, except @ee stmounts):
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Year Ended December 31,

2014 2013 2012

Weighted Weighted Weighted

Average Grant- Average Grant- Average Grant-
Restricted Date Restricted Date Restricted Date

Stock Fair Value Stock Fair Value Stock Fair Value
Outstanding at beginning of period 518: $ 24.2¢ 5121 $ 22.9( 4,346 $ 25.6¢
Granted 1,82 % 23.01 1,60z % 28.1¢ 263t $ 20.1%
Vested (1,109 $ 23.51 (1,199 $ 24.1¢ (1,34 $ 25.9¢
Forfeited (522) $ 29.01 (342) $ 22.7¢ (517 $ 24.4(
Balance at end of year 538: $ 23.5¢ 5,18: $ 24.2¢ 5,121 % 22.9(

Compensation cost related to restricted stock asvidwat vest solely upon service is based upon #r&enhprice of the Company’s stock
on the date of grant, and is recognized on a $trdiige basis over a requisite service period of fim severyears. In addition, the Company |
granted restricted stock awards that vest eithendipe achievement of certain cumulative performagmals over a multi-year period as set by
the Compensation Committee of the Company’s Bo&iirectors ("Compensation Committee"). In additiorthe attainment of performance
criteria, the vesting of the individual awardsustfier subject to the completion of required seryeriods ranging from one to four years. The
following table summarizes by year of grant the bemof restricted stock awards for which vestingubject to the achievement of
performance criteria (in thousands):

Performance-
Year of Grant Based™”
2014 572
2013 594
2012 66%
2011 34¢
Total 2,17¢

@ The performancéased awards have been included herein based omatkimum number of shares that may \

The total intrinsic value of restricted stock awsatidat vested totaled $25.5 million during 20183.% million during 2013 and $26.1
million during 2012 . The total fair value at graftrestricted stock awards that vested during 2Q01.3 and 2012 was $25.9 million , $29.0
million and $35.0 million , respectively.

Stock Options and Stock Appreciation Right&.he fair value of stock option grants or stockisdtstock appreciation rights (which are
collectively referred to as "stock options" or "igpis") with a service-based vesting condition iEnested on the date of grant using the Black-
Scholes option-pricing model. Primary input assuam of the Black-Scholes model used to estimadalr value of stock options include the
grant price of the award, the Company’s dividereldjivolatility of the Company’s stock, the risledrinterest rate and expected option term.
Equity awards of stock options and stock appremiatights are generally granted with an exercisggerased on the market price of the
Company’s stock on the date of grant, generally @esr a term of four to seven years and expirgelds after the date of grant. Compense
cost for stock options is recognized ratably obherrequisite service period. Estimates of thevalue of stock options are not intended to
predict actual future events or the value ultimateblized by employees who receive stock optioards, and subsequent events are not
indicative of the reasonableness of the origintireges of fair value made by the Company.

The following table summarizes information abowic&toption/stock appreciation rights activity untte Omnibus Plans (in thousands,
except per share amounts):
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Year Ended December 31,

2014 2013 2012
Weighted Weighted Weighted
Options Average Exercise Options Average Exercise Options Average Exercise
Outstanding Price per Share Outstanding Price per Share Outstanding Price per Share
Outstanding at beginning of perioc 581¢ $ 29.5: 6,91¢ $ 29.5¢ 7,94 % 29.0¢
Options exercised (486 $ 28.0( (496 $ 28.2¢ — —
Options expired/canceled (789 $ 29.8¢ (609 $ 30.6¢ (1,026 $ 25.6¢€
Balance at end of year 4,54t % 29.6¢ 581¢ $ 29.5: 6,91¢ $ 29.5¢

As of December 31, 2014 , there were no stock pfstiock appreciation rights outstanding for whiesting is further subject to the
achievement of certain performance or market-baséatia.

During the year ended December 31, 2014, the sitrivalue (market value on date of exercise lessoése price) of options exercised
and tax benefits realized from options exercisetbvilmmaterial. During the year ended December 8132the intrinsic value of options
exercised was $2.2 million and tax benefits redlizem options exercised during the year totale@® $fillion . During the year ended
December 31, 2012, no options were exercised. AeBwer 31, 2014 , the aggregate intrinsic valugtadk options outstanding, as well as of
those exercisable, was immaterial.

The following table summarizes information conceghoutstanding and exercisable options as of DeeefSth, 2014 :

Options Outstanding Options Exercisable
Weighted

Average Weighted Weighted

Remaining Average Average

Number Contractual Exercise Number Exercise

Outstanding (in Life Price Exercisable (in Price

Range of Exercise Prices per Share thousands) (in years) per Share thousands) per Share
$19.29-$26.92 1,19t 455 $ 24.7¢ 1,08 $ 24.5¢
$27.06-$28.00 44 077 $ 27.2% 44 3 27.2%
$28.10-$32.31 2,46¢ 3.36 $ 30.11 245¢ % 30.117
$32.86-$37.51 801 551 $ 35.12 801 % 35.1:
$37.58-$39.71 25 5.29 $ 39.6¢ 25 $ 39.6¢
$43.46-$43.46 12 515 $ 43.4¢ 12 % 43.4¢
Total 4,54¢ 404 $ 29.6¢4 4,42¢ $ 29.7:

The weighted-average remaining contractual lifetfons that were outstanding and exercisable &eoémber 31, 2014 was 4/8ars.
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Concentrations of Risk

Concentrations of Risk by FilmA substantial portion of the Company’s revenuesderived from its feature films. Revenues (which

included in the Feature Film and Consumer Prodsmgsnents) for each of the films released during/é@s ended December 31, 2014 , 2013
and 2012 are as follows (in thousands):

Year Ended December 31,

2014 2013 2012
The Penguins of Madagascér $ 7,68 $ — 9 =
How to Train Your Dragon 2 159,76 — —
Mr. Peabody and Shermé&h 4,912 — —
Turbo® 56,05¢ 13,79( —
The Croods 76,24’ 140,34! —
Rise of the Guardiari® 16,49: 77,34¢ 6,09¢
Madagascar 3 42,09¢ 95,15: 197,15
Puss in Boots 26,26 24,63t 151,67(
Kung Fu Panda 2 6,197 35,25( 74,28
Library @ 88,70 139,75: 178,95!
All other ® 200,19¢ 180,64: 141,67¢
Total revenues $ 684,62: $ 706,91t $ 749,84.

1)

)

®)

4)
®)

The Penguins of MadagascandMr. Peabody and Shermavere released during the three months ended Deee8tth2014 and Marc
31, 2014, respectively. Pursuant to the terms@Fibx Distribution Agreement, because the distidouand marketing expenses incut
by Fox in the year of the respective film's releaseceded that film's gross revenues for such yearevenues were reported to the
Company directly from Fox with respect to each fifnthe year of the title's release. Revenues mized during the year ended
December 31, 2014 were primarily attributable ® @hinese theatrical market, which is a territbrgt is not distributed by Fox.
Turbowas released during the three months ended Sept&©p2013. No revenue was reported to the Compaegtly from Fox with
respect to that film in its year of release as Raa not yet recouped its distribution and marke¢irgenses. Revenues recognized durin
the year ended December 31, 2013 were primariljpatable to the Chinese and South Korean theatrieakets, which are territories
that are not distributed by Fox.

Rise of the Guardiarwas released during the three months ended Dece8tb2012. Pursuant to the terms of the Paramount
Agreements, because the distribution and marketipgnses incurred by Paramount in the year ofilthésfrelease exceeded that film's
gross revenues for such year, no revenue was egptmrthe Company directly from Paramount with eespo that film in its year of
release. Revenues recognized during the year ddeleginber 31, 2012 were primarily attributable ® @ompany’s licensing
arrangements.

