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Item 8.01.     Other Events
 

On June 30, 2016, Lions Gate Entertainment Corp. (“Lionsgate”) and Starz (“Starz”) issued a joint press release announcing the execution of an Agreement and Plan
of Merger, dated as of June 30, 2016, by and among Lionsgate, Starz, and Orion Arm Acquisition Corp., a Delaware corporation and an indirect wholly-owned subsidiary of
Lionsgate. A copy of the joint press release is attached hereto as Exhibit 99.1 and is incorporated by reference herein.
 

On June 30, 2016, Lionsgate also provided supplemental information regarding the proposed transaction in connection with a presentation to investors. A copy of the
investor presentation is attached hereto as Exhibit 99.2 and is incorporated by reference herein.
 
Caution Regarding Forward-Looking Statements
 

This communication may contain certain forward-looking statements, including certain plans, expectations, goals, projections, and statements about the benefits of the
proposed transaction, the merger parties’ plans, objectives, expectations and intentions, the expected timing of completion of the transaction, and other statements that are not
historical facts. Such statements are subject to numerous assumptions, risks, and uncertainties. Statements that do not describe historical or current facts, including statements
about beliefs and expectations, are forward-looking statements. Forward-looking statements may be identified by words such as expect, anticipate, believe, intend, estimate,
plan, target, goal, or similar expressions, or future or conditional verbs such as will, may, might, should, would, could, or similar variations. The forward-looking statements are
intended to be subject to the safe harbor provided by Section 27A of the Securities Act of 1933, Section 21E of the Securities Exchange Act of 1934, and the Private Securities
Litigation Reform Act of 1995.
 

While there is no assurance that any list of risks and uncertainties or risk factors is complete, below are certain factors which could cause actual results to differ
materially from those contained or implied in the forward-looking statements including: the substantial investment of capital required to produce and market films and
television series; increased costs for producing and marketing feature films and television series; budget overruns, limitations imposed by our credit facilities and notes;
unpredictability of the commercial success of our motion pictures and television programming; risks related to our acquisition and integration of acquired businesses; the effects
of dispositions of businesses or assets, including individual films or libraries; the cost of defending our intellectual property; technological changes and other trends affecting the
entertainment industry; the possibility that the proposed transaction does not close when expected or at all because required regulatory, shareholder or other approvals are not
received or other conditions to the closing are not satisfied on a timely basis or at all; the risk that the financing required to fund the transaction is not obtained; potential adverse
reactions or changes to business or employee relationships, including those resulting from the announcement or completion of the transaction; uncertainties as to the timing of
the transaction; competitive responses to the transaction; the possibility that the anticipated benefits of the transaction are not realized when expected or at all, including as a
result of the impact of, or problems arising from, the integration of the two companies; the possibility that the transaction may be more expensive to complete than anticipated,
including as a result of unexpected factors or events; diversion of management’s attention from ongoing business operations and opportunities; potential adverse reactions or
changes to business or employee relationships, including those resulting from the announcement or completion of the transaction; Lionsgate’s ability to complete the acquisition
and integration of Starz successfully; litigation relating to the transaction; and other factors that may affect future results of Lionsgate and Starz. Additional factors that could
cause results to differ materially from those described above can be found in Lionsgate’s Annual Report on Form 10-K for the year ended March 31, 2016, on file with the
Securities and Exchange Commission (the “SEC”) and available in the “Corporate” section of Lionsgate’s website, http://www.lionsgate.com, under the heading “Reports” and
in other documents Lionsgate files with the SEC, and in Starz’s Annual Report on Form 10-K for the year ended December 31, 2015 and in its subsequent Quarterly Reports on
Form 10-Q, including for the quarter ended March 31, 2016, each of which is on file with the SEC and available in the “Starz Corporate” section of Starz’s website,
http://www.Starz.com, under the subsection “Investor Relations” and then under the heading “SEC Filings” and in other documents Starz files with the SEC.
 

 



 

 
All forward-looking statements speak only as of the date they are made and are based on information available at that time. Neither Lionsgate nor Starz assumes any

obligation to update forward-looking statements to reflect circumstances or events that occur after the date the forward-looking statements were made or to reflect the
occurrence of unanticipated events except as required by federal securities laws. As forward-looking statements involve significant risks and uncertainties, caution should be
exercised against placing undue reliance on such statements.
 
Important Additional Information
 

In connection with the proposed transaction, Lionsgate will file with the SEC a Registration Statement on Form S-4 that will include a Joint Proxy Statement of
Lionsgate and Starz and a Prospectus of Lionsgate, as well as other relevant documents concerning the proposed transaction. The proposed transaction involving Lionsgate and
Starz will be submitted to Starz’s stockholders and Lionsgate’s stockholders for their consideration. This communication does not constitute an offer to sell or the solicitation of
an offer to buy any securities or a solicitation of any vote or approval. STOCKHOLDERS OF LIONSGATE AND STOCKHOLDERS OF STARZ ARE URGED TO READ
THE REGISTRATION STATEMENT AND THE JOINT PROXY STATEMENT/PROSPECTUS REGARDING THE TRANSACTION WHEN IT BECOMES AVAILABLE
AND ANY OTHER RELEVANT DOCUMENTS FILED WITH THE SEC, AS WELL AS ANY AMENDMENTS OR SUPPLEMENTS TO THOSE DOCUMENTS,
BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION.  Stockholders will be able to obtain a free copy of the definitive joint proxy statement/prospectus, as
well as other filings containing information about Lionsgate and Starz, without charge, at the SEC’s website (http://www.sec.gov). Copies of the joint proxy
statement/prospectus and the filings with the SEC that will be incorporated by reference in the joint proxy statement/prospectus can also be obtained, without charge, by
directing a request to James Marsh, Senior Vice President of Lionsgate Investor Relations, 2700 Colorado Avenue, Santa Monica, California, 90404, or at (310) 255-3651, or to
Starz, LLC, 8900 Liberty Circle, Englewood, CO 80112, or at 1-855-807-2929.
 
