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UNITED STATES SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-K/A
Amendment No. 1

M Annual report pursuant to section 13 or 15(d) efshcurities exchange act of 1934 for the fiscal yaded July 31, 2011, or
O Transition report pursuant to section 13 or 15fdhe securities exchange act of 1934.

Commission File Number: 000-53718

CTM MEDIA HOLDINGS, INC.

(Exact name of registrant as specified in its @rart
Delaware 26-483134¢€
(State or other jurisdiction of incorporation or (I.LR.S. Employer Identification No.)
organization

11 Largo Drive South, Stamford, CT 06907
(Address of principal executive offices, zip code)

(203) 323-5161
(Registrant’s telephone number, including area rode

Securities registered pursuant to Section 12(th@fAct: None
Securities registered pursuant to section 12(¢hefAct:

Class A common stock, par value $0.01 per share
Class B common stock, par value $0.01 per share

Indicate by check mark if the registrant is a welbwn seasoned issuer, as defined in Rule 40%dBéturities Act. Ye§El No M

Indicate by check mark if the registrant is notuieed to file reports pursuant to Section 13 orti®ecl5(d) of the Act. Yedd No M

Indicate by check mark whether the registrant &b filed all reports required to be filed by SectiB or 15(d) of the Securities Exchange Ac
1934 during the preceding 12 months (or for suarteh period that the registrant was required l®diich reports), and (2) has been subject to
filing requirements for the past 90 days. Yds No O

Indicate by check mark whether the registrant hdsrstted electronically and posted on its corpoltebsite, if any, every Interactive Data |
required to be submitted and posted pursuant te Rob of Regulation $-(8 232.405 of this chapter) during the precedi@gmonths (or for suc
shorter period that the registrant was requiresutumit and post such files). Yé§  No O

Indicate by check mark if disclosure of delinquiiiers pursuant to ltem 405 of RegulatiorKS8229.405 of this chapter) is not contained hgranc
will not be contained, to the best of registrarkhowledge, in definitive proxy or information tments incorporated by reference in Part Il @
Form 10-K or any amendment to this Form 104K.

Indicate by check mark whether the registrantlsrge accelerated filer, an accelerated filer, a-acelerated filer, or a smaller reporting comp
See definitions of “large accelerated filer,” “alegated filer” and “smaller reporting company” iule 12b-2 of the Exchange Act.

Large accelerated fileid Accelerated filer O
Non-accelerated filer O Smaller reporting company¥

Indicate by check mark whether the registrantshell company (as defined in Rule 12b-2 of the Adtgs O No M




The aggregate market value of the voting and ndmgatock held by nowdfiliates of the registrant, based on the cloginige on January 31, 20
(the last business day of the registrantiost recently completed second fiscal quartethefClass A common stock of $2.15 and of the Ci
common stock of $2.15 as reported on the Pink OTekists, was approximately $5,901,300.
As of December 1, 2011, the registrant had outétgnil, 106,545 shares of Class A common stock, 62BZ6shares of Class B common stock,
1,090,775 shares of Class C common stock. Exclérded these numbers are 178,517 shares of Classmnom stock and 797,183 shares of Cla
common stock held in treasury by CTM Media Holdings.

Explanatory Note
CTM Media Holdings, Inc. (the “Company”) is filindnis amendment to our Annual Report on FormKlfr the fiscal year ended July 31, 2C
which was originally filed with the Securities afitkchange Commission (the “SEC”) on October 28, 2@h#& “Original Filing”) to correct .
typographical error in the Company’s financial staénts as set forth below.
Item 15 of the Original Filing is amended and restaby this Amendment No. 1 to Annual Report omfra0K/A as a result of a typographical er
in the Consolidated Statements of Operations. 8paky, the Consolidated Statements of Operatisnamended to indicate that the weighted-
average number of shares used in calculation ofliflnéve earning per share is not zero The Notethe Consolidated Financial Statements
been revised accordingly.

For purposes of this Amendment, and in accordantteRule 12b-15 under the Securities Exchange Adi984, as amended (the “Exchange Act”
Items 15 of the Original Filing has been amendalirastated in their entirety.

Except as stated herein, this Amendment does fiett@vents occurring after the filing of the Qnigl Filing and no attempt has been made in
Amendment to modify or update other disclosureprasented in the Original Filing. All other Iterokthe Original Filing have been omitted fr
::hi:;sngmendment. Accordingly, this Amendment shobidread in conjunction with our filings with th&S subsequent to the filing of the Origi
Part IV
Item 15. Exhibits, Financial Statement Schedules.
(@) The following documents are filed as part of thepBrt:
1. Report of Management on Internal Control over FararReporting

Report of Independent Registered Public Accourfimmns on Consolidated Financial Stateme

Consolidated Financial Statements covered by Refdndependent Registered Public Accounting F
2. Financial Statement Schedu

All schedules have been omitted since they areeititluded in the Notes to Consolidated Finanstatements or not required or not applica
3. The exhibits listed in paragraph (b) of this ite
(b) Exhibits.
Exhibit

Number Description of Exhibit:
2.1(2) Separation and Distribution Agreement, dated Selpéerh4, 2009

3.1(2) Amendment No. 1 to the Second Restated CertificbBbecorporation of the Registrat
3.2(3) By-laws of the Registran

10.1(3) 2009 Stock Option and Incentive Plan of CTM Medi@dihgs, Inc.#

10.2(1) Master Service Agreement, dated September 14, !

10.3(2) Tax Separation Agreement, dated September 14, :




10.4(4) Restricted Stock Agreement, dated October 14, P@d@een the Company and Howard Jone

14.1(1) Code of Business Ethics and Conduct, adopted omugtui, 2009

21.1 Subsidiaries of the Registral

23.1* Consent of Zwick & Banyai, PLLC

31.1* Certification of Chief Executive Officer pursuant$ection 302 of the Sarba-Oxley Act of 2002
31.2* Certification of Chief Financial Officer pursuant $ection 302 of the Sarba-Oxley Act of 2002
32.1* Certification of Chief Executive Officer pursuant$ection 906 of the Sarba-Oxley Act of 2002
32.2* Certification of Chief Financial Officer pursuant $ection 906 of the Sarba-Oxley Act of 2002

* Filed herewith.

# Management contract or compensatory plan or geraent.

(8] Incorporated by reference to the Com’'s Form 1-K filed October 29, 200¢

(2) Incorporated by reference to the Comg’s Form 1K filed October 28, 2011

3) Incorporated by reference to the Comg’'s Form 1-12G/A filed August 10, 200¢
4) Incorporated by reference to the Comg’'s Form K filed October 20, 200¢




Signatures

Pursuant to the requirements of Section 13 or 1&{the Securities Exchange Act of 1934, the regiigthas duly caused this Annual Report on F
10-K/A to be signed on its behalf by the undersigjrieereunto duly authorized.

CTM MEDIA HOLDINGS, INC.

By: /s/ Marc E. Knolle

Marc E. Knoller
Chief Executive Officer

Date: December 5, 2011




REPORT OF MANAGEMENT ON INTERNAL CONTROL OVER FINAN CIAL REPORTING

We, the management of CTM Media Holdings, Inc. (@empany”),are responsible for establishing and maintaininggadte internal control ov
financial reporting of the Company. Managementédaduated internal control over financial reportmgthe Company using the criteria for effec
internal control established in Internal Contrdhtegrated Framework issued by the Committee ofnSpong Organizations of the Treadv
Commission.

Management has assessed the effectiveness of thpa@gs internal controls over financial reporting asloly 31, 2011. Based on this assessr
we believe that the internal control over finandi@porting of the Company as of July 31, 2011 wiisctve and through operation provic
reasonable assurance regarding the reliabilityir@fntial reporting and the preparation of finana&ltements for external purposes in accorc
with accounting principles generally accepted m thited States of America.

This annual report does not include an attestatport of the Compang’registered public accounting firm regarding in&rcontrol over financi
reporting. Management’s report was not subjecttestation by the Compars/registered public accounting firm pursuant t@subf the Securitit
and Exchange Commission that permit the Compamysasall reporting filer, to provide only managen®ntport in this annual report.

/s/ Marc E. Knoller

Marc E. Knoller

Chief Executive Officer, President and DirectoritiBipal
Executive Officer

/s/ Leslie B. Rozner

Leslie B. Rozner

Chief Financial Officer, Treasurer and Corporater8gry
(Principal Financial Officer and Principal AccourdgiOfficer)




CTM MEDIA HOLDINGS, INC.
INDEX TO CONSOLIDATED FINANCIAL STATEMENTS
Report of Independent Registered Public Accourfimpn on Consolidated Financial Stateme
Consolidated Balance Sheets as of July 31, 20d2@h0
Consolidated Statements of Operations for the YEaded July 31, 2011 and 20
Consolidated Statements of Stockhol’ Equity (Deficit) for the Years Ended July 31, 20drid 201(
Consolidated Statements of Cash Flows for the YEaded July 31, 2011 and 20

Notes to Consolidated Financial Stateme
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM ON
CONSOLIDATED FINANCIAL STATEMENTS
The Board of Directors and Stockholders of CTM Meldbldings, Inc and Subsidiaries:

We have audited the accompanying consolidated balsheets of CTM Media Holdings, Inc. and Subsieaas of July 31, 2011 and 2010, anc
related consolidated statements of operationskistdders’ equity (deficit), and cash flows for easfithe years in the twgear period ended July :
2011. These financial statements are the respditsitithe CTM Media Holdings, Incs' management. Our responsibility is to expresspaman or
these financial statements based on our audits.

