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DHX Media Ltd. ("DHX Media" or the "Company") may offer and sell from time to time (i) common voting
shares (the "Common Voting Shares'), (ii) variable voting shares (the "Variable Voting Shares' and, together
with the Common Voting Shares, the "Shares'), (iii) bonds, debentures, notes or other indebtedness of any kind,
nature or description ("Debt Securities"), (iv) warrants to purchase Shares or Debt Securities ("Warrants') and (v)
subscription receipts ("Subscription Receipts' and, together with the Shares, Debt Securities and Warrants, the
"Securities") of the Company, or any combination thereof up to an aggregate initial offering price of US$200
million (or the equivalent thereof in other currencies based on the applicable exchange rate at the time of the
offering) during the 25-month period that this short form base shelf prospectus, including any amendments hereto
(the "Prospectus"), remains effective.

The Securities may be offered in an amount and on such terms as may be determined from time to time depending
on market conditions and other factors. The specific terms of the Securities with respect to a particular offering will
be set out in the applicable Prospectus Supplement (as defined below) including where applicable: (i) in the case of
Shares, the number of Shares offered, the issue price (in the event the offering is a fixed price distribution), the
manner of determining the issue price(s) (in the event the offering is a non-fixed price distribution) and any other
specific terms; (ii) in the case of Debt Securities, the designation, aggregate principal amount and authorized
denominations of the Debt Securities, any limit on the aggregate principal amount of the Debt Securities, the
currency or currency unit for which the Debt Securities may be purchased, the issue price (at par, at a discount or at
a premium), the issue and delivery date, the maturity date (including any provisions for the extension of maturity
date), the interest rate (either fixed or floating and, if floating, the method of determination thereof), the interest
payment date(s), the provisions (if any) for subordination or seniority of the Debt Securities to other indebtedness,
any redemption provisions, any repayment provisions, any terms entitling the holder to exchange or convert the
Debt Securities into other securities and any other specific terms; (iii) in the case of Warrants, the number of
Warrants offered, the designation, number and terms of the Shares or Debt Securities purchasable upon exercise of
the Warrants, any procedures that will result in the adjustment of these numbers, the exercise price, dates and
periods of exercise, the currency in which the Warrants are offered and any other specific terms; and (iv) in the case



of Subscription Receipts, the number of Subscription Receipts offered, the issue price (in the event the offering isa
fixed price distribution), the manner of determining the issue price(s) (in the event the offering is a non-fixed price
distribution), the terms and procedures for the exchange of the Subscription Receipts and any other specific terms.
Where required by statute, regulation or policy, and where Securities are offered in currencies other than Canadian
dollars, appropriate disclosure of foreign exchange rates applicable to such Securities will be set forth in one or more
prospectus supplements or pricing supplements (collectively or individually, as the case may be, a "Prospectus
Supplement") which will accompany this Prospectus.

All shelf information permitted under applicable laws to be omitted from this Prospectus will be contained in one or
more Prospectus Supplements that will be delivered to purchasers together with this Prospectus. Each Prospectus
Supplement will be incorporated by reference into this Prospectus for the purposes of securities legidation as of the
date of the Prospectus Supplement and only for the purposes of the distribution of the Securities to which the
Prospectus Supplement pertains.

The Common Voting Shares are listed and posted for trading on the Toronto Stock Exchange (the "TSX") under the
symbol "DHX.B" and the Variable Voting Shares are listed and posted for trading on the TSX under the symbol
"DHX.A". The Variable Voting Shares are also listed and posted for trading on the NASDAQ Global Select Market
("NASDAQ") under the symbol "DHXM". On June 30, 2015, the last trading day on the TSX before the date of
this Prospectus, the closing price of the Common Voting Shares and the Variable Voting Shares on the TSX was
$9.34 and $9.33, respectively, and on June 30, 2015, the last day of trading on the NASDAQ before the date of this
Prospectus, the closing price of the Variable Voting Shares on the NASDAQ was US$7.38.

Any offering of Debt Securities, Warrants or Subscription Receipts will be a new issue of securities with no
established trading market, excluding any offering of the Company's Senior Unsecured Notes (as defined below).
Unless otherwise specified in the applicable Prospectus Supplement, the Debt Securities, Warrants or Subscription
Receipts will not be listed on any securities exchange. Unless otherwise specified in the applicable Prospectus
Supplement, there is no market through which the Debt Securities, Warrants or Subscription Receipts may
be sold and purchasers may not be able to resell Debt Securities, Warrants or Subscription Receipts
purchased under this Prospectus or any Prospectus Supplement. This may affect the pricing of the Debt
Securities, Warrants or Subscription Receipts in the secondary market (if any), the transparency and
availability of trading prices, the liquidity of the securities, and the extent of issuer regulation.

The Company may sell the Securities to or through underwriters or dealers purchasing as principals and may also
sell the Securities to one or more purchasers directly or through agents. The Prospectus Supplement relating to a
particular issue of Securities will identify each underwriter, dealer or agent engaged by the Company, as the case
may be, in connection with the offering and sale of that issue, and will set forth the terms of the offering of such
issue, the method of distribution of such issue, including, to the extent applicable, the proceeds to the Company and
any fees, discounts or any other compensation payable to underwriters, dealers or agents and any other material
terms of the plan of distribution, such as an intention to stabilize the market or otherwise maintain the market price
of the Securities offered. See "Plan of Distribution".

This offering is made by a "foreign issuer" under U.S. securities laws that is permitted, under a
multijurisdictional disclosure system adopted by the United States and Canada, to prepare this Prospectusin
accordance with Canadian disclosure requirements. Prospective investors should be aware that such
requirements are different from those of the United States. Except as otherwise specifically disclosed,
financial statements included or incorporated by reference herein have been prepared in accordance with
International Financial Reporting Standards (" IFRS"), asissued by the International Accounting Standards
Board, and are subject to Canadian auditing standards, and thus may not be comparable to financial
statements of United States companies.

Prospective investors should be aware that the acquisition of the Securities described herein may have tax
consequences both in the United States and Canada. Such consequences for investors who areresident in, or
citizens of, the United States may not be fully described herein. Prospective investors should consult their own
advisersand read the tax discussion in any applicable Prospectus Supplement.

The enforcement by investors of civil liabilities under the United States federal securities laws may be
affected adversely because the Company is incorporated in Canada, a majority of its officers and directors



and some of the experts named in this Prospectus are Canadian residents, and a substantial portion of the
Company's and such persons assets arelocated in Canada.

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES AND
EXCHANGE COMMISSION (THE "SEC") NOR HAS THE SEC OR THE SECURITIES COMMISSION
OF ANY STATE OF THE UNITED STATES APPROVED OR DISAPPROVED THESE SECURITIES OR
PASSED UPON THE ACCURACY OR ADEQUACY OF THISPROSPECTUS. ANY REPRESENTATION
TO THE CONTRARY ISA CRIMINAL OFFENSE.

In this Prospectus, unless otherwise specified or the context otherwise requires, al dollar amounts are expressed in
Canadian dollars. All references to "dollars’ or "$" are to Canadian dollars. All references to "US$" are to United
States dollars. Potential purchasers should be aware that foreign exchange fluctuations are likely to occur from time
to time and that the Company does not make any representation with respect to currency values from time to time.
Investors should consult their own advisors with respect to the potential risk of currency fluctuations. On June 30,
2015, the closing exchange rate for Canadian dollars in terms of United States dollars, as quoted by the Bank of
Canada, was US$1.00 = $1.249. See "Currency and Exchange Rate Information”.

The Company's registered office and principal place of businessis 1478 Queen Street, Halifax, Nova Scotia B3J
2H7, telephone number (902) 423-0260.
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GENERAL MATTERS

This Prospectus and the documents incorporated by reference herein contain company names, product names, trade
names, trademarks and service marks of the Company and other organizations, all of which are the property of their
respective owners.

The Company is subject to the information requirements of the Securities Exchange Act of 1934, as amended (the
"U.S. Exchange Act"), and applicable Canadian securities legislation, and in accordance therewith files reports and
other information with the SEC and with the securities regulators in Canada. Under a multijurisdictional disclosure
system adopted by the United States and Canada, documents and other information that the Company files with the
SEC may be prepared in accordance with the disclosure requirements of Canada, which are different from those of
the United States. As a foreign private issuer, the Company is exempt from the rules under the U.S. Exchange Act
prescribing the filing, delivery and content of proxy statements, and its officers, directors and principal shareholders
are exempt from the insider reporting and short-swing profit recovery provisions contained in Section 16 of the U.S.
Exchange Act. In addition, the Company may not be required to publish financial statements as promptly as a
comparable U.S. company.

Y ou may read any document that the Company has filed with or furnished to the SEC at the SEC's public reference
room located at 100 F Street, N.E., Washington, D.C. 20549. You may also obtain copies of any such document
from the SEC's public reference room by paying a fee. You should call the SEC at 1-800-SEC-0330 or access its
website at www.sec.gov for further information about the public reference room. Y ou may read and download any of
the documents the Company has filed with or furnished to the SEC through its Electronic Data Gathering and
Retrieval system ("EDGAR") at www.sec.gov. You may read and download any public document that the Company
has filed with the Canadian securities regulatory authorities at www.sedar.com.

We are filing with the SEC under the U.S. Securities Act of 1933, as amended (the "U.S. Securities Act"), a
registration statement on Form F-10 relating to the Securities being offered hereunder and of which this Prospectus
forms a part. This Prospectus does not contain all of the information set forth in such registration statement, certain
items of which are contained in the exhibits to the registration statement as permitted or required by the rules and
regulations of the SEC. Items of information omitted from this Prospectus but contained in the registration statement
will be available on the SEC's website at www.sec.gov.

Prospective purchasers should rely only on the information contained in or incorporated by reference into this
Prospectus. The Company has not authorized any person to provide prospective purchasers with additional or
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different information. If anyone provides prospective purchasers with additional or different or inconsistent
information, including information or statements in media articles about the Company, prospective purchasers
should not rely on it. Prospective purchasers should assume that the information appearing in or incorporated by
reference into this Prospectus is accurate only as of its date, regardless of its time of delivery or of any sae of the
Securities. The Company's business, financial condition, results of operations and prospects may have changed since
that date.