Participants in the Solicitation
 

Lionsgate, Starz, and certain of their respective directors, executive officers, and employees may be deemed to be participants in the solicitation of proxies in respect
of the proposed transaction.  Information regarding Lionsgate’s directors and executive officers is available in its definitive proxy statement, which was filed with the SEC on
July 29, 2015, and certain of its Current Reports on Form 8-K.  Information regarding Starz’s directors and executive officers is available in its definitive proxy statement,
which was filed with SEC on April 29, 2016, and certain of its Current Reports on Form 8-K.  Other information regarding the participants in the proxy solicitation and a
description of their direct and indirect interests, by security holdings or otherwise, will be contained in the joint proxy statement/prospectus and other relevant materials filed
with the SEC.  Free copies of this document may be obtained as described in the preceding paragraph.
 
Item 9.01 Financial Statements and Exhibits.
 

(d) Exhibits.
 

Exhibit No.  Description
99.1  Joint Press Release, dated June 30, 2016.
99.2  Investor Presentation, dated June 30, 2016.

 

 



 

 
SIGNATURES

 
Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the undersigned hereunto duly
authorized.
 
Date: June 30, 2016 LIONS GATE ENTERTAINMENT CORP.
 (Registrant)
   
 By: /s/ Wayne Levin
 Name: Wayne Levin
 Title: General Counsel and Chief Strategic Officer
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Exhibit 99.1

Lionsgate to Acquire Starz for $4.4 Billion in Cash and Stock

Deal Creates Global Content Powerhouse by Combining Premier Independent
Content Company with World-Class Distribution Platform

SANTA MONICA, CA, and ENGLEWOOD, CO, June 30, 2016 – Lionsgate (NYSE: LGF), a premier next generation content leader, and Starz (NASDAQ: STRZA, STRZB),
a leading integrated media and entertainment company, today announced an agreement under which Lionsgate will acquire Starz for a combination of cash and stock totaling
$4.4 billion, creating a global content powerhouse positioned to capitalize on growth opportunities worldwide.

Under the terms of the agreement, each share of Lionsgate common stock will be reclassified into 0.5 voting and 0.5 newly created non-voting shares.  Holders of each share of
Starz Series A common stock will receive $18.00 in cash as well as 0.6784 of a share of Lionsgate non-voting stock based on a fixed exchange ratio.  Based on Lionsgate’s 20-
trading day volume weighted average price (“VWAP”), as of June 28, 2016, the offer represents a total value of $32.73 per share to Starz shareholders, an 18% premium to
Starz’s 20-trading day VWAP as of the same date. Holders of each share of Starz Series B common stock will receive $7.26 in cash and 0.6321 of a share of Lionsgate voting
stock and 0.6321 of a share of Lionsgate non-voting stock.

The transaction significantly increases the combined company’s content creation capabilities, enhances its leadership in premium scripted programming and scales its global
distribution footprint across mobile, broadband, cable and satellite platforms.  It also paves the way for a broad range of new content partnerships and accelerates the growth of
Lionsgate and Starz’s own OTT services.  In addition, the acquisition is expected to generate significant revenue and cost synergies.

To illustrate the scale of the transaction, the combined company will encompass: a 16,000-title film and television library; the largest independent television business in the
world, including 87 original series on 42 U.S. networks; a feature film business that has generated over $7 billion at the global box office over the past four years; operation of
or investment in 30 channel platforms around the world, including the flagship STARZ platform reaching 24 million U.S. subscribers, the STARZ ENCORE network with over
32 million subscribers and five OTT services; and a growing presence in location-based entertainment and video games driven by the company’s deep portfolio of brands and
franchises.  

 



 
 

"The combination of Lionsgate and Starz brings significant scale to our portfolio of content and distribution assets and will enable us to compete successfully in today's rapidly
evolving global entertainment marketplace," said Dr. Mark H. Rachesky, Lionsgate’s Chairman of the Board.  "By bringing together complementary resources, premium quality
intellectual property and exceptional management, this strategic transaction positions us extremely well to unlock the underlying value of our content to create substantial
lasting value for our shareholders."

“This transaction unites two companies with strong brands, complementary assets and leading positions within our industry,” said Lionsgate Chief Executive Officer Jon
Feltheimer and Vice Chairman Michael Burns.  “We expect the acquisition to be highly accretive, generate significant synergies and create a whole that is greater than the sum
of its parts.  Chris Albrecht and his team have built a world-class platform and programming leader, and we’re proud to marshal our resources in a deal that accelerates our
growth and diversification, generates exciting new strategic content opportunities and creates significant value for our shareholders.”

Greg Maffei, Chairman of Starz, said, “Chris Albrecht and his team have grown Starz into an industry leader that provides highly-rated and diverse content, drawing critical
claim and brand recognition for Starz. Together, Lionsgate and Starz form an entertainment powerhouse with a world-renowned studio that produces blockbuster movies and
channels with must-have programming that will be able to capitalize on content opportunities across multiple platforms. The combined company will be well-positioned to
return more value to our shareholders and effectively compete in the global media marketplace.”

“Jon, Michael and the rest of the Lionsgate team have built the first major new Hollywood studio in decades, and we’re thrilled to join with them in a transaction that multiplies
the strengths of our respective businesses,” said Starz Chief Executive Officer Chris Albrecht.  “Our similar entrepreneurial cultures and shared vision of the future will make
this alliance an incredible fit that creates tremendous value for our shareholders, great content for our audiences and limitless opportunities for our newly-combined company.  I
am very appreciative of the work, passion and dedication of both of our companies’ employees and more enthusiastic than ever about the future of our business.”

The agreement has been approved by the boards of directors of Lionsgate and Starz and will be submitted to their respective shareholders for approval as well as to regulatory
authorities. The proposed creation of Lionsgate non-voting stock is also subject to shareholder approval. Closing is expected to occur by year-end.

The Company intends to fund the cash portion of the deal with a combination of newly issued bank and bond financing.  Pro forma leverage, excluding synergies, is expected to
be approximately 5.0x-5.5x as of December 31, 2016, with the ability to rapidly delever given the highly cash generative nature of the combined entity.