We conducted our audits in accordance with thedstats of the Public Company Accounting Oversighaf8lo(United States). Those stand:
require that we plan and perform the audit to obtaasonable assurance about whether the finastataiments are free of material misstatement
Company is not required, nor were we engaged tmper an audit of its internal control over finaakcieporting. Our audit included consideratio
internal control over financial reporting as a Baeir designing audit procedures that are apprpitathe circumstances, but not for the purpo:
expressing an opinion on the effectiveness of tam@anys internal control over financial reporting. Accimigly, we express no such opinion.
audit includes examining, on a test basis, evidesugporting the amounts in the disclosures in thential statements, assessing the accot
principles used and significant estimates made agagement, as well as evaluating the overall filmustatement presentation. We believe tha
audits provide a reasonable basis for our opinion.

In our opinion, the financial statements referrecabove present fairly, in all material respedig, tonsolidated financial position of CTM Me
Holdings, Inc. and Subsidiaries as of July 31, 28dd 2010, and the consolidated results of itsaijmers, stockholdergquity (deficit), and its ca:
flows for each of the years in the twear period ended July 31, 2011, in conformity wgdgmerally accepted accounting principles in théted
States of America.

/sl Zwick & Banyai, PLLC

Zwick & Banyai, PLLC
Southfield, Michigar

October 27, 201
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CTM MEDIA HOLDINGS, INC.

CONSOLIDATED BALANCE SHEETS

Fiscal Year Ended July 31,

(in thousands, except per share date 2011 2010
Assets
Current asset:
Cash and cash equivalel $ 7,001 6,51¢
Short term investmel 1,03: 1,03(
Trade accounts receivable, | 3,38: 3,49¢
Inventory— finished good: 1,747 1,462
Prepaid expens 93¢ 96&
Note receivable — current portion 97E 321
Total current asse 15,07 13,79(
Property and equipment, net of accumulated degreciaf $7,996 and $7,251 at July 31, 2011 an
2010, respectivel 2,021 2,01z
Licenses and other intangibles, 36 17
Note receivablt 1,42¢ 2,40(
Deferred tay 2,262 -
Other asset 182 181
Total assets $ 21,00( 18,40:
Liabilities and stockholders’ equity
Current liabilities:
Trade accounts payak $ 1,115 1,187
Accrued expense 1,801 1,53¢
Deferred revenu 1,94¢ 2,03t
Due to IDT Corporatiot 31 38
Income taxes payab 451 77C
Capital lease obligatio—current portior 23C 227
Other current liabilities 61€ 64€
Total current liabilities 6,194 6,442
Capital lease obligations—Ilong-term portion 35E 28€
Total liabilities 6,54¢ 6,72¢
Commitments and contingenci
Stockholder Equity
CTM Media Holdings, Inc. stockhold¢ equity (deficit):
Preferred stock, $0.01 par value; authorized shat€ and 10,000 shares July 31, 2011 and 201
respectively; no shares issL — —
Class A common stock, $0.01 par value; authoribede—6,000 and 35,000 shares at July 31, 2
and 2010, respectively; 1,285 shares issued arstaogting at July 31, 2011 and 2010, respecti 13 13
Class B common stock, $0.01 par value; authoribades—12,000 and 65,000 shares at July 31, 2
and 2010, respectively; 6,920 shares issued arstbogling at July 31, 2011 and 2010, respecti 69 69
Class C common stock, $0.01 par value; authorihades—2,500 and 15,000 shares at July 31, 2
and 2010, respectively; 1,091 shares issued arstaogting at July 31, 2011 and, 2010, respecti 11 11
Additional pait-in capital 56,82¢ 58,54¢
Treasury Stock, at cost, consisting of 179 shafebares of Class A and 797 shares of Class Bt
31, 2011, and 2010, respectiv: (2,070 (2,070
Accumulated other comprehensive incc 20¢€ 117
Accumulated deficit (42,114 (46,23%)
Total CTM Media Holdings, Inc. stockhold’ equity 13,94: 11,45:
Nor-controlling interest: 50¢ 22C
Total stockholders’ equity 14,45 11,67
Total liabilities and stockholde’ equity $ 21,00( 18,40

See accompanying notes to consolidated financgtsients.
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CTM MEDIA HOLDINGS, INC.

CONSOLIDATED STATEMENTS OF OPERATIONS

(in thousands, except per share data)

Revenues
Costs and expenses
Direct cost of revenue
Selling, general and administrative
Depreciation and amortizatic
Bad debt
Total costs and expense
Income from operation
Interest income (expense), |
Other income (expense), net
Income from continuing operations before income
Benefit from (Provision for) income taxes
Income from continuing operatio
Discontinued operations net of tax: (Note 2
Loss from discontinued operatio
Gain from sale of discontinued operatic
Total income from discontinued operations
Net Income

Less - net income attributable to non-controllingerests
Net income attributable to CTM Media Holdings, Inc.

Amounts Attributable to CTM Media Holdings common sockholders:
Income from continuing operatiol

Income from discontinued operations

Net income attributable to CTM Media Holdings, Inc.

Earnings per share attributable to CTM Media Holdings, Inc. common stockholders
Basic:

Income from continuing operatio

Income from discontinued operatic

Net Income
Weighte-average number of shares used in calculation @€ keasnings per shar

Diluted:

Income from continuing operatio

Income from discontinued operatic

Net Income

Weighte-average number of shares used in calculation ofidd earnings per shar

(i) Stock-based compensation included in selling, generakaininistrative expenst

See accompanying notes to consolidated financgtsients.

Fiscal Year ended July, 31

2011
$ 32,31¢ $ 30,02¢
14,80: 14,14¢

14,81 14,21¢

752 85¢

84 63

30,45: 29,28¢

1,86€ 73¢

57 (75)

58 (169)

1,981 50C

2,44F (91)

4,42¢ 40¢

— (629)

— 1,59¢

— 97€

4,42¢ 1,38¢

(305) (137)

4,12] 1,24¢

4,121 272

— 97€

$ 4121 $ 1,24¢
$ 0.4¢ $ 0.04
$ — 3 0.1€
$ 04< $ 0.2C
8,32: 6,18¢

$ 0.4¢ $ 0.0z
$ — 3 0.17
$ 0.4¢ $ 0.1€
8,32: 7,83¢

27E 357




CTM MEDIA HOLDINGS, INC.
CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY (DE FICIT)
(in thousands)

Accumulated
Other
Comprehensiy
Income

Class A Class B Class C
Common Stoc. Common Stoc Common Stoc

Additional

Paid-In Treasur Accumulater Noncontrolling

Share Amouni Share: Amouni Share Amouni Capital  Stock (Loss) Deficit Interests

Total
Equity
(deficit)

BALANCE AT
JULY 31, 2009
Shares issue
upon spinofi
Conversion of
amount due

to IDT to APIC

—$ —$ — 3 $ 3314: % 124 $ (47,489 % 1,96

1,28¢ 13 5,13¢ 51 1,091 11 (75

25,29¢

$(12,257)

25,29¢

Cash
contribution
from IDT
Repurchases o
Class A
common stock
and Class B
common stock
through
repurchase
program

2,00(

(1,070

2,00(

(1,070

Stock-based
compensation
on restricted
stock
Dividends
($0.31 per
common share

1,78¢ 18 33¢

357

(2,581)

Distributions
Repurchase ¢
non-controlling
interest

(2,581)

431

(1,039

(845)

(1,03%)

(414)

Foreign
currency
translation
adjustmen

Net income fol
the year ended
July 31, 201(

)

1,24¢

()

1,388

Comprehensiv
income

@ 1,24¢ 137

1,37¢

BALANCE AT
JULY 31, 2010
Shares issued
upon spinofi

1,28¢ 13 6,92¢ 69 1,091$ 11 $ 58,54¢ $ (1,070 $ 117 $ (46,239 $ 22C

$11,67¢

Conversion of
amount due

to IDT to APIC
Cash
contribution
from IDT

Repurchases o
Class A
common stock
and Class B
common stock
through
repurchase
program

Stock-based
compensatiol



on restricted
stock

— 27¢

Dividends
($0.24 per
common share

— (1,997

— (1,999

Distributions
Repurchase ¢
non-controlling
interest
Foreign
currency
translation
adjustmen

91

a7 a7

91

Net income fol
the year ended
July 31, 2011

4,121

305 4,42¢

Comprehensivi
income

91

4,121

30E 4,42¢

BALANCE AT

JULY 31,2011 1,28t $

13

6,92¢ $

69

1,091 $

11 $ 56,82¢

$ (1,070 $

20€ $

(42,119 $

50€ $ 14,45:

See accompanying notes to consolidated financgtsients.




CONSOLIDATED STATEMENTS OF CASH FLOWS

CTM MEDIA HOLDINGS, INC.