Library, in each respective year, includes feafimetitles not separately liste

For each period shown, "All other" consists of mwes not attributable to a specific feature filtletiExamples of sources of revenue
included in "All other" are those generated frotevesion series/specials, direct-to-video prodlicgnsing of Classic Media properties,
live performances and ATV.

Concentrations of Credit Risk A substantial portion of the Company's reveiswderived directly from the Company's primarydhi

party distributors, Paramount and Fox. Paramopresented approximately 24.9% , 49.1% and 76.1686taf revenues for the years ended
December 31, 2014 , 2013 and 2012 , respectively répresented approximately 31.0% and 19.0% y#ars ended December 31, 2ahd
2013, respectively. In addition, during the yeadexd December 31, 2014, 14.9% of the Company'siuegewere earned through license
arrangements with Netflix.

Collective Bargaining Agreements. As of December 31, 2014 , approximately 34%hefCompany's employees were primarily

represented under three industry-wide collectivgiaing agreements to which the Company is a pattg majority of these employees are
represented by agreements that will expire in #a¢ i2 months.
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20. Segment and Geographic Informatiol

The Company's current reportable segments aretosing: Feature Films, Television Series and $decConsumer Products and
New Media. Each segment is a strategic businesshatioffers different products and services anchanaged separately. Feature Fi
consists of the development, production and exgion of feature films in the theatrical, televisjd®iome entertainment and digital markets.
Television Series and Specials consists of theldpweent, production and exploitation of televisidirect-to-video and other non-theatrical
content in the television, home entertainment dgdal markets. Consumer Products consists of then@any's merchandising and licensing
activities related to the exploitation of its ingsltual property rights. New Media consists of @@mpany's ATV and related businesses (whicf
was previously not a reportable segment). This segprimarily generates revenues from the prododaiud distribution of content across a
variety of channels, including theatrical, homeeetatinment, television and online video-on-demamd], the exploitation of ancillary products
and services, including marketing and consumeryartsd Operating segments that are not separajgtytedle are categorized in "All Other."

Segment performance is evaluated based on revandesegment gross profit. The Company does natedcassets to each of its
operating segments, nor does the Company's chegftipg decision maker evaluate operating segmesitg discrete asset information.
Information on the reportable segments and a réliatien of total segment revenues and segmentsgposfit to consolidated financial
statements are presented below (in thousands):

Year Ended December 31,

2014 2013 2012
Revenues
Feature Films $ 45347 $ 500,11: $ 582,75¢
Television Series and Specials 102,96. 105,95( 75,36¢
Consumer Products 64,817 67,35 48,67
New Media 49,02¢ 11,37¢ —
All Other 14,341 22,12 43,04«
Total consolidated revenues $ 684,620 $ 706,91t $ 749,84
Segment gross (loss) profit
Feature Films $ (89,40) $ 203,30: $ 68,73¢
Television Series and Specials 6,667 23,11¢ 12,221
Consumer Products 23,697 28,38 17,27(
New Media 17,90t 2,34¢ —
All Other® (4,980 (40) (27,06()
Total segment gross (loss) profit $ (46,119 $ 257,110 $ 71,17(
Reconciliation to consolidated (loss) income befamme
taxes:
Selling and marketing expengés 11,63( 6,004 1,19:
General and administrative expenses 262,01: 184,63: 130,05(
Product development expense 5,217 3,341 4,891
Change in fair value of contingent consideration (16,500 1,50(C —
Other operating income (8,429 (14,709 —
Non-operating income, net (227,639 (5,45%) (112,32¢)
Loss from equity method investees 13,80¢ 6,891 —
Total consolidated (loss) income before incomesgaxe $ (86,21) $ 74,90 $ (53,637)
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@ The Company defines segment gross profit as segreesues less segment costs of revenues (whadmigrised of costs of revenues
and certain costs classified as a component dirfgelnd marketing" in its statements of operatjoRefer to Note 2 for further
information related to changes made to the Compatgtement of operations presentation.

@ All Other consisted primarily of the Company's lperformance productions, which are no longer gifiisicance

® Represents certain selling and marketing expehs¢sate not included as a component of segmens giodit due to the general nature
of such expenses.

The following table presents goodwill for eachfod tCompany's reportable segments (in thousands):

Television Series Consumer
Feature Films and Specials Products New Media Total

Balance as of December 31, 2011 $ 2463t $ 342: $ 6,15¢ $ — 3 34,21¢
Acquisition of Classic Media 26,77. 3,71¢ 6,69/ — 37,19
Balance as of December 31, 2012 51,41: 7,141 12,85 — 71,40¢
Acquisition of ATV — — — 118,61 118,61
Measurement period adjustments related tc

acquisition of Classic Media (7,417 (2,030) (1,859 — (10,309
Balance as of December 31, 2013 43,99t 6,111 10,99¢ 118,61° 179,72.
Measurement period adjustments related tc

acquisition of ATV — — — (42¢) (42¢)
Acquisitions — — 1,30( 9,07: 10,37:
Balance as of December 31, 2014 $ 43,99t % 6,111 $ 12,29¢ % 127,26: $ 189,66

Revenues attributable to foreign countries were@pmately $378.3 million , $383.8 million and $322nillion for the years ended
December 31, 2014 , 2013 and 2012 , respectivalggtlived assets located in foreign countries wertematerial.

21. Earnings Per Share Dati
The following table sets forth the computation abic and diluted net (loss) income per share @onsghnds, except per share amounts):

Year Ended December 31,

2014 2013 2012
Numerator:
Net (loss) income attributable to DreamWorks AniimaiSKG, Inc. $ (309,619 % 55,08: % (36,42
Denominator:
Weighted average common shares and denominatbegac calculation
Weighted average common shares outstanding 84,87¢ 84,10« 84,33¢
Less: Unvested restricted stock (104 (110 (110
Denominator for basic calculation 84,77 83,99 84,22¢
Weighted average effects of dilutive stock-basedmensation awards:
Employee stock options and stock appreciation sight — 87 —
Restricted stock awards — 1,21 —
Denominator for diluted calculation 84,77 85,29 84,22¢
Net (loss) income per share—basic $ (3.65 % 0.6 $ (0.49)
Net (loss) income per share—diluted $ (3.65 ¢ 0.6 $ (0.49)
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The following table sets forth (in thousands) theghted average number of options to purchase slofi@mmon stock, stock
appreciation rights, restricted stock awards andtg@wards subject to performance conditions wihiehne not included in the calculation of
diluted per share amounts because the effects vibeudhti-dilutive:

2014% 2013 20120
Options to purchase shares of common stock andctest stock awards 1,37¢ 1,744 3,08¢
Stock appreciation rights — 4,03( 5,19¢
Total 1,37¢ 5,77¢ 8,28:

@ Due to the Company's loss for the years ended Dieeef1, 2014 and 2012, all potential common stagkwalents are anthlutive.

