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Item 1.01.     Entry into a Material Definitive Agreement
 
On November 3, 2016, Lions Gate Entertainment Corp. (“Lions Gate”), Starz, a Delaware corporation (“Starz”), and Orion Arm Acquisition Inc., a Delaware corporation and
an indirect wholly-owned subsidiary of Lions Gate (“Merger Sub”) entered into a letter agreement (the “Letter Agreement”) whereby (i) Starz consented to amendments to the
governing documents of certain wholly-owned subsidiaries of Lions Gate pursuant to the Agreement and Plan of Merger, dated as of June 30, 2016 (the “Merger Agreement”),
by and among Lions Gate, Starz and Merger Sub and (ii) Lions Gate, Starz and Merger Sub agreed to amend Exhibit B to the Merger Agreement, which set forth the form of the
Certificate of Incorporation of the Surviving Corporation (as defined in the Merger Agreement), to increase the number of authorized shares of the Surviving Corporation.

 
Other than as expressly modified pursuant to the Letter Agreement, the Merger Agreement, which was previously filed as Exhibit 2.1 to the Current Report on Form 8-K filed
with the Securities and Exchange Commission by the Company on July 1, 2016, remains in full force and effect as originally executed on June 30, 2016. The foregoing
description of Amendment No.1 does not purport to be complete and is subject to, and qualified in its entirety by the full text of the Letter Agreement, which is filed as Exhibit
2.1 to this Current Report on Form 8-K, which is incorporated herein by reference.
 
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.
 
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 Lions Gate’s or Starz’s credit facilities and notes;
unpredictability of the commercial success of Lions Gate’s or Starz’s motion pictures and television programming; risks related to Lions Gate’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 Lions Gate’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; Lions Gate’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 Lions Gate and Starz. Additional factors that could cause results to differ materially from those described above can be found in
Lions Gate’s Annual Report on Form 10-K for the year ended March 31, 2016, and in its subsequent Quarterly Reports on Form 10-Q, including for the quarter ended June 30,
2016, each of which is on file with the Securities and Exchange Commission (the “SEC”) and available in the “Corporate” section of Lions Gate’s website,
http://www.lionsgate.com, under the heading “Reports” and in other documents Lions Gate 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 quarters ended March 31, 2016 and June 30, 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 Lions Gate 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, Lions Gate has filed with the SEC a Registration Statement on Form S-4 that includes a Joint Proxy Statement of Lions Gate and
Starz and a Prospectus of Lions Gate, as well as other relevant documents concerning the proposed transaction. The registration statement has not yet become effective and the
Joint Proxy Statement included therein is in preliminary form. The proposed transaction involving Lions Gate and Starz will be submitted to Starz’s stockholders and Lions
Gate’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 LIONS GATE AND STOCKHOLDERS OF STARZ ARE URGED TO READ THE REGISTRATION STATEMENT AND THE
JOINT PROXY STATEMENT/PROSPECTUS REGARDING THE TRANSACTION AND ANY OTHER RELEVANT DOCUMENTS FILED WITH THE SEC, AS WELL
AS ANY AMENDMENTS OR SUPPLEMENTS TO THOSE DOCUMENTS, BECAUSE THEY CONTAIN IMPORTANT INFORMATION.  Stockholders may obtain a free
copy of the definitive joint proxy statement/prospectus, as well as other filings containing information about Lions Gate 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 are 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 Lions Gate 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
 
Lions Gate, 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 Lions Gate’s directors and executive officers is available in its definitive proxy statement, which was filed with the SEC on July
28, 2016, 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
 2.1  Letter Agreement dated November 3, 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: November 4, 2016 LIONS GATE ENTERTAINMENT CORP.
 (Registrant)
   
 By: /s/ Wayne Levin
 Name: Wayne Levin
 Title: General Counsel and Chief Strategic Officer
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1. Pursuant to Section 5.1(b) of the Merger Agreement, the Company consents to (a) the amendment and
restatement of the Certificate of Incorporation of Merger Sub in the form set forth in Exhibit A to this
letter agreement and (b) the issuance of additional shares of common stock of Merger Sub to its immediate
parent.

2. Pursuant to Section 5.1(b) of the Merger Agreement, the Company consents to (a) the amendment and
restatement of the Limited Liability Company Agreement of Orion Arm Holding Co., LLC, a Delaware
limited liability company and an indirect wholly-owned subsidiary of Parent, in the form set forth in
Exhibit B to this letter agreement and (b) the issuance of additional membership units of Orion Arm
Holding Co., LLC to its immediate parent.

3. Pursuant to Section 8.6 of the Merger Agreement, the Merger Agreement is hereby amended such that
Exhibit B of the Merger Agreement is amended and restated in its entirety to read in the form set forth in
Exhibit C to this Letter Agreement.

4. Approvals.

a. The board of directors of Parent has (i) determined that this Letter Agreement is advisable and fair
to, and in the best interests of, Parent, and (ii) approved and declared advisable this Letter
Agreement.

b. The board of directors of the Company has (i) determined that this Letter Agreement is advisable
and fair to, and in the best interests of, the Company and its stockholders, and (ii) approved and
declared advisable this Letter Agreement.