Fiscal Year ended July 31(in thousands) 2011 2010
Operating activities
Net Income 4,42¢ 1,38¢
Adjustments to reconcile net income to net cashigea by operating activitie:
Loss from discontinued operatio - 623
Depreciation and amortizatic 758 85¢
Bad debt 84 63
Gain on sale of WME - (2,599
Stock-based compensatic 27E 357
Change in assets and liabiliti¢
Trade accounts receival (D] 221
Inventory, prepaid and other ass (2,567) (62)
Trade accounts payable, accrued expenses, andcottent liabilities 258 391
Income tax payabl (319 80
Deferred revenu (87) 30€
Net cash provided by operating activit 2,817 2,624
Investing activities
Capital expenditure (369) (41€)
Purchase of IDW n«-controlling interes - (419
Payments received on notes receiv. 321 —
Proceeds from sale of WME - 1,221
Net cash (used in) provided by investing activi (42) 391
Financing activities
Dividend paic (2,999 (2,58))
Repurchases of Class A and Class B common - (2,070
Distributions to holders of n-controlling interest: a7 (2,039
Funding provided by IDT Corporation, t - 2,372
Repayments of capital lease obligations (27€) (24€)
Net cash used in financing activiti (2,290 (2,564
Discontinued operations
Net cash used in operating activil - (412)
Net cash used in investing activities - 3
Net cash used in discontinued operati - (41E)
Net increase in cash and cash equival 48E 36
Cash and cash equivalents at beginning of pe 6,51¢ 6,48(
Cash and cash equivalents at end of pe 7,001 6,51¢€
Supplemental disclosure of cash flow informatior
Cash payments made for intel 27 10¢
Cash payments made for income te 1
Supplemental schedule of non cash investing anchéincing activities
Purchases of property and equipment through cdpaak obligation 351 -
Receipt of note receivable as part of sale of WN - 2,40(

The effect of exchange rate changes on cash ahcegasvalents is not material.

See accompanying notes to consolidated financstents.
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CTM MEDIA HOLDINGS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
Note 1—Description of Business and Summary of Sigidant Accounting Policies

Description of Business
CTM Media Holdings, Inc. (the “Company”) is a haldicompany consisting of the following principakinesses:

e CTM Media Group “CTM”), the Compan’s brochure distribution company and other adved-based product initiatives focused
small to medium sized businesses;

e The Compan’'s approximately 77% interest in Idea and DesignR&/dcL.C (“IDW”), which is a comic book and graphic novel publi:
that creates and licenses intellectual prop:

The Company was formerly a subsidiary of IDT Cogtimn. On September 14, 2009, the Company was sfiiy IDT Corporation and became
independent public company (the “Spin-Off”). IDT Qoration transferred its ownership in all of theies that became the Compasigonsolidate
subsidiaries to the Company prior to the Siifi- The entities that became direct or indiradisdiaries are: CTM; Beltway Acquisition Corpooet;]
IDT Local Media, Inc. (which conducted certain agt@ns related to CTM that are no longer activa) BT Internet Mobile Group, Inc. (“lIMG).
IIMG owns approximately 76.665% of the equity iests in IDW. All indebtedness owed by any of thestties to IDT Corporation or its affiliat
was converted into a capital contribution.

The Companys authorized capital stock consists of (a) 35,000,8hares of Class A common stock, (b) 65,000,0@0es of Class B comm
stock, (c) 15,000,000 shares of Class C commorkssoa (d) 10,000,000 shares of Preferred Stock.@orporation completed the Spdif througt
a pro rata distribution of the Company’s commorektio IDT Corporatiors stockholders of record as of the close of businesAugust 3, 2009 (t
“record date”). As a result of the Spin-Off, eadH®T Corporation’s stockholders received: (i) csteare of the Comparg/'Class A common sto
for every three shares of IDT Corporation’s commstotk held on the record date; (ii) one share efGompanys Class B common stock for ev
three shares of IDT Corporation’s Class B commaoglsteld on the record date; (iii) one share of@menpanys Class C common stock for ev
three shares of IDT CorporatianClass A common stock held on the record date(i@phdash from IDT Corporation in lieu of a framtial share «
all classes of the Company’s common stock. Uponptetion of the Spirdff, the Company had 1,300,000 shares of Class mnoon stock
5,100,000 shares of Class B common stock and D@0Ghares of Class C common stock outstanding.

On December 20, 2010 the Companguthorized shares of: (i) Class A common stock reduced from 35,000,000 shares to 6,000,000 shi
Class B common stock was reduced from 65,000,08festo 12,000,000 shares; (iii) Class C commockst@s reduced from 15,000,000 share
2,500,000 shares; and (iv) Preferred Stock wascestifrom 10,000,000 shares to 500,000 shares, mactalue $0.01 per share. The amend
was authorized by the CompasyBoard of Directors on October 19, 2010, and amgd@n November 12, 2010 by the Written Consetheholder
of shares representing approximately 50.1%, 58%,180% of the Company’'outstanding Class A common stock, Class B comsimek and Clas
C common stock, respectively and approximately &%e combined voting power of the Company’s aurtding capital stock.

Prior to the Spin-Off, IDT Corporation provided t@n services to the entities that became the Cagipaconsolidated subsidiaries. The Comg
and IDT Corporation entered into the Master Ses/idgreement, dated September 14, 2009, pursuamhitth IDT Corporation will continue

provide, among other things, certain administratine other services. In addition, pursuant to tlester Services Agreement, IDT Corporation
provide certain additional services to the Compamyan interim basis, as a separate pubtielged company. Such services include assistart
periodic reports required to be filed with the USBcurities and Exchange Commission (the “SEGS™vell as maintaining minutes, books and rec
of meetings of the Board of Directors, Audit Conmtedt and Compensation Committee, as well as assistaith corporate governance. The cot
these additional services are not included in tben@anys historical results of operations, as they werteapplicable for periods that the Comp
was not a separate public company.

Basis of Accounting and Consolidation

The Company was incorporated in May 2009 in theesth Delaware. The consolidated financial statamérclude the assets, liabilities, result
operations and cash flows of the entities incluohethe Company that were spoif; and are reflected as if the Company existedl @nwned thes
entities in all periods presented, or from the daeentity was acquired, if later. All materialandtompany balances and transactions have
eliminated in consolidation. The historical costsibaof assets and liabilities has been reflectedhése financial statements. Historically,
businesses included in the Company operated indepély on a standione basis. Direct expenses incurred by IDT Catpan on behalf of tr
businesses included in the consolidated finant&ement are reflected in these financial statemétie most significant expenses are as foll
Medical and dental benefits were allocated to tben@any based on rates similar to COBRA health liepeifvision rates charged to former |
Corporation employees. Stotlased compensation and retirement benefits undeddfined contribution plan were allocated to tlen@any base
on specific identification. Insurance was allocatedhe Company based on a combination of headcannhtspecific policy identification. Facil
costs as well as payroll of certain IDT Corporatitapartments consisting of payroll, human resoumetsvork and telephone services, legal, sec
and travel were allocated to the Company based stmates of the incremental cost incurred by IDTrfooation related to the Compa
Management believes that the assumptions and nmeetifaallocation used underlying the consolidatedyriicial statements are reasonable. How
the costs as allocated to the Company are not seglysindicative of the costs that would have baeurred if the Company operated as a stand
alone entity. Therefore, the consolidated finanstatements may not necessarily be indicative efittancial position, results of operations, ch&
in stockholdersequity and cash flows of the Company to be expeictele future or what they would have been hadGbepany been a sepai
stand-alone entity during the periods presented.




CTM MEDIA HOLDINGS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continu ed)

Non-controlling Interest

On August 1, 2009, the Company adopted the acomyrsiandard relating to narontrolling interests in consolidated financialtetaents. Thi
standard clarifies that a n@ontrolling interest in a subsidiary, which was\poesly referred to as a minority interest, is amership interest in tt
consolidated entity that should be reported astgquithe consolidated financial statements. Aldis standard requires consolidated net inc
(loss) to include the amounts attributable to kb#h parent and the naontrolling interest, and it requires disclosuretlif amounts of net incot
(loss) attributable to the parent and to the namfodling interest. Finally, this standard requiriesreases and decreases in the camtrolling
ownership interest amount to be accounted for agfyetransactions, and the gain or loss on the dsalidation of a subsidiary will be meast
using the fair value of any nasentrolling equity investment rather than the caagyamount of the retained investment. As requingdhis standar
the Company retrospectively changed the classificaand presentation of naontrolling interests in its financial statements &ll prior periods
The adoption of this standard did not have a nelteripact on the Comparg/financial position, results of operations or cistvs. In January 201
the Financial Accounting Standards Board (“FASBf)emded the accounting standard relating to canmtrolling interests in consolidated finan
statements (1) to address implementation issuateteto the changes in ownership provisions okthadard and (2) to expand the disclosures |
the deconsolidation of a subsidiary orréeognition of a group of assets within the scopthe standard. These amendments were effectivehé
Company when they were issued by the FASB. The tamtopf the amendments to this standard did noelewnaterial impact on the Company’
financial position, results of operations or cdskws.

Use of Estimates

The preparation of financial statements in confeymiith accounting principles generally acceptedhe United States of America (“U.S. GAAP”
requires management to make estimates and assasiphiat affect the amounts reported in the findret@ements and accompanying notes. A
results may differ from those estimates.