THIRD PARTY INFORMATION

This Prospectus and the documents incorporated by reference herein include market share, industry data and other
dtatistical information that the Company has obtained from independent industry publications and surveys,
government publications, market research reports and other published independent sources, surveys that the
Company commissioned and the Company's internal surveys. Such publications and reports generally state that the
information contained therein has been obtained from sources believed to be reliable. Although the Company
believes these sources to be reliable, the Company has not independently verified any of the data or other statistical
information contained therein, nor has it ascertained or validated the underlying economic or other assumptions
relied upon therein. Some data are also based on the Company's estimates, which are derived from the Company's
review of internal surveys, aswell asindependent sources. The Company cannot and does not provide any assurance
as to the accuracy or completeness of such included information. Market forecasts, in particular, are likely to be
inaccurate, especially over long periods of time. DHX Media has no intention and undertakes no obligation to
update or revise any such information or data, whether as a result of new information, future events or otherwise,
except asrequired by law.

FORWARD LOOKING STATEMENTS

This Prospectus and the documents incorporated by reference herein contain certain "forward-looking information”
and "forward looking statements' within the meaning of applicable Canadian and United States securities legidation
(collectively herein referred to as "forward-looking statements'), including the "safe harbour" provisions of
provincial securities legidation in Canada, the U.S. Private Securities Litigation Reform Act of 1995, Section 21E of
the U.S. Exchange Act, and Section 27A of the U.S. Securities Act. These statements relate to future events or
future performance and reflect DHX Medias expectations and assumptions regarding the growth, results of
operations, performance and business prospects and opportunities of DHX Media and its subsidiaries. Forward

looking statements are often, but not always, identified by the use of words such as "may", "would", "could", "will",
"should", "expect", "expects’, "plan”, "intend", "anticipate", "believe", "estimate”, "predict”, "potential”, "pursue”,
"continue", "seek" or the negative of these terms or other similar expressions concerning matters that are not
historical facts. In particular, statements regarding DHX Media or any of its subsidiaries’ objectives, plans and goals,
including those related to future operating results, economic performance, subscriber recruitment efforts and listing

of the Securities are or involve forward-looking statements.

Forward-looking statements are based on factors and assumptions that management believes are reasonable at the
time they are made, but a number of assumptions may prove to be incorrect, including, but not limited to,
assumptions about: (i) the Company's future operating results, (ii) the expected pace of expansion of the Company's
operations, (iii) future general economic and market conditions, including debt and equity capital markets, (iv) the
impact of increasing competition on the Company, and (v) changes to the industry and changes in laws and
regulations related to the industry. Although the forward-looking statements contained in this Prospectus and
documents incorporated by reference herein are based on what DHX Media considers to be reasonable assumptions
based on information currently available to DHX Media, there can be no assurances that actual events, performance
or results will be consistent with these forward-looking statements and these assumptions may prove to be incorrect.

A number of known and unknown risks, uncertainties and other factors could cause actua events, performance or
results to differ materialy from what is projected in the forward-looking statements. In evaluating these statements,
prospective purchasers should specifically consider various risks, uncertainties and other factors which may cause
actual events, performance or resultsto differ materially from any forward-looking statement.

Thisis not an exhaustive list of the factors that may affect any of DHX Media's forward-looking statements. Please
refer to a discussion of the above and other risk factors related to the business of DHX Media and the industry in
which it operates that will continue to apply to DHX Media, which are discussed in the Company's annual



information forms, the Company's management discussion and analysis and under the heading "Risk Factors'
contained in this Prospectus.

These forward-looking statements are made as of the date of this Prospectus or, in the case of documents
incorporated by reference herein, as of the date of such documents, and DHX Media does not intend, and does not
assume any obligation, to update or revise them to reflect new events or circumstances, except in accordance with
applicable securities laws. Prospective purchasers are cautioned not to place undue reliance on forward-looking
Statements.

NON-IFRSMEASURES

This Prospectus and the documents incorporated by reference herein refer to certain financial measures that are not
determined in accordance with IFRS as issued by the International Accounting Standards Board (“I ASB™). These
financial measures do not have standardized meanings prescribed by IFRS and DHX Media's method of calculating
these measures may differ from the method used by other entities and, accordingly, they may not be comparable to
similar measures presented by other companies. These financial measures should not be considered as an aternative
to, or more meaningful than, net income (loss), cash flow from operating activities and other measures of financial
performance as determined in accordance with IFRS as an indicator of performance. These non-IFRS financial
measures are provided to enhance the user's understanding of DHX Medias historical and current financial
performance and our prospects for the future. Management believes that these measures provide useful information
in that they provide a more consistent basis for comparison between periods. Investors are cautioned not to consider
these non-IFRS measures in isolation or place undue reliance on ratios or percentages calculated using these non-
IFRS measures.

The financial statements contained in the Epitome BAR (as defined below) were prepared in accordance with
Canadian accounting standards for private enterprises.

A reconciliation of certain non-IFRS measures used by the Company was filed on SEDAR on July 2, 2015.

CURRENCY AND EXCHANGE RATE INFORMATION

The following table sets forth (i) the rate of exchange for the U.S. dollar, expressed in Canadian dollars, in effect at
the end of the periods indicated; (ii) the average exchange rates for the U.S. dollar, on the last day of each month
during such periods; and (iii) the high and low exchange rates for the U.S. dollar, expressed in Canadian dollars,
during such periods, each based on the noon rate of exchange as reported by the Bank of Canada for conversion of
Canadian dollarsinto U.S. dollars:

Fiscal Y ear Ended of June 30th
July 1, 2014 to 2014 2013
June 30, 2015
Rate at the end of period 1.2490CDN$ 1.0670 CDN$ 1.0518 CDN$
Average rate during period 1.1737CDN$ 1.0703 CDN$ 1.0047 CDN$
Highest rate during period 1.2803CDN$ 1.1245 CDN$ 1.0518 CDN$
Lowest rate during period 1.0634CDN$ 1.0222 CDN$ 0.9683 CDN$

On June 30, 2015, the closing exchange rate for Canadian dollars in terms of the United States dollar, as quoted by
the Bank of Canada, was US$1.00 = $1.249.
DOCUMENTSINCORPORATED BY REFERENCE

Information has been incorporated by reference into this Prospectus from documents filed with securities
commissions or similar authorities in Canada and with the SEC in the United States. Copies of documents
incorporated herein by reference may be obtained on reguest without charge from the secretary of the Company at
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1478 Queen Street, Halifax, Nova Scotia B3J 2H7, telephone number (902) 423-0260, and are also available
electronically at www.sedar.com. Documents filed with, or furnished to, the SEC are available through EDGAR at

WWW.SEC.JOV.

The following documents of the Company, filed with the securities commissions or similar regulatory authorities in
each of the provinces of Canada, are specifically incorporated by reference into, and form an integral part of, this

Prospectus:
1.

2.

10.

11.

12.

13.

14.

the annual information form of the Company for the year ended June 30, 2014 (the "AIF");

the consolidated financial statements of the Company for the year ended June 30, 2014, together
with the notes thereto and the auditor's report thereon;

the management's discussion and analysis of the Company for the year ended June 30, 2014 (the
"2014 MD&A");

the consolidated financial statements (unaudited) for the three and nine months ended March 31,
2015 and 2014 (the "2015 Third Quarter Financial Statements');

the management's discussion and analysis of the Company for the three and nine months ended
March 31, 2015 (the"2015 Third Quarter MD&A");

the management information circular (the " Special M eeting Circular") and proxy statement dated
as at September 3, 2014 prepared in connection with the Company's special meeting of
shareholders held on September 30, 2014;

the management information circular (the "Annual Meeting Circular") and proxy statement
dated as at November 19, 2014 prepared in connection with the Company's annual meeting of
shareholders held on December 15, 2014;

the material change report of the Company dated as at August 8, 2014 prepared in connection with
the Company's closing of its acquisition of the Family Channel Business (as defined below) and
changesto its senior management team,;

the material change report of the Company dated as at October 16, 2014 prepared in connection
with the Company's implementation of its previously announced dual share-class structure;

the material change report of the Company dated as at November 24, 2014 prepared in connection
with the Company closing of its acquisition of alibrary of film and television assets consisting of
151 television series, feature films and television specias, including all international distribution
rights to DHX Media's Degrassi, Instant Star and The L.A. Complex series, from Echo Bridge
Entertainment, LLC and its subsidiary, Alliance Atlantis International Distribution, LLC;

the material change report of the Company dated as at December 11, 2014 prepared in connection
with the Company closing of its acquisition of Nerd Corps Entertainment Inc.;

the business acquisition report of the Company dated June 17, 2014 relating to the Company’s
acquisition of the Epitome group of companies (the “Epitome BAR”), which includes the
unaudited interim condensed combined carve out financial statements of the Epitome group of
companies for the period ended February 28, 2014, which includes a notification required under
National Instrument 51-102 regarding no auditor review which is no longer applicable;

the business acquisition report of the Company dated October 14, 2014 relating to the Company's
acquisition of the Family Channel Business (as defined below); and

the unaudited reconciliation of certain Non- IFRS financial measures as filed on SEDAR on July
2, 2015.



Any documents of the type referred to in the preceding paragraphs (except confidential material change reports) or
any news release issued by the Company (or other document) filed on SEDAR that specifically states that it is
intended to be incorporated by reference into this Prospectus, subsequently filed by the Company with a securities
commission or any similar authority in Canada after the date of this Prospectus shall be deemed to be incorporated
by reference into this Prospectus.

In addition, to the extent that any document or information incorporated by reference into this Prospectus pursuant
to the foregoing paragraph is also included in any report filed with or furnished to the SEC by the Company on Form
6-K or on Form 40-F (or any respective successor form) after the date of this Prospectus, it shall be deemed to be
incorporated by reference as an exhibit to the registration statement of which this Prospectus forms a part. Further,
the Company may incorporate by reference into the registration statement of which this Prospectus forms a part, as
an exhibit or otherwise, any report on Form 6-K furnished to the SEC, including the exhibits thereto, if and to the
extent provided in such report.

A Prospectus Supplement containing the specific terms of any offering of Securities will be delivered to purchasers
of such Securities together with this Prospectus and it, together with any documents incorporated by reference into
that Prospectus Supplement, will be deemed to be incorporated by reference into this Prospectus as of the date of the
Prospectus Supplement but only for the purposes of the offering of such Securities to which that Prospectus
Supplement pertains.

Any statement contained in a document incorporated or deemed to be incorporated by reference into this
Prospectus will be deemed to be modified or superseded for the purposes of this Prospectus to the extent that
a statement contained herein, or in any other subsequently filed document which also is or is deemed to be
incorporated by reference herein, modifies or supersedes that statement. Any statement so modified or
super seded shall not be deemed, except as so modified or superseded, to constitute a part of this Prospectus.
Any such modifying or superseding statement need not state that it has modified or superseded a prior
statement or include any other information set forth in the document that it modifies or supersedes. The
making of a modifying or superseding statement shall not be deemed an admission for any purposes that the
modified or superseded statement, when made, constituted a misrepresentation, an untrue statement of a
material fact or an omission to state a material fact that isrequired to be stated or that isnecessary to make a
statement not misleading in light of the circumstances in which it was made. Any statement so modified or
superseded shall not be considered in its unmodified or unsuperseded form to constitute part of this
Prospectus; rather only such statement as so modified or super seded shall be considered to constitute part of
this Prospectus.