Exhibit 2.1

Lions Gate Entertainment Corp. 
2700 Colorado Avenue 

Santa Monica, California 90404

November 3, 2016

Starz 
9242 Beverly Blvd. Ste 200 
Beverly Hills, CA 90210 
Attention: David Weil

Re:   Certain Amendments

Ladies and Gentlemen:

Reference is made to the Agreement and Plan of Merger, dated as of June 30, 2016 (the “Merger Agreement”),
by and among Lions Gate Entertainment Corp., a corporation organized and existing under the corporate laws of
British Columbia (“Parent”), Starz, a Delaware corporation (the “Company”), and Orion Arm Acquisition Inc., a
Delaware corporation and an indirect wholly-owned subsidiary of Parent (“Merger Sub”). Capitalized terms used in
this letter agreement (this “Letter Agreement”) and not otherwise defined herein shall have the meaning ascribed
such terms in the Merger Agreement.

Pursuant to the requirements of Section 8.6 of the Merger Agreement, this Letter Agreement (together with all
exhibits hereto) is specifically designated as an amendment to the Merger Agreement.

Parent, the Company and Merger Sub hereby agree as follows:

Amendment of Subsidiary Governing Documents

Amendments to Exhibit B of the Merger Agreement

Miscellaneous
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c. The board of directors of Merger Sub has (i) determined that this Letter Agreement is advisable and
fair to, and in the best interests of, Merger Sub and its sole stockholder, and (ii) approved and
declared advisable this Letter Agreement.

5. Remaining Provisions In Effect. Except as expressly set forth herein, the Merger Agreement remains in
full force and effect in accordance with its terms. All references in the Merger Agreement to the Merger
Agreement shall be deemed to be references to the Merger Agreement after giving effect to this Letter
Agreement.

6. General. This Letter Agreement shall be subject to all applicable provisions of Article VIII (General) of
the Merger Agreement mutatis mutandis.

[Remainder of page intentionally blank] 

2



The foregoing is acknowledged and agreed as of the date first written above.

LIONS GATE ENTERTAINMENT CORP.

By: /s/ Wayne Levin )
Name: Wayne Levin )
Title: General Counsel and Chief Strategic Officer )

ORION ARM ACQUISITION INC.

By: /s/ Wayne Levin )
Name: Wayne Levin )
Title: President, General Counsel and Secretary )

[Signature Page to Letter Agreement Regarding Certain Amendments]



Accepted and agreed:

STARZ

By: /s/ David Weil )
Name: David Weil )
Title: Chief Legal Officer )

[Signature Page to Letter Agreement Regarding Certain Amendments]



EXHIBIT A

Amended and Restated Certificate of Incorporation of Orion Arm Acquisition Inc.

(Attached)



EXHIBIT B

Amended and Restated Limited Liability Company Agreement of Orion Arm Holding Co., LLC

(Attached)



EXHIBIT C

Exhibit B of the Merger Agreement

(Attached)



EXHIBIT B

AMENDED AND RESTATED 
CERTIFICATE OF INCORPORATION 

OF 
STARZ



ARTICLE I

The name of the corporation (which is hereinafter referred to as the “Corporation”) is: Starz.

ARTICLE II

The address of the Corporation’s registered office in the State of Delaware is 2711 Centerville Road, Suite
400, Wilmington, Delaware, 19808, County of New Castle. The name of the Corporation’s registered agent at such
address is Corporation Service Company.

ARTICLE III

The purpose of the Corporation shall be to engage in any lawful act or activity for which corporations may be
organized and incorporated under the General Corporation Law of the State of Delaware.

ARTICLE IV

Section 1.   The Corporation shall be authorized to issue 500,000,000 shares of capital stock, all of which shall
be shares of Common Stock, par value $0.01 per share (“Common Stock”).

Section 2.   Except as otherwise provided by law, the Common Stock shall have the exclusive right to vote for
the election of directors and for all other purposes. Each share of Common Stock shall have one vote, and the
Common Stock shall vote together as a single class.

ARTICLE V

Unless and except to the extent that the By-Laws of the Corporation shall so require, the election of directors
of the Corporation need not be by written ballot.

ARTICLE VI

In furtherance and not in limitation of the powers conferred by law, the Board of Directors of the Corporation
(the “Board”) is expressly authorized and empowered to make, alter and repeal the By-Laws of the Corporation by
a majority vote at any regular or special meeting of the Board or by written consent, subject to the power of the
stockholders of the Corporation to alter or repeal any By-Laws made by the Board.

ARTICLE VII

The Corporation reserves the right at any time from time to time to amend, alter, change or repeal any
provision contained in this Certificate of Incorporation, and any other provisions authorized by the laws of the State
of Delaware at the time in force may be added or inserted, in the manner now or hereafter prescribed by law; and
all rights, preferences and privileges of whatsoever nature conferred upon stockholders, directors or any other
persons whomsoever by and pursuant to this Certificate of Incorporation in its present form or as hereafter
amended are granted subject to the right reserved in this Article.