The following table sets forth (in thousands) theniber of equity awards that are contingently iskualhich were not included in the
calculation of diluted shares (for years where@oenpany had net income) as the required performemoeitions had not been met as of the
end of each of the respective years:

2014 2013 2012
Options to purchase shares of common stock andctest stock awards 1,36¢€ 768 701

22. Quarterly Financial Information (Unaudited)

The unaudited quarterly financial statements haentprepared on substantially the same basis asuthited financial statements, and,
in the opinion of management, include all adjustteeconsisting of only normal and recurring adjuestiis, necessary for a fair statement of th
results of operations for such periods (in thousaeslcept per share data):

Quarter Ended

March 31 June 30 September 30 December 31
(unaudited)

2014
Revenues $ 147,24: $ 122,27 $ 180,86: $ 234,24
Costs of revenued 156,39¢ 75,61’ 103,71¢ 345,37¢
Segment gross (loss) profit (13,449 34,74¢ 72,04: (139,45()
(Loss) income before income tax&s (64,88 (13,32) 14,45; (22,45%)
Net (loss) incomé&® (42,419 (15,929 11,86¢ (261,84)
Net (loss) income attributable to DreamWorks

Animation SKG, Inc®® (42,936 (15,387 11,92¢ (263,219
Basic net (loss) income per share $ (0.57) % (0.185) % 014 $ (3.0¢)
Diluted net (loss) income per share $ (0.51) $ (0.1¢) $ 014 $ (3.0¢)
2013
Revenues $ 134,64t $ 213,43t % 154,54¢ $ 204,28:
Costs of revenuel 79,54« 127,22: 86,63¢ 122,97
Segment gross proff? 49,12; 80,16( 62,85 64,97+
Income before income taxes 6,53- 32,36¢ 16,99¢ 19,00¢
Net incomée® 6,11/ 22,24¢ 10,07¢ 17,28:
Net income attributable to DreamWorks Animation

SKG, Inc.® 5,57 22,25 10,06¢ 17,19(
Basic net income per share $ 007 $ 027 $ 0.1z $ 0.2C
Diluted net income per share $ 0.07 $ 0.2¢ $ 01z $ 0.2C
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Revisions were made to costs of revenues reportedtp the quarter ended September 30, 2014. Refdote 2 for further details
related to these revisions.

During the quarters ended March 31, 2014, SepteBie2014 and December 31, 2014, the Company redonapairment charges and
write-downs of film and other inventory costs tatgl$57.1 million , $2.1 million and $212.7 milligmmespectively (See Note 6).
During the quarter ended December 31, 2014, thegaasnrecorded a valuation allowance against ceofiits deferred tax assets (see
Note 13).

During the quarter ended December 31, 2013, thepgaasnrecorded impairment charges and write-dowrignofand other inventory
costs totaling $20.2 million (see Note 6).

Valuation and Qualifying Accounts and Reserve

The following is a summary of the valuation andldyi@g accounts included in the consolidated batasheets as of December 31,

2014 , 2013 and 2012 (in thousands):

Balance at
Beginning Charged to Balance at
of Year Operations ® Deductions® End of Year
Trade accounts receivable and Receivables fromiluisbrs
Allowance for doubtful accounts
2014 $ 6,04¢ $ 6,55¢ $ (5,990 $ 6,614
2013 $ 2,581 $ 3,46 % — % 6,04¢
2012 $ 251¢ % 63 $ — 2,581
Sales returns reserves
2014 $ 23,30: $ 19,78 $ (27,816 $ 15,27:
2013 $ 13,06¢ $ 31,797 % (21,559 $ 23,30:
2012 $ —  $ 13,89¢ $ (832) % 13,06¢

1)

)

Sales returns reserves are charged against revandese related to the distribution of non-theatrcontent and direct-teideo produc
The Company did not have such activity (which alew includes activity related to DreamWorks Aniroatproperties) prior to the
acquisition of Classic Media on August 29, 2012.

For Allowance for doubtful accounts, representaiotions to the allowance for bad debt write-offsr Bales returns reserves, represen
reductions to the reserve for actual returns.

Increases

Balance at (Decreases) to
Beginning Valuation Charged to Balance at
of Year Allowance Operations End of Year
Deferred tax assets
Valuation allowance
2014® $ 25,26 $ (1,437 $ 340,41: $ 364,24
2013 $ 28,74¢ $ (3,347 $ (142) $ 25,26t
2012@ $ 2,14 $ 2494t % 1,65¢ $ 28,74¢

1)

)

See Note 13 for a discussion of changes in theatialu allowance related to the Company's defeagdssets during the year ended
December 31, 2014.

The increase in the valuation allowance was primagiated to foreign deferred tax assets assumednnection with the Classic Media
acquisition.
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24. Restructuring and Related Charge
2015 Restructuring Plan

Subsequent to December 31, 2014, the Company aceduts restructuring initiatives (the “2015 Resttuing Plan”) (see Note 25 for
further details), which primarily impact the Fead#ilm segment. For the year ended December 34,20@ Company incurred chardges the
Company’s 2015 Restructuring Plan as follows (ouands):

Year Ended
December 31, 2014
Employee termination costs $ 43,39¢
Film and other inventory write-offs 155,45
Other contractual obligations 11,22¢
Total restructuring and related charges $ 210,07:

Employee termination costs consist of severancebendfits (including stock-based compensation) Wwhi® accounted for based on the
type of employment arrangement between the Compadythe employee. Certain of these arrangemertglmobligations that are accounted
for as non-retirement postemployment benefits. Chmpany also employs individuals under employmentracts. Charges related to non-
retirement postemployment benefits and amountaudder employment contracts for employees who waillanger provide services are
accrued when probable and estimable. Such costdamsified in general and administrative expemséise Company's consolidated statem
of operations. During the year ended December 314 2employee termination costs were attributabl@pproximately 334 employees.
Severance and benefits related to all other empkogee accounted for in accordance with guidana®sts associated with exit or disposal
activities. Thus, such costs are recorded in thimgén which the terms of the restructuring plaavé been established, management with the
appropriate authority commits to the plan and comigation to employees has occurred.

Film and other inventory write-offs (as presentethie table above) consist of capitalized productiosts for unreleased titles that were
written-off due to the Company's decision to chaitgéuture film slate, change its creative leallgrsabandon certain projects and change
creative direction on certain titles. Such writésadre classified within costs of revenues in tlhengany's consolidated statements of
operations.

Other contractual obligations consist of amounts wuthird parties as a result of the changes natlee Company's film slate. Such
costs are accrued when probable and estimablerardisssified within selling and marketing or gett@nd administrative expenses in the
Company's consolidated statements of operations.

2012 Restructuring Plan

During the three months ended December 31, 20@2;tdmpany made a strategic business decision tmehthe production and release
slates for some of its animated feature films.dnrection with this decision, the Company committed restructuring plan to align its
production and operating infrastructure. As a esluring the year ended December 31, 2012, thepgaagnrecorded a liability for non-
retirement postemployment benefit charges totebh@ million for 178 employees. These charges wetrerded in costs of revenues in the
Company's consolidated statements of operationsn@the three months ended March 31, 2013, thegaomimplemented a restructuring
plan to lower the cost structure, which resulted sommitment to further reduce its workforce. Agsult, the Company incurred additional
restructuring charges attributable to employeetedlaosts (primarily related to severance and litsrebtaling $5.7 million for 10@&mployee:
for the year ended December 31, 2013. Restructehiagges were not material for the year ended DbeeBil, 2014. These charges were
recorded in costs of revenues and general and &trative expenses in the Company's consolidatgdrsents of operations. Payments made
during the years ended December 31, 2014 and 2@dlgéd $2.2 million and $8.5 million (which inclusléhe impact of accelerated vesting of
certain stock-based compensation awards), respégtielated to these restructuring plans. As afddeber 31, 2014 , the Company's
restructuring plans were substantially complete amémmaterial amount remained accrued as a ligbilhe Company's restructuring plans
were primarily attributable to its Feature Filmpaeable segment.
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25. Subsequent Event
2015 Restructuring Plan

On January 22, 2015, the Company announced itsicdsting initiatives that are intended to refotius Company’s core feature
animation business. In connection with the 2015mRetiring Plan, the Company has made changes seitior leadership team and has also
made changes based on its reevaluation of the Quoyigp@ature film slate. The Company expects that2015 Restructuring Plan activities
will result in charges related to employee-relatestts resulting from headcount reductions of appmately 500 employees, lease obligations
and other costs associated with the closure obbtlee Company's facilities, accelerated depremiaéind amortization charges, write-offs
related to the recoverability of capitalized cdstscertain unreleased productions and other contah obligations. Certain of these costs were
incurred during the three months ended Decembe2@®14 (see Note 24 for further details). The Conggexpects that the remaining costs will
be primarily incurred during the year ending Decentki, 2015 and will result in total cash paymerftapproximately $76.0 million ,
primarily related to severance, benefits and catiia obligations. The actions associated withrésgructuring plan are expected to be
substantially completed during 2015.