THE BUSINESS

The Company was incorporated in Nova Scotia, Canada, under the Companies Act (Nova Scotia) on February 12,
2004 under the name Slate Entertainment Limited. The Company's name was changed to The Halifax Film
Company Limited on April 20, 2004, and again on March 17, 2006 to DHX Media Ltd. On April 25, 2006, the
Company was continued federally as a corporation under the Canada Business Corporations Act. (“CBCA”) The
Company isfederally registered in Canada and its corporate number is 655881-0. Neither the Company's Articles of
Continuance, as amended from time to time, nor the Company's By-Laws contain any restriction on the objects of
the Company. The Company is domiciled in Canada and its registered office and principal place of business is
located at 1478 Queen Street, Halifax, Nova Scotia, Canada, B3J 2H7.

Thefollowing is a chart of the material subsidiaries of the Company:



DHX Media Ltd.

S

Mote: This corporate structure chart illustrates the key operstions of DHX Media and does not reflect all corporate entities.

DHX Media is a leading global children's entertainment company, headquartered in Canada and operating
worldwide. DHX Media owns one of the largest independent libraries of children's video content and is home to one
of the most viewed children's TV stations in Canada. The Company's extensive library includes many of the world's
most popular and recognizable characters and shows such as Teletubbies, Yo Gabba Gabba!, Caillou, Inspector
Gadget, Johnny Test, Twirlywoos, Doozers, Busytown Mysteries, Degrassi, and Sugterra.

The Company's core business is producing, distributing, broadcasting and exploiting the rights for television and
film programming primarily focusing on children's, youth and family productions. Within its core business, DHX
Media has the following five integrated business lines:

e Production (including proprietary and production service);

e Library and Distribution (including digital distribution) of its proprietary and third party acquired titles;
e DHX Television;

e Merchandising and Licensing; and

e New Mediaand Interactive.

The Company typically produces between 75 and 150 new half hours of content annually through its animation
studios and additionally, over the past 12 months has produced over 75 half hours of live action content. New
content is created at low risk to DHX Media with 85% - 100% of third party direct production costs typicaly
covered at "green lighting" from contracted Canadian Broadcast Licensing revenue, tax credits, other subsidies and
pre-sales.

DHX Medias library contains in excess of 11,000 half hours of content (more than 400 titles) consisting of
primarily children’'s and family programming, which the Company estimates is more than double the size of any
other independent library (meaning a library not associated with a studio) of children's content worldwide. The titles
appeal to a broad cross-section of audiences, from classic preschool properties targeted towards both genders, to up-
to-date comedy titles and nostalgic titles for older audiences. Management believes that DHX Medias library,
combined with its production capabilities, makes it a valuable "go to" supplier to a broad range of established and
new TV channels and Over-The-Top Content ("OTT"), providers which are looking to provide a wide range of
programming to their viewers. OTT content refers to delivery of audio, video, and other media over the Internet
without a multiple-system operator being involved in the control or distribution of the content. DHX Media has also
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been able to leverage its independent status and critical mass to launch its own online channels and deliver its
content through advertising and subscription video on demand platforms, most recently through its relationship with
YouTube.

The television division of DHX is comprised of four marquee children's television channels, including Family
Channel ("Family Channel"), Disney Junior (English), Disney Junior (French), and Disney XD (collectively,
"DHX Television" or the " Family Channel Business'), which represent some of Canada's most viewed children's
television networks. Its current output agreement with Disney will expire in August 2015 and Disney Junior
(English), Disney Junior (French) and Disney XD will be rebranded under the Family Channel brand. The
Company will continue to broadcast Disney content until December of 2015 as part of a transitional arrangement.
Combined, these channels represent some of the most viewed TV stations among children aged 2 to 17 in Canada,
with the Family Channel alone having 5.3 million subscribers.

DHX Media also generates merchandising and licensing revenue by exploiting its own brands, as well as third party
brands, across toys, games, apparel, publishing and other categories through its ownership of the Copyright
Licensing Promotions Group, which management believes is one of the largest entertainment brand representation
agenciesin Europe.

CANADIAN COMMUNICATIONSINDUSTRY REGULATORY ENVIRONMENT

Pursuant to the Broadcasting Act (Canada) (the "Broadcasting Act"), the Canadian Radio-Television Commission
(the "CRTC") is responsible for regulating and supervising al aspects of the Canadian broadcasting system with a
view to implementing broadcasting policy objectives set forth in the Broadcasting Act.

Restrictions on Non-Canadian Ownership

The legal requirements relating to Canadian ownership and control of broadcasting undertakings are embodied in a
direction (the "Direction") from the Governor in Council (i.e. Cabinet of the Canadian federal government) to the
CRTC pursuant to authority contained in the Broadcasting Act. Under the Direction, non-Canadians are permitted to
own and control, directly or indirectly, up to 33 %/5% of the voting shares and 33 Y/;% of the votes of a holding
company which has a subsidiary operating company licensed under the Broadcasting Act. In addition, up to 20% of
the voting shares and 20% of the votes of an operating licensee that is a corporation may be owned and controlled,
directly or indirectly, by non-Canadians. The Direction also provides that the Chief Executive Officer and 80% of
the members of the board of directors of a licensee that is a corporation must be resident Canadian citizens. There
are no explicit restrictions on the number of non-voting shares that may be held by non-Canadians at either the
holding company or licensee level, but the Direction does not allow the licensee to be controlled by non-Canadians
as aquestion of fact, and the level of ownership of hon-voting shares and of total equity is relevant to the analysis of
control.

For the purposes of these regulations, "Canadian" means, among other things: (i) a Canadian citizen who is
ordinarily resident in Canada; (ii) a permanent resident of Canada who is ordinarily resident in Canada and has been
so for more than one year after the date he or she was eligible to apply for Canadian citizenship; (iii) a corporation
with not less than 66%:% of the issued and outstanding voting shares of which are beneficially owned and
controlled by Canadians and which is not otherwise controlled in fact by non-Canadians; or (iv) a pension fund
society the majority of whose members of its board of directors are individual Canadians, and that is established
under applicable federal legidation or any provincial legidation relating to the establishment of pension fund
societies.

As described below, Variable Voting Shares may only be owned or controlled by non-Canadians, and the Common
Voting Shares may only be owned and controlled by Canadians. DHX Media monitors the level of non-Canadian
ownership of DHX Media's Common Voting Shares by obtaining data on (i) registered shareholders from its transfer
agent and registrar, Computershare Investor Services Inc. ("Computershare"), and (ii) beneficial shareholders from
the Canadian Depository for Securities ("CDS") and the United States Depository Trust Company ("DTC").



Constraints Imposed on Ownership of Securities of DHX Media to Ensure Canadian Control

In order to ensure that DHX Mediaand its regulated subsidiaries remain eligible or qualified to provide broadcasting
and telecommunications services in Canada, and to increase the ability of the Company to access capital from
foreign jurisdictions, DHX Media has amended its Articles of Continuance pursuant to Articles of Amendment,
which were approved at a special meeting of shareholders on September 30, 2014. Pursuant to the Articles of
Amendment, which became effective as of October 6, 2014, DHX Media is authorized to issue, amongst other
classes of equity securities, an unlimited number of Variable VVoting Shares, Common Voting Shares and Preferred
Variable Voting Shares ("PVV Shares'). See the "Special Meeting Circular" incorporated herein by reference and
"Description of Shares'.

Each issued and outstanding Common Voting Share which is not owned or controlled by a Canadian for the
purposes of the Broadcasting Act and related regulations converts, automatically and without any further acts by the
Company, into one Variable Voting Share. Variable Voting Shares carry one vote per share held, except where (i)
the number of votes that may be exercised in respect of all issued and outstanding Variable Voting Shares exceeds
33 /3% of the total number of votes that may be exercised in respect of all issued and outstanding Variable Voting
Shares, Common Voting Shares or PVV Shares (or any greater percentage that would qualify the Company as a
"Canadian” pursuant to the Broadcasting Act or any regulation made thereunder) or (ii) the total number of votes
cast by or on behalf of the holders of Variable Voting Shares at any meeting on any matter on which avote is to be
taken exceeds 33 Y/3% (or any greater percentage that would qualify the Company as a "Canadian” pursuant to the
Broadcasting Act or any regul ation made thereunder) of the total number of votes that may be cast at such meeting.

If either of the above-noted thresholdsis surpassed at any time, the vote attached to each Variable Voting Share will
decrease automatically and without further act or formality. Under the circumstances described in clause (i) above,
the Variable Voting Shares as a class cannot carry more than 33 /3% (or any greater percentage that would qualify
the Company as a "Canadian" pursuant to the Broadcasting Act or any regulation made thereunder) of the total
voting rights attached to the aggregate number of issued and outstanding Variable Voting Shares, Common Voting
Shares and PVV Shares of the Company. Under the circumstances described in clause (ii) above, the Variable
Voting Shares as a class cannot, for a given meeting of the shareholders of DHX Media, carry more than 33 /5% (or
any greater percentage that would qualify the Company as a "Canadian” pursuant to the Broadcasting Act or any
regulation made thereunder) of the total number of votes that may be cast at such meeting of shareholders. See
"Description of Shares'.

The terms ascribed to the Variable Voting Shares by the Articles of Amendment of the Company are intended to
ensure that the number of votes owned and controlled by non-Canadians is at al times within the limit permitted
under the Direction, the Broadcasting Act and the regulations made thereunder. However, there can be no assurance
that such terms will be accepted by the CRTC or other regulatory authorities as being effective for this purpose.

CONSOLIDATED CAPITALIZATION

Since March 31, 2015, there have been no material changes in the share and debt capitalization of the Company
which have not been disclosed in this Prospectus or the documents incorporated by reference herein.