Revenue Recognition

Revenues from CTM brochure distribution services racognized on a straiglite basis over the services arrangement, whidipisally betwee
six months and one year. Brochure distributionisessinclude distribution of marketing materialgisplay stations and straightening and refillirf
the stations. In 2009 and the first three qua®ér2010 revenues from CTM printing services wergmnized based on delivery of the print jot
subcontractors to CTM’ warehouse. In the fourth quarter of 2010, wauegired our unprofitable printing business fromeseller of print servic
to a commission agent for printing vendors. Theernees from CTM printing services are now being gaized based on payment by customu
print vendor. Revenues from CTM publication guides recognized based on the publication release afaguides, which is the same dati
distribution. IDW'’s primary revenue is recognized, net of an allowdioc estimated sales returns, at the time of shigrmof its graphic novels a
comic books by IDW's distributor to its customemad when all of the conditions specified by ‘ASG&B-25’ -Revenue Recognition When Right of
Return Exists, are met. Sales returns allowances represent avee®rproducts that may be returned due to dating)petition or other marketi
matters, or certain destruction in the field. Saktsirns are generally estimated and recorded basedstorical sales and returns experience
current trends that are expected to continue. Isicgnrevenues are recognized upon execution oégineement for such rights, and other cre.
revenues are recognized upon completion of servezedered on a contractual basis.

Direct Cost of Revenues

Direct cost of revenues excludes depreciation andrtzation expense. Direct cost of revenues foMMCdonsists primarily of distribution ai
fulfilment payroll, warehouse and vehicle distrilmm expenses, and print and design expenses.t@iost of revenues for IDW consists primarily
printing expenses and costs of artist and writers.

Cash and Cash Equivalents
The Company considers all highly liquid investmenith an original maturity of three months or legsen purchased to be cash equivalents.
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Inventory
Inventory consists of IDW graphic novels and comic books. Inventory isestatt the lower of cost or market determined byfitse in, first ou
method.

Property and Equipment

Equipment, vehicles and computer software are detbeat cost and are depreciated on a stréiightbasis over their estimated useful lives, w
range as follows: equipment—5, 7 or 20 years; \tebie-5 years; and computer softwar2—3 or 5 years. Leasehold improvements are redoa
cost and are depreciated on a straight-line basgistbe term of the lease or their estimated udisfes, whichever is shorter.

Long-Lived Assets

In accordance with ‘ASC 360’ Accounting for the Impairment or Disposal of Long Lived Assets , the Company tests the recoverability of its long-
lived assets with finite useful lives whenever ggeor changes in circumstances indicate that thging value of the asset may not be recover
The Company tests for impairment based on the giexjeundiscounted cash flows to be derived fronth @sset. If the projected undiscounted fu
cash flows are less than the carrying value obfget, the Company will record an impairment I@sel on the difference between the estimate
value and the carrying value of the asset. The Goygenerally measures fair value by consideritg gaces for similar assets or by discoun
estimated future cash flows from such asset usm@ppropriate discount rate. Cash flow projectiand fair value estimates require signific
estimates and assumptions by management. Shoulestieates and assumptions prove to be incorfeetCompany may be required to rec
impairments in future periods and such impairmentdd be material.

Intangibles
Costs associated with obtaining the right to usenises owned by third parties are capitalized andrtized on a straighine basis over tt
approximately 4-year term of the licenses. Custdiatr are amortized on a straight-line basis dlier5-year period of expected cash flows.

Advertising Expense
In fiscal 2011 and fiscal 2010, advertising expemas $467,000 and $402,000, respectively.

Repairs and Maintenance
The Company charges the cost of repairs and mainten including the cost of replacing minor itenoé constituting substantial betterment
selling, general and administrative expenses aethests are incurred.

Foreign Currency Translation

Assets and liabilities of foreign subsidiaries dmittated in foreign currencies are translated to. D&lars at end-operiod rates of exchange, ¢
their monthly results of operations are translatetd.S. Dollars at the average rates of exchangéhtd month. Gains or losses resulting from :
foreign currency translations are recorded in “Analated other comprehensive income” in the accotyipgrconsolidated balance sheets.

Income Taxes

The Company recognizes deferred tax assets arititiggbfor the future tax consequences attribugatbl temporary differences between the final
statements carrying amounts of existing assetdiabitities and their respective tax bases. A v@raallowance is provided when it is more lik
than not that some portion or all of a deferredasset will not be realized. The ultimate real@atf deferred tax assets depends on the genedd
future taxable income during the period in whiclated temporary differences become deductible. idameent considers the scheduled revers
deferred tax liabilities, projected future taxalleome and tax planning strategies in its assessofenvaluation allowance. Deferred tax assets
liabilities are measured using the enacted taxsratpected to apply to taxable income in the yEavehich those temporary differences are expe
to be recovered or settled. The effect on defetagdchssets and liabilities of a change in tax reteecognized in income in the period that inch
the enactment date of such change.

The Company uses a tvatep approach for recognizing and measuring tavefitsrtaken or expected to be taken in a tax retlihe Compan
determines whether it is more-likely-thaont that a tax position will be sustained upon exration, including resolution of any related appeai
litigation processes, based on the technical mefithe position. In evaluating whether a tax posithas met the more-likely-tharet recognitiol
threshold, the Company presumes that the posititinbe examined by the appropriate taxing authottigt has full knowledge of all relevi
information. Tax positions that meet the more-lk#Hannot recognition threshold are measured to deterthi@eamount of tax benefit to recogr
in the financial statements. The tax position isasweed at the largest amount of benefit that iatgrehan 50 percent likely of being realized
ultimate settlement. Differences between tax pmsititaken in a tax return and amounts recognizéeifinancial statements will generally resu
one or more of the following: an increase in ailigbfor income taxes payable, a reduction of andme tax refund receivable, a reduction
deferred tax asset, or an increase in a deferxelihtzlity.
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Commitments and Contingencies

The Company accrues for loss contingencies wheh @@tinformation available prior to issuance oé financial statements indicates that
probable that a liability had been incurred at dia¢e of the financial statements and (b) the amofifitss can reasonably be estimated. Whe
Company accrues for loss contingencies and themehte estimate of the loss is within a range,Gbenpany records its best estimate within
range. When no amount within the range is a bettémate than any other amount, the Company acthgeminimum amount in the range. -
Company discloses an estimated possible lossanmgerof loss when it is at least reasonably pastiitat a loss may have been incurred.

Earnings per Share

Basic earnings per share is computed by dividingmmme attributable to all classes of common Idtotders by the weighted average numbe
shares of all classes of common stock outstandiming the applicable period. The number of shargstanding have been increased to inc
unvested restricted Class B stock issued to ouir@ha of the Board and Founder, Howard Jonas amersit Diluted earnings per share is comg
in the same manner as basic earnings per sharptekeéthe number of shares is increased to ilechuty potentially dilutive shares. During the y
there have been no shares that were potentiallyivdil As a result basic earnings per share andedilearnings per share remained the same.

The weighted-average number of shares used in alweilation of basic and diluted earnings per statgbutable to the Comparg/’commol
stockholders consists of the following:

Fiscal Year ended July 31 (in thousan 2011 2010
Basic weighte-average number of shar 8,32: 6,18¢
Effect of dilutive securities

Non-vested restricted common stc - 1,651
Diluted weighte-average number of shar 8,32: 7,83¢

Sock-Based Compensation

The Company accounted for stoslised compensation granted to its employees byGbiporation in accordance with the fair value retgtgn
provisions of ‘ASC’ 718Share-Based Payment . Under ‘ASC’ 718, compensation cost recognizedcetlasn the grant-date fair value. Stdukse!
compensation is included in selling, general andiai$trative expense. During the fiscal year endiglg 31, 2011, the Company began recogn
the compensation on a straight-line basis in aeoare with ASU 718-10-35-8.

Vulnerability Due to Certain Concentrations

Financial instruments that potentially subject @@empany to concentration of credit risk consishgipally of cash, cash equivalents, short 1
investment and trade accounts receivable. The Caynpalds cash and cash equivalents at several rfingrcial institutions, which often exce
FDIC insurance limits. Historically, the Companyshzot experienced any losses due to such condentt credit risk. The Compang’temporar
cash investments policy is to limit the dollar ambwf investments with any one financial institutiand monitor the credit ratings of th
institutions. While the Company may be exposedrélit losses due to the nonperformance of its eopatties, the Company does not expec
settlement of these transactions to have a magdfedt on its results of operations, cash flow§irmancial condition.

IDW has one major customer, Diamond Comic Distilosit Inc., which is the major distributor of contiooks in the United States. Revenues -
this customer represented approximately 47.3% ant¥3 of the total consolidated revenues for thesreaded July 31, 2011 and 2010, respecti
No other single customer accounted for more tha# ©® consolidated revenues in fiscal 2011 or fis2@l0. The receivable balances from
customer represented approximately 30.5% and 198f4%e total consolidated trade accounts receivablrily 31, 2011 and 2010, respectively.
concentration of customers increases the Compaigk associated with nonpayment by those custnik@r CTM, concentration of credit risk w
respect to trade accounts receivable is limitedtdubke large number of customers in various geggcaregions comprising CTM's customer base.