In addition to the amounts incurred during the ¢hmeonths ended December 31, 2014 (see Note 24¢dimpany expects to incur pre-
tax charges of approximately $19.4 million relatedeverance, benefits, relocation and other cotaaobligations with respect to its
employees, approximately $6.7 million related tske and other contract termination costs, apprdri;n&19.3 million related to accelerated
depreciation and amortization of long-lived assets.

Amended and Restated Revolving Credit Fac

On February 20, 2015, the Company amended andtedstae Credit Agreement by entering into an Amended Restated Cre
Agreement (the “Restated Credit Agreement”) withuanber of banksThe Restated Credit Agreement allows the Compatmate outstandir
borrowings of up to $450.0 millioat any one time, on a revolving basis. The Comgard/one or more of the lenders may from time t@;
so long as no default or event of default has oecuunder the Restated Credit Agreement, may dgréerease the commitments under
Restated Credit Agreement by up to $50.0 milli@orrowings under the Restated Credit Agreemeat bigerest at per annum rates determ
by reference to the base rate or to LIBOR, withlihee rate being increased by a margin of 1.p8f@nnum and LIBOR being increased
margin of 2.50%per annum. The Restated Credit Agreement also icengasublimit for letters of credit. The Compasyreéquired to pay to t
lenders under the Restated Credit Agreement a letteredit participation fee equal to the applieaimargin for LIBORbased borrowings «
the average daily undrawn amount of outstandirtgriebf credit and pay to each issuer of lettersredlit a letter of credit fronting fee equa
0.125%per annum on the average daily undrawn amount tsftanding letters of credit issued by such lettecredit issuer. The Resta
Credit Agreement requires the Company to maintaspecified ratio of total debt to total capitalivat and limits the outstanding cre
exposure under the Restated Credit Agreement foeaified ratio of net remaining ultimates to thestanding credit exposure under
Restated Credit Agreement, plus an additional ambased on the valuation of the Companfyfm library. Subject to specified exceptionsg
Restated Credit Agreement also restricts the Cognpad its subsidiaries from taking certain actiogh as granting liens, entering into
merger or other significant transactions, makirgriiutions, entering into transactions with aéfiés, agreeing to negative pledge clause
restrictions on subsidiary distributions, and mgidi§j organizational documents. The obligations e Company under the Restated C
Agreement are guaranteed by substantially all thisidiaries of the Company organized under the lafathe United States of America, ¢
substantially all the tangible and intangible assétthe Company and such subsidiaries are pledgemllateral against borrowings undetr
Restated Credit Agreement.

Real Property Sale and Lea

On February 23, 2015, the Company, as seller, @htato a purchase agreement (the “Glendale Puechgseement”with a third part
buyer (“Landlord”) involving the Company’s headquess facility located in Glendale, California (tfferoperty”). The Property is compris
of, among other things, 10 buildings on approxinyalg.7 acres of land. Pursuant to the Glendale Purchaseefwent, the Company sold
Property to Landlord for a purchase price of $186ilion (which approximated the net cash proceedgived by the Company).

Concurrently with the sale of the Property, the @any and Landlord entered into a lease agreemeat‘(fease”),pursuant to whic
Landlord leased the Property to the Company commgrnimmediately following the consummation of tteesunder the Purchase Agreem
Annual rent during the initial term of the Leasarst at approximately $13.2 million , and increasee and ondwalf percent each year. 1
initial term of the Lease is 20 years , and the @amny has four consecutive renewal options
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of five years each. The first two of such reneveairts are subject to fixed rent increasing by orge arehalf percent each year, and the
during each of such last two renewal terms is tehleegreater of (i) the rent in effect immediatphgceding such renewal term or (ii) the ther
current fair market value rent. The Lease is stmatt as a "triple net" lease, meaning that the Guyps responsible for all expenses ari
from the use or operation of the Property, inclgdiepairs, maintenance, insurance and taxes. Tagel&so contains provisions regarding
obligations of the Company and Landlord in conmettwith a casualty or condemnation of the Prope@ither than a sale by the ini
Landlord party to the Lease, if any subsequentltaddiecides to sell or otherwise convey titlelte Property to a third party during the terr
the Lease, the Company shall have a right of feitsal to purchase the Property on the same teffe®ed to such third party. The Compan

in the process of evaluating the accounting treatmredated to the Glendale Purchase Agreementtentidase.

Other

During February 2015, the Company entered intograeament with one of its suppliers which committeel Company to minimum
purchase obligations totaling $36.0 million to kzédpduring 2015 and 2016.
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10.21t Distribution Agreement among DreamWorks Animatid€Gs Inc., 8-K 001-32337 10.1 2/6/2006
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Omnibus Incentive Compensation Plan)

10.29* Form of Restricted Stock Unit Award Agreement farNemployee 10-Q 001-32337 10.3 4/30/2008
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10.34* Employment Agreement dated as of February 27, 29land 10-K 001-32337 10.61 2/26/2014
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Plan
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10.38* Form of Restricted Stock Unit Award Agreement (Barfance 8-K 001-32337 99.1 11/4/2010
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10.39* Form of Restricted Stock Unit Award Agreement (Tiested and  8-K 001-32337 99.2 11/4/2010
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31.1 Certification of Chief Executive Officer pursuantExchange Act X
Rule 13a-14(a) or 15d-14(a), as Adopted PursuaBettion 302 of
the Sarbanes-Oxley Act of 2002

31.2 Certification of Chief Financial Officer pursuawnt Exchange Act X
Rule 13a-14(a) or 15d-14(a), as Adopted PursuaBettion 302 of
the Sarbanes-Oxley Act of 2002

32.1% Certifications of Chief Executive Officer and Chighancial X
Officer Pursuant to 18 U.S.C. Section 1350, as AelbPursuant to
Section 906 of the Sarbanes-Oxley Act of 2002

101  The following financial information from the Compéds Annual X
Report on Form 10-K for the year ended DecembefG14
formatted in eXtensible Business Reporting Language
(i) Consolidated Balance Sheets at December 314 aad 2013; (ii
Consolidated Statements of Operations for the yer=dsd
December 31, 2014, 2013 and 2012; (iii) Consoldi&@atements ¢
Comprehensive (Loss) Income for the years endeémber 31,
2014, 2013 and 2012; (iv) Consolidated StatemenEsyaity for the
years ended December 31, 2014, 2013 and 2012,0f3dlidated
Statements of Cash Flows for the years ended Deze®ih 2014,
2013 and 2012; and (vi) Notes to the Consolidaiedri€ial
Statements.

T Confidential treatment has previously been grabtethe SEC for certain portions of the referenceduilst.
* Management contract or compensatory plan or arraagt
¥ Furnished herewith and not “filed" for purposesettion 18 of the Securities Exchange Act of 1834amende
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Exhibit 14

DreamWorks Animation SKG, Inc.
Code of Business Conduct and Ethics
(Adopted as of October 24, 2013)

Introduction

This Code of Business Conduct and Ethics of Dreamké/Animation SKG, Inc. (the “Company’) summarizbe values, principles and
business practices that guide our business contlnist. Code sets out basic principles to guide tbm@any’s employees regarding the
minimum requirements expected of them; howeves, @ode does not provide a detailed descriptiorl @haployee policies.