 



 
 

LionTree Advisors is serving as exclusive financial advisor and Baker Botts LLP is serving as legal advisor to Starz.  LionTree Advisors provided a fairness opinion to the
board of directors of Starz. The Raine Group is serving as financial advisor and Weil, Gotshal & Manges LLP is serving as legal advisor to the Special Committee of Starz’s
board of directors. The Raine Group also provided a fairness opinion to the Special Committee of Starz’s board of directors.

PJT Partners is serving as lead financial advisor to Lionsgate. Additionally, J.P. Morgan, Bank of America Merrill Lynch, Deutsche Bank and Credit Suisse are serving as
financial advisors to Lionsgate. Wachtell, Lipton, Rosen & Katz and Dentons are serving as legal advisors to Lionsgate. Financing was provided by J.P. Morgan, Bank of
America Merrill Lynch and Deutsche Bank.  PJT Partners also provided a fairness opinion to the board of directors of Lionsgate and advised on arranging the transaction
financing.

Lionsgate and Starz will hold a conference call at 9:00 A.M. ET/6:00 A.M. PT today, June 30. Interested parties may participate live in the conference call by calling (800) 230-
1074 (612-332-0226 outside the U.S. and Canada). A full digital replay will be available from today, June 30, through July 6, by dialing (800) 475-6701 (320- 365-3844 outside
the U.S. and Canada) and using access code 397261.

ABOUT LIONSGATE

Lionsgate is a premier next generation global content leader with a diversified presence in motion picture production and distribution, television programming and syndication,
home entertainment, international distribution and sales, branded channel platforms, interactive ventures and games, and location-based entertainment.  The Company has
nearly 80 television shows on 40 different networks spanning its primetime production, distribution and syndication businesses. These include the critically-acclaimed hit series
Orange is the New Black, the beloved drama series Nashville, the syndication successes The Wendy Williams Show and Celebrity Name Game (with FremantleMedia), the
breakout series The Royals and the Golden Globe-nominated dramedy Casual.

The Company's feature film business spans eight labels and includes the blockbuster Hunger Games franchise, the Now You See Me, Divergent and John Wick
series, Sicario, The Age of Adaline, Roadside Attractions' Love & Mercy and Mr. Holmes, Codeblack Films' Addicted and breakout concert film Kevin Hart: Let Me Explain and
Pantelion Films' Instructions Not Included, the highest-grossing Spanish-language film ever released in the U.S.

Lionsgate's home entertainment business is an industry leader in box office-to-DVD and box office-to-VOD revenue conversion rates. Lionsgate handles a prestigious and
prolific library of approximately 16,000 motion picture and television titles that is an important source of recurring revenue and serves as a foundation for the growth of the
Company's core businesses. The Lionsgate and Summit brands remain synonymous with original, daring, quality entertainment in markets around the
world. www.lionsgate.com.

 



 

ABOUT STARZ

Starz (NASDAQ: STRZA, STRZB) is a leading integrated global media and entertainment company with operating units that provide premium subscription video
programming on domestic U.S. pay television networks (Starz Networks) and global content distribution (Starz Distribution), www.starz.com. The Starz Networks operating
unit is home to the flagship STARZ® brand with 24.0 million subscribers in the United States as of March 31, 2016, with the STARZ ENCORESM network at 32.4 million
subscribers. Through STARZ, the company provides high quality, entertaining premium subscription video programming with 17 premium pay TV channels and associated on-
demand and online services. STARZ is sold through U.S. multichannel video distributors, including cable operators, satellite television providers, telecommunications
companies, and other online and digital platforms. Starz offers subscribers more than 5,000 distinct premium television episodes and feature films every year and up to 1,500
every month, including STARZ Original series, first-run movies and other popular movie and television programming. The Starz Distribution operating unit is home to the
Anchor Bay Entertainment, Starz Digital, and Starz Worldwide Distribution divisions. In addition to STARZ Original series, Starz Distribution develops, produces and acquires
movies, television and other entertainment content for worldwide home video, digital, and television licensing and sales.

# # #

For further information, please contact: 

Peter Wilkes Theano Apostolou
Lionsgate Starz   
(310) 255-3726 (424) 204-4052
pwilkes@lionsgate.com theano@starz.com
 
For investor inquiries:
James Marsh Courtnee Chun
Lionsgate Starz
(310) 255-3651 (720) 875-5420
jmarsh@lionsgate.com courtnee.chun@starz.com
  
 
 

 



 

Caution regarding Forward-Looking Statements
 
This communication may contain certain forward-looking statements, including certain plans, expectations, goals, projections, and statements about the benefits of the proposed
transaction, the merger parties’ plans, objectives, expectations and intentions, the expected timing of completion of the transaction, and other statements that are not historical
facts. Such statements are subject to numerous assumptions, risks, and uncertainties. Statements that do not describe historical or current facts, including statements about
beliefs and expectations, are forward-looking statements. Forward-looking statements may be identified by words such as expect, anticipate, believe, intend, estimate, plan,
target, goal, or similar expressions, or future or conditional verbs such as will, may, might, should, would, could, or similar variations. The forward-looking statements are
intended to be subject to the safe harbor provided by Section 27A of the Securities Act of 1933, Section 21E of the Securities Exchange Act of 1934, and the Private Securities
Litigation Reform Act of 1995.
 