Sales Returns and Allowances

IDW offers its sole distributor, Diamond Comic Dibutors, a right of return with no expiration dalBamond Comic Distributors then offers |
same right of return to its largest chain retailé8V records an estimate for sales return reseinags such retailers based on historical sales
return experience and current trends that are ésgew continue. In fiscal 2011, estimated retuenseeded actual returns by approxime
$108,000.
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The change in the allowance for sales returns felkmsvs:

Balance a Additions
beginning of charged to Balance a
Fiscal Year ended July 31 (in thousan year revenue: Actual returns end of yea
2011
Reserves deducted from accounts receivi
Allowance for sales returr $ 165 $ 3,565 $ (3,480 $ 25C
2010
Reserves deducted from accounts receivi
Allowance for sales returr $ 374 % 3,308 $ (3519 $ 16&

Allowance for Doubtful Accounts
The allowance for doubtful accounts reflects thanPanys best estimate of probable losses inherent inatttwunts receivable balance.
allowance is determined based on known troubledwats, historical experience and other currenthilable evidence.

The change in the allowance for doubtful accountssifollows:

Additions
Balance at charged to
beginning of costs and Balance a
Fiscal Year ended July 31 (in thousan year expenses(1 Deductions(2 end of yea
2011
Reserves deducted from accounts receivi
Allowance for doubtful accoun $ 77€ % 84 $ (15¢) $ 704
2010
Reserves deducted from accounts receivi
Allowance for doubtful accoun $ 67 $ 2771 % 172) $ 77¢
1) Includes expense of discontinued operations of $8&bin Fiscal 201(
2) Uncollectible accounts written off, net of recoesi

Fair Value of Financial Instruments

The estimated fair value of financial instrumentss hbeen determined using available market infoonatr other appropriate valuat
methodologies. However, considerable judgmentdsired in interpreting this data to develop estesaif fair value. Consequently, the estimate
not necessarily indicative of the amounts thatddad realized or would be paid in a current maexehange. At July 31, 2011 and 2010, the car
value of the Companyg’trade accounts receivable, inventory, prepaicesgs, trade accounts payable, accrued expensesedeaevenue, due
IDT Corporation, capital lease obligatioosrrent portion, and other current liabilities appmate fair value because of the short periodméttc
maturity. At July 31, 2011 and 2010, the carryirsdue of the long term portion of the Compasgapital lease obligations approximate fair vale
their contractual interest rates approximate maylatls for similar debt instruments.

Recently Adopted Accounting Standards and Recently Issued Accounting Standards

On February 1, 2010, the Company adopted the amemidta the accounting standard relating to faiugaineasurements, which is intende
improve the disclosures about fair value measurésriarfinancial statements. The main provisionshef amendment require new disclosures ¢
(1) transfers in and out of the three levels of fiie value hierarchy and (2) activity within Levelof the hierarchy. In addition, the amendn
clarifies existing disclosures about (1) the lesfetiisaggregation of fair value measurements, él)ation techniques and inputs used to measul
value, and (3) postretirement benefit plan as3éts.adoption of the changes to the disclosurestdhowalue measurements did not have an in
on the Company financial position, results of operations or cfistvs. Pursuant to the amendment, the adoptioredfin of the disclosures ab
the activity within Level 3 is not required untilugust 1, 2011. The Company does not expect thetiadopf these changes to its disclosures &
fair value measurements to have an impact onritsfiial position, results of operations or castv§lo

In May 2011, the Financial Accounting Standards rHO@FASB”) issued Accounting Standards Update (W&p No. 2011-04, Fair Value
Measurement (Topic 820): Amendments to Achieve Comnfrair Value Measurement and Disclosure Requirésnégm U.S. GAAP an
IFRSs” (“ASU 2011-04").The amendments in this ASU generally represenificiion of Topic 820, but also include instanagisere a particuli
principle or requirement for measuring fair valuedisclosing information about fair value measuratadias changed. This update results in con
principles and requirements for measuring fair gadund for disclosing information about fair valueasurements in accordance with GAAP
International Financial Reporting Standards (“IFRShe amendments are effective for interim and anpeailbds beginning after December
2011 and are to be applied prospectively. Earlfieqjon is not permitted. We do not expect the @im of ASU 201104 will have a materi
impact on our Financial Statements.
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In June 2011, the FASB issued guidance on presemtaf comprehensive income. The new guidance ghieis the current option to report o
comprehensive income and its components in thers&it of changes in equity. Instead, an entity béllrequired to present either a contint
statement of net income and other comprehensivariacor in two separate but consecutive statem&hesnew guidance will be effective for
beginning July 1, 2012 and will have presentatioanges only.

Note 2—Discontinued Operations

Sale of Assets of WMET Radio

On May 5, 2010, we consummated the sale of sulislignall of the assets used in our WMET radio istatbusiness (other than work
capital). WMET 1160 AM is a radio station servithg Washington, D.C. metropolitan area. The sadtegor the WMET assets was $4,000,00(
combination of cash and a promissory note of thgebthat is secured by the assets sold. $1,30@0€te purchase price was paid in cash b
closing and the remainder is owed pursuant to ay®ar promissory note, which is extendable in pathtee years at the option of the buyer.
sale met the criteria to be reported as a discoetiroperation and accordingly, WMETresults are classified as part of discontinuestatjpns for a
periods presented. In the fourth quarter of fi&Hl0, the company recognized a gain of $1,600,0@@nnection with the sale.

Summary Financial Data of Discontinued Operations
Revenues, loss before income taxes and net IO88VET, which are included in discontinued operatiomere as follows:

Year Ended July 3: 2011 2010

(in thousands)
Revenue $ — $ 411
Loss before income taxes and net Ic - (623)

There are no assets of WMET as of July 31, 2011.
Note 3—Stock Repurchase and Cash Dividend

On November 17, 2009, the Company commenced a rterffi to purchase up to thirty percent of itsstahding common stock. The Comp
offered to purchase up to 400,000 shares of itssdacommon stock and up to 2,400,000 shares @fi##ss B common stock, at a price per sha
$1.10. The offer expired on December 22, 2009 amdyant to the offer, the Company repurchased PO0sbares of Class A common stock
800,000 shares of Class B common stock for an gatgepurchase price of $1,100,000, representingoajppately 14% of its total outstandi
capital stock at the time.

The Company paid a cash dividend in the amountOa23per share (approximately $2,100,000 in theemge), $0.06 per share (approxime
$500,000 in the aggregate), and $0.12 per shaprd@mately $1,000,000 in the aggregate), on MdBh2010, June 15, 2010 and Novembi
2010, respectively, to stockholders of record aklafch 8, 2010, May 3, 2010 and November 1, 204€pectively, of the Comparg/Class A, Cla:
B and Class C common stock.

On October 19, 2010, the CompasBoard of Directors approved the payment of regglarterly dividends in the amount of $0.06 pearsl
subject to confirmation by the Compasyhanagement that there is sufficient surplus dseoproposed future payment dates and other cstamoe
existing at the relevant times.

On February 22, 2011, the Board of Directors, ghtliof the Companyg cash position, declared the payment of a castetid in the amount of $0.

per share (approximately $500,000 in the aggreg@teg Companys management confirmed there being sufficient ssrghd on March 17, 20(
the dividend was paid to stockholders of recordfddarch 8, 2011 of the Company’s Class A, ClasmB Class C common stock.
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On June 13, 2011, the Board of Directors, in lighthe Companyg cash position, declared the payment of a castiedid in the amount of $0.06 |
share (approximately $500,000 in the aggregateghyisiubject to confirmation by the Companyianagement that there is sufficient surplus aéise
proposed payment date. The amount was paid orbJ@@11 to stockholders of record as of June 28120 the Company Class A common sto¢
Class B common stock and Class C common stock.
In addition, on February 22, 2011 the Board of Elives approved the buyback of up to 1,000,000 shafreither the Company’'Class A commc
stock or Class B common stock. Any purchasesheilinade in compliance with applicable regulatidresdate, no shares have been purchased
the buyback was approved.
Note 4—Trade Accounts Receivable

Trade accounts receivable consists of the following

July 31 (in thousand: 2011 2010

Trade accounts receivak $ 433 $ 4,43¢
Less allowance for sales retul (249) (16%)
Less allowance for doubtful accoul (704) (77€)
Trade accounts receivable, | $ 3,38° $ 3,49¢

Note 5—Accrued Expenses

Accrued expenses consists of the following:

July 31 (in thousand: 2011 2010

Royalty $ 337 $ 50t
Payroll 403 43t
Bonus 43C 21€
Other 631 383
Total $ 1,801 $ 1,53¢

Note 6—Property and Equipment

Property and equipment consists of the following:

July 31 (in thousand: 2011 2010
Equipment $ 6,44¢ $ 6,094
Vehicles 2,32( 2,04z
Leasehold improvemen 292 27¢
Computer software 95¢ 84¢
10,013 9,26¢
Less accumulated depreciation and amortization (7,996 (7,25))
Property and equipment, r $ 2,021 $ 2,01

During the year, the Company performed an assessshére value of its assets and concluded thampairment of property and equipment exis!