The Company is a party to an amended and restated senior secured credit agreement, dated March 14, 2014 (as
amended by amending agreement No.1 dated June 20, 2014, amending agreement No. 2 dated November 13, 2014,
amending agreement No. 3 dated November 30, 2014, amending agreement No. 4 dated December 19, 2014 and
amending agreement No. 5 dated June 30, 2015, and as such agreement may be further amended, restated,
supplemented or replaced from time to time) (the "Credit Agreement™) with a syndicate of lenders and the Royal
Bank of Canada as administrative agent, providing for a revolving facility (the "Revolving Facility") of up to $30
million and aterm facility (the "Term Facility", and together with the Revolving Facility, the "Credit Facilities").
As of June 23, 2015, approximately $115 million was drawn on the Term Facility and approximately $6 million was
drawn on the Revolving Facility.

On December 2, 2014, the Company issued (the "Notes Offering") $175 million in aggregate principle amount of
5.875% senior unsecured notes due December 2, 2021 (the "Senior Unsecured Notes'). The Notes Offering was
completed on a private placement basis in Canada under available prospectus exemptions. The Company used the
net proceeds from the Notes Offering, after deducting underwriting fees and estimated offering expenses, to repay
indebtedness under the Credit Facilities.



EARNINGS COVERAGE RATIOS

Earnings coverage ratios will be provided as required in the Prospectus Supplement with respect to the issuance of
Debt Securities pursuant to this Prospectus.

USE OF PROCEEDS

Specific information about DHX Medias use of the net proceeds from an offering of Securities will be set forth in
the Prospectus Supplement for that offering.

PLAN OF DISTRIBUTION

The Company may offer and sell the Securities to or through underwriters or dealers purchasing as principals, and it
may also sell the Securities to one or more purchasers directly or through agents. Securities may be sold from time
to time in one or more transactions at a fixed price or pricesor at non-fixed prices.

If offered on a non-fixed price basis, the Securities may be offered at prevailing market prices at the time of sale or
at prices to be negotiated with purchasers. The prices at which the Securities may be offered may vary as between
purchasers and during the period of distribution. Consequently, any dealer's overall compensation will increase or
decrease by the amount by which the aggregate price paid for the Securities by the purchasers exceeds or isless than
the gross proceeds paid by the dealers, acting as principals, to the Company.

If, in connection with the offering of the Securities at a fixed price or prices, the underwriters have made a bona fide
effort to sell al of the Securities at the initial offering price fixed in the applicable Prospectus Supplement, the
public offering price may be decreased and thereafter further changed, from time to time, to an amount not greater
than the initial public offering price fixed in such Prospectus Supplement, in which case the compensation realized
by the underwriters will be decreased by the amount that the aggregate price paid by purchasers for the Securitiesis
less than the gross proceeds paid by the underwriters to the Company.

A Prospectus Supplement will identify each underwriter, dealer or agent engaged by the Company, as the case may
be, if any, in connection with the offering and sale of a particular series or issue of Securities, and will also set forth
the terms of the offering, including the public offering price (or the manner of determination thereof, if offered on a
non-fixed price basis), the proceeds to the Company and any compensation payable to the underwriters, dealers or
agents, if applicable.

Under agreements which may be entered into by the Company, underwriters, dealers and agents who participate in
the distribution of the Securities may be entitled to indemnification by the Company against certain liabilities,
including liabilities arising out of any misrepresentation in this Prospectus and the documents incorporated by
reference herein, other than liabilities arising out of any misrepresentation made by underwriters, dealers or agents
who participate in the offering of the Securities.

In accordance with rules and policy statements of certain Canadian securities regulators, the underwriters, dealers or
agents, as the case may be, may not, throughout the period of distribution of a series of Securities, bid for or
purchase such series of Securities. The foregoing restriction is subject to exceptions, on the condition that the bid or
purchase is not engaged in for the purpose of creating actual or apparent active trading in, or raising prices of, such
series of Securities. These exceptions include a bid or purchase permitted under the Universal Market Integrity
Rules of the Investment Industry Regulatory Organization of Canada relating to market stabilization and passive
market-making activities and a bid or purchase made for and on behalf of a customer where the order was not
solicited during the period of distribution. Subject to the foregoing and applicable laws, in connection with the
offering, and subject to the first exception mentioned above, the underwriters, dealers or agents, as the case may be,
may engage in over-allotment and stabilizing transactions and purchases to cover short positions created by the
underwriters, dealers or agents, as the case may be, in connection with the offering. Stabilizing transactions consist
of certain bids or purchases for the purpose of preventing or retarding a decline in the market price of a particular
series of Securities and short positions created by the underwriters, dealers or agents, as the case may be, involving
the sale by the underwriters, dealers or agents, as the case may be, of a greater number of Securities of such series
than may be offered by the Company in the offering. These activities may stabilize, maintain or otherwise affect the
market price of the Securities, which may be higher than the price that might otherwise prevail in the open market;
these activities, if commenced, may be discontinued at any time. These transactions may be effected in the over-the-
counter market or otherwise.
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Any underwriters, dealers or agents to or through whom Securities are sold by the Company for public offering and
sale may make a market in the Securities, but such underwriters, dealers or agents will not be obligated to do so and
may discontinue any market making at any time without notice. No assurance can be given that a trading market in
the Securities of any series or issue will develop or asto the liquidity of any trading market for the Securities.

DESCRIPTION OF SHARES

The summary below of the rights, privileges, restrictions and conditions attaching to the Common Voting
Shares and the Variable Voting Shares is subject to, and qualified in its entirety by reference to, the
Company's Articles of Amendment and By-L aws which are available on SEDAR at www.sedar.com.

Summary of the Company's Share Capital Structure

The Company recently reorganized its share capital structure effective on October 6, 2014 and on such date each
common share ("Common Share") of the Company which was not owned and controlled by a Canadian for the
purposes of the Direction was converted into one Variable Voting Share and each Common Share which was owned
and controlled by a Canadian for the purposes of the Direction was converted into one Common Voting Share. All
of the unissued Common Voting Shares of the Company were cancelled.

As a result of the share capital reorganization, the authorized capital of the Company consists of an unlimited
number of Common Voting Shares, an unlimited number of Variable Voting Shares, an unlimited number of Non-
Voting Shares and an unlimited number of PVV Shares (collectively with the Common Voting Shares and the
Variable Voting Shares, the "Voting Shares'). As of June 30, 2015, DHX Media had 83,882,439 Common Voting
Shares, 40,570,995 Variable Voting Shares, no Non-Voting Shares and 100,000,000 PVV Shares issued and
outstanding. The Company does not currently intend to issue any Non-Voting Shares.

The purpose of the share capital reorganization was to facilitate the Company's compliance with legal requirements
relating to Canadian ownership and control of broadcasting undertakings embodied in the Direction to the CRTC
pursuant to authority contained in the Broadcasting Act following the Company's acquisition of the Family Channel
Business. See " Canadian Communications Industry Regulatory Environment".

Both Common Voting Shares and the Variable Voting Shares hold the same rights unless the Variable Voting
Shares account for more than one third of the total of Variable Voting Shares, Common Voting Shares and PVV
Shares outstanding at any time or in respect of which votes are cast at any meeting of shareholders, at which point
the number votes attributable to each Variable Voting Share will be reduced such that the Variable Voting Sharesin
aggregate hold one third of the total votes for all Variable Voting Shares and Common Voting Shares outstanding at
such time or in respect of which votes are cast at such meeting of shareholders. Both Canadians and non-Canadians
may acquire shares of either class. Any Variable Voting Shares will be deemed to be automatically converted to
Common Voting Shares when acquired by Canadians and any Common Voting Shares will be deemed to be
automatically converted to Variable Voting Shares when acquired by non-Canadians. A more detailed description of
the terms of the Common Voting Shares, Variable Voting Shares and Non-Voting Shares is set forth below.

Summary of the Rights, Privileges, Restrictions and Conditions of the Variable Voting Shares, Common Voting
Shares and Non-Voting Shares

The summary below describes the rights, privileges, restrictions and conditions attached to the Variable Voting
Shares, the Common Voting Shares and the Non-Voting Shares. The complete text describing these rights,
privileges, restrictions and conditions is included in the Company's Articles of Amendment, a copy of which has
been filed and may be viewed under the Company's profile on www.sedar.com.

Exercise of Voting Rights
The holders of Common Voting Shares will be entitled to receive notice of, and to attend and vote at all meetings of
the Shareholders, except those at which holders of a specific class are entitled to vote separately as a class under the

CBCA. Each Common Voting Share shall confer the right to one vote at al meetings of the Company's
Shareholders.
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The holders of Variable Voting Shares will be entitled to receive notice of, to attend and vote at all meetings of the
Shareholders, except those at which the holders of a specific class are entitled to vote separately as a class under the
CBCA.

Variable Voting Shares carry one vote per share held, except where (i) the number votes that may be exercised in
respect of all issued and outstanding Variable Voting Shares exceeds 33 Y/3% of the total number of votes that may
be exercised in respect of all issued and outstanding Variable Voting Shares, Common Voting Shares and PVV
Shares (or any greater percentage that would qualify the Company as a " Canadian" pursuant to the Broadcasting Act
or in any regulation or direction made thereunder), or (ii) the total number of votes cast by or on behalf of the
holders of Variable Voting Shares at any meeting on any matter on which a vote is to be taken exceeds 33 /5% (or
any greater percentage that would qualify the Company as a "Canadian" pursuant to the Broadcasting Act or in any
regulation or direction made thereunder) of the total number of votes that may be cast at such meeting.

If either of the above-noted thresholds is surpassed at any time, the vote attached to each Variable Voting Share will
decrease automatically without further act or formality. Under the circumstances described in clause (i) of the
paragraph above, the Variable Voting Shares as a class cannot carry more than 33 Y/;% (or any greater percentage
that would qualify the Company as a "Canadian” pursuant to the Broadcasting Act or in any regulation or direction
made thereunder) of the total voting rights attached to the aggregate number of issued and outstanding Variable
Voting Shares, Common Voting Shares and PVV Shares of the Company. Under the circumstances described in
clause (ii) of the paragraph above, the Variable Voting Shares as a class cannot, for a given Shareholders' meeting,
carry more than 33 /:% (or any greater percentage that would qualify the Company as a " Canadian” pursuant to the
Broadcasting Act or in any regulation or direction made thereunder) of the total number of votes that may be cast at
the meeting.

The holders of Non-Voting Shares will not be entitled to receive notice of, or to attend and vote at meetings of the
Shareholders, except those at which holders of Non-Voting Shares are entitled to vote separately as a class under the
CBCA. Each Non-Vating Share shall confer the right to one vote at any such meetings of the holders of Non-Voting
Shares only.