It is the responsibility of all employees to mainta work environment that fosters fairness, respad integrity; and it is our Company policy
to be lawful, highly-principled and socially resgilsle in all our business practices. All employaesexpected to become familiar with this
Code and to apply these guiding principles in thiéycperformance of their job responsibilities. Alinployees of the Company are responsible
for complying with this Code. This Code should disoadhered to by every agent, consultant, cootractermediary, or other third-party
representative of the Company.

Employees are expected to seek the advice of sigpermanager or other appropriate persons withénGompany when questions arise about
issues discussed in this Code and any other issaemay implicate the ethical standards or intggrf the Company or any of its employees.
Compliance procedures are set forth in Sectionf1Bi® Code. The Comparg/Legal Department oversees the ethics and coneglieffiort anc
serves as a resource to employees by providingng#tion and guidance regarding legal complianceeadhidal conduct issues. If you have any
guestions or concerns regarding the specifics pfoaticy or your legal or ethical obligations, pdeacontact your supervisor or someone in the
Company’s General Counsel at 818-695-5000.

Taking actions to prevent problems is part of oampany’s culture. If you observe possible unethirallegal conduct you are encouraged to
report your concerns. If you report, in good faitlhat you suspect to be illegal or unethical atiigi you should not be concerned about
retaliation from others. Any employees involvedetaliation will be subject to serious disciplinagtion by the Company. Failure to abide by
the guidelines addressed in this Code will leadisciplinary actions, including dismissal, whergaypriate.If you are in a situation which you
believe may violate or lead to a violation of tliede, you are urged to follow the guidelines dématiin Section 18 of this Cod&r purposes
of this Code, references to “employees” include engyees (whether permanent, fixed-term, or temporary, officers, directors,

managers, trainees, seconded staff and interns dfaé Company.

1. Compliance with Laws, Rules and Regulations

We have a long-standing commitment to conduct osiness in compliance with applicable laws and legns and in accordance with the
highest ethical principles. This commitment helpswre our reputation for honesty, quality and irtgg

2. Conflicts of Interest

A “conflict of interest” exists when a person’syate interest interferes in any way with the ins¢ésef the Company. A conflict situation can
arise when an employee takes actions or has itgettest may make it difficult to perform his or KBompany work objectively and effectively.
Conflicts of interest also arise when an employea member of his or her family, receives imprgpersonal benefits (including personal
loans, services or payment for services that thgopeis performing in the course of Company busipas a result of his or her position in the
Company or gains personal enrichment through a¢oessnfidential information. Conflicts of interesin arise in many common situations,
despite one’s best efforts to avoid them. Employgesencouraged to seek clarification
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of, and discuss questions about, potential cosftiftinterest with someone in the Company’s Leggp@itment. Any employee who becomes
aware of a conflict or potential conflict shouldry it to the attention of a supervisor, manageotber appropriate persons within the
Company.

3. Outside Directorships and Other Outside Activities

Although activities outside the Company are notssarily a conflict of interest, a conflict couldsa depending upon your position within the
Company and the Compamyrelationship with your new employer or othertti Outside activities may also constitute a ¢ichbf interest i
they cause you, or are perceived to cause youhdose between that interest and the interestsed€timpany. The Company recognizes that
the guidelines in this Section 3 are not applicabldirectors that do not also serve in managemesitions within the Company (“Outside
Directors”).

Outside Directorships

Employees of the Company may not serve as direofaany outside business organization unless semticg is specifically approved by the
Legal Department. There are a number of factorscaitetia that the Company will use in determinimigether to approve an employee’s
request for an outside business directorship. kamgle, directorships in outside companies areestidp certain legal limitations.
Directorships in outside companies should alsaad number of business considerations, inclu@ndurthering the interests of the Comp
and (2) not detracting in any material way from ¢neployee’s ability to fulfill his or her commitmento the Company. The Company will also
take into consideration the time commitment aneptal personal liabilities and responsibilities@sated with the outside directorship in
evaluating requests.

Other Outside Engagements

We recognize that employees often engage in contgnseivice in their local communities and engage wariety of charitable activities and
we commend employees’ efforts in this regard. Havelt is every employee’s duty to ensure thabatkide activities, even charitable or pro
bono activities, do not constitute a conflict dfeirest or are otherwise inconsistent with employingrthe Company.

4. Gifts and Entertainment

Business gifts, entertainment, and other courtesieslesigned to build goodwill and sound workielgtionships among business partners. A
problem would arise if (1) the receipt by one of employees of a gift, entertainment, or other hess courtesy would compromise, or could
be reasonably viewed as compromising, that indafiduability to make objective and fair businessidions on behalf of the Company or (2)
the offering by one of our employees of a gift,egtginment, or other business courtesy appears &mtattempt to obtain business through
improper means, use improper means to gain anyaelvantage in our business relationships, auéedr reward improper performance, or
could reasonably be viewed as such an attemptCbngpany’s Anti-Corruption Compliance Policy setgliche additional standards for
allowable gifts, entertainment, or other businesgtesies, including the pre-approval requiremésmsertain categories of business courtesie:
The onus is on the individual employee to use gadgment and ensure there is no violation of ttetaadards. If you have any question or
uncertainty about whether any gifts, entertainmengther business courtesies are appropriates@leantact your supervisor, manager or othe
appropriate persons within the Company or someotieel Company’s Legal Department.

5. Insider Trading

There are instances where our employees have infammabout the Company, its subsidiaries or afé or about a company with which we
do business that is not known to the investingipuBluch inside information may relate to, amorgeothings: plans; new products or
processes; mergers, acquisitions or dispositiotmisinesses or securities; problems facing the @osnpr a company with which we do
business; sales; profitability; negotiations




relating to significant contracts or business retethips; significant litigation; or financial infimation. If the information is such that a
reasonable investor would consider the informaitimportant in reaching an investment decision, ttenCompany employee who holds the
information must not buy or sell Company securjties provide such information to others, untillsurcformation becomes public. Further,
employees must not buy or sell securities in ahgotompany about which they have such materialpudic information, nor provide such
information to others, until such information beampublic. Usage of material non-public informatiothe above manner is not only illegal,
but also unethical. Employees who involve themselréllegal insider trading (either by personadlygaging in the trading or by disclosing
material non-public information to others) will bebject to immediate termination. The Company’sqydk to report such violations to the
appropriate authorities and to cooperate fullyrig Bavestigation of insider trading. The Company hdditional, specific rules that govern
trades in Company securities by directors, cexéficers and certain employees. Employees may asesidtance in determining how the rules
governing inside information apply to specific sitions and should consult the Company’s Legal Diepant in these cases.

6. Corporate Opportunities

Subject to the provisions of our Restated Certificz Incorporation, employees owe a duty to thenfany to advance its legitimate interests
when the opportunity to do so arises. Employeegrokibited (without the consent of the Board ofdators or an appropriate committee
thereof) from (1) taking for themselves personafiportunities that are discovered through the Gisemporate property, information or their
position, (2) using corporate property, informatartheir position for personal gain and (3) conrgetvith the Company directly or indirectly.

7. Antitrust and Fair Dealing

The Company believes that the welfare of consunsdrest served by economic competition. Our pabdp compete vigorously, aggressively
and successfully in today’s increasingly competitusiness climate and to do so at all times inpdiamce with all applicable antitrust,
competition and fair dealing laws in all the maskiet which we operate. We seek to excel while apegdonestly and ethically, never through
taking unfair advantage of others. Each employeelshendeavor to deal fairly with the Compasgustomers, suppliers, competitors and ¢
employees. No one should take unfair advantagagfronanipulation, concealment, abuse of privilegéarmation, misrepresentation of
material facts or any other unfair dealing practicEhe antitrust laws of many jurisdictions areigiesd to preserve a competitive economy an
promote fair and vigorous competition. We are edjuired to comply with these laws and regulatidéimployees involved in marketing, sales
and purchasing, contracts or in discussions withpetitors have a particular responsibility to eedtat they understand our standards and al
familiar with applicable competition laws. Becaukese laws are complex and can vary from one jigtisd to another, employees should <
the advice of someone in the Company’s Legal Depant when questions arise.