Property and equipment under capital leases wedd@,000 and $1,100,000 at July 31, 2011 and 2@Bpectively. The accumulated deprecie
related to these assets under capital leases Wels0B® and $600,000 at July 31, 2011 and 2010ectisely. Depreciation of fixed assets ur
capital leases is included in depreciation and &madion expense in the accompanying consolidatattrments of operations. Depreciation
amortization expense of property and equipment$v&s,000 and $859,000 in fiscal 2011 and 2010 gatsfely.
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Note 7—Licenses and Other Intangibles

The table below presents information on the Comijsdicenses and other intangible assets:

Gross
Amortization Carrying Accumulated Net
(in thousands Period Amount Amortization Balance
As of July 31, 2011
Amortized intangible assets:
Customer lists 5 years $ 25 % 25 $ —
Licenses and other intangible ass 2.5 years 46 (10) 36
Total licenses and other intangible: $ 71 $ (35 $ 36
As of July 31, 2010
Amortized intangible assets:
Customer lists 5 years $ 25 % 21 $ 4
Licenses and other intangible assets 2.5 years 1,13¢ (1,125 13
Total licenses and other intangible: $ 1,16: $ (1,146 $ 17
Amortization expense of licenses and other intdagilssets was $26,000 and $36,000 in fiscal 20d28h0, respectively.
Note 8—Income Taxes
Significant components of the Company’s deferredassets and deferred tax liabilities consist efftilowing:
Fiscal Year Ended July 31 (in thousan 2011 2010
Deferred tax asset
Bad debt reserv $ 42 % 64
Accrued expense 86 93
Exercise of stock options and lapsing of restriedion restricted stoc (165) (275)
Impairment 12,60¢ 12,60¢
Net operating los 2,401 4,247
Total deferred tax asse 14,97: 16,73¢
Valuation allowance (12,717) (16,739
NET DEFERRED TAX ASSETS 2,26z $ —
The provision for income taxes consists of theofwihg:
Fiscal Year ended July 31 (in thousan 2011 2010
Current:
Federal $ CIST —
State and loce (260) 56
Foreign 30 35
$ (195 $ 91
Deferred:
Federa $ (1,815 $ -
State and local (43E) -
$ (2,250 $ =
Provision for (benefit from) income taxes $ (2,445 $ 91
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The differences between income taxes expectecdll 18. federal statutory income tax rate and inctares provided are as follows:

Fiscal Year ended July 31 (in thousan 2011 2010

U.S. federal income tax at statutory r $ 587 $ (495)
Change in valuation allowan: (2,847 49t
Foreign tax rate differenti 35 35
State and local income tax, net of federal bei (260) 56
Other 35 —
PROVISION FOR INCOME TAXES $ (2,445 $ 91

At July 31, 2011, the Company had federal and stateoperating loss carry-forwards of approximat®8;800,000. This carrferward loss i
available to offset future U.S. federal and stat@ble income. The net operating loss céoryards will start to expire in fiscal 2026. The@pan)
has no foreign net operating losses. The utiliratibthe net operating loss carry-forwards mayuigect to certain limitations as a result of thenSp
Off. The Company determined that it was more likblgn not that a portion of its deferred incomedasets will be realized based on its income
continuing operations in the United States in fi2@l1 and fiscal 2010 combined with projectionstafable income for the foreseeable fut
Therefore, the Company reversed $2,250,000 ofilisation allowance in fiscal 2011.

The Company has not recorded U.S. income tax eep@arsforeign earnings as such earnings are pemignesinvested outside the U.S. ~
cumulative undistributed foreign earnings are ideld in accumulated deficit in the Compasyconsolidated balance sheets, and consist
approximately $1,400,000 at July 31, 2011. Upotritiistion of these foreign earnings, the Company ima subject to U.S. income taxes and for
withholding taxes, however, it is not practicaldedetermine the amount, if any, which would be paid

The table below summarizes the change in the balahanrecognized income tax benefits:

Year ended July 31 (in thousan 2011 2010

Balance at the beginning of the year (excludeseést§ $ 62t % 57¢
Additions based on tax positions related to theesuryeal -- —
Additions for tax positions of prior yea 45 46
Reductions for tax positions of prior yei - —
Settlement: - —
Lapses of statutes of limitations (330 —
Balance at the end of the ye $ 34C $ 62E

The Company classifies interest and penalties conire taxes as a component of income tax expensef Aggust 1, 2007, accrued interest exp:
relating to the unrecognized tax benefits was %1%, fiscal 2011 and fiscal 2010, the Companyreed additional interest expense of $45,00
$46,000, respectively. As of July 31, 2011 and®@iccrued interest expense included in curremtmectaxes payable was $109,000 and $11C
respectively.

The Company currently remains subject to examinatif its tax returns as follows: U.S. federal teturns for fiscal 2009 and 2010, state and
tax returns generally for fiscal 2008 to fiscal QGdnd foreign tax returns generally for fiscal 2@08iscal 2010. The IRS audited IDT Corporat®n’
federal tax returns (of which the Company was a phthe consolidated group), for fiscal years 208306 and 2007. No changes to the Com
resulted from this audit.

The Company and IDT Corporation entered into a $aparation Agreement, dated as of September 14, 20(provide for certain tax matt
including the assignment of responsibility for ffreparation and filing of tax returns, the paymeafriaind indemnification for taxes, entitlement tg
refunds and the prosecution and defense of angdaioversies. Pursuant to this agreement, IDT @aton indemnified the Company from
liability for taxes of the Company and its subsiitia for periods ending on or before September2009, and the Company indemnified |
Corporation from all liability for taxes of the Caany and its subsidiaries accruing after SepterbheR009. Also, for periods ending on or be
September 14, 2009, IDT Corporation shall haveridjet to control the conduct of any audit, examiortor other proceeding brought by a ta
authority. The Company shall have the right to ipgrate jointly in any proceeding that may affets fax liability unless IDT Corporation t
indemnified the Company. Finally, the Company asdubsidiaries agreed not to carry back any netabing losses, capital losses or credits fol
taxable period ending after September 14, 2009 texable period ending on or before September @89 2inless required by applicable law
which case any refund of taxes attributable to sizghy back shall be for the account of IDT Corpiora
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Note 9—Stock Based Compensation

IDT Corporation Share-Based Compensation Plan

The IDT Corporation 2005 Stock Option and IncenfRlan (the “Stock Option and Incentive Plaig)intended to provide incentives to executi
employees, directors and consultants of IDT Conpamaand its subsidiaries. Incentives available arnithe Stock Option and Incentive Plan |
include stock options, stock appreciation rightsiited rights, deferred stock units, and restricstdck. Stock options and restricted stock \
granted to employees of the businesses includ#wse consolidated financial statements undertiek ©ption and Incentive Plan.

Compensation cost is generally recognized usincatioelerated method over the vesting period. Tinepemsation cost included in selling, gen
and administrative expense for the Company’s shased compensation was $275,000 and $357,000sfmd 2011 and 2010, respectively. Du
the fiscal year ended July 31, 2011, the Compampameecognizing the compensation on a straightbiass in accordance with ASU 718-10-35-
8. No income tax benefits were recognized in thesolidated statements of operations for shased compensation during fiscal 2011 or f
2010. The Company does not currently recognizeathdenefits resulting from tax deductions in escelthe compensation cost recognized froi
share-based compensation because the Companyatorgnently expect to realize the tax benefit tuthe uncertainty of future taxable income.

Sock Options

IDT Corporation option awards were granted witheaarcise price equal to the market price of IDTgooations stock at the date of grant. Opt
awards vest on a graded basis over three yeamsradts and have teyear contractual terms. No stock options were gxhmd employees of t
businesses included in these consolidated finastié@éments in fiscal 2011 or fiscal 2010, howewgtjons granted by IDT Corporation in fis
2007 vested in fiscal 2010 and fiscal 2011.

Restricted Stock

The fair value of non-vested shares of IDT Corgoras Class B common stock and the Company's ClassyBnom stock are determined base:
the closing price of IDT Corporatios’Class B common stock on the grant date. Sharedawast on a graded basis over three years oiceeanc
have ten-year contractual terms.

As part of the Spin-Off, holders of restricted &to€ IDT Corporation received, in respect of thosstricted shares, one share of the Compma@las
A common stock for every three restricted sharesoafimon stock of IDT Corporation that they ownedfthe record date of the Sp®f and oni
share of the Comparg/’'Class B common stock for every three restrictetes of Class B common stock of IDT Corporaticat they owned as
the record date of the Spin-Off. Those particutarses of the Comparg/’stock are restricted under the same terms d®i€orporation restricte
shares in respect of which they were issued. Téteicted shares of the Company’s stock receivaterSpinOff are subject to forfeiture on the se
terms and restrictions as the corresponding IDTpG@tion shares. Upon completion of the SPiifi-on September 14, 2009, there were 30C
shares of Class A restricted stock with respeethizh the restrictions and risk of forfeiture haat tapsed (norvested) and 500,000 shares of Cla
nonvested restricted stock.