Dividends

Subject to the rights, privileges, restrictions and conditions attached to any other class of shares of the Company
ranking prior to the Variable Voting Shares, the holders of Common Voting Shares and the holders of Variable
Voting Shares are entitled to receive any dividends that are declared by the Company's directors at the times and for
the amounts that the board of directors of the Company may, from time to time, determine. The Common Voting
Shares, the Variable Voting Shares and the Non-Voting Shares shall rank equally as to dividends on a share-for-
share basis. All dividends shall be declared in equal or equivalent amounts per share on all Common Voting Shares,
Variable Voting Shares and Non-V oting Shares then outstanding, without preference or distinction.

Subdivision or Consolidation

No subdivision or consolidation of the Common Voting Shares, the Variable Voting Shares or the Non-Voting
Shares shall occur unless simultaneously, the shares of the other two classes are subdivided or consolidated in the
same manner so as to maintain and preserve the relative rights of the holders of each of these classes of shares.

Rightsin the Case of Liquidation, Winding-Up or Dissolution

Subject to the rights, privileges, restrictions and conditions attached to the other classes of shares of the Company
ranking prior to the Common Voting Shares, the Variable VVoting Shares or the Non-Voting Shares, in the case of
liquidation, dissolution or winding-up of the Company, the holders of Common Voting Shares, Variable Voting
Shares and Non-Voting Shares shall be entitled to receive the Company's remaining property and shall be entitled to
share equally, share for share, in all distributions of such assets.
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Conversion

Each issued and outstanding Common Voting Share shall be converted into one Variable Voting Share,
automatically and without any further act of the Company or the holder, if such Common Voting Share is or
becomes owned or controlled by a person who is not a Canadian.

Each issued and outstanding Variable Voting Share shall be automatically converted into one Common Voting
Share, without any further intervention on the part of the Company or the holder, if (i) the Variable Voting Share is
or becomes owned and controlled by a Canadian; or if (ii) the provisions contained in or promulgated under the
Broadcasting Act relating to foreign ownership restrictions are repealed and not replaced with other similar
provisionsin applicable legislation.

In the event that an offer is made to purchase Variable Voting Shares and the offer is one which is required, pursuant
to applicable securities legidation or the rules of a stock exchange on which the Variable Voting Shares are then
listed, to be made to al or substantially all the holders of Variable Voting Shares, each Common Voting Share shall
become convertible at the option of the holder into one Variable Voting Share at any time while the offer isin effect
until one day after the time prescribed by applicable securities legidation for the offeror to take up and pay for such
shares as are to be acquired pursuant to the offer. The conversion right may only be exercised in respect of Common
Voting Shares for the purpose of depositing the resulting Variable Voting Shares pursuant to the offer, and for no
other reason, including notably with respect to voting rights attached thereto, which are deemed to remain subject to
the provisions concerning the voting rights for Common Voting Shares notwithstanding their conversion. In such
event, the Company's transfer agent shall deposit the resulting Variable Voting Shares on behalf of the holder.

Should the Variable Voting Shares issued upon conversion and tendered in response to the offer be withdrawn by
the Shareholders or not taken up by the offeror, or should the offer be abandoned or withdrawn, the Variable Voting
Shares resulting from the conversion shall be automatically reconverted, without further intervention on the part of
the Company or on the part of the holder, to Common Voting Shares.

In the event that an offer is made to purchase Common Voting Shares and the offer is one which is required,
pursuant to applicable securities legidation or the rules of a stock exchange on which the Common Voting Shares
are then listed, to be made to al or substantialy all the holders of Common Voting Shares in a given province of
Canada to which these requirements apply, each Variable V oting Share shall become convertible at the option of the
holder into one Common Voting Share at any time while the offer isin effect until one day after the time prescribed
by applicable securities legidation for the offeror to take up and pay for such shares as are to be acquired pursuant to
the offer. The conversion right may only be exercised in respect of Variable Voting Shares for the purpose of
depositing the resulting Common Voting Shares pursuant to the offer, and for no other reason, including notably
with respect to voting rights attached thereto, which are deemed to remain subject to the provisions concerning
voting rights for Variable Voting Shares notwithstanding their conversion. In such event, the Company's transfer
agent shall deposit the resulting Common Voting Shares on behalf of the holder.

Should the Common Voting Shares issued upon conversion and tendered in response to the offer be withdrawn by
Shareholders or not taken up by the offeror, or should the offer be abandoned or withdrawn, the Common Voting
Shares resulting from the conversion shall be automatically reconverted, without further intervention on the part of
the Company or on the part of the holder, into Variable Voting Shares.

In the event that an offer is made to purchase Common Voting Shares or Variable VVoting Shares, as the case may
be, and the offer is one which is required, pursuant to applicable securities legislation or the rules of a stock
exchange on which the Common Voting Shares or Variable Voting Shares, as the case may be, are then listed, to be
made to al or substantially all the holders of Common Voting Shares or Variable Voting Shares, as the case may be,
in a province of Canada to which the requirement applies, each Non-Voting Share shall become convertible at the
option of the holder into one Common Voting Share or Variable Voting Shares, as the case may be, at any time
while the offer is in effect until one day after the time prescribed by applicable securities legislation for the offeror
to take up and pay for such shares as are to be acquired pursuant to the offer. The conversion right may only be
exercised in respect of Non-Voting Shares for the purpose of depositing the resulting Common Voting Shares or
Variable Voting Shares, as the case may be, pursuant to the offer, and for no other reason, including notably with
respect to voting rights attached thereto, which are deemed to remain subject to the provisions restricting voting,
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notwithstanding their conversion. In such event, the Transfer Agent shall deposit the resulting Common Voting
Shares or Variable Voting Shares, as the case may be, on behalf of the holder.

Should the Common Voting Shares or Variable Voting Shares, as the case may be, issued upon conversion and
tendered in response to the offer be withdrawn by the shareholders or not taken up by the offeror, or should the offer
be abandoned or withdrawn, the Common Voting Shares or Variable Voting Shares, as the case may be, resulting
from the conversion shall be automatically reconverted, without further intervention on the part of the Company or
on the part of the holder, to Non-Voting Shares.

Common Voting Shares, Variable Voting Shares and Non-Voting Shares may not be converted, other than in
accordance with the conversion procedure set out in the Company's articles of amendment.

Constraints on Share Ownership

Variable Voting Shares may only be owned or controlled by non-Canadians. The Common Voting Shares may
only be owned and controlled by Canadians. The term "Canadian” is as defined under the Broadcasting Act.

Preferred Variable Voting Shares

The votes attached to the PVV Shares as a class are automatically adjusted so that they, together with the votes
attached to Voting Shares (as determined based on inquires DHX Media has made of the holders of Voting Shares
and depositary interests) equal 55% of the votes attached to all shares in the capital of DHX Media. The votes
attached to the PVV Shares as a class will, in aggregate, not be less than 1% of the votes attached to all sharesin the
capital of DHX Media

The votes attached to the PVV Shares as a class is determined based on the ownership of Voting Shares ascertained
through the monitoring process to be undertaken by the board of directors of DHX Media. Currently, the Company
monitors the level of ownership of Variable VVoting Shares by obtaining data on (i) registered shareholders from its
transfer agent and registrar, Computershare, and (ii) beneficial shareholders from CDS and DTC. If no response to
these inquiries is received from a particular broker or market intermediary, then the shares or depositary interests
held by that broker or market intermediary are deemed to be Variable Voting Shares. The votes attached to the PVV
Shares as a class for any meeting of Shareholders is determined once the ownership of Voting Shares has been
established through this monitoring process.

On November 12, 2014, the PVV Shares were transferred by DHX Media's Executive Chairman, Michael Donovan,
to DHX Media's Chief Executive Officer, Dana Landry in accordance with the terms of a shareholders agreement
among the Company and any current or future holder of the PVV Shares (the "PVVS Shareholder Agreement").
On the date of such transfer, Mr. Landry entered into the PVV S Shareholder Agreement with DHX Media, pursuant
to which Mr. Landry (i) agreed not to transfer the PVV Shares, in whole or in part, if it is determined by the Board
to be in the best interests of DHX Media to enable DHX Media to qualify for tax credits or government incentives,
except with the prior written approval of the Board, (ii) granted to DHX Media the unilateral right to compel the
transfer of the PVV Shares, a any time and from time to time, in whole or in part, to a person designated by the
Board and (iii) granted to DHX Media a power of attorney to effect any transfers contemplated by the PVVS
Shareholder Agreement. The Board will not approve or compel a transfer without first obtaining the approval of
the TSX and the PVV'S Shareholder Agreement cannot be amended, waived or terminated unless approved by the
TSX.

DESCRIPTION OF DEBT SECURITIES

In this section "DHX Media' or "the Company" refers only to DHX Media Inc. and not any of our subsidiary
corporations or partnerships or jointly held businesses. The following description of the terms of Debt Securities sets
forth certain general terms and provisions of Debt Securities in respect of which a Prospectus Supplement may be
filed. The particular terms and provisions of Debt Securities offered by any Prospectus Supplement, and the extent
to which the general terms and provisions described below may apply thereto, will be described in the Prospectus
Supplement filed in respect of such Debt Securities.
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Debt Securities may be offered separately or in combination with one or more other Securities. DHX Media may
also, from time to time, issue debt securities and incur additional indebtedness other than through the issuance of
Debt Securities pursuant to this Prospectus.

The Debt Securities will be issued under one or more indentures (each, a"Trust Indenture"), in each case between
DHX Media and afinancial ingtitution or trust company organized under the laws of Canada or any province thereof
or the United States or any state thereof and authorized to carry on business as atrustee (each, a"Trustee").

The following description sets forth certain general terms and provisions of the Debt Securities and is not intended
to be complete. The particular terms and provisions of the Debt Securities and a description of how the general
terms and provisions described below may apply to the Debt Securities will be included in the applicable Prospectus
Supplement. The following description is subject to the detailed provisions of the applicable Trust Indenture.
Accordingly, reference should also be made to the applicable Trust Indenture, a copy of which will be filed by the
Company with the securities commission or similar regulatory authority in each of the provinces of Canada after it
has been entered into by DHX Media and will be available electronically at www.sedar.com.

General

The Debt Securities may be issued from time to time in one or more series. The Company may specify a maximum
aggregate principal amount for the Debt Securities of any series and, unless otherwise provided in the applicable
Prospectus Supplement, a series of Debt Securities may be reopened for issuance of additional Debt Securities of
such series.