8. Discrimination and Harassment

The Company is committed to providing a work enmiment that values diversity among its employeekhiédinan resources policies and
activities of the Company intend to create a regpleworkplace in which every individual has the@ntive and opportunity to reach his or her
highest potential. We are firmly committed to piing equal employment opportunities to all indivadkiand will not tolerate any illegal
discrimination or harassment of any kind. Exampietude derogatory comments based on age, racdegen ethnic characteristics and
unwelcome sexual advances or comments. This pappjies to both applicants and employees and iphabes of employment, including
recruiting, hiring, placement, training and develgmt, transfer, promotion, demotion, performanegergs, compensation and benefits, and
separation from employment. All levels of supemisare responsible for monitoring and complyinghwiite Company’s policies and
procedures for handling employee complaints coriegrnarassment or other forms of unlawful discriation. Because employment-related
laws are complex and vary from state to state aoahtcy to country, supervisors should obtain theé@of someone in the
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Company’s Legal Department in advance wheneveetiseainy doubt as to the lawfulness of any propastidn or inaction.

9. Health and Safety

The Company strives to provide each employee withfa and healthy work environment. Each emplogseahresponsibility to ensure that
operations and our products meet applicable goventior Company standards, whichever is more stningdl employees are required to be
alert to environmental and safety issues and tadiar with environmental, health and safety laav&l Company policies applicable to their
area of business. Since these laws are complesubjdct to frequent changes, you should obtairativice of someone in the Company’s
Legal Department whenever there is any doubt #settawfulness of any action or inaction. Threatadas of violence and physical
intimidation are not permitted. The use of illedaligs in the workplace will not be tolerated.

10. Record-Keeping and Retention

Many persons within the Company record or prepaneestype of information during their workday, swshtime cards, financial reports,
accounting records, business plans, environmegpalrts, injury and accident reports, expense repand so on. Many peoplagth within anc
outside the Company, depend upon these reports aodurate and truthful for a variety of reasormsE people include our employees,
governmental agencies, auditors and the commurnitiedich we operate. Also, the Company requirasgsband accurate recording and
reporting of information in order to make respotesitusiness decisions.

We maintain the highest commitment to recordingiimfation accurately and truthfully. All financiabksements and books, records and
accounts of the Company must accurately refleostraetions and events and conform both to requégal requirements and accounting
principles and also to the Company’s system ofiratkaccounting. As a Company employee, you hagedhponsibility to ensure that false or
intentionally misleading entries are not made by,y@ anyone who reports to you, in the Compamagcounting records. Regardless of wh
reporting is required by law, dishonest reportirithim the Company, or to organizations or peopltsiole the Company, is strictly prohibited.

All officers and employees of the Company thatrasponsible for financial or accounting mattersase required to ensure the full, fair,
accurate, timely and understandable disclosur# pedodic reports required to be filed by the Gmany with the Securities and Exchange
Commission. This commitment and responsibility egteto the highest levels of our organization,udaig our chairman, chief executive
officer, chief financial officer and chief accoumdi officer. Properly maintaining corporate recosdef the utmost importance. To address this
concern, records are maintained for any requirem@e as required by any applicable law, policynstruction of the Legal Department. In the
event of litigation or governmental investigatiowalving you or your records, please consult thenBany’'s Legal Department regarding
compliance with any retention obligations. The Camprecognizes that the guidelines in this Sectidare not applicable to the Company’s
Outside Directors.

11. Confidentiality

Information is one of our most valuable corporatsets, and open and effective dissemination ofrmdition is critical to our success. Howe'
much of our Company’s business information is aderfitial or proprietary. Confidential informatiorclades all non-public information that
might be of use to competitors, or harmful to tre@Pany or our customers, if disclosed. Employeestmaintain the confidentiality of
confidential information entrusted to them by thentpany, except when disclosure is authorized byChmpany’s Legal Department or
required by laws or regulations. It is also our @amy’s policy that all employees must treat whaltlearn about our customers, joint venture
partners, vendors and suppliers and each of thsinbsses as confidential information. The protveatif such information is of the highest
importance and must be discharged with the greatestfor the Company to merit the continued canfa of such persons. Confidential
information to such person is information it wowlohsider private, which is not common knowledgesialet of that company and which an
employee of the




Company has learned as a result of his or her gmaat by the Company. No employee may discloseidenfial information that contains
confidential or personal information of customershat is owned by someone other than the Companpih-employees without the
authorization of the Compars/Legal Department, nor shall any such personaBisdhe information to others unless a legitimatgdhas bet
established. Employees of the Company should gagadhst unintentional disclosure of confidentidbmmation and take special care not to
store confidential information where unauthorizedsonnel can see it, whether at work, at homeublipplaces or elsewhere. Situations that
could result in inadvertent disclosure of such iinfation include: discussing confidential informatiim public (for example, in restaurants,
elevators or airplanes); talking about confidentiddrmation on mobile phones; working with sengtinformation in public using laptop
computers; and transmitting confidential informatioa fax. Within the workplace, do not assume #ie€ompany employees, contractors or
subsidiary personnel should see confidential infdrom. The obligation not to disclose confidentidbrmation of the Company and our
customers continues with an employee even aftelgae the Company. As such, the Company respeetstiigations of confidence
Company employees may have from prior employment,asks that employees not reveal confidentiakrmédion obtained in the course of
their prior employment. Company employees musticdssigned to work in a job that would requireube of a prior employer’s confidential
information.

12. Proprietary Information

Our Company depends on intellectual property, sisctiade secrets, patents, trademarks, and copgjraghwell as business, marketing and
service plans, engineering and manufacturing idéesigns, databases, records, salary informatidraay unpublished financial data and
reports, for its continued vitality. If our intetiial property is not protected, it becomes avéaléd other companies that have not made the
significant investment that our Company has madeaduce this property and thus gives away sonouptompetitive advantage. All of the
rules stated above with respect to confidentiarmiation apply equally to proprietary informati@ertain employees are required to sign a
proprietary information agreement that restricecltisure of proprietary, trade secret and certdiaranformation about the Company, its joint
venture partners, suppliers and customers. Theypsét forth in this Code applies to all employewdthout regard to whether such agreement:
have been signed. It is the responsibility of ev@oynpany employee to help protect our intellecpwaperty. Management at all levels of the
Company is encouraged to foster and maintain aveaeeof the importance of protecting the Compamtalliiectual property.

13. Protection and Proper Use of Company Assets

Collectively, employees have a responsibility fafeguarding and making proper and efficient ustn@fCompany’s property. Each of us also
has an obligation to prevent the Company’s propiecty loss, damage, misuse, theft, embezzlemetdéstruction. Theft, loss, misuse,
carelessness and waste of assets have a direattiotpthe Company’s profitability and may jeopaedike future of the Company. Any
situations or incidents that could lead to thettHess, misuse or waste of Company property shbelteported immediately to the security
department or to your supervisor or manager as asdhey come to your attention.