On October 14, 2009, the CompamyBoard of Directors granted its Chairman and feunétloward S. Jonas, 1,800,000 restricted shareke
Companys Class B common stock with a value of $1,250,00@he date of grant in lieu of a cash base salarytfe next five years. The restric
shares will vest in equal thirds on each of Octabgr 2011, October 14, 2012 and October 14, 201®ebkted shares would be forfeited if
Company’s terminates Mr. Jonasmployment other than under circumstances whereaticelerated vesting applies. The shares are suio
adjustments or acceleration based on certain catgdransactions, changes in capitalization, oniteation, death or disability of Mr. Jonas. If |
Jonas is terminated by the Company for cause, argteo portion of the shares would vest. This areamgnt did not impact Mr. Jonasast
compensation from the date of the Sfiff-through the pay period ending on the grant datgal unrecognized compensation cost on the gtat
was $1,250,000. The unrecognized compensationsegpected to be recognized over the vesting géram October 14, 2009 through October
2014. Unrecognized compensation cost as of Julg@1] and 2010 was $618,000 and $893,000, resphctiv
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CTM MEDIA HOLDINGS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continu ed)

A summary of the status of the Company’s nonvesgstticted shares as of July 31, 2011 and changdéscal 2011 is presented below:

Number of
(in thousands Nonvested Share
Nonvested shares at July 31, 2( 2,48(
Grantecd —
Vested —
Forfeited —
Nonvested shares at July 31, 201 2,48(

The Company Share-Based Compensation Plan

On September 3, 2009, the Company’s Compensatiom@itee ratified the Company’s 2009 Stock Optiod &centive Plan (theCompany Stoc
Option and Incentive Plan”), which was previoustjopted by the Compary’Board of Directors and approved by IDT Corporatas its sol
stockholder, to provide incentives to executivaceffs, employees, directors and consultants ofCtimpany and/or its subsidiaries. The maxir
number of shares of the Compasilass B common stock reserved for the grant efdsvunder the Company Stock Option and Incentiae shal
be 383,020, subject to adjustment. Incentives abkl under the Company Stock Option and Incentilam Pnay include stock options, st
appreciation rights, limited stock appreciatiomtgy restricted stock, and deferred stock units.

Under the Company Stock Option and Incentive Pilaa,option price of each option award shall notdss than one hundred percent of the
market value of the ComparsyClass B common stock on the date of grant. Eptibroagreement shall provide the exercise schefdulthe optiol
as determined by the Compensation Committee. Tleecise period will be ten years from the date @& gnant of the option unless otherv
determined by the Compensation Committee. No awzads been granted under the Company Stock Optidtrezentive Plan to date.

Note 10—Commitments and Contingencies

Legal Proceedings
None.

Lease Commitments
The future minimum payments for capital and oparateases as of July 31, 2011 are as follows:

Operating Capital
(in thousands Leases Leases
Year ending July 31
2012 $ 971 $ 244
2013 701 164
2014 652 10z
2015 611 72
2016 412 25
Thereafter — —
Total payment: $ 3,34¢ 607
Less amount representing inter (22
Less current portion Princip (231)
Capital lease obligations—Ilong-term portion Primtip $ 354

Rental expense under operating leases was $1,10,68cal 2011 and $1,000,000 in fiscal 2010.
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CTM MEDIA HOLDINGS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continu ed)
Note 11—Related Party Transactions

In fiscal 2011 and 2010, IDT Corporation, the Compa former parent company, charged the Company ftaiogransactions and allocated rou
expenses based on company specific items. In additi fiscal 2010, IDT Corporation controlled tfiew of the Companys treasury transactiol
Expenses allocated to the Company amounted to $DQ0 in fiscal 2010. In September 2009, IDT Coation funded the Company with
additional $2,000,000 in cash in advance of then&jff. Also in September 2009, the aggregate $Z5(BM balance of the amount iBue to ID1
Corporation” was converted into a capital contritwit The Company liability to IDT Corporation fluctuated primarilgue to operating expen:
paid by IDT Corporation on behalf of the Company #me transfers of funds. The Company’s liabilayyDT Corporation was as follows:

Fiscal Years ended July 31

2011 2010

(in thousands

Opening Balanc $ 38 % 24,92:
Payments and credi (143) —
Billings and Expenses paid by IDT Corporation ohdleof the Compan 13€ 1,18:
Transfer of funds to IDT Corporation, r — (773)
Conversion of amount due IDT at S-Off — (27,299
Contribution from IDT — 2,00(
Ending Balance 31 38

CTM distributes brochures for ETR Brochures, liachrochure distribution firm controlled by HowardIJ®nas. ETR Brochures, Inc. also distrib
brochures for CTM. In fiscal 2011, CTM billed ETRdhures, Inc. approximately $10,000 for distribatservices and ETR Brochures, Inc. bi
CTM approximately $99,000 for distribution servicksfiscal 2010, CTM billed ETR Brochures, Incpapximately $13,000 for distribution servi
and ETR Brochures, Inc. billed CTM approximately080D00 for distribution services. The balance ow®®ETR Brochures, Inc. by CTM w
approximately $8,000 and $12,000 as of July 311241d 2010. The balance owed by ETR Brochurestén€TM was approximately $1,000 as
July 31, 2011 and 2010, respectively. These trdimsecwere approved in accordance with RelateddPefsansaction policy described in its 2
Proxy Statement. The Company intends for the matiip between CTM and ETR Brochures, Inc. to cmtiin the future.

Note 12—Defined Contribution Plans

In September 2009, CTM Media Holdings, Inc. ado@etD1(k) Plan that was available to all its empks/ meeting certain eligibility criteria. 1
401(k) Plan permits participants to contribute aipao of their salary with no minimum deferred rigd, not to exceed the limits established by
Internal Revenue Code. The Plan provided for dismrary matching contributions as determined in@wenpanys sole discretion, which vests o
six years. All contributions made by participanéstvimmediately into the participant’s account.

In January 2011 CTM adopted a 401(k) matching plarbe payable at the end of the calendar year.2ZDid terms of this matching plan are
CTM to add $0.25 to employee401(k) accounts for every dollar they contributaséd on a maximum employee deferral rate of 6%lehdar ye:
total compensation, as reported on year end W-2's.

Funds will be added to accounts of employees thataatively employed as of December 31 of a givelerdar year. Although CTM is fu
committed to this plan, the company’s match andéhms of the match are subject to cancellatiori@rchange, at any time, without notice.

In fiscal 2011 and fiscal 2010, the Company expeéi®84,000 and $0, respectively.

Note 13—Business Segment Information

The Company has the following two reportable bussneegments: CTM and IDW. CTM consists of the Camzgabrochure distribution compa
and other advertisingased new product initiatives focused on small &glionm sized businesses. IDW is a comic book anghiganovel publishe

that creates and licenses intellectual property.

The Companys reportable segments are distinguished by typssrefce, customers and methods used to providestaerices. The operating resi
of these business segments are regularly reviewéiadebCompany’s chief operating decision maker.
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CTM MEDIA HOLDINGS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continu ed)
The accounting policies of the segments are theesenthose described in the summary of signifiaacbunting policies. The Company evaluate

performance of its business segments based primamiloperating income (loss). There are no sigaificasymmetrical allocations to segme
Operating results for the business segments aftmepany are as follows:

(in thousands CTM IDW Total

Fiscal Year ended July 31, 201

Revenue! $ 18,44¢ $ 13,87: $ 32,31¢
Operating incom: 61F 1,251 1,86¢
Depreciation and amortizatic 721 32 753
Total assets at July 31, 20 $ 18,59: $ 2,407 $ 21,00(
Fiscal Year ended July 31, 201

Revenue! $ 18,56: $ 11,46¢ $ 30,02¢
Operating income(los: 1,12¢ (38¢) 73€
Depreciation and amortizatic 77¢ 80 85¢
Total assets at July 31, 20 $ 12,33: $ 6,06¢ $ 18,40:

Revenues from customers located outside of theedn8tates represented approximately 8.6% and 9f0%ta consolidated revenues fr
continuing operations in fiscal 2011 and fiscal @0fespectively. Revenues by country are deteminbesed on the country where the custorr
invoiced. Net londived assets and net total assets held outsiddefUnited States, primarily in Canada, totaled apiprately 300,000 ar
$3,900,000, respectively, as of July 31, 2011%8@D,000 and $3,600,000, respectively, as of JUjy2810.

Note 14—Selected Quarterly Financial Data (Unauditd)

The table below presents selected quarterly firsugiita of the Company for its fiscal quartersfigeal 2011 and fiscal 2010:

Income(loss) Income(loss)
Fiscal Quarter Ende Direct cost from from continuing Net
(in thousands Revenues of revenues operations operations Income(loss)
2011:
October 31 $ 8,64¢ $ 3,761 $ 857 $ 797 $ 71C
January 3: 7,67 3,712 (32 (28) (244
April 30 6,791 3,46¢ (490 (129 (164)
July 31 9,20z 3,864 1,531 3,781 3,71¢
TOTAL $ 32,31¢ % 14,80: $ 1,866 $ 4,42¢ $ 4,121
2010:
October 31 $ 8,23: $ 3,74¢  $ 1,07C $ 807 $ 51¢
January 3: 6,36t 3,23t (681) (603%) (719
April 30 6,832 3,60¢ (65€) (779 (1,059
July 31 8,59¢ 3,561 1,00¢ 984 2,50¢
TOTAL $ 30,02¢ $ 14,14¢  $ 73¢ $ 40¢ $ 1,24¢

Note 15—Subsequent events

On October 18, 2011 the Company announced itstitbesuspend its registration under the Securifieshange of 1934, as amended (tBxc¢hang
Act”), thus suspending its filing of periodic reporvith the Securities and Exchange Commission“@&C”). The Company will continue to ma
information public by making filings publicly avaible through the OTC Disclosure & News Service pans to OTC Markets Group Guidelines
Providing Adequate Current Information.