ARTICLE VIII

Section 1.   Elimination of Certain Liability of Directors.   A director of the Corporation shall not be
personally liable to the Corporation or its stockholders for monetary damages for breach of fiduciary duty as a
director, except to the extent such exemption from liability or limitation thereof is not permitted under the General
Corporation Law of the State of Delaware as the same exists or may hereafter be amended.



Any repeal or modification of the foregoing paragraph shall not adversely affect any right or protection of a
director of the Corporation existing hereunder with respect to any act or omission occurring prior to such repeal or
modification.

Section 2.   Indemnification and Insurance.

(a)   Right to Indemnification.   Each person who was or is made a party or is threatened to be made a party to
or is involved in any action, suit or proceeding, whether civil, criminal, administrative or investigative (hereinafter
a “proceeding”), by reason of the fact that he or she, or a person of whom he or she is the legal representative, is or
was a director or officer of the Corporation or is or was serving at the request of the Corporation as a director,
officer, employee or agent of another corporation or of a partnership, joint venture, trust or other enterprise,
including service with respect to employee benefit plans, whether the basis of such proceeding is alleged action in
an official capacity as a director, officer, employee or agent or in any other capacity while serving as a director,
officer, employee or agent, shall be indemnified and held harmless by the Corporation to the fullest extent
authorized by the General Corporation Law of the State of Delaware, as the same exists or may hereafter be
amended (but, in the case of any such amendment, to the fullest extent permitted by law, only to the extent that
such amendment permits the Corporation to provide broader indemnification rights than said law permitted the
Corporation to provide prior to such amendment), against all expense, liability and loss (including attorneys’ fees,
judgments, fines, amounts paid or to be paid in settlement, and excise taxes or penalties arising under the
Employee Retirement Income Security Act of 1974) reasonably incurred or suffered by such person in connection
therewith and such indemnification shall continue as to a person who has ceased to be a director, officer, employee
or agent and shall inure to the benefit of his or her heirs, executors and administrators; provided, however, that,
except as provided in paragraph (b) hereof, the Corporation shall indemnify any such person seeking
indemnification in connection with a proceeding (or part thereof) initiated by such person only if such proceeding
(or part thereof) was authorized by the Board. The right to indemnification conferred in this Section shall be a
contract right and shall include the right to be paid by the Corporation the expenses incurred in defending any such
proceeding in advance of its final disposition; provided, however, that, if the General Corporation Law of the State
of Delaware requires, the payment of such expenses incurred by a director or officer in his or her capacity as a
director or officer (and not in any other capacity in which service was or is rendered by such person while a
director or officer, including, without limitation, service to an employee benefit plan) in advance of the final
disposition of a proceeding, shall be made only upon delivery to the Corporation of an undertaking, by or on behalf
of such director or officer, to repay all amounts so advanced if it shall ultimately be determined that such director
or officer is not entitled to be indemnified under this Section or otherwise. The Corporation may, by action of the
Board, provide indemnification to employees and agents of the Corporation with the same scope and effect as the
foregoing indemnification of directors and officers.

(b)   Right of Claimant to Bring Suit.   If a claim under paragraph (a) of this Section is not paid in full by the
Corporation within thirty days after a written claim has been received by the Corporation, the claimant may at any
time thereafter bring suit against the Corporation to recover the unpaid amount of the claim and, if successful in
whole or in part, the claimant shall be entitled to be paid also the expense of prosecuting such claim. It shall be a
defense to any such action (other than an action brought to enforce a claim for expenses incurred in defending any
proceeding in advance of its final disposition where the required undertaking, if any is required, has been tendered
to the Corporation) that the claimant has not met the standards of conduct which make it permissible under the
General Corporation Law of the State of Delaware for the Corporation to indemnify the claimant for the amount
claimed, but the burden of proving such defense shall be on the Corporation. Neither the failure of the Corporation
(including its Board, independent legal counsel, or its stockholders) to have made a determination prior to the
commencement of such action that indemnification of the claimant is proper in the circumstances because he or she
has met the applicable standard of conduct set forth in the General Corporation Law of the State of Delaware, nor
an actual determination by the Corporation (including its Board, independent legal counsel, or its stockholders) that
the claimant has not met such applicable standard of conduct, shall be a defense to the action or create a
presumption that the claimant has not met the applicable standard of conduct.



( c )   Non-Exclusivity of Rights.   The right to indemnification and the payment of expenses incurred in
defending a proceeding in advance of its final disposition conferred in this Section shall not be exclusive of any
other right which any person may have or hereafter acquire under any statute, provision of the Certificate of
Incorporation, By-Law, agreement, vote of stockholders or disinterested directors or otherwise.

(d )   Insurance.   The Corporation may maintain insurance, at its expense, to protect itself and any director,
officer, employee or agent of the Corporation or another corporation, partnership, joint venture, trust or other
enterprise against any such expense, liability or loss, whether or not the Corporation would have the power to
indemnify such person against such expense, liability or loss under the General Corporation Law of the State of
Delaware.