14. Relationships with Government Personnel

Employees of the Company should be aware thatipescthat may be acceptable in the commercial basienvironment (such as providing
certain transportation, meals, entertainment ahdrahings of nominal value), may be entirely urgtable and even illegal when they relat
government employees or others who act on the gavent’s behalf. Therefore, you must be aware ofaatitere to the relevant laws and
regulations governing relations between governreerloyees and customers and suppliers in everytigowhere you conduct business. It is
strictly against Company policy for employees torpise, give, offer, or authorize the provision aimay, gifts, or anything of value to any
official or any employee of a governmental entftgaing so could reasonably be construed as implpp#luencing any act or decision of a
government official in connection with the Compasipusiness. Such actions are generally prohibigddv. We expect our employees to
refuse to make questionable payments. Any proppagthent or gift to a government official is subjexthe pre-approval requirements set
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forth in the Company’s Anti-Corruption Policy. Enogkes should be aware that they do not actuallg kawmake the payment to violate the
Company’s policy and the law — merely offering, mising or authorizing an improper payment is sigfid.

In addition, many jurisdictions have laws and regjohs restricting business gratuities which mayateepted by government personnel. For
example, business courtesies or entertainment,asipaying for meals or drinks, are frequently @ered inappropriate by local laws when
working with government officials. Gifts or courtes that would not be appropriate even for priyatdies are in all cases inappropriate for
government officials. Please consult the CompaAys-Corruption Compliance Policy and the Legal Rement for more guidance on these
issues. Contributions to political parties or caladies in connection with elections are discusse&kirtion 15.

15. Political Contributions

Election laws in many jurisdictions generally pitwihpolitical contributions by corporations to césates. Many local laws also prohibit
corporate contributions to local political campaigin accordance with these laws, the Company doesiake direct contributions to any
candidates for federal, state or local offices whagwplicable laws make such contributions illeGalntributions to political campaigns must |
be, or appear to be, made with or reimbursed by gaom funds or resources. Company funds and resourckeide (but are not limited to)
Company facilities, office supplies, letterheadephones and fax machines. Company employees widohseek to hold political office must
do so on their own time, whether through vacatiompaid leave, after work hours or on weekends. #althlly, all persons must obtain
advance approval from the Company’s Legal Departmpear to running for political office to ensuredt there are no conflicts of interest with
Company business. Employees may make personatpbtibntributions as they see fit in accordanctall applicable laws. The Company
recognizes that the guidelines in this Sectionrégnat applicable to the Company’s Outside Direstor

16. Waivers of the Code of Business Conduct and Ethics

Any change in or waiver of this Code for executi¥ficers (including our chief executive officer,iehfinancial officer, controller or principal
accounting officer) or directors may be made onlyh®e Board or a Board committee and will be prdyngisclosed as required by law or st
exchange regulation.

17. Failure to Comply

No Code can address all specific situations. thistefore, each employ's responsibility to apply the principles set foiththis Code in a
responsible fashion and with the exercise of goodient and common sense. If something seems oakshiimproper, it likely isAlways
remember: If you are unsure of what to do in any suation, seek guidance before you ach failure by any employee to comply with the
laws or regulations governing the Company’s busintkgés Code or any other Company policy or reaqonéet may result in disciplinary action
up to and including termination, and, if warrantiegjal proceedings. All employees are expectedoperate in internal investigations of
misconduct.

18. Reporting lllegal or Unethical Behavior; ComplianceProcedures

As an employee of the Company, you are expectedriduct yourself in a manner appropriate, and laeexpected to be sensitive to and
respectful of the concerns, values and prefereofcethers. Whether you are an employee, contraedor, supplier or otherwise a member
of our Company family, you are encouraged to préymejport any practices or actions that you beligvbe inappropriate. We have described
in each section above the procedures generallyadlaifor discussing and addressing ethical isthatsarise. Speaking to the right people is
one of your first steps to understanding and résglwhat are often difficult questions. As a geheratter, if you have any questions or
concerns about compliance with this Code or yoyuwmteunsure of what the “right thing” is to do,uyare encouraged to speak with your
supervisor, manager or other appropriate persotisnithe Company. If you do not feel comfortablikitzg to any of these persons for any
reason, you should contact the Company’s Legalon&h Resources Department. Each of these depastim@nbeen instructed to
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register all complaints, brought anonymously oreottise, and direct those complaints to the appatgighannels within the Company.
Complaints concerning accounting or auditing issales can be directed to Michael J. Montgomery,iden of the Audit Committee c/o
DreamWorks Animation SKG, Inc. 1000 Flower Stre&r@ale, CA 91201 Email: auditcommitteechair@dreanwanimation.com

In addition, we also have in place proceduresrfdividuals to anonymously submit their concernsamplaints, including issues relating to
accounting or audits. You may report any mattelegirgy to this Code or any accounting or auditisguies by calling the toll-free DreamWorks
Animation SKG, Inc. Ethics Hotline at (800) 273-@08r by filing a report at the DreamWorks Animati®KG, Inc. Ethics and Compliance
Webpage at https://www.compliarbelpline.com/dreamworksanimation.jsphe Company’s Hotline and Website are staffeti@drs a day,
seven days a week by trained personnel. As a ramiifd/ou report in good faith what you suspecbéoillegal or unethical activities, you
should not be concerned about retaliation fromrsth&ny employees involved in retaliation will bebgect to serious disciplinary action by the
Company. Furthermore, the Company could be suljemiminal or civil actions for acts of retaliati@gainst employees who “blow the
whistle” on U.S. securities law violations and otfexrleral offenses.




List of Subsidiaries

Name of Entity

State or Other Jurisdiction
of Incorporation or Organization

Awesomeness, LLC
Awesomeness Music Publishing, LLC
AwesomenessTV, Inc.
AwesomenessTV Holdings, LLC
Big Frame, LLC

Big Idea.com, LLC

Big Idea Entertainment, LLC

Boom Boom Ltd

Boomerang Media Holdings Il, LLC
Boomerang Media Holdings Ill, LLC
Bullwinkle Studios, LLC

Carrington Productions International Ltd
Central Moon Music, LLC

Classic Feature Productions, LLC
Classic Media, LLC

Classic Media Distribution, Ltd
Classic Media Holdings, LLC
Classic Media Music, LLC

Classic Media Pictures, LLC
Classic Media Productions, LLC
Classic Media UK Limited

Dream Moon Child Multimedia Technology Management
Consulting (Shanghai) Co. Ltd

DreamWorks, Inc.

Dreamworks Animacdes Ltda.

DreamWorks Animation Australia Pty Ltd
DreamWorks Animation L.L.C.

DreamWorks Animation Home Entertainment, Inc.
DreamWorks Animation Home Entertainment, L.L.C.
DreamWorks Animation Hong Kong Limited
DreamWorks Animation International Services, Inc.
DreamWorks Animation Licensing, LLC

DreamWorks Animation Live Stage Performances Lithite
DreamWorks Animation Live Theatrical Productiond.,.C.
DreamWorks Animation Mexico S. de R.L. de C.V.
DreamWorks Animation Online, Inc.

DreamWorks Animation Ontario Corporation
DreamWorks Animation Publishing, LLC

DreamWorks Animation Publishing SPRL
DreamWorks Animation Television, Inc.

DreamWorks Animation Television Post-Productiorg,. In
DreamWorks Animation UK Limited

DreamWorks MCN, LLC

DreamWorks Post-Production L.L.C.

DW Animation Ireland Limited

California
California
Delaware
Delaware
Delaware
Delaware
Delaware
UK
Delaware
Delaware
Delaware
UK
Delaware
Delaware
Delaware
UK
Delaware
Delaware
Delaware
Delaware
UK
China

Delaware
Brazil
Australia
Delaware
Delee
|dveare
Hong Kong
Delaware
Delaware
UK
Delaware
Nbex
Delaware
Canada
Delaware
Belgium
Delaware
Delaware
UK
Delaware
Delaware
Ireland
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DW Animation Studios India Private Limited
DWA Finance | L.L.C.

DWA Glendale Properties, LLC

DWA Il Holdings, LLC

DWA Kids, LLC

DWA Live Stage Development, LLC

DWA International Investments, Inc.