On October 18, 2011 the Company’s Board of Directdso approved a one-for-twenty reverse splihefRegistrans Class A common stock, Cli
B common stock and Class C common stock (the “Rev8plit”). Stockholders who otherwise would hold fractionadrels because the numbe
shares of capital stock they held before the RevB8dit would not be evenly divisible based upoa time-fortwenty split ratio will be entitled -
cash payments (without interest or deduction) speet of such fractional shares. Holders of sigaift shares of the company have indicated
intentions to vote for the reverse stock split. Gwnpany intends for the Reverse stock Split teffective at the end of November 2011.

On October 12, 2011, the Company paid out caslleins in the amount of $0.06 per share (approxlyn@&90,000 in the aggregate) on Octobt
2011 to our Class A stockholders, Class B stocldrsldnd Class C common stockholders of record 8gptember 26, 2011.
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Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the use, in this Annual Report omFd0K for the year ended July 31, 2011 of CTM Media diiogs, Inc. and subsidiaries (
“Company”),of our report dated October 27, 2011 on our awfitbe consolidated balance sheets of the Compsiny duly 31, 2011 and 2010, ¢
the related consolidated statements of operat&oskholders’ equity (deficit), and cash flows fach year in the twgear period ended July <
2011, included in this Annual Report on Form 10-K.

/sl Zwick & Banyai, PLLC
Zwick & Banyai, PLLC Southfield, Michiga

December 5, 201



Exhibit 31.1

Certification of Chief Executive Officer
pursuant to Section 302 of the Sarbanes-Oxley Act @002

I, Marc E. Knoller, certify that:
1. I have reviewed this Annual Report on Forn-K/A of CTM Media Holdings, Inc.

2. Based on my knowledge, this Report does not comtaynuntrue statement of a material fact or omittde a material fact necessar
make the statements made, in light of the circuntgts under which such statements were made, nigtadisg with respect to the peri
covered by this repor

3. Based on my knowledge, the financial statementd,aher financial information included in this Repdairly present in all materii
respects the financial condition, results of operastand cash flows of the registrant as of, andtlfie periods presented in this rep

4. The registrar's other certifying officer(s) and | are responsifie establishing and maintaining disclosure cdstand procedures (
defined in Exchange Act Rules 13a-15(e) and 15)) and internal control over financial repagtifas defined in Exchange Act Ru
13e-15(f) and 15-15(f)) for the registrant and hay

(@) Designed such disclosure controls and proceduresaused such disclosure controls and procedurbe wesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known
us by others within those entities, particularlyidg the period in which this report is being pregzh

(b) Designed such internal control over financial réipgr, or caused such internal control over finahoégorting to be designe
under our supervision, to provide reasonable amsaraegarding the reliability of financial repodirand the preparation
financial statements for external purposes in ataare with generally accepted accounting princiy

(c) Evaluated the effectiveness of the regis’s disclosure controls and procedures and presémtéds report our conclusiol
about the effectiveness of the disclosure contaot procedures, as of the end of the period cougyetis report based on sL
evaluation; ant

(d) Disclosed in this report any change in thastegnt's internal control over financial reportitttat occurred during the registrant’
most recent fiscal quarter (the registrarfurth fiscal quarter in the case of an annupbr® that has materially affected, ol
reasonably likely to materially affect, the regist’s internal control over financial reporting; &

5.  The registran$’ other certifying officer(s) and | have disclosedsed on our most recent evaluation of internatrobover financia
reporting, to the registrant’s auditors and theitacmmmittee of the registrast’board of directors (or persons performing theivedent
functions):

(a) All significant deficiencies and material weaknesgethe design or operation of internal controgrofinancial reporting whic
are reasonably likely to adversely affect the regig’s ability to record, process, summarize and refiogincial information
and

(b) Any fraud, whether or not material, that involvearmagement or other employees who have a significéatin the registra’s
internal control over financial reportin

Date: December 5, 2011
/s/ Marc E. Knollel

Marc E. Knoller
Chief Executive Officer




Exhibit 31.2

Certification of Chief Financial Officer
pursuant to Section 302 of the Sarbanes-Oxley Act @002

I, Leslie B. Rozner, certify that:
1. I have reviewed this Annual Report on Forn-K/A of CTM Media Holdings, Inc.

2. Based on my knowledge, this Report does not comtaynuntrue statement of a material fact or omittde a material fact necessar
make the statements made, in light of the circuntgts under which such statements were made, nigtadisg with respect to the peri
covered by this repor

3. Based on my knowledge, the financial statementd,aher financial information included in this Repdairly present in all materii
respects the financial condition, results of operastand cash flows of the registrant as of, andtlfie periods presented in this rep

4. The registrar's other certifying officer(s) and | are responsifie establishing and maintaining disclosure cdstand procedures (
defined in Exchange Act Rules 13a-15(e) and 15)) and internal control over financial repagtifas defined in Exchange Act Ru
13e-15(f) and 15-15(f)) for the registrant and hay

(@) Designed such disclosure controls and proceduresaused such disclosure controls and procedurbe wesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known
us by others within those entities, particularlyidg the period in which this report is being pregzh

(b) Designed such internal control over financial réipgr, or caused such internal control over finahoégorting to be designe
under our supervision, to provide reasonable amsaraegarding the reliability of financial repodirand the preparation
financial statements for external purposes in ataare with generally accepted accounting princiy

(c) Evaluated the effectiveness of the regis’s disclosure controls and procedures and presémtéds report our conclusiol
about the effectiveness of the disclosure contaot procedures, as of the end of the period cougyetis report based on sL
evaluation; ant

(d) Disclosed in this report any change in thastegnt's internal control over financial reportitttat occurred during the registrant’
most recent fiscal quarter (the registrarfurth fiscal quarter in the case of an annupbr® that has materially affected, ol
reasonably likely to materially affect, the regist’s internal control over financial reporting; &

5.  The registran$’ other certifying officer(s) and | have disclosedsed on our most recent evaluation of internatrobover financia
reporting, to the registrant’s auditors and theitacmmmittee of the registrast’board of directors (or persons performing theivedent
functions):

(a) All significant deficiencies and material weaknesgethe design or operation of internal controgrofinancial reporting whic
are reasonably likely to adversely affect the regig’s ability to record, process, summarize and refiogincial information
and

(b) Any fraud, whether or not material, that involvearmagement or other employees who have a significéatin the registra’s
internal control over financial reportin

Date: December 5, 2011
/sl Leslie B. Rozne

Leslie B. Rozner
Chief Financial Officer




Exhibit 32.1

CTM MEDIA HOLDINGS, INC.
Certification Pursuant to
18 U.S.C. Section 1350
(as Adopted Pursuant to Section 906
of the Sarbanes-Oxley Act Of 2002)

In connection with the Annual Report of CTM Mediallings, Inc. (the “Company”) on Form Xfor fiscal 2011 as filed with the Securities
Exchange Commission (the “Reportl) Marc E. Knoller, Chief Executive Officer of tf@ompany, certify, pursuant to 18 U.S.C. § 1350dptel
pursuant to Section 906 of the Sarbanes-Oxley A2062, that to my knowledge:

1. The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeoh 1934; anc

2. The information contained in the Report faphgsents, in all material respects, the finan@aldition and results of operations of the
Company.

Date: December 5, 2011
/s/ Marc E. Knollel

Marc E. Knoller
Chief Executive Officer

A signed original of this written statement reqdidey Section 906, or other document authenticataugnowledging, or otherwise adopting
signature that appears in typed form within thetetaic version of this written statement requitsdSection 906, has been provided to CTM M
Holdings, Inc. and will be retained by CTM Medialdiags, Inc. and furnished to the Securities andraxge Commission or its staff upon request.



Exhibit 32.2

CTM MEDIA HOLDINGS, INC.
Certification Pursuant to
18 U.S.C. Section 1350
(as Adopted Pursuant to Section 906
of the Sarbanes-Oxley Act Of 2002)

In connection with the Annual Report of CTM Mediallings, Inc. (the “Company”) on Form Xfor fiscal 2011 as filed with the Securities
Exchange Commission (the “Reportl’)Leslie B. Rozner, Chief Financial Officer of t@®mpany, certify, pursuant to 18 U.S.C. § 1350adapte
pursuant to Section 906 of the Sarbanes-Oxley A2062, that to my knowledge:

1. The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeoh 1934; anc

2. The information contained in the Report faphgsents, in all material respects, the finan@aldition and results of operations of the
Company.

Date: December 5, 2011
/sl Leslie B. Rozne

Leslie B. Rozne
Chief Executive Officer

A signed original of this written statement reqdidey Section 906, or other document authenticataugnowledging, or otherwise adopting
signature that appears in typed form within thetetaic version of this written statement requitsdSection 906, has been provided to CTM M
Holdings, Inc. and will be retained by CTM Medialdiags, Inc. and furnished to the Securities andraxge Commission or its staff upon request.