While there is no assurance that any list of risks and uncertainties or risk factors is complete, below are certain factors which could cause actual results to differ materially from
those contained or implied in the forward-looking statements including: the substantial investment of capital required to produce and market films and television series;
increased costs for producing and marketing feature films and television series; budget overruns, limitations imposed by Lionsgate’s or Starz’s credit facilities and notes;
unpredictability of the commercial success of Lionsgate’s or Starz’s motion pictures and television programming; risks related to Lionsgate’s or Starz’s acquisition and
integration of acquired businesses; the effects of dispositions of businesses or assets, including individual films or libraries; the cost of defending Lionsgate’s or Starz’s
intellectual property; technological changes and other trends affecting the entertainment industry; the possibility that the proposed transaction does not close when expected or at
all because required regulatory, shareholder or other approvals are not received or other conditions to the closing are not satisfied on a timely basis or at all; the risk that the
financing required to fund the transaction is not obtained; potential adverse reactions or changes to business or employee relationships, including those resulting from the
announcement or completion of the transaction; uncertainties as to the timing of the transaction; competitive responses to the transaction; the possibility that the anticipated
benefits of the transaction are not realized when expected or at all, including as a result of the impact of, or problems arising from, the integration of the two companies; the
possibility that the transaction may be more expensive to complete than anticipated, including as a result of unexpected factors or events; diversion of management’s attention
from ongoing business operations and opportunities; potential adverse reactions or changes to business or employee relationships, including those resulting from the
announcement or completion of the transaction; Lionsgate’s ability to complete the acquisition and integration of Starz successfully; litigation relating to the transaction; and
other factors that may affect future results of Lionsgate and Starz. Additional factors that could cause results to differ materially from those described above can be found in
Lionsgate’s Annual Report on Form 10-K for the year ended March 31, 2016, on file with the Securities and Exchange Commission (the “SEC”) and available in the
“Corporate” section of Lionsgate’s website, http://www.lionsgate.com, under the heading “Reports” and in other documents Lionsgate files with the SEC, and in Starz’s Annual
Report on Form 10-K for the year ended December 31, 2015 and in its subsequent Quarterly Reports on Form 10-Q, including for the quarter ended March 31, 2016, each of
which is on file with the SEC and available in the “Starz Corporate” section of Starz’s website, http://www.Starz.com, under the subsection “Investor Relations” and then under
the heading “SEC Filings” and in other documents Starz files with the SEC.
 
 



 
 
All forward-looking statements speak only as of the date they are made and are based on information available at that time. Neither Lionsgate nor Starz assumes any obligation
to update forward-looking statements to reflect circumstances or events that occur after the date the forward-looking statements were made or to reflect the occurrence of
unanticipated events except as required by federal securities laws. As forward-looking statements involve significant risks and uncertainties, caution should be exercised against
placing undue reliance on such statements.
 
Important Additional Information
 

In connection with the proposed transaction, Lionsgate will file with the SEC a Registration Statement on Form S-4 that will include a Joint Proxy Statement of Lionsgate and
Starz and a Prospectus of Lionsgate, as well as other relevant documents concerning the proposed transaction. The proposed transaction involving Lionsgate and Starz will be
submitted to Starz’s stockholders and Lionsgate’s stockholders for their consideration. This communication does not constitute an offer to sell or the solicitation of an offer to
buy any securities or a solicitation of any vote or approval. STOCKHOLDERS OF LIONSGATE AND STOCKHOLDERS OF STARZ ARE URGED TO READ THE
REGISTRATION STATEMENT AND THE JOINT PROXY STATEMENT/PROSPECTUS REGARDING THE TRANSACTION WHEN IT BECOMES AVAILABLE
AND ANY OTHER RELEVANT DOCUMENTS FILED WITH THE SEC, AS WELL AS ANY AMENDMENTS OR SUPPLEMENTS TO THOSE DOCUMENTS,
BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION.  Stockholders will be able to obtain a free copy of the definitive joint proxy statement/prospectus, as
well as other filings containing information about Lionsgate and Starz, without charge, at the SEC’s website (http://www.sec.gov). Copies of the joint proxy
statement/prospectus and the filings with the SEC that will be incorporated by reference in the joint proxy statement/prospectus can also be obtained, without charge, by
directing a request to James Marsh, Senior Vice President of Lionsgate Investor Relations, 2700 Colorado Avenue, Santa Monica, California, 90404, or at (310) 255-3651, or to
Starz, 8900 Liberty Circle, Englewood, Colorado 80112, or at 1-855-807-2929.

Participants in the Solicitation
 
Lionsgate, Starz, and certain of their respective directors, executive officers, and employees may be deemed to be participants in the solicitation of proxies in respect of the
proposed transaction.  Information regarding Lionsgate’s directors and executive officers is available in its definitive proxy statement, which was filed with the SEC on July 29,
2015, and certain of its Current Reports on Form 8-K.  Information regarding Starz’s directors and executive officers is available in its definitive proxy statement, which was
filed with SEC on April 29, 2016, and certain of its Current Reports on Form 8-K.  Other information regarding the participants in the proxy solicitation and a description of
their direct and indirect interests, by security holdings or otherwise, will be contained in the joint proxy statement/prospectus and other relevant materials filed with the SEC. 
Free copies of this document may be obtained as described in the preceding paragraph.
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CAUTIONREGARDINGFORWARD-LOOKINGSTATEMENTS THISCOMMUNICATIONMAYCONTAINCERTAINFORWARD-LOOKINGSTATEMENTS,INCLUDINGCERTAINPLANS,EXPECTATIONS,GOALS,PROJECTIONS,ANDSTATEMENTSABOUTTHEBENEFITSOFTHEPROPOSEDTRANSACTION,THEMERGER PARTIES’PLANS,OBJECTIVES,EXPECTATIONSANDINTENTIONS,THEEXPECTEDTIMINGOFCOMPLETIONOFTHETRANSACTION,ANDOTHERSTATEMENTSTHATARENOTHISTORICALFACTS.SUCHSTATEMENTSARESUBJECTTONUMEROUS ASSUMPTIONS,RISKS,ANDUNCERTAINTIES.STATEMENTSTHATDONOTDESCRIBEHISTORICALORCURRENTFACTS,INCLUDINGSTATEMENTSABOUTBELIEFSANDEXPECTATIONS,AREFORWARD-LOOKINGSTATEMENTS.FORWARD-LOOKING STATEMENTSMAYBEIDENTIFIEDBYWORDSSUCHASEXPECT,ANTICIPATE,BELIEVE,INTEND,ESTIMATE,PLAN,TARGET,GOAL,ORSIMILAREXPRESSIONS,ORFUTUREORCONDITIONALVERBSSUCHASWILL,MAY,MIGHT,SHOULD,WOULD, COULD,ORSIMILARVARIATIONS.THEFORWARD-LOOKINGSTATEMENTSAREINTENDEDTOBESUBJECTTOTHESAFEHARBORPROVIDEDBYSECTION27AOFTHESECURITIESACTOF1933,SECTION21EOFTHESECURITIESEXCHANGEACTOF 1934,ANDTHEPRIVATESECURITIESLITIGATIONREFORMACTOF1995. WHILETHEREISNOASSURANCETHATANYLISTOFRISKSANDUNCERTAINTIESORRISKFACTORSISCOMPLETE,BELOWARECERTAINFACTORSWHICHCOULDCAUSEACTUALRESULTSTODIFFERMATERIALLYFROMTHOSECONTAINEDOR IMPLIEDINTHEFORWARD-LOOKINGSTATEMENTSINCLUDING:THESUBSTANTIALINVESTMENTOFCAPITALREQUIREDTOPRODUCEANDMARKETFILMSANDTELEVISIONSERIES;INCREASEDCOSTSFORPRODUCINGANDMARKETINGFEATURE