Any Prospectus Supplement for Debt Securities supplementing this Prospectus will contain the specific terms and
other information with respect to the Debt Securities being offered thereby, including:

@ the designation, aggregate principal amount and authorized denominations of such Debt
Securities;

(b) any limit upon the aggregate principal amount of such Debt Securities;

(© the currency or currency units for which such Debt Securities may be purchased and the
currency or currency units in which the principal and any interest is payable (in either
case, if other than Canadian dollars);

(d) the issue price (at par, a a discount or at a premium) of such Debt Securities;

(e the date or dates on which such Debt Securities will be issued and delivered;

()] the date or dates on which such Debt Securities will mature, including any provision for
the extension of a maturity date, or the method of determination of such date(s);

(9) the rate or rates per annum (either fixed or floating) at which such Debt Securities will
bear interest (if any) and, if floating, the method of determination of such rate;

(h) the date or dates from which any such interest will accrue and on which such interest will
be payable and the record date or dates for the payment of such interest, or the method of
determination of such date(s);

() if applicable, the provisions for subordination of such Debt Securities to other
indebtedness of DHX Media;

() the Trustee under the Trust Indenture pursuant to which such Debt Securities are to be
issued;

(k) any redemption term or terms under which such Debt Securities may be defeased whether
at or prior to maturity;
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() any repayment or sinking fund provisions;
(m) any events of default applicable to such Debt Securities;

(n) whether such Debt Securities are to be issued in registered form or in the form of
temporary or permanent global securities and the basis of exchange, transfer and
ownership thereof;

(o) any exchange or conversion terms, including terms relating to the conversion of the Debt
Securities into Shares or other securities of the Company, and any provisions for the
adjustment thereof;

(p) if applicable, the ability of DHX Media to satisfy all or a portion of any redemption of
such Debt Securities, any payment of any interest on such Debt Securities or any
repayment of the principal owing upon the maturity of such Debt Securities through the
issuance of securities of DHX Media or of any other entity, and any restriction(s) on the
persons to whom such securities may be issued;

(a) the provisions applicable to the modification of the terms of the Trust Indenture; and
n any other material terms or covenants applicable to such Debt Securities.

DHX Mediareserves the right to include in a Prospectus Supplement specific terms pertaining to the Debt Securities
which are not within the options and parameters set forth in this Prospectus. In addition, to the extent that any
particular terms of the Debt Securities described in a Prospectus Supplement differ from any of the terms described
in this Prospectus, the description of such terms set forth in this Prospectus shall be deemed to have been superseded
by the description of such differing terms set forth in such Prospectus Supplement with respect to such Debt
Securities.

Ranking

The Debt Securities will be direct unsecured obligations of DHX Media. The Debt Securities will be senior or
subordinated indebtedness of DHX Media as described in the applicable Prospectus Supplement. If the Debt
Securities are senior indebtedness, they will rank equally and rateably with all other unsecured indebtedness of DHX
Media from time to time issued and outstanding which is not subordinated. If the Debt Securities are subordinated
indebtedness, they will be subordinated to senior indebtedness of DHX Media as described in the applicable
Prospectus Supplement, and they will rank equally and rateably with other subordinated indebtedness of DHX
Media from time to time issued and outstanding as described in the applicable Prospectus Supplement. The
Company reserves the right to specify in a Prospectus Supplement whether a particular series of subordinated Debt
Securitiesis subordinated to any other series of subordinated Debt Securities.

Registration of Debt Securities
Debt Securitiesin Book Entry Form

Debt Securities of any series may be issued in whole or in part in the form of one or more global securities (each a
"Global Security" and together, the "Global Securities') registered in the name of a designated clearing agency (a
"Depositary") or its nominee and held by or on behalf of the Depositary in accordance with the terms of the
applicable Trust Indenture. The specific terms of the depositary arrangement with respect to any portion of a series
of Debt Securities to be represented by a Global Security will, to the extent not described herein, be described in the
Prospectus Supplement relating to such series.

A Globa Security may not be transferred, except as a whole between the Depositary and a nominee of the
Depositary or as between nominees of the Depositary, or to a successor Depositary or nominee thereof, until it is
wholly exchanged for Debt Securities in certificated non-book-entry form in accordance with the terms of the
applicable Trust Indenture. So long as the Depositary for a Global Security, or its nomineg, is the registered owner
of such Global Security, such Depositary or such nominee, as the case may be, will be considered the sole owner or
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holder of the Debt Securities represented by such Global Security for all purposes under the applicable Trust
Indenture and payments of principal of and interest, if any, on the Debt Securities represented by a Global Security
will be made by the Company to the Depositary or its nominee.

Owners of beneficial interests in a Global Security will not be entitled to have the Debt Securities represented by
such Global Security registered in their names, will not receive or be entitled to receive physical delivery of such
Debt Securities in certificated non-book-entry form, will not be considered the owners or holders thereof under the
applicable Trust Indenture and will be unable to pledge Debt Securities as security.

No Global Security may be exchanged in whole or in part for Debt Securities registered, and no transfer of a Global
Security in whole or in part may be registered, in the name of any person other than the Depositary for such Global
Security or any nominee of such Depositary unless:

@ there isarequirement to do so under applicable law;
(b) the book-entry system ceases to exist;

(© DHX Media or the Depositary advise the Trustee that the Depositary is no longer willing
or able to properly discharge its responsibilities as depositary with respect to the Debt
Securities and DHX Mediais unable to locate a qualified successor;

(d) DHX Media decides, at its option, to terminate the book-entry system through the
Depositary; or

(e if provided for in the Trust Indenture, after the occurrence of an event of default
thereunder (provided the Trustee has not waived the event of default in accordance with
the terms of the Trust Indenture), participants acting on behalf of beneficial holders
representing, in aggregate, a threshold percentage of the aggregate principal amount of
the Debt Securities then outstanding advise the Depositary in writing that the
continuation of a book-entry system through the Depositary is no longer in their best
interest,

whereupon such Global Security shall be exchanged for certificated non-book-entry Debt Securities of the same
series in an aggregate principal amount equal to the principal amount of such Global Security and registered in such
names and denominations as the Depositary may direct.

Principal and interest payments, if any, on the Debt Securities represented by a Global Security registered in the
name of a Depositary or its nominee will be made to such Depositary or its nominee, as the case may be, as the
registered owner of such Globa Security. None of DHX Media, the Trustee or any paying agent for such Debt
Securities will have any responsibility or liability for any aspect of the records relating to or payments made on
account of beneficial ownership interests in such Globa Security or for maintaining, supervising or reviewing any
records relating to such beneficial ownership interests.

DHX Media, any underwriters, dealers or agents and any Trustee identified in an accompanying Prospectus
Supplement, as applicable, will not have any liability or responsibility for (i) records maintained by the Depositary
relating to beneficial ownership interests in the Debt Securities held by the Depositary or the book-entry accounts
maintained by the Depositary, (ii) maintaining, supervising or reviewing any records relating to any such beneficial
ownership interests, or (iii) any advice or representation made by or with respect to the Depositary and contained in
this Prospectus or in any Prospectus Supplement or Trust Indenture with respect to the rules and regulations of the
Depositary or at the direction of Depositary participants.

Unless otherwise stated in the applicable Prospectus Supplement, CDS Clearing and Depository Services Inc. or its
successor will act as Depositary for any Debt Securities represented by a Global Security.
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Debt Securitiesin Certificated Form

Debt Securities of any series may be issued in whole or in part in registered form as provided in the applicable Trust
Indenture.

In the event that the Debt Securities are issued in certificated non-book-entry form, principal and interest, if any, will
be payable, the transfer of such Debt Securities will be registerable and such Debt Securities will be exchangeable
for Debt Securities in other denominations of a like aggregate principal amount at the office or agency maintained
by the Company. Payment of principal and interest, if any, on Debt Securities in certificated non-book-entry form
may be made by cheque mailed to the address of the holders entitled thereto.

Subject to the foregoing limitations, Debt Securities of any authorized form or denomination issued under the
applicable Trust Indenture may be transferred or exchanged for Debt Securities of any other authorized form or
denomination or denominations, any such transfer or exchange to be for an equivalent aggregate principal amount of
Debt Securities of the same series, carrying the same rate of interest and same redemption and other provisions as
the Debt Securities so transferred or exchanged. Exchanges of Debt Securities of any series may be made at the
offices of the applicable Trustee and at such other places as the Company may from time to time designate with the
approval of the applicable Trustee and may be specified in the applicable Prospectus Supplement. Unless otherwise
specified in the applicable Prospectus Supplement, the applicable Trustee will be the registrar and transfer agent for
the Debt Securitiesissued under the applicable Trust Indenture.

DESCRIPTION OF WARRANTS

This section describes the general terms that will apply to any warrants (the "Warrants") for the purchase of Shares
(the "Share Warrants") or for the purchase of Debt Securities (the "Debt Warrants').

In this section "DHX Media' or "the Company" refers only to DHX Media Inc. and not any of our subsidiary
corporations or partnerships or jointly held businesses. The following description of the terms of Warrants sets forth
certain general terms and provisions of Warrants in respect of which a Prospectus Supplement may be filed and is
not intended to be complete. The particular terms and provisions of Warrants offered by any Prospectus Supplement,
and the extent to which the general terms and provisions described below may apply thereto, will be described in the
Prospectus Supplement filed in respect of such Warrants.

Warrants may be offered separately or in combination with one or more other Securities. Each series of Warrants
will be issued under a separate Warrant agreement to be entered into between the Company and one or more
financial institutions or trust companies acting as Warrant agent. DHX Media will file a copy of the Warrant
agreement with the securities commission or similar regulatory authority in each of the provinces of Canada after it
has been entered into by the Company and will be available electronically at www.sedar.com. The applicable
Prospectus Supplement will include details of the Warrant agreements covering the Warrants being offered. The
Warrant agent will act solely as the agent of the Company and will not assume a relationship of agency with any
holders of Warrant certificates or beneficial owners of Warrants.

The Company will not offer Warrants for sale separately to any member of the public unless the offering is in
connection with and forms part of the consideration for an acquisition or merger transaction or unless the applicable
Prospectus Supplement containing the specified terms of the Warrants to be offered separately is first approved for
filing by the securities commissions or similar regulatory authorities in each of the provinces of Canada where the
Warrants will be offered for sale.

Share Warrants

The particular terms of each issue of Share Warrants will be described in the related Prospectus Supplement. This
description will include, where applicable:

@ the designation and aggregate number of Share Warrants;

(b) the price at which the Share Warrants will be offered;
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(©
(d)

(€)

(f)

(9)

(h)

Debt Warrants

the currency or currencies in which the Share Warrants will be offered;

the date on which the right to exercise the Share Warrants will commence and the date on
which the right will expire;

the number of Voting Shares that may be purchased upon exercise of each Share Warrant
and the price at which and currency or currencies in which that amount of securities may
be purchased upon exercise of each Share Warrant;

the designation and terms of any other Securities with which the Share Warrants will be
offered, if any, and the number of the Share Warrants that will be offered with each
Security;

the date or dates, if any, on or after which the Share Warrants and the related Securities
will be transferable separately;

whether the Share Warrants are subject to redemption or call and, if so, the terms of such
redemption or call provisions; and

any other material terms or conditions of the Share Warrants.