DWA International Television Properties, Inc.

DWA Nova, LLC

DWA Nova Holdings, Inc.
Entertainment Rights US Holdings, LLC
Fun Song Factory TV Ltd
Genie Productions, LLC

Gold Key Home Video, LLC
GOTJ Distribution, LLC
GTCR/Boomerang Holdings/B Corp.
Guess with Jess, Ltd

Lassie Distribution, LLC
Lavender Castle Ltd

Link Licensing, Ltd

Little Lotta Music, LLC
Mahone Concert Film, LLC
MB Films, LLC

Moon Spin Films, Inc.
Musical Tunes, Ltd.

Pacific Data Images, Inc.
Pacific Data Images L.L.C.
Pacific Productions LLC
Postman Pat Distribution, Ltd
Postman Pat Production, Ltd
Smosh Movie, LLC

Stuart Street, LLC

Stuart Street Kids, LLC
Project Drew, LLC

The Sleepy Kid Company, Ltd
Tell-Tale Productions, Ltd
VeggieTales Tour, Inc.
Woodland Animation, Ltd.

India
Delaware
Delaware
Delaware
California

Delaware
Delaware
Detae
Delaware
Delaware
Delaware
UK
California
Delaware
New York
Delaware
UK
New York
UK
UK
Delaware
California
California
Delaware
UK
California
Delaware
Delaware
UK
UK
California
California
California
California
UK
UK
Delaware
UK



Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by referémt¢lee Registration Statements on Form S-8 (N83:-873810 and 333-143679) of

DreamWorks Animation SKG, Inc. of our report dakdrch 2, 2015 relating to the financial statememtd the effectiveness of internal con
over financial reporting, which appears in thisfadrO-K.

/sl PricewaterhouseCoopers LLP
Los Angeles, California
March 2, 2015



Exhibit 31.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER
PURSUANT TO EXCHANGE ACT RULE 13A-14(A) OR 15D-14(A),
AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANESOXLEY ACT OF 2002

I, Jeffrey Katzenberg, certify that:

1. | have reviewed this Annual Report on FormKLOf DreamWorks Animation SKG, In

2. Based on my knowledge, this report does notatomny untrue statement of a material fact ort@amstate a material fact necessary t
make the statements made, in light of the circuntgtsiunder which such statements were made, nistadisg with respect to the
period covered by this report;

3. Based on my knowledge, the financial statememis other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amngtfe@ periods presented in this report;

4. The registrant's other certifying officer anaré responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirag defined in Exchange Act

Rules 13a-15(f) and 15d-15(f)), for the registramd have:

a) Designed such disclosure controls and procedarecaused such disclosure controls and procedaotee designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made
known to us by others within those entities, pattidy during the period in which this report isifige prepared,;

b) Designed such internal control over finanogdarting, or caused such internal control overrfaial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in atauoce with generally accepted accounting principles

C) Evaluated the effectiveness of the registratigslosure controls and procedures and presenttsi report our conclusions
about the effectiveness of the disclosure contints procedures, as of the end of the period cougyrehis report based on
such evaluation; and

d) Disclosed in this report any change in thegtgit's internal control over financial reportthgt occurred during the
registrant's most recent fiscal quarter (the regig's fourth fiscal quarter in the case of an ahneport) that has materially
affected, or is reasonably likely to materiallyeaff, the registrant's internal control over finahecgporting; and

5. The registrant's other certifying officer antilve disclosed, based on our most recent evatuatimternal control over financial
reporting, to the registrant's auditors and thataumnmittee of the registrant's board of direct@ispersons performing the equivalent
functions):

a) All significant deficiencies and material weakges in the design or operation of internal cboirer financial reporting
which are reasonably likely to adversely affectrbgistrant's ability to record, process, summaaizé report financial
information; and

b) Any fraud, whether or not material, that innedvmanagement or other employees who have a s@niifiole in the
registrant's internal control over financial repugt

Date: March 2, 2015 /sl JErFREY K ATZENBERG

Jeffrey Katzenberg, Chief Executive Officer
(Principal Executive Officer)



Exhibit 31.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER
PURSUANT TO EXCHANGE ACT RULE 13A-14(A) OR 15D-14(A),
AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANESOXLEY ACT OF 2002

I, Fazal Merchant, certify that:

1. | have reviewed this Annual Report on FormKLof DreamWorks Animation SKG, Int

2. Based on my knowledge, this report does notatomny untrue statement of a material fact ort@amstate a material fact necessary t
make the statements made, in light of the circuntgtsiunder which such statements were made, nistadisg with respect to the
period covered by this report;

3. Based on my knowledge, the financial statememis other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amngtfe@ periods presented in this report;

4. The registrant's other certifying officer anaré responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirag defined in Exchange Act

Rules 13a-15(f) and 15d-15(f)), for the registramd have:

a) Designed such disclosure controls and procedarecaused such disclosure controls and procedaotee designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made
known to us by others within those entities, pattidy during the period in which this report isifige prepared,;

b) Designed such internal control over finanogdarting, or caused such internal control overrfaial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repodiand the preparation of
financial statements for external purposes in ataace with generally accepted accounting principles

C) Evaluated the effectiveness of the registratigslosure controls and procedures and presenttsi report our conclusions
about the effectiveness of the disclosure contints procedures, as of the end of the period cougyrehis report based on
such evaluation; and

d) Disclosed in this report any change in thegtgit's internal control over financial reportthgt occurred during the
registrant's most recent fiscal quarter (the regig's fourth fiscal quarter in the case of an ahneport) that has materially
affected, or is reasonably likely to materiallyeaff, the registrant's internal control over finahecgporting; and

5. The registrant's other certifying officer antilve disclosed, based on our most recent evatuatimternal control over financial
reporting, to the registrant's auditors and thataumnmittee of the registrant's board of direct@ispersons performing the equivalent
functions):

a) All significant deficiencies and material weakges in the design or operation of internal cboirer financial reporting
which are reasonably likely to adversely affectrbgistrant's ability to record, process, summaaizé report financial
information; and

b) Any fraud, whether or not material, that innedvmanagement or other employees who have a s@niifiole in the
registrant's internal control over financial repugt

Date: March 2, 2015 /sl FazaL M ERCHANT

Fazal Merchant, Chief Financial Officer
(Principal Financial Officer)



Exhibit 32.1

Certification Pursuant to
18 U.S.C. Section 1350
As Adopted Pursuant to Section 906 of the Sarban&3xley Act of 2002

In connection with the Annual Report on Form 10fKDoeamWorks Animation SKG, Inc., a Delaware cogimm (the "Company"), for
the period ending December 31, 2014, as filed thiéhSecurities and Exchange Commission on thetaatof (the "Report"), each of the
undersigned officers of the Company certifies pansio 18 U.S.C. Section 1350, as adopted pursae@ection 906 of the Sarban@siey Act
of 2002 that:

1. the Report fully complies with the requirementsSefiction 13(a) or 15(d) of the Securities Exchangeof1934; an

2. the information contained in the Report faphgsents, in all material respects, the finan@aldition and results of operations of the
Company.

Dated: March 2, 2015 /sl JerFrey K ATZENBERG

Jeffrey Katzenberg
Chief Executive Officer

Dated: March 2, 2015 /sl FazaL M ERCHANT

Fazal Merchant
Chief Financial Officer

A signed original of this written statement reqdit®y Section 906 of the Sarbanes-Oxley Act of 2@d2ther document authenticating,
acknowledging or otherwise adopting the signatthhasappear in typed form within the electronicsien of this written statement required by
Section 906 of the Sarbanes-Oxley Act of 2002 s provided to the Company and will be retainethe Company and furnished to the
Securities and Exchange Commission or its stafhupquest.