FILMSANDTELEVISIONSERIES;BUDGETOVERRUNS,LIMITATIONSIMPOSEDBYOURCREDITFACILITIESANDNOTES;UNPREDICTABILITYOFTHECOMMERCIALSUCCESSOFOURMOTIONPICTURESANDTELEVISIONPROGRAMMING;RISKSRELATED TO OUR ACQUISITION AND INTEGRATION OF ACQUIRED BUSINESSES; THE EFFECTS OF DISPOSITIONS OF BUSINESSES OR ASSETS, INCLUDING INDIVIDUAL FILMS OR LIBRARIES; THE COST OF DEFENDING OUR INTELLECTUAL PROPERTY; TECHNOLOGICAL CHANGES AND OTHER TRENDS AFFECTING THE ENTERTAINMENTINDUSTRY; THE POSSIBILITYTHAT THE PROPOSED TRANSACTION DOES NOT CLOSE WHEN EXPECTED OR AT ALL BECAUSE REQUIRED REGULATORY, SHAREHOLDER OROTHERAPPROVALSARENOTRECEIVEDOROTHERCONDITIONS TOTHECLOSINGARENOTSATISFIEDONATIMELYBASISORATALL;THERISKTHATTHEFINANCING REQUIREDTOFUNDTHETRANSACTIONISNOT OBTAINED;POTENTIALADVERSEREACTIONSORCHANGESTOBUSINESSOREMPLOYEERELATIONSHIPS,INCLUDINGTHOSERESULTINGFROMTHEANNOUNCEMENTORCOMPLETIONOFTHETRANSACTION;UNCERTAINTIESASTOTHETIMING OFTHETRANSACTION;COMPETITIVERESPONSESTOTHETRANSACTION;THEPOSSIBILITYTHATTHEANTICIPATEDBENEFITSOFTHETRANSACTIONARENOTREALIZEDWHENEXPECTEDORATALL,INCLUDINGASARESULTOFTHEIMPACT OF,ORPROBLEMSARISINGFROM,THEINTEGRATIONOFTHETWOCOMPANIES;THEPOSSIBILITYTHATTHETRANSACTIONMAYBEMOREEXPENSIVETOCOMPLETETHANANTICIPATED,INCLUDINGASARESULTOFUNEXPECTEDFACTORSOR EVENTS;DIVERSIONOFMANAGEMENT’SATTENTIONFROMONGOINGBUSINESSOPERATIONSANDOPPORTUNITIES;POTENTIALADVERSEREACTIONSORCHANGESTOBUSINESSOREMPLOYEERELATIONSHIPS,INCLUDINGTHOSERESULTING FROM THE ANNOUNCEMENT OR COMPLETION OF THE TRANSACTION; LIONSGATE’S

ABILITYTO COMPLETE THE ACQUISITION AND INTEGRATION OF STARZ SUCCESSFULLY; LITIGATION RELATING TO THE TRANSACTION; AND OTHER FACTORSTHATMAYAFFECTFUTURERESULTSOFLIONSGATEANDSTARZ.ADDITIONALFACTORSTHATCOULDCAUSERESULTSTODIFFERMATERIALLYFROMTHOSEDESCRIBEDABOVECANBEFOUNDINLIONSGATE’SANNUALREPORTON FORM10-KFORTHEYEARENDEDMARCH31,2016,ONFILEWITHTHESECURITIESANDEXCHANGECOMMISSION(THE“SEC”)ANDAVAILABLEINTHE“CORPORATE”SECTIONOFLIONSGATE’SWEBSITE,HTTP://WWW.LIONSGATE.COM,UNDER THEHEADING“REPORTS”ANDINOTHERDOCUMENTSLIONSGATEFILESWITHTHESEC,ANDINSTARZ’SANNUALREPORTONFORM10-KFORTHEYEARENDEDDECEMBER31,2015ANDINITSSUBSEQUENTQUARTERLYREPORTSONFORM10- Q, INCLUDING FOR THE QUARTER ENDED MARCH 31, 2016, EACH OF WHICH IS ON FILE WITH THE SEC AND AVAILABLE IN THE “STARZ CORPORATE” SECTION OF STARZ’S WEBSITE, HTTP://WWW.STARZ.COM, UNDER THE SUBSECTION “INVESTORRELATIONS”ANDTHENUNDERTHEHEADING“SECFILINGS”ANDINOTHERDOCUMENTSSTARZFILESWITHTHESEC. ALLFORWARD-LOOKING STATEMENTSSPEAK ONLYASOFTHEDATETHEYAREMADEANDAREBASEDON INFORMATION AVAILABLEATTHATTIME.NEITHERLIONSGATENORSTARZASSUMESANY OBLIGATIONTOUPDATEFORWARD- LOOKINGSTATEMENTSTOREFLECTCIRCUMSTANCESOREVENTSTHATOCCURAFTERTHEDATETHEFORWARD-LOOKINGSTATEMENTSWEREMADEORTOREFLECTTHEOCCURRENCEOFUNANTICIPATEDEVENTSEXCEPTASREQUIREDBY FEDERALSECURITIESLAWS.ASFORWARD-LOOKINGSTATEMENTSINVOLVESIGNIFICANTRISKSANDUNCERTAINTIES,CAUTIONSHOULDBEEXERCISEDAGAINSTPLACINGUNDUERELIANCEONSUCHSTATEMENTS. IMPORTANTADDITIONALINFORMATION