The particular terms of each issue of Debt Warrants will be described in the related Prospectus Supplement. This
description will include, where applicable:

(@
(b)
(©)
(d)

()

(f)

(@)

(h)

(i)

()

(k)

the designation and aggregate number of Debt Warrants;
the price at which the Debt Warrants will be offered;
the currency or currencies in which the Debt Warrants will be offered;

the aggregate principal amount, currency or currencies, denominations and terms of the
series of Debt Securities that may be purchased upon exercise of the Debt Warrants;

the designation and terms of any other Securities with which the Debt Warrants are being
offered, if any, and the number of the Debt Warrants that will be offered with each
Security;

the date or dates, if any, on or after which the Debt Warrants and the related Securities
will be transferable separately;

the principal amount of Debt Securities that may be purchased upon exercise of each
Debt Warrant and the price a which and currency or currencies in which that principal
amount of Debt Securities may be purchased upon exercise of each Debt Warrant;

the date on which the right to exercise the Debt Warrants will commence and the date on
which the right will expire;

the minimum or maximum amount of Debt Warrants that may be exercised at any one
time;

whether the Debt Warrants will be subject to redemption or call, and, if so, the terms of
such redemption or call provisions; and

any other material terms or conditions of the Debt Warrants.
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DESCRIPTION OF SUBSCRIPTION RECEIPTS

In this section "DHX Media' or "the Company" refers only to DHX Media Inc. and not any of our subsidiary
corporations or partnerships or jointly held businesses. The particular terms and provisions of Subscription Receipts
offered by any Prospectus Supplement, and the extent to which the general terms and provisions described below
may apply thereto, will be described in the Prospectus Supplement filed in respect of such Subscription Receipts.
This description will include, where applicable:

@ the number of Subscription Receipts;
(b) the price at which the Subscription Receipts will be offered,;

(© the procedures for the exchange of the Subscription Receipts into Common Voting
Shares or other securities;

(d) the number of Voting Shares or other Securities that may be obtained upon exercise of
each Subscription Receipt;

(e the designation and terms of any other Securities with which the Subscription Receipts
will be offered, if any, and the number of Subscription Receipts that will be offered with
each Common Voting Share or security;

()] the terms applicable to the gross proceeds from the sale of the Subscription Receipts plus
any interest earned thereon; and

(9) any other material terms and conditions of the Subscription Receipts.

Subscription Receipts may be offered separately or in combination with one or more other Securities. The
Subscription Receipts will be issued under a subscription receipt agreement. A copy of the subscription receipt
agreement will be filed by the Company with the securities commission or similar regulatory authority in each of the
provinces of Canada after it has been entered into by the Company and will be available electronically at
www.sedar.com.

CERTAIN INCOME TAX CONSIDERATIONS

The applicable Prospectus Supplement may describe the principal Canadian federal income tax considerations
generally applicable to investors described therein of purchasing, holding and disposing of the Securities offered
thereunder. The applicable Prospectus Supplement may also describe certain U.S. federal income tax considerations
generally applicable to the purchase, holding and disposition of those Securities by an investor who isa U.S. person.

PRIOR SALES

During the 12 months preceding the date of this Prospectus, there were no issuances of Common Voting Shares or
Variable Voting Shares or securities that are convertible into Common Voting Shares or Variable Voting Shares
except as set out in the following table.

Date  of | Number _and Type of Securities | Issued _ Price

Issuance | Issued ($) CAD Reason for Issuance

1-Jul-14 1213 Common Shares 5.50890 Employee Share Purchase Plan
15-Jul-14 | 100000 Common Shares 0.99000 Exercising Options

1-Aug-14 | 1607 Common Shares 6.06120 Employee Share Purchase Plan
5-Aug-14 | 43750 Common Shares 0.83000 Exercising Options

6-Aug-14 | 200000 Common Shares 7.13000 Grant of Options

6-Aug-14 | 500000 Common Shares 7.13000 Grant of Options

6-Aug-14 | 500000 Common Shares 7.13000 Grant of Options

6-Aug-14 | 175000 Common Shares 7.13000 Grant of Options

12-Aug-14 | 10000 Common Shares 0.90000 Exercising Options

1-Sep-14 1050 Common Shares 6.32654 Employee Share Purchase Plan
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Date  of | Number and Type of Securities | Issued  Price

Issuance | Issued ($) CAD Reason for Issuance

1-Oct-14 892 Common Shares 7.00283 Employee Share Purchase Plan

2-Oct-14 37500 Common Shares 8.27000 Grant of Options

2-Oct-14 37500 Common Shares 8.27000 Grant of Options

2-Oct-14 37500 Common Shares 8.27000 Grant of Options

2-Oct-14 37500 Common Shares 8.27000 Grant of Options

2-Oct-14 100000 Common Shares 8.27000 Grant of Options

2-Oct-14 100000 Common Shares 8.27000 Grant of Options

2-Oct-14 300000 Common Shares 8.27000 Grant of Options

2-Oct-14 75000 Common Shares 8.27000 Grant of Options

2-Oct-14 150000 Common Shares 8.27000 Grant of Options

2-Oct-14 150000 Common Shares 8.27000 Grant of Options

2-Oct-14 50000 Common Shares 8.27000 Grant of Options

2-Oct-14 20000 Common Shares 8.27000 Grant of Options

3-Oct-14 18750 Common Shares 2.15000 Exercising Options

15-Oct-14 | 5081 Common Voting Shares 8.26900 Dividend Re-Investment Plan

17-Oct-14 | 100000 Common Voting Shares 0.93000 Exercising Options

17-Oct-14 | 30000 Common Voting Shares 1.81000 Exercising Options

17-Oct-14 | 25000 Common Voting Shares 4.07000 Exercising Options

20-Oct-14 | 10000 Common Voting Shares 0.90000 Exercising Options

30-Oct-14 | 100000 Variable Voting Shares 0.93000 Exercising Options

1-Nov-14 | 956 Common Voting Shares 7.87204 Employee Share Purchase Plan

18-Nov-14 | 25000 Common Voting Shares 9.44000 Grant of Options

18-Nov-14 | 25000 Common Voting Shares 9.44000 Grant of Options

18-Nov-14 | 25000 Common Voting Shares 9.44000 Grant of Options

1-Dec-14 | 1514 Common Voting Shares 7.76548 Employee Share Purchase Plan

19-Dec-14 | 50000 Common Voting Shares 1.63000 Exercising Options

22-Dec-14 | 50000 Common Voting Shares 0.99000 Exercising Options

22-Dec-14 | 90000 Common Voting Shares 1.63000 Exercising Options

22-Dec-14 | 12500 Common Voting Shares 2.15000 Exercising Options

23-Dec-14 | 281250 Common Voting Shares 9.78000 Grant of Options

23-Dec-14 | 93750 Common Voting Shares 9.78000 Grant of Options
Consideration for acquisition of Nerd Corps

23-Dec-14 | 2,693,748 Common Voting Shares | 9.0246 Entertainment Inc.

29-Dec-14 | 2902 Common Voting Shares 9.48200 Dividend Re-Investment Plan

1-Jan-15 2184 Common Voting Shares 8.31250 Employee Share Purchase Plan

20-Jan-15 | 18750 Common Voting Shares 0.83000 Exercising Options

1-Feb-15 1825 Common Voting Shares 7.57705 Employee Share Purchase Plan

20-Feb-15 | 43750 Common Voting Shares 0.83000 Exercising Options

20-Feb-15 | 87500 Common Voting Shares 1.81000 Exercising Options

20-Feb-15 | 100000 Common Voting Shares 9.29000 Grant of Options

20-Feb-15 | 100000 Variable Voting Shares 9.29000 Grant of Options

27-Feb-15 | 18750 Common Voting Shares 2.15000 Exercising Options

1-Mar-15 | 2076 Common Voting Shares 8.07541 Employee Share Purchase Plan

13-Mar-15 | 7500 Common Voting Shares 0.99000 Exercising Options

13-Mar-15 | 12500 Common Voting Shares 3.31000 Exercising Options

20-Mar-15 | 3232 Common Voting Shares 8.88300 Dividend Re-Investment Plan

1-Apr-15 | 2252 Common Voting Shares 7.54146 Employee Share Purchase Plan

1-May-15 | 2457 Common Voting Shares 6.91119 Employee Share Purchase Plan

1-Jun-15 1955 Common Voting Shares 8.17724 Employee Share Purchase Plan

9-Jun-15 300000 Common Voting Shares 0.83000 Exercising Options

19-Jun-15 | 2713 Common Voting Shares 9.09600 Dividend Re-Investment Plan

26-Jun-15 | 250,000 Common Voting Shares 3.31000 Exercising Options
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months indicated.

Date!
June, 2014
July, 2014
August, 2014
September, 2014
October, 2014
November, 2014
December, 2014
January, 2015
February, 2015
March, 2015
April, 2015
May, 2015
June, 2015

TRADING PRICE AND VOLUME

The Common Voting Shares' are listed and posted for trading on the TSX under the symbol "DHX.B". The
following table sets forth information relating to the trading of the Common Voting Shares on the TSX for the

High ($)
6.75

7.29
7.75
8.86
10.58
10.14
10.25
9.81
9.81
9.40
9.08
9.88
9.99

Low ($)

5.40
6.63
6.83
7.58
7.45
8.84
8.84
8.46
8.52
8.37
7.01
8.15
9.22

Trading Volume

11,144,105
26,258,301
11,879,796
16,643,201
8,901,785
9,814,832
12,840,731
5,493,812
3,839,956
5,730,279
16,171,073
6,898,971
3,841,861

! The figures for the above table for dates prior to October 9, 2014 are based on the trading information for Common Shares, which traded

on the TSX under the symbol "DHX". See "Description of Shares'.

The Variable Voting Shares, which were created pursuant to an amendment to the Company's Articles of
Amendment, effective October 9, 2014, are listed and posted for trading on the TSX under the symbol "DHX.A".
The following table sets forth information relating to the trading of the Variable Voting Shares on the TSX for the

months indicated.