INCONNECTIONWITHTHEPROPOSEDTRANSACTION,LIONSGATEWILLFILEWITHTHESECAREGISTRATIONSTATEMENTONFORMS-4THATWILLINCLUDEAJOINTPROXYSTATEMENTOFLIONSGATEANDSTARZANDAPROSPECTUSOF LIONSGATE,ASWELLASOTHERRELEVANTDOCUMENTSCONCERNINGTHEPROPOSEDTRANSACTION.THEPROPOSEDTRANSACTIONINVOLVINGLIONSGATEANDSTARZWILLBESUBMITTEDTOSTARZ’SSTOCKHOLDERSANDLIONSGATE’S STOCKHOLDERS FOR THEIR CONSIDERATION. THIS COMMUNICATION DOES NOT CONSTITUTE AN OFFER TO SELL OR THE SOLICITATION OF AN OFFER TO BUY ANY SECURITIES OR A SOLICITATION OF ANY VOTE OR APPROVAL. STOCKHOLDERSOFLIONSGATEANDSTOCKHOLDERSOFSTARZAREURGEDTOREADTHEREGISTRATIONSTATEMENTANDTHEJOINTPROXYSTATEMENT/PROSPECTUSREGARDINGTHETRANSACTIONWHENITBECOMESAVAILABLEAND ANYOTHERRELEVANTDOCUMENTSFILEDWITHTHESEC,ASWELLASANYAMENDMENTSORSUPPLEMENTSTOTHOSEDOCUMENTS,BECAUSETHEYWILLCONTAINIMPORTANTINFORMATION. STOCKHOLDERSWILLBEABLETOOBTAINA FREECOPYOFTHEDEFINITIVEJOINTPROXYSTATEMENT/PROSPECTUS,ASWELLASOTHERFILINGSCONTAININGINFORMATIONABOUTLIONSGATEANDSTARZ,WITHOUTCHARGE,ATTHESEC’SWEBSITE(HTTP://WWW.SEC.GOV).COPIESOF THE JOINTPROXY STATEMENT/PROSPECTUS AND THE FILINGSWITHTHE SECTHATWILLBEINCORPORATED BYREFERENCEIN THEJOINT PROXYSTATEMENT/PROSPECTUS CAN ALSO BE OBTAINED, WITHOUT CHARGE,BYDIRECTINGA REQUESTTOJAMESMARSH,SENIORVICEPRESIDENTOFLIONSGATEINVESTORRELATIONS,2700COLORADOAVENUE,SANTAMONICA,CALIFORNIA,90404,OR AT(310)255-3651. PARTICIPANTSINTHESOLICITATION LIONSGATE, STARZ, AND CERTAIN OF THEIR RESPECTIVE DIRECTORS, EXECUTIVE OFFICERS AND EMPLOYEES MAY BE DEEMED TO BE

PARTICIPANTS IN THE SOLICITATION OF PROXIES IN RESPECT OF THE PROPOSED TRANSACTION. INFORMATIONREGARDINGLIONSGATE’SDIRECTORSANDEXECUTIVEOFFICERSISAVAILABLEINITSDEFINITIVEPROXYSTATEMENT,WHICHWASFILEDWITHTHESECONJULY29,2015,ANDCERTAINOFITSCURRENTREPORTSONFORM8-K. INFORMATIONREGARDINGSTARZ’SDIRECTORSANDEXECUTIVEOFFICERSISAVAILABLEINITSDEFINITIVEPROXYSTATEMENT,WHICHWASFILEDWITHSECONAPRIL29,2016,ANDCERTAINOFITSCURRENTREPORTSONFORM8-K. OTHER INFORMATION REGARDING THE PARTICIPANTS IN THE PROXY SOLICITATION AND A DESCRIPTION OF THEIR DIRECT AND INDIRECT INTERESTS, BY SECURITY HOLDINGS OR OTHERWISE, WILL BE CONTAINED IN THE JOINT PROXY STATEMENT/PROSPECTUSANDOTHERRELEVANTMATERIALSFILEDWITHTHESEC. FREECOPIESOFTHISDOCUMENTMAYBEOBTAINEDASDESCRIBEDINTHEPRECEDINGPARAGRAPH. DISCLAIMER 1

 



 

2 RATIONALE FOR LIONSGATE / STARZ COMBINATION “This transaction unites two companies with strong brands, complementary assets and leading positions within our industry. We expect the acquisition to be highly accretive, generate significant synergies and create a whole that is greater than the sum of its parts. Chris Albrecht and his team have built a world-class platform and programming leader, and we’re proud to marshal our resources in a deal that accelerates our growth and diversification, generates exciting new strategic content opportunities and creates significant value for our shareholders.” Jon Feltheimer, Chief Executive Officer, & Michael Burns, Vice Chairman, Lionsgate ®

 



 

• EXPANDS PORTFOLIO OF VALUABLE PREMIUM SCRIPTED PROGRAMMING • ONE OF THE LARGEST FILMED ENTERTAINMENT LIBRARIES IN THE WORLD, REFRESHED BY ANNUAL INVESTMENT OF $1.8 BN IN NEW TELEVISION & MOTION PICTURE CONTENT • PREMIUM CONTENT OFFERINGS ENHANCE RELATIONSHIPS WITH DOMESTIC & GLOBAL DISTRIBUTORS 3 CREATES WORLD-CLASS PREMIUM CONTENT POWERHOUSE SOURCE: COMPANY FILINGS

 



 

4 • LEADING PORTFOLIO OF OTT OFFERINGS SERVING A BROAD ARRAY OF CONSUMER INTERESTS • EFFICIENTLY EXPAND GLOBAL FOOTPRINT THROUGH INTERNATIONAL PARTNERSHIPS • ACHIEVE COST SAVINGS BY UTILIZING COMBINED OTT INFRASTRUCTURE & VENDOR RELATIONSHIPS CREATES GLOBAL OTT OPPORTUNITIES EXPANDS ESTABLISHED NETWORK PLATFORM • COMPELLING VALUE PROPOSITION TO CONSUMERS & DISTRIBUTION PARTNERS • STARZ IS THE #2 MOST-SUBSCRIBED PREMIUM PAY TV SERVICE IN THE US • LIONSGATE IP / LIBRARY ENHANCES CONTENT OFFERING • LEVERAGE LIONSGATE’S PRODUCTION & MARKETING EXPERTISE / RELATIONSHIPS EXPANDS ESTABLISHED NETWORK PLATFORM & CREATES GLOBAL OTT OPPORTUNITIES SOURCE: COMPANY FILINGS 24M SUBS 32M SUBS

 



 

5 (A) 24M STARZ SUBS, 32M STARZ ENCORE SUBS & 10M EPIX SUBS SOURCE: COMPANY WEBSITES, COMPANY FILINGS, PRESS RELEASES DIVERSIFIES PORTFOLIO OF CONTENT BUSINESSES MOTION PICTURE PRODUCTION & DISTRIBUTION • 14 -18 WIDE RELEASES & 25 -30 PLATFORM FILMS ANNUALLY ACROSS MULTIPLE LABELS • 17 OUTPUT DEALS COVERING MOST MAJOR TERRITORIES • DIRECT PRESENCE IN THE US & UK TV PRODUCTION • ONE OF LARGEST INDEPENDENT TV PRODUCTION COMPANIES • 87 SHOWS ON 42 US NETWORKS NETWORK PLATFORMS • ~66 M TOTAL PREMIUM PAY TV SUBS (A) • 30 CHANNELS IN 33 COUNTRIES • GROWING DIGITAL OFFERINGS LIBRARY DISTRIBUTION • 16,000+ TITLE FILM & TV LIBRARY • GLOBAL LICENSING OPERATIONS WITH OFFICES IN NEW YORK, LOS ANGELES, LONDON, HONG KONG & BEIJING EMERGING BUSINESSES • EXPANDING IP MONETIZATION INTO LOCATION-BASED ENTERTAINMENT, VIDEOGAMES & CONSUMER PRODUCTS • INCREASES LONG-TAIL OF CONTENT EXPLOITATION

 



 

6 • NEARLY $2 BNANNUALLY IN GLOBAL BOX OFFICE • 90 ACADEMY AWARD NOMINATIONS & 20 WINS • WIDE RELEASE SLATE COMPLEMENTED BY PANTELION, CODEBLACK & LIONSGATE PREMIERE SPECIALTY LABELS • DISCIPLINED RISK MITIGATION STRATEGY A LEADING MOTION PICTURE STUDIO GENERATING ICONIC IP SOURCE: COMPANY WEBSITES, COMPANY FILINGS, PRESS RELEASES

 



 

7 • LIONSGATE / STARZ COMBINATION CREATES ONE OF THE WORLD’S LARGEST TV PRODUCTION COMPANIES WITH OVER $1 BN IN ANTICIPATED ANNUAL CONTENT INVESTMENT • 87 SHOWS ON 42 US NETWORKS • 215 EMMY AWARD NOMINATIONS & 32 WINS • TRUSTED PRODUCER OF PLATFORM-DEFINING SERIES • STRONG RECURRING CORE COMPETENCE IN SCRIPTED PROGRAMMING • INDUSTRY-LEADING NON-SCRIPTED BUSINESS ENHANCED BY PILGRIM STUDIOS INVESTMENT • PARTNERSHIPS WITH DIGITAL PLATFORMS FOR CREATION OF ORIGINAL PROGRAMMING SCALES & DIVERSIFIES TV PLATFORM THAT INCLUDES PREMIUM SCRIPTED, REALITY & SYNDICATED SERIES SOURCE: COMPANY WEBSITES, COMPANY FILINGS, PRESS RELEASES

 



 

8 RETAIN RIGHTS & MAXIMIZE VALUE OF ANCILLARIES MULTI-SEASON COMMITMENTS FOR INTERNATIONAL PRODUCTIONS SCALE CREATES OPERATING LEVERAGE ENHANCES TOUCH POINTS WITH GLOBAL DISTRIBUTORS ACHIEVES SIGNIFICANT BENEFITS BY PAIRING LEADING TV STUDIO WITH PREMIUM CHANNEL ®

 



 

9 • 16,000+ MOTION PICTURE TITLES & TELEVISION EPISODES • LIBRARY REVENUE CONTRIBUTION FROM DIGITAL, ON-DEMAND & TELEVISION PLATFORMSCONTINUES TO GROW • ABILITY TO EFFICIENTLY USE LIBRARY CONTENT TO SUPPORT OWN NETWORK / OTT PLATFORMS & MOBILE INITIATIVES • STRENGTH OF DISTRIBUTION DRIVES RECURRING FREE CASH FLOW • COMBINED PLATFORM DRIVES SUBSTANTIAL SYNERGIES COMBINED COMPANY IS BACKED BY ONE OF THE WORLD’S LARGEST FILM & TV LIBRARIES SOURCE: COMPANY FILINGS

 



 

? SIGNIFICANT EXPLOITATION OPPORTUNITIES FOR STARZ CONTENT 10 ? GROWING PRESENCE IN LOCATION-BASED ENTERTAINMENT & VIDEO GAMES EXHIBITIONS LIVE SHOWS THEME PARKS VIDEO GAMES WORLD-CLASS IP DRIVES GROWTH IN NEW BUSINESSES

 



 

• ~$4 BNCOMBINED REVENUE (A) • DIVERSIFIED EARNINGS • SIGNIFICANT SYNERGIES • SUBSTANTIALFREE CASH FLOW WITH STRONG VISIBILITY FROM CONTRACTED AFFILIATE REVENUES STARZ NETWORKS 60% LIONSGATE TV 12% LIONSGATE FILM 22% STARZ DISTRIBUTION 6% 11 (A) PRO FORMA TRAILING TWELVE MONTHS AS OF 3/31/2016 (B) REPRESENTS OPERATING INCOME BEFORE DEPRECIATION & AMORTIZATION AND G&A EXPENSE OF OPERATING SEGMENTS SHOWN SOURCE: COMPANY FILINGS FY2016A PFGROSS CONTRIBUTION (B) HIGHLY ACCRETIVE TRANSACTION CREATES IMMEDIATE & LONG-TERM VALUE FOR SHAREHOLDERS

 



 