Date

October, 2014
November, 2014
December, 2014
January, 2015
February, 2015

March, 2015
April, 2015
May, 2015
June, 2015

High ($)

10.50
10.15
10.35
9.83
9.86
9.38
9.06
9.89
9.86

Low ($)

7.17
8.42
8.85
8.51
8.54
8.40
7.24
8.15

9.21

Trading Volume

483,690
549,259
324,665
247,092
315,941
565,515
1,677,856
661,362

139,006

The Variable Voting Shares were created pursuant to an amendment to the Company's articles, effective October 9, 2014. See "Canadian

Communications Industry Regulatory Environment" and "Description of Shares'.

The Variable Voting Shares are listed and posted for trading on the NASDAQ under the ticker symbol "DHXM".
The following table sets forth information relating to the trading of the Variable Voting Shares on the NASDAQ for

the days indicated.

Date

June, 2015 (23-30)

High ($)

8.20

21

Low ($)

6.84

Trading Volume

38,512



On June 30, 2015, the last trading day on the TSX before the date of this Prospectus, the closing price of the
Common Voting Shares and the Variable Voting Shares on the TSX was $9.34 and $9.33, respectively, and on June
30, 2015, the last day of trading on the NASDAQ before the date of this Prospectus, the closing price of the Variable
Voting Shares on the NASDAQ was US$7.38.

REGISTRATION TRANSFER AND CONVERSION

Other than in the case of book-entry-only Securities, the Securities may be presented for registration of transfer
(with the form of transfer endorsed thereon duly executed) in the city specified for such purpose at the office of the
registrar or transfer agent designated by the Company for such purpose with respect to any issue of the Securities
referred to in the Prospectus Supplement. No service charge will be made for any transfer, conversion or exchange
of the Securities but the Company may require payment of a sum to cover any transfer tax or other governmental
charge payable in connection therewith. Such transfer, conversion or exchange will be effected upon such registrar
or transfer agent being satisfied with the documents of title and the identity of the person making the request. If a
Prospectus Supplement refers to any registrar or transfer agent designated by the Company with respect to any issue
of the Securities, the Company may at any time rescind the designation of any such registrar or transfer agent and
appoint another in its place or approve any change in the location through which such registrar or transfer agent acts.

In the case of book-entry-only Securities, a global certificate or certificates representing the Securities may be held
by a designated depository for its participants. The Securities must be purchased or transferred through such
participants, which includes securities brokers and dealers, banks and trust companies. The depository will establish
and maintain book-entry accounts for its participants acting on behalf of holders of the Securities. The interests of
such holders of Securities will be represented by entries in the records maintained by the participants. Holders of
Securities issued in book-entry-only form will not be entitled to receive a certificate or other instrument evidencing
their ownership thereof, except in limited circumstances. Each holder will receive a customer confirmation of
purchase from the participants from which the Securities are purchased in accordance with the practices and
procedures of that participant.

Conversions of Variable Voting Shares to Common Voting Shares, and of Common Voting Shares to Variable
Voting Shares, are automatic under the terms of each class as set forth in the Company's Articles, and depend only
on the status of the holder as a Canadian or a non-Canadian within the meaning of such terms under the Direction.
In order to allow such conversions to be reflected in the Company's corporate records, mechanisms have been
established with both DTC in the United States and CDS in Canada, in order to alow intermediaries who are
participants to cause such conversions based on their clients' status as a Canadian or a non-Canadian to be reflected
in the Company's share records maintained by the Company's transfer agent, Computershare in Canada and
Computershare Trust Company, N.A. in the United States. The Company does not require a certification of status as
a Canadian or non-Canadian in connection with each trade in the Common Voting Shares or the Variable Voting
Shares, but instead relies on inquiries of intermediaries performed quarterly and in connection with each meeting of
shareholders to confirm the Canadian status of the beneficial owners of such shares.

ENFORCEABILITY OF CIVIL LIABILITIES

The Company is a corporation incorporated under and governed by the CBCA. A mgjority of the directors and
officers of the Company, and some of the experts named in this Prospectus, are residents of Canada or otherwise
reside outside the United States and all or a substantial portion of their assets, and a substantial portion of the
Company's assets, are located outside the United States. The Company has appointed an agent for service of process
in the United States, but it may be difficult for holders of Securities who reside in the United States to effect service
within the United States upon those directors, officers and experts who are not residents of the United States. It may
also be difficult for holders of Securities who reside in the United States to realize in the United States upon
judgments of courts of the United States predicated upon the Company's civil liability and the civil liability of the
directors and officers of the Company and experts under U.S. federal securities|laws.

The Company has been advised by its Canadian counsel, Stewart McKelvey, that a judgment of a U.S. court
predicated solely upon civil liability under U.S. federal securities laws would probably be enforceable in Canada if
the U.S. court in which the judgment was obtained has a basis for jurisdiction in the matter that would be recognized
by a Canadian court for the same purposes. The Company has also been advised by Stewart McKelvey, however,
that there is substantial doubt whether an action could be brought in Canada in the first instance on the basis of
liability predicated solely upon U.S. federal securities laws.

22



Concurrently with filing the registration statement on Form F-10, the Company filed a Form F-X, pursuant to which
the Company appointed C T Corporation System as its agent for service of process in the United States in
connection with any investigation or administrative proceeding conducted by the SEC, and any civil suit or action
brought against or involving the Company in a U.S. court arising out of or related to or concerning the offering of
the Securities under this Prospectus.

AUDITORS, TRANSFER AGENT AND REGISTRAR

The auditor of the Company is PricewaterhouseCoopers LLP, 1601 Lower Water Street, Suite 400, Halifax, Nova
Scotia, B3J 3P6, Canada.

The transfer agent and registrar for the Common Voting Shares and the Variable Voting Shares in Canada is
Computershare Investor Services Inc. at its principal offices at 100 University Avenue, 8th Floor, Toronto, Ontario
M5J 2Y 1, Canada. The transfer agent and registrar for the Common Voting Shares and the Variable Voting Shares
in the United States is Computershare Trust Company, N.A. at its offices at 7342 Lucent Blvd., Suite 300,
Highlands Ranch, Colorado 80129.

RISK FACTORS

An investment in the Securities is subject to a number of risks, including those set forth in the Company's annual
information forms and the Company's management discussion and analysis. Prospective investors should carefully
consider these risks, in addition to information contained in the Prospectus Supplement relating to an offering and
the information incorporated by reference therein, before purchasing the Securities.

MATERIAL CONTRACTS

The following are the only material contracts, other than contracts entered into in the ordinary course of business,
which the Company has entered into since the effective date of the disclosure under the heading "Material
Contracts' in the Company's AlF:

® Asset purchase and sde agreement among DHX Media (Toronto) Ltd.,, Echo Bridge
Entertainment, LLC, and Alliance Atlantis International Distribution, LLC dated November
13, 2014; and

@ Share purchase agreement among the trustees of The Faier Family Trust and The Faier (2013)
Family Trust, the trustees of the Johnson Family Trust and The Johnson (2013) Family Trust,
the trustees of the Fipke Il Family Trust, AMF Holdings Ltd., Asaph Fipke, Ken Faier, Charles
(Chuck) Johnson, and DHX Media Ltd. dated December 1, 2014.

Copies of these agreements may be examined at the Company's head and principa office during normal business
hours during the course of any distribution to the public of the Securities and for 30 days following the applicable
closing date for any such distribution.

LEGAL MATTERSAND INTERESTS OF EXPERTS

Certain legal matters relating to the Securities offered by this Prospectus will be passed upon on the Company's
behalf by Stewart McKelvey, the Company's Canadian counsel, and Troutman Sanders LLP, the Company's U.S.
counsel. As of the date of this Prospectus, the partners and associates of Stewart McKelvey beneficially own,
directly or indirectly, less than 1% of outstanding securities of any class issued by the Company. In addition, certain
lega matters in connection with any offering of Securities will be passed upon for any underwriters, dealers or
agents by counsel to be designated at the time of the offering by such underwriters, dealers or agents with respect to
matters of Canadian and United States law.

PricewaterhouseCoopers LLP, Chartered Accountants, is the auditor of the Company. PricewaterhouseCoopers LLP
has confirmed that it is independent of the Company, in accordance with the Rules of Professional Conduct of the
Ingtitute of Chartered Accountants of Nova Scotia and in accordance with the independence rules of the SEC and the
Public Company Accounting Oversight Board.
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PricewaterhouseCoopers LLP, Chartered Professional Accountants, was the auditor of Epitome Group (comprised
of Epitome Pictures Inc., Epitome Studios Inc., Epitome Screen Productions Inc., Epitome Distribution Inc. and
PWT Distribution Inc., and a loan receivable from Epitome Group Holdings Inc.). As of June 17, 2014, and during
the period covered by the financial statements on which it reported, PricewaterhouseCoopers LLP has confirmed
that it was independent of Epitome Group, in accordance with the Rules of Professional Conduct of the Chartered
Professional Accountants of Ontario.

Ernst & Young LLP were the auditors of Family Chanel. As of December 30, 2013, and during the period covered
by the financial statements which it reported, Ernst & Young LLP has confirmed that it is independent of the Family
Channel, in accordance with the code of ethics of the Ordre des comptables professionnels agréés du Québec.

STATUTORY RIGHTS OF WITHDRAWAL AND RESCISSION

Securities legislation in certain of the provinces of Canada provides purchasers with the right to withdraw from an
agreement to purchase securities. This right may be exercised within two business days after receipt or deemed
receipt of a prospectus and any amendment, irrespective of the determination at a later date of the purchase price of
the securities distributed if offered on a non-fixed price basis. In several of the provinces, the securities legidation
further provides a purchaser with remedies for rescission or, in some jurisdictions, revisions of the price or damages
if the prospectus, the accompanying prospectus supplement relating to securities purchased by a purchaser and any
amendment contains a misrepresentation or is not delivered to the purchaser, provided that the remedies for
rescission, revisions of the price or damages are exercised by the purchaser within the time limit prescribed by the
securities legidation of the purchaser's province. The purchaser should refer to any applicable provisions of the
securities legiglation of the purchaser's province for the particulars of these rights or consult with alegal adviser.
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CERTIFICATE OF THE COMPANY
Dated: July 2, 2015

This short form prospectus, together with the documents incorporated in this prospectus by reference, will, as of the
date of the last supplement to this Prospectus relating to the securities offered by this Prospectus and the
supplement(s), constitute full, true and plain disclosure of all material facts relating to the securities offered by this
Prospectus and the supplement(s) as required by the securities legislation of each of the provinces of Canada.

(Signed) "Dana Landry" (Signed) "Keith Abriel"
Chief Executive Officer Chief Financial Officer

On behalf of the Board of Directors:

(Signed) "Sir Judson Graham Day" (Signed) "Donald Wright"
Director Director