12 STARZ PURCHASE PRICE & CONSIDERATION MIX • LIONSGATE TO ACQUIRE STARZ FOR $4.4 BN IN CASH AND STOCK (A) • HOLDERS OF EACH SHARE OF STARZ SERIES A WILL RECEIVE $18.00 IN CASH AND 0.6784 SHARES OF LGF NON-VOTING STOCK • HOLDERS OF EACH SHARE OF STARZ SERIES B WILL RECEIVE $7.26 IN CASH, 0.6321 SHARES OF LGF VOTING STOCK & 0.6321 SHARES OF LGF NON-VOTING STOCK RECLASSIFICATION OF LGFSTOCK • EACH SHARE OF LGF COMMON STOCK WILL BE RECLASSIFIED INTO 0.5 VOTING & 0.5 NEWLY CREATED NON-VOTING SHARES ACQUISITION FINANCING • FULLY COMMITTED FINANCING IN PLACE TO UNDERWRITE STARZ CASH CONSIDERATION, REFINANCING OF BOTH LGF & STARZ DEBT AND A NEW REVOLVING CREDIT FACILITY (B) (C) APPROVALS& TIMING • LGF & STARZ SHAREHOLDER VOTES • REGULATORY APPROVALS & CUSTOMARY CLOSING CONDITIONS • ANTICIPATED CLOSING BY CALENDAR YEAR END 2016 (A) $4.4 BN STARZ ENTERPRISE VALUE BASED ON LIONSGATE’SCLOSING SHARE PRICE AS OF 6/29/2016 (B) TOTAL COMMITTED FINANCING PACKAGE OF $4.6 BN CONSISTS OF A NEW $1 BN REVOLVER & $3.6 BNOF SECURED AND UNSECURED FINANCING THAT IS EXPECTED TO BE USED TO PAY THE $1.6 BN CASH CONSIDERATION. REFINANCE APPROXIMATELY $1.7 BN-$1.9 BN (DEPENDING ON THE DATE OF CLOSE) OF STARZ & LIONSGATE EXISTING INDEBTEDNESS PLUS FEES & EXPENSES. REVOLVER DRAW IS DEPENDENT ON STARZ & LIONSGATEACTUAL DEBT & CASH BALANCES AT CLOSE (C) EXISTING LIONSGATECONVERTIBLE NOTES & STARZ CAPITAL LEASES REMAIN IN PLACE TRANSFORMATIONAL TRANSACTION OPPORTUNITY

 



 

13 • SIGNIFICANT SYNERGIES • SUBSTANTIAL FREE CASH FLOW • FOCUS ON DELEVERAGING THROUGH DISCIPLINED FINANCIAL POLICY (A) • PRUDENT BALANCE SHEET STRATEGY ENABLES CONTINUED STRATEGIC FLEXIBILITY STRONG FINANCIAL MERITS (A) ASSUMING A 12/31/2016 CLOSELEVERAGE EXCLUDING CONVERTIBLE NOTES & PRO FORMA SYNERGIES IS EXPECTED TO APPROXIMATE 5.0X -5.5X REDUCING BY AN ESTIMATED 1.5X OVER THE FOLLOWING 12-18 MONTHS. WE EXPECT THAT POST CLOSING, THE COMBINED COMPANY WILL SUSPEND THE QUARTERLY DIVIDEND WHILE FOCUSING ON DELEVERAGING AND GROWING OUR COMBINED CORE BUSINESSES

 



 

14 NON-GAAP RECONCILIATION TWELVE MONTHS ENDED MARCH 31, 2016 SEGMENT GROSS CONTRIBUTION % LIONSGATE (A) MOTION PICTURES $ 184.3 22% TV PRODUCTION 104.0 12% STARZ (B) NETWORK $ 519.3 60% DISTRIBUTION 54.1 6% TOTAL $ 861.7 100% STARZ GROSS CONTRIBUTION FOR TWELVE MONTHS ENDED MARCH 31, 2016 YEAR END DEC-15 LESS: QTR END MAR-15 ADD: QTR END MAR-16 TWELVE MOS END MAR-16 NETWORK SEGMENT ADJUSTED OIBDA (C) $ 428.6 $ 129.7 $ 116.8 $ 415.7 SEGMENT G&A (D) 95.0 21.5 30.1 103.6 GROSS CONTRIBUTION $ 523.6 $ 151.2 $ 146.9 $ 519.3 DISTRIBUTION SEGMENT ADJUSTED OIBDA (C) $ 36.1 $ 26.4 $ 10.6 $ 20.3 SEGMENT G&A (D) 33.1 8.3 9.0 33.8 GROSS CONTRIBUTION $ 69.2 $ 34.7 $ 19.6 $ 54.1 NOTE: $ IN MILLIONS. AMOUNTS DO NOT REFLECT ANY ADJUSTMENTS FOR PURCHASE ACCOUNTING OR COST SYNERGIES (A) AMOUNTS DERIVED FROM THE SEGMENT FOOTNOTE OF LIONSGATE'SAUDITED FINANCIAL STATEMENTS INCLUDED IN ITS ANNUAL REPORT ON FORM 10-K FOR THE YEAR ENDED MARCH 31, 2016 (B) AMOUNTS DERIVED COMPUTATIONALLY FROM THE STARZ FINANCIAL STATEMENTS AND MD&A INCLUDED IN ITS ANNUAL REPORT ON FORM 10-K FOR THE YEAR ENDED DECEMBER 31, 2015 AND ITS QUARTERLY REPORTS ON FORM 10-Q FOR THE QUARTERS ENDED MARCH 31, 2016 AND 2015 AS PRESENTED ABOVE (C) REPRESENTS SEGMENT ADJUSTED OIBDA AS PRESENTED IN SEGMENT FOOTNOTES IN ANNUAL REPORT ON FORM 10-K AND QUARTERLY REPORTS ON FORM 10-Q (D) REPRESENTS SEGMENT G&A AS PRESENTED IN THE MD&A IN THE ANNUAL REPORT ON FORM 10-K AND QUARTERLY REPORTS ON FORM 10-Q AND ISADDED BACK TO SEGMENT ADJUSTED OIBDA TO MORE CLOSELY ALIGN THE MEASURE OF ADJUSTED OIBDA WITH LIONSGATE'SSEGMENT GROSS CONTRIBUTION

 


